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AMENDED (THE “SEBI ICDR REGULATIONS”).

The offer was made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), read with Regulation 31 of the SEBI ICDR Regulations. The Offer was made
through the Book Building Process in terms of Regulation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Offer were made available for allocation on a proportionate basis to
Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB Portion™). Our Company and the Selling Shareholders, in consultation with the Book Running Lead Managers, allocated 60% of the
QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion”), out of which at least one-third were available for allocation to
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were required to mandatorily utilise the Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective bank account (including UPI ID (defined hereinafter) in
case of RIBs) which will be blocked by the SCSBs, to participate in the Offer. Anchor Investors were not permitted to participate in the Offer through the ASBA Process. For further details, see “Offer
Procedure” on page 479.

RISK IN RELATION TO FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is % 10 each. The Floor Price, Cap Price and
Offer Price (determined by our Company and Selling Shareholders in consultation with the Book Running Lead Managers and on the basis of the assessment of market demand for the Equity Shares by
way of the Book Building Process, as stated under “Basis for Offer Price” on page 144, should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No
assurance can be given regarding an active or sustained trading in the Equity Shares of our Company, or regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment.
Investors are advised to read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company
and the Offer, including the risks involved. The Equity Shares in the Offer have not been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor does SEBI guarantee
the accuracy or adequacy of the contents of this Prospectus. Specific attention of the investors is invited to “Risk Factors” on page 39.

OUR COMPANY’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Company and the Offer, which is material
in the context of the Offer, that the information contained in this Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions
expressed herein are honestly held and that there are no other facts, the omission of which makes this Prospectus as a whole or any of such information or the expression of any such opinions or intentions
misleading in any material respect. The Selling Shareholders accept responsibility for and confirm the statements made by them in this Prospectus to the extent of information specifically pertaining to
them and their respective portion of the offered shares and assume responsibility that such statements are true and correct in all material respects and not misleading in any material respect. Each selling
shareholder, severally and not jointly, does not assume any responsibility for any other statements, including without limitation, any and all of the statements made by or in relation to our Company or
its business or any other Selling Shareholders in this Prospectus.

LISTING

The Equity Shares, once offered through this Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the
Equity Shares pursuant to letters dated February 21, 2022. For the purposes of the Offer, the Designated Stock Exchange is BSE Limited. A signed copy of the Prospectus shall be filed with the RoC in
accordance with the Companies Act, 2013. For further details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus until the Bid/ Offer Closing
Date, see “Material Contracts and Documents for Inspection” on page 535 of the Red Herring Prospectus.
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SECTION |: GENERAL INFORMATION
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise implies or requires,
or unless otherwise specified, shall have the meaning as assigned below. References to statutes, rules, regulations,
guidelines and policies will, unless the context otherwise requires, be deemed to include all amendments,
modifications and replacements notified thereto, as of the date of this Prospectus, and any reference to a statutory
provision shall include any subordinate legislation made from time to time under that provision.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable, the
meanings ascribed to such terms under the Companies Act, 2013, Companies Act, 1956, Securities and Exchange
Board of India Act, 1992, the Securities and Contracts (Regulations) Act, 1957, Depositories Act, 1996 and the
SEBI ICDR Regulations the or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Industry Overview”, “Key Regulations and Policies”, “Statement of
Special Tax Benefits”, “Financial Statements”, “Basis for Offer Price”, “Outstanding Litigation and Material
Developments” and “Description of Equity Shares and Terms of Articles of Association”, on pages 154, 237, 147,

292, 144, 439 and 502 respectively, will have the meaning ascribed to such terms in those respective sections.

General Terms

Term

Description

“our Company” or “the Company”
or “Company”’

Ethos Limited, a company incorporated under the provisions of the Companies Act,
1956, and having its Registered Office at Plot No. 3, Sector- |11, Parwanoo Himachal
Pradesh -173 220 and Corporate office at Kamla Centre, S.C.O. 88-89, Sector 8-C,
Madhya Marg, Union Territory of Chandigarh 160009.

13 CLITs

we”, “us” or “our”

Unless the context otherwise indicates or implies, refers to our Company together
with our Subsidiary and Joint Venture.

“Selling Shareholders”

The selling shareholders as specified in the Annexure A.

Company and Selling Shareholders related terms

Term

Description

Aurticles of Association or AoA

Acrticles of association of our Company, as amended.

Audit Committee

The audit committee of our Board, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the SEBI Listing Regulations and as
described in “Our Management” on page 264.

Auditors or Statutory Auditors or
Independent Auditors

The current statutory auditors of our Company, being S.R. Batliboi & Co. LLP,
Chartered Accountants.

Board or Board of Directors

The board of directors of our Company, as described in “Our Management” on page
256.

Club Echo

The loyalty program of Ethos with registered members

Company Secretary and

Compliance Officer

Company secretary and compliance officer of our Company, namely, Anil Kumar.

Corporate Office

Kamla Centre, S.C.O. 88-89, Sector 8-C, Madhya Marg, Union Territory of
Chandigarh 160009

Corporate Promoters

KDDL Limited and Mahen Distribution Limited

Corporate Social Responsibility
Committee or CSR Committee

The corporate social responsibility committee of our Board constituted in accordance
with the applicable provisions of the Companies Act, 2013 and as described in “Our
Management” on page 272.

Director(s)

The directors on the Board of our Company, as appointed from time to time, as
described in “Our Management” on page 256.

Equity Shares

Equity shares of our Company bearing face value of 310 each.

Ethos ESOP 2013

Employee stock option scheme of our Company approved by shareholders of our
Company on March 10, 2014.

Executive Director

Executive director on our Board.

ESOP 2011

Employee stock option scheme of our Company approved by shareholders of our
Company on September 15, 2011.
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Term

Description

Group

The Company along with its subsidiary, i.e. Cognition Digital LLP and its joint
venture, i.e. Pasadena Retail Private Limited.

Group Companies

Our group companies as described in “Our Group Companies” on page 287.

Independent Directors

Independent directors on our Board.

Individual Promoter

Yashovardhan Saboo

IPO Committee

The IPO committee of our Board, as described in “Our Management” on page 272.

JV/Joint Venture

Pasadena Retail Private Limited, a joint venture of our Company with Luxury Time
Private Limited w.e.f. May 3, 2019.

KDDL Limited KDDL Limited, a company incorporated under the Companies Act, 1956.
Key Managerial Personnel or | Key managerial personnel of our Company in accordance with Regulation 2(1)(bb)
KMP of the SEBI ICDR Regulations including key managerial personnel under Section

2(51) of the Companies Act as described in “Our Management” on page 277.

Memorandum of Association or
MoA

Memorandum of association of our Company, as amended, from time to time.

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board, constituted in accordance
with the applicable provisions of the Companies Act, 2013 and the SEBI Listing
Regulations and as described in “Our Management” on page 268.

Non-Executive Director

Non-Executive director on our Board.

Selling Shareholders

KDDL Limited, Mahen Distribution Limited, Yashovardhan Saboo, Saboo Ventures
LLP, Anuradha Saboo, Jai Vardhan Saboo, Anil Khanna, Nagarajan Subramanian, C.
Raja Sekhar, Karan Singh Bhandari, Harsh Vardhan Bhuwalka, Anand Vardhan
Bhuwalka, Shalini Bhuwalka, Manju Bhuwalka and VBL Innovations Private
Limited.

Predecessor Auditor/Previous | B S R & Co. LLP, Chartered Accountants
Auditor
Promoters Yashovardhan Saboo, KDDL Limited and Mahen Distribution Limited

Promoter Group

Individuals and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as described in “Our Promoters
and Promoter Group” on page 281.

Reqgistered Office

The registered office of our Company situated at Plot No. 3, Sector- I1l, Parwanoo
Himachal Pradesh -173 220.

Registrar of Companies or RoC

Registrar of Companies, Himachal Pradesh at Union Territory of Chandigarh.

Restated Consolidated Summary
Statements

The restated consolidated financial information of our Company, along with our
Subsidiary and Joint Venture, comprising of the restated consolidated balance sheet
as at nine months period ended December 31, 2021, and Financial Years ended March
31, 2021, March 31, 2020 and March 31, 2019, the restated consolidated statement
of profit and loss (including other comprehensive income), and restated consolidated
statement of cash flows and restated consolidated statement of changes in equity for
the nine months period ended at December 31, 2021 and Financial Years ended at
March 31, 2021, March 31, 2020 and March 31, 2019 together with its notes,
annexures and schedules are derived from our audited consolidated financial
statements as at and for the nine months period ended at December 31, 2021 prepared
in accordance with Ind AS 34 and our audited financial statements as at and for the
Financial Years ended March 31, 2021, March 31, 2020 and March 31, 2019,
prepared in accordance with Ind AS, and restated in accordance with requirements of
Section 26 of Part | of Chapter 11l of Companies Act, SEBI ICDR Regulations and
the Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by
ICAL

Stakeholders’ Relationship | The stakeholders’ relationship committee of our Board, constituted in accordance

Committee with the applicable provisions of the Companies Act, 2013, and the SEBI Listing
Regulations and as described in “Our Management” on page 270.

Subsidiary Cognition Digital LLP

Offer Related Terms

Term

Description

Acknowledgement Slip

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

Description

Allot
Allotted

or Allotment or

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the
Fresh Issue and transfer of the Offered Shares pursuant to the Offer for Sale to the
successful Bidders.

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders who have been
or are to be Allotted the Equity Shares after the Basis of Allotment has been approved
by the Designated Stock Exchange.

Allottee

A successful Bidder to whom the Equity Shares are Allotted.

Anchor Investor

A qualified institutional buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus who has Bid for an amount of at least % 1,000 lakhs.

Anchor Investor Allocation Price

Price at which Equity Shares were allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which was decided by our Company and
the Selling Shareholders in consultation with the BRLMs.

Anchor Investor ApplicationForm

Application form used by an Anchor Investor to make a Bid in the Anchor Investor
Portion and which was considered as an application for Allotment in terms of the
requirements specified under the SEBI ICDR Regulations and the Red Herring
Prospectus.

Anchor Investor Bid/Offer Period

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

Anchor Investor Offer Price

Final price at which the Equity Shares were Allotted to Anchor Investors in terms of
the Red Herring Prospectus and the Prospectus, which price would be equal to or higher
than the Offer Price but not higher than the Cap Price.

The Anchor Investor Offer Price was decided by our Company and Selling
Shareholders in consultation with the BRLMs.

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion, of the initial Offer size as envisaged at the time of
Bid/Offer opening which was allocated by our Company and the Selling Shareholders,
in consultation with the BRLMSs, to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations.

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

Application Supported
Blocked Amount or ASBA

by

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and
to authorise an SCSB to block the Bid Amount in the relevant ASBA Account and
included applications made by RIBs using the UPI Mechanism where the Bid Amount
was blocked upon acceptance of the UPI Mandate Request by RIBs using the UPI
Mechanism.

ASBA Account Bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the
relevant ASBA Form and includes theaccount of an RIB which is blocked upon
acceptance of a UPI Mandate Request made by the RIB using the UPI Mechanism.

ASBA Bid A Bid made by an ASBA Bidder.

ASBA Bidders All Bidders except Anchor Investors.

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders to submit
Bids, which were considered as the application for Allotment in terms of the Red
Herring Prospectus and the Prospectus.

Banker(s) to the Offer Collectively, Escrow Collection Bank(s), Public Offer Account Bank(s), Sponsor

Bank(s) and Refund Bank(s), as the case may be.

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the
Offer and which is described in “Offer Structure” on page 475.

Bid(s)

Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant
to submission ofthe ASBA Form, or during the Anchor Investor Bid/Offer Period by
an Anchor Investor, pursuant to submission of the Anchor Investor Application Form,
to subscribe to or purchase the Equity Shares at aprice within the Price Band, including
all revisions and modifications thereto in accordance with the SEBI ICDR Regulations
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Term

Description

and in terms of the Red Herring Prospectus and the relevant Bid cum Application
Form. The term “Bidding” shall be construed accordingly.

Bid Amount

In relation to each Bid, the highest value of 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.

Bid Lot

17 Equity Shares and in multiples of 17 Equity Shares thereafter.

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, which were published in all
editions of Financial Express , an English national daily newspaper and all editions of
Jansatta, a Hindi national daily newspaper and Shimla Edition of Himachal Times, a
local Hindi Newspaper of Himachal Pradesh (Hindi also being the regional language
of the Himachal Pradesh, where our Registered Office is located) each with wide
circulation. Our Company and the Selling Shareholder, in consultation with the
BRLMs, consider closing the Bid/Offer Period for QIBs one Working Day prior to the
Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations. In case of any
revision, the extended Bid/ Offer Closing Date were also widely disseminated by
notification to the Stock Exchanges and notified on the websites of the BRLMs and at
the terminals of the Syndicate Members and communicated to the Designated
Intermediaries and the Sponsor Bank, which were also notified in an advertisement in
the same newspapers in which the Bid/Offer Opening Date was published, 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 started accepting Bids, which was published in all
editions of Financial Express, an English national daily newspaper and all editions of
the Jansatta, a Hindi national daily newspaper and Shimla Edition of Himachal Times,
a local Hindi Newspaper of Himachal Pradesh (Hindi also being the regional language
of Himachal Pradesh, where our registered office is located) each with wide
circulation.

Bid/ Offer Period

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

Bidder

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

Bidding Centres

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

Book Building Process

Book building process, as provided in Part A of Schedule XIII of the SEBI ICDR
Regulations, in termsof which the Offer is being made.

Book Running Lead Managersor
BRLMs

Book running lead managers to the Offer, namely, Emkay Global Financial Services
Limited and InCred Capital Wealth Portfolio Managers Private Limited.

Broker Centres

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
(www.bseindia.com and www.nseindia.com).

CAN or Confirmation of

Allocation Note

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



http://www.bseindia.com/

Term

Description

Cap Price

% 878 per Equity Share

Cash Escrow and Sponsor Bank
Agreement

Agreement to be entered among our Company and the Selling Shareholders, the
BRLMs, the Bankers to the Offer and Registrar to the Offer for, inter alia, collection
of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account and where applicable, refunds of the amounts collected from Bidders, on the
terms and conditions thereof.

Client ID

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

Collecting Depository Participant
or CDP

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 as per the list available onthe websites of the Stock Exchanges, as updated from
time to time.

Cut-off Price

Offer Price, finalised by our Company and the Selling Shareholders, in consultation
with the BRLMSs, being X 878 per Equity Share.

Demographic Details

The demographic 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 ASBA 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) transfer funds from the Escrow
Account to the Public Offer Account or the Refund Account, as the case may be, and/or
the instructions are issued to the SCSBs (in case of RIBs using the UPI Mechanism,
instruction issued through the Sponsor Bank) for thetransfer of amounts blocked by
the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund Account,
as the case may be, in terms of the Red Herring Prospectus and the Prospectus after
finalization of the Basis of Allotment in consultation with the Designated Stock
Exchange, following which Equity Shares will be Allotted in the Offer.

Designated Intermediary(ies)

In relation to ASBA Forms submitted by RIBs Bidding by authorising an SCSB to
block the Bid Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs.

In relation to ASBA Forms submitted by RIBs where the Bid Amount will be blocked
upon acceptanceof UPI Mandate Request by such RIB using the UPI Mechanism,
Designated Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered
Brokers, CDPs, SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and Non-
Institutional Bidders, Designated Intermediaries shall mean Syndicate, sub-Syndicate/
agents, SCSBs, Registered Brokers, the CDPs and RTAs.

Designated RTA Locations

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

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

Designated Stock Exchange

BSE Limited

Draft Red Herring Prospectus or
DRHP

The draft red herring prospectus dated January 21, 2022, filed with the SEBI on
January 22, 2022, issued in accordance with the SEBI ICDR Regulations, which does
not contain complete particulars of the price at which the Equity Shares would be
Allotted and the size of the Offer, including any addenda or corrigenda thereto.

Eligible FPI(s)

FPI(s) from such jurisdictions outside India where it is not unlawful to make an
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Term

Description

offer/invitation under the Offer and in relation to whom the Bid cum Application Form
and the Red Herring Prospectus constitutes an invitation to subscribe to the Equity
Shares offered thereby.

Eligible NRI(s)

NRI(s) applying in the Offer on non-repatriation basis, from jurisdictions outside India
where it is not unlawful to make an offer or invitation under the Offer and in relation
to whom the ASBA Form and the Red Herring Prospectus constituted an invitation to
subscribe to or to purchase the Equity Shares.

Escrow Account

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

Escrow Collection
Bank(s)/Bankers to the Offer

The bank(s) which are registered with SEBI as banker(s) to an issue and with
whom the EscrowAccount(s) were opened, in this case being ICICI Bank Limited.

First or sole Bidder

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

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, at or above which
the Offer Price and the Anchor Investor Offer Price was finalised and below which no
Bids were accepted.

Fresh Issue

Fresh issue of 42,71,070" Equity Shares aggregating to X 37,500" lakhs by our
Company.

*QOur Company, in consultation with the BRLMs, has undertaken a Pre-1PO placement
of 3,02,663 Equity Shares aggregating to % 2,500 lakhs (“Pre-1PO Placement”). The
size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating
to ¥ 40,000 lakhs, has been reduced by % 2,500 lakhs pursuant to the Pre-IPO
Placement, and accordingly, the Fresh Issue is of % 37,500 lakhs”.

Subject to finalisation of Basis of Allotment..

Our Company has informed all the Pre-IPO investors/buyers that the Offer may or may
not be successful and the Equity Shares of our Company may or may not get listed.

General Information Documentor
GID

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

Monitoring Agency

Crisil Ratings Limited

Monitoring Agency Agreement

Agreement to be entered into between our Company and the Monitoring Agency, as
applicable.

Mutual Fund

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

Mutual Fund Portion

5% of the Net QIB Portion which was available for allocation only to Mutual Funds
on a proportionate basis, subject to valid Bids being received at or above the Offer
Price.

Net Proceeds

The proceeds of the Fresh Issue less our Company’s share of the Offer related
expenses. For further details regarding the use of the Net Proceeds and the Offer
expenses, see “Objects of the Offer” on page 129.

Net QIB Portion

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

Non-Institutional Bidders or NIl
or NIB

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

Non-Institutional Portion

Portion of the Offer being not less than 15% of the Offer which was available for
allocation on a proportionate basis to Non-Institutional Bidders, subject to valid Bids
being received at or above the Offer Price.

The portion of the Offer being not less than 15% of the Offer comprising 6,87,225*
Equity Shares which were available for allocation to Non-Institutional Bidders, subject
to valid Bids being received at or above the Offer Price, in the following manner:

(a) one third of the portion available to Non-Institutional Bidders was reserved for
applicants with application size of more than % 2,00,000 and up to ¥ 10,00,000;

two third of the portion available to Non-Institutional Bidders was reserved for

(b)




Term Description

applicants with application size of more than X 10,00,000.

Provided that the unsubscribed portion in either of the sub-categories specified in
clauses (a) or (b), were allocated to applicants in the other sub-category of Non-
Institutional Bidders.

*subject to finalisation of Basis of Allotment

Non-Resident Person resident outside India, as defined under FEMA

NPCI National Payment Corporation of India

Offer The initial public offer of Equity Shares comprising of the Fresh Issue and the Offer for
Sale.

Offering of 45,81,500* Equity Shares of face value of ¥ 10 each Company for cash at
a price of ¥ 878 per Equity Share (including a share premium of ¥ 868 per Equity
Share) aggregating to ¥ 40,226 lakhs* comprising of a fresh issue of 42,71,070*
Equity Shares aggregating to X 37,500 lakhs** and an offer for sale of 3,10,430*"
Equity Shares aggregating to ¥ 2,726 * lakhs by the Selling Shareholders.

#11,08,037 Equity Shares were offered under Offer by Selling Shareholders out of
which the 3,10,430 Equity Shares were accepted proportionately under the Offer for
allotment.

~AOur Company, in consultation with the BRLMs, has undertaken a Pre-IPO placement
of 3,02,663 Equity Shares aggregating to X 2,500 lakhs. The size of the Fresh Issue as
disclosed in the Draft Red Herring Prospectus, aggregating to % 40,000 lakhs, has been
reduced by X 2,500 lakhs pursuant to the Pre-IPO Placement, and accordingly, the
Fresh Issue is of ¥ 37,500* lakhs.

*Subject to finalisation of basis of allotment

Our Company has informed all the Pre-IPO investors/buyers that the Offer may or may
not be successful and the Equity Shares of our Company may or may not get listed.

Offer Agreement The agreement dated January 21, 2022 entered into amongst our Company and the
Selling Shareholders and the BRLMs, pursuant to which certain arrangements have
been agreed to in relation to the Offer, which was further amended on April 26, 2022

Offer Document Collectively the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus
or any other documents in connection with the Offer.

Offer for Sale Offer for Sale of 3,10,430*" Equity Shares aggregating to X 2,726 lakhs*",
comprising of  77,045*" Equity Shares aggregating to I 676 lakhs*" by
Yashovardhan Saboo (“Selling Shareholder”), 1,40,081*" Equity Shares aggregating
to ¥ 1,230 lakhs*" by KDDL Limited (“Selling Shareholder”), 14,008*" Equity
Shares aggregating to ¥ 123 lakhs** by Mahen Distribution Limited (“Selling
Shareholder”), 42,024*" Equity Shares aggregating to I 369 lakhs*" by Saboo
Ventures LLP (“Selling Shareholder”), 16,810 Equity Shares aggregating to I 148
lakhs* by Anuradha Saboo (“Selling Shareholder”), 4,203** Equity Shares
aggregating to X 37 lakhs*" by Jai Vardhan Saboo (“Selling Shareholder”), 2,942*"
Equity Shares aggregating to ¥ 26 lakhs*» by VBL Innovations Private Limited
(“Selling Shareholder”), 1,751*" Equity Shares aggregating to X 15 lakhs*" by Anil
Khanna (“Selling Shareholder™), 5,388*" Equity Shares aggregating to % 47 lakhs*"
by Nagarajan Subramanian (“Selling Shareholder”), 2,957*" Equity Shares
aggregating to X 26 lakhs*” by C. Raja Sekhar (“Selling Shareholder”), 841*" Equity
Shares aggregating to X 7 lakhs*" by Karan Singh Bhandari (“Selling Shareholder”),
595*" Equity Shares aggregating to I 5 lakhs** by Harsh Vardhan Bhuwalka
(“Selling Shareholder”), 595*" Equity Shares aggregating to X 5 lakhs* by Anand
Vardhan Bhuwalka (“Selling Shareholder”), 595*" Equity Shares aggregating to X 5
lakhs*” by Shalini Bhuwalka (“Selling Shareholder”) and 595*" Equity Shares
aggregating to ¥ 5 lakhs*" by Manju Bhuwalka (“Selling Shareholder™).

*Subject to finalisation of basis of allotment

"11,08,037 Equity Shares were offered under Offer by Selling Shareholders out of which
3,10,430 Equity Shares were accepted proportionately under the Offer for allotment. For
details of the Equity Shares offered by Selling Shareholders, please refer to Annexure A.
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Term Description
Offer Price % 878 per Equity Shares.
The Offer Price was decided by our Company and the Selling Shareholders, in
consultation with the BRLMs on the Pricing Date in accordance with the Book Building
Process and the Red HerringProspectus.
Offer Proceeds The proceeds of the Fresh Issue which shall be available to our Company and the

proceeds of the Offer for Sale which shall be available to the Selling Shareholders. For
further information about use of the Offer Proceeds, see “Objects of the Offer” on page
129.

Offered Shares

3,10,430*" Equity Shares comprising of 77,045*" Equity Shares by Yashovardhan
Saboo (“Selling Shareholder”), 1,40,081*" Equity Shares by KDDL Limited (“Selling
Shareholder”), 14,008*" Equity Shares by Mahen Distribution Limited (“Selling
Shareholder”), 42,024*"  Equity Shares by Saboo Ventures LLP (“Selling
Shareholder™), 16,810*" Equity Shares by Anuradha Saboo (“Selling Shareholder™),
4,203*" Equity Shares by Jai Vardhan Saboo, 2,942*" Equity Shares by VBL
Innovations Private Limited (“Selling Shareholder), 1,751*" Equity Shares by Anil
Khanna (“Selling Shareholder”), 5,388*" Equity Shares by Nagarajan Subramanian
(“Selling Shareholder”), 2,957*" Equity Shares by C. Raja Sekhar (“Selling
Shareholder”), 841*"  Equity Shares by Karan Singh Bhandari (“Selling
Shareholder”), 595*" Equity Shares by Harsh Vardhan Bhuwalka (“Selling
Shareholder”), 595*" Equity Shares by Anand Vardhan Bhuwalka (“Selling
Shareholder”), 595*" Equity Shares by Shalini Bhuwalka (“Selling Shareholder”) and
595*" Equity Shares aggregating by Manju Bhuwalka (“Selling Shareholder”)

11,08,037 Equity Shares were offered under Offer by Selling Shareholders out of which
3,10,430 Equity Shares were accepted proportionately under the Offer for allotment. For
details of the Equity Shares offered by Selling Shareholders, please refer to Annexure A.
*Subject to final Basis of Allotment.

Pre-IPO Placement

Our Company, in consultation with the BRLMSs, has undertaken a Pre-1PO placement
of 3,02,663 Equity Shares aggregating to X 2,500 lakhs. Our Company in its meeting
held on March 28, 2022 has allotted 302,663 Equity Shares of X 10 each for a price of
% 826 per share (including a premium of % 816 per share) aggregating to T 2,500 lakhs,
towards Pre-IPO placement to Abakkus Growth Fund — 2, a SEBI registered Category
111 Alternative Investment Fund.

Our Company has informed all the Pre-1PO investors/buyers that the Offer may or may
not be successful and the Equity Shares of our Company may or may not get listed.

Price Band

Price band of a minimum price of ¥ 836 per Equity Share (i.e. the Floor Price) and the
maximum price of ¥ 878 per Equity Share (i.e. the Cap Price).

The Price Band and the minimum Bid Lot for the Offer was decided by ourCompany
and the Selling Shareholders, in consultation with the BRLMs, as per applicable law
and was advertised, at least two Working Days prior to the Bid/Offer Opening Date, in
all editions of Financial Express, an English national daily newspaper and all editions
of Jansatta, a Hindi daily newspaper and Shimla Edition of Himachal Times, a local
Hindi Newspaper of Himachal Pradesh (Hindi also being the regional language of
Himachal Pradesh, where our Registered Office is located.) each with wide circulation
and were made available to the Stock Exchanges for thepurpose of uploading on their
respective websites.

Pricing Date

The date on which our Company and the Selling Shareholders, in consultation with the
BRLMs finalised the Offer Price i.e. May 24, 2022.

Prospectus

Prospectus means this prospectus dated May 25, 2022 filed with the RoC on or 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 that was determined at
the end of the Book Building Process, the size of the Offer and other information.

Public Offer Account

The ‘no-lien” and ‘non-interest bearing” account opened with the Public Offer Account
Bank, underSection 40(3) of the Companies Act, 2013 to receive monies from the
Escrow Account and ASBA Accounts maintained with the SCSBs on the Designated
Date.

Public Offer Account Bank(s)

A bank which is registered with SEBI as a banker to an issue and with which the Public

Offer Account was opened, in this case being ICICI Bank Limited.
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Description

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Offer comprising 22,90,750* Equity Shares which were allocated to QIBs
(including Anchor Investors in which allocation was made on a discretionary basis, as
determined by our Company and the Selling Shareholders, in consultation with the
BRLMs), subject to valid Bids being received at or above the Offer Price or theAnchor
Investor Offer Price, as applicable.

*Subject to finalisation of Basis of Allotment

Qualified Institutional Buyersor
QIBs or QIB Bidders

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

Red Herring Prospectus or RHP

Red herring prospectus dated May 6, 2022 issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which did
not have complete particulars of the Offer Price and the size of the Offer, including any
addenda or corrigenda thereto. The Red Herring Prospectus was filed with the RoC at
least three Working Days before the Bid/Offer Opening Date.

Refund Account(s)

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

Refund Bank(s)

Banker(s) to the Offer and with whom the Refund Account was opened, in this case
being ICICI Bank Limited.

Registered Brokers

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

Registrar Agreement

The agreement dated January 21, 2022, entered into amongst our Company, the Selling
Shareholders andthe Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer.

“Registrar and Share Transfer
Agents” or “RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA Locations as per the list available on the websites of BSE and
NSE, and the UPI Circulars.

“Registrar to the Offer”

“Registrar”

or

Kfin Technologies Limited.

“Retail Individual Bidder(s)” or
“RIB(s)”

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

Retail Portion

Portion of the Offer being not less than 35% of the Offer consisting of 16,03,525 *
Equity Shares which was available for allocation to Retail Individual Bidders (subject
to valid Bids being received at or abovethe Offer Price).

*subject to finalisation of basis of allotment.

Revision Form

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

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders bidding in the retail portion can revise their Bids during the Bid/
Offer Period and withdraw their Bids until 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 was 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&intml
d=34 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 RIBs 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&intml
d=40 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  providled as  Annexure ‘A’ to the SEBI  circular  no.
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Term

Description

SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is available on the
website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=43 and updated from time to time and at such other websites as may be prescribed
by SEBI from time to time.

SEBI Intermediary Portal

The web portal provided by SEBI for registration by the intermediaries i.e.
https://siportal.sebi.gov.in/intermediary/index.html

Share Escrow Agent

Share escrow agent appointed pursuant to the Share Escrow Agreement, namely, Kfin
Technologies Limited.

Share Escrow Agreement

The agreement entered into amongst our Company, the Selling Shareholders, and the
Share EscrowAgent in connection with the transfer of the Offered Shares by the Selling
Shareholders and credit of such Equity Shares to the demat account of the Allottees.

Specified Locations

Bidding Centres where the Syndicate accepted ASBA Forms from Bidders.

Sponsor Banks

ICICI Bank Limited, HDFC Bank Limited, Kotak Mahindra Bank Limited and Axis
Bank Limited, being a Bankers to the Offer, appointed by our Company to act as a
conduit between the Stock Exchanges and NPCI in order to push the mandate collect
requests and/or payment instructions of the RIBs using the UPI and carry out other
responsibilities, in terms of the UPI Circulars.

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members.

Syndicate Agreement

The agreement dated May 6, 2022 entered into amongst our Company, the Selling
Shareholders, the BRLMs and the Syndicate Members, in relation to collection of Bids
by the Syndicate.

Syndicate Members

Emkay Global Financial Services Limited and InCred Capital Wealth Portfolio
Managers Private Limited.

Technopak

Technopak Advisors Private Limited.

Technopak Report

Report titled “Industry Report on Premium & Luxury Watch Retail in India”, issued
dated April 26, 2022, prepared by Technopak Advisors Private Limited available on
the following link: https://www.ethoswatches.com/investors-information

Underwriters

Emkay Global Financial Services Limited and InCred Capital Wealth Portfolio
Managers Private Limited.

Underwriting Agreement

The agreement dated May 24, 2022 entered into amongst our Company, the Selling
Shareholders and the Underwriters

UPI

Unified payments interface, which is an instant payment mechanism, developed by
NPCI.

UPI Circulars

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/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and EBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 05, 2022 and any subsequent
circulars or notificationsissued by SEBI in this regard.

UPI ID/ PIN

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

UPI Mandate Request

A request (intimating the RIB or individual investor with Application size of up to ¥ 5.00
lakhs opting for UPI of by way of a notification on the UPI linked mobile application as
disclosedby SCSBs on the website of SEBI and by way of an SMS on directing the RIB
to such UPI linked mobileapplication) to the RIB initiated by the Sponsor Bank 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 could be used by an RIB and individual investor with an
Application size of up to % 5.00 lakhs in accordance with the UPI Circulars to make
an ASBA Bid in the Offer.

Working Day

All days on which commercial banks in Mumbai, Maharashtra are open for business.
In respect of announcement of Price Band and Bid/Offer Period, Working Day shall
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Term

Description

mean all days, excluding Saturdays, Sundays, and public holidays, on which
commercial banks in Mumbai, Maharashtra are open for business. In respect of the
time period between the Bid/ Offer Closing Date and the listing of the Equity Shares on
the Stock Exchanges, Working Day shall mean all trading days of the Stock Exchanges,
excluding Sundays and bank holidays in India, as per circulars issued by SEBI.

14%CCCPS 14%-cumulative compulsory convertible preference shares of face value ¥ 130 each.
12%CCCPS 12%-cumulative compulsorily convertible preference shares of face value ¥ 110 each.
12%COCPS 12% cumulative optionally convertible preference shares of face value Z 65 each.
12%NCRPS 12% non-cumulative redeemable preference shares of face value % 100 each having a

term of one year.

Industry Related Terms

Term

Description

AR

Augmented Reality

Aspiration Merchandise

Goods which the customers aspire to acquire

Boutique store

Stores selling only a particular type of goods

Bridge to Luxury

Watches in the range of INR 1 lakh to 2.5 lakhs

CAGR Compound Annual Growth Rate

CoD Cash on delivery

CPO Certified Pre-Owned

CRM Customer Relationship Management
CSR Corporate Social Responsibility

CY Calendar Year

D2C Direct to Consumer

EBO Exclusive brand outlets

Experiential Luxury Luxury items providing a unigue experience to the customers
ERP Enterprise Resource Planning

FY Financial Year

FAQ Frequently asked questions

GDP Gross Domestic Product

GNI Gross National Income

HNI High net worth individuals

High luxury Products above a certain high price point
IT Information Technology

Luxury marketplace

Marketplace dealing in luxury goods

Luxury Merchandise

Goods belonging to the luxury market

ITR Income Tax Returns

IMF International Monetary Fund

MIS Management Information Systems

LFS Large Format Store

MBO Multi Brand Outlet

Modern Retail Organized retail channels utilizing IT in its trade

NGO Non-Governmental Organizations

Offline models Retail models which only operate physically

Omnichannel Multichannel retail approach which provides customers seamless shopping experience

across online channel (website) and physical stores.

Online marketplace

Marketplaces which are only available online

Online models

Retails models operating only on online mode

OEM Original Equipment manufacturer
PFCE Private Final Consumption Expenditure
PPE Personal Protective Equipment

PPP Purchasing Power Parity

Premium and Luxury Watch
Market

The market for premium and luxury watches

Premium Watches

Watches in the range of  0.25 lakhs to ¥ 1 lakhs

QR Codes Quick response code

RTGS/NEFT Real Time Gross Settlement / National Electronics Funds Transfer
UHNI Ultra-high net worth individuals

USD United States Dollar
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Term

Description

USP

Unique selling proposition

VR

Virtual Reality

Vertical specialist

Retailers specializing in a particular category of goods

Virtual Showroom

Online platform exhibiting products to the customers for sale

WFH

Work from home

Y-0-Y

Year over year

Conventional Terms

Term Description
Z/Rs./Rupees/INR Indian Rupees
AlFs Alternative Investment Funds
BSE BSE Limited

Category | AIF

AlFs who are registered as “Category | Alternative Investment Funds” under the SEBI AlF
Regulations

Category | FPIs

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

Category Il FPIs

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

Category Il AIF

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

Category Il AIF

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

CDSL Central Depository Services (India) Limited
CEO Chief Executing Officer

CFO Chief Financial Officer

CIN Corporate Identity Number

Ccoo Chief Operating Officer

Companies Act

Companies Act, 2013, as applicable

Crypto Currency

Digital or virtual currency

Companies Act, 1956

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

C&F agent

Clearing and forwarding agent

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce
and Industry,Government of India (earlier known as the Department of Industrial Policy
and Promotion)

DP ID Depository Participant Identification.

DP/ Depository Participant

Depository participant as defined under the Depositories Act.

EBITDA

Earnings before interest, taxes, depreciation, and amortisation. EBITDA is calculated as
restated profitfor the year plus total tax expenses, depreciation and amortisation expenses,
and finance costs

EGM Extraordinary General Meeting

EPS Earnings Per Share

ESOP Employee stock option scheme

FCNR Foreign Currency Non-Resident

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through
notification dated October 15, 2020 effective from October 15, 2020

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

FEMA Non-debt Rules

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

FIR

First Information Report

Financial Year/ Fiscal/ FY

Unless stated otherwise, the period of 12 months commencing on April 1 of the
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Term

Description

immediately preceding calendar year and ending on March 31 of that particular year.

Finance Act The fiscal legislation passed by the Indian parliament, every Financial Year, to give effect
to the financial proposals of the Central Government

GAAP Generally accepted accounting principles

FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations.

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

Gol or Government or| Government of India

Central Government

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Ind AS/ Indian Accounting | Indian Accounting Standards notified under Section 133 of the Companies Act, 2013

Standards read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

India Republic of India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

NAV Net Asset Value

NSE National Stock Exchange of India Limited

Other Financial Assets

Other financial assets are assets / contractual agreements which are realizable in Cash at
the end of its maturity. Other financial assets includes Security Deposits given to Lessor
and advance recoverable from Vendor where Company is to receive the amount from its
vendor on account of reimbursement of expenses.

Other Current Liabilities

Other Current Liabilities are short term liabilities which are to be settled within one
operating cycle i.e. in next Fiscal. Other current liabilities includes Contract liabilities i.e.
Advance received from Customers for goods, and liabilities for loyalty (Club Echo) points

P/E Price/Earning

Regulation S Regulation S under the U.S. Securities Act

RBI Reserve Bank of India

RoNW Return on Net Worth

RPT Related Party Transaction

SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEBI ICDR Regulations

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

SEBI Listing Regulation

SEBI (Listing Obligation and Disclosure Requirements) Regulations 2015, as amended.

SMS

Short message services

Supreme Court

Hon’ble Supreme Court of India

Systemically Important NBFC

Non-banking financial institutions registered with Reserve Bank of India, having asset
size of more than 2 500,00 lakhs

The Taxation Laws (Amendment)
Act, 2019

Taxation Laws (Amendment) Act, 2019, an act to amend the Income-tax Act, 1961 and
to amend the Finance (No. 2) Act, 2019

U.S. Securities Act

U.S. Securities Act of 1933, as amended

World Economic Forum

The international organization for public-private cooperation
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CERTAIN CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL
INFORMATION AND MARKET DATA

Certain Conventions

All references to “India” in this Prospectus are to the Republic of India and its territories and possession 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 to the “U.S.”, “USA” or “United States” are to the United States of America and its territories and
possessions.

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

Financial Data

Unless stated or the context requires otherwise, the financial information in this Prospectus is derived from our
Restated Consolidated Summary Statements, i.e. the restated consolidated statement of assets and liabilities for
nine months period ended December 31, 2021 and Financial Years ended at March 31, 2021, March 31, 2020 and
March 31, 2019, the restated consolidated statement of profit and loss, the restated consolidated statement of
changes in equity and the restated consolidated statement of cash flows for nine months period ended at December
31, 2021 and financial years ended March 31, 2021, March 31, 2020 and March 31, 2019, together with the
statement of significant accounting policies, and other explanatory information which is derived from audited
financial statements for the year ended March 31, 2021,2020 and 2019, each, prepared in accordance with Ind AS
and our audited financial statement for the nine months period ended December 31, 2021 prepared in accordance
with Ind AS 34 and restated in accordance with the SEBI ICDR Regulations and the SEBI circular no.
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016, and the Guidance Note on Reports in Company
Prospectuses (Revised 2019) issued by the ICAI. Further, our financials for Fiscal 2019 were audited by our
Predecessor Auditor. Financial information for December 31, 2021, are not indicative of full year results and are
not comparable with annual financial information.

For further information on our Company’s financial information, see “Financial Statements” on page 292. Our
Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, the period of 12 months commencing on April 1
of the immediately preceding calendar year and ending on March 31 of that particular year. Reference in this
Prospectus to the terms Fiscal or Fiscal Year or Financial Year is to the period of 12 months commencing on April
1 of the immediately preceding calendar year and ending on March 31 of that particular year, unless otherwise
specified.

The degree to which the financial information included in this Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, Ind AS, the
Companies Act and SEBI ICDR Regulations. Any reliance by persons not familiar with the aforementioned
policies and laws on the financial disclosures presented in this Prospectus should be limited. There are significant
differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company does not provide a reconciliation
of its financial statements with Indian GAAP, IFRS or U.S. GAAP requirements. Our Company has not attempted
to explain those differences or quantify their impact on the financial data included in this Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our financial data. For
further details in connection with risks involving differences between Ind AS and other accounting principles, see
“Risk Factors — Significant differences exist between Ind AS and other accounting principles, such as Indian
GAAP, IFRS and U.S. GAAP, which may be material to investors’ assessments of our financial condition, result
of operations and cash flows” on page 80.

Further, any figures sourced from third-party industry sources may be rounded off to other than two decimal points
to conform to their respective sources.

Unless the context otherwise requires or indicates, any percentage or amounts (excluding certain operational
metrics), with respect to financial information of our Company, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 39, 213 and
391, respectively, and elsewhere in this Prospectus have been calculated on the basis of figures derived from the
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Restated Consolidated Summary Statements.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. Except as otherwise stated, all figures derived from our Restated Consolidated Summary Statements
in decimals have been rounded off to the second decimal and all the percentage figures have been rounded off to
two decimal places. Further, any figures sourced from third party industry sources may be rounded off to other
than to the second decimal to conform to their respective sources.

Certain non-GAAP measures like net worth, return of net worth, net tangible assets, monetary assets, monetary
assets as a percentage of net tangible assets, net asset value per equity share, earnings before interest, taxes,
depreciation and amortization (EBITDA) etc. (“Non-GAAP Measures”) presented in this Prospectus are a
supplemental measure of our performance and liquidity that are not required by, or presented in accordance with,
Ind AS, IFRS or US GAAP. Further, these Non-GAAP Measures and other operating matrices are not a
measurement of our financial performance or liquidity under Ind AS, IFRS or US GAAP and should not be
considered in isolation or construed as an alternative to cash flows, profit for the period / year or any other measure
of financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows
generated by operating, investing or financing activities derived in accordance with Ind AS, IFRS or US GAAP.
In addition, these Non-GAAP Measures are not a standardised term, hence a direct comparison of similarly titled
Non-GAAP Measures and other operating matrices between companies may not be possible. Other companies
may calculate the Non-GAAP Measures and other operating matrices differently from us, limiting its usefulness
as a comparative measure. Although the Non-GAAP Measures and other operating matrices are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes
that it is useful to an investor in evaluating us because it is a widely used measure to evaluate a company’s
operating performance.

Our Statutory Auditors have provided no assurance on the working capital estimates, projections or any
prospective financial information in this Prospectus and have performed no service with respect to it, for details
please refer to ‘Objects of the Offer’ on page 129.

Currency and Units of Presentation

All references to:

=

“Rupees” or “INR” or “Rs.” Or “X” are to the Indian Rupee, the official currency of Republic of India;
“USD” or “US$” or “$” or “U.S. Dollar” are to the United States Dollar, the official currency of the
United States of America;

“CHF”, is to be Swiss Franc, the official currency of Switzerland;

“GBP”, or “£” are to be British Pound Sterling, the official currency of United Kingdom;

“EUR?”, or “€” or “Euro” are to be Euro, the official currency of European Union; and

“SGD” is to be Singapore Dollar, the official currency of Singapore.

N

o urw

Except otherwise specified, our Company has presented certain numerical information in this Prospectus in
“lakh”, “crores” units. One lakh represents 1,00,000, one crore represents 1,00,00,000.

Figures sourced from third-party industry sources may be expressed in denominations other than lakhs or may be
rounded off to other than two decimal points in the respective sources, and such figures have been expressed in
this Prospectus in such denominations or rounded-off to such number of decimal points as provided in such
respective sources.

Time

All references to time in this Prospectus are to Indian Standard Time.

Exchange Rates

This Prospectus contains conversions of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a

representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate or at all.
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The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Indian Rupee and other foreign currencies:

As at December 31, As on March 31, As on March 31, As on March 31,
2021 2021 2020 2019*
1USD 74.30 73.50 75.39 69.17
1 CHF# 81.44 77.95 78.57 69.66
1 EUR 84.05 86.10 83.05 83.05
1 GBP 100.30 100.95 93.02 90.48
1 SGD# 55.05 54.50 52.96 51.10

Source: RBI reference rate, www.fbil.org.in and www.xe.com

*Exchange rate as on March 29, 2019 considered as exchange rate is not available for March 30, 2019 being Saturday and
March 31, 2019 being a Sunday.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus, including in “Our Business” and
“Industry Overview” on pages 213 and 154, respectively, has been obtained or derived from the report titled
“Industry Report on Premium and Luxury Watch Retail in India” dated April 26, 2022 prepared by Technopak
Advisors Private Limited (“Technopak”), who was appointed by us on October 22, 2021 and is publicly available
information, available on the following link: https://www.ethoswatches.com/investors-information. The
Technopak Report has been commissioned by and paid for by our Company. For further details in relation to risks
involving in this regard, see “Risk Factors —Industry information included in this Prospectus has been derived
from a third party industry report, exclusively commissioned and paid for by us” and “Industry Overview” on
pages 70 and 154, respectively and made disclosures on the basis of the data provided in the same.

Industry publications generally state that the information contained in such publications have been obtained from
publicly available documents from various sources believed to be reliable but their accuracy, adequacy and
completeness or underlying assumptions are not guaranteed and their reliability cannot be assured. Although we
believe the industry and market data used in this Prospectus is reliable, the data used in these sources may have
been reclassified by us for the purposes of presentation and data from these sources may also not be comparable.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” on page 39. Accordingly, investment decisions should not be
based solely on such information.

Certain information in the sections titled “Offer Document Summary”, “Industry Overview” and “Our Business”
on pages 23, 154 and 213, respectively of this Prospectus have been obtained from the report titled “Industry
Report on Premium & Luxury Watch Retail in India” dated April 26, 2022 prepared by Technopak Advisors
Private Limited which has issued the following disclaimer:

Disclaimer by Technopak

. This information package is distributed by Technopak Advisors Private Limited (hereinafter
“Technopak™) on a strictly private and confidential and on ‘need to know’ basis exclusively to the
intended recipient. Technopak has taken due care and caution and has exercised diligence in preparing
this Report basis the information obtained by Technopak from primary and secondary sources which it
considers reliable. Other than as may be required for the purposes of the Offer. This information package
and the information and projections contained herein may be disclosed, reproduced or used in whole or
in part for any purpose or furnished to any other person(s) as well as for inclusion in the DRHP, RHP,
Prospectus or any other document in relation to the Offer as may be decided by the Company. The
person(s) who is/are in possession of this information package or may come in possession at a later day
hereby undertake(s) to observe the restrictions contained herein.

* No material part/information has been left out while preparing the ‘Industry Report” which may have
adverse impact on the investors.
. Only leading players are profiled and benchmarked for the purpose of the Report and does not necessarily
cover all types of players.
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The information contained herein is of a general nature and is not intended to address the facts and figures
of any particular individual or entity. The content provided here treats the subjects covered here in
condensed form. It is intended to provide a general guide to the subject matter and should not be relied
on as a basis for business decisions. No one should act upon such information without taking appropriate
additional professional advice and/or thorough examination of the particular situation. This information
package is distributed by Technopak upon the express understanding that no information herein
contained has been independently verified. Further, all information has been obtained by Technopak
from sources believed by it to be true and reliable and after exercise of due care and diligence by us.
Also, no representation or warranty (expressed or implied) is made that such information remains
unchanged in any respect as of any date or dates after those stated here in with respect to any matter
concerning any statement made in this Information package. Technopak and its directors, employees,
agents and consultants shall have no liability (including liability to any person by reason of negligence
or negligent misstatement) for any statements, opinions, information or matters (expressed or implied)
arising out of, contained in or derived from, or of any omissions from the information package and any
liability whatsoever for any direct, indirect, consequential or other loss arising from any use of this
information package and/or further communication in relation to this information package.

All recipients of the information package should make their own independent evaluations and should
conduct their own investigation and analysis and should check the accuracy, reliability and completeness
of the information and obtain independent and specified advice from appropriate professional adviser, as
they deem necessary.
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FORWARD- LOOKING STATEMENTS

This Prospectus contains certain statements which are not statements of historical facts 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”, “are likely”, “believe”, “continue”, “can”, “shall”,
2 13 29 13 % [ kkl 1 EEd 13 b4 13 tkl 6

“could”, “expect”, “estimate”, “intend”, “may”, “likely” “objective”, “plan”, “project”, “propose”, “seek to”,
“will”, “will continue”, “will likely”, “will pursue” or other words or phrases of similar import.

Similarly, statements that describe our Company’s strategies, objectives, plans or goals are also forward-looking
statements. All statements regarding our expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to our business
strategy, plans, revenue and profitability (including, without limitation, any financial or operating projections or
forecasts) and other matters discussed in this Prospectus that are not historical facts. However, these are not the
exclusive means of identifying forward looking statements.

These forward-looking statements are based on our current plans, estimates and expectations and actual results
may differ materially from those suggested by such forward-looking statements. All forward-looking statements
are subject to risks, uncertainties, expectations and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our 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, taxes, changes in competition in our industry and incidents of
any natural calamities and/or acts of violence. Certain important factors that could cause actual results to differ
materially from our Company’s expectations include, but are not limited to, the following:

1. Our ability to maintain good relationship with our suppliers/vendors;

2. The significant impact of the pandemic on the business and operations of our Company;

3. Inability to identify customer demands accurately and maintain an optimal level of inventory in our
stores;

4, Inability to promptly identify and respond to changing customer preferences or evolving trends;

5. Inability to effectively manage or expand our retail network and operations or pursue our growth strategy;

6. The premises of all our offices, stores and warehouses are leased;

7. Dependency on vendors for supply of products

8. Loss of one or more third-party brands, or a reduction in demand for their products adversely impacting

the business, results of operations, financial condition and cash flows; and
9. Inability to obtain, renew or maintain certain statutory and regulatory permits and approvals required to
operate our business.

For further discussion of factors that could cause the actual results to differ from our estimates and expectations,
see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and
Results of Operations” on pages 39, 213 and 391, respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual gains
or losses could materially differ from those that have been estimated.

Forward-looking statements reflect the current views of our Company as of the date of this Prospectus and are not
a guarantee of future performance. These statements are based on the management’s beliefs, assumptions, current
plans, estimates and expectations, which in turn are based on currently available information.

Although we believe 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.

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

Neither our Company, our Directors, our Promoters, the Selling Shareholders, the BRLMs, the Syndicate
Members nor any of their respective affiliates or advisors have any obligation to update or otherwise revise any
statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events,
even if the underlying assumptions do not come to fruition. In accordance with the requirements under the SEBI
(ICDR) Regulations, our Company will ensure that investors in India are informed of material developments
pertaining to our Company and the Equity Shares from the date of this Prospectus until the time of the
commencement of listing and trading permission by the Stock Exchanges. The Selling Shareholders shall ensure
(through our Company and the BRLMS) that the investors are informed of material developments in relation to
statements specifically confirmed or undertaken by the respective Selling Shareholders in this Prospectus and the
Prospectus until the time of the commencement of listing and trading permission by the Stock Exchanges. Only
statements and undertakings which are specifically confirmed or undertaken by the Selling Shareholders, as the
case may be, in this Prospectus shall be deemed to be statements and undertakings made by such Selling
Shareholders.
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures included in this Prospectus and is neither exhaustive,
nor purports to contain a summary of all the disclosures in this Prospectus or the Prospectus when filed, 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 Prospectus, including “Risk Factors”, “The
Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Financial
Statements”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and “Description of Equity
Shares and Terms of Articles of Association” on pages 39, 81, 101, 129, 154, 213, 292, 439, 479, and 502,
respectively.

Summary of the primary business of our Company

We are India’s one of the largest luxury and premium watch retail player having 13% share of the total retail sales
in premium and luxury segment and a share of 20% when seen in exclusively luxury segment in the financial year
2020, (Source: ‘Industry Report on Premium and Luxury Watch Retail in India dated April 26, 2022 prepared by
Technopak Advisors Private Limited’, available on the following link: https://www.ethoswatches.com/investors-
information) delivering a content-led luxury retail experience to our customers through our online and physical
presence. In addition to our chain of 50 physical retail stores in 17 cities in India in a multi store format, we offer
an Omnichannel experience to our customers through our website and social media platforms. We have a sizeable
portfolio of premium and luxury watches in India enabling us to retail 50 premium and luxury watch brands like
Omega, IWC Schaffhausen, Jaeger LeCoultre, Panerai, Bvlgari, H. Moser & Cie, Rado, Longines, Baume &
Mercier, Oris SA, Corum, Carl F. Bucherer, Tissot, Raymond Weil, Louis Moinet and Balmain. We enjoy a
healthy market share of 20% in the luxury watch retail segment and 13% in the premium and luxury watch retail
segment in India (Source: ‘Industry Report on Premium and Luxury Watch Retail in India dated April 26, 2022,
prepared by  Technopak  Advisors  Private  Limited’, available on the following link:
https://www.ethoswatches.com/investors-information). In addition to our premium and luxury watch retail, we
also undertake retail of certified pre-owned luxury watches since Fiscal 2019.

Summary of the industry in which our Company operates

Watch Market in India was valued at ~X 13,500 crores in Fiscal 2020 and is expected to grow at a CAGR of 10.6%
to reach ~ X 22,300 crores by FY 2025, on back of factors like increased discretionary spend on watches category,
opening of more organized channels of purchase like MBOs and online marketplaces & vertical specialists,
increased penetration of smartwatches in mid to premium category and Omnichannel market organization.
(Source: ‘Industry Report on Premium and Luxury Watch Retail in India dated April 26, 2022, prepared by
Technopak Advisors Private Limited’, available on the following link: https://www.ethoswatches.com/investors-

information)

Name of our Promoters

Yashovardhan Saboo, KDDL Limited and Mahen Distribution Limited
Offer size

Offer of 45,81,500* Equity Shares for cash at a price of X 878 per Equity Share (including a share premium
of ¥ 868 per Equity Share) aggregating to X 40,226 lakhs*, comprising of a Fresh Issue of 42,71,070* Equity
Shares aggregating to ¥ 37,500 lakhs*” by our Company and an Offer for Sale of 3,10,430* Equity Shares
aggregating to ¥ 2,726** lakhs, comprising of 77,045** Equity Shares aggregating to X 676 lakhs** by
Yashovardhan Saboo (“Selling Shareholder”), 1,40,081** Equity Shares aggregating to ¥ 1,230** lakhs by
KDDL Limited (“Selling Shareholder”), 14,008** Equity Shares aggregating to ¥ 123 lakhs** by Mahen
Distribution Limited (“Selling Shareholder”), 42,024** Equity Shares aggregating to % 369 lakhs** by Saboo
Ventures LLP (“Selling Shareholder”), 16,810** Equity Shares aggregating to ¥ 148 lakhs** by Anuradha
Saboo (“Selling Shareholder”), 4,203*" Equity Shares aggregating to T 37** lakhs by Jai Vardhan Saboo
(“Selling Shareholder”), 2,942*% Equity Shares aggregating to ¥ 26** lakhs by VBL Innovations Private
Limited (“Selling Shareholder”), 1,751%* Equity Shares aggregating to T 15 lakhs** by Anil Khanna (“Selling
Shareholder”), 5,388** Equity Shares aggregating to ¥ 47 lakhs** by Nagarajan Subramanian (“Selling
Shareholder™), 2,957** Equity Shares aggregating to ¥ 26 lakhs** by C. Raja Sekhar (“Selling Shareholder™),
841** Equity Shares aggregating to % 7 lakhs** by Karan Singh Bhandari (“Selling Shareholder”), 595**
Equity Shares aggregating to X 5 lakhs** by Harsh Vardhan Bhuwalka (“Selling Shareholder”), 595** Equity
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Shares aggregating to % 5 lakhs** by Anand Vardhan Bhuwalka (“Selling Shareholder”), 595** Equity Shares
aggregating to ¥ 5** lakhs by Shalini Bhuwalka (“Selling Shareholder”) and 595** Equity Shares aggregating
to T 5** lakhs by Manju Bhuwalka (“Selling Shareholder™).

*Subject to finalisation of basis of allotment

AOur Company, in consultation with the BRLMSs, has undertaken a Pre-1PO placement of 3,02,663 Equity Shares aggregating
to ¥ 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating to ¥ 40,000 lakhs,
has been reduced by ¥ 2,500 lakhs pursuant to the Pre-1IPO Placement, and accordingly, the Fresh Issue is of € 37,500 lakhs.
Our Company has informed all the Pre-IPO investors/buyers that the Offer may or may not be successful and the Equity Shares
of our Company may or may not get listed.

#11,08,037 Equity Shares were offered under Offer by Selling Shareholders out of which 3,10,430 Equity Shares were
accepted proportionately under the Offer for allotment. For details of the Equity Shares offered by Selling Shareholders,
please refer to Annexure A.

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

Particulars Amount” R in lakhs)

Repayment or pre-payment, in full or in part, of all or certain borrowings availed by our 2,989.09
Company

Funding working capital requirements of our Company 23,496.22
Financing the establishment of new stores 3,327.28
Financing the upgradation of ERP 198.01
General Corporate Purpose* 3,609.87

Total 33,620.47

~ Our Company, in consultation with the BRLMs, has undertaken a Pre-1PO placement of 3,02,663 Equity Shares aggregating
to T 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating to < 40,000 lakhs,
has been reduced by ¥ 2,500 lakhs pursuant to the Pre-IPO Placement, and accordingly, the Fresh Issue is of T 37,500 lakhs.
Our Company has informed all the Pre-1PO investors/buyers that the Offer may or may not be successful and the Equity Shares
of our Company may or may not get listed.

* The amount to be utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds from the Fresh Issue.

Aggregate pre-Offer shareholding of our Promoters and Promoter Group, and Selling Shareholders as a
percentage of our pre-Offer paid up Equity Capital

@ The aggregate pre-Offer shareholding of our Promoters and Promoter Group as a percentage of the
pre-Offer paid-up Equity Share capital of our Company is set out below:

Name Number of Equity Percentage of the pre-Offer
Shares held Equity Share Capital

Promoters
Yashovardhan Saboo (“Selling Shareholder”)® 3,77,383 1.98%
KDDL Limited (“Selling Shareholder™) 1,21,19,588 63.53%
Mahen  Distribution  Limited  (“Selling 22,93,150 12.02%
Shareholder”)
Promoter Group
Rajendra Kumar Saboo® 1 Negligible
Usha Devi Saboo® 1 Negligible
Anuradha Saboo (“Selling Shareholder”)® 67,957 0.36%
Jai Vardhan Saboo (“Selling Shareholder”) 1,07,625 0.56%
Pranav Shankar Saboo® 1 Negligible
Satvika Saboo® 2,001 0.01%
Saboo Ventures LLP (“Selling Shareholder”) 3,90,583 2.05%
Pushpa Manjari Mohatta 1 Negligible
Alok Mohatta 1 Negligible
Narendra Kumar Mohatta 19,734 0.10%
Dream Digital Technology Private Limited 7,885 0.04%
Vardhan Properties and Investment Private 50,000 0.26%
Limited
VBL Innovations Private Limited (“Selling 20,500 0.11%
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Name Number of Equity Percentage of the pre-Offer
Shares held Equity Share Capital
Shareholder”)
Saboo Housing Projects LLP 1 Negligible
Total 1,54,56,412 81.02%

$0ne share is held as a nominee shareholder on behalf of KDDL Limited.
Note: There are no conversion pending therefore number of shares on fully diluted basis will remain same. For
detail please refer to ‘Capital Structure’ on page 101.

(b) The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-Offer paid-
up Equity Share capital of our Company is set out below:
Name Number of Equity Percentage of the pre-Offer
Shares held Equity Share Capital

Yashovardhan Saboo (“Selling Shareholder”) 3,77,383 1.98%
KDDL Limited (“Selling Shareholder”) 1,21,19,588 63.53%
Mahen Distribution Limited (“Selling 22,93,150 12.02%
Shareholder”)

Jai Vardhan Saboo (“Selling Shareholder”) 1,07,625 0.56%
Anuradha Saboo (“Selling Shareholder”) 67,957 0.36%
Saboo Ventures LLP (“Selling Shareholder”) 3,90,583 2.05%
Anil Khanna (“Selling Shareholder”) 12,822 0.07%
Nagarajan Subramanian (“Selling Shareholder”) 85,203 0.45%
C. Raja Sekhar (“Selling Shareholder”) 23,644 0.12%
Karan Singh Bhandari (“Selling Shareholder”) 4,000 0.02%
Harsh Vardhan Bhuwalka (“Selling Shareholder”) 5,125 0.03%
Anand Vardhan Bhuwalka (“Selling 5,125 0.03%
Shareholder”)

Shalini Bhuwalka (“Selling Shareholder™) 5,125 0.03%
Manju Bhuwalka (“Selling Shareholder”) 5,125 0.03%
VBL Innovations Private Limited (“Selling 20,500 0.11%
Shareholder”)

Total 1,55,22,955 81.37%

* Note: There are no conversion pending therefore number of shares on fully diluted basis will remain same. For
detail please refer to ‘Capital Structure’ on page 101.

Summary of Financial Information

The details of our Equity Share capital, net worth, revenue, profit after tax, earnings per Equity share, net asset
value per Equity Share and total borrowings for nine months period ended December 31, 2021, and Financial
Years ended March 31, 2021, 2020 and 2019, derived from the Restated Consolidated Summary Statements are

as follows:
(Zin lakhs, except per share data)

Particulars As at and for nine As at and for the year ended March 31
months ended 2021 2020 2019
December 31, 2021

(A) Equity share capital 1,877.55 1,821.28 1,821.28 1,690.17

(B) Net worth” 19,804.41 15,559.69 14,985.11 13,038.76

(C)Revenue from operations 41,859.31 38,657.07 45,784.91 44,352.90

(D)  Profit/(loss)  for  the 1,598.78 578.53 (133.40) 988.88

period/year

(E) Earnings/(loss) per Equity 8.74% 3.18 (0.75) 5.22

Share (basic)

Earnings/(loss) per Equity Share 8.74% 3.15 (0.75) 5.22

(diluted)

(F) Net asset value per Equity 105.48 85.43 82.28 77.14

Share”

(G) Total Borrowings™ 8,675.96 5,198.83 7,574.69 7,706.52

#not annualised.
##Current borrowings+ Non-current borrowings.
AFor details of the same please refer to “Other Financial Information” on page 384.
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Auditor’s qualifications which have not been giveneffect to in the Restated Consolidated Summary

Statements

There are no auditors’ qualifications which have not been given effect to in the Restated Consolidated Summary
Statements. Other than emphasis of matter as specified below, there are no reservations, qualifications, adverse
remarks or matters of emphasis highlighted by the Statutory Auditors in their reports to our audited consolidated
financial statements for nine months period ended December 31, 2021 and Fiscals 2019, 2020 and 2021:

1) Our Statutory Auditors have drawn attention to a note in the interim consolidated Ind AS financial
statements for the nine months period ended December 31, 2021, which describes the uncertainties and
impact of Covid-19 pandemic on the Group’s operations and results as assessed by the management.

2) Our Statutory Auditors have drawn attention to a note in the consolidated Ind AS financial statements
for the year ended March 31, 2021, which describes the uncertainties and impact of Covid-19 pandemic

on the Group’s operations and results as assessed by the management.

3) Our Statutory Auditors have drawn attention to a note in the consolidated Ind AS financial statements
for the year ended March 31, 2020, which describes the uncertainties and impact of Covid-19 pandemic

on the Group’s operations and results as assessed by the management.

Summary table of outstanding litigations

A summary of outstanding litigation proceedings as disclosed in “Outstanding Litigation and Material
Developments” on page 439, in terms of the SEBI ICDR Regulations and the materiality policy approved by our
Board pursuant to resolution dated December 30, 2021, as of the date of this Prospectus is provided below:

Litigation against our Company:

(% in lakhs)

Nature of Litigation

Number of outstanding cases

Amount involved in such
proceedings, to the extent

quantifiable
Criminal Nil Nil
Material Civil 1 110.22
Action by statutory or regulatory Nil Nil
authorities
Total 1 110.22
Litigation filed by our Company:

(< in lakhs)

Nature of Litigation

Number of outstanding cases

Amount involved in such
proceedings, to the extent

guantifiable
Criminal 2 45.67
Material Civil 1 23.84
Action by  statutory or Nil Nil
regulatory authorities
Total 3 69.51

Litigation against our Subsidiary:

(% in lakhs)

Nature of Litigation

Number of outstanding cases

Amount involved in such
proceedings, to the extent

guantifiable
Criminal Nil Nil
Material Civil Nil Nil
Action by statutory or regulatory Nil Nil
authorities
Total Nil Nil
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Litigation filed by our Subsidiary:

(Zin lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
guantifiable
Criminal Nil Nil
Material Civil Nil Nil
Action by  statutory or Nil Nil
regulatory authorities
Total Nil Nil
Tax proceedings involving our Company:
(£ in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
quantifiable
Direct Tax 7 318.77
Indirect Tax 6 3,390.01
Total 13 3,708.78
Litigation involving Directors:
(Zin lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
guantifiable
Criminal Nil Nil
Material Civil 1* 110.22
Action by statutory or regulatory Nil Nil
authorities
Total Nil Nil
*This litigation is filed by Matrix Distributor Private Limited against our Company and the Directors
Litigation involving Promoters
(R in lakhs)
Nature of Litigation Number of outstanding cases Amount involved* in such
proceedings, to the extent
quantifiable
Criminal Nil Nil
Material Civil 2 190.13
Action by statutory or regulatory 1 3.72
authorities
Total 3 193.85
*To the extent quantifiable.
Tax proceedings involving our Promoter
(Zin lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
guantifiable
Direct Tax 8 46.97
Indirect Tax Nil Nil
Total 8 46.97

Our Group Company is not party to any pending litigation which will have a material impact on our Company.
For further details, see “Outstanding Litigation and Material Developments” on page 439.

Risk factor

For details of the risks applicable to us, see “Risk Factors” on page 39.

27



Summary table of Contingent Liabilities

The following is a summary table of our contingent liabilities as on December 31, 2021, March 31, 2021, March
31, 2020 and March 31, 2019, as per Ind AS 37 — Provisions,Contingent Liabilities and Contingent Assets:

(2 in lakhs)
S. No. Particulars As at As at As at As at
December 31, 2021 | March 31, 2021 | March 31, 2020 |March 31, 2019
A Claims against the Group not
acknowledged as debts, under
dispute
Income Tax matters 318.77 310.30 314.05 106.03
Value Added Tax matters 3,330.03 3,331.35 1.32 1,000.71
Customs duty matters 12.90 12.90 17.85 -
Excise Duty matters 47.08 - - -
B Arrears of fixed cumulative - - - 553.12

dividend on 12% cumulative
compulsory convertible preference

shares, 14% cumulative
compulsory convertible preference
shares including dividend

distribution taxes

Status of Contingent Liabilities cases pending with various Forum

Particulars Nature of Dues | Amount Involved | Forum before Status
(X in lakhs) which pending
Income Tax Matters |
FY 2010-11 Income Tax 2.99 Commissioner of [In its order pronounced on January 20, 2022
Income Tax jand received on February 9, 2022, ITAT
(Appeals)  |directed disallowance of % 30.45 lakhs to be
deleted and partly allowed the appeal and
further, remanded back other issues to the
Commissioner of Income Tax (Appeals) for
reconsidering.
FY 2012-13 Income Tax 2.68 Commissioner of ITAT has remanded back the case to the
Income Tax  [Commissioner of Income Tax (Appeals) for
(Appeals)  |reconsidering.
FY 2012-13 Penalty 15.52 Our Company preferred an appeal with the
CIT (Appeals) on April 27, 2018. Our
Commissioner of [Company has uploaded our submissions on
Income Tax |February 5, 2021. Date of hearing in the
(Appeals) matter is awaited till date.
FY 2013-14 Income Tax 31.51 Commissioner of |Our Company had submitted written
Income Tax submissions on August 11, 2021. No further
(Appeals)  |communication received yet.

FY 2014-15 Income Tax 52.03 Commissioner of [Next date of hearing in the matter has not been
Income Tax [received yet.
(Appeals)
FY 2017-18 Income Tax 208.02 Commissioner of [Next date of hearing in the matter has not been
Income Tax [received yet.
(Appeals)
FY 2018-19 Income Tax 2.71 Commissioner of |Our Company had uploaded written

Income Tax  |submissions on August 7, 2021. No further
(Appeals)  |communication received yet.

FY 2019-20 Income Tax 3.30 Our Company had filed a rectification
Rectification japplication u/s 154 on August 18, 2021 but no

Application u/s [further communication has been received in

154 this regard.
Total 318.77
Value Added Matters
FY 2016-17 Central  Sales 2,005.73 Objection HearinglOur Company has filed an objection petition
Tax and interest IAuthority u/s 74 before Objection Hearing Authority

requesting quashing of his order and making
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Particulars Nature of Dues | Amount Involved | Forum before Status
(X in lakhs) which pending
the re-assessment. The date of the Hearing is
awaited.
FY 2016-17 Value  Added 582.42 Objection HearinglOur Company has filed an objection petition
Tax and interest IAuthority u/s 74 before Objection Hearing Authority
requesting quashing of his order and making
the re-assessment. The date of the Hearing is
awaited.
FY 2016-17 Penalty 741.88 Objection HearinglOur Company has filed an objection petition
IAuthority u/s 74 before Objection Hearing Authority
requesting quashing of his order and making
the re-assessment. The date of the Hearing is
awaited.
Total 3,330.03
Custom Duty Matters |
FY 2016-17 Countervailing 4.67 Commissioner  [Personal hearing held on August 27, 2021.
Duty (CVD) (Appeals), Commissioner (Appeals) in its order dated
Custom November 2, 2021 set aside the order in
original and remanded the case for issuance of
reasoned order after considering all
submissions of the appellant.
FY 2019-20 Countervailing 6.04 Commissioner  [Personal hearing held on October 14, 2021.
Duty (CVD) (Appeals), Commissioner (Appeals) in its order dated
Custom March 4, 2022, set aside the order-in-original
and remanded the case back for issuance of
reasoned order after considering all
submissions of the appellant.
FY 2020-21 Countervailing 2.19 Commissioner  [Personal hearing held on October 14, 2021.
Duty (CVD) (Appeals), Commissioner (Appeals) in its order dated
Custom March 4, 2022, set aside the order-in-original
and remanded the case back for issuance of
reasoned order after considering all
submissions of the appellant.
Total 12.90
Excise Duty Matters |
FY 2014-15 to | Central Excise 47.08 Commissioner  |Deputy Commissioner CGST Mumbai
2017-18 Duty (Appeals), Excise |confirmed the demand for 323.54 lakhs along
with interest and imposed an equivalent
penalty and our Company is in the process of
filing an appeal before the Commissioner
(Appeals) there against.
Total 47.08

Summary of Related Party Transactions

The details of related party transactions of our Company for the nine months period ended December 31, 2021
and financial year ended March 31, 2021, 2020 and 2019, as per Ind AS 24 — Related Party Disclosures derived
from Restated Consolidated Summary Statements read with SEBI ICDR Regulations are set forth in the table

below:

Summary of Related Party Transactions

(R in lakhs)

Details of transaction For nine months For the year For the year For the year
period ended ended March 31, ended March 31, ended March 31,

December 31, 2021 2021 2020 2019

Interest Income from Joint 153 6.44 - -

Venture

Recovery  of  expenses 19.77 26.49 13.65 -

incurred from Joint Venture

Investment in Joint VVenture 75.00 - 100.00 -

Sale of goods to entities under - - - 58.07

common control

Rent Income from entities 0.60 0.60 10.15 15.00

under common control
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Summary of Related Party Transactions

(R in lakhs)

Details of transaction

For nine months
period ended
December 31, 2021

For the year
ended March 31,
2021

For the year
ended March 31,
2020

For the year
ended March 31,
2019

Purchases of stock-in-trade
from entities under common
control

2.10

59.40

26841

1,593.39

Advertisement and  sales
promotion to entities under
common control

2250

22.50

24.13

Recovery  of  expenses
incurred from entities under
common control

0.60

0.09

8.12

24.97

Rent expenses to entities
under common control

4.00

Reimbursement of expenses
from entities under common
control

132

Interest Expenses to entities
under common control

13.48

61.77

53.05

53.95

Purchase of Property, Plant
and Equipment from entities
under common control

441

Loan taken from entities under
common control

275.00

200.00

Loan repaid to entities under
common control

200.00

685.00

82.00

Security Premium received
from entities under common
control

55.18

9.23

Equity share issued to entities
under common control

1.02

Sale of goods to holding
company

19.39

3.94

454

6.70

Advertisement and  sales
promotion  expenses  to
holding company

5.20

6.00

Recovery  of
incurred from
company

expenses
holding

207

0.62

Rent expenses to holding
company

16.48

20.73

15.83

7.57

Reimbursement of expenses
from holding company

2.99

101

9.98

184.23

Financial guarantee expenses
to holding company

22.37

28.29

0.45

0.75

Sale of Property, Plant and
Equipment  to  holding
company

4.76

0.21

Purchase of Property, Plant
and Equipment from holding
company

0.96

0.09

41.90

Security Premium received
from holding company

1,940.99

2,051.15

482.87

Equity shares issued to
holding company

35.94

73.84

17.12

Sale of goods to Key
Managerial Personnel and
their relatives

140.43

45.88

55.65

12.66

Purchases of stock-in-trade
from Key  Managerial
Personnel and their relatives

64.25

5.00

Short term employee benefits
to Key Managerial Personnel
and their relatives

350.19

401.77

238.27

242.94
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Summary of Related Party Transactions

(R in lakhs)

Details of transaction

For nine months
period ended
December 31, 2021

For the year
ended March 31,
2021

For the year
ended March 31,
2020

For the year
ended March 31,
2019

Legal and professional fees to
relatives of Key Managerial
Personnel

1357

0.45

4.29

2.64

Rent expenses to Key
Managerial Personnel and
their relatives

9.55

22.19

2114

6.93

Directors sitting fees and
commission to Key
Managerial Personnel

40.13

23.23

1411

33.27

Interest Expenses to
Managerial Personnel
their relatives

Key
and

74.67

75.04

38.79

17.17

Share  application money
received from Key
Managerial Personnel and
their relatives

7.50

Share  application money
refunded to Key Managerial
Personnel and their relatives

7.50

Loan taken from Key
Managerial Personnel and
their relatives

481.33

371.27

371.00

Loan repaid to Key
Managerial Personnel and
their relatives

261.89

196.54

70.00

Loan given to Key Managerial
Personnel and their relatives

5.50

14.35

Security Premium received
from  Key  Managerial
Personnel and their relatives

176.39

168.82

Equity shares issued to Key
Managerial Personnel and
their relatives

8.95

14.19

Note: 1. Our Company has disclosed all the related party transactions for the nine months period ended December 31, 2021
and financial year ended March 31, 2021, 2020 and 2019 in the above table and and has not applied for any
materiality threshold for such disclosure.

2. Key Managerial Personnel are entitled to post-employment benefits and other long term employee benefits
recognised as per Ind AS 19 '- 'Employee Benefits' in the financial statements. As these employee benefits are lump

sum amounts provided on the basis of actuarial valuation the same is not included above.

Details of transactions with subsidiary eliminated on consolidation:

(< in lakhs)
Particulars For nine months For the year For the year For the year ended
period ended ended March 31, ended March March 31, 2019
December 31, 2021 2021 31, 2020
Rent Income from subsidiary 9.00 9.00 241 -
Advertisement and sales 146.63 473.48 802.81 697.57
promotion to subsidiary
Reimbursement of expenses 68.66 265.95 392.21 460.58
from subsidiary
Sale of property plant and - 0.35 0.50 -
equipment to subsidiary

For details on the ‘Related Party Transactions’, please see ‘Other Financial Information-Related Party

Transactions’ on page 385.

Details of all financing arrangement whereby our Promoters, members of our Promoter Group, our
Directors 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 during the period of six months
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immediately preceding the date of this Prospectus.

Our Promoters, members of our Promoter Group, our Directors and their relatives have not financed the purchase
by any person of securities of our Company during the period of six months immediately preceding the date of
this Prospectus, except Rajendra Kumar Saboo, member of the Promoter Group, who has provided loan of X 25
lakhs to Yashovardhan Saboo.

There are no transactions other than in the normal course of the business of the relevant financing entity.

Weighted average price at which the specified securities were acquired by Promoters and Selling
Shareholders, in the last one year / three years / five years*.

The weighted average price at which the specified securities were acquired by our Promoters and Selling
Shareholders, in the last one year/ three years / five years preceding the date of the Red Herring Prospectus is as

follows:

Yashovardhan Saboo —Selling Shareholder- Promoter

Weighted average cost

Cap Price is ‘X" times the Weighted

Range of acquisition price: Lowest

e of acquisition (in X)) average cost of acquisition Price-Highest Price (In )
Last 1 year 227.98 3.85 120.00 to 550.00
Last 3 year 96.63 9.09 0.00 to 550.00
Last 5 year 102.12 8.60 0.00 to 550.00

KDDL Limited — Selling Shareholder-Promoter

Weighted average cost

Cap Price is "X" times the Weighted

Range of acquisition price: Lowest

e of acquisition (in ¥) average cost of acquisition Price-Highest Price (In )
Last 1 year 377.33 2.33 200.00 to 550.00
Last 3 year 318.55 2.76 130.00 to 550.00
Last 5 year 230.77 3.80 110.00 to 550.00

Mahen Distribution Limited - Selling Shareholder - Promoter

Weighted average cost

Cap Price is X" times the Weighted

Range of acquisition price: Lowest

e of acquisition (in ¥) average cost of acquisition Price-Highest Price (In )
Last 1 year Nil Nil Nil
Last 3 year Nil Nil Nil
Last 5 year Nil Nil Nil

Anuradha Saboo — Selling Shareholder- Member of the Promoter Group

Weighted average cost

Cap Price is ‘X" times the

Range of acquisition price: Lowest

FETIEE of acquisition (in ¥) Welg_h_te_d PVELADERCOS Ok Price-Highest Price (In )
acqwsmon

Last 1 year 550.00 1.60 550.00 to 550.00

Last 3 year 157.12 5.59 130.00 to 550.00

Last 5 year 141.36 6.21 130.00 to 550.00

32



Jai Vardhan Saboo — Selling Shareholder- Member of the Promoter Group

Weighted average cost

Cap Price is 'X" times the

Range of acquisition price: Lowest

e of acquisition (in ¥) Welg_h_te_d Bl Cosl o Price-Highest Price (In )
acquisition

Last 1 year 196.96 4.46 120.00 to 550.00

Last 3 year 186.24 4.71 120.00 to 550.00

Last 5 year 186.24 471 120.00 to 550.00

Saboo Ventures LLP

— Selling Shareholder- Member of the Promoter Group

Weighted average cost

Cap Price is 'X" times the

Range of acquisition price: Lowest

Period S Weighted average cost of - . .

of acquisition (in X) acquisition Price-Highest Price (In )
Last 1 year 249.14 3.52 200.00 to 550.00
Last 3 year 249.28 3.52 200.00 to 550.00
Last 5 year 180.58 4.86 128.00 to 550.00

VBL Innovations Private Limited — Selling Shareholder-Member of the Promoter Group

Weighted average cost

Cap Price is ‘X" times the

Range of acquisition price: Lowest

e of acquisition (in ¥) Welg_h_te_d SRR GO O Price-Highest Price (In )
acquisition

Last 1 year 550.00 1.60 550.00 to 550.00

Last 3 year 140.24 6.26 130.00 to 550.00

Last 5 year 140.24 6.26 130.00 to 550.00

Anil Khanna — Selling Shareholder

Weighted average cost

Cap Price is ‘X" times the

Range of acquisition price: Lowest

e of acquisition (in 3 ) UUETHINIEE) EVEREES G050 01| oy s et i Tin 29
acquisition

Last 1 year 130.80 6.71 120.00 to 550.00

Last 3 year 141.07 6.22 120.00 to 550.00

Last 5 year 130.80 6.71 120.00 to 550.00

Nagarajan Subramanian — Selling Shareholder

Weighted average cost

Cap Price is ‘X' times the

Range of acquisition price: Lowest

TS of acquisition (in ¥) Welg_h_te_d AVELAGEREOS RO Price-Highest Price (In %)
acquisition

Last 1 year 181.29 4.84 120.00 to 550.00

Last 3 year 152.12 5.77 120.00 to 550.00

Last 5 year 135.19 6.49 110.00 to 550.00
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Anand VVardhan Bhuwalka — Selling Shareholder

Weighted average cost

Cap Price is ‘X' times the

Range of acquisition price:

Period S Weighted average cost of ; . .
of acquisition (in ) acquisition Lowest Price-Highest Price (In )
Last 1 year 550.00 1.60 550.00 to 550.00
Last 3 year 140.24 6.26 130.00 to 550.00
Last 5 year 140.24 6.26 130.00 to 550.00

Karan Singh Bhandari- Selling Shareholder

Weighted average cost

Cap Price is ‘X' times the

Range of acquisition price:

Period of acquisition (in ) Weighted average cost of | Lowest Price-Highest Price (In
a acquisition )

Last 1 year Nil Nil Nil

Last 3 year Nil Nil Nil

Last 5 year Nil Nil Nil

Harshvardhan Bhuwalka — Selling Shareholder

Weighted average cost

Cap Price is ‘X' times the

Range of acquisition price:

Period of acquisition (in % ) Welg_h_te_d average cost of | Lowest Price-Highest Price (In
acquisition 3)

Last 1 year 550.00 1.60 550.00 to 550.00

Last 3 year 140.24 6.26 130.00 to 550.00

Last 5 year 140.24 6.26 130.00 to 550.00

Shalini Bhuwalka — Selling Shareholder

Weighted average cost

Cap Price is ‘X' times the

Range of acquisition price:

e of acquisition (in ) Welg_h_tgd S CHE @ Lowest Price-Highest Price (In %)
acquisition

Last 1 year 550.00 1.60 550.00 to 550.00

Last 3 year 140.24 6.26 130.00 to 550.00

Last 5 year 140.24 6.26 130.00 to 550.00

Manju Bhuwalka — Selling Shareholder

Weighted average cost of

Cap Price is X" times the
Weighted average cost of

Range of acquisition price:
Lowest Price-Highest Price

Period acquisition (in ¥) acquisition (In3)

Last 1 year 550.00 1.60 550.00 to 550.00
Last 3 year 140.24 6.26 130.00 to 550.00
Last 5 year 140.24 6.26 130.00 to 550.00
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C. Raja Sekhar — Selling Shareholder

Weidhted average cost of Cap Price is "X" times the | Range of acquisition price:
Period ghted averag Weighted average cost of | Lowest Price-Highest Price
acquisition (in ¥) A
acquisition (In%)
Last 1 year 138.94 6.32 120.00 to 550.00
Last 3 year 138.94 6.32 120.00 to 550.00
Last 5 year 140.02 6.27 120.00 to 550.00

*As certified by B K S & Co., Chartered Accountants vide its certificate dated May 10, 2022.

Details of price at which Equity Shares were acquired in the last three years preceding the date of this
Prospectus by Promoter, Promoter’s Group and Selling Shareholders or shareholders entitled with right
to nominate directors or any other rights.

We confirm that Promoter, Promoter's Group and Selling Shareholders or shareholders entitled with right to
nominate directors or any other rights; have acquired Equity shares with their own resources except in case of
Yashovardhan Saboo who has obtained loan from members of the Promoter Group as follows: (i) loan of % 150.00
lakhs from Jai Vardhan Saboo (member of the Promoter Group) to acquire 75,000 Equity Shares of Company on
June 30, 2021 and (ii) loan of % 25.00 lakhs from Rajendra Kumar Saboo (member of the Promoter Group) to
acquire 9,955 Equity Shares, against loan on November 23, 2021.

Details Date of Face | No. of shares Acquisition / Reason for Total Cost
acquisition/ | Value acquired/ Offer price per allotment/ ®
allotment / ®) allotted share (including transfer
acquisition securities (preferential
premium) ) allotment/
bonus etc.)
Promoters
Yashovardhan November 10.00 19,231 130.00| Allotment 25,00,030.00
Saboo (“Selling |14, 2019 pursuant to
Shareholder”) conversion of
14%CCCPS
January 5, 10.00 1,37,066 0.00| Giftfrom 0.00
2021 Rajendra
Kumar Saboo
June 30, 10.00 75,000 200.00 | Transfer from 1,50,00,000.00
2021 Sixth Sense
India
Opportunities
-1
July 31,2021 | 10.00 15,000 120.00 | Ethos ESOP 18,00,000
2013
December 1, 10.00 9,955 550.00 | Rights Issue 54,75,250.00
2021
KDDL Limited |May 4,2019 | 10.00 1,71,232 292.00| Preferential 4,99,99,744.00
(“Selling allotment
Shareholder”) May 28, 10.00 1,71,232 292.00| Preferential 4,99,99,744.00
2019 allotment
July 13,2019| 10.00 3,76,712 292.00| Preferential 10,99,99,904.00
allotment
November 10.00 19,230 130.00| Preferential 24,99,900.00
25,2019 allotment
October, 1, 10.00 38,500 250.00 | Purchase from 96,25,000.00
2020 Nikhil Vora
October, 1, 10.00 1,00,000 250.00 | Purchase from 2,50,00,000.00
2020 Sixth Sense
India
Opportunities
=1
November 10.00 50,000 250.00 | Purchase from 1,25,00,000.00
27, 2020 Sixth Sense
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Details Date of Face | No. of shares Acquisition / Reason for Total Cost
acquisition/ | Value acquired/ Offer price per allotment/ ®
allotment / ® allotted share (including transfer
acquisition securities (preferential
premium) %) allotment/
bonus etc.)
India
Opportunities
-1
November 10.00 38,500 250.00 | Purchase from 96,25,000.00
27,2020 Nikhil Vora
December 1, | 10.00 50,000 250.00 | Purchase from 1,25,00,000.00
2020 Sixth Sense
India
Opportunities
-1
June 17, 10.00 2,50,000 200.00 | Purchase from 5,00,00,000.00
2021 Sixth Sense
India
Opportunities
-1
July 26,2021 | 10.00 1,00,000 200.00 | Purchase from 2,00,00,000.00
Sixth Sense
India
Opportunities
=1
December 1, 10.00 3,569,442 550.00 | Rights Issue 19,76,93,100.00
2021
Members of the Promoters Group
Narendra Kumar | November 6, | 10.00 19,240 130.00 | Preferential 25,01,200.00
Mohatta 2019 allotment
December 1, 10.00 494 550.00 | Rights Issue 2,71,700.00
2021
Anuradha Saboo | November 6, | 10.00 30,769 130.00| Preferential 39,99,970.00
(“Selling 2019 allotment
Shareholder”)(also | November 10.00 11,539 130.00| Allotment 15,00,070.00
related to |14, 2019 pursuant to
Yashovardhan conversion of
Saboo, Promoter 14%CCCPS
of our Company) |December 1, | 10.00 2,920 550.00 | Rights Issue 16,06,000.00
2021
Satvika Saboo | December 10.00 2000 Nil | Gift of Shares Nil
(also related to|21,2021 from
Yashovardhan Yashovardhan
Saboo, Promoter Saboo,
of our Company) Promoter of
our Company
Jai Vardhan Saboo | May 4, 2019 | 10.00 15,000 120.00 | Ethos ESOP 18,00,000.00
(“Selling 2013
Shareholder”) July 2, 2021 10.00 75,000 200.00 | Purchase from 1,50,00,000.00
Sixth Sense
India
Opportunities
—1
July 31,2021 | 10.00 15,000 120.00 | Ethos ESOP 18,00,000.00
2013
December 1, 10.00 2,625 550.00 | Right Issue 14,43,750.00
2021
Dream Digital | November 6, 10.00 7,693 130.00| Preferential 10,00,090.00
Technology 2019 allotment
Private Limited December 1, | 10.00 192 550.00 | Rights Issue 1,05,600.00
2021
Saboo  Ventures |July 26,2021 | 10.00 58,373 200.00 | Purchase from 1,16,74,600.00
LLP (“Selling Sixth Sense
Shareholder”) India
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Details Date of Face | No. of shares Acquisition / Reason for Total Cost
acquisition/ | Value acquired/ Offer price per allotment/ ®
allotment / ®) allotted share (including transfer
acquisition securities (preferential
premium) %) allotment/
bonus etc.)
Opportunities
—1
December 1, 10.00 9,526 550.00 | Rights Issue 52,39,300.00
2021
VBL Innovations | November 6, | 10.00 20,000 130.00 | Preferential 26,00,000.00
Private  Limited | 2019 allotment
(“Selling December 1, 10.00 500 55000 2,75,000.00
Shareholder”) 2021 Rights Issue
Selling Shareholders
Anil Khanna August 10, 10.00 6,250 120.00| Ethos ESOP 7,50,000.00
(“Selling 2021 2013
Shareholder™) December 1, 10.00 322 550.00 | Rights Issue 1,77,100.00
(also a Director of | 2021
our Company)
Nagarajan November 6, | 10.00 19,231 130.00 Preferential 25,00,030.00
Subramanian 2019 allotment
(“Selling July 31,2021| 10.00 6,250 120.00| Ethos ESOP 7,50,000.00
Shareholder”) 2013
(also a Director of | August 17, 10.00 6,250 120.00| Ethos ESOP 7,50,000.00
our Company) 2021 2013
December 1, 10.00 2,078 550.00 | Rights Issue 11,42,900.00
2021
Harshvardhan November 6, | 10.00 5,000 130.00 Preferential 6,50,000.00
Bhuwalka 2019 allotment
(“Selling December 1, 10.00 125 550.00 | Rights Issue 68,750.00
Shareholder”) 2021
Manju Bhuwalka | November 6, 10.00 5,000 130.0 Preferential 6,50,000.00
(“Selling 2019 allotment
Shareholder™) December 1, 10.00 125 550| Rights Issue 68,750.00
2021
Anand  Vardhan | November 6, | 10.00 5,000 130.0 Preferential 6,50,000.00
Bhuwalka 2019 allotment
(“Selling December 1, 10.00 125 550 Rights Issue 68,750.00
Shareholder”) 2021
Shalini Bhuwalka | November 6, 10.00 5,000 130.0 Preferential 6,50,000.00
(“Selling 2019 allotment
Shareholder™) December 1, 10.00 125 550| Rights Issue 68,750.00
2021
C. Raja Sekhar® | August 10, 12,500 120.00| Ethos ESOP 15,00,000.00
(“Selling 2021 2013
Shareholder”) December 1, 576 550.00 Rights Issue 3,16,800.00
2021

Note: There are no shareholders in our Company who are entitled with right to nominate directors or any other rights
Note: As certified by B K S & Co., Chartered Accountants pursuant to their certificate dated May 6, 2022.
A C Raja Sekhar, on March 23, 2022, has resigned as a director from the board of directors of Mahen Distribution Limited
and his resignation has been approved by the board of directors of Mahen Distribution Limited.

The average cost of acquisition of Equity Shares held by the Promoters and Selling Shareholders is as follows:

S. No. Name of Selling Shareholder Number of Equity Average cost of
Shares held pre issue acquisition per
Equity Share (in )
Promoter
1 Yashovardhan Saboo (“Selling Shareholder”) 3,77,383 100.95
2. KDDL Limited (“Selling Shareholder”) 1,21,19,588 93.51
3. Mahen Distribution Limited (“Selling Shareholder”) 22,93,150 36.38
Promoters Group
4, | Jai Vardhan Saboo (“Selling Shareholder”) | 1,07,625 186.24
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S. No. Name of Selling Shareholder Number of Equity Average cost of
Shares held pre issue acquisition per
Equity Share (in )
5. Anuradha Saboo (“Selling Shareholder™) 67,957 141.36
6. Saboo Ventures LLP (“Selling Shareholder™) 3,90,583 180.56
7. VBL  Innovations  Private  Limited  (“Selling 140.24
Shareholder™) 20,500
Others

8. Anil Khanna (“Selling Shareholder”) 12,822 130.80
9. Nagarajan Subramanian (“Selling Shareholder”) 85,203 99.09
10. C. Raja Sekhar (“Selling Shareholder”)" 23,644 121.96
11. Karan Singh Bhandari (“Selling Shareholder”) 4,000 28.86
12. Harsh Vardhan Bhuwalka (“Selling Shareholder”) 5,125 140.24
13. Anand Vardhan Bhuwalka (“Selling Shareholder”) 5,125 140.24
14. Shalini Bhuwalka (“Selling Shareholder”) 5,125 140.24
15. Manju Bhuwalka (“Selling Shareholder”) 5,125 140.24

As certified by B K'S & Co., Chartered Accountants pursuant to their certificate dated May 6, 2022
A C Raja Sekhar, on March 23, 2022, has resigned as a director from the board of directors of Mahen Distribution Limited
and his resignation has been approved by the board of directors of Mahen Distribution Limited.

Size of the Pre-1PO placement and allottees, upon completion of the placement

Our Company, in consultation with the BRLMs, has undertaken a Pre-1PO placement of 3,02,663 Equity Shares
aggregating to X 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus,
aggregating up to X 40,000 lakhs, has been reduced by X 2,500 lakhs pursuant to the Pre-IPO Placement, and
accordingly, the Fresh Issue is of ¥ 37,500 lakhs*. Our Company has informed all the Pre-IPO investors/buyers
that the Offer may or may not be successful and the Equity Shares of our Company may or may not get listed.
*Subject to finalisation of Basis of Allotment.

Any issuance of Equity Shares in the last one year for consideration other than cash.

Our Company has not issued any Equity Shares in the last one year from the date of this Prospectus, for
consideration other than cash. For details, see “Capital Structure” on page 101.

Any split/consolidation of Equity Shares in the last three years.

Our Company has not undertaken any split/consolidation of its Equity Shares in the last three years from the date
of this Prospectus.

Exemption from complying with any provisions of securities laws, if any.

Nil
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider risks described
below as well as other information as may be disclosed in this Prospectus before making an investment in the
Equity Shares. Risks described in this section are those that we consider to be the most significant to our business,
results of operations and financial condition as of the date of this Prospectus.

In addition, the risks set out in this section may not be exhaustive and additional risks and uncertainties not
presently known to us, or which we currently deem to be immaterial, may arise or may become material in the
future. If any or a combination of the following risks or other risks that are not currently known or are now
deemed immaterial actually occur, our business, prospects, results of operations, cash flows and financial
condition could suffer, the trading price of the Equity Shares could decline and you may lose all or part of your
investment. Unless specified in the relevant risk factor below, we are not in a position to quantify the financial
implication of any of the risks mentioned below. Any potential investor in the Equity Shares should pay particular
attention to the fact that we are subject to a regulatory environment in India which may differ significantly from
that in other jurisdictions. In making an investment decision, prospective investors must rely on their own
examinations of us and the terms of the Offer, including merits and risks involved. Prospective investors should
consult their tax, financial and legal advisors about the particular consequences of investing in the Offer. For
further details, see “Our Business” on page 213, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on page 391, as well as the other financial and statistical information contained in
this Prospectus.

To the extent the Covid-19 pandemic adversely affects our business and results of operations, it may also have
the effect of heightening many of the other risks described in this section. In making an investment decision,
prospective investors must rely on their own examination of us and the terms of the Offer including the merits and
risks involved. You should consult your tax, financial and legal advisers about the particular consequences to you
of an investment in our Equity Shares.

This Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual results may
differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Prospectus. For details, see “Forward-
Looking Statements” on page 21.

Unless stated otherwise, industry and market data used in this section has been obtained or derived from publicly
available information as well as industry publications, other sources and the report titled “Industry Report on
Premium and Luxury Watch Retail in India” dated April 26, 2022, prepared and issued by Technopak Advisors
Private Limited (the “Technopak”) (which is a paid report and was commissioned by us in connection with the
Offer). Unless otherwise indicated, all financial, operational, industry and other related information derived from
the ‘Industry Report on Premium and Luxury Watch Retail in India dated April 26, 2022, prepared by Technopak
Advisors Private Limited’, available on the following link: https://www.ethoswatches.com/investors-information
and included herein with respect to any particular year refers to such information for the relevant calendar year.

Unless otherwise stated or the context otherwise requires, the financial information used in this section is derived
from our Restated Consolidated Summary Statements included in this Prospectus on page 292.

Internal Risk Factors- Risks Related to Our Business

1. Pandemic like Covid-19 or any future pandemic or any widespread health or other emergency could
adversely affect our business, results of operations, financial condition and cash flows.

Our business and operations could be adversely affected by epidemics, including the ongoing Covid-19
pandemic, that affects the markets and communities in which we, our stores, our suppliers and our
customers are located.

Since its outbreak in December 2019, the Covid-19 has spread globally, though the vaccines developed
have generally reduced infection rates and fatalities. The Covid-19 pandemic and any future pandemic
or widespread public emergency could have, repercussions across regional and global economies and
financial markets. The outbreak of Covid-19 in many countries and regions, including India, has
significantly and adversely impacted economic activity and has contributed to significant volatility and
negative pressure in financial markets. The outbreak of Covid-19 has caused a prolonged global
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economic crisis, recession or depression, despite monetary and fiscal interventions by governments and
central banks globally. We started to feel the impact of Covid-19, towards end of the last quarter of the
Fiscal 2020. During the period of lockdown all stores and offices were completely shut down and no
operations were permitted. Impact of the Covid-19 was most severe for our stores located in the malls
i.e. stores located at Ludhiana, Punjab; Union Territory of Chandigarh; National Capital Territory of
New Delhi; Noida, Uttar Pradesh; Gurugram, Haryana; Jaipur, Rajasthan; Lucknow, Uttar Pradesh;
Guwabhati, Assam; Bhopal, Madhya Pradesh; Indore, Madhya Pradesh; Ahmedabad, Gujarat; Pune,
Maharashtra; Mumbai, Maharashtra; Thane, Maharashtra; Bengaluru, Karnataka; Chennai, Tamil Nadu;
Hyderabad, Telangana; Nagpur, Maharashtra; and Kolkata, West Bengal due to closure of malls.

Supply of our traded products mainly luxury watches was significantly impacted in the period April —
September 2020 owing to the global lockdown and the drastic cut back in the production in most watch
factories in Switzerland and worldwide. All our products are carried by air transport from abroad to India.
During the year 2020, Covid-19 lockdown, we experienced delays due to transport bottlenecks.

From March 2021 onwards, due to a “second wave” of increases in the number of daily Covid-19 cases,
several state governments in India re-imposed lockdowns, curfews and other restrictions to curb the
spread of the virus. This “second wave” and its associated lockdowns have affected us in terms of
reducing our sales, revenues and store expansion plans, as well as disrupting our supply chains. We have
monitored and are monitoring the situation closely and are operating our activities with the required
workforce as permitted by governmental authorities. As a result of the detection of new mutated strains
and subsequent waves of Covid-19 infections in several states in India as well as throughout various parts
of the world, it is anticipated that we may be subject to further reinstatements of lockdown protocols or
other restrictions, which may adversely affect our business and operations.

Some of the stores, except for the stores situated in malls, started operations in the month of May 2020
with restricted operations. The lockdown has since been extended periodically in varying degrees by
state governments and local administrations. The lockdown was lifted in various regions, regulated with
limited and progressive relaxations being granted for movement of goods and people in other places and
calibrated re-opening of businesses and offices. Similarly, we resumed our business activities on a
gradual basis in line with the prevailing guidelines issued by the governmental authorities at that time.

There remains significant uncertainty regarding the duration and long-term impact of the Covid-19
pandemic, as well as possible future responses by the Government of India, which makes it difficult for
us to predict with certainty the impact that the Covid-19 pandemic will have on our business, results of
operations, financial condition and cash flows in the future.

However, the Covid-19 pandemic has affected and may continue to affect our business, financial
condition, results of operations and cash flows in a number of ways such as:

. government measures related to the Covid-19 pandemic including night curfews to limit their
time outside of their homes, thereby affecting customer demand for our products, resulting in a
significant decrease in the number of customers that visit our physical stores to purchase our
products, as well as a reduction in revenue from operations; our revenue from operations
decreased from % 45,784.91 lakhs for the Financial Year 2020 to ¥ 38,657.07 lakhs for the
Financial Year 2021. For further details on revenue from operation please refer to ‘Management
discussion and Analysis of Financial condition and Results of Operations” on page 391.

. our stores, were not operating during the lockdowns, or were operating under the applicable
restrictions, which included modifying our operations and adjusting our services;

Our Company has made detailed assessment of its liquidity position and the recoverability of carrying
value of its assets comprising property, plant and equipment, intangible assets, right of use assets,
investments, inventory and trade receivables. Based on current indicators of future economic conditions,
our Company expects to recover the carrying amount of these assets. The auditor reports on our
consolidated financial statements for the nine months period ended December 31, 2021 and year ended
March 31, 2021 and March 31, 2020 included emphasis of matter relating potential impact of Covid-19
pandemic on the operations and financial statements of our Company. For details of the same please refer
to ‘Risk Factor- Our Statutory Auditor has included certain qualification and emphasis of matters in
Restated Consolidated Summary Statements.” on page 60.
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Further, as much as Covid-19 adversely affects our business and results of operations, it may also have
the effect of exacerbating many other risks described in this “Risk Factors” section. See also
“Management’s Discussions and Analysis of Financial Condition and Results of Operations — The
impact of Covid-19 on our results of operations and financial condition” on page 394.

We do not have definitive agreements for supply of products or fixed terms of trade with majority of
our suppliers. Failure to successfully leverage our supplier relationships and network could adversely
affect us.

We are able to offer our customers a wide variety of premium and luxury watches due to our strong
relationships with watch brands, from whom we procure the watches. Our business growth depends on
our ability to attract and retain our suppliers. Further, we are dependent on a wide catchment of watch
brands for our operations. Details of purchases from our top 5 (five) suppliers are as follows:

FY 18 -19 FY 19-20 FY 20-21 As at December 31,
2021
Description | ¥ in % Rin % Rin % Rin %
Lakhs Lakhs Lakhs Lakhs
Top 5 27,410.46 | 73.25% | 25,784.62 | 72.19% | 8,464.29 69.71% | 23,743.65 66.87%
Suppliers

One of the Promoters’ Group entities i.e., Pylania SA was amongst the top 5 supplier of our Company in
the Fiscal 2019, however it ceased to be a supplier thereafter. In absence of definitive agreements, terms
of trade are decided on purchase order basis. Many of our suppliers work with us on a non-exclusive
basis and may engage with other retailers that compete with us. As is standard in the watch industry, we
have not entered into definitive agreements with our suppliers, our suppliers may terminate their
relationships with us at a short notice due to various reasons including insufficient capacity due to
existing orders by other retailers or internal brand strategies to reorganise their retail network. Therefore,
we may face delays and added costs as a result of the time and management effort might be required to
get enough supply of the products and build relationships with other leading premium and luxury watch
brands. While, there has been no instance of such nature in the past, we may not assure you that such
event will not occur in future.

Since, brand owners control distribution through strict, selective distribution arrangements, which are
limited by geography, point of sales are typically granted on a store-by-store basis and contain a wide
range of requirements on how their products are to be displayed, how they can be sold. Owners of luxury
watch brands closely monitor and actively manage such requirements, including product presentation
and customer experience. In addition, the owners of luxury watch brands take proactive measures to
preserve the exclusivity and rarity value of luxury watches and seek to avoid excess stock in the market.
For additional information regarding our suppliers, please refer to “Our Business” on page 213. Any
failure, by us to meet the specific requirements prescribed by the owners of luxury watch brands, despite
communication from brands to correct such failure may lead to a termination of our supply arrangements
with such brands on a short notice. While, there has been no such termination in the past, we may not
assure you that such event will not occur in future.

Also, the success of our operations and our supplier relationships depends significantly on satisfactory
performance by our suppliers and their fulfilment of their obligations. If any of our suppliers fails for any
reason to deliver the products or provide necessary post sale services in a timely manner or at all, it may
affect our ability to manage our inventory levels, which in turn, may result in unavailability of products
thereby adversely affecting our customer shopping experience and our reputation. While there has been
no such failure on the parts of the supplier, we may not assure you that such delay will not occur in future.

Our business is dependent on our ability to source products from our suppliers. We compete with other
watch stores and retailers for access to suppliers that provide it with the necessary quality and quantity
of merchandise to operate our business, and our operations depends on our ability to maintain good
relationships with our suppliers. Any deterioration in our relationship with our suppliers and the level of
support we receive from our suppliers may impact our business operations. Our reputation and brand
image may be impaired if we or our brands fail to maintain high ethical, social or we or our suppliers
become subject to other negative events or adverse publicity. Any of these events could have a material
adverse effect on our business, financial condition and results of operations. Any deterioration in our
relationship with any one or more suppliers could impair our ability to source products from our suppliers
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or to negotiate competitive business terms, which would adversely affect our business and financials.
Consequently, the relationship with owners of luxury watch brands is crucial to our success. The luxury
brand owners may decide to terminate supply to us for various reasons. While there has been no such
event in the past, we may not assure that such events will not occur in future. If we lose any significant
supplier or owner of such brands to fail to supply us their watches in desired models or quantities, our
business, financial condition and results of operations of our Company will be materially adversely
affected. We have not lost any significant supplier in the past, however we may not assure that such event
will not occur in future.

Also, in case our relationship with particular brand supplier is effected and we are unable procure such
brands, it may impact us as brand conscious/loyal customers may not be able to get the relevant product
from us.

While we intend to continue to enter into new supplier relationships, we may not be able to identify or
conclude appropriate or viable arrangements in a timely manner or at all. Further, there can be no
assurance that our relationships with new suppliers in the future will necessarily contribute to a better
experience for our customers or to our profitability. If we fail to successfully leverage our existing and
new relationships with suppliers, our business and financial performance could be adversely affected.

Our business partly depends on the continued success and reputation of our third-party brands
globally, and any negative impact on these brands, or a failure by us or owners of these brands to
protect them, as well as other intellectual property rights and proprietary information, may adversely
affect our business, results of operations, financial condition and cash flows.

Our success is directly related to the success of the watch brands we are selling, including their reputation,
financial condition, marketing strategies, product development as well as overall quality and success of
their operations amongst competitors. We have no control over the management or operations of such
brands. As a result, a variety of factors, affecting these brands that are beyond our control, could have a
material adverse effect on our business. These factors include negative publicity with respect to these
brands and loss of reputation due to quality complaints globally, initiation of legal proceedings,
operational failures and regulatory investigations, which adversely impact these brands.

Further, we may be expected to protect their intellectual property rights and other proprietary information
while dealing with their products. However, our efforts to protect this intellectual property and other
proprietary information may prove to be inadequate and, as a result, the value of these brands as well as
our own brands could be harmed. For instance, we may not be able to detect or prevent these brands from
trademark or other infringements, and it is possible that other proprietary information, such as proposed
pricing or product launch information, could be leaked by our employees, suppliers, and other third-
parties. If any of these were to occur and the brand image of these third-party offerings were harmed as
a result, our competitive position in the luxury watch retail industry in India and our ability to grow our
business could be negatively impacted, which would adversely affect our business, results of operations
and financial condition. In addition, owners of these watch brands could deem any unauthorized use by
us of their respective brands, their intellectual property rights or any action adversely affecting goodwill
of their business, whether intentional or not, to be a breach of the terms of our agreement/understanding
and seek to terminate our relationship, which would have a material adverse effect on our business,
results of operations and financial condition.

Any damage to these third-party brands, whether attributable to us or otherwise, could adversely impact
the trust placed in the particular brand and our reputation and cause existing customers, suppliers to
withdraw their business and reconsider doing business with us. Further, negative publicity may result in
increased regulation and legislative scrutiny of industry practices as well as increased litigation, which
may further increase our costs of doing business and adversely affect our profitability.

We have certain contingent liabilities as of December 31, 2021, March 31, 2021, March 31, 2020, and

March 31, 2019 as per Ind AS 37 as disclosed in our financial statements, which if materialize, may
adversely affect our financial condition.

As of December 31, 2021, March 31, 2021, March 31, 2020, and March 31, 2019, our contingent
liabilities as per Ind AS 37 were as follows:
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(% in lakhs)

S. No. Particulars As at As at As at As at March
December 31, [March 31, 2021| March 31, 31,2019
2021 2020

A Claims against the Group not
acknowledged as debts, under
dispute
Income Tax matters 318.77 310.30 314.05 106.03
Value Added Tax matters 3,330.03 3,331.35 1.32 1,000.71
Customs duty matters 12.90 12.90 17.85 -
Excise Duty matters 47.08 - - -

B Arrears of fixed cumulative - - - 553.12
dividend on 12% cumulative
compulsory convertible
preference shares, 14%
cumulative compulsory
convertible preference shares
including dividend distribution
taxes

We have contingent liabilities in the past, we may not assure you that our Company will not have
contingent liabilities in the future.

Most of our suppliers works with is on a non-exclusive basis, in absence of exclusivity with our
suppliers we may be subject to competition from the entities which may have more resources than us.

We have not entered into any exclusive arrangement with most of our suppliers. In absence of exclusivity,
we may not be able to sell the exclusive products which may not be available with other retailers in India.
Some of our competitors may have greater resources than us and may offer better deals, discounts and
offers to the customers. We face competition from various domestic as well as international players that
may have some effect on our competitive position and profitability. Some of our competitors may have
longer operating histories, greater financial and technical support, product development and marketing
resources, and greater name recognition, and hence they may be able to compete more effectively. As a
result of increasing competition and absence of exclusive arrangements with the suppliers our pricing
could be adversely impacted.

We are dependent on watch brands for the manufacturing of all the products we sell. Any disruptions
at such third-party manufacturing facilities, or failure of such third-parties to adhere to the relevant
quality standards may have a negative effect on our reputation, business and financial condition.

We are dependent on our suppliers for the procurement of all our products. Any unscheduled, unplanned
or prolonged disruption of operations at our supplier’s manufacturing facilities, including on account of
technical failure of equipment, performance below expected levels of output or efficiency, obsolescence,
non-availability of adequate labour or disagreements with workforce, lock-outs, earthquakes and other
natural disasters, industrial accidents, any significant social, political or economic disturbances or
infectious disease outbreaks, could affect our suppliers’ ability to meet our requirements, and could
consequently affect our operations. We are also exposed to the risk of our suppliers failing to adhere to
the industry standards which in turn could adversely affect our sales and revenues.

Any delay or failure on the part of our suppliers to deliver the products in a timely manner or any litigation
involving these suppliers may cause a material adverse effect on our business, profitability and
reputation.

We may also be unable to replace these suppliers at short notice, or at all. Also, see “We do not have
definitive agreements for supply of products or fixed terms of trade with majority of our suppliers. Failure
to successfully leverage our supplier relationships and network could adversely affect us.” on page 41.

Our inability to identify customer demand accurately and maintain an optimal level of inventory in
our stores may impact our operations adversely.

The success of our business depends upon our ability to anticipate and forecast customer demand and
trends. Our inability in our forecast could result in either surplus stock, which we may not be able to sell
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in a timely manner, or at all, or under stocking, which could affect our ability to meet customer demand.
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 stores.

As a retail business, our operations are dependent on our ability to manage our inventory effectively. Our
success depends on our ability to predict and respond to changing consumer tastes and to translate market
trends into saleable offerings. We may not be able to continue to market products that are attractive to
customers and it may not successfully meet consumer demands in the future. We may not be able to
obtain the products that we order from our suppliers in a timely manner, or at all. In case we are unable
to source inventory that responds to consumer demand, the volume of obsolete and slow-moving
inventory may increase. In case, we fail to sell the inventory we purchase, we may be required to write
down our inventory. Conversely, if consumer demand is higher than expected, insufficient inventory
levels could result in unfilled customer orders, loss of revenue and an unfavourable impact on customer
relationships.

Details of our inventory and holding period in last three Financial Years and nine months period ended
December 31, 2021 is as follows:

Particular | March 31, | Holdi | March 31, | Holding | March 31, | Holding | December | Holdi

2019 R in ng 2020 R in Levels | 2021 Rin Levels 31, 2021 ng
lakhs) Levels lakhs) (Days) lakhs) (Days) ®in Levels

(Days) lakhs) (Days)

Current asset

Inventories | 20,556.94 | 169 | 21859.01 | 174 | 1977712 | 187 23,963.73 | 157

Inventory based on historical data, regardless of any historical patterns or the quality of the underlying
data, are inherently uncertain, and unforeseen changes in consumer tastes or external events could result
in material inaccuracy of our forecast and predictions. Volatility and uncertainty related to macro-
economic factors make it more difficult for the us to forecast customer demand. Any failure on our part
to properly anticipate consumer demand and properly manage inventory could have a material adverse
effect on our business and operations.

We estimate our monthly sales for every Financial Year prior to the beginning of the year including the
estimated growth rate of every store, festive periods and other factors. Further this is reviewed at the end
of every quarter during the fiscal year. Monthly inventory is monitored based on actual sales and other
relevant factors. We typically introduce new styles coinciding with the launch program of the respective
brands. Since we need to maintain stock inventory for a wide range of products in different categories,
we keep a core inventory in each of our stores while other models are based on the specific trends and
forecast of each store. Orders are placed every month for replenishment. If a particular style is not selling
well in certain stores, we may undertake cross shipment of such styles to stores where it is selling faster.
The slow-moving styles are monitored and additional incentives may be offered to minimise inventory
build-up. Special promotions and incentives may be offered for sales of slow-moving products as
required, from time to time. Although there are checks to avoid under-stocking and over-stocking, our
estimates and forecasts may not always be accurate. If we over-stock inventory, our capital requirements
will increase and we will incur additional financing costs. If we under-stock inventory, our ability to meet
customer demand and our operating results may be adversely affected. Any material mismatch between
our forecast and actual sales could lead to potential excess inventory or out-of-stock situations, either of
which could have an adverse effect on our business, financial condition and results of operation. Stock
of inventory may also be impacted by disruptions faced in the transportation of our products or adverse
developments affecting our warehouses and the inventory stocked therein.

We have been subject to various litigation, regulatory and other proceedings and same are pending at
various level of adjudication.

There are outstanding legal proceedings involving us, our Directors and our Promoter — KDDL Limited.
These proceedings are pending at different levels of adjudication before various judicial authorities, from
which further liability may arise. The amounts involved in these proceedings have been summarized to

44



the extent ascertainable and quantifiable. For further details, see “Outstanding Litigation and Material

Developments” on page 439.

A summary of outstanding legal proceedings involving our Company and our Promoters is as follows:

Litigation against our Company:

(T in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to  the extent
quantifiable
Criminal Nil Nil
Material Civil 1 110.22
Action by statutory or regulatory Nil Nil
authorities
Total 1 110.22
Litigation filed by our Company:
(% in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
quantifiable
Criminal 2 45.67
Material Civil 1 23.84
Action by statutory or regulatory Nil Nil
authorities
Total 3 69.51
Tax proceedings involving our Company:
(< in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to  the extent
quantifiable
Direct Tax 7 318.77
Indirect Tax 6 3,390.01
Total 13 3,708.78
Litigation against our Subsidiary:
(2 in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to  the extent
quantifiable
Criminal Nil Nil
Material Civil Nil Nil
Action by statutory or regulatory Nil Nil
authorities
Total Nil Nil
Litigation filed by our Subsidiary:
(% in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
quantifiable
Criminal Nil Nil
Material Civil Nil Nil
Action by statutory or regulatory Nil Nil
authorities
Total Nil Nil
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Litigation involving Directors:

(Z in lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
quantifiable
Criminal Nil Nil
Material Civil 1* 110.22
Action by statutory or regulatory Nil Nil
authorities
Total Nil Nil
* This litigation is filed by Matrix Distributor Private Limited against our Company and the Directors
Litigation involving Promoters
(Zin lakhs)
Nature of Litigation Number of outstanding cases Amount involved in such
proceedings, to the extent
quantifiable
Criminal Nil
Material Civil 2 190.13
Action by statutory or regulatory 1 3.72
authorities
Total 3 193.85
Tax proceedings involving our Promoters
(Zin lakhs)
Nature of Litigation Number of outstanding Amount involved in such
cases proceedings, to the extent quantifiable
Direct Tax 8 46.97
Indirect Tax Nil Nil
Total 8 46.97

For further details of the outstanding legal proceedings, see “Outstanding Litigation and Material
Developments” on page 439.

In addition to the above legal proceedings, we are subject to tax-related inquiries, audit by regulatory
authorities, and assessments under various tax laws such as income tax, value-added tax, service tax,
goods and services tax, customs and local body tax, which have arisen in the ordinary course of business.
Since these inquiries, audits, and assessments are still ongoing, therefore, our Company’s management
is unable to estimate the outcome of the same.

Our Promoter i.e. KDDL Limited, has been subject to proceeding by SEBI in the past, on account of the
delayed disclosure of 24 days, required to be made under regulation 7(3) of the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 1997 (“1997 Takeover Code”) which was settled by
SEBI vide its settlement order dated January 4, 2017, on remission of X 2,31,750/- towards the settlement
by KDDL Limited.

Also, SEBI, vide order dated April 15, 2014, initiated adjudication proceedings against Rajendra Kumar
Saboo, a member of our Promoter Group and then director of KDDL Limited to inquire into and adjudge
under Section 15A(b) of SEBI Act, the violation of the provisions of Regulation 3(3),3(4) and 3(5) of
the 1997 Takeover Code, alleged to have been committed by the Rajendra Kumar Saboo in the matter of
KDDL Limited during the year 2010. As per the notice issued by SEBI, it was averred that the
shareholding of Rajendra Kumar Saboo, increased from 9.98% to 17.52% (increase by 7.54%) in KDDL
Limited during the period April 2010 to June 2010 and that Rajendra Kumar Saboo failed to submit a
report under regulation 3(4) of the 1997 Takeover Code. SEBI vide its order dated allowed the consent
application of Rajendra Kumar Saboo on remission of X 8,96,750 by him.

It is possible that such proceedings may be initiated in the future consequent to any lapse by our
Company, any adverse decision in such proceedings may affect our Company.

We cannot assure you that any of these proceedings will be decided in favour of our Company, Directors
or Promoter — KDDL Limited, or that no further liability will arise out of these proceedings. Such
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proceedings could, however, divert management time and attention, and consume financial resources in
their defence or prosecution. Further, an adverse outcome in any of these proceedings may affect our
reputation, standing and future business, and could have an adverse effect on our business, prospects,
financial condition and results of operations. While there has been no such adverse outcome in such
proceedings in the past, however we cannot assure you there will not be adverse decision against our
Company in the future.

Our business and its sales are significantly concentrated among certain stores.

Our sales for the nine months period ended December 31, 2021 are concentrated in certain Tier | cities
in India in a relatively small number of stores. Our top three stores are located in National Capital
Territory of Delhi and Bengaluru, Karnataka. The Contribution of stores at Chanakyapuri, Select City
Walk in National Capital Territory of Delhi and UB City Bengaluru, Karnataka is as mentioned in table
below. If sales in these stores are affected, or if any of these locations are affected it may impact our
results of operations.

(< in lakhs)
Nine Month period
ended December 31,
Financial Year 2018-19 2019-20 2020-21 2021
Description Revenue % Revenue % Revenue % Revenue %
Select City, 5,673.77 12.97 | 4,081.53 9.09 3,807.13 9.97 5,354.64 12.79
National Capital
Territory of
New Delhi
Chanakyapuri, 4,450.09 10.17 | 4,916.05 | 10.95 | 4,346.36 11.38 5,593.05 13.36
National Capital
Territory of
New Delhi
UB City, 3,834.18 8.77 2,961.81 6.60 2,962.43 7.76 2,691.36 6.43
Bengaluru,
Karnataka

Our independent directors own equity share in our Company. Also our Non-Executive and
independent directors are entitled to share in the profit.

Two of our independent directors, Anil Khanna and Nagarajan Subramanian, hold 12,822 (0.07%) Equity
Shares and 85,203 (0.45%) Equity Shares in our Company , respectively as on date of this Prospectus.
The number of said Equity Shares are below the materiality threshold of 2% equity shares. Also, our
non-executive directors are entitled to profit sharing commission of 1% of net profit as computed under
Section 198 of Companies Act, in the proportion of their participation at the meetings of the Board and
specified committees w.e.f. August 4, 2014. Non-executive and independent directors may be interested
to the extent of the fee, commission they are receiving from our Company. For the nine months period
ended December 31, 2021, and the year ended March 31, 2021, March 31, 2020 and March 31, 2019, the
non-executive directors were paid following commission out of net profits:

(< in lakhs)
S. No. Name of the | For nine months As at As at As at
Director ended December
31 2021 March 31, 2021 | March 31,2020 | March 31, 2019
1 Anil Khanna - 143 0.68 5.33
Nagarajan
2 Subramanian - 1.33 0.55 5.33
3 Neelima Tripathi - 0.47 0.05 0.67
4 Sundeep Kumar - 0.95 0.23 2.66
5 Dilpreet Singh - 0.95 0.32 2.66
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11.

S. No. Name of the | For nine months As at As at As at

Director ended December
31, 2021 March 31, 2021 | March 31, 2020 | March 31, 2019

6 Mohaimin Altaf - 1.14 0.36 1.99

As on date of this Prospectus, our directors are in compliance of the requirements of independent director,
however in case they acquire more Equity Shares which breaches the statutory threshold of 2% equity
shares or breaches the limits on commission/pecuniary interest prescribed by the Companies Act, they
may cease to be independent directors.

Inability to protect our intellectual property rights may adversely affect our business.

Presently, we do not own the “ETHOS” and “SUMMIT” brands / trademarks as the same are owned by
KDDL Limited. Our Company and KDDL Limited have entered into an agreement for sale dated January
1, 2022, for the transfer and assignment of the aforesaid brand names, trademarks, trade names logos and
all related rights in our name for an amount of % 3,900.00 lakhs. Out of % 3,900.00 lakhs, one third of the
payment is required to be paid by our Company on or before March 31, 2022, one third of the payment
will be made by our Company to KDDL Limited, when trademark “Ethos” is transferred and registered
in our favour and remaining amount is to be paid when trademark “Summit” is transferred and registered
in our favour.

Our Company has availed the services of V Nova Business Growth Services Limited Private Limited
(“Valuer”). The Valuer has submitted its valuation report dated December 17, 2021. The Valuer’s
methodology for brand valuation combines a consumer-focused approach with financial measures. The
Valuer uses an income approach using the royalty relief method for estimation of the cash flows or
income streams due to the brand. Royalty rate is expressed as a percentage of net sales and represents
what our Company would have to pay if it did not own the brand and licensed only the brand from a third
party. Royalty rates are determined using internal and external marketing information for the brand being
valued and for competitor brands. Based on the estimated parameters and the financial model, the
valuation of the ‘Ethos’ brand under market based projection and our Company’s projections, has been
calculated as follows:

Scenario Market based Projections | Company Projections
(Conservative) (Value CAGR 9.5%, | (Aggressive) (Value CAGR
2026 share 17%) 12.8%, 2026 share 22%)
Royalty Rate 0.75% 0.75%
Brand Value % 3,500 lakh % 4,600 lakh

The Valuer has decided that the brand value ranges between X 3,500 lakhs to X 4,600 lakhs. The valuation
arrived at takes into account current and future market situations, the brand’s relative competitive
position, and the financial health of the business. It is also in line with Indian and international trends for
royalty-based valuation of intangible brand assets. The Valuer in its report has stated that while the final
valuation is subject to mutual discussion, considering the fact our Company has invested in adding value
to an asset that it does not own, the Valuer believes the final fair value of the brand should lie at the mid-
range of the acceptable range, i.e. about X 3,900 lakhs. Thereafter, our Company obtained an offer for X
3,900 lakhs from KDDL Limited and agreement was entered into for transfer of the brand names for an
amount of T 3,900 lakhs. The brand valuer is not accredited/registered under the provisions of the
Companies Act. The time horizon to complete the transaction for acquiring intellectual property rights
from KDDL Limited is 1 (one) year as mentioned in the agreement. Thus, the Company confirms that
the transaction will be completed after the listing of Equity Shares on BSE Limited and National Stock
Exchange of India Limited.

Our Company and KDDL Limited have obtained the necessary approvals for the proposed transaction in
their extraordinary general meetings held on January 18, 2022. The transfer of brand-names “ETHOS”
and “SUMMIT” from our Promoter, KDDL Limited to our Company will complete after the listing of
Equity Shares on the BSE and NSE. In case of any delay in transferring the same in our Company’s
name, we may not be able to prevent infringement of the said trademarks and a passing off action may
not provide sufficient protection until such time that this registration is transferred and registered in our
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name. We believe that there may be other companies or suppliers which operate in the unorganized
segment using our tradename or brand names. Although there have not been such incidents in the past,
any such activities may harm the reputation of our brand and sales of our products, which could in turn
adversely affect our financial performance. We rely on protections available under Indian law, which
may not be adequate to prevent unauthorized use of our intellectual property by third parties.
Notwithstanding the precautions we take to protect our intellectual property rights, it is possible that third
parties may copy or otherwise infringe on our rights, which may have an adverse effect on our business,
results of operations, cash flows and financial condition.

Further, while we take care to ensure that we comply with the intellectual property rights of others, we
cannot determine with certainty whether we are infringing any existing third-party intellectual property
rights. Any claims of intellectual property infringement from third parties, regardless of merit or
resolution of such claims, could force us to incur significant costs in responding to, defending and
resolving such claims, and may divert the efforts and attention of our management and technical
personnel away from our business. The risk of being subject to intellectual property infringement claims
will increase as we continue to expand our operations and product offerings. As a result of such
infringement claims, we could be required to pay third party infringement claims, alter our technologies,
obtain licenses or cease some portions of our operations. The occurrence of any of the foregoing could
result in unexpected expenses. While there has been non such instance of infringement of intellectual
property rights, however we cannot assure you that such event may not occur in future. In addition, if
we are required to alter our technologies or cease production of affected items, our revenue could be
adversely affected.

If we are unable to effectively manage or expand our retail network and operations or pursue our
growth strategy, our stores may not achieve our expected level of profitability which may adversely
affect our business prospects, financial condition and results of operations.

We sell a significant part of our products through our network of stores. As a part of our growth strategy,
we plan to further expand our store network in India. For further information, see “Objects of the Offer”
on page 129.

Expansion into new geographic regions, including different states in India, subjects us to various
challenges, including those relating to our lack of familiarity with the culture, legal regulations and
economic conditions of these new regions, language barriers, difficulties in staffing and managing such
operations, and the lack of brand recognition and reputation in such regions. The risks involved in
entering new geographic markets and expanding operations, may be higher than expected, and we may
face competition in such markets. By expanding into new geographical regions, we could be subject to
additional risks associated with establishing and conducting operations, including: our ability to position
our new stores to successfully establish a foothold in new markets and to execute our business strategy
in new markets; the demand of our products in such new markets; our ability to get suitable properties at
commercially viable prices; our ability to successfully integrate the new stores with our existing
operations and achieve related synergies; our ability to introduce an optimal mix of merchandise which
successfully meets local customer preferences at attractive prices; our ability to negotiate and obtain
favourable terms from our suppliers; the effectiveness of our marketing campaigns; our ability to hire,
train and retain skilled personnel; the competition that we face from incumbent and new retailers in the
region; and exposure to expropriation or other government actions; political, economic and social
instability. We will also be required to obtain certain approvals to carry on business in new locations and
there can be no assurance that we will be successful in obtaining such approvals. For details of material
approvals required to carry on business, see “Government and Other Approvals” on page 445. Further,
we expect our expansion plans to place significant demand on our managerial, operational and financial
resources, and our expanded operations will require further training and management of our employees
and the induction and training of new employees. In addition, as we enter new markets, we face
competition from both organised and unorganised luxury watch retailers.

We have closed and/or relocated 13 stores due to commercial considerations in the last three fiscals.
Details of reason behind stores closure and relocation of stores is as follows:
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S. No. Location of the Store Date of Closure Reasons of the Closure

1. | S.C.O. 6-7, Sector 8-C, Madhya | September 17,2019 | Non-renewal of the lease on its expiry.
Marg, Union  Territory of Decided to continue only mall locations
Chandigarh - 160 008 at Elante Mall Union Territory of

Chandigarh.

2. Infinity Mall, Shop no. GF 024A, March 15, 2020 Unfavourable location. Mall situation
Link Road, Malad (West), Mumbai, was bad because of metro construction
Maharashtra 400 064 around the mall. Our Company decided

to close the store due to operational
unavailability.

3. | Seawoods, Unit no. UG-60-H, Plot March 15, 2020 Very low footfall. Delay in the opening
R-1, Sector 40, Seawoods Railway of cinemas, food court and other retail
Station, Nerul Node, Navi Mumbai, outlets in the mall. Our Company
Maharashtra 400 706 decided to close the store due to

operational unavailability.

4, Tissot Boutique, Unit no GF-23, June 8, 2020 Very low footfall in the mall. Our
The Pavillion, Senapati Bapat Company decided to close the store due
Marg, Shivaji Nagar, Pune, to operational unavailability.
Maharashtra 411005

5. | G-3, DB City Mall, Khasra 1511 & June 8, 2020 Non-renewal of the lease on its expiry.
1509, Arera Hills, Opp. MP Nagar, Our Company decided to close the store
Bhopal, Madhya Pradesh due to operational unavailability.

6. | Shop No. T01-1-681, Kempegowda June 8, 2020 Non-renewal of the lease on its expiry.
International Airport, Devanahalli, New terminal coming up. International
Bengaluru, Karnataka 560 300, flights stopped because of pandemic.

Our Company decided to close the store
due to operational unavailability.

7. Unit No.- 22, Plot Nos. 240/240A, July 16, 2020 Unfavourable location. Mall not
Backbay Reclamation, Block No.- working. low on footfall in mall. Our
111, Nariman Point, Mumbai 400 Company decided to close the store due
021, Maharashtra to operational unavailability.

8. | In Orbit Mall, G-4-5-6, Survey #64 July 23, 2020 Non-renewal of the lease on its expiry.
(Part), Madhapur Village, Mall not working. low on footfall in
Serilimgampally, Mandal Ranga mall. Our Company decided to close the
District, Hyderabad, Telangana- store due to operational unavailability.
500081

9. | Unit No.UG-64-SH, Plot R-1, August 17, 2020 Very low footfall. Delay in the opening
Sector 40, Seawoods, Nerul Node, of cinemas, food court and other retail
Mumbai, Maharashtra outlets in the mall. Our Company

decided to close the store due to
operational unavailability.

10. | G-04, Treasure Island, Next Mall, August 27, 2020 Very low footfall. Our Company
Rabindranath Tagore Marg, Indore, decided to close the store due to
Madhya Pradesh operational unavailability.

11. | Unit no. 1, Ground Floor, One | September 17, 2020 Very low footfall. Relocated to a new
Awadh Centre, Lucknow, Uttar and much bigger mall.

Pradesh
12. | Retail Outlet E6-3010-A, Domestic January 15, 2021 Lease expired. Our Company decided

Departure, Level-3 Terminal- 2,
Security Hold Area, Sahar Road,
Andheri (East), Mumbai - 400 099

to close the store due to operational
unavailability.
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S. No. Location of the Store Date of Closure Reasons of the Closure

13. | Shop No. E-137, Ground Floor, Plot | February 8, 2021 2 stores in the same mall. Combined
No. MO3, Sec-18 GB Nagar, into one store.
Noida, Uttar Pradesh

In addition to above stores closed in last three Fiscals, our Company has also closed two stores during
ongoing Fiscal as follows:

S. No. Location of the Store Date of Closure Reasons of the Closure
1. Unit No.G-13, Inorbit Mall, Sector- July 14, 2021 Very low footfall. Our Company
30A, Vashi, Mumbai (Maharashtra) decided to close the store due to
operational unavailability.
2. Unit no. GF-32, The Pavilion Mall, March 31, 2022 Very low footfall. Our Company
430/01 Senapati Bapat Marg, Pune, decided to close the store due to
Maharashtra operational unavailability.

If any of our stores do not achieve our expected level of profitability within our expected timeframe, or
at all, our expansion plans and our results of operations, financial condition and profitability may be
materially and adversely affected and we may decide to close some of these stores. Further, all our stores
and warehouses are on lease There is no conflict of interest between our Company, its subsidiaries and
Promoter/Promoter Group/Directors/KMPs or any other associate entity. An inability to effectively
manage our expanded operations or pursue our growth strategy may lead to operational and financial
inefficiencies, which could have a material adverse effect on our business prospects, financial condition
and results of operations.

Closure of any store may cause loss to us in respect of the cost incurred in setting up of store, incurring
additional cost for transport of the inventory to another store, loss due to misappropriation in such
transportation and setting of stores at other places.

Any security breach or any failure in our IT system or IT system of our suppliers, failure to detect
fraud on our part, may affect our operation and increase our operational costs, and cause losses.

Our suppliers are located internationally and our stores are located in different parts of India, due to
which we rely heavily on information technology networks and systems, emails etc., to manage our
supplies, sales, inventory management, distribution, invoicing etc. Our IT systems are critical to our
ability to manage our retail operations, warehouses, supply chain management and e-commerce sales to
maximize efficiencies and optimize costs. Our main IT platforms include Navision — our ERP system to
control inventory and replenishment, and other software applications which are designed to provide
capabilities to address customer centric activities in the areas of customer relationship management,
promotion management, inventory management, sales execution and warehouse management.

We use IT system to record, process and summarise financial information and to comply with regulatory,
legal and tax requirements. Our IT systems and our supplier’s IT systems are vulnerable to security
breaches, including unauthorised access, computer viruses or other malicious code and other cyber-
attacks that could have a security impact. We and our suppliers may not be able to anticipate such security
breaches, cyber-attacks which may lead to theft or manipulation of confidential and proprietary
information or loss of access to, or destruction of, data on our IT systems. While there has been no
instances of technology failure in our Company as such, we cannot assure that such technology failure
may not occur in future. As a large retailer, we are subject to attacks on our IT systems. Our operations
are also subject to additional risks and uncertainties associated with the internet, including changes in
required technology interfaces, website downtime and other technical failures, security breaches and
consumer privacy concerns. We may be subject to related litigation and financial losses that are either
not insured against or not fully covered through our insurance policies. We may also be subject to
regulatory actions, particularly as a result of the increasing regulatory focus on promoting the protection
of customer/client information and the integrity of information technology systems. We have been
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subject to 1 (one) cyber fraud in the year 2020. For details of the cyber fraud against us please refer to
‘Litigation by our Company-Outstanding criminal proceedings’ page 440. We may be required to invest
heavily to protect ourselves against such vulnerabilities, and result in significant losses, reputational harm
and competitive disadvantage. While we are taking steps to update our IT system, we cannot guarantee
that such frauds will not happen in future.

Further, if we do not allocate and effectively manage the resources necessary to build and sustain the
proper IT infrastructure, we could be subject to transaction errors, processing inefficiencies, customer
service disruptions and, in some instances, loss of customers. Challenges relating to the building of new
IT structures can also subject us to certain errors, inefficiencies, disruptions and, in some instances, loss
of customers. Our IT systems may also be vulnerable to a variety of interruptions due to events beyond
our control, including, but not limited to, natural disasters, terrorist attacks, telecommunications failures,
computer viruses, hackers and other security issues. Although we have security initiatives and disaster
recovery plans in place to mitigate its risk to these vulnerabilities, such measures may not have been
effectively implemented or may not be adequate to ensure that its operations are not disrupted.

We may also be subjected to domestic and international laws relating to the collection, use, retention,
security, disclosure and/or transfer of personally identifiable information (“P1”’) and sensitive personal
data or information (“SPDI”) with respect to our users and employees. For example, as part of our
operations, we are required to comply with the Information Technology Act, 2000, the Information
Technology (Reasonable Security Practices & Procedure and Sensitive Personal Data or Information),
Rules 2011 and other ancillary rules, which provide for civil and criminal liability including paying
compensation by way of damages (which may not be subject to any specific limits) to the affected
persons, penalties and imprisonment for various cyber related offences, including fines and damages for
unauthorised disclosure or transfer of confidential information and failure to protect sensitive personal
data or information.

Our wholly owned subsidiary, Cognition Digital LLP may incur losses in the future.

Our Company holds 99.999% partnership interest in our wholly owned subsidiary, Cognition Digital
LLP and the balance is held by our CEO, Pranav Shankar Saboo. Cognition Digital LLP, which was
incorporated as a Limited Liability partnership with an objective to develop and implement information
technologies (IT) and conduct I1T-based businesses including retail and distribution of consumer and
other goods. In terms of LLP Agreement, all partners of Cognition Digital LLP are entitled to share profit
and losses in the ratio of their capital contribution. In case Cognition Digital LLP incurs losses in the
future, our Company shall have to bear such losses in proportion to its partnership interest i.e., 99.999%,
which may have an adverse impact on the financials of our Company

The premises of all our stores and warehouses are leased. If we fail to renew these leases on
competitive terms or if we are unable to manage our lease rental costs, our results of operations would
be materially and adversely affected.

As our stores are operated on properties that are either leased or obtained on a leave and license basis,
we are exposed to the market conditions of the retail rental market. Further, our registered office,
corporate office and warehouses are also on lease and leave-and-license basis. We generally enter into
lease agreements with initial terms of 11 months to 9 years, and certain of these agreements have lock-
in periods preventing our Company and/or the lessors from terminating the agreement within a stipulated
period, without forfeiting the security deposit provided. While we have renewal options for certain of
our leases, we typically need to renegotiate the terms of renewal with the lessor, who may insist on a
significant modification to the terms and conditions of the lease agreement.

The rent under our current store lease agreements is generally payable in one of three ways: (i) monthly
fixed rent; or (ii) revenue share or (iii) minimum guarantee or revenue share whichever is higher. We
may be also required to share maintenance charges or other charges in terms of the lease or license
agreements. In addition to increases in rent resulting from fluctuations in annual sales revenue, certain
of our lease agreements include provisions specifying fixed increases in rental payments over the
respective terms of the lease agreements. While these provisions have been negotiated and are specified
in the lease agreement, 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 sales per store for the
subsequent years. Our cash outflow on account of the lease is as follows:
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(% In lakhs)

Particular Nine months | Fiscal 2021 | Fiscal 2020 Fiscal 2019
period ended at
December 31,

2021
Payment of principal portion of lease (764.89) (474.52) (2,094.82) (1,359.85)
liabilities
Interest paid on lease liabilities (754.43) (1,056.90) (1,072.25) (846.56)

If we are unable to renew leases for our store sites on acceptable terms or at all, we will have to close or
relocate the other locations, which would eliminate the sales that those stores would have contributed to
our revenues during the period of closure, and could subject us to construction, renovation and other
costs and risks. There has been one instance where the store was closed due to non-renewal of the lease
by the lessor. For details of the same please refer to Risk Factor-‘Our Company was forced to close its
stores as lessor decline to renew the lease agreements.’ on page 70 of this Prospectus. While we have
not failed to renew leases in the past we may not assure you that such events will not occur in future.

As part of our store roll out process, we enter into letters of intent or term sheets and submit deposits to
the relevant owners of the properties where a new store will be located, once we have identified a site to
develop. The letters of intent or term sheets are typically followed by a definitive lease agreement in the
form of a lease deed or leave and license agreement being entered into between the parties within a
specified time period or they terminate unless extended. We may be delayed or be unable to enter a
definitive lease agreement with respect to a specific site 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 alternate store
locations for which we expend significant time and resources. In addition, lease agreements are required
to be duly registered and adequately stamped under Indian law and if one of our lease agreements 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. While there has been no such instances in the past,
we cannot assure you that such event may not happen in future.

Registered office and Corporate Office of our Company are situated on the property owned by our
Promoter- KDDL Limited. While there has been no conflict of interest in the past, we cannot assure you
that there would not be any conflict of the interest, in case KDDL requires the said property for its own
use, our Company will have to vacate the said premises and find out new premises. In such a situation it
may impact our operations.

Further, the lease agreement entered into with various entities in respect of our stores are not related party
transaction and there is no conflict of interest between our Company and its subsidiaries, Promoter,
Promoters’ group, Directors or key managerial person or any other associate entity directly or indirectly
in respect of the space taken on lease for establishment of the stores.

The growth of online retailers may create pricing pressures, increase competition, and adversely affect
our business, results of operations and financial condition.

We carry out sales through our stores and have been strengthening our alternate channels including
website. The introduction and growth of e-tailing has made online shopping a material part of our
business and growth strategy, and we believe the increasing presence of e-tailers and e-commerce
platforms in India, due to growing preference of people to buy products online, due to Covid — 19, will
have a significant impact on our business going forward. For instance, e-tailers that exclusively have
only an online presence and no physical presence, may be able to price their products lower by leveraging
on their asset light model, while introducing newer products and maintaining quality control. Further,
the presence of e-commerce platforms has increased competition with other retail brands. If e-tailing
continues to increase, it is possible that footfalls in our stores could decrease, especially in light of the
Covid-19 pandemic and continuing lockdown and curfew orders in various regions in India, unless we
are able to adapt our business model to account for this change in consumer preference.

It is also possible that the negotiating leverage of e-commerce platforms with respect to our contracts
with them could increase as their businesses grow, which means we may have to pay higher fees for their
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services or may have difficulty extending or renewing our agreements with them on commercially
acceptable terms, or at all, in the future, especially if we fail to sufficiently develop and strengthen our
own channels of online shopping or find alternative means to serve the increasing number of customers
who prefer shopping on alternate channels such as mobile applications.

Our inability to maintain a consistently high-quality experience for our customers across our sales
channels could adversely affect our business and results of operations.

In addition to our in-store experience, we also interact with customers across numerous sales channels,
including through our website, and social media channels including Instagram, Facebook, LinkedIn and
Youtube. Our customers also use computers, tablets, mobile phones and other devices to compare
products and prices, determine product availability and, with respect to some of our products, complete
purchases online. We need to compete by offering a consistent, convenient and high-quality shopping
experience for our customers across our sales channels, including by investing in, providing and
maintaining consistent high-quality customer service through well-trained and skilled personnel as well
as digital tools that have the right features and are reliable and easy to use. Our failure to deliver a
consistently high-quality shopping experience through our personnel or otherwise develop or improve
successful customer-facing technology in a timely manner to maintain a consistent high-quality
experience for our customers, our ability to compete could be adversely affected, which could have a
material adverse effect on our business, financial condition and results of operations.

Unlike our competitors or online sellers, we may not be able to offer different schemes, incentives or
discounts to our customers due to our arrangement with suppliers, absence of such incentive, discounts
or schemes may affect our sales.

Our credit rating has been downgraded in the past. Any future down grading in the credit rating can
make it difficult for us to raise finance for our requirements.

Our Company has obtained credit rating for various financial facilities. The details of credit ratings
obtained by our Company in last five years are as follows:

S. No. Name of Date of credit Instrument details Rating assigned
the agency | rating assigned
1 ICRA January 5, 2018 Bank Loan facilities of 2 Fund based - Cash Credit:
Limited 6,000.00 lakhs [ICRA] BBB (Stable);

Outstanding

Fund based - Term Loans:
[ICRA] BBB (Stable);
Outstanding

Non-Fund based - Bank
Guarantees: [ICRA] A3+;
Outstanding

Fixed Deposits 0of X 2,200.00 | [ICRA] -A - (Stable);

lakhs Assigned
2 ICRA April 2, 2018 Bank limits (rated on long [ICRA]BBB (Stable)
Limited term scale) - % 5,965.00 lakhs

Bank limits (rated on short [ICRA] A3+
term scale) - ¥ 53.50 lakhs

3 ICRA September 28, Fund bas—d - Cash Credit-% | [ICRA] BBB+ (Stable)
Limited 2018 5,600.00 lakhs
Fund bas—d - Term Loans - | [ICRA] BBB+ (Stable)
36.50 lakhs
Non-Fund bas—d - Bank [ICRA] A2

guarantees - % 53.50 lakhs

Fixed deposits - X 2,200.00 MA- (Stable)

lakhs
4 ICRA May 3, 2019 Bank Limits rated on long [ICRA] BBB+ (Stable)
Limited term scale totalling ¥

5965.00 lakhs -
IDBI Bank (Cash Credit) - X
2,210.00 lakhs
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S. No. Name of Date of credit Instrument details Rating assigned
the agency | rating assigned
J & K Bank (Cash Credit) - 2
89.00 lakhs
Bank of Maharashtra - %
2,000.00 lakhs
Proposed Term Loans - X
365.00 lakhs
Proposed Cash Credit - X
500.00 lakhs
Bank Limits rated on short | [ICRA] A2
term scale totalling ¥ 535.00
lakhs
IDBI Bank (Non-fund based)
- 2475.00 lakhs
J & K Bank (Non fund
based) - % 60 lakhs
Fixed deposits - % 2,200.00 [ICRA] MA- (Stable)
lakhs
5 ICRA January 7, 2020 | Fund based - Cash Credit-% | [ICRA] BBB+ (Stable):
Limited 5,600.00 lakhs Reaffirmed
Fund based - Term Loans - | [ICRA] BBB+ (Stable):
365.00 lakhs Reaffirmed
Non-Fund based - % 535.00 [ICRA] A2: Reaffirmed
lakhs
Fixed Deposits - % 2,200.00 [ICRA] MA- (Stable)
lakhs
6 ICRA December 8, 2020 | Fund based - Cash Credit -3 | [ICRA] BBB+ (Stable):
Limited 5,600.00 lakhs Reaffirmed
Fund based - Term Loans -X | [ICRA] BBB+ (Stable):
365.00 lakhs Reaffirmed
Non-Fund based - % 535.00 [ICRA] A2: Reaffirmed
lakhs
Unallocated - % 500 lakhs [ICRA] BBB+ (Stable)/A2:
Reaffirmed
Fixed Deposits - ¥ 2200.00 [ICRA] MA- (Stable):
lakhs Reaffirmed
Fixed Deposits - T 800 lakhs | [ICRA] MA- (Stable):
Assigned
7 ICRA December 8, 2021 | Fund bas—d - Cash Credit- X | [ICRA] BBB+ (Positive):
Limited 5,600.00 lakhs Reaffirmed
Fund bas—d - Term Loans - X | [ICRA] BBB+ (Positive):
365.00 lakhs Reaffirmed
Non-Fund based - % 535.00 [ICRA] A2: Reaffirmed
lakhs
Unallocated - % 500 lakhs [ICRA] BBB+ (Positive)/A2:
Reaffirmed
Fixed Deposits - ¥ 3,000 [ICRA] MA- (Stable):
lakhs Reaffirmed

Crisil Ratings Limited (“Crisil”) vide its credit rating rational dated December 28, 2016, downgraded the
credit rating of our Company for bank loans to CRISIL BBB-/FA-/Stable/CRISIL’A3', from 'CRISIL
BBB/Stable/CRISIL A3+, and downgraded short term ratings to CRISIL A3, from CRISIL *3+' rating,
on account of constrained risk profile due to the adverse impact of government regulations, resulting in
lower operating efficiency, weaker cash accrual, and average debt protection metrics. The operating
margin has been weaker in first half of the year 2017, due to adverse tax regulations, demonetisation etc.
To mitigate the regulatory impact and the resultant price competition, our Company offered steeper
discounts which lead to erosion of the earnings before interest, tax, depreciation, and amortisation
margin. Cash accrual, return on capital, debt protection matrix and interest coverage ratio etc. were

adversely affected.
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The abovementioned ratings were thereafter withdrawn by Crisil, during the year 2018, vide letter dated
December 13, 2018. Crisil reaffirmed and withdrew the ratings for banking facilities on our Company’s
request and fixed deposit ratings were kept on notice of withdrawal for a period of three years. Crisil also
provided ratings which were not accepted by our Company, details of the same are as follows:

S. No. | Rating Agency Rating Rationale Date
1 Crisil Limited Rating continues to be 'FB+/Stable Issuer not December 31, 2020
cooperating'; Rating withdrawn

2 Crisil Limited Rating revised to 'FB+/Stable Issuer not December 26, 2019
cooperating'; continues on ‘Notice of Withdrawn'

3 Crisil Limited Rating migrated to 'FA-/Stable Issuer not December 28, 2018
cooperating'; continues on ‘Notice of Withdrawn'

4 Crisil Limited Ratings reaffirmed and withdrawn; FD rating December 29, 2017

Placed on 'Notice of Withdrawal'

5. Crisil Limited Ethos Limited December 28, 2016
Ratings downgraded to 'CRISIL BBB-
/Stable/CRISIL A3'

We cannot assure you that such downgrades or withdrawal of ratings will not occur in the future. Any
such downgrade in the future may impact our capacity to raise funds.

Loans obtained by our Company has not been declared as non-performing assets (NPA) by any scheduled
commercial banks, in last three years, however we cannot assure you that in future such event may not
occur.

We have incurred losses in Fiscal 2020. In the event we incur net loss in the future, our business and
financial condition may be adversely affected.

We reported restated loss for the year amounting to % 133.40 lakhs in Fiscal 2020 as per our Restated
Consolidated Summary Statements. Our losses in Fiscal 2020 were primarily on account of outbreak of
Covid-19 pandemic in different countries during the last quarter of Fiscal 2020, which affected our
logistics along with our ability to deliver to our customers and realize revenue. Other than above in the
past also our Company has faced losses, we cannot assure you that our Company will not face losses in
the future. Our operating costs and other expenses may be greater than we anticipate, and our investments
to make our business and our operations more efficient may not be successful. Increases in our costs,
expenses and investments may reduce our margins and materially adversely affect our business, financial
condition and results of operations. Our failure to generate profits may adversely affect the market price
of our Equity Shares, restrict our ability to pay dividends and impair our ability to raise capital and expand
our business.

Our registered office and corporate office are situated on the property owned by KDDL Limited.

Registered office and Corporate Office of our Company are situated on the property owned by our
Promoter- KDDL Limited. While there has been no conflict of interest in the past, we cannot assure you
that there would not be any conflict of the interest, in case KDDL requires the said property for its own
use, our Company will have to vacate the said premises and find out new premises. In such a situation it
may impact our operations.

Yashovardhan Saboo and KDDL Limited, the Selling Shareholders forming part of the Promoters of
our Company, have provided guarantees in respect of financial facilities availed by us. In event of
default of the debt obligations, the guarantees may be invoked thereby adversely affecting our
Promoter’s ability to manage the affairs of our Company and our Company’s profitability and
consequently, this may impact our business, prospects, financial condition and results of operations.

Our Company has availed loans in the ordinary course of business. Our Promoters, namely,
Yashovardhan Saboo and KDDL Limited, have provided guarantees in relation to certain loans availed
by our Company. For details of the same, please refer to “Guarantees given by the Selling Shareholders
who are Promoters of our Company ” on page 252. The said guarantees have not been invoked till date
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by lenders of our Company. In the event of default in repayment of the loans by our Company, the
guarantees extended by our Promoters may be invoked by our lenders thereby adversely affecting our
credit rating, our ability to raise funds, Promoter’s ability to avail funds/provide guarantee on behalf of
our Company, in respect of financial facilities proposed to be availed by our Company which in turn
could adversely affect our business, prospects, financial condition and results of operations. There has
been no invocation of the Promoter’s personnel guarantee and/or our Company’s guarantee Or any event
of default in loans, in last three years, however we cannot assure you that such invocation/event may not
happen in future.

We depend on the services of our key personnel to manage our business, and the departure of such
personnel, or the failure to recruit and retain additional qualified personnel, could adversely affect
our business.

We are dependent on a number of key personnel, including our Promoters and our senior management,
and the loss of or our inability to attract or retain such persons could adversely affect our business, results
of operations and financial condition. We are dependent on Managing Director Yashovardhan Saboo,
who has a vast experience in luxury retail business, our CEO — Pranav Shankar Saboo who has built
strong brand relationships and architectured the digital business platform, our Directors, senior
management and other KMPs for setting our strategic business direction and managing our business. Our
ability to meet continued success and future business challenges depends on our ability to attract, recruit
and retain experienced, talented and skilled professionals. Customer experience is an essential element
in the success of our business i.e., luxury watches where lot of our customers prefer face to face
interaction and have established personal relationships with our sales team. Competition for suitable
individuals or changes in labour laws could require us to incur higher labour costs. Our inability to recruit
or train a sufficient number of experienced personnel or our inability to manage the attrition levels in
different employee categories may have an adverse effect on our Company’s financial results and
business prospects.

Our success also depends on our ability to attract, motivate and retain skilled IT, marketing, and other
personnel, as well as other staff who are able to provide good services to our customers. Our multichannel
approach to service our customer and our emphasis on relationship-building with our customers and
delivering a consistent high-quality customer experience, our employees must have technical and
commercial expertise and the ability to build relationships. Competition for key personnel in the retail
industry is intense, and our future success will also depend on our ability to attract and retain talented
and knowledgeable personnel, particularly personnel with experience in the luxury watch business.

While there has been no instance wherein leaving of any key employee has disrupted our operations, we
cannot assure you that our Company would be able to retain our key employees. The loss of such
employees could cause disruption in our operations and may result in significant costs being incurred in
attracting and training personnel with the requisite level of knowledge and skill, which could have a
material adverse effect on our business, financial condition and results of operations.

Our business is susceptible to shortage of the products due to pilferage, damages and theft.

Our business and the industry we operate in are vulnerable to shortage of products. While we have
implemented measures to avoid such stock shortage at our stores, these measures may not be entirely
effective against shortages at our stores and warehouses. Shortage may occur through a combination of
pilferage by employee, damage and obsolescence. The retail industry also typically encounters some
inventory loss on account of employee theft, shoplifting, supplier fraud, credit card fraud and general
administrative error. Our business operations also involve a majority of cash transactions. Although we
have not experienced any significant incidents in the past, we remain susceptible to such losses.

An increase in product shortage at our existing and future stores or our warehouses may force us to install
additional security and surveillance equipment, which will increase our operational costs and may have
an adverse impact on our profitability. Further, although we have cash management procedures and
controls in place, there are inherent risks in cash management including, theft and robbery, employee
fraud and the risks involved in transferring cash from our stores to banks. Finally, there have been few
instances of employee dishonesty in the past and we cannot assure you that we will be able to completely
prevent such incidents in the future.
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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 insurer the full amount of any such loss in a
timely manner, or at all. 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.

Finally, there has been one instance of employee dishonesty, wherein the employee stole certain watches
we cannot assure you that we will be able to completely prevent such incidents in the future. For details
of the same please refer to “Litigation by our Company’ on page 440 of this Prospectus.

We may experience theft of products or misappropriation of funds from our stores.

We are exposed to risk of theft of products and misappropriation of funds from our stores which may
increase our costs. Products may also be misappropriated during transportation. If a hold-up, burglary or
other theft incident takes a violent turn, we may also suffer reputational damage and our customers may
become less inclined to visit our stores, which could have an adverse effect on our business and prospects.
In addition, we may from time-to-time experience misappropriation of funds from our stores or at other
levels of our business, including by our employees. Although we have controls in place with respect to
prevention/detection of any theft or misappropriation, however there can be no assurance that we will
not experience any theft, fraud or misappropriation in future. Any of these risks could have a material
adverse effect on our business, financial condition and results of operations. There has past instance of
theft by the employee in our Company. For details regarding cyber fraud against our Company and theft
of watches by the employee, please refer to ‘Criminal Litigation by our Company-Outstanding Litigation
and Material Developments’ on page 440.

Most of our suppliers work with us on a non-exclusive basis, and in absence of exclusivity with our
suppliers, we may be subject to competition from the entities which may have more resources than us.

As is the standard normal practice in retail selling of the luxury watches we have not entered into any
exclusive arrangement with most of our suppliers. In absence of exclusivity, we may not be able to sell
the exclusive products which may not be available with other retailers in India. Some of our competitors
may have greater resources than us and may offer better deals, discounts and offers to the customers. We
face competition from various domestic as well as international players that may have some effect on our
competitive position and profitability. Some of our competitors may have longer operating histories,
greater financial and technical support, product development and marketing resources and greater name
recognition and hence they may be able to compete more effectively. As a result of increasing
competition and absence of exclusive arrangements with the suppliers our pricing could be adversely
impacted.

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

We have foreign currency payables for supply of the products, and are therefore, exposed to foreign
exchange risk between the Indian Rupee and CHF (Swiss Franc) and other foreign currencies. Any
significant fluctuation in the value of the Indian Rupee against such currencies, may adversely affect our
results of operations. 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.

Our outstanding payables in foreign currency, are as follows:
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Partic For Nine Month ended Fiscal 2021 Fiscal 2020 Fiscal 2019
ulars December 31, 2021
Val | Exchan | Amount | Val | Exchan | Amount | Value | Excha | Amount | Value | Excha | Amount
ue ge Rate | % ue ge Rate | ® in nge (€4 in nge (€4
in ® lakhs) in ® lakhs) Forei | Rate lakhs) Forei | Rate lakhs)
For For gn ® gn ®
eign eign Curre Curre
Cur Cur ncy ncy
renc renc (lakhs (lakhs
y y ) )
(lak (lak
hs) hs)
CHF 27.1 | 81.71 2,216.99 | 17.6 | 77.69 1,370.88 | 19.98 | 78.31 | 1,564.78 | 22.91 | 69.62 | 1,595.25
3 5
USD 2.26 | 74.50 168.44 3.04 | 73.17 222.06 0.85 75.37 | 63.97 0.27 69.28 18.38
SGD 1.80 | 55.24 99.19 3.17 | 54.43 172.52 1.39 53.01 | 73.84 0.12 50.71 | 5.86
EUR 2.32 | 84.75 196.77 2.09 | 85.92 179.77 0.98 83.08 | 81.04 0.37 77.74 | 28.80
GBP 0.21 | 100.84 20.75 0.41 | 100.96 41.34 - - - - - -
Total 2,702.14 1,986.57 1,783.63 1,648.29
We have not entered into any hedging arrangements for our foreign exchange transactions. Accordingly,
we are affected by fluctuations in exchange rates among the CHF, Indian Rupee and other foreign
currencies. We have suffered losses on account of foreign exchange in the past. As for nine months
period ended December 31, 2021, and Financial Year ended March 31, 2021, March 31, 2020 and March
31, 2019 our foreign exchanges losses (net) due to foreign exchange fluctuation were X 97.92 lakhs, %
30.57 lakhs, % 167.01 lakhs and % 134.61 lakhs, respectively. We cannot assure you that we will not
continue to suffer such losses in the future or any hedging measures we take will enable us to avoid the
effect of any adverse fluctuations in the value of the Indian Rupee against the other foreign currencies.
27. Any variation in the utilisation of the Net Proceeds from the Fresh Issue as disclosed in this Prospectus

shall be subject to certain compliance requirements, including prior shareholders’ approval.

We propose to utilize the Net Proceeds for repayment of existing debt, working capital requirement and
meeting capital expenditure to open new stores and upgradation of enterprise resource planning software.
For further details of the proposed objects of the Offer, please see the section entitled “Objects of the
Offer” on page 129. We cannot currently 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 the
Companies Act, 2013 and the SEBI ICDR Regulations, we cannot undertake any variation in the
utilisation of the Net Proceeds from the Fresh Issue as disclosed in this Prospectus 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 utilisation of the Net Proceeds, we may not be able to obtain
the approval from shareholders of our Company 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 or person acting in concert if applicable, would be required to provide an exit
opportunity to the shareholders who do not agree with our proposal to modify the objects of the Fresh
Issue, at a price and manner as prescribed by the SEBI. Additionally, the requirement on Promoters or
controlling shareholders to provide an exit opportunity to such dissenting shareholders may deter the
Promaters or controlling shareholders from agreeing to the variation of the proposed utilisation 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. 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 Fresh Issue, if any, 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 proceeds from Fresh Issue, if any, which may adversely affect
our business and results of operations.
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Our Statutory Auditor has included certain emphasis of matters in audited financials of our Company.

Our Statutory Auditor has included emphasis of matters in audited financials of our Company for nine
months period ended December 31, 2021, the Fiscal 2021, Fiscal 2020, in relation to assessments made
by us on our operations and results, for the aforesaid financial periods on account of Covid-19. No
modification has been made in respect of the same in Restated Consolidated Summary Statements. Our
Company has made detailed assessment of its liquidity position and the recoverability of carrying value
of its assets comprising property, plant and equipment, intangible assets, right of use assets, investments,
inventory and trade receivables. Based on current indicators of future economic conditions, our Company
expects to recover the carrying amount of these assets. For more details, please refer to ‘Restated
Consolidated Summary Statements’ on page 292.

While there has been no instance where there has been a change in our auditors before the completion of
his term for which he was appointed in any of the last five Fiscals, we cannot assure you that such event
may not occur in future.

Certain of our Directors and Key Managerial Personnel are interested in our Company’s performance
in addition to their remuneration and reimbursement of expenses.

Certain of our Directors (including our Promoters) and Key Managerial Personnel are interested in our
Company, in addition to the regular remuneration or benefits and reimbursement of expenses, to the
extent of their shareholding or the shareholding of their relatives in our Company, to the extent of deposit
placed by them under section 73 of Companies Act 2013 and unsecured loans granted to such employees.
For further information, see “Our Promoters and Promoter Group — Interests of our Promoters” on page
284. There can be no assurance that our Promoters and our Key Managerial Personnel will exercise their
rights as shareholders to the benefit and best interest of our Company.

Any increase in regulatory duties payments including the customs/import duties may affect our
business.

Our business is import driven business. Any increase in import duties i.e., customs duties or any other
charges in respect of the imported products or GST may impact pricing of the products and
competitiveness of our products. Effective rate of import duties including GST on luxury watches is
around 41%. Any further increase in the duties may affect our business.

Luxury watch business has been subject to higher tax rates. In February 2018, the customs duty on luxury
watches was increased from 10% to 20%. Any further increase in rates of these duties will make products
uncompetitive against the unorganised sector which does not pay taxes on the imports. Any growth in
unorganised may impact players like us which is acting in organised sector.

Any delay in RoC filings may expose us to penalties from the regulators.

As a Company we are required to file various forms with RoC in under the provision of the Companies
Act, 2013, including but not limited to form CHG-1 in respect of the security created by our Company
for the financing facilities availed by it. There has been an instance in the past where such forms have
been re-filed with delay. There has been instance of delay in filing Form — CHG-1. Our Company has
additional fee/late filing fee to an amount of ¥ 3,600 in respect of the same. We cannot assure you that
such delays will not occur in future. Any delay in filing necessary forms with RoC may expose our
Company to fines and penalties from RoC.

Our ability to raise foreign capital may be constrained by Indian law.

Foreign investments into Indian companies are regulated by the Government of India and the RBI. Under
the consolidated foreign direct investment policy (effective from October 15, 2020) (“FDI Policy”), the
Government of India has specific prescribed requirements and conditionalities with respect to the level
of foreign investment permitted in certain business sectors both without prior regulatory approval (the
“Automatic Route”) and with prior regulatory approval (the “Approval Route”).
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Our Company is involved in multi brand retail sector which falls under the Approval Route, or where
foreign investment is subject to sectoral conditionalities i.e foreign investment is allowed up to 51% with
prior government approval. This may restrict our ability to raise capital in the future or in the ability of
foreign investors to purchase Equity Shares of our Company.

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

We cannot assure you that any required approval from the RBI or any other governmental agency can be
obtained on any particular terms, or at all. In terms of Press Note 3 of 2020, dated April 17, 2020, issued
by the Department for Promotion of Industry and Internal Trade (“DP11T"), the foreign direct investment
policy has been recently amended to state that all investments under the foreign direct investment route
by entities of a country which shares a land border with India or where the beneficial owner of an
investment into India is situated in or is a citizen of any such country will require prior approval of the
Government of India.

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 or purview, such subsequent change in the beneficial ownership will also require approval of
the Gol. Furthermore, on April 22, 2020, the Ministry of Finance, Gol has also made similar amendment
to the FEMA Non-debt Rules. 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 Non-debt Rules provide a definition of the
term “beneficial owner”. The interpretation of “beneficial owner” and enforcement of this regulatory
change involves certain uncertainties, which may have an adverse effect on our ability to raise foreign
capital. Further, there is uncertainty regarding the timeline within which the said approval from the Gol
may be obtained, if at all.

We are required to obtain, renew or maintain certain statutory and regulatory permits and approvals
required to operate our business, and if we fail to do so in a timely manner or at all, or these
requirements are made more stringent, we may be unable to fully or partially operate our business
and our results of operations may be adversely affected.

Our operations are subject to government regulation concerning retail and we are required to obtain and
maintain several statutory and regulatory permits and approvals under central, state and local government
rules for operating our business generally, including tax registrations, shops and establishment
registration and trade license. For further information on approvals relating to our business and
operations, see “Government and other Approvals” on page 445. Some of these approvals are yet to be
obtained, pending or are in the process of making an application for obtaining its renewal. For further
information on pending approvals, see “Government and Other Approvals” on page 451. Further, while
we have applied for some of these approvals, we cannot assure that such approvals will be issued or
granted to us in a timely manner, or at all. If we do not receive such approvals or are not able to renew
the approvals in a timely manner, our business and operations may be adversely affected. There have
been no instances where our Company has failed to obtain necessary approvals in respect of the business,
however, there can be no assurance that we will receive all the approvals in respect of our business in
future.

The approvals required by us are subject to numerous conditions including inter alia minimum fire safety
measures in the store premises, requirement of application for renewal at least a month prior to the expiry
of existing licenses, maintenance of inspection books, installation of CCTV etc. for each store under the
shops and establishment legislations of the relevant state. We cannot assure you that these would not be
suspended or revoked in the event of accidental non-compliance or alleged non-compliance with any
terms or conditions thereof, or pursuant to any regulatory action. If there is any failure by us, through a
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failure of our employees, Directors or Promoters, to comply with the applicable regulations or if the
regulations governing our business are amended, we may incur increased costs, be subject to penalties,
have our approvals and permits revoked or suffer a disruption in our operations, any of which could
adversely affect our business.

Further we are also required to obtain product specific license in case of smart watches. In the past we
have obtained approval of the same as when required for specific products. We cannot assure that in
future we will obtain all the licenses in applicable time and same may lead to penal action against us by
the regulators.

Our business is subject to seasonality. Lower revenues in the certain period of any Fiscal may
adversely affect our business, financial condition, results of operations and prospects.

We are impacted by seasonal variations in sales volumes, which may cause our revenues to vary
significantly between different quarters in a Fiscal. Typically, we see an increase in our business before
Diwali and during festive season sales.

Details of the revenue and percentage of revenue during in different quarters of in last three Fiscals and
nine months period ended December 31, 2021, is as follows:

Revenue from operations

(Zin lakhs)
Fiscal Percenta Fiscal Percentag Fiscal Percentag Nine Percentag
2019 ge 2020 e 2021 e months e
ended -
Decembe
r 31, 2021

Quarter 1 | 10,059.29 | 22.65% 10,185.88 22.25% 2,747.08 7.11% 8,894.10 21.25%

Quarter 2 | 11,068.77 | 24.92% 10,620.42 23.20% 10,215.25 26.43% 13,437.30 32.10%

Quarter 3 | 12,850.75 | 28.94% 15,870.67 34.66% 13,385.41 34.63% 19,527.91 46.65%

Quarter 4 | 10,374.09 | 23.39% 9,107.94 19.89% 12,309.33 31.84% - -

Total 44,352.90 | 100.00% | 45,784.91 | 100.00% | 38,657.07 | 100.00% | 41,859.31 | 100.00%

Therefore, our results of operations and cash flows across quarters in a Fiscal may not be comparable
and any such comparisons may not be meaningful or may not be indicative of our annual financial results
or our results in any future quarters or periods.

We have obtained moratorium on our financial facilities.

The Reserve Bank of India vide its circular dated March 27, 2020, permitted the lenders to allow a
moratorium for three months of equated monthly instalments, falling due between March 01, 2020 and
May 31, 2020 (later extended by an additional three months up to August 31, 2020) for various categories
of loans. We have availed the permitted moratorium for some of our borrowings as follows:

(% in lakhs)

S. No. | Name of the Bank Type of Loan Limit Period of Interest
Moratorium Amount

1 IDBI Bank Cash Credit 2,210.00 March 2, 2020, to 46.17
September 1, 2020

2 Jammu & Kashmir Cash Credit 890.00 May 1, 2020, to 18.94

Bank August 31, 2020

3 Bank of Maharashtra Cash Credit 2,000.00 March 2, 2020 to 69.33
August 31, 2020

Total 5,100.00 134.44

Our Company has paid all its due equated monthly instalment within the extended moratorium period.
Considering the present uncertainty due to Covid-19 and various variants, we cannot assure you that we
will not require such moratorium or rescheduling of loans in future. In case we are unable to avail such
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moratorium or rescheduling of the loans on reasonable terms, same may constrain our cash flows and
impact our operations.

Our Company has secured loans which are repayable on demand and have other restrictive conditions.
Any demand from lenders for repayment of such secured loans or any breach in any restrictive
conditions may adversely affect our cash flows.

As of April 11, 2022, our Company has secured loans amounting to X 1,729.84 lakhs (primarily cash
credit facilities) and may in the future continue to avail secured borrowings (banks and financial
institution), which may be recalled at any time, with or without the existence of an event of default, on
short or no notice. Such recalls on borrowed amounts may be contingent upon happening of an event
beyond our control and there can be no assurance that we will be able to persuade our lender to give us
extensions or to refrain from exercising such recalls, which may adversely affect our results of operations
and cash flows. For further details, see “Financial Indebtedness” on page 387. Also, we have obtained
deposit from our members under Section 73 of the Companies Act, 2013 and unsecured loans, any default
in payment of such deposits or loan may expose us to regulatory and financial risk.

Further, we are bound by the other restrictive covenants under the financing arrangements including
requirement of permission for any change in alteration of capital, undertaking any new business, entering
into borrowing arrangements with other lenders. This may limit our ability to pursue our business and
limit our flexibility in planning for, or reacting to, changes in our business or industry.

Our Company has not violated any of the restrictive covenants/ has not defaulted in respect of any
loan/triggered any event of default or undergone rescheduling for repayment of loans in the past three
fiscal years with respect to the debt financing that our Company has availed. Our Company availed loan
from Indiabulls Housing Finance Limited (“Indiabulls”) in March 2014 for aggregating to ¥ 451.00
lakhs for the purpose of business needs. The repayment of the loan started in form of EMIs. However,
inadvertently Indiabulls missed collecting payment for one EMI amounting to X 6.67 lakhs for the month
of May 2020. While reconciling the accounts during December 2020, with Indiabulls when our Company
found the same, it paid the same in December 2020. The loan with Indiabulls was fully repaid in March
2021 and our Company has obtained NoC from Indiabulls.

We operate in a competitive market and any increase in competition may adversely affect our business
and financial condition.

Our Company faces competition from other luxury watch retailers both organised and unorganised, and
potential entrants to the luxury watch retail industry that may adversely affect our competitive position
and our profitability.

We expect competition could increase with new entrants coming into luxury watch retail industry, who
may have more flexibility in responding to changing business and economic conditions, and existing
players consolidating their positions. Some of our competitors may have access to significantly greater
resources, including the ability to spend more on advertising and marketing and hence the ability to
compete more effectively.

Some of our competitors may have greater financial resources or a more experienced management team
than us. Like us, they may also benefit from greater economies of scale and operating efficiencies.
Competitors may, whether through consolidation or growth, present more credible integrated or lower
cost solutions than we do, which may have a negative effect on our sales. Further, our competitors may
set up stores in the vicinity of our existing stores and may offer their products at lower prices, resulting
in a decrease of sales of our products. We cannot assure you that we can continue to compete effectively
with our competitors. Our failure to compete effectively, including any delay in responding to changes
in the industry and market, together with increased spending on advertising, may affect the
competitiveness of our products, which may result in a decline in our revenues and profitability.

We have entered into, and may continue to enter into, related party transactions which may not always
enable us to achieve the most favourable terms.

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 include payment to key managerial person,
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lease liabilities, purchase & sales of goods. For further information relating to our related party
transactions, please refer to “Offer Document Summary — Summary of Related Party Transactions” On
page 29. All related party transactions by our Company have been conducted on an arm’s length basis
after obtaining necessary board and shareholders approvals, however we cannot assure you that we might
have obtained more favourable terms had such transactions been entered into with unrelated parties.
Further, it is likely that we may enter into additional related party transactions in the future. Such future
related party transactions may potentially involve conflicts of interest.

Although all related party transactions that we may enter into post-listing, will be subject to board or
Shareholder’s approval, as necessary under the Companies Act, 2013, as amended and the SEBI Listing
Regulations, we cannot assure you that such transactions in the future, individually or in the aggregate,
will not have an adverse effect on our financial condition and results of operations.

For further information on our related party transactions, see “Offer Document Summary — Summary of
Related Party Transactions” on page 29.

We may be unable to grow our business in new location, which may adversely affect our business
prospects and results of operations.

We continue to target growth opportunities and believe that opening of new stores provide significant
growth opportunities. We intend to expand our store network to increase market penetration in newer
locations in India.

However, if our strategic plans do not deliver the desired results, then the expansion of our store network
may be hampered. Further, consumers are typically price conscious and we may be unable to compete
effectively with the products of local competitors, particularly smaller unorganised retailers. In addition,
general disposable income levels of consumers may not continue to rise as anticipated by us, which may
result in actual sales in such markets varying significantly from anticipated business projections from
these markets and areas. If we are unable to grow our business in these markets effectively, our business
prospects, results of operations and financial condition may be adversely affected.

We are exposed to increased risk of privacy and security breaches in light of evolving laws in respect
of the privacy laws.

In December 2019, the Government of India published the Personal Data Protection Bill, 2019 (“PDP
Bill”), which provides a framework for protection of personal data and use of non-personal data and
seeks to, among others, lay down norms for cross border transfer of personal data, define the scope of
the definition of personal data and non-personal data, establishment of data protection authority and
ensure the accountability of entities processing personal data. Adoption of the PDP Bill will lead to
potential additional compliance requirements in relation to obtaining consents, putting in place privacy
policies and aligning data collection practices which comply with the ‘privacy by design’ principle, data
protection impact assessments, registration requirements for a significant data fiduciary, reporting
requirements for data breaches, data localization requirements etc. Further, in September 2019, the
Ministry of Electronics & Information Technology constituted a committee of subject matter experts to
deliberate on issues related to non-personal data and to suggest suitable recommendations for its
regulation. Further, on December 16, 2021, the Joint Parliamentary Committee (“JPC”) report on the
PDP Bill was tabled in both Houses of Parliament. The report recommended modifications to the existing
bill, together with corrections and improvements, and proposed substantive changes in the PDP Bill along
with the of the Data Protection Bill, 2021 (“DP Bill”). To ensure better privacy, the DP Bill will also be
dealing with non-personal data. Complying with the PDP Bill, other laws, regulations, or other
obligations relating to privacy, data protection, data localization or security requirements may cause us
to incur substantial operational costs or require us to modify our data handling practices. Non-compliance
could result in proceedings against us by governmental entities or others, could result in substantial fines
or other liability, and may otherwise adversely impact our business, financial condition and operating
results. For further details, see “Key Regulations and Policies” beginning on page 237.

The use of electronic payment methods and collection of other personal information exposes us to an
increased risk of privacy and security breaches as well as other risks. Although we use secure private
networks to transmit confidential information, third parties may have the technology or know-how to
breach the security of the customer information transmitted in connection with credit and debit card sales,
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and our security measures and those of technology suppliers may not effectively prohibit others from
obtaining improper access to this information. If a person is able to circumvent our security measures or
otherwise gain access to the confidential information that we collect, they may be able to destroy or steal
valuable information or otherwise disrupt our operations. We may become subject to claims for
purportedly fraudulent transactions arising out of the actual or alleged theft of credit or debit card
information or other confidential information, and we may also be subject to lawsuits or other
proceedings relating to these types of incidents. Any such claim or proceeding could cause us to incur
significant unplanned expenses, which could have an adverse impact on our financial condition, results
of operations and cash flows. Further, adverse publicity resulting from these allegations could
significantly harm our reputation and may have a material adverse effect on us and our stores.

Moreover, we receive and process certain personal, financial and other information about our customers
and employees when we accept credit cards for payment. While we do not store customers’ credit and
debit card payment information, the use and handling of this information is regulated by evolving and
increasingly demanding laws and regulations in India. If our security and information systems are
compromised as a result of data corruption or loss, cyberattack or a network security incident or our
employees, or suppliers fail to comply with these laws and regulations, and this information is obtained
by unauthorized persons or used inappropriately, it could subject us to litigation and government
enforcement actions, damage our reputation, cause us to incur substantial costs, liabilities and penalties
and/or result in a loss of customer confidence, any and all of which could adversely affect our business,
financial condition and results of operations.

Our business is manpower intensive and subject to high attrition. Our business may be adversely
affected by work stoppages, increased salary demands by our employees, or increase in minimum
wages across various states, and if we are unable to engage new employees at commercially attractive
terms.

Our operations are manpower intensive and we are dependent on our store managers and sales personnel
for a significant portion of our operations. As of March 31, 2022, we had 424 permanent employees, of
which 286 were engaged at our stores. The success of our operations depends on availability of and
maintaining good relationship with our workforce. Shortage of skilled personnel or disruptions caused
by disagreements with employees could have an adverse effect on our business and results of operations.
While we have not experienced any disruptions in our business operations due to disputes or other
problems with our work force in the past, there can be no assurance that we will not experience any such
disruption in the future. Such disruptions may affect our business and results of operations and may also
divert the management’s attention and result in increased costs.

Our success also depends on our ability to attract, hire, train and retain skilled sales personnel. In the
retail industry, the level and quality of sales personnel and customer service are key competitive factors
and an inability to recruit, train and retain suitably qualified and skilled sales personnel could adversely
impact our reputation, business prospects and results of operations. As we expand our network, we will
need experienced manpower that has knowledge of the local market and the luxury watch industry to
operate our stores. We have faced increasing competition for management and skilled personnel with
significant knowledge and experience in the luxury retail sector in India. The attrition rate for our
employees for nine-month period ended December 31, 2021, and Fiscal 2019, 2020 and 2021, is as
provided below:

Functions Fiscal 2019 Fiscal 2020 Fiscal 2021 For the nine months
period ending
December 31, 2021

Back End Staff 24% 23% 19% 13%
Back End Middle and 14%
Senior Management 19% 22% 17%

Front End Staff 36% 23% 19% 12%
Front End Middle and 9% 17% 15% 9%

Senior Management

There can be no assurance that attrition rates for our employees, particularly our sales personnel, will not
increase. A significant increase in our employee attrition rate could also result in decreased operational
efficiencies and productivity, loss of market knowledge and customer relationships, and an increase in
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recruitment and training costs, thereby materially and adversely affecting our business, results of
operations and financial condition. While there has been no instance where our Company has failed to
find persons with necessary skills, however we cannot assure you that we will be able to find or hire
personnel with the necessary experience or expertise to operate our stores in our existing markets or new
markets that we are entering into. In the event that we are unable to hire people with the necessary
knowledge or the necessary expertise, our business may be severely disrupted, financial condition and
results of operations may be adversely affected.

Pranav Shankar Saboo, CEO of our Company, is the son of Yashovardhan Saboo. Except, Pranav
Shankar Saboo, none of the employees of Ethos Limited is related to the Promoter, Directors or KMPs
of our Company in any manner. Except as stated above, none of the employees in our Company/our
subsidiary/our group companies is related to our Promoter, Directors or KMPs.

We do not have insurance policies to cover all possible events, and our current insurance policies may
be insufficient to cover all future costs and losses the incurrence or magnitude of which are
unforeseen or unpredictable and could result in an adverse effect on our business operations and
results of operations.

We could face liabilities or otherwise suffer losses should any unforeseen incident such as fire, flood,
and accidents affect our stores and warehouses or in the regions/areas where our stores and warehouses
are located. Although we maintain insurance coverage such as fire policy, burglary policy etc. for the
stocks, assets and computers of the stores and other offices (including corporate office), fire policy for
the warehouse and Corporate Office, special contingency policy for the stores, marine inland policy,
machinery breakdown policy for diesel generator sets, compressors and solar panels, Director & officers
policy, contractor policy 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 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. 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. Details of insurance coverage excluding building
as on nine months period ended December 31, 2021, Fiscal 2021, Fiscal 2020 and Fiscal 2019 are as
below.

Nine Months period Fiscal 2021 Fiscal 2020 Fiscal 2019
ended December 31,
2021

Insured Insured Insured Insured | Insuran

Particul amount 1Ll Erle) amount LEELE e amount LEELE e amount ce
- coverage - coverage - coverage -
ars (ink (in %) (ink (in %) (ink (in %) (inX | coverage
lakhs) lakhs) lakhs) lakhs) (in %)

Insured 41,919.25 141.13% | 35,418.32 140.69% | 33,478.62 | 125.55% | 26,507.08 | 109.13%
Assets

While we believe that we have obtained insurance against losses which are most likely to occur in our
line of business, as we have claimed insurance on various occasions successfully, there may be certain
losses which may not be covered by our Company, which we have not ascertained as on date. Further,
while there has been no past instance of inadequate insurance coverage for any loss, we cannot assure
that we will continue to accurately ascertain and maintain adequate insurance 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 236.

Our Company may not be able to pay dividends in the future.

Our Company has not declared and paid dividends in the past. 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 our
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 cannot assure you that we will generate
sufficient revenues to cover our operating expenses and, as such, pay dividends to our Company’s
shareholders in future.
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We depend on third-parties for our transportation needs. Any disruptions may adversely affect our
operations, business and financial condition.

We do not have any dedicated in-house transportation facility, though sometimes our employees
transport the products. However, we mainly rely on third party transportation and other logistic facilities
for transportation of products from our warehouses to various stores. For this purpose, Criticalog India
Private Limited and AF Ferrari Secure Logitech Pvt. Ltd are the entities that are relied upon by our
Company for its transportation needs. Further, there is no conflict of interest between Issuer
Company/subsidiaries/Promoter/Promoter Group/Directors/Key Managerial Person or any other
associate entity, directly or indirectly, and such courier services are not related parties of our Company.

Further, the value of our goods carried by such third-party transporter is typically much higher than the
consideration paid for transportation, due to which it may be difficult for us to recover compensation for
damaged, delayed or lost goods. In the past, there have been minor instances wherein the products have
been damaged and we have claimed transit insurance. However, insurance companies may not process
all our claims as per our expectations. We cannot guarantee that there will not be such instances in the
future. Also, transit insurance may not be sufficient to cover all types of losses in future.

Our operations and profitability are dependent upon the availability of transportation and other logistics
facilities in a time and cost-efficient manner. Accordingly, our business is vulnerable to increased
transportation costs including as a result of increase in fuel costs, transportation strikes, delays, damage
or losses of goods in transit and disruption of transportation services because of weather related problems,
strikes, lock-outs, accidents, inadequacies in road infrastructure or other events.

Although we have not experienced any disruptions in the past, any prolonged disruption or unavailability
of such facilities in a timely manner could result in delays or non-supply or may require us to look for
alternative sources which may be cost inefficient, thereby adversely affecting our operations,
profitability, reputation and market position.

If we are unable to raise additional capital, our business prospects could be adversely affected.

We will continue to incur significant expenditure in maintaining and growing our existing store and
warehouse network. We cannot assure you that we will have sufficient capital resources for our current
operations or any future expansion plans that we may have. Our ability to arrange financing, raise funds
and the costs of capital of such financing are dependent on several factors, including our credit ratings,
general economic and capital market conditions, credit availability from banks, investor confidence, the
continued success of our operations and regulatory framework that allows us to raise capital ICRA
Limited vide its letter dated December 8, 2021, has reaffirmed the credit rating of ICRA BBB+(Positive)
by ICRA Limited for fund-based - cash credit/ term loans facilities and MA- (Stable); Reaffirmed for
fixed deposits. Our credit rating reflects, amongst other things, the rating agency’s opinion of our
financial strength, operating performance, strategic position, and ability to meet our obligations. Our
inability to obtain such credit rating in future in a timely manner or any non-availability of credit ratings,
or poor ratings, or any downgrade in our ratings may increase borrowing costs in the future and constrain
our access to capital and lending markets and, as a result, could adversely affect our business and results
of operations, and the price of our Equity Shares. In addition, non-availability of credit ratings could
increase the possibility of additional terms and conditions being added to any new or replacement
financing arrangements. 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, cash flows and financial condition
could be adversely affected.

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

We manage regulatory compliance by monitoring and evaluating our internal controls and ensuring that

we are in compliance with all relevant statutory and regulatory requirements. There have been certain
delays in payment of certain statutory dues as follows:
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Sr No | Statutory Period Amount | Delay Reasons for Steps taken by
Dues (in¥) | (days) delay Company to avoid
delay in future
1 Tax
deduction at
source
TDS on July, 2021 8,10,000 6 Technical Our  Company  has
ESOP u/s 195 glitches  on | started to make payment
web portal of | in advance before the
2 Equalisation the due o!ate to avoid such
levy department. technical issues.
Equalisation August, 23,530 41
levy payment | 2021
3 Employees
Provident
Fund
EPF May, 2021 22,67,875 1 The Our Company has
payments Employee’s started to take the
Provident Aadhaar number from
Fund its employees at the time
Organisation of joining.
(EPFO) had
made linking
the  Aadhaar
number with
the PF
account
mandatory for
all the
Employees
Provident
Fund (EPF)
account
holders by 31st
August 2021;
therefore,
EPFO had
temporarily
disabled the
window  for
making  PF
contributions
for those who
had not linked
their Aadhaar.
Sr No | Statutory Period Amount | Delay Reasons for Steps taken by
Dues (in%) | (days) delay Company to avoid
delay in future
1 Professional
tax
Professional May, 2020 800 10 During  the | This was an exceptional
Tax - Covid period, | case due to covid.
Ahmedabad due to
Professional May, 2020 1,950 8 shortage  of
Tax - Andhra staff and
Pradesh medical
Professional | May, 2020 11,375 8 exigency,
Tax - there was a
Maharashtra slight delay in
Professional | May, 2020 5,800 3 the May
Tax - month
Karnataka professional
Professional May, 2020 5,800 8 tax payment.
Tax - Punjab
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Sr No | Statutory Period Amount | Delay Reasons for Steps taken by
Dues (in¥) | (days) delay Company to avoid
delay in future
Professional July, 2020 1,200 2 Technical Our  Company has
Tax - glitches  on | started to make payment
Ahmedabad web portal of | in advance before the
Professional September, 1,400 2 the due date to avoid such
Tax - 2020 department. technical issues.
Ahmedabad
Professional May, 2020 1,400 29
Tax -
Ahmedabad
Sr No | Statutory Period Amount (inX) | Delay Reasons for Steps taken by
Dues (days) delay Company to avoid
delay in future
1 Professional
tax
Professional April, 7,800 30 Technical Our Company has
Tax - Punjab | 2019 glitches  on | started to make payment
web portal of | in advance before the
Professional June, 2019 7,600 4 the due date to avoid such
Tax - Punjab department technical issues.
Professional October, 1,280 1
Tax - 2019
Ahmedabad
Professional October, 2,100 1
Tax - Andhra | 2019
Pradesh
Professional November, 5,600 1
Tax - Punjab | 2019
Sr No | Statutory Period Amount (in%) | Delay Reasons for Steps taken by
Dues (days) delay Company to avoid
delay in future
1 Employees
Provident
Fund
EPF May, 2018 16,29,337 1 Technical Our  Company has
payments glitches  on | started to make payment
web portal of | in advance before the
the due date to avoid such
department. technical issues.
2 Professional
tax
Professional March, 7,800 60 Technical
Tax - Punjab | 2019 glitches  on

web portal of
the
department.

Notes:

1. Central Board of Indirect Taxes and Customs (‘CBIC’) relaxed the date of payments by 15 days with the reduced interest of
9% p.a. in light of Covid -19, vide Notification No. 18/2021 — Central Tax dated June 1, 2021. Our Company has availed the
said exemption and had paid GST for the states of Maharashtra, Karnataka, Gujarat, Union Territory of Chandigarh and
Delhi, for the month of April 2021.
Government of India (“Gol ”) relaxed the date of deposit of TDS and Equalisation Levy, up to June 30, 2020, with the reduced
interest of 9% p.a. vide Taxation and Other Laws (Relaxation and Amendment of Certain Provisions) Act, 2020 dated March
31, 2020. Our Company has availed the exemption as per the said notification and deposited the TDS/equalisation levy with
reduced rates for the month of March 2020, April 2020 and May 2020.
Employees provident Fund Organisation (“EPFQO”) relaxed the delay in deposit of employer’s contribution towards provident
fund damages and penalties, vide circular no. C-1/Misc./2020-21/Vol.l1/1112 dated May 15, 2020. Our Company has availed
the said exemption deposited the necessary funds.
Central Board of Indirect Taxes and Customs (‘CBIC’) relaxed the date of payments up to June 30, 2020 with the reduced
interest of 9% p.a. in light of Covid -19, up to *0th June, 2020 with the reduced interest of 9% p.a vide Notification No. 31/2020
— Central Tax dated April 3, 2020. Our Company has availed the said exemption and had paid GST for the states of Karnataka,
Uttar Pradesh, Madhya Pradesh, Union Territory of Chandigarh and Delhi for the month of March 2020 and April 2020.
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While we have taken steps to avoid repetition of the delays as mentioned above, however, it is not
possible that, the deficiencies in our internal controls and compliances may not arise in future, and we
might not be able to rectify or mitigate any such deficiencies in a timely manner. This may subject us to
regulatory action, including monetary penalties, which may adversely affect our business and reputation.

Our Company was forced to close its stores as lessor decline to renew the lease agreements.
There has been one instances in the past where due to expiry of lease and non-renewal of the same by

the lessor, our Company closed the store. Our Company already had plans for the same and opened a
parallel store in mall location which was more advantageous to our Company.

S. No. | Location of the Store Date of Reasons of the Closure
Closure

1. | S.C.0. 6-7, Sector 8-C, Madhya September 17, | Non-renewal of lease. Our Company decided to
Marg, Union Territory of 2019 continue with only Mall locations at Elante, Union

Chandigarh - 160 008 Territory of Chandigarh.

We may not assure you that such closure due to termination/non-renewal of lease agreements will not
happen in future.

Industry information included in this Prospectus has been derived from a third party industry report,
exclusively commissioned and paid for by us. There can be no assurance that such third party
statistical, financial and other industry information is either complete or accurate.

We have used the report titled “Industry Report Premium and Luxury Watch Retail in India” dated April
26, 2022, prepared by Technopak Advisors Private Limited appointed by our Company on October 22,
2021, and exclusively commissioned by our Company for purposes of inclusion of such information in
the Offer Document at an agreed fees to be paid by our Company. This report is subject to various
limitations and based upon certain assumptions that are subjective in nature. Although we believe that
the data may be considered to be reliable, as information contained therein has been obtained from
sources generally believed to be reliable, the accuracy, completeness and underlying assumptions are not
guaranteed and dependability cannot be assured. 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 Prospectus. 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. The report is a paid report and is subject
to various limitations and based upon certain assumptions that are subjective in nature. While we have
taken reasonable care in the reproduction of the information, the information has not been prepared or
independently verified by us, or the BRLMs or any of our or its respective affiliates or advisors and,
therefore, we make no representation or warranty, express or implied, as to the accuracy or completeness
of such facts and statistics. Further, there is no assurance that such information is stated or compiled on
the same basis or with the same degree of accuracy as may be the case elsewhere. In addition, statements
from third parties that involve estimates are subject to change, and actual amounts may differ materially
from those included in this Prospectus. Also see, “Certain Conventions, Presentation of Financial,
Industry and Market Data — Industry and Market Data” on page 17.

We will not receive any proceeds from the Offer for Sale. The Selling Shareholders will receive the
net proceeds from the Offer for Sale.

The Offer includes an offer for sale of 11,08,037 Equity Shares by the Selling Shareholders. The entire
proceeds from the Offer for Sale will be paid to the Selling Shareholders in proportion to their respective
portions of the Offered Shares transferred pursuant to the Offer for Sale, and our Company will not
receive any such proceeds.

We have issued Equity Shares in the last 12 months at prices that may be lower than the Offer Price.
We have issued and allotted Equity Shares in the 12 months preceding the date of this Prospectus at a

price which may be lower than the Offer Price. The prices at which Equity Shares were issued by us in
the past 12 months should not be taken to be indicative of the Price Band, Offer Price or the trading price
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of our Equity Shares after listing. Further, we may, in the future, issue Equity Shares, including under
employee stock option plan schemes, if any, at prices that may be lower than the Offer Price, subject to
compliance with applicable laws. Grants of any stock options may result in a change to our statement of
profit and loss and reduce, to that extent, our reported profits in future periods. Any issuances of Equity
Shares by us, including through the exercise of employee stock options pursuant to employee stock
option plan schemes that we may implement in the future, may dilute your shareholding in us, thereby
adversely affecting the trading price of the Equity Shares and our ability to raise capital through any
issuance of new securities. For details, see “Capital Structure” on page 101.

Our Managing Director, Yashovardhan Saboo is on the Board of Directors of our Joint Venture i.e.
Pasadena Retail Private Limited, whose business is similar to ours.

Our Managing Director, Yashovardhan Saboo is also a director on the board of directors of Pasadena
Retail Private Limited, which is engaged in similar lines of business as that of our Company. Though, as
on date we do not foresee any conflict as on date as Pasadena Retail Private Limited is engaged in
business of selling luxury watches of the brands other than the brands which are being sold by our
Company, however, we cannot assure that any conflict will not arise in the future. Our Promoter i.e.,
Mahen Distribution Limited is also engaged in the business of distribution of watches. These entities
may provide comparable services, expand their presence, solicit our employees or acquire interests in
competing ventures in the locations or industry segments in which we operate. Conflicts of interest may
occur in the future between our business and the business of such entities which could adversely affect
our business, financial condition, results of operations and cash flows.

Article of association of our Promoter i.e., KDDL Limited, has certain restrictive covenants which may
restrict our ability to raise funds.

Our Company is a material subsidiary of KDDL Limited. Articles of association of our promoter KDDL
Limited, include a clause which states that any material subsidiary (i) shall not cause any change in its
share capital except the right issue or issue of equity shares by to any officer, director or employee, (ii)
shall not raise any debt which causes the debt-equity ratio of such material subsidiary to exceed 3:1; and
(iii) shall not cause any change in existing or related line of business carried on by such material
subsidiary, or commencement of business by such material subsidiary, which is not the existing or related
line of business carried on by such material subsidiary, without prior approval of members of KDDL
Limited by a special resolution.

Our Company has obtained the approval from shareholders of KDDL Limited, for the present Offer.
However, we cannot assure you that in our Company will obtain all the necessary in future. In case, our
Company fails to obtain such approval in future, it may impact shareholders of our Company

External Risk Factors
Risk Relating to India

Our business may be adversely affected by changes in general macroeconomic and demographic
factors in India.

In Fiscals 2019, 2020, 2021 and nine months period ended December 31, 2021, we generated interest
income under the effective interest rate method from Fixed Deposits, Security deposits at amortised cost
and others amounting to % 96.84 lakhs, ¥ 113.93 lakhs, ¥ 110.34 lakhs, and T 156.51 lakhs, respectively,
that represented 5.88%, 57.37%, 13.63% and 7.24% of our profit before tax in such periods, respectively
of our profit before tax in such periods, respectively. Our business results are therefore dependent on a
number of general macroeconomic and demographic factors in India which are beyond our control. In
particular, our revenue and profitability are strongly correlated to consumer discretionary spending,
which is influenced by general economic conditions, unemployment levels, the availability of
discretionary income and consumer confidence, particularly in the cities and communities where our
stores are located. Recessionary economic cycles, a protracted economic slowdown, a worsening
economy, increased unemployment, increased food prices, increased energy prices, or other industry-
wide cost pressures could also affect consumer behaviour and spending for luxury watches and lead to a
decline in our interest income, sales and earnings. In particular, the outbreak of the Covid-19 pandemic
has led to an economic downturn and a decrease in consumer discretionary spending in India and

71



54.

55.

globally. In addition, increases in petrol, diesel, natural gas, electricity and other energy costs, and
increases in borrowing costs with rising interest rates, could also result in our customers having lower
disposable income. Any significant decrease in our customer footfalls as a result of these or other factors
could negatively impact our financial performance.

Demographic factors, such as population concentrations in key metropolitan areas and cities where our
stores are located, could also impact our brand awareness and customer footfalls in our stores. The retail
industry may also be affected by industry-specific developments, such as changes in trends relating to
growing infrastructure spending and investment in retail space that result from changes in national,
regional and local economic conditions. In addition, the government has imposed and is expected to
continue to impose the heightened restrictive measures in relation to sanitization of spaces and other
related areas following the Covid-19 pandemic, and retailers are likely to incur higher operating costs to
ensure compliance with any such measures in the future. Any adverse developments in relation to the
retail industry in India as a result of these or other factors could also adversely impact our future growth
prospects.

Unfavourable changes in the above factors or in other business and economic conditions affecting our
customers could increase our costs, reduce customer footfalls in some or all of our stores or impose
pricing pressures, any of which could lower our profit margins and have a material adverse effect on our
business, results of operations and financial condition.

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, 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. Following the United Kingdom’s exit from the European Union (“Brexit”), there
remains significant uncertainty around the terms of their future relationship with the European Union
and, more generally, as to the impact of Brexit on the general economic conditions in the United Kingdom
and the European Union and any consequential impact on global financial markets. For example, Brexit
could give rise to increased volatility in foreign exchange rate movements and the value of equity and
debt investments. In addition, China is one of India’s major trading partners and there are rising concerns
of a possible slowdown in the Chinese economy as well as a strained relationship with India, which could
have an adverse impact on the trade relations between the two countries. In response to such
developments, legislators and financial regulators in the United States and other jurisdictions, including
India, implemented a number of policy measures designed to add stability to the financial markets.
However, the overall long-term effect of these and other legislative and regulatory efforts on the global
financial markets is uncertain, and they may not have the intended stabilizing effects. Any significant
financial disruption could have a material adverse effect on our business, financial condition and results
of operation. 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.

The occurrence of natural or man-made disasters or outbreak of global pandemics, such as the Covid-
19 pandemic, could adversely affect our results of operations, cash flows and financial condition.
Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the financial
markets and our business.
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The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes,
fires, explosions, pandemics and man-made disasters, including acts of terrorism and military actions,
could adversely affect our results of operations, cash flows or financial condition. Terrorist attacks and
other acts of violence or war in India or globally may adversely affect the Indian securities markets. In
addition, any deterioration in international relations, especially between India and its neighbouring
countries, may result in investor concern regarding regional stability which could adversely affect the
price of the Equity Shares. In addition, India has witnessed local civil disturbances in recent years and it
is possible that future civil unrest as well as other adverse social, economic or political events in India
could have an adverse effect on our business. 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 market price of the Equity Shares.

Political, economic or other factors that are beyond our control may have an adverse effect on our
business and results of operations.

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 elsewhere, including India.
Adverse economic developments, such as rising fiscal or trade deficit, 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 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.

We are dependent on domestic, regional and global economic and market conditions. Our performance,
growth and market price of our Equity Shares are and will be dependent to a large extent on the health
of the economy in which we operate. There have been periods of slowdown in the economic growth of
India. Demand for our products may be adversely affected by an economic downturn in domestic,
regional and global economies. Economic growth in the countries in which we operate is affected by
various factors including domestic consumption and savings, balance of trade movements, namely export
demand and movements in key imports, global economic uncertainty and liquidity crisis, volatility in
exchange currency rates, and annual rainfall which affects agricultural production.

Consequently, any future slowdown in the Indian economy could harm our business, results of operations
and financial condition. Also, a change in the government or a change in the economic and deregulation
policies could adversely affect economic conditions prevalent in the areas in which we operate in general
and our business in particular and high rates of inflation in India could increase our costs without
proportionately increasing our revenues, and as such decrease our operating margins.

Changing laws, rules and regulations and legal uncertainties, including any adverse application of
corporate and tax laws, may adversely affect our business, prospects and results of operations.

The regulatory environment in which we operate is subject to changes as may be notified by the
government and other regulatory authorities. For instance, the Taxation Laws (Amendment) Act, 2019,
prescribed certain changes to the income tax rate applicable to companies in India. As per the said
legislation, companies can henceforth voluntarily opt in favour of a concessional tax regime (subject to
no other special benefits/exemptions being claimed), which reduces the rate of income tax payable to
22% subject to compliance with prescribed conditions, from the erstwhile 25% or 30% depending upon
the total turnover or gross receipt in the relevant period. Any such future amendments may affect our
other benefits such as exemption for income earned by way of dividend from investments in other
domestic companies and units of mutual funds, exemption for interest received in respect of and long-
term capital gains tax on equity shares if withdrawn by the statute in the future, and the same may no
longer be available to us. Any adverse order passed by the appellate authorities/ tribunals/courts would
have an effect on our profitability.

Further, the Government of India will soon present the budget for Fiscal 2023 and may introduce various

amendments to taxation laws in India. There is no certainty on how such amendments will impact our
business, operations or the industry in which we operate. In addition, unfavourable changes in or
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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.

We cannot predict whether any new tax laws or regulations impacting our services will be enacted, what
the nature and impact of the specific terms of any such laws or regulations will be or whether, if at all,
any laws or regulations would have an adverse effect on our business.

A downgrade in ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings
of India. Any further adverse revisions to India’s credit ratings for domestic and international debt by
international rating agencies may adversely impact our ability to raise additional financing and the
interest rates and other commercial terms at which such financing is available, including raising any
overseas additional financing. A downgrading of India’s credit ratings may occur, for example, upon a
change of government tax or fiscal policy, which are outside our control. 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.

Current economic conditions may adversely affect our business, results of operations and financial
condition.

The global economy is currently undergoing a period of unprecedented volatility, and the future
economic environment may continue to be less favourable than that of recent years. We are exposed to
many different companies, under our various sale and co-branding, as well as other similar arrangements,
any of which may be or become unstable in the current economic environment, and any such events
could adversely affect our business, financial condition and results of operations.

If the rate of Indian price inflation increases, our business and results of operations may be adversely
affected.

Inflation rates in India have been volatile in recent years, and such volatility may continue. In recent
years, India has experienced consistently high inflation, which has increased the price of, among other
things, our rent and personnel cost. If this trend continues, we may be unable to accurately estimate or
control our costs of production and purchase, which could have an adverse effect on our business and
results of operations. High fluctuations in inflation rates may make it more difficult for us to 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 clients, whether entirely or in part, and may adversely affect our
business and financial condition. If we are unable to increase our revenues sufficiently to offset our
increased costs due to inflation, it could have an adverse effect on our business, prospects, financial
condition, results of operations and cash flows. Further, the Government of India has previously initiated
economic measures to combat high inflation rates, and it is unclear whether these measures will remain
in effect. We cannot assure you that Indian inflation levels will not worsen in the future.

Our operations may involve certain transactions in or with countries or persons that are subject to
U.S. and other sanctions.

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing
business in or with certain countries that are the subject of comprehensive sanctions and with certain
persons or businesses that have been specially designated by the Office of Foreign Assets Control
(‘OFAC’) or other U.S. government agencies. Other governments and international or regional
organizations also administer similar economic sanctions. Although we believe we have compliance
systems in place that are sufficient to block prohibited transactions, as till date we have not came across
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any prohibited transactions, there can be no assurance that we will be able to fully monitor all of our
transactions for any potential violation. We may enter into transactions with suppliers or logistics
providers who may be doing business with countries to which certain OFAC-administered and other
sanctions apply. There can be no assurance that we will be able to fully monitor all of our transactions
for any potential violation. If it is determined that transactions in which we participate violate U.S. or
other sanctions, we could be subject to U.S. or other penalties, and our reputation and future business
prospects in the United States or with U.S. persons, or in other jurisdictions, could be adversely affected.
We rely on our staff to be up-to-date and aware of the latest sanctions in place. Further, investors in the
Equity Shares could incur reputational or other risks as the result of our customers’ dealings in or with
countries or with persons that are the subject of U.S. sanctions.

Risks Related to the Offer

62.

63.

64.

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares
after the Offer.

The Offer Price of the Equity Shares has been determined by our Company and Selling Shareholders in
consultation with the BRLMs, and through the Book Building Process. This price is based on numerous
factors, as described under “Basis for Offer Price” beginning on page 144 and may not be indicative of
the market price for the Equity Shares after the Offer. The market price of the Equity Shares could be
subject to significant fluctuations after the Offer and may decline below the Offer Price. In addition, the
stock market often experiences price and volume fluctuations that are unrelated or disproportionate to
the operating performance of a particular company. These broad market fluctuations and industry factors
may materially reduce the market price of the Equity Shares, regardless of our Company's performance.
As a result of these factors, we cannot assure you that investors will be able to resell their Equity Shares
at or above the Offer Price.

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

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:

e quarterly variations in our results of operations;

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

e 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;

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

e 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.

Our funding requirements and the proposed deployment of Net Proceeds have not been appraised by
any bank or financial institution or any other independent agency and our management will have
broad discretion over the use of the Net Proceeds.

We intend to utilise the Net Proceeds of the Offer as set forth in “Objects of the Offer” beginning on page
129. The funding requirements mentioned as a part of the objects of the Offer are based on internal
management estimates in view of past expenditure, and have not been appraised by any bank or financial
institution. This is based on current conditions and is subject to change in light of changes in external
circumstances, costs, other financial conditions or business strategies.
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Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to
use the Net Proceeds to achieve profitable growth in our business. For example, our organic growth and
expansion plans could be delayed due to failure to receive regulatory approvals, technical difficulties,
human resource, technological or other resource constraints, or for other unforeseen reasons, events or
circumstances. We may also use funds for future businesses which may have risks significantly different
from what we currently face or may expect. Further, we may not be able to attract personnel with
sufficient skills or sufficiently train our personnel to manage our expansion plans. Accordingly, use of
the Net Proceeds for other purposes identified by our management may not result in actual growth of our
business, increased profitability or an increase in the value of our business and your investment.

The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid
market for the Equity Shares. Further, the price of the Equity Shares may be volatile, and the investors
may be unable to resell the Equity Shares at or above the Offer Price, or at all.

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 and quotation do not
guarantee that a market for the Equity Shares will develop, or if developed, the liquidity of such 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 volatility in the Stock Exchanges and
securities markets elsewhere in the world.

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

Under the current Indian tax laws and regulations, capital gains arising from the sale of equity shares in
an Indian company are generally taxable in India. The securities transaction tax (“STT”) is levied both
at the time of sale and acquisition of equity shares (unless exempted under a prescribed notification), and
the STT is collected by an Indian stock exchange on which equity shares are sold. Any capital gain
realized on the sale of listed equity shares on a Stock Exchange held for more than 12 months
immediately preceding the date of transfer will be subject to long term capital gains in India at the
specified rates depending on certain factors, such as whether the sale is undertaken on or off the Stock
Exchanges, the quantum of gains and any available treaty relief. 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 immediately preceding the date of transfer.

Further, any capital gains realized on the sale of listed equity shares held for a period of 12 months or
less immediately preceding the date of transfer will be subject to short term capital gains tax in India.
Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases
where relief from such taxation in India is provided under a treaty between India and the country of
which the seller is resident and the seller is entitled to avail benefits thereunder, subject to certain
conditions. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a
result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on a
gain upon the sale of the Equity Shares.

Similarly, 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 resident individuals and HUF.

Further, the Finance Act, 2019 has made various amendments in the taxation laws and has also clarified
that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of
sale of 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
securities other than debentures, on a delivery basis is specified 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.
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Certain of our existing shareholders or future shareholders together may be able to exert substantial
voting control over us, which may limit your ability to influence corporate matters.

As on date of this Prospectus, our Promoters and members of our Promoter Group shareholders
beneficially owned an aggregate of 1,54,56,412 Equity Shares which represents 81.02% of our
outstanding Equity Share capital. Our Promoters will continue to exercise control over our Company
post listing and such shareholding may limit your ability to influence corporate matters that require
shareholders’ approval. The Promoters and members of the Promoter Group may be able to exercise
considerable influence over any matters requiring shareholders’ approval, including the election of
directors, approval of lending and investment policies and the approval of corporate transactions, such
as a merger or other sale of our Company or our assets or further fund-raising transactions.

There is no assurance that our Equity Shares will be listed on BSE and NSE in a timely manner or at
all.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will
not be granted until after certain actions have been completed in relation to this Offer and until Allotment
of Equity Shares pursuant to this Offer.

In accordance with current regulations and circulars issued by SEBI, our Equity Shares are required to
be listed on the BSE and NSE within such time as mandated under UPI Circulars, subject to any change
in the prescribed timeline in this regard. However, we cannot assure you that the trading in our Equity
Shares will commence in a timely manner or at all. Any failure or delay in obtaining final listing and
trading approvals may restrict your ability to dispose of your Equity Shares.

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 with the Equity Shares 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 this Offer and the credit of such Equity Shares to the applicant’s demat
account with depository participant could take approximately six Working Days from the Bid 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 six Working Days of the Bid Closing Date. There could be
afailure or delay in listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining
the approval or otherwise any delay in commencing 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.

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 the Promoters may adversely affect the
trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances
by us, including a primary offering of Equity Shares, 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 the Promoters 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
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securities linked to Equity Shares or that our shareholders will not dispose of, pledge or encumber their
Equity Shares in the future.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay 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. Retail Individual
Investors can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer
Closing Date. While we are required to complete all necessary formalities for listing and commencement
of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be
listed, including Allotment, within six 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.

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

Our Company is a limited liability company incorporated under the laws of India. The majority of our
directors and executive officers are residents of India. A substantial portion of our assets and the assets
of our Directors and executive officers’ resident in India are located in India. As a result, it may be
difficult for investors to effect service of process upon us or such persons outside India or to enforce
judgments obtained against us or such parties outside India.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Section 44A of the Code of Civil Procedure, 1908 (“CPC”) provides that where a foreign
judgment has been rendered by a superior court, within the meaning of that Section, in any country or
territory outside of India which the Gol has by notification declared to be in a reciprocating territory, it
may be enforced in India by proceedings in execution as if the judgment had been rendered by the
relevant court in India. However, Section 44A of the CPC is applicable only to monetary decrees not
being of the same nature as amounts payable in respect of taxes, other charges of a like nature or of a
fine or other penalties. The following territories have been declared to be reciprocating territories within
the meaning of Section 44A of the CPC by the Gol: United Kingdom; Aden; Fiji; Republic of Singapore;
Federation of Malaysia; Trinidad and Tobago; New Zealand, the Cook Islands (including Niue) and the
Trust Territories of Western Samoa; Hong Kong; Papua New Guinea; Bangladesh; and United Arab
Emirates.

In order to be enforceable, a judgment obtained from a court in a jurisdiction that is not a reciprocating
territory may be enforced in India only by a suit upon the judgment, subject to Section 13 of the CPC,
and not by execution proceedings. Section 13 of the CPC provides that a foreign judgment shall be
conclusive regarding any matter directly adjudicated upon between the same parties or between parties
under whom they or any of them claim litigating under the same title, except:

. where the judgment has not been pronounced by a court of competent jurisdiction;

. where the judgment has not been given on the merits of the case;

. where it appears on the face of the proceedings to be founded on an incorrect view of
international law or a refusal to recognize the law of India in cases in which such law is
applicable;

. where the proceedings in which the judgment was obtained are opposed to natural justice;

. where the judgment has been obtained by fraud; and

. where the judgment sustains a claim founded on a breach of any law then in force in India.

A foreign judgment which is conclusive under Section 13 of the CPC may be enforced either by a fresh
suit upon the judgment or by proceedings in execution.
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Under Section 14 of the CPC, a court in India shall, on the production of any document purporting to be
a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of
competent jurisdiction, unless the contrary appears on record; such presumption may be displaced by
proving want of jurisdiction. The CPC only permits the enforcement of monetary decrees, not being in
the nature of any amounts payable in respect of taxes, or other charges of a like nature or in respect of a
fine or other penalty and does not provide for the enforcement of arbitration awards even if such awards
are enforceable as a decree or judgment.

The suit must be brought in India within three years from the date of the judgment in the same manner
as any other suit filed to enforce a civil liability in India. It is unlikely that a court in India would award
damages on the same basis as a foreign court if an action is brought in India. In addition, it is unlikely
that an Indian court would enforce foreign judgments if it considered the amount of damages awarded as
excessive or inconsistent with public policy of India or if the judgments are in breach of or contrary to
Indian law. A party seeking to enforce a foreign judgment in India is required to obtain the RBI’s
approval to repatriate any amount out of India pursuant to such foreign judgment and any such amount
may be subject to tax in accordance with applicable laws. In addition, any judgment in a foreign currency
would be converted into Indian Rupees on the date of the judgment and not on the date of payment.

Further, there may be considerable delays in the disposal of suits by Indian courts.

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.

Foreign investment in multi brand retailing is also restricted and in future we may face attracting foreign
investment in our Company. 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. 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.

A third party could be prevented from acquiring control of our Company because of anti-takeover
provisions under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control
of our Company, even if a change in control would result in the purchase of your Equity Shares at a
premium to the market price or would otherwise be beneficial to you. Such provisions may discourage
or prevent certain types of transactions involving actual or threatened change in control of our Company.
Under the SEBI 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 shareholders are protected, these provisions may also discourage a third party from
attempting to take control of our Company. Consequently, even if a potential takeover of our Company
would result in the purchase of the Equity Shares at a premium to their market price or would otherwise
be beneficial to our stakeholders, it is possible that such a takeover would not be attempted or
consummated because of the SEBI Takeover Regulations.

Investors 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 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 by holders of three-fourths of
the equity shares voting on such resolution.
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However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-
emptive rights without our Company filing an offering document or registration statement with the
applicable authority in such jurisdiction, the investors will be unable to exercise their pre-emptive rights
unless our Company makes such a filing. If we elect not to file a registration statement, the new securities
may be issued to a custodian, who may sell the securities for the investor’s benefit. The value such
custodian receives on the sale of such securities and the related transaction costs cannot be predicted. In
addition, to the extent that the investors are unable to exercise pre-emptive rights granted in respect of
the Equity Shares held by them, their proportional interest in our Company would be reduced.

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

While our Promoter is a listed entity and our affairs have been subjected to a limited level of scrutiny
that are associated with us being subsidiary of the listed company. However, as a listed company, our
affairs will be subject to a higher level of scrutiny and 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 as promptly as other listed companies.

Further, as a publicly listed company, we will need 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, results of operations and
financial condition. 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.

Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP,
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 Summary Statements have been derived from the consolidated audited
financial statements for Fiscals 2019, 2020 and 2021 and nine months period ended December 31,2021,
which were prepared in accordance with Ind AS or Ind AS 34, as applicable, and restated in accordance
with ICDR and Guidance note. Ind AS differs in certain significant respects from Indian GAAP, IFRS,
U.S. GAAP and other accounting principles with which prospective investors may be familiar in other
countries. If our Restated Consolidated Summary 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 Prospectus should be limited accordingly.

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 widespread as shareholders’ rights
under the laws of other countries or jurisdictions. Investors may face challenges in asserting their rights
as shareholder in an Indian company than as shareholders of an entity in another jurisdiction.
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SECTION IlI: THE OFFER
The following table sets forth details of the Offer:

Equity Shares Offered

Offer of Equity Shares

45,81,500 # Equity Shares, aggregating to ¥ 40,226 lakhs*
#Subject to finalisation of basis of allotment

of which:

Fresh Issue®”

42,71,070% Equity Shares aggregating to ¥ 37,500 lakhs**

#Subject to finalisation of basis of allotment

*Qur Company, in consultation with the BRLMs, has undertaken a Pre-IPO
placement of 3,02,663 Equity Shares aggregating to ¥ 2,500 lakhs. The size
of the Fresh Issue as disclosed in the Draft Red Herring Prospectus,
aggregating to ¥ 40,000 lakhs, has been reduced by X 2,500 lakhs pursuant to
the Pre-IPO Placement, and accordingly, the Fresh Issue is of % 37,500 lakhs.

Our Company has informed all the Pre-IPO investors/buyers that the Offer
may or may not be successful and the Equity Shares of our Company may or

may not get listed.

Offer for Sale®@"

3,10,430% Equity Shares aggregating to % 2,726 # lakhs
#Subject to finalisation of basis of allotment

The Offer of which consists of:

QIB Portion Not more than 22,90,750 # Equity Shares aggregating to ¥ 20,113 # lakhs
#Subject to finalisation of basis of allotment

of which:

(i) Anchor Investor Portion(3) 16,13,725 Equity Shares

(ii) Net QIB Portion (assuming the Anchor | 6,77,025 # Equity Shares

Investor Portion is fully subscribed)

#Subject to finalisation of basis of allotment

of which:

(iii) Mutual Fund Portion

33,852 # Equity Shares
#Subject to finalisation of basis of allotment

(iv) Balance for all QIBs including Mutual
Funds

6,43,173 # Equity Shares

#Subject to finalisation of basis of allotment

Non-Institutional Portion(4)

Not less than 6,87,225 # Equity Shares aggregating to ¥ 6,034 # lakhs

#Subject to finalisation of basis of allotment

of which

(i) Applicants with application size of more
than 200,000 and to 1,000,000%

Not less than 2,29,075 # Equity Shares aggregating to % 2,011 lakhs

#Subject to finalisation of basis of allotment

(ii) Applicants with application size of more
than 21,000,000°

Not less than 4,58,150 #*Equity Shares aggregating to % 4,023 lakhs

#Subject to finalisation of basis of allotment

Retail Portion®

Not less than 16,03,525 # Equity Shares aggregating to % 14,079% lakhs

#Subject to finalisation of basis of allotment

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer

1,90,78,163 Equity Shares

Equity Shares outstanding after the Offer

2,33,49,233* Equity Shares

#Subject to finalisation of basis of allotment

Use of Net Proceeds

Please refer to ‘Objects of the Offer’ on page 129.

* Our Company, in consultation with the BRLMs, has undertaken a Pre-IPO placement of 3,02,663 Equity Shares aggregating
to X 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating up to < 40,000
lakhs, has been reduced by < 2,500 lakhs pursuant to the Pre-IPO Placement, and accordingly, the Fresh Issue is of T 37,500

lakhs.

Our Company has informed all the Pre-IPO investors/buyers that the Offer may or may not be successful and the Equity Shares

of our Company may or may not get listed.
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#11,08,

037 Equity Shares were offered under Offer by Selling Shareholders out of which 3,10,430 Equity Shares were accepted

proportionately under the Offer for allotment.

(@ The Offer has been authorized by a resolution of our Board of Directors at their meeting held on December 1, 2021. Further,
our Board has taken on record the consent of the Selling Shareholders for participation in the Offer for Sale on December 30,
2021 and the fresh issue has been authorised by a special resolution of our shareholders dated January 18, 2022.

@The Selling Shareholders have agreed for the Offer for Sale as follows:

S. No. Name of the Selling Shareholder Number of Equity | Date of the consent Date of corporate
Shares accepted in letter to action / board
the Offer for participate in the | resolution / power of
Sale™ Offer for Sale attorney

1 Yashovardhan Saboo* (“Selling 77,045~% December 22, 2021 -
Shareholder”)

2 KDDL Limited (“Selling Shareholder”) 1,40,0817 December 22, 2021 December 21, 2021

3 Mahen Distribution Limited (“Selling 14,0087 December 22, 2021 December 22, 2021
Shareholder”)

4 Saboo Ventures LLP (“Selling 42,024% December 22, 2021 December 22, 2021
Shareholder”)

5 Anuradha Saboo* (“Selling 16,8100 December 22, 2021 -
Shareholder”)

6 Jai Vardhan Saboo (“Selling 4,203~ December 22,2021 December 31, 2021
Shareholder”)

7 VBL Innovations Private Limited 2,941 December 22,2021 December 29, 2021
(“Selling Shareholder™)

8 Anil Khanna (“Selling Shareholder”) 1,751~# December 7, 2021 January 7, 2022

9 Nagarajan ~ Subramanian  (“Selling 5,388/ December 22, 2021 January 6, 2022
Shareholder”)

10 C. Raja Sekhar (“Selling Shareholder”) 2,957 December 18, 2021 January 6, 2022

11 Karan  Singh  Bhandari  (“Selling 841 December 22,2021 January 7, 2022
Shareholder”)

12 Harsh Vardhan Bhuwalka (“Selling 5951 December 22, 2021 January 7, 2022
Shareholder”)

13 Anand Vardhan Bhuwalka (“Selling 595/ December 22, 2021 January 7, 2022
Shareholder”)

14 Shalini Bhuwalka (“Selling 595/# December 22, 2021 January 7, 2022
Shareholder”)

15 Manju Bhuwalka (“Selling 5951 December 22, 2021 January 7, 2022
Shareholder”)
Total 3,10,430#"

"Subject to finalisation of basis of allotment..

* As Yashovardhan Saboo and Anuradha Saboo, are individuals, therefore, date of corporate action is not applicable to
them, further, unlike other selling shareholders they have not executed power of attorney in favour of someone else and have
signed Selling Shareholders documents including consent letters dated December 22, 2021 themselves.

711,08,037 Equity Shares were offered under Offer by Selling Shareholders out of which the 3,10,430 Equity Shares were
accepted proportionately under the Offer for allotment. For details of Equity Share, offered by Selling Shareholders as
mentioned in Annexure A.

Each of the Selling Shareholders has severally and not jointly confirmed that their respective Offered Shares have been held
by them for a period of at least one year prior to the date of filing of this Prospectus with SEBI or have resulted from a bonus
issue on Equity Shares held for a period of at least one year prior to the date of filing of this Prospectus, and are eligible for

being o
@)

©

ffered for sale in the Offer, in terms of Regulation 8 of the SEBI ICDR Regulations.

Our Company and the Selling Shareholders, in consultation with the BRLMs, allocated up to 60% of the QIB Portion
to Anchor Investors on a discretionary basis. One-third of the Anchor Investor Portion was reserved for domestic
Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. For details, see “Offer Procedure” on page 479.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-Institutional
Portion or the Retail Portion, if any, were allowed to be met with spill over from any other category or combination of
categories of Bidders at the discretion of our Company and the Selling Shareholders, in consultation with the BRLMs
and the Designated Stock Exchange. Under-subscription, if any, in the Net QIB Portion were not allowed to be met
with spill-over from other categories or a combination of categories. In the event of undersubscription in the Offer,
subject to receiving minimum subscription for 90% of the Fresh Issue and compliance with Rule 19(2)(b) of the
Securities Contracts (Regulation) Rules, 1957, Equity Shares were Allotted first towards the Fresh Issue from the valid
bid followed by Allotment of Equity Shares offered by Selling Shareholders proportion of Equity Shares offered by
them in the Offer for Sale. In case our Company failed to get minimum subscription of 90%, we were required to refund
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the application monies, as applicable, within 4 days of the Bid Closing Date.

®) Allocation to all categories, except the Anchor Investor Portion, the Retail Portion and Non Institutional-Portion, were
be made on a proportionate basis subject to valid Bids received at or above the Offer Price, as applicable. The
allocation to each Retail Individual Bidder was not to be done for less than the minimum Bid Lot, subject to availability
of Equity Shares in the Retail Portion and the remaining available Equity Shares, if any, were to be allocated on a
proportionate basis. The allocation One third of the portion available to Non-Institutional Bidders shall be reserved
for applicants with application size of more than ¥ 2.00 lakhs and up to ¥ 10.00 lakhs, and two third of the portion
available to Non-Institutional Bidders were to be reserved for applicants with application size of more than T 10 lakhs.
Allocation to Anchor Investors was to be done on a discretionary basis in accordance with the SEBI ICDR Regulations.
For further details, see “Offer Procedure” on page 479. For details of the terms of the Offer, see “Terms of the Offer”
on page 467.

$ unsubscribed portion in either of such sub-categories were to be allocated to applicants in the other sub-category of Non-
Institutional Bidder).
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SUMMARY RESTATED CONSOLIDATED SUMMARY STATEMENTS

The following tables set forth the summary financial information derived from the Restated Consolidated Summary
Statements for the nine months period ended December 31, 2021, and years ended March 31, 2021, March 31, 2020,
and March 31, 2019. The summary financial information presented below should be read in conjunction with
“Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 292 and 391, respectively.

[The remainder of this page has intentionally been left blank]
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SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(% In lakhs)

As at As at As at As at
December | March 31, | March 31, | March 31,
Particulars 31, 2021 2021 2020 2019
ASSETS
Non-current assets
Property, plant and equipment 3,508.90 3,068.32 3,059.35 2,121.77
Capital work-in-progress 27.36 375.73 69.88 440.02
Intangible assets 62.76 64.48 80.94 57.45
Right-of-use assets 8,168.66 7,928.32 9,340.92 6,790.50
Intangible assets under development - 5.61 5.61 38.21
Investment in joint venture 152.88 80.07 66.57 -
Financial assets
- Loans 9.36 9.79 4.80 7.23
- Other financial assets 1,172.64 889.10 836.04 1,017.04
Non-current tax assets (net) 150.75 147.43 144.63 123.24
Deferred tax assets (net) 934.23 866.25 806.98 818.82
Other non-current assets 197.37 116.49 214.72 298.13
Total non-current assets 14,384.91 13,551.59 14,630.44 11,712.41
Current assets
Inventories 23,963.73 19,777.12 21,859.01 20,556.94
Financial assets
- Trade receivables 985.30 1,218.04 938.32 891.61
- Cash and cash equivalents 6,141.59 1,830.83 983.60 756.76
- Other bank balances 1,221.20 220.47 109.99 120.97
- Loans 29.25 18.13 14.19 11.61
- Other financial assets 746.88 1,011.70 1,278.58 680.81
Other current assets 1,926.45 1,576.50 2,381.52 2,161.45
Total current assets 35,014.40 25,652.79 27,565.21 25,180.15
Total assets 49,399.31 39,204.38 42,195.65 36,892.56
EQUITY AND LIABILITIES
Equity
Equity share capital 1,877.55 1,821.28 1,821.28 1,690.17
Other equity* 17,928.53 13,740.08 13,165.50 11,350.26
Equity attributable to owners of the Company 19,806.08 15,561.36 14,986.78 13,040.43
Non-controlling interest 0.00 0.00 0.00 0.00
Total equity 19,806.08 15,561.36 14,986.78 13,040.43
Liabilities
Non-current liabilities
Financial liabilities
- Borrowings 2,326.43 1,708.22 1,575.94 1,620.46
- Lease liabilities 7,125.87 6,888.66 7,963.38 5,295.40
- Other financial liabilities 49.23 90.00 94.52 48.86
Provisions 132.09 157.09 130.04 110.23
Total non-current liabilities 9,633.62 8,843.97 9,763.88 7,074.95
Current liabilities
Financial liabilities
- Borrowings 6,349.53 3,490.61 5,998.75 6,086.06
- Lease liabilities 2,162.11 1,913.60 1,890.74 1,903.13
-Trade payables
-total outstanding dues of micro enterprises and small 77.30 0.72 1.93 -

enterprises
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SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(% In lakhs)

As at As at As at As at

December | March 31, [ March 31, | March 31,

Particulars 31, 2021 2021 2020 2019

-total outstanding dues of creditors other than micro 8,310.05 7,198.63 7,241.34 6,761.05
enterprises and small enterprises

- Other financial liabilities 1,054.41 971.03 979.03 929.69

Other current liabilities 1,505.86 916.91 1,057.84 654.29

Provisions 288.59 249.45 237.36 135.53

Current tax liabilities (net) 211.76 58.10 38.00 307.43

Total current liabilities 19,959.61 14,799.05 17,444.99 16,777.18

Total liabilities 29,593.23 23,643.02 27,208.87 23,852.13

Total equity and liabilities 49,399.31 39,204.38 42,195.65 36,892.56

*For details of the Other Equity, please refer to page 306 and 353 of this Prospectus.
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SUMMARY STATEMENT OF PROFIT AND LOSS

(2 In lakhs except per share data and if otherwise stated)

Particulars Nine months Year ended | Yearended | Year ended
ended March 31, March 31, March 31,
December 31, 2021 2020 2019
2021
Revenue from operations 41,859.31 38,657.07 45,784.91 44,352.90
Other income 1,075.45 1,657.16 315.65 156.73
Total Income (1) 42,934.76 40,314.23 46,100.56 44,509.63
Expenses
Purchase of stock-in-trade 34,222.01 26,084.91 34,205.38 34,988.34
Changes in inventory of stock-in-trade (4,186.61) 2,081.89 (1,302.07) (3,453.65)
Employee benefits expense 3,087.54 2,920.31 3,317.02 3,312.52
Finance costs 1,192.22 1,698.21 1,962.89 1,611.95
Depreciation and amortization expense 2,275.09 3,135.91 3,278.90 2,566.21
Other expenses 4,180.72 3,596.77 4,406.44 3,836.47
Total expenses (11) 40,770.97 39,518.00 45,868.56 42,861.84
Restated profit before share of joint venture and tax 2,163.79 796.23 232.00 1,647.79
(1= 1-11)
Share of Profit/(Loss) of joint venture (net of income (2.19) 13.50 (33.43) -
tax) (1V)
Restated Profit before tax (V= 111-1V) 2,161.60 809.73 198.57 1,647.79
Tax expense, comprising:
- Current tax 634.52 289.43 319.41 983.68
- Deferred tax (credit)/charge (71.70) (58.23) 12.56 (324.77)
Total tax expense (V1) 562.82 231.20 331.97 658.91
Restated Profit/(loss) for the period / year (VII = V- 1,598.78 578.53 (133.40) 988.88
V1)
Other comprehensive income
Items that will not be reclassified to profit or loss
- Re-measurement of loss on defined benefit plans 14.70 (4.99) (2.85) (29.76)
- Income tax relating to items that will not be re- (3.72) 1.04 0.72 10.40
classified to profit and loss
Restated other comprehensive income/(loss) for the 10.98 (3.95) (2.13) (19.36)
period / year
Restated total comprehensive Income/(loss) for the 1,609.76 574.58 (135.53) 969.52
period / year
Restated earnings/(loss) per Equity Share [nominal
value of ¥ 10 (previous period/year X 10)]
Basic (%) 8.74 * 3.18 (0.75) 5.22
Diluted (%) 8.74 * 3.15 (0.75) 5.22

*not annualised for the nine months ended December
31, 2021
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SUMMARY STATEMENT OF CASH FLOWS

(R In lakhs)

PARTICULARS Nine months Year ended Year ended Year ended
ended March 31, March 31, March 31,

December 31, 2021 2020 2019

2021

A. OPERATING ACTIVITIES

Restated Profit before tax 2,161.60 809.73 198.57 1,647.79

Adjustments to reconcile profit before tax to
net cash flows:

Depreciation and amortization expense 2,275.09 3,135.91 3,278.90 2,566.21
Property, plant and equipment written off and loss 23.72 34.60 91.38 -
on sale of property, plant & equipment

Profit on disposal of property, plant and - (5.31) - -
equipment

Interest expense 1,168.93 1,689.95 1,962.89 1,611.95
Interest income (156.51) (110.34) (113.93) (96.84)
Provisions/liabilities no longer required written (79.99) (75.64) (110.59) (58.87)
back

Share of loss/(profit) of joint venture 2.19 (13.50) 33.43 -
Share options lapsed (9.41) - (18.11) (7.81)
Unrealized foreign exchange (gain) / loss (23.97) (55.00) 68.67 (22.76)
Rent waiver on lease liabilities (748.65) (1,402.22) - -
Gain on termination of lease contracts (1.09) (60.79) (83.88) -
Allowance for bad and doubtful debts/(written (59.21) (2.90) 105.38 -
back)

Allowance for bad and doubtful advances - 22.85 - -
Advances / deposits / Bad debts written off 93.33 51.76 63.50 38.41
Cash generated from operations before 4,646.03 4,019.10 5,476.21 5,678.08

working capital changes

Movements in working capital:

(Increase)/decrease in inventories (4,186.61) 2,081.89 (1,302.07) (3,453.65)
(Increase) in loans (10.69) (8.93) (0.15) (12.89)
(Increase)/decrease in other financial assets 79.74 190.49 (347.07) (511.21)
(Increase)/decrease in other assets (378.16) 808.79 (477.07) (81.60)
(Increase)/decrease in trade receivables 230.38 (315.19) (152.10) (245.99)
Increase in provisions 28.84 34.15 118.79 71.06
Increase/(decrease) in trade payables 1,249.90 21.26 426.32 (880.71)
(Decrease)/Increase in other financial liabilities 92.72 (125.14) 64.33 409.89
(Decrease)/Increase in other current liabilities 587.10 (87.47) 501.35 (348.90)
Cash flow from operations 2,339.25 6,618.95 4,308.55 624.08
Income tax paid (net) (484.18) (272.13) (610.23) (739.72)
Net cash flow from /(used in) operating 1,855.07 6,346.82 3,698.32 (115.64)
activities (A)

B. INVESTING ACTIVITIES

Acquisition of property, plant and equipment (724.72) (959.51) (1,426.43) (1,298.09)

(including intangible assets, capital work in
progress, intangible assets under development
and capital advances)

Proceeds from sale of property, plant and 19.74 15.00 78.61 0.65
equipment

Payment towards purchase of investments (75.00) - (100.00) -
Investment in bank deposits (having original (1,008.01) (74.70) (24.80) 94.06
maturity of more than three months)

Interest received 31.78 15.53 16.52 13.14
Net cash (used in) investing activities (B) (1,756.21) (1,003.68) (1,456.10) (1,190.24)
C. FINANCING ACTIVITIES

Proceeds from issue of Equity Share capital 2,644.36 - 2,100.00 2,917.98
(including premium)

Proceeds from non-current borrowings 1,665.79 1,145.89 602.17 384.10
Repayment of non-current borrowings (697.07) (848.75) (784.85) (213.32)

88



SUMMARY STATEMENT OF CASH FLOWS

(R In lakhs)
PARTICULARS Nine months Year ended Year ended | Year ended
ended March 31, March 31, March 31,
December 31, 2021 2020 2019
2021
Proceeds from current borrowings having 676.82 218.30 237.11 73.99
maturity period more than 3 months
Repayment of current borrowing having maturity (300.29) (212.60) (97.40) (64.26)
period more than 3 months
Proceeds from/repayments of current borrowings 2,131.88 (2,678.70) (88.86) 1,195.73
(net)
Payment of principal portion of lease liabilities (764.89) (474.52) (2,094.82) (1,359.85)
Interest paid on lease liabilities (754.43) (1,056.90) (1,072.25) (846.56)
Interest expense paid (390.27) (588.63) (816.48) (754.08)
Net cash flow from / (used in) financing 4,211.90 (4,495.91) (2,015.38) 1,333.73
activities (C)
NET INCREASE IN CASH AND CASH 4,310.76 847.23 226.84 27.85
EQUIVALENTS (A+B+C)
Cash and cash equivalents at the beginning of 1,830.83 983.60 756.76 728.91
the period / year
Cash and cash equivalents at the end of the 6,141.59 1,830.83 983.60 756.76
period / year
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GENERAL INFORMATION

Our Company was incorporated as a public company on November 5, 2007, as ‘Kamla Retail Limited’ under the
Companies Act, 1956, pursuant to a certificate of incorporation dated November 5, 2007, issued by the Assistant
Registrar of Companies, Punjab, Himachal Pradesh, and Chandigarh. Our Company was granted certificate for
commencement of business on November 16, 2007, by the Assistant Registrar of Companies, Punjab, Himachal
Pradesh, and Chandigarh. Subsequently, pursuant to a special resolution passed by our shareholders on March 2,
2012, the name of our Company was changed to ‘Ethos Limited’, and a fresh certificate of incorporation dated
March 5, 2012, was issued by the Registrar of Companies, Himachal Pradesh.

For details, see “History and Certain Corporate Matters’’ on page 247.

Registered Office
Plot No. 3, Sector — 111
Parwanoo — 173 220
Himachal Pradesh

Corporate Office

Kamla Centre

S.C.0. 88-89

Sector 8-C, Madhya Marg

Union Territory of Chandigarh — 160 009

Corporate Identity and Registration Number

Corporate Identity Number: U52300HP2007PLC030800

Registration Number: 030800

Address of the RoC

Registrar of Companies, Himachal Pradesh
1%t Floor, Corporate Bhawan

Plot No. 4-B, Sector 27-B

Union Territory of Chandigarh — 160 019

Board of Directors

As of the date of this Prospectus, the composition of our Board is as disclosed below:

Name Designation DIN Address

Yashovardhan Saboo Managing Director 00012158 | House No. 1, Sector 5, Union Territory of
Chandigarh — 160 008

Anil Khanna Independent Director 00012232 | House No. 515, Sector 36-B, Union
Territory of Chandigarh — 160 036

Nagarajan Subramanian Independent Director 02406548 | 2" Floor, Sanskriti 8, Dongersi Road,
Walkeshwar, Mumbai, Maharashtra — 400
006

Neelima Tripathi Independent Director 07588695 | 19, Central Lane, Bengali Market, New Delhi
—110001

Sundeep Kumar Independent Director 02750717 | A-176A, Sushant Lok Phase — I, Gurgaon,
Haryana — 122 001

Dilpreet Singh Independent Director 03042448 | House No. 1347, Chakarpur, D.L.F. Phase —
4, Block — B, Gurgaon, Haryana — 122 002

Mohaimin Altaf Independent Director 08080751 | 4D, Sagar Apartment, Tilak Marg, National
Capital Territory of New Delhi — 110 001

Manoj Gupta Executive Director 08700786 | House No. 6072, Modern Housing Complex,
Manimajra, Union Territory of Chandigarh
—160 101

Patrik Paul Hoffmann Non-Independent Director 09208027 Rue Abraham — Robert 62A, 2300 LA,
Chaux-de-Fomds, Switzerland

Chitranjan Agarwal Additional Director (Non- | 00095715 | House no. 116, Sector 18-A, Union Territory of

Independent)

Chandigarh-160 018
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For further details of our Board, see “Our Management” beginning on page 256.
Company Secretary and Compliance Officer

Anil Kumar is the Compliance Officer and the Company Secretary of our Company. His contact details are as
follows:

Anil Kumar

House No. 2241

Sector 66

Mohali, Punjab 160 059

Telephone: + (91) 9780687553

E-mail: anil.dhiman@ethoswatches.com

Investor Grievances

Investors can 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, etc.

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, UPI 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 RIBs
and individual investors with Application size of up to X 5.00 lakhs using the UPI Mechanism) in which the
amount equivalent to the Bid Amount was blocked or the UPI ID in case of RIBs using the UPI Mechanism.

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
a copy to the Registrar to the Offer. The Registrar to the Offer is required to 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 Managers where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

Emkay Global Financial Services Limited
The Ruby, 7th Floor, Senapati Bapat Marg
Dadar (West), Mumbai — 400 028

Maharashtra, India

Telephone: +91 22 66121212

E-mail: ethos.ipo@emkayglobal.com
Website: www.emkayglobal.com

Investor Grievance ID: ibg@emkayglobal.com
Contact Person: Deepak Yadav/ Pranav Nagar
SEBI Registration No.: INM000011229

InCred Capital Wealth Portfolio Managers Private Limited
12%, 12th Floor, B Wing, The Capital,

Bandra Kurla Complex, Bandra East,

Mumbai 400 051

Maharashtra, India
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Telephone: +91 22 6844 6100

E-mail: ethos.ipo@incredcapital.com

Website: www.incredsecurities.com

Investor Grievance ID: customer.grievance@incredcapital.com
Contact Person: Sreesankar R

SEBI Registration No.: INM000012865

Inter-se allocation of responsibilities among the Book Running Lead Managers

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book
Running Lead Managers:

S. No. Activities Responsibility Coordinator
1. Due diligence of the Company including its Emkay & InCred Emkay
operations/management/business plans/legal etc. Drafting
and design of the Draft Red Herring Prospectus, the Red
Herring Prospectus, Prospectus, abridged prospectus and

application form. The Lead

Managers shall ensure compliance with stipulated
requirements and completion of prescribed formalities
with the Stock Exchanges, RoC and SEBI including
finalization of Prospectus and RoC filing

2. Capital structuring with the relative components and Emkay & InCred Emkay
formalities such as type of instruments, size of issue,
allocation between primary and secondary, etc.

3. Assisting, Reviewing and approval of all statutory Emkay & InCred Emkay
advertisement
4. Reviewing and approval of all publicity material other Emkay & InCred Emkay

than statutory advertisement as mentioned above including
corporate advertising, brochure, etc. and filing of media
compliance report

5. Appointment of intermediaries - Registrar to the Offer, Emkay & InCred Emkay
advertising agency, Banker(s) to the Offer, Sponsor Bank,
printer and other intermediaries, including coordination of
all agreements to be entered into with such intermediaries

6. Preparation of road show presentation and frequently Emkay & InCred InCred
asked questions
7. International institutional marketing of the Offer, which Emkay & InCred Emkay

will cover, inter alia:

Marketing strategy;

Finalizing the list and division of investors for one-to-one
meetings; and

Finalizing road show and investor meeting schedule

8. Domestic institutional marketing of the Offer, which will Emkay & InCred InCred
cover, inter alia:

Marketing strategy;

Finalizing the list and division of investors for one-to-one
meetings; and

Finalizing road show and investor meeting schedule

9. Non-institutional marketing of the Offer, which will cover, Emkay & InCred InCred
inter alia, Finalising media, marketing and public relations
strategy including list of frequently asked questions at
retail road shows;

Finalising centres for holding conferences for brokers,
etc.;

Follow-up on distribution of publicity and Offer material
including application form, the Prospectus and deciding on
the quantum of the Offer material; and Finalising
collection centres

10. | Retail marketing of the Offer, which will cover, inter alia, Emkay & InCred Emkay
Finalising media, marketing and public relations strategy
including list of frequently asked questions at retail road
shows;

Finalising centres for holding conferences for brokers,
etc.;
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S. No.

Activities

Responsibility

Coordinator

Follow-up on distribution of publicity and Offer material
including application form, the Prospectus and deciding on
the quantum of the Offer material; and Finalising
collection centres

11.

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

Emkay & InCred

InCred

12.

Managing the book and finalization of pricing in
consultation with the Company and Selling Shareholder

Emkay & InCred

InCred

13.

Post bidding activities including management of escrow
accounts, coordinate non- institutional allocation,
coordination with Registrar, SCSBs, Sponsor Banks and
other Bankers to the Offer, intimation of allocation and
dispatch of refund to Bidders, etc. Other post-Offer
activities, which shall involve essential follow-up with
Bankers to the Offer and SCSBs to get quick estimates of
collection and advising Company about the closure of the
Offer, based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications, listing
of instruments, dispatch of certificates or demat credit and
refunds, payment of STT on behalf of the Selling
Shareholders and coordination with various agencies
connected with

the post-Offer activity such as Registrar to the Offer,
Bankers to the Offer, Sponsor Bank, SCSBs including
responsibility for underwriting arrangements, as
applicable.

Coordinating with Stock Exchanges and SEBI for
submission of all post-Offer reports including the final
post-Offer report to SEBI, release of 1% security deposit
post closure of the Offer

Emkay & InCred

InCred

Legal Counsel to the Offer

Link Legal

Aiwan-e-Ghalib Complex

Mata Sundri Lane

National Capital Territory of New Delhi — 110 002
Telephone: + 91 11 4651 1000

E-mail: project.emerge@linklegal.in

Legal Counsel to Selling Shareholders

Crawford Bayley & Co., Advocates & Solicitors
State Bank Buildings

N.G. N. Vaidya Marg Fort,

Mumbai 400 023

Maharashtra, India

Special International Legal Counsel to the Book Running Lead Managers

Duane Morris & Selvam LLP
16 Collyer Quay, #17-00
Singapore 049318

Tel: +65 6311 0030

Statutory Auditor to our Company

S.R. Batliboi & Co. LLP, Chartered Accountants
4% Floor, Office 405, World Mark-2
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Asset No. 8, IGI Airport Hospitality District
Aerocity, New Delhi — 110 037

Email: sbrc@srb.in

Telephone: 011-46819500

Firm registration number:; 301003E/E300005
Peer review number: 13326

Changes in Statutory Auditors

Particulars Date of change

Reason for change

S.R. Batliboi & Co. LLP, Chartered September 2, 2019
Accountants

4t Floor, Office 405, World Mark-2

Asset No. 8, IGI Airport Hospitality District
Aerocity, New Delhi — 110 037

Email: sbrc@srb.in

Telephone: 011-46819500

Firm registration number: 301003E/E300005
Peer review number: 13326

Appointment as Statutory Auditor

BSR & Co. LLP, Chartered Accountants June 30, 2019
Building No. 10, 8" Floor, Tower-B

DLF Cyber City, Phase — Il

Gurgaon, Haryana — 122 002

Email: gmahajan@bsraffiliates.com
Telephone: +91 124 719 1000

Firm registration number: 101248/W-100022
Peer review number: 011748

Cessation as statutory auditor due to
retirement.

Registrar to the Offer

Kfin Technologies Limited

Selenium, Tower B, Plot No- 31 and 32,
Financial District, Nanakramguda,
Serilingampally, Hyderabad, Rangareedi,
Telangana, India

Telephone: +91 40 6716 2222/ 1800 309 4001
E-mail: ethosltd@kfintech.com

Website: www.kfintech.com

Investor Grievance ID: einward.ris@kfintech.com
Contact Person: M Murali Krishna

SEBI Registration No.: INR000000221

Syndicate Members

Emkay Global Financial Services Limited
The Ruby, 7th Floor, Senapati Bapat Marg
Dadar (West), Mumbai — 400 028

Maharashtra, India

Telephone: + 91 22 6612 1212

E-mail: ethos.ipo@emkayglobal.com

Website: www.emkayglobal.com

Investor Grievance ID: ibg@emkayglobal.com
Contact Person: Yogesh Mehta

SEBI Registration No.: INZ000203933

InCred Capital Wealth Portfolio Managers Private Limited
1502, 5" Floor, B Wing, The Capital,

Bandra Kurla Complex, Bandra East,

Mumbai 400 051
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mailto:anil.gupta@srb.in

Mabharashtra, India

Telephone: +91 22 6844 6100
E-mail: ethos.ipo@incredcapital.com
Website: www.incredsecurities.com

Investor Grievance ID: customer.grievance@incredcapital.com

Contact Person: Sreesankar R
SEBI Registration No.: INZ000294632

Bankers to the Offer

Escrow Collection Bank / Refund Bank / Public Offer Account Bank

ICICI Bank Limited

Capital Market Division

5th Floor, 163, H. T. Parekh Marg,
Backbay Reclamation,

Churchgate, Mumbai,

Maharashtra- 400 020, India

Tel: + 91 22 6681 8911/23/24

E-mail: sagar.welekar@icicibank.com
Website: www.icicibank.com
Contact Person: Sagar Welekar
SEBI Registration Number: INBI00000004

Sponsor Banks

ICICI Bank Limited

Capital Market Division

5th Floor, 163, H. T. Parekh Marg
Backbay Reclamation

Churchgate, Mumbai

Mabharashtra- 400 020, India

Tel: + 91 22 6681 8911/23/24

E-mail: sagar.welekar@icicibank.com
Website: www.icicibank.com
Contact Person: Sagar Welekar
SEBI Registration Number: INBI00000004

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
Tel: +91 22 3075 2927/2928/2914

Email: tushar.gavankar@hdfcbank.com,
siddharth.jadhav@hdfcbank.com,
prasanna.uchil@hdfcbank.com,
neerav.desai@hdfcbank.com

Website: www.hdfchank.com

Contact Person: Tushar Gavankar, Siddharth
Jadhav, Prasanna Uchil, Neerav Desai

SEBI Registration Number: INB10000006

AXxis Bank Limited

| Fortune 2000, Ground Floor

Bandra Kurla Complex, Bandra East,
Mumbai, Maharashtra- 400 051, India

Tel: +91 22 61483110

E-mail: bkc.operationshead@axisbank.com
Website: www.axisbank.com

Contact Person: Naina Mochrela

SEBI Registration Number: INBI00000017

Kotak Mahindra Bank Limited

Kotak Infiniti, 6th Floor, Building No. 21, Infinity
Park Off Western Express Highway Genera AK
Vaidya Marg, Malad (East)

Mumbai, Maharashtra- 400 097 India

Tel: +91 22 6605 6588

Email: cmsipo@kotak.com

Website: www.kotak.com

Contact Person: Kushal Patankar

SEBI Registration Number: INBI000000927
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Banker(s) to our Company
HDFC Bank Limited

IDBI Bank S.C.0. -74-75, Sector 8C, Union Territory of Chandigarh,
S.C.0.-72-73, Sector-17 B, C Union Territory of 160018

Chandigarh Telephone: +91 9888333363

Telephone: +91 172 5059730 Email: sanketk.sharma@hdfcbhank.com

Email: Nikunj.bharti@idbi.co.in

Bank of Maharashtra Jammu & Kashmir Bank Limited
45/47 Janamangal M S Marg Fort Phase 2, Sector 54 Mohali, Punjab
Mumbai, Maharashtra 400001 Telephone: + 91 9796400133
Telephone: +91 22-22677852 Email: mohali@jkbmail.com

Email: bom2@mahabank.co.in
Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available 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 RIB using the UPI Mechanism), not Bidding through Syndicate/Sub Syndicate or through a
Registered Broker, RTA or CDP may submit the Bid cum Application Forms, 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 and mobile applications enabled for UPI Mechanism

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

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor and RIBs) 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 (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and
updated from time to time or any other website 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 https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as
updated from time to time or any other website prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker 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 Designhated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at

https://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx and
https://www.nseindia.com/products/consent/equities/ipos/asba-procedures.htm, as updated from time to time.
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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, is provided on the website of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

Expert to the Offer
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated May 25, 2022, from S.R. Batliboi & Co. LLP, Chartered
Accountants, to include their name as required under section 26 (1) of the Companies Act, 2013 read with SEBI
ICDR Regulations, in this Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act to
the extent and in their capacity as our Statutory Auditor, and in respect of their (i) examination report, dated April
7, 2022 on our Restated Consolidated Summary Statements; and (ii) their report dated April 26, 2022 on the
Statement of Special Tax Benefits in this Prospectus and such consent has not been withdrawn as on the date of
this Prospectus.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated May 6, 2022 from Predecessor Auditor i.e. BS R & Co. LLP,
Chartered Accountants, to include their name as required under section 26 (1) of the Companies Act, 2013 read
with SEBI ICDR Regulations, in this Prospectus, and as an “expert” as defined under section 2(38) of the
Companies Act to the extent and in their capacity as our Predecessor Auditor, and in respect of their examination
report, dated April 7, 2022 on our Restated Consolidated Summary Statements for Financial Year, 2018-19 and
such consent has not been withdrawn as on the date of this Prospectus.

Our Company has received written consent dated January 15, 2022 from B K S & Co., Chartered Accountants to
include their name in this Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act to
the extent and in their capacity as independent chartered accountant and such consent has not been withdrawn as
on the date of this Prospectus.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.
Monitoring Agency

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed Crisil Ratings Limited as
a monitoring agency for monitoring the utilisation of the Net Proceeds. Our Board and/or Audit Committee and
the monitoring agency will monitor the utilisation of the Net Proceeds and submit the report required under
Regulation 41(2) of the SEBI ICDR Regulations. Details of the Monitoring Agency are as follows:

Monitoring Agency

Crisil Ratings Limited
Address: Plot 46, Sector 44
Opp. PF Office

Gurugram, Haryana-122 003

Tel No. - +91 98576 97986, +91 124 6722 000
Email: chandan.vatsall@crisil.com
Website: www.crsilratings.com

Contact Person: Chandan Vatsal
SEBI Registration No.: IN/CRA/001/1999

Appraising Entity

None of the Objects of the Offer for which the Net Proceeds will be utilized have been appraised by any agency.
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Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.

IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the Offer.
Debenture Trustees

As this is an offer of Equity Shares, no debenture trustee has been appointed for the Offer.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Filing of the Offer Documents

A copy of the Draft Red Herring Prospectus was filed electronically on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in/intermediary/index.html, in accordance with SEBI circular bearing reference
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, and Regulation 25(8) of the SEBI ICDR
Regulations.

A copy of the Red Herring Prospectus, along with the material contracts and documents was filed under Section
32 of the Companies Act with the RoC and a copy of the Prospectus will be filed with the RoC, under Section 26

of the Companies Act at its office and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do. (address of the RoC mentioned above).

A copy of the Red Herring Prospectus has been filed through the SEBI Intermediary Portal at
https://sipotal.sebi.gov.in, in accordance with SEBI circular bearing reference
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018 and has been emailed to SEBI 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.”

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

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Forms (and the Revision Forms) within the Price
Band, which was decided by our Company and Selling Shareholders, as per applicable law in consultation with
the Book Running Lead Managers, and was advertised in all editions of the Financial Express English national
daily newspaper, all, editions of the Jansatta Hindi daily newspaper and Shimla Edition of Himachal Times, a
local Hindi Newspaper of Himachal Pradesh (Hindi also being the regional language of Himachal Pradesh where
our Registered Office is located), each with wide circulation, at least two Working Days prior to the Bid/Offer
Opening Date and was made available to the Stock Exchanges for the purpose of uploading on their respective
websites. The Offer Price was be determined by our Company and Selling Shareholders in consultation with the
Book Running Lead Managers after the Bid/Offer Closing Date. For further details, see “Offer Procedure” on
page 479.

All Bidders, other than Anchor Investors, were required to participate in the Offer mandatorily through
the ASBA by providing the details of their respective bank accounts in which the corresponding Bid
Amount was blocked by the SCSBs and Sponsor Bank, as the case may be. Anchor Investors were not
permitted to participate in the Offer through the ASBA process. Retail Individual Investors were required
to participate through the ASBA process by either (a) providing the details of their respective ASBA
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Account in which the corresponding Bid Amount was blocked by the SCSBs or, (b) through the UPI
Mechanism.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the Net QIB Portion and Non-
Institutional Bidders bidding in the Non-Institutional Portion were 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 (subject to the Bid Amount being up to % 2,00,000) could revise their Bids during the
Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. Further, Anchor Investors
could not withdraw their Bids after the Anchor Investor Bidding Date. Further, allocation to QIBs in the
Net QIB Portion was on a proportionate basis and allocation to Anchor Investors in the Anchor Investor
Portion was on a discretionary basis.

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

Bidders were required to note that the Offer is also subject to obtaining (i) final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our
Company shall apply for after Allotment within six Working Days of the Bid/Offer Closing Date or such other
time period as prescribed under applicable law.

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on
pages 474 and 479, respectively.

Illustration of Book Building Process

For an illustration of the Book Building Process, see “Offer Procedure” on page 479.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus
with the RoC, our Company and the Selling Shareholders will enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. It is proposed that pursuant to the
terms of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to

certain conditions to closing, specified therein.

The Underwriting Agreement is dated May 24, 2022. The Underwriters have indicated their intention to
underwrite the following number of Equity Shares:

Name, address, telephone number and e-mail Indicative number of Amount
address of the Underwriters Equity Shares to be Underwritten (% in
underwritten lakhs)

Emkay Global Financial Services Limited
The Ruby, 7th Floor, Senapati Bapat Marg
Dadar (West), Mumbai — 400 028 22,90,750 20,112.79
Mabharashtra, India

Telephone: +91 22 66121212

E-mail: ethos.ipo@emkayglobal.com

Website: www.emkayglobal.com

Investor Grievance ID: ibg@emkayglobal.com
Contact Person: Deepak Yadav/ Pranav Nagar
SEBI Registration No.: INM000011229

InCred Capital Wealth Portfolio Managers Private
Limited

1203, 12th Floor, B Wing, The Capital, 22,90,750 20,112.79
Bandra Kurla Complex, Bandra East,
Mumbai 400 051
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Maharashtra, India

Telephone: +91 22 6844 6100

E-mail: ethos.ipo@incredcapital.com
Website: www.incredsecurities.com
Investor Grievance ID:
customer.grievance@incredcapital.com
Contact Person: Sreesankar R

SEBI Registration No.: INM000012865
Total 45,81,500 40,225.58

The above-mentioned is indicative underwriting and will be finalised after determination of Offer Price and actual
allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made to our Company 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 registered as brokers with the
Stock Exchange(s). Our Board, at its meeting held on May 24, 2022, has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set
forth in the table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with
respect to the Equity Shares allocated to investors respectively procured by them in accordance with the
Underwriting Agreement. In the event of any default in payment, the respective Underwriter, in addition to other
obligations defined in the Underwriting Agreement, will also be required to procure subscribers for or subscribe
to the Equity Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement.

The Underwriting Agreement has not been executed as on the date of this Prospectus and will be executed after
determination of the Offer Price and allocation of Equity Shares, but prior to filing 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.
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CAPITAL STRUCTURE

Our Company’s share capital, as of the date of this Prospectus, is disclosed below.

Aggregate value at face Aggregate value at Offer
value of the Shares ) price )

AUTHORIZED SHARE CAPITALY”

3,07,00,000 Equity Shares of Z 10 each 30,70,00,000 -

5,76,924 14%CCCPS 7,50,00,120 -

12,00,000 12%CCCPS 13,20,00,000 -

10,00,000 12%-NCRPS 10,00,00,000 -

Total 61,40,00,120 -

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL BEFORE THE OFFER®

1,90,78,163 Equity Shares of % 10 each 19,07,81,630

Total 19,07,81,630 -

OFFER IN TERMS OF THIS PROSPECTUS

Offer of 45,81,500 * Equity Shares aggregating 45,81,500* 4,02,25,57,000 *

to X 40,226 * lakhs of which

Fresh Issue of 42,71,070* Equity Shares 4,27,10,700* 374,99,99,460*

Offer for Sale of 3,10,430 Equity Shares® 3,10,430* 27,25,57,540 *
4, ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL AFTER THIS OFFER

2,33,49,233* Equity Shares of ¥ 10 each 23,34,92,330* 20,50,06,26,574*
5. | SECURITIES PREMIUM ACCOUNT |

Before the Offer (% in lakhs) 18,006.46

After the Offer (R in lakhs) 55,079.35*

* Subject to finalisation of basis of allotment
(1) For details in relation to the changes in the authorized share capital of our Company, see “History and Certain Corporate
Matters — Amendments to the Memorandum of Association in the last ten (10) years” on page 248.

(2) Our Company, in consultation with the BRLMSs, has undertaken a Pre-IPO placement of 3,02,663 Equity Shares
aggregating to ¥ 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating

up to T 40,000 lakhs, has been reduced by < 2,500 lakhs pursuant to the Pre-IPO Placement, and accordingly, the Fresh
Issue is of ¥ 37,500 lakhs. Our Company has informed all the Pre-1PO investors/buyers that the Offer may or may not be
successful and the Equity Shares of our Company may or may not get listed.

(3) 11,08,037 Equity Shares were offered under Offer by Selling Shareholders out of which 3,10,430 Equity
Shares were accepted proportionately under the Offer for allotment. For details of the Equity Shares offered

by the Selling shareholders, please refer to Annexure A.

Notes to Capital Structure

1. Share Capital History of our Company

@ History of Equity Share Capital of our Company:
Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€3) (€3] Shares
November | 10,00,000 | 10.00 10.00 Initial Cash 10,00,0 | 1,00,00,00 | Allotment of
5, 2007 subscription to 00 0.00 10,00,000 Equity
the MOA Shares to 7
subscribers ie.
KDDL  Limited
(9,99,994 Equity
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Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€39) ® Shares
Shares), Rajendra
Kumar Saboo (1
Equity Share),
Yashovardhan
Saboo (1 Equity
Share), Usha Devi
Saboo (1 Equity
Share), Anuradha
Saboo (1 Equity
Share), Pranav
Shankar Saboo (1
Equity Share),
Satvika Saboo (1
Equity Share).
July 30, | 5,00,000 | 10.00 10.00 Preferential Cash 15,00,0 | 1,50,00,00 | KDDL Limited
2008 Allotment 00 0.00
October 40,04,085 | 10.00 10.00 | Allotment of | Cash 55,04,0 | 5,50,40,85 | KDDL Limited
30, 2008 Equity Shares 85 0.00
pursuant to
scheme of
arrangement
between
KDDL
Limited and
Ethos Limited
February 5,88,236 10.00 85.00 Allotment of | Cash 60,92,3 6,09,23,21 | Y Satish
14, 2009 Equity Shares 21 0.00
on conversion
of zero-coupon
convertible
warrants at a
premium of %
75/- each in the
ratio of 1:2
March 16, | 7,51,875 10.00 66.50 Preferential Cash 68,44,1 6,84,41,96 | Y Satish
2009 Allotment 96 0.00
July 9, | 50,000 10.00 22.50 Preferential Cash 68,94,1 | 6,89,41,96 | Allotment of
2009 Allotment 96 0.00 50,000 Equity
Shares 3 allottees
i.e. C Raja Sekhar
(10,000  Equity
Shares), P.
Rajendran (13,334
Equity  Shares)
and Nagarajan
Subramanian
(26,666  Equity
Shares)
March 13, | 5,910 10.00 22.50 Preferential Cash 69,00,1 6,90,01,06 | Karan Singh
2010 Allotment 06 0.00 Bhandari
March 29, | 17,00,000 | 10.00 10.00 Preferential Cash 86,00,1 8,60,01,06 | Mahen
2010 Allotment 06 0.00 Distribution
Limited
August 9,55,567 | 10.00 | 73.50 Preferential Cash 95,55,6 | 9,55,56,73 | Velocity Real
12,2010 Allotment 73 0.00 Estate Private
Limited
June 29, | 13,83,333 | 10.00 10.00 Allotment of | Consideration | 1,09,39, | 10,93,90,0 | KDDL Limited
2011 Equity Shares | other than | 006 60.00

pursuant to the

cash
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Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€39) ® Shares
order dated
November 2,
2010, and
order dated
March 3, 2011,
by Hon’ble
High Court of
Delhi
approving
scheme of
arrangement to
amalgamate
Mahen
Boutique
Limited with
our Company
February 5,54,635 | 10.00 100.00 | Allotment Cash 1,14,93, | 11,49,36,4 | Allotment of
08, 2012 under  rights 641 10.00 5,54,635 Equity
issue Shares to 5
allottees i. e.
Mahen
Distribution
Limited (5,51,010
Equity Shares), C.
Raja Sekhar (556
Equity Shares), P.
Rajendran (741
Equity Shares), N.
Subramanian
(2000 Equity
Shares) and Karan
Singh  Bhandari
(328 Equity
Shares)
August 10,000 10.00 100.00 | Allotment Cash 1,15,03, | 11,50,36,4 | Allotment of
25,2014 pursuant to 641 10.00 10,000 Equity
ESOP  under Shares to 7
ESOP 2011 allotees i. e. C.
Raja Sekhar
(2,500 Equity
Shares),  Manoj
Gupta (2000
Equity  Shares),
Varun Gupta
(1,250 Equity
Shares), Parikshit
Somani (1,125
Equity  Shares),
Sandeep Dutta
(1,125 Equity
Shares), Juhi
Chaturvedi (1,125
Equity  Shares)
and Rishabh
Saxena (875
Equity Shares).
August 8,500 10.00 100.00 | Allotment Cash 1,15,12, | 11,51,21,4 | Allotment of
28,2014 pursuant to 141 10.00 8,500 Equity
ESOP  under Shares to 6
ESOP 2011 allotees i.e.
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Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€39) ® Shares
P.Rajendran
(2,500 Equity
Shares), Sunil
Mathew (1,500
Equity  Shares),
Asif Nagariya
(1,500 Equity
Shares),
Varundeep (1,125
Equity Shares), A.
Victor  Solomon
(1,000 Equity
Shares),  Hinesh
Kishor  Kotecha
(875 Equity
Shares
December | 19,230 10.00 | 65.00 | Allotment Cash 1,15,31, | 11,53,13,7 | Randeep  Singh
16, 2014 pursuant  to 371 10.00 Arneja
conversion of
12%COCPS
July 29, | 2,79,720 | 10.00 143.00 | Preferential Cash 1,18,11, | 11,81,10,9 | KDDL Limited
2015 Allotment 091 10.00
October 7, | 56,000 10.00 100.00 | Allotment 1,18,67, | 11,86,70,9 | Please refer to
2015 pursuant to 091 10.00 footnote no. 1
exercise of
ESOP  under
ESOP 2011®
November | 2,79,720 10.00 143.00 | Preferential 1,21,46, | 12,14,68,1 | KDDL Limited
6, 2015 Allotment 811 10.00
February 2,09,990 | 10.00 143.00 | Preferential Cash 1,23,56, | 12,35,68,0 | Allotment of
17, 2016 Allotment 801 10.00 2,09,990 Equity
Shares to 2
allotees i.e. KDDL
Limited (2,09,790
Equity Shares)
and C. Raja
Sekhar (200
Equity Shares)
May 3, | 2,79,720 | 10.00 143.00 | Preferential Cash 1,26,36, | 12,63,65,2 | KDDL Limited
2016 Allotment 521 10.00
December | 3,54,609 10.00 141.00 | Preferential Cash 1,29,91, | 12,99,11,3 | KDDL Limited
7,2016 Allotment 130 00.00
March 31, | 2,12,765 | 10.00 141.00 | Preferential Cash 1,32,03, | 13,20,38,9 | KDDL Limited
2017 Allotment 895 50.00
August 1, | 2,95,463 | 10.00 110.00 | Allotment Cash 1,34,99, | 13,49,93,5 | Please refer to
2017 pursuant to 358 80.00 footnote no. 2.
conversion of
12% CCCPS®@
September | 4,40,910 10.00 110.00 | Allotment Cash 1,39,40, | 13,94,02,6 | Please refer to
8, 2017 pursuant to 268 80.00 footnote no. 3.
conversion of
12% CCCPS®
September | 4,96,453 | 10.00 141.00 | Preferential Cash 1,44,36, | 14,43,67,2 | KDDL Limited
22,2017 Allotment 721 10.00
December | 3,63,637 10.00 110.00 | Allotment Cash 1,48,00, | 14,80,03,5 | Allotment of
4,2017 pursuant to 358 80.00 3,63,637  Equity

conversion of
12% CCCPS

Shares to 2
allotees i.e. Saboo
Ventures LLP
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Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€39) ® Shares
(90,909  Equity
Shares) and Pulkit
Sekhsaria
(2,72,728 Equity
Shares).
February 21,250 10.00 120.00 | Allotment Cash 1,48,21, | 14,82,16,0 | Allotment of
5, 2018 pursuant to 608 80.00 21,250 Equity
Ethos ESOP Shares 2 allottees
2013 to Yashovardhan
Saboo (15,000
Equity  Shares)
and Anil Khanna
(6,250 Equity
Shares) pursuant
to Ethos ESOP
2013
March 29, | 10,86,956 | 10.00 138.00 | Preferential Cash 1,59,08, | 15,90,85,6 | KDDL Limited
2018 Allotment 564 40.00
July 24, 8,21,917 | 10.00 292.00 | Preferential Cash 1,67,30, | 16,73,04,8 | Allotment of
2018 Allotment 481 10.00 8,21,917 Equity
Shares to 3
allottees ie.
Siddharth lyer
(4,79,452 Equity
Shares), Rahul
Kayan (2,39,726
Equity  Shares),
Global Media
Ventures India
Private  Limited
(1,02,739 Equity
Shares).
January 3, | 1,71,232 | 10.00 292.00 | Preferential Cash 1,69,01, | 16,90,17,1 | KDDL Limited
2019 Allotment 713 30.00
May 4, | 15,000 10.00 120.00 | Allotment Cash 1,69,16, | 16,91,67,1 | Jai Vardhan Saboo
2019 pursuant to 713 30.00
Ethos ESOP
2013
May 4, | 1,71,232 | 10.00 292.00 | Preferential Cash 1,70,87, | 17,08,79,4 | KDDL Limited
2019 Allotment 945 50.00
May 28, | 1,71,232 | 10.00 292.00 | Preferential Cash 1,72,59, | 17,25,91,7 | KDDL Limited
2019 Allotment 177 70.00
July 13, | 3,76,712 | 10.00 | 292.00 | Preferential Cash 1,76,35, | 17,63,58,8 | KDDL Limited
2019 Allotment 889 90.00
November | 2,32,395 | 10.00 130.00 | Allotment of | Cash 1,78,68, | 17,86,82,8 | Please refer
6, 2019 Equity Shares 284 40.00 footnote no. 4
pursuant to
conversion of
14%CCCPS®
November | 2,38,463 | 10.00 130.00 | Allotment Cash 1,81,06, | 18,10,67,4 | Allotment of
14,2019 pursuant to 747 70.00 2,38,463  Equity

conversion of
14%CCCPS

Shares to 4
allotees i.e. Sixth
Sense India
Opportunities-I
(2,00,000 Equity
Shares),
Yashovardhan

105



Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€39) ® Shares
Saboo (19,231
Equity  Shares),
Anuradha Saboo
(11,539  Equity
Shares), Rajendra
Kumar Saboo
(7,693 Equity
Shares) pursuant
to conversion of
14%CCCPS of %
130 each.
November | 19,230 10.00 130.00 | Allotment Cash 1,81,25, | 18,12,59,7 | KDDL Limited
25,2019 pursuant to 977 70.00
conversion of
14%CCCPS
December | 86,835 10.00 130.00 | Allotment Cash 1,82,12, | 18,21,28,1 | Allotment of
17,2019 pursuant to 812 20.00 86,835 Equity
conversion of Shares to 2
14%CCCPS allotees i.e. Nikhil
Vora (38,462
Equity  Shares)
and Sixth Sense
India
Opportunities-I
(48,373  Equity
Shares
July 31, | 36,250 10.00 120.00 | Allotment Cash 1,82,49, | 18,24,90,6 | Allotment of
2021 pursuant to 062 20.00 36,250 Equity
Ethos ESOP Shares to 3
2013 allottees i. e.
Yashovardhan
Saboo (15,000
Equity Shares), Jai
Vardhan  Saboo
(15,000  Equity
Shares) and
Nagarajan
Subramanian
(6,250 Equity
Shares)
August 32,250 10.00 120.00 | Allotment Cash 1,82,81, | 18,28,13,1 | Allotment of
10, 2021 pursuant to 312 20.00 32,250 Equity
Ethos ESOP Shares to 4
2013 allottees i. e. Anil
Khanna (6,250
Equity  Shares),
Manoj Gupta
(10,000  Equity
Shares), Sayed
Mohammed Zaki
(3,500 Equity
Shares) and C.
Raja Sekhar (12,
500 Equity
Shares).
August 36, 250 10.00 120.00 | Allotment Cash 1,83,17, | 18,31,75,6 | Please refer to foot
17,2021 pursuant to 562 20.00 note no. 5.
Ethos ESOP
20130
December | 4,57,938 10.00 550.00 | Right Issue® Cash 1,87,75, | 18,77,55,0 | Please refer to
1, 2021 500 00.00 footnote no. 6.
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Date of Number Face Issue Reason Nature of Cumul | Cumulati Details of the
allotment | of Equity | value price | for/Nature of | consideration ative ve paid- Allottees
of Equity Shares per per allotment number | up Equity
Shares allotted | Equity | Equity of Share
Share | Share Equity | capital (%)
(€39) ® Shares
March 28, | 3,02,663 10.00 826.00 | Pre-IPO Cash 1,90,78, | 19,07,81,6 | Abakkus Growth
2022 Placement 163 30.00 Fund — 2, a SEBI
registered
Category 11
Alternative
Investment Fund
@ Allotment of 56,000 shares to 14 allotees i.e. C. Raja Sekhar (7,500 Equity Shares), P.Rajendran (7,500 Equity

Shares),Manoj Gupta(6,000 Equity Shares), Asif Nagariya (4,500 Equity Shares), Sunil Mathew(4,500 Equity
Shares), A. Victor Solomon (3,500 Equity Shares), Juhi Chaturvedi (3,375 Equity Shares), Sandeep Dutta (3,375
Equity Shares), Varundeep (3,375 Equity Shares), Parikshit Somani (3,375 Equity Shares), Hinesh Kishor Kotecha
(2,625 Equity Shares), Rishabh Saxena (2,625 Equity Shares), B. Venkata Krishnan(2,500 Equity Shares) and Varun
Gupta (1,250 Equity Shares).

@ Allotment of 2,95,463 Equity Shares to 7 allotees i.e. Nishi Kaul (36,365 Equity Shares), H.N Kaul HUF (27,275
Equity Shares), Sanjay Kaul HUF (27,275 Equity Shares), Mehak Finpro (India) Private Limited (90,910 Equity
Shares), Nagarajan Subramanian (22,728 Equity Shares), Rajendra Kumar Saboo (45,455 Equity Shares), and
Yashovardhan Saboo (45,455 Equity Shares) by way of conversion of 12%CCCPS of ¥ 110 each.

@) Allotment of 4,40,810 Equity Shares to 7 allotees i.e. KDDL Limited (1,36,363 Equity Shares), Rajendra Kumar
Saboo (45,455 Equity Shares), Yashovardhan Saboo(45,445 Equity Shares), Anuradha Saboo (22,728 Equity
Shares), Ganga Properties Private Limited (1,00,000 Equity Shares), Subhash Chander Kohli (10 Equity Shares)
and Ritu Prashant Khemka (90,909 Equity Shares) pursuant to conversion of 12%CCCPS of ¥ 110 each.

@ Allotment of 2,32,395 Equity Shares to 11 allottees i.e. Nikhil Vora (77,000 Equity Shares), VBL Innovations Private
Limited (20,000 Equity Shares), Narendra Kumar Mohatta (19,240 Equity Shares), Nagarajan Subramanian
(19,231 Equity Shares), Harsh Vardhan Bhuwalka (5,000 Equity Shares), Anand Vardhan Bhuwalka (5,000 Equity
Shares), Manju Bhuwalka (5,000 Equity Shares), Shalini Bhuwalka (5,000 Equity Shares), Dream Digital
Technology Private Limited (7,693 Equity Shares), Anuradha Saboo (30,769 Equity Shares), Rajendra Kumar Saboo
(38,462 Equity Shares) pursuant to conversion of 14%CCCPS of ¥ 130 each.

©) Allotment of 36,250 Equity Shares to 9 allottees i. e. Nagarajan Subramanian (6,250 Equity Shares), Juhi Chaturvedi
(6,500 Equity Shares), Sandeep Dutta (2,500 Equity Shares), Sparsh Arun (3,500 Equity Shares), Parikshit Somani
(2,000 Equity Shares), Hinesh Kotecha (5,000 Equity Shares), Darpan Bagai (3,500 Equity Shares), B. Venkata
Krishnan (4,500 Equity Shares) and Parkash Chander Sharma (2,500 Equity Shares).

® Allotment of 4,57,938 Equity Shares to 34 allottees i.e. KDDL Limited (3,59,442 Equity Shares), Yashovardhan
Saboo (9,955 Equity Shares), Anuradha Saboo (2,920 Equity Shares), Jai Vardhan Saboo(2,625 Equity Shares),
Saboo Ventures LLP (9,526 Equity Shares), Dream Digital Technology Private Limited ( 192 Equity Shares), VBL
Innovations Private Limited ( 500 Equity Shares), H V Bhuwalka (125 Equity Shares), A V Bhuwalka (125 Equity
Shares), Manju Bhuwalka (125 Equity Shares), Shalini Bhuwalka (125 Equity Shares), Alchemy Capital
Management (P) Ltd. (12,500 Equity Shares), Nikhil Vora (1,939 Equity Shares), Hiren Ved and Tejal Ved (1,563
Equity Shares), C. Raja Sekhar (576 Equity Shares), P. Rajendran, (352 Equity Shares), Hinesh Kotecha (125 Equity
Shares), Sparsh Arun (88 Equity Shares), Sudeep Budhiraja (499 Equity Shares), Shashi Bhushan Budhiraja (323
Equity Shares), Global Media Ventures India Private Limited (2,568 Equity Shares), Siddharth lyer (12,317 Equity
Shares), Manoj Gupta (250 Equity Shares), Juhi Chaturvedi (163 Equity Shares), Neha Sanghvi and Lashit Sanghvi
(3,211 Equity Shares), Anil Khanna ( 322 Equity Shares), Parikshit Somani ( 51 Equity Shares), Narendra Kumar
Mohatta and Pushpa Manjari Mohatta (494 Equity Shares), Mukul Mahavir Agrawal (23,145 Equity Shares),
Nagarajan Subramanian (2,078 Equity Shares), Hachi Advisors LLP (625 Equity Shares), Lalita Kayan (5,993
Equity Shares), Mehul Patel (642 Equity Shares) and Team India Managers Limited ( 2,454 Equity Shares).

Note: In the last three financial years there has been no split or consolidation of the Equity Shares of our Company.

Preference Share Capital

The history of the Preference Share capital of our Company is set forth in the table below:

Date of Number Face value Issue Nature | Reason | Cumulati | Cumula | Details of the Allottees

allotment of per price per of for ve tive

Preferen Preference Preferenc | conside | allotme number paid —
ce Share %) e Share ration nt of up

Shares ® Preferenc | Prefere
allotted e Shares nce

Share

capital
®)

12% redeemable preference shares (cumulative with one year term) of face value T100 each
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Date of Number Face value Issue Nature | Reason | Cumulati | Cumula | Details of the Allottees
allotment of per price per of for ve tive
Preferen Preference Preferenc | conside | allotme number paid —
ce Share %) e Share ration nt of up
Shares ® Preferenc | Prefere
allotted e Shares nce
Share
capital
Q)
August 24, 3,00,000 100 100 Cash Preferen | 3,00,000 | 3,00,00, KDDL Limited
2016 tial 000
Allotme
nt
August 23, | (3,00,00 100 100 Cash Redemp 0 0 NA®
2017 0)* tion of
12%
redeema
ble
preferen
ce
shares
(cumula
tive with
one year
term)

12% cumulative optionally convertible preference shares of face value 65 each (12% COCPS)

December 69,228 65 65 Cash Preferen 69,228 44,9982 | Allotment of 69,228
16, 2009 tial 0 12%COCPS to 3 allotees
Allotme i.e. Randeep Singh Arneja
nt (38,460 preference
shares), Hemant K. Arora
(15,384 preference shares)
and Indra Arora (15, 384
preference shares).
December (49,998)" 65 65 Cash (Redem 19,230 12,49,95 NA®
16, 2014 ption of 0
12%CO
CPS)
December (19,230) 10 65 Cash Convers 0 0 Randeep Singh Arneja
16, 2014 * ion of
12%CO
CPS
12%-cumulative compulsorily convertible preference shares of face value T 110 each (12%CCCPS)
July 27, 2,95,463 110 110 Cash Preferen 2,95,463 3,25,00, | Please refer to foot note
2012 tial 930 no. 3.
Allotme
nt®
August 3, 3,50,001 110 110 Cash Preferen | 6,45,464 | 7,10,01, | Allotment of 3,50,001
2012 tial 040 12%CCCPS to 5 allotees i.
Allotme e. KDDL Limited
nt (1,36,363 preference

shares), Rajendra Kumar
Saboo (45,455 preference
shares),  Yashovardhan
Saboo (45,455 preference
shares), Anuradha Saboo
(22,728 preference
shares), Ganga Properties
Private Limited (1,00,000
preference shares)
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Date of Number Face value Issue Nature | Reason | Cumulati | Cumula | Details of the Allottees
allotment of per price per of for ve tive
Preferen Preference Preferenc | conside | allotme number paid —
ce Share %) e Share ration nt of up
Shares ® Preferenc | Prefere
allotted e Shares nce
Share
capital
Q)
September 90,909 110 110 Cash Preferen | 7,36,373 | 8,10,01, Walnut Partners LLP
11, 2012 tial 030
Allotme
nt
October 17, 90,909 110 110 Cash Preferen 8,27,282 9,10,01, Walnut Partners LLP
2012 tial 020
Allotme
nt
November 2,72,728 110 110 Cash Preferen | 11,00,010 | 12,10,01 Pulkit Sekharia
26, 2012 tial ,100
Allotme
nt(10
August 1, (2,95, 10 110 Cash Convers | 8,04,547 | 8,85,00, Please refer footnote no.
2017 463)" ion of 170 4.
12%CC
CPS®
September (4,40,91 10 110 Cash Convers 3,63,637 4,00,00, Please refer footnote no.
8, 2017 0)* ion of 070 5.
12%CC
CPS®)
December (3,63,63 10 110 Cash Convers 0 0 3,63,637 12%CCCPS held
4, 2017 7* ion of by Saboo Ventures LLP
12%CC (90,909 preference shares)
CPS(®d) and  Pulkit  Sekhsaria
(2,72,728 preference
shares) were converted to
Equity Shares

14%-cumulative compuls

ory convertible preference shares of face value ¥ 130 each (14%CCCPS)

November 2,32,395 130 130 Cash Preferen 2,32,395 3,02,11, | Please refer foot note no.
07, 2014 tial 350 6.
Allotme
nt®
November 2,38,463 130 130 Cash Preferen 4,70,858 6,12,11, | Allotment of 2,38,463
15, 2014 tial 540 14%CCCPS to 4 allotees
Allotme i.e. Sixth Sense India
nt Opportunities-1 (2,00,000
preference shares),
Yashovardhan Saboo
(19,231 preference
shares), Anuradha Saboo
(11,539 preference shares)
and  Rajinder Kumar
Saboo (7,693 preference
shares)
November 19,230 130 130 Cash Preferen 4,90,088 6,37,11, KDDL Limited
25,2014 tial 440
Allotme
nt
December 86,835 130 130 Cash Preferen 5,76,923 7,49,99, | Allotment of 86,835
18, 2014 tial 990 14%CCCPS to 2 allottees
Allotme i.e. Nikhil Vora (38,462
nt preference shares) and
Sixth Sense India
opportunities  1(48,373

preference shares).
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Date of Number Face value Issue Nature | Reason | Cumulati | Cumula | Details of the Allottees
allotment of per price per of for ve tive
Preferen Preference Preferenc | conside | allotme number paid —
ce Share %) e Share ration nt of up
Shares ® Preferenc | Prefere
allotted e Shares nce
Share
capital
®)
November (2,32,39 10 130 Cash Convers | 3,44,528 | 4,47,88, | Please refer foot note no.
6, 2019 5)* ion of 640 7.
14%CC
CPS™
November (2,38,46 10 130 Cash Convers 1,06,065 1,37,88, | 2,38,463 14%CCCPS held
14, 2019 3)* ion of 450 by Sixth Sense India
14%CC Opportunities-1 (2,00,000
CPS preference shares),
Yashovardhan Saboo
(19,231 preference
shares), Anuradha Saboo
(11,539 preference shares)
and Rajendra Kumar
Saboo (7,693 preference
shares) were converted to
Equity Shares.
November (19,230) 10 130 Cash Convers 86,835 1,12,88, KDDL limited
25,2019 * ion of 550
14%CC
CPS
December (86,835) 10 130 Cash Convers 0 0 86,835 14%CCCPS held
17, 2019 * ion of by Nikhil Vora (38,462
14%CC preference shares) and
CPS Sixth Sense India
Opportunities-l (48,373
preference shares) were
converted to
Shares.

* For details of conversion and redemption of the preference shares into Equity Shares, please refer to ‘History of Equity
Share Capital of Our Company’ under 'Capital Structure’ on page 101.

()
@

®

©

®

®

U]

Redemption of 3,00,000 12% redeemable preference shares (cumulative with 1 year term) by KDDL Limited.
Redemption of 12%COCPS by 3 allotees i.e Hemant Kumar (15,384 preference shares), Indra Arora (15,384
preference shares) and Randeep Singh Arneja (19,230 preference shares).

Allotment of 2,95,463 12%CCCPS to 7 allotees i.e. Suman Kumar Kawatra and Vinita Kawatra (45,455 preference
shares), Nishi Kaul and Sanjay Kaul (36,365 preference shares), HN Kaul HUF (27,275 preference shares), Sanjay
Kaul HUF (27,275 preference shares), Perfect Homfin Private Limited (45,455 preference shares),Mehak Finpro
() Private Limited (90,910 preference shares), Nagarajan Subramanian and Gita Nagarajan (22,728 preference
shares).

2,95,463 12%CCCPS held by Nishi Kaul (36,365 preference shares), H.N Kaul (27,275 preference shares), Sanjay
Kaul (27,275 preference shares), Mehak Finpro (India) Private Limited (90,910 preference shares), Nagarajan
Subramanian (22,728 preference shares), Rajendra Kumar Saboo (45,455 preference shares) and Yashovardhan
Saboo (45,455 preference shares) were converted to Equity Shares.

4,40,910 12% CCCPS were held by KDDL Limited (1,36,363 preference shares), Rajendra Kumar Saboo (45,455
preference shares), Yashovardhan Saboo (45,445 preference shares), Anuradha Saboo (22,728 preference shares),
Ganga Properties Private Limited (1,00,000 preference shares), Subhash Chander Kohli (10 preference shares),
Ritu Prashant Khemka (90,909 preference shares) were converted to Equity Shares.

Allotment of 2,32,395 14%CCCPS to 10 allotees namely Nikhil Vora (77,000 preference shares), VBL Innovations
Private Limited (20,000 preference shares), Narendra Kumar Mohatta and Pushpa Manjari Mohatta (19,240
preference shares), Nagarajan Subramanian and Gita Subramanian (19,231 preference shares), Harsh Vardhan
Bhulwalka (5,000 preference shares), Anand Vardhan Bhulwalka (5,000 preference shares), Manju Bhulwalka
(5,000 preference shares), Shalini Bhulwalka (5,000 preference shares), Dream Digital Technology Limited (38,462
preference shares) and Rajendra Kumar Saboo (38,462 preference shares).

2,32,395 14%CCCPS held by Nikhil Vora (77,000 preference shares), VBL Innovations Private Limited (20,000
preference shares), Narendra Kumar Mohatta (19,240 preference shares), Nagarajan Subramanian (19,231
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preference shares), Harsh Vardhan Bhuwalka (5,000 preference shares), Anand Vardhan Bhulwalka (5,000
preference shares), Manju Bhulwalka (5,000 preference shares), Shalini Bhulwalka (5,000 preference shares),
Dream Digital Technology Private Limited (7,693 preference shares), Anuradha Saboo (30,769 preference shares)
and Rajendra Kumar Saboo (38,462 preference shares) were converted to Equity Shares.

Equity shares issued pursuant to scheme of arrangement

Our Company has not allotted any Equity Shares pursuant to any scheme approved under Sections 391
to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013, except for
40,04,085 Equity Shares to KDDL Limited which were allotted pursuant to scheme of arrangement of
between KDDL Limited and Ethos Limited (formerly Kamla Retail Limited) and 13,83,333 Equity
Shares which were allotted to KDDL Limited pursuant to the scheme of amalgamation approved by the
Hon’ble High Court of Himachal Pradesh and Delhi between Kamla Retail Limited (now known as Ethos
Limited) and Mahen Boutiques Limited.

Date of allotment No. of Equity Face value per Issue price per Allottees
Shares allotted Equity Share ) Equity Share )
October 30, 2008 40,04,085 10.00 10 KDDL Limited
June 29, 2011 13,83,333 10.00 10 KDDL Limited

Issue of Equity Shares for consideration other than cash or out of our revaluation reserves

Except as disclosed under “Notes to Capital Structure — Share Capital History of our Company”, our
Company has not issued any Equity Shares for consideration other than cash. Also, our Company has
not issued any Equity Shares out of revaluation reserves.

Issuance of Equity Shares in last one year which may be lower than the Offer Price.

Except as disclosed below, our Company has not issued any Equity Shares in the last one year
immediately preceding the date of this Prospectus at a price which may be lower than the Offer Price:

Date of No. of Equity Face value Offer Reason / Nature of Form of
allotment Shares allotted ® Price () allotment Consideration
July 31, 2021 36, 250 10.00 120.00 Allotment pursuant to Cash
Ethos ESOP 2013®W
August 10, 32,250 10.00 120.00 Allotment pursuant to Cash
2021 Ethos ESOP 2013®
August 17, 36, 250 10.00 120.00 Allotment pursuant to Cash
2021 Ethos ESOP 2013®
December 1, 4,57,938 10.00 550.00 Right Issue® Cash
2021
March 28, 3,02,663 10.00 826.00 Pre-1PO placement ® Cash
2022

Allotment of 36,250 Equity Shares to 3 allottees i. e. Yashovardhan Saboo (15,000 Equity Shares), Jai Vardhan
Saboo (15,000 Equity Shares) and Nagarajan Subramanian (6,250 Equity Shares).

Allotment of 32,250 Equity Shares to 4 allottees i. e. Anil Khanna (6,250 Equity Shares), Manoj Gupta (10,000
Equity Shares), Sayed Mohammed Zaki (3,500 Equity Shares) and C. Raja Sekhar (12, 500 Equity Shares).
Allotment of 36,250 Equity Shares to 9 allottees i. e. Nagarajan Subramanian (6,250 Equity Shares), Juhi Chaturvedi
(6,500 Equity Shares), Sandeep Dutta (2,500 Equity Shares), Sparsh Arun (3,500 Equity Shares), Parikshit Somani
(2,000 Equity Shares), Hinesh Kotecha (5,000 Equity Shares), Darpan Bagai (3,500 Equity Shares), B. Venkata
Krishnan (4,500 Equity Shares) and Parkash Chander Sharma (2,500 Equity Shares).

Allotment of 4,57,938 Equity Shares to i.e. KDDL Limited (3,59,442 Equity Shares), Yashovardhan Saboo (9,955
Equity Shares), Anuradha Saboo (2,920 Equity Shares), Jai Vardhan Saboo(2,625 Equity Shares), Saboo Ventures
LLP (9,526 Equity Shares), Dream Digital Technology Private Limited ( 192 Equity Shares), VBL Innovations
Private Limited (500 Equity Shares), H V Bhuwalka (125 Equity Shares), A V Bhuwalka (125 Equity Shares), Manju
Bhuwalka (125 Equity Shares), Shalini Bhuwalka (125 Equity Shares), Alchemy Capital Management (P) Ltd.
(12,500 Equity Shares), Nikhil Vora (1,939 Equity Shares), Hiren Ved and Tejal Ved (1,563 Equity Shares), C. Raja
Sekhar (576 Equity Shares), P. Rajendran, (352 Equity Shares), Hinesh Kotecha (125 Equity Shares), Sparsh Arun
(88 Equity Shares), Sudeep Budhiraja (499 Equity Shares), Shashi Bhushan Budhiraja (323 Equity Shares), Global
Media Ventures India Private Limited (2,568 Equity Shares), Siddharth lyer (12317 Equity Shares), Manoj Gupta
(250 Equity Shares), Juhi Chaturvedi (163 Equity Shares), Neha Sanghvi and Lashit Sanghvi (3211 Equity Shares),
Anil Khanna ( 322 Equity Shares), Parikshit Somani ( 51 Equity Shares), Narendra Kumar Mohatta and Pushpa
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Manjari Mohatta (494 Equity Shares), Mukul Mahavir Agrawal (23145 Equity Shares), Nagarajan Subramanian
(2,078 Equity Shares), Hachi Advisors LLP (625 Equity Shares), Lalita Kayan (5,993 Equity Shares), Mehul Patel
(642 Equity Shares) and Team India Managers Limited ( 2,454 Equity Shares).

Allotment of 3,02,663 Equity Shares to Abakkus Growth Fund — 2, a SEBI registered Category Il Alternative
Investment Fund. Our Company has informed all the Pre-IPO investors/buyers that the Offer may or may not be
successful and the Equity Shares of our Company may or may not get listed.

Convertible Securities Issued by our Company

Except as disclosed in the preference share capital history our Company has not issued any other
convertible securities.

History of the Equity Share Capital held by our Promoters, members of Promoter Group in our
Company:

As on the date of this Prospectus, our Promoters hold 1,47,90,121 Equity Shares, constituting 77.52% of
the issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our
Promoters’ shareholding are set forth.

Build-up of our Promoters’ shareholding in our Company

Set forth below is the build-up of the shareholding of our Promoters since incorporation of our Company

Name  of | Nature of | Nature | Date of No. of | Face Offer Percentage | Percentag
Promoter transaction | of Allotment/T | Equity value | Price/ | of the pre- | e of the
Consid | ransfer/Tra | Shares of Transf | offer Post-
eration | nsmission Equit | er capital (%) | Offer
y Price on a fully | capital
Share | per diluted
® Equity | basis
Share
()
KDDL Initial Cash November 5, | 9,99,994 | 10.00 10.00 5.24 4.28
Limited Subscription 2007
to MoA
Preferential Cash July 30, 5,00,000 | 10.00 10.00 2.62 2.14
Allotment 2008
Allotment Cash October 30, | 40,04,08 | 10.00 10.00 20.99 17.15
pursuant to 2008 5
scheme of
arrangement
Allotment Consid June 29, 13,83,33 | 10.00 10.00 7.25 5.92
pursuant to | eration 2011 3
the scheme | other
of than
amalgamati cash
on
Preferential Cash July 29, 2,79,720 | 10.00 | 143.00 1.47 1.20
Allotment 2015
Preferential Cash November 6, | 2,79,720 | 10.00 | 143.00 147 1.20
Allotment 2015
Preferential Cash February 17, | 2,09,790 | 10.00 | 143.00 1.10 0.90
Allotment 2016
Preferential Cash May 3, 2016 | 2,79,720 | 10.00 | 143.00 1.47 1.20
Allotment
Preferential Cash December 7, | 3,54,609 | 10.00 | 141.00 1.86 1.52
Allotment 2016
Preferential Cash March 31, 2,12,765 | 10.00 | 141.00 1.12 0.91
Allotment 2017
Allotment Cash September 8, | 1,36,363 | 10.00 | 110.00 0.71 0.58
pursuant to 2017
conversion
of
12%CCCPS
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Name  of | Nature of | Nature | Date of No. of | Face Offer Percentage | Percentag
Promoter transaction | of Allotment/T | Equity value | Price/ | of the pre- | e of the
Consid | ransfer/Tra | Shares of Transf | offer Post-
eration | nsmission Equit | er capital (%) | Offer
y Price on a fully | capital
Share | per diluted
® Equity | basis
Share
(€3]
Preferential Cash September 4,96,453 | 10.00 | 141.00 2.60 2.13
Allotment 22,2017
Preferential Cash March 29, 10,86,95 | 10.00 | 138.00 5.70 4.66
Allotment 2018 6
Preferential Cash January 3, 1,71,232 | 10.00 | 292.00 0.90 0.73
Allotment 2019
Allotment Cash May 4, 2019 | 1,71,232 | 10.00 | 292.00 0.90 0.73
pursuant to
Ethos ESOP
2013
Preferential Cash May 28, 1,71,232 | 10.00 | 292.00 0.90 0.73
Allotment 2019
Preferential Cash July 13, 3,76,712 | 10.00 | 292.00 1.97 1.61
Allotment 2019
Allotment Cash November 19,230 10.00 | 130.00 0.10 0.08
pursuant to 25,2019
conversion
of
14%CCCPS
Transfer of | Cash October 1, 38,500 10.00 | 250.00 0.20 0.16
shares by 2020
Nikhil Vora
Transfer of Cash October 1, 1,00,000 | 10.00 | 250.00 0.52 0.43
shares by 2020
Sixth Sense
India
Opportuniti
es—|
Transfer of Cash November 50000 10 250.00 0.26 0.21
shares by 27,2020
Sixth Sense
India
Opportuniti
es—|
Transfer of | Cash November 38,500 10 250.00 0.20 0.16
shares by 27,2020
Nikhil Vora
Transfer of Cash December 1, 50,000 10 250.00 0.26 0.21
shares by 2020
Sixth Sense
India
Opportuniti
es— |
Transfer of Cash June 17, 2,50,000 10 200.00 1.31 1.07
shares by 2021
Sixth Sense
India
Opportuniti
es—|
Transfer of Cash July 26, 1,00,000 10 200.00 0.52 0.43
shares by 2021
Sixth Sense
India
Opportuniti
es— |
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Name  of | Nature of | Nature | Date of No. of | Face Offer Percentage | Percentag
Promoter transaction | of Allotment/T | Equity value | Price/ | of the pre- | e of the
Consid | ransfer/Tra | Shares of Transf | offer Post-
eration | nsmission Equit | er capital (%) | Offer
y Price on a fully | capital
Share | per diluted
® Equity | basis
Share
®)
Allotment Cash December 1, | 3,59,442 10 550.00 1.88 1.54
pursuant to 2021
right issue
Total Shareholding 1,21,19,588 63.53 51.91
Mahen Preferential Cash March 29, 17, 00, 10.00 10.00 8.91 7.28
Distribution | Allotment 2010 000
Limited Preferential Cash February 8, | 5,51,010 | 10.00 | 100.00 2.89 2.36
Allotment 2012
Transfer Cash August 25, 2,500 190.00 | 190.00 0.01 0.01
from C. Raja 2014
Sekhar
Transfer Cash August 25, 2,000 190.00 | 190.00 0.01 0.01
from Manoj 2014
Gupta
Transfer Cash August 25, 1,250 190.00 | 190.00 0.01 0.01
from Varun 2014
Gupta
Transfer Cash August 25, 1,125 190.00 | 190.00 0.01 Negligible
from 2014
Parikshit
Somani
Transfer Cash August 25, 1,125 190.00 | 190.00 0.01 Negligible
from 2014
Sandeep
Dutta
Transfer Cash August 25, 1,125 190.00 | 190.00 0.01 Negligible
from  Juhi 2014
Chaturvedi
Transfer Cash August 25, 875 190.00 | 190.00 | Negligible | Negligible
from 2014
Rishabh
Saxena
Transfer Cash August 28, 2,500 190.00 | 190.00 0.01 0.01
from 2014
P.Rajendran
Transfer Cash August 28, 1,500 190.00 | 190.00 0.01 0.01
from  Sunil 2014
Mathew
Transfer Cash August 28, 1,500 190.00 | 190.00 0.01 0.01
from  Asif 2014
Nagariya
Transfer Cash August 28, 1,125 190.00 | 190.00 0.01 Negligible
from 2014
Varundeep
Transfer Cash August 28, 1,000 190.00 | 190.00 0.01 Negligible
from A 2014
Victor
Solomon
Transfer Cash August 28, 875 190.00 | 190.00 | Negligible | Negligible
from Hinesh 2014
Kishor
Kotecha
Transfer of | Cash March 21, (16,130) | 155.00 | 155.00 (0.08) (0.07)
shares  to 2015
Shashi
Bhushan
Budhiraja
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Name  of | Nature of | Nature | Date of No. of | Face Offer Percentage | Percentag
Promoter transaction | of Allotment/T | Equity value | Price/ | of the pre- | e of the
Consid | ransfer/Tra | Shares of Transf | offer Post-
eration | nsmission Equit | er capital (%) | Offer
y Price on a fully | capital
Share | per diluted
® Equity | basis
Share
(€3]
Transfer of | Cash March 21, (3,230) | 155.00 | 155.00 (0.02) (0.01)
shares to 2015
Manorama
Budhiraja
Transfer of | Cash March 21, (13,000) | 155.00 | 155.00 (0.07) (0.06)
shares to 2015
Sudeep
Budhiraja
Transfer Cash October 19, 7,500 229.00 | 229.00 0.04 0.03
from C. Raja 2015
Sekhar
Transfer Cash October 19, 7,500 229.00 | 229.00 0.04 0.03
from P. 2015
Rajendran
Transfer Cash October 19, 6,000 229.00 | 229.00 0.03 0.03
from Manoj 2015
Gupta
Transfer Cash October 19, 4,500 229.00 | 229.00 0.02 0.02
from Asif 2015
Nagariya
Transfer Cash October 19, 4,500 229.00 | 229.00 0.02 0.02
from  Sunil 2015
Mathew
Transfer Cash October 19, 3,500 229.00 | 229.00 0.02 0.02
from A. 2015
Victor
Solomon
Transfer Cash October 19, 3,375 229.00 | 229.00 0.02 0.01
from  Juhi 2015
Chaturvedi
Transfer Cash October 19, 3,375 229.00 | 229.00 0.02 0.01
from 2015
Sandeep
Dutta
Transfer Cash October 19, 3,375 229.00 | 229.00 0.02 0.01
from 2015
Varundeep
Transfer Cash October 19, 3,375 229.00 | 229.00 0.02 0.01
from 2015
Parikshit
Somani
Transfer Cash October 19, 2,625 229.00 | 229.00 0.01 0.01
from Hinesh 2015
Kishore
Kotecha
Transfer Cash October 19, 2,625 229.00 | 229.00 0.01 0.01
from 2015
Rishabh
Saxena
Transfer Cash October 19, 2,500 229.00 | 229.00 0.01 0.01
from B. 2015
Venkata
Kotecha
Transfer Cash October 19, 1,250 229.00 | 229.00 0.01 0.01
from Varun 2015
Gupta
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Name  of | Nature of | Nature | Date of No. of | Face Offer Percentage | Percentag
Promoter transaction | of Allotment/T | Equity value | Price/ | of the pre- | e of the
Consid | ransfer/Tra | Shares of Transf | offer Post-
eration | nsmission Equit | er capital (%) | Offer
y Price on a fully | capital
Share | per diluted
® Equity | basis
Share
®)
Total Shareholding 22,93,15 12.02 9.82
0
Yashovard | Initial Cash November 5, 1 10.00 10.00 Negligible 0.00
han Saboo | Subscription 2007
to MoA
Transfer Cash March 25, 19,230 100.00 | 100.00 0.10 0.08
from 2015
Randeep
Singh
Arneja
Allotment Cash August 1, 45455 | 158.50 | 158.50 0.24 0.19
pursuant to 2017
conversion
of
12%CCCPS
Allotment Cash September 8, 45,445 10.00 | 110.00 0.24 0.19
pursuant to 2017
conversion
of
12%CCCPS
Allotment Cash February 5, 15,000 10.00 120. 0.08 0.06
pursuant to 2018 00
Ethos ESOP
2013
Allotment Cash November 19,231 10.00 | 130.00 0.10 0.08
pursuant to 14, 2019
conversion
of
14%CCCPS
Gift of Cash January 5, 1,37,066 | Nil Nil 0.72 0.59
shares by 2021
Rajendra
Kumar
Saboo
Transfer of Cash June 30, 75,000 200.00 | 200.00 0.39 0.32
shares by 2021
Sixth Sense
India
Opportuniti
es—|
Allotment Cash July 31, 15,000 10.00 | 120.00 0.08 0.06
pursuant to 2021
Ethos ESOP
2013
Allotment Cash December 1, 9,955 10.00 | 550.00 0.05 0.04
pursuant to 2021
Ethos Rights
Issue — 2021
Transfer of | Cash December (2000) 0.00 0.00 (0.01) (0.02)
Equity 21,2021
Shares to
Satvika
Saboo
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Name  of | Nature of | Nature | Date of No. of | Face Offer Percentage | Percentag
Promoter transaction | of Allotment/T | Equity value | Price/ | of the pre- | e of the
Consid | ransfer/Tra | Shares of Transf | offer Post-
eration | nsmission Equit | er capital (%) | Offer
y Price on a fully | capital
Share | per diluted
® Equity | basis
Share
(€3]
Transfer of | Cash December (2,000) 0.00 0.00 (0.01) (0.01)
Equity 21,2021
Shares  to
Malvika
Saboo
Total Shareholding 3,77,383 1.98 1.62
(b) All the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of

such Equity Shares.
(© As on the date of this Prospectus, none of Equity Shares in our Company are pledged.

(d) Shareholding of our Promoters, Promoter Group and Directors of the Promoter’s in our Company as on
date of filing Prospectus

Sr. No. | Name of the Shareholder Pre-Offer Post-Offer”
No. of Equity | % of total | No. of | % of total
Shares Shareholding on a | Equity Shareholding
fully diluted basis | Shares
Promoters
Promoters
1. KDDL Limited 1,21,19,588 63.53%
1,19,79,507 51.31%
2. Mahen Distribution 22,93,150 12.02% o
22,79,142 9.76%
3. Yashovardhan Saboo* 3,77,383 1.98% o
3,00,338 1.29%
Promoters Group
1. Rajendra Kumar Saboo 1 Negligible . Negligible
2. Usha Devi Saboo 1 Negligible ) Negligible
3. Anuradha Saboo 67,957 0.36%
51,147 0.22%
4. Jai Vardhan Saboo 1,07,625 0.56% o
92,625 0.40%
5. Pranav Shankar Saboo 1 Negligible ) Negligible
6. Satvika Saboo 2,001 0.01%
2,001 0.01%
7. Saboo Ventures LLP 3,90,583 2.05% o
348,559 1.49%
8. Pushpa Manjari Mohatta 1 Negligible ) Negligible
9. Alok Mohatta 1 Negligible . Negligible
10. | Narendra Kumar Mohatta 19,734 0.10%
19,734 0.08%
11. | Dream Digital Technology 7,885 0.04% 0.03%
Private Limited 7,885 370
12. | Vardhan Properties and 50,000 0.26% 0.21%
Investment Private Limited 50,000 e
13. | VBL Innovations Private 20,500 0.11% 0.08%
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Limited 17,558
14. | Saboo Housing Projects LLP 1 Negligible . Negligible
Directors of Promoter
1 Anil Khanna* 12,822 0.07%
11,071 0.05%
Total 1,54,69,234 79.82% 0
1,51,59,573 64.93%

ASubject to finalisation of basis of allotment

*Yashovardhan Saboo is a director in our Company and is also a director in KDDL Limited and Mahen Distribution Limited,
our Promoters.

#Anil Khanna is a director in our Company, and is also a director in KDDL Limited, our Promoter. C Raja Sekhar, on March
23, 2022, has resigned as a director from the board of directors of Mahen Distribution Limited and his resignation has been
approved by the board of directors of Mahen Distribution Limited.

7.

(i)

(i)

(iii)

(iv)

Details of Promoter’s contribution and lock in:

Pursuant to Regulations 14 and 16 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 shall be considered as
minimum promoter’s contribution and locked-in for a locked-in for a period of eighteen months
(“Minimum Promoter Contribution) as minimum promoters’ contribution from the date of Allotment,
and the 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 months from the date of Allotment.

The details of the Equity Shares held by our Promoters, which shall be locked-in for a period of eighteen
months as minimum Promoter’s contribution from the date of Allotment are set out in the following
table:

Name of | Number Date Nature | Face Offer/ Percentag | Percentage Date
Promot | of Equity | of of Value | Acquisition e of the | of the post- up to
er Shares allotm | transa | per price per | Pre-Offer | Offer paid- which
locked-in | ent of | ction Equity | Equity Share | paid-up up capital Equity
Equit Share | ) capital Shares
y ® (%) are
Share subject
s and to lock-
when in
made
fully
paid-
up
KDDL 9,99,994 Nove | Initial 10 10 5.24 4.28 Novem
mber | subscr ber 25,
5, iption 2023
2007 | to
MOA
5,00,000 July Prefer 10 10 2.62 2.14 Novem
30, ential ber 25,
2008 allotm 2023
ent
31,69,85 Octob Prefer 10 10 16..62 13.58 Novem
3 er 30, ential ber 25,
2008 allotm 2023
ent

Our Promoter has agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the
Minimum Promoter’s Contribution and Offered Shares from the date of filing this Prospectus, until the
expiry of the lock-in specified above, or for such other time as required under SEBI ICDR Regulations,
except as may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be, ineligible

for computation of Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR
Regulations. In this connection, we confirm the following:
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(@)

(b)

(©)

(d)

()

The Equity Shares offered for Promoters’ contribution have not been acquired in the last three
years (a) for consideration other than cash and revaluation of assets or capitalisation of
intangible assets; or (b) have resulted from bonus issue by utilisation of revaluation reserves or
unrealised profits of our Company or resulted from bonus issue against Equity Shares which are
otherwise ineligible for computation of Promoters’ contribution;

The Promoters’ contribution does not include any Equity Shares acquired during the preceding
one year and at a price lower than the price at which the Equity Shares are being offered to the
public in the Offer;

Our Company has not been formed by the conversion of a partnership firm into a company or a
limited liability partnership into a company and hence, no Equity Shares have been issued in
the one year immediately preceding the date of this Prospectus pursuant to conversion from a
partnership firm;

The Equity Shares held by our Promoters and offered for Promoters’ contribution are not subject
to any pledge or encumbrance;

All the Equity Shares of our Company held by our Promoters and Selling Shareholders are in
dematerialised form.

Other requirements in respect of lock-in:

(i)

(i)

(iii)

(iv)

(v)

In addition to 20% of the fully diluted post-Offer shareholding of our Company held by our
Promoters and locked in for eighteen months as specified above, the entire pre-Offer Equity
Share capital of our Company, (other than the Equity Shares with respect to the Offer for Sale)
and any unsubscribed portion of the Offer for Sale by the Selling Shareholder(s) will be locked-
in for a period of six months from the date of Allotment.

The Equity Shares held by our Promoters, which will be locked-in may be transferred to and
among the members of our Promoter Group or to any new Promoter, subject to continuation of
the lock-in in the hands of the transferees for the remaining period and compliance with the
SEBI Takeover Regulations, as applicable.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our
Promoters, which are locked-in for a period of eighteen months from the date of Allotment may
be pledged only with scheduled commercial banks, public financial institutions, Systemically
Important NBFC or housing finance companies as collateral security for loans granted by such
banks, public financial institutions, Systemically Important NBFC or housing finance
companies, provided that such loans have been granted by such bank or institution for the
purpose of financing one or more of the objects of the Offer and pledge of the Equity Shares is
a term of sanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our
Promoters which are locked-in for a period of six months from the date of Allotment may be
pledged only with scheduled commercial banks, public financial institutions, Systemically
Important NBFC or housing finance companies as collateral security for loans granted by such
banks or public financial institutions, provided that such pledge of the Equity Shares is one of
the terms of the sanction of such loans.

The Equity Shares held by any person 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 the Equity Shares which are locked-in, subject to continuation of the lock-in in the
hands of transferees for the remaining period and compliance with the SEBI Takeover
Regulations.

Lock-in of the Equity Shares to be allotted, if any, to the Anchor Investors

50% of the Equity Shares allotted to Anchor Investors Portion shall be locked-in for a period of 30 days
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from the date of Allotment and remaining Equity Shares allotted to Anchor Investor shall remain locked-
in for a period of 90 days.

Recording on 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.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of filing of this
Prospectus:

Ca | Cat | Nos. | No. | N [ No. | Tot | Shar Number of No. | Shar | Numb | Numb [ Num
teg | egor | Of of | o. | of al ehol Voting Rights of ehol er of er of ber
ory | yof | shar | full | of | sha | nos. | ding held in each Sha | ding, | Locke | Share of
(1) | shar | ehol y P | res | sha | asa | class of securities | res asa din s Equit
ehol | ders | pai | ar | und | res | % of (IX) Und % shares | pledge y
der | (111) | d- | tI | erly | hel | total erlyi | assu | (XII) d Shar
(W) up | y [ ing d no. ng | ming or es
Equ | pa | Dep | (VI of Out | full other | held
ity | id | osit [ I)= | shar stan | conv wise in
Sha | u | ory | (IV) | es ding | ersio encum | dema
res | p | Rec | +(V | (calc conv | nof bered | terial
hel | E | eipt | )+ | ulate erti | conv (X)) | ized
d q s | (VI)]| das ble | ertib form
av) | ui | (v1) per No of Tot | secu [ le [N| A [N] A | XIV
ty SCR Voting al | ritie [secur [o| s |[o] s )
S R, X1V) as S ities | . a a
ha 1957 Rights a | (incl @ [(|1%| (] %
re ) % | udin a a| of | a| of
S (vl Tot | of g perc [ ) | to|) | to
he 1)As | Nu al (A | War | enta ta ta
Id a% | mb +B | rant ge | |
(v of | erif +C | 9) of S S
) (A+ | Vot y | X)) | dilut ha ha
B+C | ing ed re re
2) Rig shar S S
ht e he he
capit Id Id
al) (b (b
(X1) ) )
(VI1)
+(X)
As a
% of
(A+
B+C
2)
(A) | Pro 19 154 - - 154 | 81.0 | 1,54 | 1,54 | 81 - 154, | - - - - 1,54,
mot ,56, ,56, 2 ,56, | ,56, | 02 56,41 56,41
er & 412 412 412 | 412 2 2
Pro
mot
er
Gro
up
(B) | Publ | 237 362 - - 362 189 [ 36,2362 | 18. - 3621 - - | -] - | 3426
ic 1,75 1,75 8 1,751 1,75 | 98 ,751 ,466
1 1 1 1
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Ca | Cat | Nos. | No. | N [ No. | Tot | Shar Number of No. | Shar | Numb | Numb | Num
teg | egor | Of of | o. | of al ehol Voting Rights of ehol er of er of ber
ory | yof | shar | full | of | sha | nos. | ding held in each Sha | ding, | Locke | Share of
(1) | shar | ehol y P | res | sha | asa | class of securities | res asa din S Equit
ehol | ders | pai | ar | und | res | % of (IX) Und % shares | pledge y
der | (I11) | d- tl | erly | hel | total erlyi | assu (XII) d Shar
(11) up | vy | ing d no. ng | ming or es
Equ | pa | Dep | (VI of Out | full other | held
ity | id | osit [ I)= [ shar stan | conv wise in
Sha | u | ory | (IV) es ding | ersio encum | dema
res | p | Rec | +(V | (calc conv | nof bered | terial
hel | E | eipt | )+ | ulate erti | conv (X)) | ized
d q S (V) | das ble | ertib form
(V) | ui | (VD) per No of Tot | secu le N[fA[N[A][XIV
ty SCR Voting al | ritie [ secur [o | s [0 ] s )
S R, X1V) as S ities | . a a
ha 1957 Rights a | (incl @ [(|1%| (] %
re ) % | udin a a| of | a| of
S (vl Tot | of g perc [ ) | to | ) | to
he DAs | Nu | al | (A | War | enta ta ta
Id a% | mb +B | rant ge | |
(Y of | erif +C | ) of S S
) (A+ | Vot y | X) | dilut ha ha
B+C | ing ed re re
2) | Rig shar s s
ht e he he
capit Id Id
al) (b (b
(X1) ) )
(vIn)
+(X)
As a
% of
(A+
B+C
2)
(C) | Non - - - - - - - - - - - -l -1 - -
Pro
mot
er-
Non
Publ
ic
(C1) | Shar - - - - - - - - - - - - -1 - -
es
unde
rlyin
g
DRs
(C2) | Shar - - - - - - - - - - - - -1 - -
es
held
by
Emp
loye
e
Trus
ts
Tota | 256 | 1,90 | - - 1,90 [ 100 | 1,90 | 1,90 | 100 - 1,9, | - | - - 1,88,
| 78, 78, 78, | .78, 78,16 82,87
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Ca | Cat | Nos. | No. | N [ No. | Tot | Shar Number of No. | Shar | Numb | Numb [ Num
teg | egor | Of of | o. | of al ehol Voting Rights of ehol er of er of ber
ory | yof | shar | full | of | sha | nos. | ding held in each Sha | ding, | Locke | Share of
(1) | shar | ehol y P | res | sha | asa | class of securities | res asa din S Equit
ehol | ders | pai | ar | und | res | % of (IX) Und % shares | pledge y
der | (I11) | d- tl | erly | hel | total erlyi | assu (XII) d Shar
(11) up | vy | ing d no. ng | ming or es
Equ | pa | Dep | (VI of Out | full other | held
ity | id | osit [ I)= [ shar stan | conv wise in
Sha | u | ory | (IV) es ding | ersio encum | dema
res | p | Rec | +(V | (calc conv | nof bered | terial
hel | E | eipt | )+ | ulate erti | conv (X)) | ized
d q S (V) | das ble | ertib form
(V) | ui | (VD) per No of Tot | secu le N[fA[N[A][XIV
ty SCR Voting al | ritie [ secur [o | s [0 ] s )
S R, X1V) as S ities | . a a
ha 1957 Rights a | (incl @ [(|1%| (] %
re ) % | udin a a| of | a| of
S (vl Tot | of g perc [ ) | to | ) | to
he DAs | Nu | al | (A | War | enta ta ta
Id a% | mb +B | rant ge | |
(Y of | erif +C | ) of S S
) (A+ | Vot y | X) | dilut ha ha
B+C | ing ed re re
2) | Rig shar s s
ht e he he
capit Id Id
al) (b (b
(X1) ) )
(VI1)
+(X)
As a
% of
(A+
B+C
2)
163 163 163 | 163 3 8
9. Details of Major Shareholders of our Company
(@) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our

Company as on the date of filing of this Prospectus:

Sr. No. Name of Shareholder Pre-Offer
Number of Equity % of paid -up Equity | % of paid- up Equity
Shares on a fully Share capital Share capital on a
diluted basis fully
diluted basis

1. KDDL Limited 1,21,19,588 63.53% 63.53%

2. Mahen Distribution 22,93,150 12.02% 12.02%
Limited

3. Mukul Mahavir 9,24,121 4.84% 4.84%
Agrawal

4, Alchemy Capital 5,12,500 2.69% 2.69%
Management Pvt Ltd

5. | Siddharth lyer 4,91,769 2.58% 2.58%

6. Saboo Ventures LLP 3,90,583 2.05% 2.05%

7. Yashovardhan Saboo 3,77,383 1.98% 1.98%

8. Abakkus Growth Fund- 302,663 1.59% 1.59%
2, a SEBI registered
Category Il1
Alternative Investment
Fund
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9. Pulkit Sekhsaria 2,72,728 1.43% 1.43%
10. | Mackertich 2,39,726 1.26% 1.26%
Consultancy Services
Private Limited *
Total 1,82,26,874 93.95% 93.95%

* Mackertich Consultancy Services Private Limited purchased equity shares held by Rahul Kayan.

(b) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, of 10 (ten) days prior to the date of filing of this Prospectus:
Sr. Name of Shareholder Pre-Offer
No. Number of Equity % of paid -up % of paid- up
Shares on a fully Equity Equity Share
diluted basis Share capital capital on a fully
diluted basis
1. | KDDL Limited 1,21,19,588 63.53% 63.53%
2. | Mahen Distribution Limited 22,93,150 12.02% 12.02%
3. | Mukul Mahavir Agrawal 9,24,121 4.84% 4.84%
4. | Alchemy Capital Management 5,12,500 2.69% 2.69%
Pvt Ltd
5. | Siddharth lyer 4,91,769 2.58% 2.58%
6. | Saboo Ventures LLP 3,90,583 2.05% 2.05%
7. | Yashovardhan Saboo 3,77,383 1.98% 1.98%
8. | Abakkus Growth Fund 2, a 302,663 1.59% 1.59%
SEBI registered Category Il
Alternative Investment Fund
9. | Pulkit Sekhsaria 2,72,728 1.43% 1.43%
10.| Rahul Kayan 2,39,726 1.26% 1.26%
Total 1,82,26,874 93.95% 93.95%
(©) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, as of one year prior to the date of this Prospectus:
Sr. No. Name of Shareholder Pre-Offer
Number of Equity % of paid -up % of paid- up
Shares on a fully Equity Equity
diluted basis Share capital Share capital on a
fully diluted basis
1. KDDL Limited 1,14,10,146 63.53% 63.53%
2. Mahen Distribution 22,93,150 12.02% 12.02%
Limited
3. Mukul Mahavir Agrawal 9,00,976 4.92% 4.92%
4. Alchemy Capital 5,00,000 2.73% 2.73%
Management Pvt Ltd
5. Siddharth lyer 4,79,452 2.62% 2.62%
6. Saboo Ventures LLP 3,22,734 2.08% 2.08%
7. Sixth Sense India 5,58,373 2.01% 2.01%
Opportunities - 1
8. Pulkit Sekhsaria 2,712,728 1.45% 1.45%
9. Rahul Kayan 2,39,726 1.28% 1.28%
Total 1,69,77,285 93.85% 93.85%
(d) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our
Company, as of two years prior to the date of this Prospectus:
Sr. No. Name of Shareholder Pre-Offer
Number of Equity % of paid -up % of paid- up Equity
Shares on a fully Equity Share capital on a fully
diluted basis Share capital diluted basis
1. KDDL Limited 1,11,33,146 62.65% 62.65%
2. Mahen Distribution 22,93,150 12.59% 12.59%
Limited
3. Mukul Mahavir 9,00,976 4.95% 4.95%
Agrawal
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10.

11.

12.

13.

14.

4, Alchemy Capital 5,00,000 2.75% 2.75%
Management Pvt Ltd

5. Siddharth lyer 4,79,452 2.63% 2.63%

6. Saboo Ventures LLP 3,22,734 1.77% 1.77%

7. Sixth Sense India 7,58,373 3.07% 3.07%
Opportunities - 1

8. Pulkit Sekhsaria 2,72,728 1.50% 1.50%

9. Rahul Kayan 2,39,726 1.32% 1.32%
Total 1,69,00,285 93.22% 93.22%

Other than Yashovardhan Saboo and Manoj Gupta, Anil Khanna, Nagarajan Subramanian, Pranav
Shankar Saboo and Anil Kumar none of our Directors or Key Management Personnel hold Equity Shares
of our Company. For further details, see “Our Management - Shareholding of our Directors” and “Our
Management - Shareholding of Key Managerial Personnel ”” on page 262 and 279, respectively.

Employee Stock Option Scheme
Ethos ESOP 2013

Our Company, pursuant to the resolution passed by our Board in its meeting dated February 6, 2014, and
Shareholders in its meeting dated March 10, 2014, adopted the Ethos ESOP 2013. The total number of
options available under Ethos ESOP 2013 were 3,50,000. The said scheme has expired on August 16,
2021, and no options under the said scheme are outstanding as on the date of this Prospectus.

The details of the options granted and Equity Shares issued under Ethos ESOP 2013 scheme in last three
Financial Years, as certified by B K S & Co., Chartered Accountants, through a certificate dated May 6,
2022, are as follows:

Particulars Details of options Number of Equity Shares Price Range(in%)
granted

Fiscal 2019: 2,67,500 - 120.00
Fiscal 2020 2,67,500 - 120.00

First quarter 15,000 120.00
Fiscal 2021 2,67,500 - -

Fiscal 2022 2,67,500 - -

Second quarter 1,04,750 120.00
Aggregate 1,19,750

Further, no employee stock option scheme is in existence as on date of this Prospectus

Our Promoter Group, director of the Promoters, our Directors and their relatives have not purchased or
sold any Equity Shares during a period of six months preceding the date of filing the Draft Prospectus
and this Prospectus. except as disclosed below:

Transferor Transferee Date Number of Securities Sl I_Der
Security
Anil Kumar Saahil Khanna | October 27, 2021 1 10
Yashovardhan Saboo Satvika Saboo | December 21, 2021 2,000 Nil
Yashovardhan Saboo Malvika December 21, 2021 2,000 Nil
Saboo

As on the date of this Prospectus, the BRLMSs and their respective associates (as defined under the SEBI
Merchant Bankers Regulations) do not hold any Equity Shares in our Company.

Our Company has no outstanding warrants, options or rights to convert compulsorily convertible

preference shares, debentures, loans or other instruments convertible into the Equity Shares as on the
date of this Prospectus.
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15.

16.

17.

18.

Except for the allotment of Equity Shares pursuant to the Offer, our Company presently does not intend
or propose to alter the 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, directly or indirectly for Equity Shares)
whether on a preferential basis or issue of bonus or rights or further public issue of specified securities
or qualified institutions placement or otherwise. However, if our Company enters into acquisitions, joint
ventures or other arrangements, our Company may, subject to necessary approvals, consider raising
additional capital to fund such activity or use Equity Shares as currency for acquisitions or participation
in such joint ventures.

Except for the Pre-1PO Placement undertaken by our Company, our Company presently does not intend
or propose to alter the 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 into Equity
Shares), whether on a preferential basis or by issue of bonus or rights or further public issue of Equity
Shares. Our Company has informed all the Pre-IPO investors/buyers that the Offer may or may not be
successful and the Equity Shares of our Company may or may not get listed.

Our Company ensured ensure that transactions in Equity Shares by our Promoters and our Promoter
Group during the period between the date of filing of the Red Herring Prospectus or the date of registering
the Red Herring Prospectus with the RoC, as the case may be, and the date of closure of the Offer were
reported to the Stock Exchanges within 24 hours of the transaction.

Our Company has 256 Shareholders as of the date of filing of this Prospectus. Details of the Equity
Shareholders of our Company are as follows:

S. Name of the No. of | %age | S.No. | Name of the No. of %age
No. Shareholder Equity | holding Shareholder Equity holding
Shares Shares
1 | P Rajendran 14,075 | 0.07% 129 Shaily Kangra 1 0.00%
2 | Shashi Bhushan | 12,904 | 0.07% 130 Aashish Singh Sengar 1 0.00%
Budhiraja
3 | Hiren Ved 62,500 | 0.33% 131 Anoop Kumar 1 0.00%
4 | Sachin Rashmikant | 62,500 | 0.33% 132 Mehtab Singh 1 0.00%
Shah
5 | Japan Vyas 31,111 | 0.16% 133 Kirti Aggarwal 1 0.00%
6 Swati Mehra 12,000 0.06% 134 Ramesh Bhatia 1 0.00%
7 | Rajni Mohatta 1 0.00% 135 Rina Bhatia 1 0.00%
8 | Veena Kumari 1 0.00% 136 Bharat Singh 1 0.00%
9 | Yudhpal Singh 1 0.00% 137 Veluru Vijayalakshmi 1 0.00%
10 | Tikka Amarjit Singh 1 0.00% 138 Rayavaram Sushma 1 0.00%
Bedi
11 | Divya Goyal 1 0.00% 139 Saroj Goyal 1 0.00%
12 | Prabha Sarda 1 0.00% 140 Sudarshan Kumar 1 0.00%
13 | Subhash Chandra 1 0.00% 141 Dhamanjeet Baljit 1 0.00%
Singh
14 | Sheela Kapoor 1 0.00% 142 Sandeepa Devi 1 0.00%
15 | Nand Lal 1 0.00% 143 Ramakanta Barma 1 0.00%
16 | Neena Chhibber 1 0.00% 144 Navita Verma 1 0.00%
17 | Ved Parkash Gujral 1 0.00% 145 Shakun Sood 1 0.00%
18 | Yogesh Mehta 1 0.00% 146 Jashir Singh Chagar 1 0.00%
19 | Raj Kumar Gupta 1 0.00% 147 Ayushi Gupta 1 0.00%
20 | Pushpa Rani 1 0.00% 148 Subhash Chander 1 0.00%
Kalra
21 | Kusum Dewan 1 0.00% 149 Satya Devi 1 0.00%
22 | Gayatri Madan 1 0.00% 150 Kamla Prasad Singh 1 0.00%
Sengar
23 | Deepti Singla 1 0.00% 151 Shaina Mehta 1 0.00%
24 | Shammu Parmar 1 0.00% 152 M K Mittal 1 0.00%
25 | Anuradha Gupta 1 0.00% 153 Mudit Mantri 1 0.00%
26 | Namrata Kakar 1 0.00% 154 Rameshwar Prasad 1 0.00%
27 | Jahanavi Kakar 1 0.00% 155 Nitin Madan 1 0.00%
28 | Sarla Karla 1 0.00% 156 Paramjit Kaur 1 0.00%
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S. Name of the No. of | %age | S.No. | Name of the No. of %age
No. Shareholder Equity | holding Shareholder Equity holding
Shares Shares
29 | Geetika Mantri 1 0.00% 157 Sarla Sharma 1 0.00%
30 | Murlidhar J. Mantri 1 0.00% 158 Meenu 1 0.00%
31 | Susheela M. Mantri 1 0.00% 159 Renu Bagai 1 0.00%
32 | Nitu Choudhury 1 0.00% 160 Parveen Jindal 1 0.00%
33 | Rajni Malhotra 1 0.00% 161 Pankaj Garg 1 0.00%
34 | Bhag Dai 1 0.00% 162 Anish Jindal 1 0.00%
35 | AjitPal Singh Gandhi 1 0.00% 163 Gopal Krishan Sood 1 0.00%
36 | Lalit Gupta 1 0.00% 164 G K Sood (HUF) 1 0.00%
37 | Kanika Singhal 1 0.00% 165 Atharv  Sharma Ulg 1 0.00%
Bharti Sharma
38 | Shashi Guijral 1 0.00% 166 Nd Agrawal HUF 1 0.00%
through its Karta - ND
Agrawal
39 | Parmod Singhal 1 0.00% 167 Manoj Jaswani And 1 0.00%
Priya Manoj Jaswani
40 | Anjan Choudhury 1 0.00% 168 Alka 1 0.00%
41 | Prakash Chand 1 0.00% 169 Shikha Chaggar 1 0.00%
Thakur
42 | Amol Gupta U/G 1 0.00% 170 Raj Singh 1 0.00%
Lalit Gupta
43 | Rashmi Mohunta 1 0.00% 171 Prem Singh Malik 1 0.00%
44 | Vivek Mohan 1 0.00% 172 Sukanya Balachander 1 0.00%
45 | Vandana Mohan 1 0.00% 173 Sat Pal Sharma 1 0.00%
46 | Savitri Kakar 1 0.00% 174 Sanyogita Modi 1 0.00%
47 | Sanyukta Mittal 1 0.00% 175 Sarika Rani 1 0.00%
48 | Sada Ram Sharma 1 0.00% 176 Sukhdev Singh 1 0.00%
49 | Geeta Devi 1 0.00% 177 Alka Gupta 1 0.00%
50 | Kaushalaya Lahoti 1 0.00% 178 Manvi Gupta 1 0.00%
51 | Kusum 1 0.00% 179 Manoj Kumar 1 0.00%
52 | Krishna Batra 1 0.00% 180 Uday Pal Singh 1 0.00%
53 | Anju Chilumuri 1 0.00% 181 Mr. Subhash Chander 10 0.00%
Kohli
54 | Aarti Suri 1 0.00% 182 Sharda Kumari 1 0.00%
55 | Priyanka 1 0.00% 183 Malini Sarin Sood 1 0.00%
56 | Shikha Dewan 1 0.00% 184 Neha Sanghvi 1,28,211 0.67%
57 | Gian Indra Dhall 1 0.00% 185 Alok Mohatta 1 0.00%
58 | Isha Aggarwal U/G 1 0.00% 186 Hiren Haresh Ved 1,563 0.01%
Manju Aggarwal
59 | Shakuntala Aggarwal 1 0.00% 187 Anand Vardhan 5,125 0.03%
Bhuwalka
60 | Monika Bhatia 1 0.00% 188 Shalini Bhuwalka 5,125 0.03%
61 | Alka Khanna 1 0.00% 189 Manju Bhuwalka 5,125 0.03%
62 | Pardeep Kumar 1 0.00% 190 Harsh Vardhan 5,125 0.03%
Aggarwal Bhuwalka
63 | Poonam Prakash 1 0.00% 191 Mukul Mahavir 9,24,121 4.84%
Agrawal
64 | Ramanijit Singh Bedi 1 0.00% 192 Rajendra Kumar 1 0.00%
Saboo
65 | Ved Parkash Gujral 1 0.00% 193 Satvika Saboo 2,001 0.01%
Huf (Through Ved
Parkash Gujral, Huf)
66 | Pankhuri 1 0.00% 194 Usha Devi Saboo 1 0.00%
67 | Mansi Goyal 1 0.00% 195 Anuradha Saboo 67,957 0.36%
68 | SundarR. 1 0.00% 196 Pranav Shankar Saboo 1 0.00%
69 | Tikka Zorawar Singh 1 0.00% 197 Yashovardhan Saboo 3,77,383 1.98%
Bedi U/G Ramanjit
Singh Bedi
70 | lbadat Bedi U/G 1 0.00% 198 Shashi Bhushan 323 0.00%
Ramanijit Singh Bedi Budhiraja
71 | Rajeev Prakash 1 0.00% 199 Saahil Khanna 1 0.00%
72 | Akanksha Paul 1 0.00% 200 Sudeep Budhiraja 19,955 0.10%
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S. Name of the No. of | %age | S.No. | Name of the No. of %age
No. Shareholder Equity | holding Shareholder Equity holding
Shares Shares
73 | Santosh Kumari 1 0.00% 201 Saboo Housing 1 0.00%
Singla Projects LLP
74 | Rajan Mammen 1 0.00% 202 Anil Khanna 12,822 0.07%
75 | Molly Mammen 1 0.00% 203 Rakesh Mohunta 2,238 0.01%
76 | Shashi Agrawal 1 0.00% 204 Sayed Mohammed 3,500 0.02%
Zaki
77 | Surinder Kumar 1 0.00% 205 Parkash Chnder 2,500 0.01%
Gupta Sharma
78 | Vijay Kumari 1 0.00% 206 Sandeep Dutta 2,500 0.01%
79 | Akhil Gupta 1 0.00% 207 Prem Chand Gupta 1 0.00%
80 | Rahul Gupta 1 0.00% 208 Sanjeev Kumar 1 0.00%
Masown
81 | Usha Gupta 1 0.00% 209 Vbl Innovations 20,500 0.11%
Private Limited
82 | Prabha Sarda 1 0.00% 210 Nikhil Vora 77,401 0.41%
83 | Reeshab Singla 1 0.00% 211 Narendra Kumar 494 0.00%
Mohatta
84 | Surbhi Singhal 1 0.00% 212 Pushpa Manjari 1 0.00%
Mohatta
85 | Mahesh Kumar 1 0.00% 213 Narendra Kumar 19,240 0.10%
Mohatta
86 | Meena Aggarwal 1 0.00% 214 Anil Kumar 32 0.00%
87 | Bimla Sharma 1 0.00% 215 Dream Digital 7,885 0.04%
Technology  Private
Limited
88 | Alka Bansal 1 0.00% 216 Vardhan  Properties 50,000 0.26%
And Investment
Private Limited
89 | Abhishek 1 0.00% 217 KDDL Limited 1,21,19,588 | 63.53%
Maheshwari
90 | Suruchi Goyal 1 0.00% 218 Jitender Kumar 1 0.00%
91 | Amit Kumar Goel 1 0.00% 219 Mahen  Distribution | 22,93,150 | 12.02%
Limited
92 | Roshan Lal Goel 1 0.00% 220 Saboo Ventures LLP 3,90,583 2.05%
93 | Poonam Bhama 1 0.00% 221 Darpan Bagai 3,500 0.02%
94 | Renu Gupta 1 0.00% 222 Abakkus Growth 3,02,663 1.59%
Fund-2
95 | Kartik Gupta 1 0.00% 223 Parikshit Somani 2,051 0.01%
96 | Nisha Bhatia 1 0.00% 224 Alchemy Capital 5,12,500 2.69%
Management Pvt Ltd
97 | Soniya Goel 1 0.00% 225 Siddharth lyer 491,769 2.58%
98 | Narinder Jaspal 1 0.00% 226 Manoj Gupta 10,250 0.05%
99 | Vivek Sood 1 0.00% 227 Nagarajan 56,537 0.30%
Subramanian
100 | Puran Devi 1 0.00% 228 Hachi Advisors LLP 25,625 0.13%
101 | Neha Goel 1 0.00% 229 B Venkata Krishnan 4,500 0.02%
102 | Dharam Devi Malik 1 0.00% 230 Deepak Gupta 1 0.00%
103 | Kamaljit Kaur 1 0.00% 231 Global Media 1,05,307 0.55%
Ventures India Private
Limited
104 | Upinder Kumar 1 0.00% 232 Nagarajan 28,666 0.15%
Singla Subramanian
105 | Sunita Bhalla 1 0.00% 233 Pallavi Agarwal 2 0.00%
106 | Pratyush Sood 1 0.00% 234 Lalita Kayan 5,993 0.03%
107 | Juhi Gupta 1 0.00% 235 Mackertich 2,39,726 1.26%
Consultancy Services
Private Limited
108 | Ram Jas 1 0.00% 236 Pulkit.N.Sekhsaria 2,72,728 1.43%
109 | Amandeep Garg 1 0.00% 237 Nutan Shrivastava 1 0.00%
(Huf)
110 | Muni Barma 1 0.00% 238 Ranjit Kohli 1 0.00%
111 | Ajit Inder Pal Kaur 1 0.00% 239 Chilumuri Raja Sekhar 23,644 0.12%
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19.

20.

21.

22.

23.

24.

25.

S. Name of the No. of | %age | S.No. | Name of the No. of %age
No. Shareholder Equity | holding Shareholder Equity holding
Shares Shares
112 | Harsh Ahluwalia 1 0.00% 240 Ramesh Kumar 1 0.00%
Sharma
113 | Avinash Kumar 1 0.00% 241 Juhi Chaturvedi 6,663 0.03%
Maheshwari
114 | Aseem Pathria 1 0.00% 242 Malvika Saboo 2,000 0.01%
115 | Komal Verma 1 0.00% 243 Karan Singh Bhandari 4,000 0.02%
116 | Anita Saxena 1 0.00% 244 Jai Vardhan Saboo 1,07,625 0.56%
117 | Arjun Prasad Yadav 1 0.00% 245 Swati Gupta 1 0.00%
118 | Manisha Puri 1 0.00% 246 Jyoti Agrawal 1 0.00%
119 | Saneh Lata 1 0.00% 247 Team India Managers 97,954 0.51%
Ltd
120 | Saveeka Family Trust 10 0.00% 248 Mehul Patel 25,642 0.13%
Through Its Trustee
Rajendra Kumar
Sabo
121 | Ram Bhawan 1 0.00% 249 Rajendran 352 0.00%
Palaniswamy
122 | Mamta Kangra 1 0.00% 250 Deepak Kumar 1 0.00%
123 | Parkash Chander 1 0.00% 251 Sparsh Arun 3,588 0.02%
Sharma
124 | Vidya Wati 1 0.00% 252 Hinesh Kishor 5,125 0.03%
Kotecha
125 | Yamini Aggarwal 1 0.00% 253 Sahil Jain 1 0.00%
126 | Sonia Kalia 1 0.00% 254 Neelima Jain 1 0.00%
127 | Jagdish Kumar 1 0.00% 255 Ishwar Dayal Jain 1 0.00%
128 | Rama Kangra 1 0.00% 256 Ritika Jain 1 0.00%
Total 1,90,78,163 100%

Except to the extent of participation in the Offer for Sale by the Promoters, Directors and certain members
of the Promoter Group and certain Senior Management Personnel as disclosed in this Prospectus, none
of the other members of the Promoter Group, Directors, Promoters, Key Managerial Personnel or Senior
Management Personnel have participated in the Offer.

All Equity Shares are fully paid up and there are no partly paid-up Equity Shares as on the date of this
Prospectus.

Our Company, the Directors, the Selling Shareholder(s) and the BRLMSs have not entered into any buy-
back arrangement or any other similar arrangement for purchase of Equity Shares from any person.

There have been no financing arrangements whereby our Promoters, members of the Promoter Group,
our Directors and their relatives have financed the purchase of any securities of our Company, by any
other person during a period of six months immediately preceding the date of Draft Red Herring
Prospectus, the Red Herring Prospectus and this Prospectus.

No person including the Selling Shareholders, connected with the Offer, including but not limited to, the
BRLMs, the Syndicate Members, our Company, our Subsidiary, the Directors, the Promoters or the
members of our Promoter Group and Group Companies, shall offer or make payment of any incentive,
whether direct or indirect, in any manner, whether in cash or kind or otherwise, to any Bidder for making
a Bid, except for fees or commission for services rendered in relation to the Offer.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

All Equity Shares issued and transferred pursuant to the Offer shall be fully paid-up at the time of
Allotment and there are no partly paid-up Equity Shares as on the date of this Prospectus.
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OBJECTS OF THE OFFER

The present Offer comprises of the Fresh Issue of 42,71,070" Equity Shares, aggregating to % 37,500 lakhs*” by
our Company and an Offer for Sale of 3,10,430"* Equity Shares, aggregating to ¥ 2,726 lakhs by the Selling
Shareholders.

ASubject to finalisation of basis of allotment

*Qur Company, in consultation with the BRLMSs, has undertaken a Pre-IPO placement of 3,02,66 3Equity Shares aggregating
to % 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating up to < 40,000
lakhs, has been reduced by ¥ 2,500 lakhs pursuant to the Pre-IPO Placement, and accordingly, the Fresh Issue is of T 37,500
lakhs. Our Company has informed all the Pre-1PO investors/buyers that the Offer may or may not be successful and the Equity
Shares of our Company may or may not get listed.

#11,08,037 Equity Shares were offered under Offer by Selling Shareholders out of which 3,10,430 Equity Shares were
accepted proportionately under the Offer for allotment. For details of the Equity Shares offered by Selling Shareholders,
please refer to Annexure A.

Offer for Sale

Each of the Selling Shareholders will be entitled to the proceeds of the Offer for Sale after deducting its portion
of the Offer related expenses and relevant taxes thereon. Our Company will not receive any proceeds from the
Offer for Sale and the proceeds received from the Offer for Sale will not form part of the Net Proceeds. Other
than the listing fees for the Offer, which will be borne by our Company, and the fees and expenses of the legal
counsel and the chartered accountants to the Selling Shareholders, which will be borne by the Selling
Shareholders, all other cost, fees and expenses in respect of the Offer will be shared amongst our Company and
the Selling Shareholders on a pro-rata basis, in proportion to the Equity Shares issued and allotted by our Company
in the Fresh Issue and the Offered Shares sold by the Selling Shareholders in the Offer for Sale, whether the Offer
is successful or not and Equity Shares of our listed on stock exchange or not.

Fresh Issue
Requirement of funds:

We propose to utilise the Net Proceeds towards funding the following objects:

1. Repayment or pre-payment, in full or in part, of all or certain borrowings availed by our Company;
2. Funding working capital requirements of our Company; and
3. Financing the capital expenditure for (i) establishing new stores and renovation of certain existing stores

and (i) upgradation of enterprise resource planning software
4. General corporate purpose
(collectively, referred to herein as the “Objects”).

The objects clause in the Memorandum of Association, enable us (i). to undertake our existing business activities;
and (ii) to undertake the activities proposed to be funded from the Net Proceeds. Further, our Company expects
to receive the benefits of listing of the Equity Shares, including to enhance our visibility and our brand image
among our existing and potential customers and creation of a public market for our Equity Shares in India.

Net Proceeds
The details of the proceeds from the Fresh Issue are summarised in the following table:

Particulars Amount (R in lakhs)
Gross Proceeds of the Fresh Issue” 37,500*
(Less) Offer related expenses in relation to the Fresh Issue# 3,879.53
Net Proceeds 33,620.47
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AOur Company, in consultation with the BRLMs, has undertaken a Pre-IPO placement of 3,02,663 Equity Shares
aggregating to X 2,500 lakhs. The size of the Fresh Issue as disclosed in the Draft Red Herring Prospectus, aggregating
up to ¥ 40,000 lakhs, has been reduced by % 2,500 lakhs pursuant to the Pre-1PO Placement, and accordingly, the Fresh
Issue is of T 37,500 lakhs.

*Subject to finalisation of Basis of Allotment.

#AIl costs, fees and expenses relating to the Offer (other than the listing fees and the fees and expenses of the legal counsel

and chartered accountants to the Selling Shareholders) shall be shared amongst our Company and the Selling Shareholders
as set out above.

Our Company has informed all the Pre-1PO investors/buyers that the Offer may or may not be successful and the Equity
Shares of our Company may or may not get listed.

Utilisation of Net Proceeds

The Net Proceeds are proposed to be utilised in accordance with the details provided in the following table:

Particulars Amount which will be financed from Net
Proceeds and the Pre-1PO Placement (R in lakhs)
Repayment or pre-payment, in full or in part, of all or 2,989.09
certain borrowings availed by our Company
Funding working capital requirements of our 23,496.22
Company
Financing the establishment of new stores and 3,327.28
renovation of the certain existing stores
Financing the upgradation of ERP 198.01
General corporate purpose* 3,609.87
Total 33,620.47

* The amount utilised for general corporate purposes does not exceed 25% of the Gross Proceeds from the Fresh Issue.
Proposed Schedule of Implementation and Deployment of Net Proceeds

The following table sets forth the schedule of the expected deployment of the Net Proceeds:
(R in lakhs)

Particulars Total - Amount to Estimated Estimated Estimated
estimated be funded deployment | deployment of | deployment of
cost from the of Net Net Proceeds | Net Proceeds in
Net Proceeds in Fiscal 2024
Proceeds and the Pre- Fiscal 2023
and the IPO
Pre-1PO Placement in
Placement Fiscal 2022
Repayment or pre-payment, in full 2,989.09 2,989.09 - 2,989.09 -
or in part, of all or certain
borrowings availed by our
Company
Funding working capital 23,496.22 23,496.22 2,499.98 10,498.57 10,497.67
requirements of our Company
Financing the establishment of 3,327.28 3,327.28 - 2,906.12 421.16
new stores and renovation of
existing stores
Financing the upgradation of 198.01 198.01 - 198.01 -
Enterprise  Resource Planning
(ERP)
General Corporate purpose* 3,609.87 3,609.87 - 3,609.87 -
Total 33,620.47 33,620.47 2,499.98 20,201.66 10,918.83

* The amount utilised for general corporate purposes does not exceed 25% of the Gross Proceeds from the Fresh Issue.

130



Means of Finance and deployment of Net Proceeds

The fund requirements for all objects are proposed to be entirely funded from the Net Proceeds. Accordingly, we
confirm that there is no requirement for us to make firm arrangements of finance under Regulation 7(1)(e) of the
SEBI ICDR Regulations through verifiable means towards 75% of the stated means of finance.

The deployment of funds indicated above is based on management estimates, current circumstances of our
business, current and valid quotations from suppliers, prevailing market conditions, which are subject to change,
and other commercial and technical factors. The deployment of funds described herein has not been appraised by
any bank or financial institution or any other independent agency. We may have to revise our funding requirements
and deployment from time to time on account of various factors, such as financial and market conditions,
competition, business and strategy and interest/exchange rate fluctuations and other external factors, which may
not be within the control of our management. 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 details, see “Risk Factors —Our funding requirements and
the proposed deployment of Net Proceeds have not been appraised by any bank or financial institution or any
other independent agency and our management will have broad discretion over the use of the Net Proceeds” on
page 75.

In the event the Net Proceeds are not completely utilised for the objects stated above by the end of Fiscal 2024,
such amounts will be utilised (in part or full) in subsequent periods, as determined by our Company, in accordance
with applicable law.

Details of the Objects of the Offer
11 Repayment or pre-payment, in full or in part, of all or certain borrowings availed by our Company

Our Company has entered into various financing arrangements from time to time, with various lenders.
The financing arrangements availed by our Company include inter alia term loans and working capital
facilities. For further details, see “Financial Indebtedness” on page 387.

As at December 31, 2021, our total outstanding non-current borrowings and our current borrowings
amounted to X 8,675.96 lakhs, on a consolidated basis. Our Company proposes to utilize an estimated
amount of ¥ 2,989.09 lakhs from the Net Proceeds towards full or partial repayment or pre-payment of
certain borrowings availed by our Company. Given the nature of these borrowings and the terms of
repayment or prepayment, the aggregate outstanding amounts under these borrowings may vary from
time to time and our Company may, in accordance with the relevant repayment schedule, repay or
refinance some of their existing borrowings prior to Allotment or avail of additional credit facilities. If
at the time of allotment, 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 or if the limits under the working capital
borrowings are increased, then our Company may utilise the Net Proceeds for part or full prepayment /
repayment of any such refinanced facilities or repayment of any additional facilities obtained 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,
would not exceed T 2,989.09 lakhs. We believe that such repayment/ pre-payment will help reduce our
outstanding indebtedness and debt servicing costs as a cash outflow on account of debt payment would
be reduced and enable utilisation of our accruals for further investment in our business growth and
expansion. Additionally, we believe that the leverage capacity of our Company will improve our ability
to raise further resources in the future to fund our potential business development opportunities and plans
to grow and expand our business.

For the list of the borrowings availed by our Company, which are proposed to be fully or partially repaid
or pre-paid from the Net Proceeds, please refer to the table below and for details of the outstanding
borrowings of our Company as of December 31, 2021.
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(< in lakhs)

S. Name of | Nature of | Purpose Amount Amount Repayme | Interest Prepaymen
No. | the borrowing Sanctione | Outstandi | ntDate/ | rate% t
Lender d ng as at Schedule penalty
Decembe
r 31, 2021
1 IDBI Cash Credit | Working 2,210.00 1,812.66 | Repayable 10.50% Nil
Bank facilities Capital on per annum
Limited demand
2 IDBI Working Capital | Working 330.00 330.00 Tenor - 8.80% per Nil
Bank Term Loan under | Capital March 31, annum
Limited | Guarantee 2022 to
Emergency Credit March 31,
Line (GECL) 2.0 2025
scheme.
3 Bank of | Cash Credit | Working 2,000.00 1,950.57 | Repayable 11.00% Nil
Maharas | facilities Capital on per annum
htra demand
4 Bank of | Working Capital | Working 389.00 389.00 Tenor— | 7.50% per Nil
Maharas | Term Loan under | Capital April 30, annum
htra Guarantee 2022 to
Emergency Credit April 30,
Line (GECL) 2.0 2026
scheme.
5 Jammu Cash Credit | Working 890.00 831.38 Repayable | 8.35% per Nil
and facilities Capital on annum
Kashmir demand
Bank
6 Jammu Working Capital | Working 176.00 176.00 Tenor - 8.20% per Nil
and Term Loan under | Capital March 31, annum
Kashmir | Guarantee 2022 to
Bank Emergency Credit March 31,
Line (GECL) 2.0 2025.
scheme.
7 Dhansar | Unsecured Loan Working 500.00 500.00 1 Year 12% per Nil
Capital Capital annum
Limited
Total 6,495.00 5,989.61
Note: In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations
which requires a certificate from the statutory auditor certifying the utilization of loan for the purpose
availed, our Company has obtained the requisite certificate.
1.2 Other commercial considerations including, among others, the amount of the loan outstanding and the
remaining tenor of the loan.
Some of our financing facilities provide for the levy of prepayment penalties. Given the nature of these
borrowings and the terms of prepayment, the aggregate outstanding loan amounts may vary from time to
time. In the event that there are any prepayment penalties required to be paid under the terms of the
relevant financing agreements, such prepayment penalties shall be paid by our Company out of the Net
Proceeds.
Our Company has obtained consents from IDBI Bank Limited, Bank of Maharashtra and J&K Bank vide
their letter dated December 12, 2021, December 15, 2021, and December 15, 2021, respectively. The
loan from Dhansar Capital Limited, is unsecured, in form of a corporate deposit. The intercorporate
deposit agreement dated September 17, 2021, specifically provides that the borrower can repay the inter-
corporate deposit before the maturity period.
1.3 Our Company hereby undertakes that the portion of the net proceeds from the Offer, which is being used

for prepayment of loan will not be directly or indirectly routed to Promoters, Promoter Group, group
companies and associates.
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Funding working capital requirements of our Company

We fund a majority of our working capital requirements in the ordinary course of business from
borrowing and internal accruals. As of December 31, 2021, the aggregate amount sanctioned by the
banks, Intercorporate deposit, deposit from Shareholders to our Company under the fund based working
capital facilities amounted to X 12,805.26 lakhs. For details of the working capital facilities availed by
us, see “Financial Indebtedness” on page 387.

We are engaged in the business of operating operates a chain of luxury watch boutiques. As a part of our
business we are required to buy watches, pay lease rent for the stores we are operating in. With the
expansion of business in both product segment and geographical segment (increase in new store),
requires more inventory for the stores. All these factors may result in increase in the quantum of working
capital requirements.

Basis of estimation of incremental working capital requirement

The estimates of the working capital requirements for the Financial Years ending on March 31, 2022,
March 31, 2023, and March 31, 2024 have been prepared based on the management estimates of future
financial performance. The projection has been prepared using a set of assumptions that include
assumptions about future events and management’s actions that are not necessarily expected to occur.
On the basis of existing and estimated working capital requirement of our Company on standalone basis,
and assumptions for such working capital requirements, our Board pursuant through its resolution dated
April 7, 2022 has approved the projected working capital requirements for Financial Years 2022, 2023
and 2024 and the proposed funding of such working capital requirements as set forth below:

Particular March Hold | March Holding March Holding Decembe Holding

31, 2019 ing 31, Levels 31, 2021 Levels r 31,2021 | Levels (Days)

R in Leve | 2020 R (Days) R in (Days) R in

lakhs) Is in lakhs) lakhs)

(Day | lakhs)
5)
Current asset
Inventories | 20,556.94 | 169 | 21,859. 174 19,7771 187 23,963.73 157
01 2
Financial
Assets
Trade 891.61 7 938.32 7 1,218.04 12 985.30 6
receivables
Cash and 756.76 6 983.60 8 1,830.83 17 6,141.59 40
cash
equivalents
Other bank 120.97 1 109.99 1 220.47 2 1,221.20 8
balances
Loans 11.61 - 14.19 - 18.13 - 29.25 -
Other 680.81 6 1,278.5 10 1,011.70 10 746.88 5
Financial 8
Assets
Other 2,161.45 18 2,381.5 19 1,576.50 15 1,926.45 13
Current 2
Assets
Total 25,180.15 | 207. | 27,565. 219 25,652.7 243 35,014.40 229
Current 00 21 9
asset (A)
Borrowings | 6,086.06 50 5,998.7 48 3,490.61 33 6,349.53 42
5

Lease 1,903.13 56 1,890.7 58 1,913.60 68 2,162.11 14
Liabilities 4
Trade 6,761.05 56 7,243.2 58 7,199.35 68 8,387.35 55
payables 7
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Particular March Hold | March Holding March Holding Decembe Holding
31, 2019 ing 31, Levels 31, 2021 Levels r 31,2021 | Levels (Days)
Rin Leve | 2020 R (Days) R in (Days) R in
lakhs) Is in lakhs) lakhs)
(Day | lakhs)
s)

Other 929.69 8 979.03 8 971.03 9 1,054.41 7
financial
liabilities
Other 654.29 5 1,057.8 8 916.91 9 1,505.86 10
Current 4
Liabilities
Provisions 135.53 1 237.36 2 249.45 2 288.59 2
Current tax 307.43 - 38.00 - 58.10 1 211.76 1
liabilities
(net)
Total 16,777.18 | 176 | 17,444. 182 14,799.0 190 19,959.61 131
Current 99 5
liabilities
(B)
Working 8,402.97 31 10,120. 37 10,853.7 53 15,054.79 98
Capital 22 4
Gap (A) -
(B)
Internal 8,402.97 10,120. 10,853.7 15,054.79
Accruals 22 4
Short Term - - -
Borrowings
Total 8,402.97 10,120. 10,853.7 15,054.79

22 4
Total 8,402.97 10,120.22 10,853.74 15,054.79

Expected working capital requirements

On the basis of our existing working capital requirements and estimated working capital requirements,
our Board pursuant to its resolution dated April 7, 2022, has approved the projected working capital
requirements for Financial Year 2022, Financial Year 2023 and Financial Year 2024, together with the
assumptions and justifications for holding levels, and the proposed funding of such working capital
requirements, as set forth below:

(R in lakhs)
S. Particulars As at March 31, 2022 As at March 31, 2023 As at March 31, 2024
No. [Estimated] [Projected] [Projected]
A | Current Assets
1 Inventories 24,806.00 31,997.94 43,763.91
2 Trade receivables 526.84 1,032.19 1,129.39
3 | Cashand cash 3,785.61 3,303.01 3,105.83
equivalents
4 | Other bank balances 224.91 1,032.19 1,411.74
5 Loans 24.25 206.44 282.35
6 | Other financial 804.95 1,032.19 1,411.74
assets
7 | Other current assets 2,969.88 3,509.45 4,517.57
Total Current 42,113.41 55,622.53
Assets (A) 33,142.44
Il | Current Liabilities
1 | Borrowings 2,916.56 - -
2 Lease Liabilities 1,963.79 1,983.43 1,824.75
3 | Trade Payables 8,032.15 9,702.60 12,705.65
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S. Particulars As at March 31, 2022 As at March 31, 2023 As at March 31, 2024
No. [Estimated] [Projected] [Projected]
4 | Other financial 1,007.14 825.75 847.04
liabilities
5 | Other current 1,173.02 1,032.19 1,129.39
liabilities
6 | Provisions 360.08 412.88 423.52
7 Current tax 134.93 103.22 141.17
provisions (net)
Total Current 15,587.67 14,060.07 17,071.52
Liabilities (B)
111 | Working Capital 17,554.77 28,053.34 38,551.01
Requirement (C=A-
B)
IV | Funding Pattern
1 | Short Term -
Borrowings (D)
2 | Internal 15,054.79 15,054.79 15,054.79
Accruals/Equity (E)*
Net Working Capital 2,499.98 * 12,998.55* 23,496.22*
Requirement (G = C-
D-E)
Amount proposed to 2,499.98 N* 10,498.57 10,497.67

be utilised from
Issue Proceeds#

*Cumulative working capital requirements
# Yearly working capital requirements

A the value of internal accrual as mentioned above is inclusive of Right issue proceed of ¥ 2,518 lakhs.
*Athe amount funded from the Pre-1PO proceed parked in Cash and Cash equivalent

Accordingly, we propose to utilise ¥10,497.67 lakhs, % 10,498.57 lakhs and % 2,499.98 lakhs from the
Net Proceeds to fund working capital requirements of our Company in Financial Year 2024, Financial
Year 2023 and Financial Year 2022 (utilised from the proceed of Pre-IPO Placement parked in Cash and
Cash equivalent), respectively.

Assumptions for our estimated working capital requirement

Particulars For the For the For the For the March 31, March 31, March 31,
period period period period 2022 2023 2024
ended ended ended ended (Estimated) | (Projected) | (Projected)

March 31, March 31, March December
2019 2020 31, 2021 31, 2021
(actual) (actual) (actual) (actual)

Inventories 169 174 187 157 155 155 155

Trade 7 7 12 6 3 5 4

receivables

Cash and 6 8 17 40 24 16 11

cash

equivalents

Other bank 1 1 2 8 1 5 5

balance

Loans 0 0 0 0 0 1 1

Other 6 10 10 5 5 5 5

Financial

Assets

Other 18 19 15 13 19 17 16

Current

Assets

Current

Liabilities

Borrowings 50 48 33 42 18 - -
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Particulars For the For the For the For the March 31, March 31, March 31,
period period period period 2022 2023 2024
ended ended ended ended (Estimated) | (Projected) | (Projected)

March 31, March 31, March December
2019 2020 31, 2021 31, 2021
(actual) (actual) (actual) (actual)

Lease 16 15 18 14 12 9.60 6.46

Liabilities

Trade 56 58 68 55 50 a7 45

payables

-Other 8 8 9 7 6 4 3

financial

liabilities

Other 5 8 9 10 7 5 4

Current

Liabilities

Provision 1 2 2 2 2 2 15

Current Tax 3 0 1 1 1 0.5 0.5

liabilities

The table below sets forth the key assumptions for our working capital projections:

S. No. Particulars Assumption and Justification

Current Assets

1 Inventories Increase in inventory on account of sales growth in luxury and high luxury
segments. Company have focusing on higher growth on luxury and high luxury
segment. The said changes will increase the value of inventory.

2 Trade receivables The value of trade receivables will increase in line with the increase in business

3 Cash and The balance of cash and cash equivalent are maintained at a minimum level to

equivalents have the efficient running of business in day to day operations

4 Other bank balance The balance of other bank balances is maintained at a minimum level to have the
efficient running of business in day to day operations

5 Loans The Balance at a minimum level to have the efficient running of business in day
to day operations. This includes the advance to employee for business expenses.

6 Other financial assets | The value of other financial Asset will increase in line with the increase in business
as there will be increase in input credit for GST with an increase in Inventory

7. Other current assets The value of other current assets will increase in line with the increase in business

Current Liabilities

1 Borrowings Borrowing except the public deposit and vehicle loan will be repaid as a part of
Object. The other will be repaid as an when they became due.

2 Trade Payables Value of trade payables will increase in line with the increase in business.

3 Other financial | Value of other financial liabilities will increase in line with the increase in
liabilities business.

4 Other current | Value of other current liabilities will increase in line with the increase in business
liabilities

5 Provisions Value of provision will increase in line with the increase in business.

6 Current tax liabilities Current tax liabilities are maintained at same level

Financing the capital expenditure for establishing (i) new stores and renovation of existing stores
(i) upgradation of Enterprise Resource Planning

Establishment of new stores and renovation of existing stores

Our Company is currently operating 50 stores in 17 different cities in India. As a part of our strategy, we
plan to expand our operation by establishing more stores in different cities, over Fiscal 2023 and Fiscal
2024 and utilize the Net Proceeds from the Offer for this purpose. Our total store area, as on the date of

this Prospectus, is approximately 46,024 sqg. ft. We plan to add 13 new stores to our portfolio and

renovation of 6 existing stores. Our Company intends to utilise the Net Proceeds of the Offer during the
Fiscal 2022, Fiscal 2023 and Fiscal 2024 towards this object, our Company intends to deploy an amount
aggregating to X 3,327.28 lakhs.
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Number of stores that we propose to set in various cities are as follows:

S. No. Number of stores Location
1 4 Ahmedabad, Gujarat
2 1 Gurugram, Haryana
3 2 Indore, Madhya Pradesh
4 1 Mumbai, Maharashtra
5 2 National Capital Territory of New Delhi
6 3 Pune, Maharashtra
Total 13

Number of our existing stores that we propose to renovate in various cities are as follows:

S. No. Number of stores Location
1 2 Bengaluru, Karnataka
2 2 Mumbai, Maharashtra
3 1 National Capital Territory of New Delhi
4 1 Noida, Uttar Pradesh
Total 6

Capital expenditure towards the establishment of new stores/ renovation of existing stores, has been
estimated at an average area of 1,275 sq. ft. per store. The details of the estimated capital expenditure to
be incurred towards setting up new stores has been set forth below in “Methodology for Computation of

Cost Estimates. ”

The premises for the new stores will be taken on lease or on the basis of leave and licence agreements.

Our Company has entered into Lol and lease deed for store at different location as follows:

Our Company has identified the space for the stores and our Company has executed letter of intent/ lease
agreement. The status of execution of letter of intent/lease agreement/status of the store is as follows:

S. No. Status City Super Area Lease/license term
(Sg. mt)
1 Letter of Intent dated July Ahmedabad, 2,467 59 months
15, 2021 Gujarat
2 Letter of Intent dated Ahmedabad, 307 59 months
September 4, 2018 Gujarat
3 Letter of Intent dated Ahmedabad, 1,027 59 months
September 4, 2019 Gujarat
4 Letter of Intent dated Ahmedabad, 1,067 59 months
December 16, 2021 Gujarat
5 Lease Agreement dated National Capital 1,657 3 years
December 3, 2021 Territory of
Delhi
6 Letter of Intent dated July Gurgaon, 7,578 9 years
27,2021 Haryana
7 Letter of Intent dated March | Indore, Madhya 1,493 59 months
11, 2019 Pradesh
8 Letter of Intent dated March | Indore, Madhya 566 59 months
11, 2019 Pradesh
9 Term Sheet September 15, Mumbai, 534 60 months
2021 Maharashtra
10 Letter of Intent dated Pune, 2,719 59 months
November 1, 2021 Maharashtra
11 Letter of Intent dated Pune, 892 59 months
November 1, 2021 Maharashtra
12 Letter of Intent dated Pune, , 949 59 months
November 1, 2021 Maharashtra
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The expenditure at the time of establishing a new store comprises of the following:

Costs

Capital expenditure for fit-out

Furniture, gypsum ceiling, painting, fittings, interiors & civil finishing

costs
Modular fixtures, fittings & signage
Air conditioning and ventilation (equipment, fitting, piping and ducting, as
applicable)
Office equipment (including computer systems, close circuit cameras, etc.)
Electrical cabling, wiring & light fittings
Generators and other items
Other miscellaneous costs, which include design fees & transportation
Security deposit costs We propose to establish the New Stores on leased premises, for which we will

be required to pay a security deposit to the landlord, as part of the rental and lease
arrangement for each store premises

The size of our stores varies across regions and is dependent on various factors such as availability of
suitable locations, addressable market, lease rentals and competition within a given region or across
regions.

The table below sets forth the total estimated cost for setting-up of such new stores:

Store Location New / Proposed Capital Security Total
Renovation | Number of | expenditure deposit (A+B)(Z in
stores for costs per lakhs)
fit-out costs store(B) (< in
per lakhs)
store* (A)
in lakhs)
Ahmedabad, Gujarat New Store 4 463.62 174.52 638.14
Gurugram, Haryana New Store 1 1,083.62 216.00 1,299.62
Indore, Madhya Pradesh New Store 2 135.02 32.95 167.97
Mumbai, Maharashtra New Store 1 94.36 48.00 142.36
New Delhi New Store 2 453.87 146.13 600.00
Pune, Maharashtra New Store 3 421.16 27.40 448.56
Bengaluru, Karnataka Renovation 2 289.11 - 289.11
Mumbai, Maharashtra Renovation 2 189.91 - 189.91
New Delhi Renovation 1 162.71 - 162.71
Noida, Uttar Pradesh Renovation 1 33.90 - 33.90
Total 19 3,327.28 645.01 3,972.28
*including GST

Methodology for Computation of Cost Estimates

The details of the capital expenditure towards setting up a 13 new store and renovation of 6 existing
stores of an average area of 1,275 sq. ft. have been set forth in the table below. These cost estimates have
been made on the basis of quotation from vendor and the management’s past experience of setting up
similar-sized stores.

(R in lakhs)
Sr. Name of the supplier Particulars Cost Quotation Date
No. providing quotation
1 Inderjeet Bros. Projects Private | e Design 3,563.92 December 30, 2021
Limited o Civil
e Lights
o Furniture
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(i)

Sr. Name of the supplier Particulars Cost Quotation Date
No. providing quotation

e Other (VM, Visuals, IT,
Transportation etc.)

2 DCA Contractor LLP e Design 3,327.28 December 30, 2021
o Civil

e Lights

e Furniture

Other (VM, Visuals, IT,
Transportation)

Upgradation of Enterprise Resource Planning

We intend to utilise approximately X 198.01 lakhs towards the upgradation of ERP in our stores. The
table below sets forth the break-up of the total estimated costs in the upgradation of ERP is as follows;

(2 in lakhs)
S. Particular Cost
No.
1 | Software 138.01
2 | Implementation Services 60.00
Total 198.01

Methodology for upgradation of Enterprise Resource Planning

The details of the capital expenditure towards upgradation of ERP are based on the quotation received
from 1 vendor.

(Z in lakhs)
S. Particular Cost
No.
1 Acxiome 198.01

The above quotation was obtained on December 22, 2021 and was originally valid for one month and has
been extended further up to July 2022.

General corporate purposes

Our Company proposes to deploy the balance Net Proceeds, aggregating to X 3,609.87 lakhs, towards
general corporate purposes, subject to such amount not exceeding 25% of the Gross Proceeds from the
Fresh Issue, in compliance with the SEBI ICDR Regulations. The general corporate purposes for which
our Company proposes to utilise Net Proceeds include investments in subsidiary of our Company, other
capital expenditure requirements including for refurbishment, working capital requirements, meeting
exigencies and expenses incurred by our Company in the ordinary course of business, as may be
applicable. The quantum of utilisation of funds towards each of the above purposes will be determined
by our Board, based on the amount actually available under this head and the business requirements of
our Company, from time to time.

In addition to the above, our Company may utilise the Net Proceeds towards other purposes relating to
our business which are considered expedient and as approved periodically by our Board, subject to
compliance with necessary provisions of the Companies Act and in accordance with the stated objectives
and our business. Our Company’s management shall have flexibility in utilising any surplus amounts.

Interim use of Net Proceeds

We, in accordance with the policies formulated by our Board from time to time, will have the flexibility
to deploy the Net Proceeds. Pending utilisation of the Net Proceeds for the purposes described above,
our Company will temporarily invest the Net Proceeds in deposits only in one or more scheduled
commercial banks included in the Second Schedule of the RBI, as amended, as may be approved by our
Board or a duly constituted committee thereof.
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In accordance with the Companies Act, 2013, we confirm that we 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.

Pending utilisation of the Net Proceeds for the purposes described above, our Company will temporarily
invest the Net Proceeds in deposits only in one or more scheduled commercial banks included in the
Second Schedule of the RBI, as amended, as may be approved by our Board or a duly constituted
committee thereof.

Bridge Financing Facilities

We have not raised any bridge loans from any bank or financial institution as on the date of this
Prospectus, which are proposed to be repaid from the Net Proceeds.

Offer Expenses

The total Offer related expenses are estimated to be approximately ¥ 4,157.50 lakhs. The Offer related
expenses consist of listing fees, underwriting fees, selling commission and brokerage, fees payable to the
BRLMs, legal counsels, Registrar to the Offer, Escrow Collection Bank, Public Offer Account Bank,
Refund Bank including processing fee to the SCSBs for processing ASBA Forms submitted by ASBA
Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling commission payable
to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing
expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.

Except for listing fees of the Offer, which will be borne by our Company, all cost, fees and expenses
(including all applicable taxes) in respect of the Offer will be shared amongst our Company and the
Selling Shareholders on a pro-rata basis, in proportion to the Equity Shares issued and allotted by our
Company in the Fresh Issue and the Offered Shares sold by the Selling Shareholders in the Offer for
Sale, in accordance with the requirement under Section 28(3) of the Companies Act. The Offer related
expenses shall be deducted from the amounts received from ‘offer for sale’ and only the balance amount
will be paid to the selling shareholders. Even if the Offer is not successful or the Equity Shares are not
listed on the Stock Exchanges the Selling Shareholders shall be jointly and severally responsible for
reimbursement of expenses incurred by our Company, in respect of the Offer. The break-up for the
estimated Offer expenses are as follows:

Activity Estimated As a % of total As a % of Offer
expenses estimated Offer size®
(Z in lakhs)® related expenses®
Fees payable to the BRLMs including 2,615.32 62.91% 6.50%

underwriting commission, brokerage
and selling commission, as applicable
Commission/processing fee for SCSBs, 220.00 5.29% 0.55%
Sponsor Bank and Bankers to the Offer.
Brokerage and selling commission and
bidding charges for Members of the
Syndicate, Registered Brokers, RTAs
and CDPs @®@()6)

Fees payable to Registrar to the Offer 37.00 0.89% 0.09%
Fees payable to the other parties in 405.25 9.75% 1.01%
connection with the Offer®®

Others 879.93 21.16% 3.50%

i) Listing fees, SEBI BSE & NSE
processing fees, book building
software fees and other regulatory
expenses;

ii) Printing and distribution of
stationery;

iii) Advertising and marketing
expenses. Fees payable to legal
counsels
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Activity Estimated As a % of total As a % of Offer
expenses estimated Offer size®
(% in lakhs)® related expenses®
iv) Miscellaneous.
Total estimated Offer expenses 4,157.50 100.00% 10.34%

$3$ Fees payable to Technopak Advisor Private Limited on account of providing industry report, fee payable to the Statutory Auditors for audit and other deliverables

in connection with the Offer and fees payable to Previous Auditors for deliverables in connection with the offer and fee payable to the Independent Chartered

Accountant for on account of providing certifications, verification of financial numbers, etc. in respect of the information inserted in the Red Herring Prospectus.

@

@

®)

Subject to finalisation of basis of allotment.

Selling commission payable to the SCSBs on the portion of Retail Individual Bidders, and 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.
No additional bidding charges shall be payable by our Company and Selling Shareholders to the SCSBs on
the applications directly procured by them

Processing fees payable to the SCSBs on the portion for Retail Individual Bidder and Non-
Institutional Bidders 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* % 10 per valid application (plus applicable taxes)

Portion for Non-Institutional Bidders* ¥ 10 per valid application (plus applicable taxes)

* For each valid application

Selling commission on the portion for Retail Individual Bidders (using the UPI mechanism) and
Non-Institutional Bidders which are procured by Syndicate Members (including their sub Syndicate
Members), Registered Brokers, RTAs and CDPs or for using 3-in-1 type accounts linked online
trading, demat and bank account provided by some of the brokers which are members of 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. * Amount of
selling commission payable to Registered Brokers, RTAs/CDPs shall be determined on the basis of
applications which have been considered eligible for the purpose of Allotment. In order to determine to which
RTAs/CDPs the commission is payable to, the terminal from which the bid has been uploaded will be taken
into account.

The processing fees for application made by Retail Individual Bidders using the UPI Mechanism
would be as follows:

Payable to Members of the Syndicate | ¥ 10 per valid application (plus applicable taxes)
including their sub-Syndicate Members)/
RTAs / CDPs

Sponsor Banks < 8 per valid application (plus applicable taxes)

The Sponsor Bank were be responsible for making
payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection
with the performance of its duties under the SEBI
circulars, the Syndicate Agreement and other
applicable laws.
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®  For Sponsor Banks
Processing fees charges for applications made by for Retail Individual Bidders using the UPI Mechanism
would be as under:

Sponsor Banks Processing fees

Axis Bank Limited INR 5 lakhs (plus applicable taxes)
Kotak Mahindra Bank Limited INR 5 lakhs (plus applicable taxes)
HDFC Bank Limited INR 5 lakhs (plus applicable taxes)
ICICI Bank Limited Nil

The Sponsor Banks are responsible for making payments to the third parties such as remitter bank, NPCI and such other
parties as required in connection with the performance of its duties under applicable SEBI circulars, agreements and other
Applicable Laws.

The processing fees for applications made by Retail Individual Bidders using the UPI Mechanism 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/P/CIR/2021/570 dated June 2, 2021, read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and made an application to Book Running lead managers
with a copy to Registrar to the Offer as per the Annexure | of SEBI Circular no SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated
April 20, 2022, provided that such an application shall be made no later than 30 days from the finalisation of basis of allotment.
The application as mentioned above shall be made only after (i) unblocking of application amounts for each application
received by such SCSBs has been fully completed; (ii) applicable compensation relating to investor complaints has been paid
by the SCSBs.

The SCSBs shall remain liable to provide information requested by Book Running Lead Managers/Company/Registrar and to
pay any compensation as per the circulars as mentioned above any amendments thereto.

Appraising Entity

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including any
bank or finance institutions.

Monitoring Agency

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed a monitoring agency for
monitoring the utilisation of the Net Proceeds. Our Audit Committee and the monitoring agency will monitor the
utilisation of the Net Proceeds and submit the report required under Regulation 41(2) of the SEBI ICDR
Regulations.

Our Company will disclose the utilisation of the Net Proceeds, including interim use, under a separate head in our
balance sheet for such financial years as required under applicable law, specifying the purposes for which the Net
Proceeds have been utilised. Our Company will also, in its balance sheet for the applicable financial years, provide
details, if any, in relation to all such Net Proceeds that have not been utilised, if any.

Pursuant to the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Net Proceeds. The Audit Committee will make recommendations to
our Board for further action, if appropriate. On an annual basis, our Company shall prepare a statement of funds
utilised for purposes other than those stated in this 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 the SEBI Listing Regulations, our
Company shall furnish to the Stock Exchanges, on a quarterly basis, a statement indicating (a) deviations, if any,
in the actual utilisation of the proceeds of the Fresh Issue from the Objects; and (b) details of category wise
variations in the actual utilisation of the proceeds of the Fresh Issue from the Objects. 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.

Variation in Objects
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In accordance with the Companies Act, 2013, our Company shall not vary the objects of the Offer without being
authorised to do so by our Shareholders by way of a special resolution through a postal ballot. In addition, the
notice issued to our Shareholders in relation to the passing of such special resolution (“Postal Ballot Notice”)
shall specify the prescribed details as required under the Companies Act, 2013 and applicable rules. The Postal
Ballot Notice shall simultaneously be published in the newspapers, one in English and one in Hindi, the regional
language of the jurisdiction where our Registered Office is located. In accordance with the Companies Act, 2013,
our Promoters will be required to provide an exit opportunity to the Shareholders who do not agree to such
proposal to vary the objects, subject to the provisions of the Companies Act, 2013 and in accordance with such
terms and conditions, including in respect of pricing of the Equity Shares, in accordance with our Articles of
Association, the Companies Act, 2013 and the SEBI ICDR Regulations.

Other Confirmations

Except to the extent of the proceeds received pursuant to the Offer for Sale, no part of the Net Proceeds will be
paid by our Company as consideration to our Promoters, Promoter Group, our Directors, our Key Management
Personnel or our Group Company. Except in the normal course of business and in compliance with applicable
law, there are no existing or anticipated transactions in relation to utilisation of Net Proceeds with our Promoters,
Promoter Group, our Directors, our Key Management Personnel or our Group Company.

Further, pursuant to the Offer, the Net Proceeds received by our Company shall only be utilised for objects

identified by our Company and for general corporate purposes and none of our Promoters, Promoter Group, Group
Companies of our Company, as applicable, shall receive a part of or whole Net Proceeds directly or indirectly.
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BASIS FOR OFFER PRICE

The Offer Price has been determined by our Company and Selling Shareholders, in consultation with the BRLMs,
on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process
and on the basis of quantitative and qualitative factors as described below.

The face value of the Equity Shares is % 10 each and the Offer Price is 83.60 times the face value at the lower end
of the Price Band and 87.80 times the face value at the higher end of the Price Band. Bidders were required to
read the below mentioned information along with “Our Business”, “Risk Factors”, “Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 213, 39,
292 and 391, respectively, of the Red Herring Prospectus to have an informed view before making an investment
decision.

Quialitative Factors

We believe that some of the qualitative factors which form the basis for computing the Offer Price are as follows:

1. Leading luxury watch Omnichannel retail player of India;

2. Access to a large base of luxury Customers;

3. Strong and long-standing relationships with luxury watch brands and luxury group and;
4, Leadership position in an attractive luxury watch market

5. Early mover advantage in certified pre-owned business

6. Founder-led company supported by a professional management team

For further details, see “Our Business — Competitive Strengths” on page 216.
Quantitative Factors

Certain information presented below, relating to our Company, is derived from the Restated Consolidated
Summary Statements. For further details, see “Financial Statements” on page 292.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings/(Loss) Per Share at face value of X 10:
Fiscal Basic EPS (in %) Diluted EPS (In %) Weight

2018-19 5.22 5.22 1
2019-20 (0.75) (0.75) 2
2020-21 3.18 3.15 3
Weighted Average 2.21 2.20
Nine months period ended 8.74 8.74 -
December 31, 2021*

*Not Annualised

Notes:

1. Restated Basic and Diluted earnings/ (loss) per Equity Share: Basic and diluted earnings per Equity
Share are computed in accordance with Indian Accounting Standard 33 notified by under the
Companies (Indian Accounting Standards) Rules of 2015 (as amended). Anti-dilutive shares are not
considered in calculation for diluted EPS.

2. Weighted average is aggregate of year-wise weighted EPS divided by the aggregate of weights i.e.
{(EPS x Weight) for each year/period} / {Total of weights}.
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Price/Earning ratio in relation to Price Band of I 836 to ¥ 878 per Equity Share:

Particulars P/E at the Floor Price (no. of P/E at the Cap Price (no. of
times) times)
Based on Basic EPS for 262.89 276.10
Financial Year 2021
Based on Diluted EPS for 265.40 278.83
Financial Year 2021

Industry Price/Earning ratio

There are no listed companies in India that engage in a business similar to that of our Company.
Accordingly, it is not possible to provide an industry comparison in relation to our Company.

Return on Net Worth

Fiscal RoNW/(%) Weight
2018-19 7.58% 1
2019-20 (0.89)% 2
2020-21 3.72% 3
Weighted Average 2.83%
Nine months period ended December 31, 8.07%
2021#
# not annualised
Notes:

1) Net worth = Net worth is the aggregate value of the paid-up share capital and all reserves created out of the profits, securities
premium account, Deemed capital contribution, compulsory convertible cumulative preference shares, share application money
pending allotment, shares options outstanding 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 Restated
Consolidated Summary Statements, but does not include reserves created out of revaluation of assets, foreign currency translation
reserve, capital reserve, write-back of depreciation and amalgamation. Return to be considered as profit or loss attributable to
‘owners of the parent’ and net worth should be considered as attributable to ‘owners of the parent’

2) Return on net worth = Restated profit/(loss) attributable to equity shareholders of the parent divided by total equity attributable
to equity holders of the parent.

3) Weighted average is aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. {(RoONW x Weight for each
year} / {Total of weights}

Net Asset Value per Equity Share:

Fiscal/Period ended NAV(in %)
As on March 31, 2021 85.43
As on December 31, 2021 105.48
After the Completion of Offer 254.37*
The Offer Price 878

Note: Net assets value per equity share (3):Net assets at the end of the year/period divided by weighted average
number of equity share outstanding during the year/ period.

* Also includes the effect of Pre-1PO placement of 3,02,663 Equity Shares aggregating to % 2,500 lakhs (“Pre-IPO
Placement”’) undertaken by our Company, in consultation with the BRLMs. The size of the Fresh Issue as disclosed
in the Draft Red Herring Prospectus, aggregating up to < 40,000 lakhs, has been reduced by I 2,500 lakhs pursuant
to the Pre-IPO Placement, and accordingly, the Fresh Issue is of ¥ 37,500 lakhs. Our Company has informed all the
Pre-1PO investors/buyers that the Offer may or may not be successful and the Equity Shares of our Company may
or may not get listed.

Comparison of Accounting Ratios with Listed Industry Peers

There are no listed companies in India that engage in a business similar to that of our Company.
Accordingly, it is not possible to provide an industry comparison in relation to our Company.

The Offer Price is 87.80 times the face value of the Equity Shares
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The Offer Price is 87.80 times of the face value of the Equity Shares. The Offer Price of ¥ 878 has been
determined by our Company and Selling Shareholders, in consultation with the BRLMs, on the basis of
assessment of market demand from investors for Equity Shares through the Book Building Process and
is justified in view of the above qualitative and quantitative parameters.

Investors were required to read the above mentioned information along with “Risk Factors”, “Our
Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and “Other Financial Information” on pages 39, 213, 391 and 383 of the Red Herring Prospectus, to have
a more informed view.

The trading price of Equity Shares could decline due to factors mentioned in “Risk Factors” on page 39
and you may lose all or part of your investments.
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors
Ethos Limited

Kamla Centre

SCO: 88-89, Sector 8-C,
Chandigarh, 160009
India

Dear Sirs,

Statement of Special Tax Benefits available to Ethos Limited (“the Company”) and its shareholders
under the Indian tax laws

1.

We hereby confirm that the enclosed Annexures, prepared by Ethos Limited (‘the Company’) provides
the special tax benefits available to the Company and its shareholders as stated in Annexure 1 and 2,
under the provisions of the Income-tax Act, 1961 (‘the Act’) as amended by the Finance Act, 2022 read
with the Income-tax Rules, 1962, i.e. applicable for the Financial Year 2022-23 relevant to the
assessment year 2023-24, the Central Goods and Services Tax Act, 2017, the Integrated Goods and
Services Tax Act, 2017, relevant State Goods and Services Tax Act (SGST) read with rules, circulars,
and notifications (“GST law”), the Customs Act, 1962, the Customs Tariff Act, 1975 (“Customs law™)
and Foreign Trade Policy 2015-2020 (“FTP”) as amended by the Finance Act 2022, i.e., applicable for
the Financial Year 2022-23, presently in force in India (together referred to as ‘the Tax Laws’). Several
of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Tax Laws. Hence, the ability of the Company and / or its
shareholders to derive the special tax benefits is dependent upon their fulfilling such conditions which,
based on business imperatives the Company faces in the future, the Company or its shareholders may or
may not choose to fulfil.

The benefits discussed in the enclosed Annexures cover only special tax benefits available to the
Company and to the shareholders of the Company and do not cover any general tax benefits available
to the Company and to the shareholders of the Company.

The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents
stated in the Annexures is the responsibility of the Company’s management. We are informed that this
statement is only intended to provide general information to 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 his or her tax consultant
with respect to the specific tax implications arising out of their participation in the proposed initial public
offer of the equity shares of the Company (“Offer”).

We do not express any opinion or provide any assurance as to whether:

o the Company or its shareholders will obtain/ continue to obtain these special tax benefits in future;
o the conditions prescribed for availing the special tax benefits have been / would be met with; or
o the revenue authorities/courts will concur with the views expressed herein.

We assume no obligation to update the Annexures on any events subsequent to this date, which may
have a material effect on the discussions herein.

The contents of the enclosed Annexures are based on information, explanations and representations

obtained from the Company and on the basis of our understanding of the business activities and
operations of the Company.
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6. This statement is prepared solely in connection with the offering and is not to be used, referred to or
distributed for any other purpose.

For S.R. BATLIBOI & Co. LLP
Chartered Accountants
ICAI Firm registration number: 301003E/E300005

per Anil Gupta
Partner
Membership No.: 87921

UDIN: 22087921AHUVCK®8998

Place: New Delhi
Date: April 26, 2022
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ANNEXURE 1 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO ETHOS
LIMITED (*THE COMPANY’) AND ITS SHAREHOLDERS

STATEMENT OF SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS

l. Under the Income Tax Act, 1961 (herein after referred to as ‘the Act’), applicable for the
Financial Year (‘FY’) 2022-23 relevant to Assessment Year (‘AY’) 2023-24

1.

A

Special tax benefits available to the Company under the Act

Lower corporate tax rate under Section 115BAA of the Act

A new Section 115BAA had been inserted by the Taxation Laws (Amendment) Act, 2019
(“the Amendment Act, 2019”) w.e.f. FY 2019-20 granting an option to domestic companies
to compute corporate tax at a reduced rate of 25.17% (22% plus surcharge of 10% and cess of
4%), provided such companies do not avail specified exemptions/ incentives.

The Amendment Act, 2019 further provided that domestic companies availing such option
will not be required to pay Minimum Alternate Tax (“MAT”) under Section 115JB. The CBDT
had further issued Circular 29/2019 dated October 02, 2019 clarifying that since the MAT
provisions under Section 115JB itself would not apply where a domestic company exercises
option of lower tax rate under Section 115BAA, MAT credit would not be available.

The Company has opted for the beneficial tax rate under Section 115BAA of the Act from FY
2019-20 onwards. As the Company has opted for the beneficial tax rate introduced by the
ordinance, they are not eligible to avail the exemptions/ incentives as specified under Section
115BAA of the Act. Further, the option once exercised by the Company cannot be
subsequently withdrawn for the same or any other FY.

Deductions from Gross Total Income

. Section 80JJAA: Deduction in respect of employment of new employees

Subject to fulfilment of prescribed conditions, the Company is entitled to claim
deduction, under the provisions of Section 80JJAA of the Act, of an amount equal to
thirty per cent of additional employee cost (relating to specified category of employees)
incurred in the course of business in the previous year, for three assessment years
including the assessment year relevant to the previous year in which such employment
is provided.

The deduction u/s 80JJAA of the Act shall be applicable even if the Company avails
the benefits of the special rate u/s 115BAA of the Act

. Section 80M of the Act: Deduction in respect of inter-corporate dividends

A new Section 80M had been inserted by the Finance Act, 2020 w.e.f. FY 2020-21
providing for deduction from gross total income of a domestic company, of an amount
equal to dividends received by such company from another domestic company or a
foreign company or a business trust as does not exceed the amount of dividend
distributed by it on or before one month prior to the date of filing its tax return as
prescribed under Section 139(1) of the Act.

Where the Company receives any such dividend during a FY and also, distributes
dividend to its shareholders before the aforesaid date, as may be relevant to the said FY,
it shall be entitled to the deduction under Section 80M of the Act. The deduction u/s
80M of the Act shall be applicable for the Company availing the benefits of the special
rate u/s 115BAA of the Act.
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Special tax benefits available to the Shareholders

Higher cost of acquisition benefit in relation to long term capital asset being shares of a
Company referred to in section 112A of the Act

A new section 55(2)(ac) of the Act has been inserted to provide grandfathering of gains on the
specified assets (as defined u/s 112A of the Act) acquired prior to 1 February 2018. The Cost
of acquisition would be higher of:-

a) Cost of acquisition and
b) Lower of

o Fair market value* of such shares
. Full value of consideration received or accruing as result of transfer of capital
asset

*“fair market value’ means,—

In a case where the capital asset is an equity share in a company which is not listed on a
recognised stock exchange as on the 31st day of January, 2018 but listed on such exchange on
the date of transfer, an amount which bears to the cost of acquisition the same proportion as
Cost Inflation Index for the financial year 2017-18 bears to the Cost Inflation Index for the first
year in which the asset was held by the assessee or for the year beginning on the first day of
April, 2001, whichever is later.

Tax on capital gains

e As per the provisions of section 111A of the Act, short term capital gain arising from
transfer of equity shares in the Company through a recognized stock exchange and
subject to STT shall be taxable at a concessional rate of 15% (plus applicable
surcharge and cess if any).

¢ Inrespect of non-resident shareholders, the tax rates and the consequent taxation shall
be further subject to benefits, if any, available under the applicable DTAA between
India and the country in which the non-resident has fiscal domicile.

No interest on deferment of advance tax instalment with respect to dividend income

The Finance Act 2020 amended the manner of taxation of dividend income by abolishing
dividend distribution tax and restoring classical system of dividend taxation (i.e. taxation of
dividend income in the hands of the shareholders). Considering the nature of income, it is not
possible for taxpayer to accurately determine the advance tax liability on dividend income and
therefore, the proviso to Section 234C(1) of the Act provides that no interest shall be levied
under Section 234C of the Act, if the shortfall in payment of advance tax instalment is on
account of underestimation or failure to estimate dividend. The amendment was introduced by
Finance Act 2021 and is applicable from 1 April 2021.

Other benefits

As regards the shareholders that are Mutual Funds, under section 10(23D) of the Act, any
income earned by a Mutual Fund registered under the Securities and Exchange Board of India
Act, 1992, or a Mutual Fund set up by a public sector bank or a public financial institution, or
a Mutual Fund authorised by the Reserve Bank of India would be exempt from income-tax,
subject to such conditions as the Central Government may by notification in the Official
Gazette specify in this behalf.
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E. Surcharge on all long-term capital gains capped at 15%

The Finance Act 2022 capped the surcharge on LTCG on sale of unlisted equity shares to 15%
from erstwhile graded surcharge up to 37%, resulting in reduction in highest slab (where
income > Rs 5 crores) of effective LTCG tax rate from 28.50% to 23.92%.

NOTES:

1. The above statement of possible special tax benefits sets out the provisions of Tax Laws ina summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of shares.

2. The above statement covers only certain special tax benefits under the Act, read with the relevant
rules, circulars and notifications and does not cover any benefit under any other law in force in India.
This statement also does not discuss any tax consequences, in the country outside India, of an
investment in the shares of an Indian company. The above are based on the existing provisions of the
tax laws and its interpretations, which are subject to change or modification by subsequent legislative,
regulatory, administrative or judicial decisions. Any such change, which could also be retrospective,
could have an effect on the validity of the above.

3. The above statement of possible special tax benefits is as per the current direct tax laws relevant for
the assessment year 2023-24. Several of these benefits are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the Tax Laws.

4, In respect of non-residents, the tax rates and consequent taxation mentioned above will be further
subject to any benefits available under the relevant Double Taxation Avoidance Agreement, if any,
entered into between India and the country in which the non-resident has fiscal domicile.

5. This statement is intended only to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of tax
consequences, each investor is advised to consult his or her tax advisor with respect to specific tax
consequences of his/her investment in the shares of the Company.

6. No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
The views are based on the existing provisions of law and its interpretation, which are subject to
changes from time to time. We do not assume responsibility to update the views consequent to such
changes.
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ANNEXURE 2 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO ETHOS
LIMITED (“THE COMPANY”) AND ITS SHAREHOLDERS

STATEMENT OF SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS

Notes:

1.

A

2.

Under the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services
Tax Act, 2017 / relevant State Goods and Services Tax Act (SGST) read with rules,
circulars, and notifications (“GST law”), the Customs Act, 1962 and the Customs Tariff
Act, 1975 (“Customs law”) and Foreign Trade Policy 2015-20 (FTP) (herein collectively
referred as “indirect tax laws™)

Special tax benefits available to the Company

Authorized Economic Operator (AEO) is a programme under the aegis of the World Customs
Organization (WCO) SAFE Framework of Standards to secure and enhance international supply
chain security and facilitate movement of legitimate goods across international borders.

The Indian customs AEO programme is administered by the Central Board of Indirect taxes and
Customs (“CBIC”). India AEO programme is a voluntary programme that applies to all business
entities participating in the global supply chain.

AEO seeks to provide tangible benefits in the form of faster Customs clearances and simplified
Customs procedures (inter-alia including deferred payment of customs duty) to the Operators
who offer a high degree of security guarantees in respect of their role in the supply chain.

Since the Company is engaged in regular import transactions, therefore, it is eligible to obtain
AEO status. The AEO status and benefits are provided subject to prescribed conditions.

GST law provides for refund of accumulated input tax credit arising on account of exports
without payment of tax i.e. under Letter of Undertaking (LUT).

The Company is eligible to avail the benefits provided under Manufacturing and Other
Operations in a Warehouse (MOOWR). The scheme allows the importers to import the raw
materials & capital goods and deposit them in a private warehouse, by way of filing a bill of
entry for warehousing without payment of duties of customs and IGST. The benefits under the
scheme is available to a trader or any other person who is removing the goods ‘as such’ subject
to payment of applicable interest for warehousing goods beyond a specified time limit.
Accordingly, the company may explore the option of MOOWR applicable to it and avail the
benefit of tax deferment.

Special tax benefits available to the Shareholders of the Company

There are no special tax benefits available to the shareholders for investing in the shares of the
Company.

The above statement of special tax benefits is based on the best understanding of Company’s business
landscape and tax benefits available to the Company and its shareholders under the current tax laws
presently in force in India.

This statement is only intended to provide general information to 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, the changing tax laws, each investor is advised to consult his or her own tax consultant
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with respect to the specific tax implications arising out of their participation in the issue.

This statement does not discuss any tax consequences in the country outside India of an investment
in the Shares. The subscribers of the Shares in the country other than India are urged to consult their
own professional advisers regarding possible indirect-tax consequences that apply to them.

The above statement covers only above-mentioned tax laws benefits and does not cover any income
tax law benefits or benefit under any other law.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the existing provisions of law and its interpretations, which are subject to
changes from time to time. We do not assume responsibility to update the views consequent to such
change.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications,
in particular, the report titled “Premium and Luxury Watch Retail in India” dated April 26, 2022 (the “Technopak
Report”) available on the following link: https://www.ethoswatches.com/investors-information, prepared and issued
by Technopak Advisors Private Limited (“Technopak”) appointed on October 22, 2021 exclusively commissioned and
paid for by our Company in connection with the Offer. The data may have been re-classified by us for the purposes of
presentation. Industry sources and publications generally state that the information contained therein has been
obtained from sources generally believed to be reliable, but that their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. Industry sources and publications are also
prepared based on information as of specific dates and may no longer be current or reflect current trends. Industry
sources and publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. Accordingly, investors must rely on their independent examination of, and should not place
undue reliance on, or base their investment decision solely on this information. The recipient should not construe any
of the contents in this report as advice relating to business, financial, legal, taxation or investment matters and are
advised to consult their own business, financial, legal, taxation, and other advisors concerning the transaction. While
preparing its report, Technopak has also sourced information from publicly available sources, including our
Company's historical financial statements available publicly. However, financial information relating to our Company
presented in other sections of this Prospectus has been derived from Restated Consolidated Summary Statements.
Accordingly, the financial information of our Company in this section is not comparable with restated financial
information presented elsewhere in this Prospectus.

Technopak is not related to our Company, our Directors or our Promoters.

No material part/ information/section from the Technopak Report is left out which may have an adverse impact on the
investors.

Section 1: Overview of the Indian Economy

India Gross Domestic Product and Gross Domestic Product Growth
India is the world's 6th largest economy and expected to be in top 3 global economies by FY 2050
Currently, India ranks sixth in the world in terms of nominal gross domestic product ("GDP") and is the third largest

economy in the world in terms of purchasing power parity ("PPP"). India is estimated to be among the top three global
economies in terms of nominal GDP by FY 2050.

Exhibit 1: GDP Ranking of Key Global Economies (CY 2020)

Country Rank % Share (World GDP, at Rank PPP % Share (World GDP, PPP)
current prices)

United States 1 24.7% 2 15.8%
China 2 17.4% 1 18.3%
Japan 3 5.9% 4 3.9%
Germany 4 4.5% 5 3.3%
United Kingdom 5 3.2% 9 2.3%
India 6 3.1% 3 6.7%
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France 7 3.1% 8 2.3%

Italy 8 2.2% 10 1.8%
Canada 9 1.9% 14 1.3%
Korea, Republic 10 1.9% 13 1.7%

Note: *- Available for 2019
Source: World Bank Data, RBI, Technopak Analysis

India expected to fare better than developed economies and recover to a high growth path in coming years

India's real gross domestic product ("GDP") has sustained an average growth between 6% and 7% since FY 1991.
India has been the fastest-growing G20 economy since FY 2015, with annual growth rate hovering around 7%. India's
economy grew at ~7% in FY 2019. The real growth rate declined to 4% in FY 2020 and witnessed a de-growth of
7.3% in FY 2021 due to the outbreak of Covid-19 pandemic which led to the imposition of lockdowns towards the
last quarter of FY 2020 and a major part of the first quarter of FY 2021 causing a contraction in the economy.

The impact of Covid-19 has caused several large economies to shrink. It is being estimated that India's GDP is
expected to resume its pre-Covid growth momentum by FY 2022.

India witnessed a lower-case load in the 3" quarter along with economic recovery which continued till the mid of 4%
quarter of FY 2021. However, early March 2021 saw a tremendous rise in the number of Covid -19 cases in India in
the form of the 2" Wave of Covid. Daily new cases had risen to more than 0.2 million at the start of April 2021, and
it increased to more than 0.3 million towards end of April 2021. Many state governments imposed long curfews to
curb the growing number of cases & prevent the already collapsing healthcare system from further stress. Maharashtra
has been one of the states where the rise in cases seen was enormous. Other states like Uttar Pradesh, National Capital
Territory of New Delhi, Punjab, Tamil Nadu, Haryana, Karnataka and Gujarat also saw an unprecedented rise. In a
departure from the intervention of the central government to impose a nationwide lockdown to mitigate the Wave 1
surge, it was left to the respective state governments (provinces) to impose local restriction. These interventions ranged
from selective restrictions to total restrictions through curfews (as in the case of Delhi, Maharashtra that imposed
weekly & then total lockdown on all kinds of movements and activities) depending on Covid-19 severity. These
measures helped the central and the state governments to subdue the second wave of Covid-19 and there have been
signs of economic recovery as the lockdown imposed during the second wave was lifted by the end of June 2021. As
on 15" December 2021, the daily cases had significantly reduced to ~7,975 per day equivalent to 98.1% reduction in
the number of cases since the peak of the second wave. Active cases have declined to ~78,000 from a maximum load
of 37 lakhs at the peak of the second wave.

Ramping up vaccinations of the citizens was another intervention that the government started to implement by revising
its earlier approach from "produced in India vaccines" to "source more available vaccines from other nations”. India
launched its vaccination drive on 16 January. This was already underway albeit at a slower pace and with conditions.
As on 15" December 2021, over 823 Mn. Indian citizens have at least received the 1% dose and over 530 Mn. Indian
citizens have been fully vaccinated.

The second wave of Covid-19 brought about new challenges that the Indian government was ready to face. By
imposing partial/complete lockdown in areas which were greatly affected, Indian government was able to bring to its
peak within a month of the sudden outbreak.

At the start of FY 2022, projections of Indian government, of the IMF and other organizations projected India's GDP
to resume its pre-Covid growth momentum in FY 2022. This was in the backdrop of India witnessing a lower-case
load in the 3" quarter of FY 2021 and the economic recovery that ensued in the 3™ and 4™ quarter of FY 2021. The
2" wave led to a further reduction in sentiment & economic activity. But due to high virulence, the 2™ wave rose and
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decreased with an equal speed, hence effectively lasting 2 months. As of November 2021, all states had lifted their
lockdowns and have eased most of the restrictions placed since the second wave.

Exhibit 2: Real GDP growth rate of Key Global Economies (CY 2018 — CY 2021P)

Country GDP Growth Rate | GDP Growth Rate GDP Growth GDP Growth Rate
- 2018 (in %) - 2019 (in %) Rate - 2020 (in —2021P (in %)
%)
United States 3.0% 2.2% -3.5% 5.1%
China 6.8% 6.0% 2.3% 8.1%
Japan 0.6% 0.3% -5.8% 3.1%
Germany 1.1% 1.1% -4.6% 3.5%
United Kingdom 1.3% 1.4% -10.0% 4.5%
India* 6.1% 4.2% -7.3% 9.5%
France 1.9% 1.8% -7.9% 5.5%
Italy 0.9% 0.4% -8.9% 3.0%
Brazil 1.8% 1.4% -4.1% 3.6%
Canada 2.4% 1.9% -5.3% 3.6%

Source: World Bank data, WEO April 2021 by IMF; Data of India is based on Financial Year (April-March) basis.
* Secondary sources and Technopak Analysis
2021P: Predicted numbers for 2021

Consumption Growth, Demographic Profile, Increase in Per Capita Income & Distribution of Merchandise
Consumer Spending

High share of domestic consumption in Private Final Consumption Expenditure

India's share of domestic consumption, measured as private final consumption expenditure, in its GDP was ~60.5%
in FY 2020. This private consumption expenditure includes final consumption expenditures of Households and Non-
profit institutions serving Households, and comprises both goods (food, lifestyle, home, pharmacy etc.) and services
(food services, education, healthcare etc.). In comparison China's domestic consumption share to GDP in 2020 was
39.24%. High share of private consumption to GDP has the advantage of insulating India from volatility in the global
economy. It also implies that sustainable economic growth directly translates into sustained consumer demand for
goods and services. India's domestic consumption has grown at a CAGR of 11.1% between FY 2014 and FY 2019,
compared to 4.3% and 8.2% in the United States and China, respectively.

However, with the outbreak of Covid-19, there has been a depression in demand with an estimated loss of revenue
worth US$ 117 Bn in merchandise retail in FY 2021. With the economic environment becoming uncertain, not only
have the consumers become more thoughtful about their consumption but also more conscious of their savings and
investments. The consumption priorities are also being driven by the health and safety concerns and the other
behavioral changes adopted because of the pandemic. While the discretionary categories like apparel and lifestyle
were severely impacted by the pandemic, need based categories like food and pharma have witnessed growth in the
last year.
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Exhibit 7: India's Private Final Consumption Expenditure (In US$ Bn)

CAGR: 12.8% (1991-2020)

10%

1991 2005 2010 2015 2016 2017 2018 2019 2020 2021P 2025P
m PFCE

Source: Technopak Analysis, RBI Data; Year indicates FY

The annual growth rate for FY 1991-2005 was ~12% and this increased to ~14% for FY 2020. While consumption
will suffer a setback in the short term, it is expected to reach to ~US$ 2.27 Tn by FY 2025.

The drop in consumption is mainly because of consumer sentiment being weak due to both health and economic
reasons. Structurally, with all the other variables remaining the same, the quantum of consumption should not take
long to revive. However, the losses suffered during Covid-19 manifested itself as loss of momentum of growth. The
loss in momentum and current fall should recover bringing the economy back to FY 2019 levels in FY 2022.

In FY 2019, PFCE accounted for ~59% of GDP. This is much higher than that in China (~39%) and comparable to
that of the US (~68%).

Exhibit 8: Total Private Final Consumption Expenditure (Current Prices US $ Bn)

Country Cy CYy CYy Cy CYy CY CY CY Cy CY CYy CYy Contrib

2010 2011 2021P  ution to
2012 201 2014 2015 201 2017 201 201 2020 GDP
8 6 & 9 (2020)
1026 10,69 113 118 126 1323 139 144 1404 1434
u.s. ; W 1L047 S T 12263 o ; o ; ; 64.8%
China 2,090 2,637 3,019 3';12 3’584 4178 4’:’4 4,745 5’5’5 5,560 5611 6347  38.2%
German ) a70 2036 1937 20 207 g7 182 g9 206 201 o0 1900 406%
y 6 5 9 8 8
India*  411%* 447+ 749 863 966 1,084 1'521 1,344 1§° 1’f4 1542 1,718 57.5%
France 1463 1573 1,469 1’:3 1’5’4 1,318 1’134 1,397 1'350 1'; 6 1308 1304 438%
ltaly 1206 1401 1,279 1,:,0 1'930 1,116 1’32 1,179 1’55 1’220 1,003 1,108  54.8%
Brazil 1330 1577 1514 1':2 1’54 1,153 1’25 1,331 1’53 1’621 906 1230  56.4%
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2020P: The projections have been arrived at by considering impact of Covid-19
* For India, CY 2020P means FY 2021P (Data for India is for Financial Year)
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Per Capita Income Growth
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Exhibit 9: India's GDP Per Capita (2) (Current Prices)
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The per capita income of India has been showing an increasing trend since 2015; growing at a healthy CAGR of
approximately 10%, the per capita income reached ¥1,48,726 in CY 2019. Given the impact of Covid-19, it decreased
to ¥1,40,740 in CY 2020. However, it is expected to bounce back to ¥1,52,936 in the subsequent year and continue
its growth journey at a CAGR of 10.5%.

Increasing number of Tax paying individuals

As the per capita income of Indian population increased, the number of individuals falling under the tax bracket has
also increased. As of FY 2019, about 84.5 Mn. Individuals paid their taxes, a CAGR of ~10% over 5 years.

The number of individuals filing Income Tax returns has also increased with 63.3 Mn ITRs filed in FY 2019, a CAGR

of ~14% over 5 years.
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Exhibit 10: Number of Taxpayers in India (In Mn.)
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Source: Income Tax India

Exhibit 9: Number of ITRs filed in India (In Mn.)
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Growth in Luxury products in other countries with Per Capita Income Growth

Gross National Income, i.e Per capita income, has a direct corelation with the overall luxury market in key economies.
In the United States, as the GNI per capita increased from USD 48,990 in 2010 to USD 56,740 in 2015, the overall
Luxury market in the United States also grew from USD 46 Bn. to USD 90.4 Bn. Similarly, when China’s GNI per
capita increased from USD 4,340 in 2010 to USD 7,940 in 2015, the Luxury market size increased from USD 9.2 Bn.
to USD 20.5 Bn.

Asia will continue to lead as the primary driver of global growth for luxury. Generating meaningful traction in China
will be critical to perform as the US and Europe continue to suffer from financial uncertainty.

The Gross National Income of India is expected to follow the same trajectory as China. As the per capita income of
India would increase, the Luxury market is expected to follow the same trajectory as the Chinese Luxury market,
making India a key contributor in Global Luxury market.

Exhibit 11: Comparison of GNI per capita and Luxury Market for key economies
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Country Luxury GNI Per Luxury GNI Per Luxury GNI Per
Market Size Capita in Market Size Capita in Market Size Capitain
in 2010 2010 in 2015 2015 in 2020 2020
(USD Bn) (USD) (USD Bn) (USD) (USD Bn) (USD)
U.s. 46 48.990 90.4 56,740 69.8 64,530
China 9.2 4,340 20.5 7,940 49.9 10,610
Japan 18 43,430 231 38,850 19.9 40,540
India 2.7 1,220 4.4 1,600 6.3 1,900

Source: Secondary Research, World Bank
Concentration of Discretionary spend in India

The top 8 cities in India, namely National Capital Territory of Delhi, Mumbai, Maharashtra; Bangalore, Karnataka;
Chennai, Tamil Nadu; Hyderabad, Telangana; Ahmedabad, Gujarat; Pune, Maharashtra; and Kolkata, West Bengal
accounts for ~9% out of the 1.3 billion total Indian population. The consumption of discretionary retail is much
concentrated in the top 8 cities as they contribute ~30% of the total Discretionary consumption in India.

Exhibit 12: Discretionary Retail Consumption in India

90% 83%
80%
70%
60% 53%
50%
40%
30%
20% 14% 16%
10% 4% 5% 306 % 1% %
0% | | [ — |
Top 2 Cities Next 6 Next 16 Next 50 Rest of India

m Population Discretionary Retail Consumption*

Discretionary consumption includes apparel & accessories, footwear, consumer durables, home & living, jewellery and others
Top 2 Cities: National Capital Territory of Delhi and Mumbai, Maharashtra

Next 6 Cities: Bangalore, Karnataka; Chennai, Tamil Nadu; Hyderabad, Telangana; Ahmedabad, Gujarat; Pune, Maharashtra;
Kolkata, West Bengal

Next 16 Cities: Next 16 Cities: Amritsar, Punjab; Bhopal, Madhya Pradesh; Union territory of Chandigarh; Coimbatore, Tamil
Nadu; Indore, Madhya Pradesh; Jaipur, Rajasthan; Kanpur, Uttar Pradesh; Kochi, Kerala; Lucknow, Uttar Pradesh; Ludhiana,
Punjab; Madurai, Tamil Nadu; Nagpur, Maharashtra; Patna, Bihar; Surat, Gujarat; Vadodara, Gujarat; Vishakhapatnam,
Andhra Pradesh

Next 50 Cities:Mostly Tier Il cities such as Agra, Uttar Pradesh; Aurangabad, Maharashtra; Dehradun, Uttarakhand; Dhanbad,
Jharkhand; Guwahati, Assam; Gwalior, Madhya Pradesh; Jalandhar, Punjab; Jamshedpur, Jharkhand; Kota, Rajasthan; Meerut,
Uttar Pradesh; Rajkot, Gujarat; Ranchi, Jharkhand; Trivandrum, Kerala; Vijayawada, Andhra Pradesh

Source: Secondary Research, Technopak Analysis

Per Capita Final Consumption Expenditure

The Per Capita Final Consumption Expenditure had shown a significant growth pre Covid. In 2020, the average Per
Capita Final Consumption expenditure was valued to be around USD 1,189, a steep increase from USD 385 in 2010.
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Due to emergence of Covid-19 in 2020, there has been a significant drop in the Per Capita Final Consumption
Expenditure, to USD 1,103. It is expected to grow at 4% CAGR over the next 5 years and is expected to reach USD
1,540 by 2025.

Exhibit 13: India's Per Capita Consumption Expenditure (USD) (Current Prices)
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1991 2005 2010 2015 2016 2017 2018 2019 2020 2021P 2025P

Source: World Bank
Note: Numbers for 2025 are Provisional

Top 20% of Indian households account for ~50% of the total household consumption

Household consumption in India is skewed towards the urban population. Socioeconomic classifications (“SEC”) A,
B and C1, which account for approximately 45.5% of urban population and approximately 12.3% of rural population
is commonly referred to as the “top 20%” by income of Indian households.

Exhibit 14: SEC Break-up of Indian Households (in %age) FY 2020
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Source: RBI Data, Economic Survey, World Bank, EIU, IMF

Note: Socio economic classification is a stratification of Indian households used by marketers to understand consumer worthiness
and consumption lifestyle. It is widely agreed that consumption behaviour in India is better predicted by SEC (socio economic
class) classification, which is based on Education of chief earner and number of “consumer durables” (from a predefined list)-
owned by the family. The list has 11 items, ranging from ‘electricity connection’ and ‘agricultural land’ to cars and air
conditioners

In FY 2020, the top 20% accounted for 40% to 50% of total household consumption expenditure and approximately
44% of household income. The next 40% of households accounted for 40% of the overall household expenditure,
whilst the bottom 40% of households (largely comprising SEC E) made up 10% to 20% of household consumption.
The per capita consumption for the top 20%'s was twice the national average.

Growth Drivers

India’s medium to long term growth and its positive impact on private consumption will be determined by inter-play
of demographics, urbanization, and policy reforms.
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Urbanization

India has the second largest urban population in the world in absolute terms at 472 Mn in FY 2019, second only to
China. However, only 34.5% of India's population is classified as urban compared to a global average of ~56%. It is
the pace of India's urbanization that is a key trend to note for implication on India's economic growth. Currently urban
population contributes 63% of India's GDP. Going forward, it is estimated that 37% (541 Mn) of India's population
will be living in urban centers by FY 2025. Urban population is expected to contribute 55% of India’s GDP by FY
2025 and 70% by FY 2030. This is expected to continue with approximately 50% of India's population expected to be
living in urban centers by 2050 and contributing approximately 80% of India's GDP.

Exhibit 18: Urban Population as Percentage of Total Population of Key Economies (CY 2020)

Country World | India | China | USA | Singapore | Russia | Malaysia | Vietnam | UK
Urban Population
as %age of total 56% | 35% | 61% 83% 100% 75% 7% 37% 84%
population

Source: World Bank

Exhibit 19: Increasing Urbanization (Years in CY)
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Source: World Bank, Technopak Analysis

India's urbanization trend will also witness the following sub-trends

. This growth of urbanization will witness people moving into cities from rural hinterlands, from smaller towns
to bigger cities and from one city to the other due to nuclearization of the family. This is likely to create
urbanities that will display "migrant tendencies" within the city. There will be less attached to past baggage
of habits or bound by any rigid rules viz. food or retail preferences. They will be open to experimentation
and form new habits.

. The quality of India's urbanization faces challenges in terms of formal housing, access to utilities and
adequacy and capacity of public spaces. 100 Mn. of Indian population lives in slums or informal
establishments and this is expected to increase to 120 Mn. by 2031. Merely 35% of urban households are
connected to central sewage systems thereby creating stress on sanitation. Improving these aspects through
public infrastructure development programs and upgradation of city's infrastructure will witness continued
policy focus and that in turn will witness inward movement of people to implement these programs. However,
the funding priorities and pace of change will witness a lag from the urgency of improving the status quo and
the next decade will witness this churn of India's urbanization trajectory.
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. Covid-19 induced lockdown that India witnessed twice within 12 months has accelerated trends like "Work
from Home" for service jobs. Also, the informal economy within cities witnessed unemployment due to job
losses. Both these factors have caused reverse migration for both blue collar workers and white collar led
service economy. While these disruptions will not change the overall trend of urbanization with
approximately 50% of India's population expected to be living in urban centres by 2050, these factors may
change the contours of urbanization and it may become more distributive (spread out) than concentrated. For
instance, owing to the lockdown, companies across sectors have allowed 'work from home' for their
employees which has led to a large section of the working class to move back to their native cities and towns
enabling the Tier Il and Il cities to be the leading new consumptions centres. Post Covid this trend may
sustain due to the operating cost advantages that WFH has enabled for many organizations. Overtime, these
cities may become "micro consumption clusters" predisposed to branded and contemporary choices for
merchandise and service categories.

Urbanization is also creating two trends that are impacting India's domestic consumption habits:
Growing Middle Class

The households with annual earnings between US$ 5,000-10,000 have grown at a CAGR of 10% between FY 2012-
2020 and their number is projected to further double by 2025 from 2020 levels. The households with annual earnings
between US$ 10,000-50,000 have grown at a CAGR of 20% between FY 2012-2020.

Increasing number of households with annual earnings of US$ 10,000 to US$ 50,000 has been leading to an increase
in discretionary spending on food and beverages, apparel & accessories, luxury products, consumer durables and
across other discretionary categories. The consumption pattern also has moved towards higher spend on branded
products and through organised channels.

Exhibit 20: Household Annual Earning Details

HHs with HHs with Annual
Year (CY) Total House Annual earning % of total earning USS 10.000 % share of
Holds (inMn)) |  US$ 5,000 - HHs " 5(?000 (Mny | total HHs
10,000 (Mn.) ' '
2009 236 36 15.2% 11 4.7%
2012 254 60 23.8% 22 8.7%
2014 267 71 26.5% 27 10.2%
2015 274 85 30.9% 36 13.2%
2018 295 121 41.2% 86 29.3%
2020* 310 132 42.5% 95 30.6%

Source: EIU, *Technopak Estimates
Nuclearization

The growth in the number of households exceeds population growth, which indicates an increase in nuclearization in
India. According to the 2011 census, 74% of urban households have five or less members, compared to 65% in 2001.
It is expected that that smaller households with higher disposable income will lead to a greater expenditure in, among
others, jewellery, fashion, home & living, packaged food and food services.
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Exhibit 21: Indian Household Size and Growth Trend

Year (CY) Total No. of Avg. HH Size | Avg. Urban HH | Decadal growth | Decadal growth
HHs (Mn.) size rate of HHs rate population
1981 119 55 5.4 19.2% 24.7%
1991 148 55 5.3 24.4% 24.4%
2001 192 5.3 5.1 30.4% 25.7%
2011 248 4.8 4.6 28.5% 16.4%
Source: Census
Exhibit 22: Distribution of Households by number of persons (No. of Household in millions)
FY 2001 FY 2011
No. of person Total HH Rural HH | Urban HH | Total HH Rural HH | Urban HH
(Mn.) (Mn.) (Mn.) (Mn.) (Mn.) (Mn.)
1 Person 8 6 2 10 7 3
2 Persons 16 12 5 24 17 8
3-5 Persons 95 65 29 137 88 49
6-10 Persons 67 50 17 70 51 19
11 Persons and above 7 5 2 7 5 1

Source: Technopak Analysis

Increasing Disposable Income

Due to the growing number of middle- and higher-income households and rising per capita income, consumption of
discretionary products is likely to grow. The World Economic Forum projects that high and upper-middle-income
groups will grow from 25% in 2019 to 50% of household by 2030. As consumers become more quality-sensitive,
demand for healthy and innovative dairy products will also increase.

Reforms: Critical to create Demand Stimulus

Structural reforms are critical to harness dividends of positive demographics and urbanization and there are risks if
they fail to do so.

The first wave of reforms started in the mid-1980s, with increased participation of private sector in economy as the
public sector began to reduce its role in the economy. Economic performance improved, with GDP growth accelerating
from an average of 3.9% in the first half of the 1980s to an average 5.3% in the second half of the decade.

The second wave of reforms came as a response to the FY 1991 balance of payments crisis. The crux of the reform
process was to signal the shift to a more open economy, involving a greater role of market forces, the private sector
and foreign investment. As the benefits of reforms began to trickle through, the global economy slowed down and the
benefits from the reforms did not translate fully into India’s economic performance. From the early 2000’s as global
economy recovered India’s growth trend improved significantly.

In the last 10 years, Government has pushed towards infrastructure investments in roads, railways, defense, and power;
public-private partnerships; smart cities; skill development; widening of domestic manufacturing base and taxation
needs to yield jobs for India’s working population. This push also needs to deliver sustainable urbanization that
provides affordable housing, improved public health metrics and mass transportation. Many of these interventions
continue to be work in progress and outcome on these initiatives will deliver the advantages of urbanization and India’s
demographic dividend towards sustained growth of private consumption and its positive impact on discretionary
purchases.
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Consumer Segments & their Preferences

The current workforce in mainly segregated by different generations, namely Baby Boomers (Born between 1946-
1964), Generation X (Born between 1965-1980), Millennials (Born between 1981-1996) and Generation Z (Born
between 1997-2012). With multiple consumer segments, companies need to adapt to various preferences to carter to
the larger pool of audience. Different generations are also categorized by their personas. For e.g. Baby Boomers are
the largest consumers for traditional goods and services. They were the first generation exposed to the internet and
started adopting the change caused due to the advent of major technological changes. Generation X were exposed to
both traditional and the evolving modern retail. Hence, they are brand loyal like their previous generation but also
take multiple factors and research thoroughly while purchasing. Millennials or Generation Y consumers place value
of the product at the top of their priority list across price segments, while purchasing products or services. Similarly,
Generation Z prefers purchasing products which are sustainable & environment friendly and tend to incline towards
brands which are giving back to the society. Quality, distinctive and customised offerings are preferred by Generation
Z and Millennials.

Exhibit 23: Consumer Segment and their preferences

Consumer Segments

Persona

Attitude and Preferences

Baby Boomers
between 1946-1964)

(Born

Focus on Need-based products and
services, prefer buying offline over
online

Brand Loyal, Longevity of products,
high expectations for customer
services

Generation X (Born between

The first-generation adopting
technology for purchasing products and

Brand loyal, value for money

1965-1980) services, thoroughly research before

purchase

Receptive to social media for
reviews, less likely to be brand loyal,
perceive shopping as a social
activity, like unique customer
experiences

Mainstreamed technology for purchase,
Look for innovative products, place
value of product/ experience at top of
priority across price segments

Millennials / Generation Y
(Born between 1981-1996)

Prefers a brand with ethical or green
ideology, Look  for  online
accessibility, Prefer tailored
customer service & experiences

Generation Z (Born between
1997-2012)

Ideological purchase, willing to pay
high price for high quality

India has one of the youngest populations globally with a median age of 28.1 yrs. With almost 440 mil. Millennials
and Generation Z, with a majority entering the workforce, the disposable income of these consumer segments
increases. This offers unprecedented opportunities for consumer industries such as fashion, real estate, telecom, etc.
Millennials and Generation Z consider social responsibility and environmental friendliness when considering their
purchases. Hence, brands face millennials’ significant expectations in terms of shopping and investment in dollars.

It is estimated that Globally, Millennials & Gen Z represent ~44% of all spending in luxury goods (2019) and it is
expected that by 2025, Millennials Gen Z would represent ~65-70% of the total luxury market. Increasing adoption
of second-hand luxury market among young population would increase the penetration of luxury goods in market.
With millennials and Generation Z becoming more environmentally friendly, these consumer segment would be the
growth drivers for the second-hand luxury market.
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Implications of Covid for Aspiration Merchandise

Covid impacted the Aspiration Merchandise or Luxury Merchandise market severely across the globe, including
India. Consumer confidence was hit owing to the loss of livelihood and life due to Covid. Lockdowns and
restrictions in meeting people and travel meant significantly reduced occasions to wear and use luxury products.
As the rate of vaccinations increased across nations, and countries saw a road to recovery, the demand for Luxury
products increased significantly, and reached to Pre-Covid levels for many categories. The urge to get back to
‘normalcy’, lifted restrictions, meeting friends & family, and holiday season led to increase in demand for
Aspiration Merchandise. Covid led to the following changes in the Luxury Merchandise landscape:

. Adoption of Digital — Luxury brands adopted use of digital media and infrastructure in their marketing
and operations. The closure of physical stores meant reaching out to consumers through alternate
channels like Online and Social commerce, using tools like customised offerings to virtual showrooms,
as well as personalised and one to one communication with consumers, giving them comfort and
helping them shop from the comfort of their homes. The Indian Luxury E-commerce market with
players like Net-a-Porter for Fashion, and Ethos for Watches saw a growth with increased acceptance
of Online medium of purchase. All major luxury brands upgraded their digital presence to adapt
accordingly.

. Relook at operations & supply chain — Covid also led to major brands relooking at their supply chains
and operations to make them more efficient. These changes adopted during Covid to reduce and
rationalise costs continued to stay as brands adopted more efficient ways of working.

. Increase in acceptance and sales of Second-hand luxury- the consumer today is more conscious of
impact on environment, and there is a trend towards ‘Reuse’ and ‘Recycle’ to save the planet. This,
coupled with economic depreciation during Covid, led to more acceptance of Second-hand luxury.

The decreased sentiment during Covid led to ‘Revenge buying’ by consumers to cheer themselves and uplift the
sentiment, when Covid restrictions were uplifted, and caseloads reduced. Consumers, especially Gen Z and
Millennials are the top consumers of luxury merchandise contributing to close to 50% of the total luxury market
sale, and these consumer segments are also more quick adopters of Second-hand luxury, both from a
sustainability point of view, and to save costs by owning a brand they aspire at a fraction of cost.

Growth of Luxury Products in India

Luxury Goods market in India is currently valued at INR 45,210 Cr. as of FY 2021. Premium and Luxury Fashion
& Lifestyle segment has the highest share with 33% contribution in FY 2020 mainly because of their higher
volumes. The Covid-19 pandemic had a major impact on the luxury goods market with the market contracting
by ~23% from FY 2020 to FY 2021. Other Luxury product market which includes Experiential Luxury, Luxury
wines and spirits, Luxury Leather Goods, Luxury Consumer Electronics and Luxury were the most impacted
segment with market contradicting by ~36%. Premium and Luxury car market was the least impacted segment,
contradicting by ~10%.

The overall Luxury market in India is expected to show a path to recovery. It is expected that the Luxury market
would be valued at INR 69,430 Cr. by FY 2025 and grow by ~11% CAGR over the next 4 years.

Exhibit 27: Luxury Market in India* (INR Cr)

Sector FY 2020 FY 2021 FY 2025P CAGR
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2021-25P
Luxury Jewellery and Accessories 8,280 6,210 9,500 11%
Premium and Luxury Cars 17,920 16,130 25,120 12%
Luxury Fashion & Lifestyle 19,200 14,520 21,810 11%
Others 12,950 8,350 13,000 12%
Total 58,350 45,210 69,430 11%

Source: Secondary research, Technopak Analysis. *Total size a summation of select categories as mentioned. Luxury fashion and
Lifestyle includes Luxury Watches, Luxury Beauty, Luxury Eyewear and Luxury Apparels and Footwear

Growth and Adoption of Luxury Brands in India

Indian Fashion Industry faced a shift in the late 1990s and early 2000s when International Luxury brands started
retailing their products in Multi-Brand Outlets. In 2005, brands like Versace Collections and Corneliani signed their
first full franchise agreement. Other luxury brands such as LVMH, Christian Dior, Fendi, Canali, Hugo Boss,
Ferragamo, Armani, etc. followed suit when India’s first Luxury mall - Emporio opened in Union Territory of Delhi.
As the luxury fashion scene expanded, Luxury malls such as UB city and Palladium also opened their doors for luxury
brands in major cities like Bangalore, Karnataka and Mumbai, Maharashtra.

Although luxury brands faced multiple challenges such as cultural differences, social norms & higher tax rate,
Indianization of foreign brands and introduction of entry level products as an additional segment along with core
luxury helped these luxury brands to adapt to the Indian consumer preference and cater to a larger pool of audience.

Exhibit 28: Growth of Premium and Luxury brands in India

Brand Parameter Description

Apple sold nearly 2.8 million units of iPhones in CY2020,
a growth of ~93% compared to previous years and is
expected to grow sales by over 50% in CY2021

Apple Sales Growth

Mercedes-Benz India sold 4,857 units in H1CY?2021, an
increase from 2,948 units in HLCY2020 and is expected
to end the year with a healthy y-o0-y growth rate of ~65%

Mercedes-Benz India | Sales and Sales Growth

Louis Vuitton India Retail registered a revenue of INR
285.5 Cr in FY 2020, up from 245.3 Cr in FY 2019
witnessing a growth of ~16%. Louis Vuitton India Retail
also reported a jump in their net profit of INR 56.9 Cr.

Revenue and Revenue
Growth

Louis Vuitton India
Retail

Source: Secondary research, Technopak Analysis

Exhibit 29: Growth in Revenue of Premium and Luxury brands in India (INR Cr.)

Brand Revenue FY Revenue FY Revenue FY Revenue

2015 2017 2019 FY 2021

Apple 636.6 1,140.3 974.4 1,255.9
BMW 2,613.9 3,427.1 2701.9
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Brand Revenue FY Revenue FY Revenue FY Revenue
2015 2017 2019 FY 2021
Louis Vuitton India Retail 176.6 178.7 245.3 318.3
C_hrl_stlan Dior Trading India Private 325 343 45.1 87.0
Limited

Source: Secondary research, Technopak Analysis

Section 2: Market Structure for Premium and Luxury Watches Retail

Indian Watch Market

Watch Market in India was valued at ~INR 13,500 Cr in FY 2020 and is expected to grow at a CAGR of 10.6%* to
reach ~ INR 22,300 Cr by FY 2025, on back of factors like increased discretionary spend on watches category, opening
of more organized channels of purchase like MBOs and online marketplaces & vertical specialists, increased
penetration of smartwatches in mid to premium category, omnichannel market organization etc.

Exhibit 30: Indian Watch Market FY 2020 & FY 2025P (In INR crores)

Indian Watch Market

22,300
CAGR: 10.6%

13,500

FY 2020 FY 2025P

Source: Technopak Research & Analysis
Note- Base year taken as FY 2020 owing to Covid impact in FY 2021

* The compounded annual growth rate (‘CAGR’) of 10.6% for the period between FY 2020 and FY 2025 has been derived on the
basis of market size build up from individual segments as given below. CAGRs & size for individual segments have been arrived
at on the basis of historical data from Technopak Advisors Private Limited’s (‘Technopak’ or ‘Industry Report Provider’) and
Technopak’s ‘Body of Knowledge’ and primary research & analysis done by Technopak. The size and growth rate for FY 2020
and FY 2025 for individual segment are as follows:

FY 2020 FY 2025
Watch Market Price Segmentation (%) Share% Size R CR) CAGR % Size (X CR)
High Luxury Above 10 L 4% 540 14 1,040
Luxury Watches 2.5-10L 6% 810 13 1,492
Bridge to
Luxury 1-2.5 Lakh 14% 1,890 125 3,406

168



FY 2020 FY 2025
Watch Market Price Segmentation (%) Share% Size X CR) CAGR % Size R CR)
Premium 25k- 1 lakh 25% 3,375 12 5,948
Fashion 5-25k 21% 2,835 12 4,996
Mass & Mid
Watches Below 5000 30% 4,050 6 5,420
100% 13,500 22,300
Overall CAGR
(%) 10.6%

The Indian watch market is further segmented basis Product type and Price. On the basis of Product type, they are
differentiated as ‘Traditional watches’ (includes both Analogue and Digital Watches) and smart watches. While
traditional watches occupy almost 76% share of the overall watch market, smartwatches hold 24% share, with the
latter expected to grow a faster rate, owing to consumer demand, fitness & health consciousness, technological
advancements linking the watch to other smart devices, and most importantly, the entry of multiple brands in the mass
to mid segment smartwatch space which has given consumers the option to try out smartwatches without pushing into
the premium segment. Key brands in entry level smart watches are Noise, Boat, Amazfit etc.

Traditional Watches have been the mainstay of the segment attracting consumers across price points, gender & age
groups. Brands have kept segment relevant through new launches attracting specific consumer groups, e.g. Ethnic
range of watches which acts as a jewelry accessory by Titan Raga; Themed watches like Fastrack etc. targeting young
consumers. Premium & Luxury segment is primarily dominated by traditional watches, which are bought by the
consumers for their quality, legacy and brand value.

Exhibit 31: Share of Traditional and Smart Watches- FY 2020

Share of Watch Market: Value

24%

76%

= Tradtional Watches Smart Watches

Source: Technopak Research & Analysis
Retailing Structure of Indian Watch market

Watch Retail constitutes various channels through which consumers purchase, broadly defined as Organised and
Unorganised Channels.

Size of Organised & Unorganised Market in Watch Retail

The watch industry is dominated by the organised sector having a 65% share of the overall market, and unorganised
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market contributing to 35%. While the organized watch market in FY 2020 was estimated at ~INR 8,700 Cr, the
unorganised market was approximately INR 4,780 Cr.

Exhibit 32: Share of Organised & Unorganised Channels in Indian Watch Market — FY 2020

Share of Channels

35%

65%

= Organised Market Unorganised Market

Source: Technopak Research & Analysis

Organised channel is further segregated as EBOs, MBOs & LFS, Vertical Specialist MBOs and Online Marketplaces
& Online Vertical Specialists:

Multi Brand Outlets & Large Format Stores

Multi brand outlets are one of the most prevalent retail formats in the Indian watch market. An MBO houses multiple
brands, Indian as well as international, under one roof. Shoppers Stop, Lifestyle stores are examples of few LFSs
which house various watch brands. Large format stores have contributed significantly to the fashion watch segment.
The department stores are frequented mostly by young shoppers, this combined with high visibility and footfalls
induce a lot of impulse purchase for these watch brands.

Vertical Specialist Multi-Brand Outlets

Vertical Specialist MBOs are multi brand formats focussed on the vertical/ category and sell multiple brands across
price ranges depending on the USP of the vertical specialist MBO. The growth and expansion of vertical specialists
such as Ethos, Kapoor Watch Company and Johnson Watch Company, Helios etc. has further boosted the category.
Players like Ethos, which have a pan India presence and sell premium and luxury brands in India have made purchase
of luxury watches a seamless experience for customers They have enabled entry of multiple international brands
through collaborations, e.g. Ethos has exclusive partnership with Carl F. Bucherer, Movado, Raymond Weil, Oris,
Corum, Parmigiani etc. Also, watch companies have started their own chain of multi-brand watch outlets, which
houses their own brands, like World of Titan, The Time Factory by Timex etc.

Exclusive Brand Outlets

Exclusive brand outlets are retail stores that house the extensive product range or all sub-brands of a single brand.
Few examples of EBOs in the Indian watch industry are Rolex, Rado, Omega, Longines, Seiko etc. These stores are
usually situated at high streets or in malls.

Due to FDI restrictions, international brands are allowed to open EBOs only through a joint venture with an Indian
partner or through a network of franchisees. While this helps the international brands expand into a new market, it
also poses these brands with a challenge of maintaining the worldwide quality standards of their brand in these
partner/franchisee stores. If and when the FDI regulations are relaxed, a large number of international brands are
expected to go solo and open company owned EBOs.

Kiosks
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The concept of ‘Kiosk retail” has become increasingly popular in the Indian retail scenario over the past few years. It
is a cost efficient and effective way to sell products in an otherwise premium rental location like malls, the staff
requirement is also minimal. Kiosks are usually located inside large shopping arcades, mall atriums, airport terminals
etc. Most of these kiosks carry products by a single brand, and this approach is usually adopted by brands in Mass &
Fashion range. For e.g. Casio and Fastrack watches retail through kiosks also apart from EBOs.

Online Market Places & Online Vertical Specialists

Online Marketplaces like Amazon, Flipkart, Myntra, Tata Cliq etc have become one of the key retail channels for
watches, offering primarily Mass-mid, Fashion and Premium range. Bridge to luxury and Luxury watches sold online
are primarily through Online Vertical Specialists like Ethos, Kapoor Watch etc. and few luxury marketplaces like Ajio
Luxe & Tata Cliq Luxury. The Vertical Specialists like Ethos have the unique proposition of offering consumers the
trust and reliability they need while shopping for higher range watches online, apart from the vast range of international
luxury brands they offer. Increasing penetration of multiple social media platforms and rise of social media influencers
provide an alternative channel for marketing for brands and vertical specialists alike, partnering with social media
influencers that could convey the company’s USP to the target customer segment and market their products effectively.

Consumers and brands alike are adopting an Omni-channel approach to buying and selling respectively, with product
discovery & research happening through either channels (generally Online first), and purchase through either channel
(generally Offline for Bridge to Luxury and Luxury). Players like Ethos include research articles, independent reviews
and guides on watch selection on their website to assist customers in making the right choice while purchasing luxury
watches. They also have a luxury watch helpline for answering technical and other queries, along with live chat with
Luxury watch consultants on website. Such CRM initiatives by retailers help the consumers in decision making, as
well as give a unique experience in customer service.

Price Segmentation & Key Brands
Price Segmentation of the Indian Watch market

The Indian Watch Market is estimated at INR 13,500 Cr. While sub-INR 5,000 mass and mid segment of watches
account for ~30% of the market, Fashion segment (INR 5,000 — INR 25,000) accounts for ~21% of the market. The
Premium, Bridge to luxury and Luxury segment are collectively estimated to contribute ~49% of the market.

While the Mass & Mid segments account for a large value and volume share in the market, their growth is slow at 5-
7%. On the other hand, Fashion & Premium Segments are growing at a CAGR of ~12%. The Luxury segments are
growing faster than other segments at a CAGR of 13-14%.

Exhibit 33: Segmentation of Indian Watch market by Price

Category Price Range (INR) Key Brands
- GP FH WiereCo. - BOVE
ngh LUXUry >10,00,000 Ro\\:EX GIRARD-PFRREGAUX ‘\'_ PATEéET:VlB 1822 T
Q +# PANERAI =adie= 2
Luxury 2,50,000-10,00,000 OMEGA zenNITH @7 BRE%LING CARI:E.E]?:,ET(‘ISERER
o TAG]
Bridge to 1,00,000 -2,50,000 TITON] ~ LONGINES
Luxury
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[T [+ I
Premium 25,000 -1,00,000 missor SEIKO  yvowpo RAMONOWEL inGHANS

Fashion 5,000 -25,000

e Ferd B-SHOCK

Mass <5,000 maxim§ som~nara CASIO

Note- Brands put in above price ranges if most of their SKUs lie in the given ranges.

Exhibit 34: Key Watch Companies & brands in India & their Distribution channels & Price Positioning

Key Players in Luxury Watch Segment

Price Distribution Channels Price Segments
range
Compa ri(p)) Vertic Ma 5’5;
GT}(;S Key (In | any I\a;!ll?eil MB gl sl EB f; Fas | Prem | to Lux HLE];
P Brands INR) | We PH os I_D Os . | hion | ium | Lu | ury
bsit aces ist Mi Xur ury
MBOs d
€ y
Rolex
Watch
Compa Rolex NA - - - v v - - - - vV vV
ny Pvt.
Ltd.
Breitlin 82%7
gIndia | Breitling - - - v - - - v vV v
Pvt Ltd 39,09
,000
Swatch Lonaines 10,00
Group Tis%ot 0
(India) ' 1,08, - v v v v - - VAV VAV AR VA4 v
Rado,
Pvt. Omeaa 90,00
Ltd. g 0
Cartier, 2,23,
Richem IWC, 000 -
ont Jaeger- 1,47, - - - v v - - - - vV vV
Group | LeCoultre, | 50,00
Panerai 0
84,15
Tag Heuer, 0-
IE;\:(I)\{IJH Hublot 3231 | ° v v v v - - v VAVARIRVANS v
P 100
Key Players in Mass & Mid, Fashion & Premium Segment
S Price
ny / Distribution Channels Price Segments
range
Group
Co . . Bri .
Key (In | mp Cllfine MB Vertic EB Ma Fas | Prem | dge | Lux sl
Marketpl al SS . . Lux
Brands INR) | any Os . Os hion | ium to ury
We aces Specia & Lu ury
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bsit list Mi xur
e MBOs d y
Citizen
Watche 5,000
S . -
(India) Citizen 5,00, v v v v v NN vV N N4
Pvt. 000
Ltd.
g'rrgjx 500
o di;’ Timex | 18,00 | v v v v Jolw | w|o- - -
Ltd, 0
Anne
Klien,
Coach,
Titan Fastrack, 1'900
Compa Lee v v v v VA VAR VAV IRVAVE v v
4,00,
ny Ltd. Cooper, 000
Nebula,
Xylus,
Edge
PA
Time
Industri . 500 -
es Maxima 5,000 Vv v v v - vV - - - -
(Maxi
ma)
Casio, G-
Casio Shock,
India Edifice, 700 —
Co. Enticer, 65,00 | v v N4 v v NV N4 - -
Pvt. Vintage, 0
Ltd. Youth,
Protrek
Fossil 5,000
India Fossil - N4 N4 v v v | Y YY - - -
Pyt Ltd 25600

Source: Technopak Research & Analysis. Price range excluding watches which are sold out/ Price not mentioned on brand/
Vertical Specialist website, as applicable.
Note- Double tick in Price segmentation signifies prominent presence, Single tick signifies very limited presence.

Primarily, watch brands sold in India are strongly pivoted towards their price segments. For instance, watch brands in
luxury segments have limited to no presence in premium and below barring a few exceptions like Swatch Group.
Retail channels also differ for difference price segments. Vertical specialists MBOs signify luxury watch retail in
India, whereas a multi-channel retail play comprising EBOs, MBOs and online marketplaces signify mass to premium
watch retail in country.

Premium & Luxury Watches in India

The Premium & Luxury Watch Market comprises of the segments High Luxury (INR 10 lakhs and above), Luxury
(INR 2.5 to INR 10 lakhs), Bridge to Luxury (INR 1 to INR 2.5 lakhs), and Premium Watches (INR 25,000 to INR 1
lakhs). The Luxury Watch Market comprises of High Luxury, Luxury and Bridge to Luxury segments.
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Exhibit 35: Definition of Price Segments & Market Size

Segment Definition FY 2020 FY 2020 FY 2025P
Market % Share Market Size
Size of
SCUITIENt CAGR
in the
Overall
Watch
Market
I’\Dﬂrae:rlw(g:m Watch | i;ekrnét)lm (INR 25,000 to INR 1 INRC?,r,370 25% INR 5.950 Cr 12.0%
e  Bridge to Luxury (INR 1 Lakhs to
INR 2.5 Lakhs)
e  Luxury (INR 2.5 Lakhs to INR 10
,';A“;r”kre{ Watch Lakhsgl ( 'NRCSF'Z"'O 24% INR 5,940 Cr 12.9%
e High Luxury (INR 10 Lakhs &
above)
e  Premium (INR 25,000 to INR 1
Lakhs)
e  Bridge to Luxury (INR 1 Lakhs to
Premium & INR 2.5 Lakhs) INR 6,610
LuxuryWatch | Luxury (INR 2.5 Lakhs to INR 10 cr I
Market Lakhs)
e  High Luxury (INR 10 Lakhs &
above)

Source- Technopak Analysis

The High luxury market is growing faster than other segments & the overall market, at a CAGR of 14% and is expected
to reach INR 1,040 Cr in FY 2025 from INR 540 Cr in FY 2020.

Exhibit 36: Indian Premium & Luxury Watch Market- FY 2020 and FY 2025P (In INR crores)

Indian Premium & Luxury Watch Market

11,890
CAGR:12.5% g (T
G 1,040 Primary Market
1 490 (Bridge to Luxury,
L Luxury & High
6,610 Luxury)
’
Primary Market (Bridge §ﬁ8
to Luxury, Luxury & High _
Luxury)
Secondary Market
Secondary Market (Premium)
(Premium)
FY 2020 FY 2025P

mPremium  ® Bridge to Luxury Luxury High Luxury

Source: Technopak Research & Analysis
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The overall market for Premium & Luxury watches is dominated by Organised players, and within organized by
Vertical Specialist MBOs like Ethos, Kapoor Watch, Johnson Watch, Zimson etc. Unorganised market consists of
standalone unorganized players.

Exhibit 37: Share of Organised & Unorganised Channels in Indian Premium & Luxury Watch Market — FY 2020

Share of Channels in Premium & Luxury watch market
8%

92%

= Organised Market Unorganised Market

Source: Technopak Research & Analysis

The branded players sell through both organized and unorganized channels, especially in the Mass-Mid and Fashion
segments. While Premium and Bridge to Luxury sell majority through Organised channel, and Luxury players
exclusively through Organised Market, which is why the organized market contributes to 92% of the market for
Premium & Luxury Watches.

The Premium and Luxury watch retail market structure can be mapped in two ways:
(A) Brand’s perspective
(B) Retailing perspective

(A) Brand perspective

The premium & luxury watch marked is dominated by international brands that have come to signify the
luxury and premium watch market globally and India is no different. Therefore, nearly all of the watches sold
in this segment are imported into the country and dominated by brands like Rolex, IWC, Hublot, Omega,
Panerai, Rado, Longines etc. Many of these brands are also part of luxury majors globally (for instance
Cartier, Panerai and IWC belong to the Richemont Group; Omega, Longines and Rado belong to Swatch
Group), while quite a few are independent entities (e.g. Rolex, Breitling, Carl F Bucherer and H Moser). A
similar structure exists in other key markets like China and USA. Going forward also this is not going to
change given the fact that leading luxury watch brands are now near synonymous with luxury on the premise
of legacy, quality of craftmanship and heritage. These virtues are difficult to replicate and represent entry
barriers for new entrants.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTINALLY LEFT BLANK]
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Exhibit 38: Share of Swiss Watch Imports/ Share of Luxury Watch Market*

= Top 3 Brands (Rolex, Rado, Omega) = Other Brands

Note- *Majority brands in Luxury Market are Swiss imports
Source- Technopak Analysis

(B)

Retail Perspective

This signifies the route to market (RTM) for premium and luxury watches in India. Primarily two routes exist
for luxury and premium brands sold in the country of (i) Multi Brand Retail led through Vertical Specialists,
and of (ii) Exclusive Brand retail led. E-commerce and digital outreach are subsumed under both RTMs.
Vertical Specialist MBO led RTM occupies 58% share of the total retail sales of premium and luxury watches
in the country, whereas EBO lead RTM occupies 26% share of this total retail sales.

When seen exclusively for Luxury Segment, Vertical Specialist MBOs led RTM occupies 76% share of this
market (i.e Bridge to luxury & Luxury), whereas EBO led RTM occupies 21%. Globally and in India, Vertical
Specialist MBO led retailing is the dominant RTM route for luxury and premium watches given that the
MBO route provides cost effective and wider market access for luxury brands. Therefore this (Vertical
Specialist MBO) is the principal route for luxury brands for volumes and sales, whereas EBO route for luxury
brands is used by the luxury brands to compliment MBOs.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTINALLY LEFT BLANK]
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Exhibit 39: Retail structure in Premium & Luxury Watch market

% Channel Share in Luxury Segmnet

1% 2%

\

= EBOs = Vertical Specialist MBOs

= General MBOs/ LFS Ecommerce Marketplaces

Source: Technopak Research & Analysis

% Channel Share in Premium & Luxury
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Ecommerce Marketplaces

Within Vertical Specialist MBO route to market in India, Luxury and Premium watch retail sales is dominated by
national player Ethos and regional / local MBO players like Kapoor Watch and Johnson Watch Company. Ethos has
a 13% share of the total retail sales in premium and luxury segment, and a share of 20% when seen in exclusively
Luxury segment. Within the latter segment where Ethos occupies a 20% share, regional and local players like Kapoor
Watch occupy a 10% share, and Johnson Watch Company occupies a 7% share, -- Zimson occupies a 6% share. This
makes Ethos the largest Retailer in Premium & Luxury watch retail in the country.

Exhibit 40: Market Shares of Key Vertical Specialist Premium & Luxury Watch MBOs

Vertical Specialist Premium & Revenue FY2020 Share in Luxury Watch Share in Premium, &
Luxury MBOs (In INR C) Market Luxury Watch Market

Ethos Limited 457.8 20% 13%

Kapoor Watch 242.4 10% 7%

Johnson Watch 161.6 7% 4%

Zimson 150.5 6% 4%

Kamal Watch 111.2 5% 3%

Khimani Watch 55.9 2% 2%

Helvetica Boutique 35.7 2% 1%

Source: Technopak Research & Analysis

Factors leading to increase/ decrease in the sale of luxury watches in the Organized market

The factors that have led to the growth of the sale of luxury watches in the organized market are:
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Growth Drivers

1.

Rise of Organised players in Luxury watch business in India

Organised players have seen a rise in the premium and luxury watch market with expansion in both online
and offline organized channels. Multiple regional chain stores such as Mumbai, Maharashtra’s Just-In-Time,
Hyderabad, Telangana’s Kamal Watch Company, and Coimbatore, Tamil Nadu’s Zimson Watch Company,
have been drivers for Luxury watch MBO’s in specific regions of India.

Pan-India Organised retailers such as Ethos are expanding and driving the Vertical Specialist MBO Market
for luxury watches in India; Helios has pan India presence with watches mostly in fashion & premium range,
with limited presence in bridge to luxury range; and Just Watches is present across the country for mostly
Fashion segment of watches. Watch brands are also exploring brands partnerships, e.g. international brands
such as Moser, Oris, Titoni, Carl F. Bucherer, Raymond Weil, Louis Erard, Corum among other shave
exclusive partnerships with Ethos. Also, existing unorganized players are also adopting multichannel
approach by selling though online marketplaces and social commerce, hence adding to the Organised market
size. The rise of organized players in Luxury watch business would lead to an increase in customer trust and
availability & acceptability of Luxury watches in India. Organised players often provide better after sales
services such as repairs and refurbishments with additional warranty and guarantee which positively
influences the purchasing decisions of customers.

Regulatory Headwinds

Demonetization: India's two highest-denomination banknotes- INR 500 & INR 1,000, were demonetized in
November 2016 leading to majority of country's currency under circulation becoming redundant. There was
also resulting confusion & delays caused by limited supply of new bank notes and the country experienced a
cash crunch. Restriction on cash, which was the major source of transaction for premium and luxury products
in the country resulted in a temporary decrease in discretionary spend and as a result, watch sales, especially
premium & luxury segment suffered a setback immediately after demonetization. But this also led to the
adoption of plastic/digital money in the premium & luxury watch sector. The adoption of cashless
transactions has brought in further transparency into the sector. Demonetization helped organized players to
further penetrate the unorganised market for premium & luxury watches by capturing market share from
unorganized players whose business was predominantly based on cash.

Goods and Services Tax: GST introdu