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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies or unless otherwise specified, the following terms and
abbreviations have the following meanings in this Draft Red Herring Prospectus, and references to any statute or
rules or guidelines or regulations or circulars or notifications or policies will include any amendments,
clarifications, modifications, replacements or re-enactments notified thereto, from time to time.

Unless the context otherwise indicates, all references to “the Company ”, and “our Company ”, are references to
Brainbees Solutions Limited, a public limited company incorporated in India under the Companies Act 1956 with
its Registered and Corporate office at Rajashree Business Park, Survey No. 338, Next to Sohrabh Hall, Tadiwala
Road, Pune 411 001, Maharashtra, India. Furthermore, unless the context otherwise indicates, all references to the
terms “We”, “Us” and “our” are to our Company and our Subsidiaries (as defined below) on a consolidated

basis.

The words and expressions used but not defined in this Draft Red Herring Prospectus will (to the extent
applicable) have the same meaning as assigned to such terms under the Companies Act 2013, the Securities and
Exchange Board of India Act, 1992, (the “SEBI Act”), the SEBI ICDR Regulations, the Securities Contracts
(Regulation) Act, 1956 (the “SCRA”), the Depositories Act, 1996 (the “Depositories Act”) and the rules and
regulations made thereunder.

Notwithstanding the foregoing, terms defined in “Basis for Offer Price”, “Statement of Possible Special Tax
Benefits”, “Industry Overview”, “Key Regulations and Policies in India”, “Financial Statements”,
“Outstanding Litigation and Other Material Developments”, “Government and Other Approvals” and “Main
Provisions of the Articles of Association”, on pages 139, 145, 160, 214, 277, 460, 467 and 513, respectively, will
have the meaning ascribed to such terms in the respective sections.

Company Related Terms

Term Description
AAS Entities Collectively, Apricot, Anchor Partners and Sage
Apricot Apricot Investments Limited
Articles of Association/ The articles of association of our Company, as amended from time to time
Articles/AoA

Audit Committee The audit committee of our Board, as described in “Our Management — Board committees —
Audit Committee ” on page 261

Auditors/Statutory The current statutory auditors of our Company, being Walker Chandiok & Co LLP, Chartered

Auditors Accountants

Better & Brighter Better & Brighter Homecare Private Limited

BEWT Brainbees Employee Welfare Trust

Board/Board of Directors The board of directors of our Company, or a duly constituted committee thereof, as constituted
from time to time

Business Transfer Business transfer agreement dated October 15, 2016 entered into amongst MRL, Supam

Agreement (Mahindra) Maheshwari, Amitava Saha, Prashant Jadhav, Sanket Hattimattur and our Company

Business Transfer  Business transfer agreement dated October 28, 2019 entered into amongst People Combine Play

Agreement 1 School Initiatives Private Limited, T. Naga Prasad, Y.V. Rajasekhara Babu, People Combine
Initiatives LLP and Edubees Educational Trust

Business Transfer  Business transfer agreement dated October 28, 2019 entered into amongst People Combine Play

Agreement 2 School Initiatives Private Limited, T. Naga Prasad, Y.V. Rajasekhara Babu, our Company and
People Combine Initiatives LLP

Butternut Ventures Butternut Ventures Private Limited

Candes Technology
Chief Financial Officer
Chiratae Trust

Cloud Lifestyle

Company Secretary and
Compliance Officer
Corporate
Shareholder(s)

Selling

Candes Technology Private Limited

The chief financial officer of our Company, as described in “Our Management” on page 254
Chiratae Trust, represented by its trustee Vistra ITCL (India) Limited and acting through its
investment manager, Naigama Investment Manager LLP

Cloud Lifestyle Private Limited

The company secretary and compliance officer of our Company, as described in “Our
Management” on page 254

Collectively, Apricot, Anchor Partners, Castle Investment and Industries Private Limited,
IDGVI I, M&M, NewQuest, Pandara, Pl Opportunities 1, Pratithi Investment Trust, Sage,




Term

Description

Corporate Social
Responsibility Committee
Deed of  Assignment
(Intellitots)
Deed of
(Mahindra)
DF Pharmacy
Digital Age
Digital Age SSPA

Assignment

Director(s)
DOA Holders

DSP Adiko
DSP Entities
DSP HMK
DSP Investment
Duo

Dynamic IT
Employee Stock Option
Plans

Encasa Homes
Equity Shares
ESOP 2011

ESOP 2022

ESOP 2023

Executive Director(s)
Existing IDGVI Group
Eyezen

Facilitation Services and
License Agreement
Firmroots

Firmroots Shareholders

Firmroots SHA

Firmroots SPA 1

Firmroots SPA 2

Firmroots SPA 3
Firmroots SPA 4

Firmroots SPA 5

Satyadharma Investments and Trading Company Private Limited, Schroders Capital, SVF Frog
(Cayman) Ltd, TIMF, Think India, TPG, Valiant and Chiratae Trust

The corporate social responsibility committee of our Board, as described in “Our Management
— Board committees — Corporate Social Responsibility Committee ” on page 266

Deed of assignment dated February 24, 2020 entered into amongst Founding Years Learning
Solutions Private Limited and our Company

Deed of assignment dated October 15, 2016 entered into amongst MRL and our Company

DF Pharmacy Limited

Digital Age Retail Private Limited

Subscription agreement and share purchase agreement dated May 2, 2022 entered into among
Suman Basu, Vandit Goyal, Digital Age and our Company

The director(s) on our Board of Directors, as described in “Our Management” on page 254
Collectively, Madhu Silica Private Limited, Nirmala Govindan, OMEZ Real Estate LLP, PAM
Family Trust, Shradha Family Trust, Namrata Manohar Kabra, Dinesh Kumar, on behalf of PMJ
Holdings, Rakesh Bikhalal Shah, Sachin Ramesh Tendulkar/ Anjali S Tendulkar, Vijaya Nalla,
Kaushik Majithia Family Trust, Vedarth Family Trust, Tejas Nanubhai Majithia, Ornet
Intermediates Private Limited, Gaurav Deepak, Anirban Banerjee, AVDMT Partners LLP,
Manoj Kumar Kohli, Pranay Mahendra Jain, Karan Sharma, Nitinbhai Raojibhai Desai HUF,
Meena Nitin Desai/ Nitin Raojibhai Desai, Bimal Natubhai Desai HUF, Sahana Bimal Desai/
Bimal Natubhai Desai, Desons Holdings & Finance Private Limited, Divya Agarwal, Ravi
Modi, Srinivasan Trust, Avendus Future Leaders Fund Il, Chiratae Growth Fund I, IIFL Large
Value Fund — Series 1A, Namala Srinivas, Subham Buildwell Private Limited, Narantak
Dealcom Limited, Anmol Rashesh Bhansali, Rashesh, Manharbhai Bhansali, Kanwaljit Singh/
Suzanne Singh, Pravin Hiralal Jain/ Vandana Pravin Jain, Pravin Shirpad Bhalerao, Bulwark
Partners and Pokepola Enterprises LLP

DSP Adiko Holdings Private Limited

Collectively, DSP Adiko, DSP HMK, DSP Investment and Hemendra M. Kothari

DSP HMK Holdings Private Limited

DSP Investment Private Limited

Dream Duo LLP

Dynamic IT Solution Private Limited

Together, the ESOP 2011, ESOP 2022 and ESOP 2023

Encasa Homes Private Limited

The equity shares of our Company of face value of 32 each

Brainbees Employee Stock Option Plan 2011 as described in “Capital Structure — Employee
Stock Option Schemes” on page 106

Brainbees Employees Stock Option Plan 2022 as described in “Capital Structure — Employee
Stock Option Schemes” on page 106

Brainbees Employees Stock Option Plan 2023 as described in “Capital Structure — Employee
Stock Option Schemes” on page 106

Executive director(s) on our Board, as described in “Our Management” on page 254

Chiratae Trust, Schroders Capital, IDG Group, IDGVI |1l and Pandara

Eyezen Technologies Private Limited

Facilitation services and license agreement dated November 2, 2020 entered into between
Edubees Educational Trust and our Company

Firmroots Private Limited

Erstwhile shareholders of Firmroots, together Aswani Kumar Chaitanya N and Hima Bindu
Kasturi

Shareholders’ agreement dated December 26, 2020 entered into amongst Firmroots
Shareholders, Paipal Ventures LLP, Rangsons LLP, MTR, Tapan Kumar Das, Yogish Chandra
Sekhar, Snehal Shrikant Khasnis, Firmroots and our Company

Share purchase agreement dated December 26, 2020 entered into amongst MTR, Firmroots
Shareholders, Firmroots and our Company

Share purchase agreement dated December 26, 2020 entered into amongst Rajairi Harika,
Rajendra Kumar Kotapalli, Sumeet Suryakanth Rao, Firmroots Shareholders, Firmroots and our
Company

Share purchase agreement dated December 26, 2020 entered into amongst Pradeep Sesham,
Tanu Gupta, Firmroots Shareholders, Firmroots and our Company

Share purchase agreement dated December 26, 2020 entered into amongst Nischal Prasad
Kilaru, Samatha Kilaru (jointly), Firmroots Shareholders, Firmroots and our Company

Share purchase agreement dated May 10, 2022 entered into amongst Firmroots Shareholders,
Firmroots and our Company




Term

Description

Firmroots SSA

Firstcry DWC

Firstcry General Trading
Firstcry Management
Firstcry Trading
Founding Years

Frootle India
Globalbees Brands
Globalbees DWC
Globalbees SSA 1

Globalbees SHA 2

Globalbees SSA 2

Group Companies

HS Fitness
IDG Group

IDGVI 11
Identified Shareholders
Independent Director(s)

Indian Material
Subsidiaries

Individual Selling
Shareholder(s)

Intellibees

Inter-se Agreement

Joybees
JW Brands
Kitchenopedia

Share subscription agreement dated December 26, 2020 entered into amongst Firmroots
Shareholders, Firmroots and our Company

Firstcry Retail DWC LLC

Firstcry General Trading LLC

Firstcry Management DWC LLC

Firstcry Trading Company

Founding Years Learning Solutions Private Limited

Frootle India Private Limited

Globalbees Brands Private Limited

GlobalBees Brands DWC-LLC

Share subscription agreement dated June 3, 2021 entered into amongst Nitin Agarwal, Supam
Maheshwari, Globalbees Brands and our Company

Series C shareholders’ agreement dated December 20, 2021 entered into amongst Globalbees
Brands, Lightspeed India Partners 11l LLC, Chimetech Holding Ltd, PI Opportunities I,
Chiratae Ventures India Fund IV represented by its trustee Vistra ITCL (India) Limited,
Chiratae Ventures Master Fund IV represented by its trustee Vistra ITCL (India) Limited,
SVF Frog (Cayman) Ltd, Steadview Capital Mauritius Limited, Pratithi Investment Trust,
Satyadharma Investments and Trading Company Private Limited, Doli Trading and
Investment Private Limited, Castle Investment and Industries Private Limited, Lyon
Investment and Industries Private Limited, Kiran Vyapar Limited, Balkrishna Industries
Limited, Gaurav Jain, Anoop Prakash Sharma Family Trust, Nitin Agarwal, Supam
Maheshwari and our Company

Series C share subscription agreement dated December 20, 2021 entered into amongst
Globalbees Brands, Lightspeed India Partners Il LLC, Chimetech Holding Ltd, PI
Opportunities 11, Chiratae Ventures India Fund IV represented by its trustee Vistra ITCL
(India) Limited, Chiratae Ventures Master Fund IV represented by its trustee Vistra ITCL
(India) Limited, SVF Frog (Cayman) Ltd, Steadview Capital Mauritius Limited, Pratithi
Investment Trust, Satyadharma Investments and Trading Company Private Limited, Doli
Trading and Investment Private Limited, Castle Investment and Industries Private Limited,
Lyon Investment and Industries Private Limited, Kiran Vyapar Limited, Balkrishna Industries
Limited, Gaurav Jain, Anoop Prakash Sharma Family Trust, Nitin Agarwal, Supam
Maheshwari and our Company

Companies (other than our Subsidiaries) with which there were related party transactions as
disclosed in the Restated Consolidated Financial Statements as covered under the applicable
accounting standards, and any other companies as considered material by our Board, in
accordance with the Materiality Policy, as described in “Our Group Companies” on page 274
HS Fitness Private Limited

Collectively, Chiratae Ventures India Fund IV represented by its trustee Vistra ITCL (India)
Limited, Chiratae Ventures Master Fund IV represented by its trustee Vistra ITCL (India)
Limited, Technology Venture Fund, Elcid Investments Limited, Harish Pravinchandra Shah
and Bina Harish Shah, Anoop Prakash Sharma Family Trust, Pratithi Investment Trust,
Satyadharma Investments and Trading Company Private Limited, Kiran Vyapar Limited, Tru
Trading and Investments Private Limited, Jaldhar Investments and Trading Co. Limited,
Nehal Trading and Investments Private Limited, Unnati Trading and Investments Private
Limited, Jalaj Trading and Investment Company Private Limited and Castle Investment and
Industries Private Limited

IDG Ventures India Fund I11 LLC

SVF Frog (Cayman) Ltd, Apricot, Valiant, Think India and TIMF

Independent director(s) on our Board, as described in “Our Management” on page 254
Together, Digital Age, Swara Baby and Globalbees Brands

Collectively, Abhinav Sharma, Ajoy Kar, Amitabh Sadasiv, Amitava Saha, Anirudh
Chaturvedi, Anuj Jain, Arpit Agrawal, Ashish Chavan, Ashish Sinha, Deepak Sant, Gautam
Sharma, Lijo John, Manjula Rao, Mayank Badola, Megha Arora, Nitin Jain, Prashant
Chauhan, Prashant Jadhav, Pravin Patil, Rahul Arora, Ratan Tata, Rohit Gajarmal, Sanket
Hattimattur, Shwetank Gupta, Shriyut Raut, Sukhjeet Singh, Supam Maheshwari, Vaishali
Jadhav and Vivek Goel

Intellibees Solutions Private Limited

Agreement dated December 26, 2023 entered into among our Company and the Identified
Shareholders

Joybees Private Limited

JW Brands Private Limited

Kitchenopedia Appliances Private Limited




Term

Description

KMP/Key
Personnel

Managerial

Kuber Mart
M&M

Material Subsidiaries
Materiality Policy

Maxinique
MECPL

MEMG

Merhaki

Millenna
MoA/Memorandum
of Association
MRL

MTR

Mush

NextGen

NewQuest

Nomination and
Remuneration Committee
Non-Executive Director(s)
Option 1 CCPS

Option 2 CCPS

Pandara

Pl Entities

Pl Individuals

P1 Opportunities |
P1 Opportunities |1
Plantex

Prayosha Expo
Preference Shares

Previous Statutory
Auditors

Unaudited Pro Forma
Consolidated Financial
Information

RedSeer
RedSeer Report

Registered and Corporate
Office

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations and as described in “Our Management — Key Managerial Personnel and Senior
Management — Key Managerial Personnel” on page 269

Kuber Mart Industries Private Limited

Mahindra & Mahindra Limited. MRL and RIHL, has been merged with M&M pursuant to the
scheme of merger by absorption of MRL, MECPL and RIHL with M&M that was approved by
the National Company Law Tribunal, Mumbai Bench on March 24, 2022. Such scheme has
become effective from April 29, 2022

Together, Digital Age, Firstcry Management Globalbees Brands and Swara Baby

The policy adopted by our Board pursuant to its resolution dated December 24, 2023 for
identification of material companies to be disclosed as group companies, material outstanding
litigation, material creditors and outstanding dues to such creditors, in accordance with the
requirements under the SEBI ICDR Regulations

Maxinique Solution Private Limited

Mahindra Engineering and Chemical Products Limited, which, together with MRL and RIHL,
has been merged with M&M pursuant to the scheme of merger by absorption of MRL,
MECPL and RIHL with M&M that was approved by the National Company Law Tribunal,
Mumbai Bench on March 24, 2022. Such scheme has become effective from April 29, 2022

MEMG Family Office LLP

Merhaki Foods and Nutrition Private Limited

Millenna FDI 111 Limited (formerly known as NEA FDI 111 Ltd.)

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

Mahindra Retail Limited (formerly known as Mahindra Retail Private Limited) which, together
with MECPL and RIHL, has been merged with M&M pursuant to the scheme of merger by
absorption of MRL, MECPL and RIHL with M&M that was approved by the National Company
Law Tribunal, Mumbai Bench on March 24, 2022. Such scheme has become effective from
April 29, 2022

MTR Foods Private Limited

Mush Textile Private Limited

NextGen Management Services

NewQuest Asia Investments 111 Limited

The nomination and remuneration committee of our Board, as described in “Our Management
— Board committees — Nomination and Remuneration Committee ” on page 263
Non-executive director(s) on our Board, as described in “Our Management” on page 254
Option 1 compulsorily convertible preference shares of our Company of face value of 22 each
Option 2 compulsorily convertible preference shares of our Company of face value of 22 each
Pandara Trust Scheme 1, a scheme of Pandara Trust, represented by its trustee Vistra ITCL
(India) Limited and acting through its investment manager, Nishaavritra Investment Manager
LLP

Collectively, Pl Opportunities I, Pl Opportunities 1l and PI Individuals

Collectively, TK Kurien, Prem Gupta, Nithya VVenkataramani, Deepti Garg and Manoj Jaiswal
P1 Opportunities Fund — |

P1 Opportunities Fund | Scheme 11

Plantex E-commerce Private Limited

Prayosha Expo Private Limited

The preference shares of our Company of face value of 32 each, comprising the Series A CCPS,
Series B CCPS, Series C CCPS, Series C1 CCPS, Series C2 CCPS, Series D1 CCPS, Series D2
CCPS, Option 1 CCPS and Option 2 CCPS

The previous statutory auditors of our Company, being B S R & Co LLP, Chartered
Accountants

The pro forma consolidated financial information of our Company and our Subsidiaries,
comprising the pro forma consolidated balance sheet as at March 31, 2023 and March 31,
2022 and the pro forma consolidated statement of profit and loss for the Financial Years ended
March 31, 2023 and March 31, 2022, read with the notes to the pro forma consolidated
financial information, prepared to illustrate the impact of the acquisition of Digital Age as if
the acquisition of Digital Age had taken place on April 1, 2021 and included in “Unaudited
Pro Forma Consolidated Financial Information” on page 404

RedSeer Strategy Consultants Private Limited

Report titled “Childcare Market in India” dated December 26, 2023 prepared by RedSeer,
commissioned and paid for by our Company in connection with the Offer

The registered and corporate office of our Company, situated at Rajashree Business Park, Survey
No. 338, Next to Sohrabh Hall, Tadiwala Road, Pune 411 001, Maharashtra, India




Term

Description

Restated Consolidated
Financial Statements

RIHL
Risk
Committee
RoC/Registrar of
Companies

ROC Ahmedabad

ROC Bengaluru

ROC Delhi

ROC Gwalior

ROC Jaipur

ROC Kolkata

ROC Mumbai

Sage

Schroders Capital

Management

Selling Shareholders
Senior Management

Series A CCPS

Series A Equity Shares
Series B CCPS

Series C CCPS

Series C1 CCPS

Series C2 CCPS
Series D1 CCPS
Series D2 CCPS

Series E Equity Shares
SHA

Shareholders
Shareholders’ IPO
Committee

Sharrp Ventures
Shenzhen Starbees
Solarista Renewables
Solis

Solis Promoters
Solis SHA

Solis SSA

Our restated consolidated financial statements which comprises the restated consolidated
statement of assets and liabilities, the restated consolidated statement of profit and loss, the
restated consolidated statement of cash flows and the restated consolidated statement of
changes in equity as at and for the three months ended June 30, 2023 and the Financial Years
ended March 31, 2023, March 31, 2022 and March 31, 2021 together with the annexures and
the notes thereto, which are derived from audited financial statements as at and for the three
months ended June 30, 2023, and Financial Years ended March 31, 2023, March 31, 2022 and
March 31, 2021, prepared in accordance with Ind AS, Section 26 of the Companies Act, 2013
and as per Ind AS Rules notified under Section 133 of the Companies Act 2013, and restated
in accordance with the SEBI ICDR Regulations and the ICAI Guidance Note on Company
Prospectus, and included in “Financial Statements” on page 277

Retail Initiative Holdings Limited

The risk management committee of our Board, as described in “Our Management — Board
committees — Risk Management Committee ” on page 265

Registrar of Companies, Maharashtra at Pune

Registrar of Companies, Gujarat at Ahmedabad

Registrar of Companies, Karnataka at Bengaluru

Registrar of Companies, Delhi and Haryana at New Delhi

Registrar of Companies, Madhya Pradesh at Gwalior

Registrar of Companies, Rajasthan at Jaipur

Registrar of Companies, West Bengal at Kolkata

Registrar of Companies, Maharashtra at Mumbai

Sage Investment Trust

Schroders Capital Private Equity Asia Mauritius Il Limited (formerly known as Adveq Asia
Mauritius 11 Limited)

Together, Corporate Selling Shareholders and Individual Selling Shareholders

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations, and as disclosed in “Our Management — Key Managerial Personnel and Senior
Management — Senior Management” on page 269

Series A compulsorily convertible preference shares of our Company of face value of X 2 each
Series A equity shares of our Company having face value of % 2 each

Series B compulsorily convertible preference shares of our Company of face value of % 2 each
Series C compulsorily convertible preference shares of our Company of face value of % 2 each
Series C1 compulsorily convertible preference shares of our Company of face value of ¥ 2
each

Series C2 compulsorily convertible preference shares of our Company of face value of X 2
each

Series D1 compulsorily convertible preference shares of our Company of face value of X 2
each

Series D2 compulsorily convertible preference shares of our Company of face value of ¥ 2
each

Series E equity shares of our Company of face value of X 2 each

Tenth amended and restated shareholders’ agreement dated December 21, 2023 entered into
amongst TPG, AAS Entities, Pl Entities, NewQuest, Existing IDGVI Group, Think Entities,
Valiant, M&M, Schroders Capital, SVF Frog (Cayman) Ltd, NextGen, Ratan Tata, DSP
Entities, Duo, MEMG, Sharrp Ventures, DOA Holders, our Company, Supam Maheshwari,
Amitava Saha, Prashant Jadhav and Sanket Hattimattur, Sampada Maheshwari, BEWT and
Brainbees ESOP Trust

The holders of the Equity Shares from time to time

The committee consisting of Supam Maheshwari, one individual nominated by each SVF
Frog (Cayman) Ltd, TPG, M&M and one individual nominated by PI Opportunities I and PI
Opportunities 11 collectively, for the purpose of deciding on matters in relation to the IPO on
behalf of certain Selling Shareholders, in accordance with its terms of reference as per the SHA
Sharrp Ventures Capital Private Limited

Shenzhen Starbees Services Limited

Solarista Renewables Private Limited

Solis Hygiene Private Limited

Collectively, Udit Birla, Sangita Birla and Chandni Birla

Shareholders” Agreement dated March 16, 2021 entered into amongst Solis, Solis Promoters,
Pratiik K Kammble and our Company

Securities subscription agreement dated March 16, 2021 entered into amongst Solis, Solis
Promoters and our Company




Term

Description

Stakeholders’ Relationship
Committee
Subsidiaries

Swara Baby
Swara Hygiene
Swara Promoters

The stakeholders’ relationship committee of our Board, as described in “Our Management —
Board committees — Stakeholders’ Relationship Committee” on page 265

The subsidiaries of our Company as on the date of this Draft Red Herring Prospectus, namely
Better & Brighter, Butternut Ventures, Candes Technology, Cloud Lifestyle, DF Pharmacy,
Digital Age, Dynamic IT, Encasa Homes, Eyezen, Firmroots, Firstcry DWC, Firstcry General
Trading LLC, Firstcry Management, Firstcry Trading, Frootle India, Globalbees Brands, HS
Fitness, Globalbees DWC, Intellibees, Joybees, JW Brands, Kitchenopedia, Kuber Mart,
Maxinique, Merhaki, Mush, Plantex, Prayosha Expo, Shenzhen Starbees, Solarista Renewables,
Solis, Swara Baby, Swara Hygiene, and Wellspire India . For further details, see “History and
Certain Corporate Matters — Our Subsidiaries, associates and Joint Ventures” on page 234

In addition to the above, HealthyHey Foods LLP, Edubees Educational Trust and Brainbees
ESOP Trust is accounted for as a subsidiary in accordance with Ind AS 110 in the Restated
Consolidated Financial Statements. However, HealthyHey Foods LLP is a limited liability
partnership firm and Edubees Educational Trust and Brainbees ESOP Trust are trusts, and are
not “subsidiary” as defined under the Companies Act 2013

Swara Baby Products Private Limited

Swara Hygiene Private Limited

Together, Anadya Bon Merchari LLP and Alok Birla

Swara SHA Shareholders’ agreement dated April 23, 2020 entered into amongst Swara, Swara Promoters,
Ritum Jain, Radiant Toddler Care Private Limited, Rajneesh Jain, Rahul Bubna, Anadya
Residency LLP and our Company

Swara SPA 1 Share purchase agreement dated May 7, 2020 entered into amongst Swara Baby, Anadya
Residency LLP and our Company

Swara SPA 2 Share purchase agreement dated April 13, 2023 entered into amongst Ritum Jain, Rahul Bubna,
Radiant Toddler Care LLP (formerly known as Radiant Toddler Care Private Limited), Rajneesh
Jain, Anadya Residency LLP, Vinod Kumar Jain, Rahul Jain, Kiran Jain, Swara Promoters,
Swara Baby and our Company

Swara SSA Securities Subscription agreement dated April 23, 2020 entered into amongst Swara Baby,
Ritum Jain, Swara Promoters, Sangita Birla, Udit Birla and our Company

Think India Think India Opportunities Master Fund LP (Cayman)

Think Entities Think India and TIMF

TIMF TIMF Holdings (Mauritius)

TPG TPG Growth V SF Markets Pte Ltd

Valiant Valiant Mauritius Partners FDI Limited

Wellspire India Wellspire India Private Limited

Offer Related Terms

Term

Description

Abridged Prospectus
Acknowledgment Slip

Allotment Advice

Allotted/Allotment/Allot
Allottee

Anchor Investor

Anchor
Price

Anchor Investor Application

Form

Anchor Investor Bidding Date

Investor Allocation

Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by the SEBI in this behalf

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

The note or advice or intimation of Allotment, sent to each successful Bidder who has been
or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the
Designated Stock Exchange

Unless the context otherwise requires, allotment of Equity Shares offered pursuant to the Fresh
Issue and transfer of the Offered Shares pursuant to the Offer for Sale to successful Bidders
A successful Bidder to whom the Equity Shares are Allotted

A QIB, who applies under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid
for an amount of at least 100 million

The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be
determined by our Company, in consultation with the BRLMs on the Anchor Investor
Bidding Date

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

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




Term

Description

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

Application  Supported by
Blocked Amount/ASBA

ASBA Account
ASBA Bidders
ASBA Form
Avendus Capital
Banker(s) to the Offer

Basis of Allotment

Bid

Bid Amount

Bid cum Application Form

Bid Lot
Bid/Offer Closing Date

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

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

Up to 60% of the QIB Category, which may be allocated by our Company in consultation
with the BRLMs, to Anchor Investors, on a discretionary basis, in accordance with the SEBI
ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic
Mutual Funds only, 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

An application (whether physical or electronic) by an ASBA Bidder to make a Bid
authorizing the relevant SCSB to block the Bid Amount in the relevant ASBA Account and
will include application made by UPI Bidders using UPI Mechanism, where the Bid
Amount will be blocked upon acceptance of UPI Mandate Request by UPI Bidders using
UPI Mechanism

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

All Bidders except Anchor Investors

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

Avendus Capital Private Limited

Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account
Bank(s) and the Sponsor Bank(s), as the case may be

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 494

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

The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case may be,
upon submission of the Bid in the Offer, as applicable

In the case of Retail Individual Investors Bidding at the Cut-off Price, the Bid Amount is
the Cap Price multiplied by the number of Equity Shares Bid for by such Retail Individual
Investor and mentioned in the Bid cum Application Form

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

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

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries shall not accept any Bid, being [e], which shall be published in [e]
editions of [e®] (a widely circulated English national daily newspaper), [®] editions of [e] (a
widely circulated Hindi national daily newspaper) and [e] editions of ] (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where our
Registered and Corporate Office is located) and in case of any revision, the extended
Bid/Offer Closing Date shall also be notified on the website and terminals of the Members
of the Syndicate and communicated to the designated intermediaries and the Sponsor
Bank(s), as required under the SEBI ICDR Regulations.

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




Term

Description

Bid/Offer Opening Date

Bid/Offer Period

Bidder

Bidding Centres

BofA Securities
Book Building Process

Book Running Lead

Managers/BRLMs
Broker Centres

Cap Price

Cash Escrow and Sponsor
Bank Agreement

Client ID

Collecting Depository
Participants/CDPs

Collecting Registrar and Share
Transfer Agents/RTAs

Confirmation of Allocation
Note/CAN
Cut-off Price

Demographic Details

Designated CDP Locations

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

Except in relation to any Bids received from the Anchor Investors, the period between the
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during which
prospective Bidders (excluding Anchor Investors) can submit their Bids, including any
revisions thereof in accordance with the SEBI ICDR Regulations and the terms of the Red
Herring Prospectus. Our Company and the Shareholders’ IPO Committee, in consultation
with the BRLMSs, may consider closing the Bid/Offer Period for the QIB Category one
Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations

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

Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated SCSB Branches for SCSBs, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated
CDP Locations for CDPs

BofA Securities India Limited

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

The book running lead managers to the Offer, in this case being Kotak, Morgan Stanley, BofA
Securities, JM Financial and Avendus Capital

Broker centres of the Registered Brokers where ASBA Bidders can submit the ASBA Forms
(in case of Rlls only ASBA Forms under UPI) to a Registered Broker. The details of such
broker centres, along with the names and contact details of the Registered Brokers, are
available on the respective websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com, and updated from time to time

The higher end of the Price Band above which the Offer Price and Anchor Investor Offer Price
will not be finalised and above which no Bids will be accepted, including any revisions
thereof. The Cap Price will be (i) less than or equal to 120% of the Floor Price, and (ii) at least
105% of the Floor Price

The agreement to be entered into amongst our Company, the Selling Shareholders, the
Syndicate Members, the Registrar to the Offer, the BRLMs and the Banker(s) to the Offer
for, among other things, appointment of the Escrow and Sponsor Bank(s), collection of the
Bid Amounts from the Anchor Investors, transfer of funds to the Public Offer Account, and
where applicable, remitting refunds, if any, to such Bidders, on the terms and conditions
thereof.

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

A depository participant, as defined under the Depositories Act, 1996 and registered under
SEBI Act and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI
Circulars, issued by SEBI and the Stock Exchanges, as per the list available on the websites
of the Stock Exchanges, www.bseindia.com and www.nseindia.com, as updated from time to
time

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015 issued by SEBI as per the list available on the respective websites of the
Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to time,
as updated from time to time and the UPI Circulars

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

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

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

Such centres of the Collecting Depository Participants where ASBA Bidders can submit the
ASBA Forms (in case of UPI Bidders only ASBA Forms under UPI). The details of such




Term

Description

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring
Prospectus/DRHP

Eligible FPI(s)

Eligible NRI(s)

Escrow Account(s)

Escrow Collection Bank

First Bidder

Floor Price

Fresh Issue

General Information
Document/GID

JM Financial

Kotak

Monitoring Agency
Monitoring Agency Agreement
Morgan Stanley

Designated CDP Locations, along with the names and contact details of the CDPs eligible to
accept ASBA Forms are available on the respective websites of the Stock Exchanges
(Www.bseindia.com and www.nseindia.com) and updated from time to time

The date on which the funds from the Escrow Account are transferred to the Public Offer
Account or the Refund Account, as appropriate, and the relevant amounts blocked in the
ASBA Accounts are transferred to the Public Offer Account(s) and/or are unblocked, as
applicable, 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 the Board of Directors may Allot Equity Shares to successful Bidders in the Offer
SCSBs, Syndicate, sub-Syndicate, Registered Brokers, CDPs and RTAs who are authorised
to collect ASBA Forms from the ASBA Bidders, in relation to the Offer.

Such centres of the RTAs where ASBA Bidders can submit the ASBA Forms (in case of UPI
Bidders, only ASBA Forms under UPI). The details of such Designated RTA Locations, along
with the 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) and updated from time to time

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

[e]

This draft red herring prospectus dated December 27, 2023 filed with SEBI and Stock
Exchanges and issued in accordance with the SEBI ICDR Regulations, which does not contain
complete particulars of the price at which our Equity Shares will be Allotted and the size of
the Offer, and includes any addenda or corrigenda thereto

FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices

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

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

A bank, which is a clearing member and registered with SEBI as a banker to an issue under
the SEBI BTI Regulations and with whom the Escrow Account will be opened, in this case
being [®]

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

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

Fresh issue of [e] Equity Shares aggregating up to ¥18,160.00 million by our Company

Our Company, in consultation with the BRLMs, may consider a private placement of Equity
Shares to certain investors for an amount aggregating up to ¥ 3,632.00 million, as permitted
under applicable laws on or prior to the date of the Red Herring Prospectus. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the
Pre-1PO Placement will be reduced from the Fresh Issue, subject to compliance with Rule
19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the
size of the Fresh Issue

The general information document for investing in public issues, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020
and the circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 notified by
SEBI and the UPI Circulars and any subsequent circulars or notifications issued by SEBI,
as amended from time to time. The General Information Document shall be available on
the websites of the Stock Exchanges and the BRLMs

JM Financial Limited

Kotak Mahindra Capital Company Limited

[e]

The agreement to be entered into between our Company and the Monitoring Agency
Morgan Stanley India Company Private Limited




Term

Description

Mutual Fund Portion

Net Proceeds

Net QIB Category
Non-Institutional Category

Non-Institutional
Investors/NlIs
Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares
Pre-IPO Placement

Price Band

Pricing Date

Prospectus

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

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For further details
regarding the use of the Net Proceeds and the Offer expenses, see “Objects of the Offer” on
page 114

The QIB Category less the number of Equity Shares Allotted to Anchor Investors

The portion of the Offer being not more than 15% of the Offer, or [®] Equity Shares, available
for allocation to Non-Institutional Investors, subject to valid Bids being received at or above
the Offer Price, of which one-third shall be available for allocation to Bidders with an
application size of more than 200,000 and up to 1,000,000 and two-thirds shall be available
for allocation to Bidders with an application size of more than 1,000,000 in accordance with
the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price
Bidders that are not QIBs or Rlls and who have Bid for Equity Shares for an amount more
than % 200,000 (but not including NRIs other than Eligible NRIs)

The initial public offer of [e] Equity Shares of face value of 2 each for cash at a price of
[ e] per Equity Share (including a share premium of Z[®] per Equity Share) aggregating to
Z[e] million comprising a Fresh Issue of [®] Equity Shares aggregating up to ¥18,160.00
million and an Offer for Sale of up to 54,391,592 Equity Shares aggregating to X[e] million
by the Selling Shareholders.

Our Company, in consultation with the BRLMSs, may consider a private placement of Equity
Shares to certain investors for an amount aggregating up to % 3,632.00 million, as permitted
under applicable laws on or prior to the date of the Red Herring Prospectus. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the
Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule
19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the
size of the Fresh Issue

The agreement dated December 27, 2023 entered into among our Company, the Selling
Shareholders and the BRLMs, based on which certain arrangements are agreed to in relation
to the Offer

The offer for sale of up to 54,391,592 Equity Shares aggregating to X[e] million by the
Selling Shareholders in the Offer. For further information, see “The Offer” on page 79
The final price at which Equity Shares will be Allotted to the successful Bidders (except
Anchor Investors), as determined in accordance with the Book Building Process and
determined by our Company and the Shareholders’ IPO Committee, in consultation with the
BRLMs, on the Pricing Day, in terms of the Red Herring Prospectus. Equity Shares will be
Allotted to Anchor Investors at the Anchor Investor Offer Price in terms of the Red Herring
Prospectus

The Equity Shares offered by the Selling Shareholders in the Offer by way of Offer for Sale
Our Company, in consultation with the BRLMs, may consider a private placement of Equity
Shares to certain investors for an amount aggregating up to % 3,632.00 million, as permitted
under applicable laws on or prior to the date of the Red Herring Prospectus. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the
Pre-1PO Placement will be reduced from the Fresh Issue, subject to compliance with Rule
19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the
size of the Fresh Issue.

Price band ranging from a Floor Price of X[e] per Equity Share to a Cap Price of X[e] per
Equity Share, including revisions thereof, if any. The Price Band will be decided by our
Company and the Shareholders” IPO Committee, in consultation with the BRLMs, and the
minimum Bid Lot size will be decided by our Company and the Shareholders’ IPO Committee
in consultation with the BRLMs, and advertised in [®] editions of [e] (a widely circulated
English national daily newspaper), [#] editions of [®] (a widely circulated Hindi national daily
newspaper) and [e] editions of [e] (a widely circulated Marathi daily newspaper, Marathi
being the regional language of Maharashtra, where our Registered and Corporate Office is
situated), at least two Working Days prior to the Bid/Offer Opening Date, with the relevant
financial ratios calculated at the Floor Price and at the Cap Price and shall be made available
to the Stock Exchanges for the purpose of uploading on their websites

The date on which our Company and the Shareholders’ IPO Committee in consultation with
the BRLMs, shall finalize the Offer Price

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

Description

Public Offer Account

Public Offer Account Bank

QIB Category

Qualified Institutional Buyers
or QIBs

Red Herring Prospectus or
RHP

Refund Account
Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer
Retail Category

Retail Individual Investors/RIls

Revision Form

Self-Certified Syndicate
Banks/SCSBs

Share Escrow Agent
Share Escrow Agreement

Specified Locations

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

The bank, which is a clearing member and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations, with whom the Public Offer Account will be opened for
collection of Bid Amounts from the Escrow Account(s) and ASBA Accounts on the
Designated Date, in this case being [e]

The portion of the Offer, being not less than 75% of the Offer, or [®] Equity Shares, which
shall be available for allocation to QIBs on a proportionate basis, including the Anchor
Investor Portion (in which allocation shall be on a discretionary basis, as determined by our
Company in consultation with the BRLMSs), subject to valid Bids being received at or above
the Offer Price or the Anchor Investor Offer Price (for Anchor Investors)

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

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

The bank which is a clearing member registered with SEBI under the SEBI BTI
Regulations, with whom the Refund Account will be opened, in this case being [®]

Stock brokers registered with SEBI and the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms of circular
(CIR/CFD/14/2012) dated October 4, 2012 and the UPI Circulars, issued by SEBI

The agreement dated December 27, 2023, entered into among our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations
of the Registrar to the Offer pertaining to the Offer

Link Intime India Private Limited

The portion of the Offer, being not more than 10% of the Offer, or [®] Equity Shares, available
for allocation to Retail Individual Investors in accordance with the SEBI ICDR Regulations,
subject to valid Bids being received at or above the Offer Price

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

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in
any of their Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIBs Bidding in the QIB category and Non-Institutional Investors Bidding in the Non-
Institutional category are not permitted to withdraw their Bid(s) or lower the size of their
Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Investors can revise their Bids during Bid/Offer period and withdraw their Bids until Bid/Offer
Closing Date

The banks registered with SEBI, offering services in relation to ASBA (other than through
UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as
applicable, or such other website as updated from time to time, and (ii) The banks registered
with SEBI, enabled for UPI Mechanism, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or such
other website as 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 SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is appearing
in the “list of mobile applications for using UPI in public issues” displayed on SEBI website
at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43. The
said list shall be updated on SEBI website

Escrow agent appointed pursuant to the Share Escrow Agreement, in this case being [e]
Agreement to be entered into among the Selling Shareholders, our Company and the Share
Escrow Agent in connection with the transfer of the respective portion of Equity Shares
being offered by each Selling Shareholder in the Offer for Sale portion of the Offer and
credit of such Equity Shares to the demat account of the Allottees

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

Description

Sponsor Bank(s)

Stock Exchanges
Sub-Syndicate Members

Syndicate Agreement

Syndicate Members
Syndicate or members of the
Syndicate

Underwriters
Underwriting Agreement

UPI
UPI Bidders

UPI Circulars

UPI ID
UPI Mandate Request

UPI Mechanism

UPI PIN
Working Day(s)

The Banker(s) to the Offer registered with SEBI, which have been appointed by our
Company to act as a conduit between the Stock Exchanges and NPCI in order to push the
UPI Mandate Request by a UPI Bidder in accordance with the UPI Mechanism and carry
out other responsibilities, in terms of the UPI Circulars, in this case being [e]

Together, BSE and NSE

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

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

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

Together, the BRLMs and the Syndicate Members

[e]

The agreement to be entered into among our Company, the Selling Shareholders, the Registrar
to the Offer and the Underwriters, on or after the Pricing Date but before filing of the
Prospectus

Unified Payments Interface which is an instant payment mechanism, developed by NPCI
Collectively, individual investors applying as Retail Individual Investors in the Retail
Portion, and individuals applying as Non-Institutional Investors with a Bid Amount of up
to ¥ 500,000 in the Non-Institutional Category.

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

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular number
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023 SEBI circular number
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 along with the circular issued
by the NSE having reference no. 25/2022 dated August 3, 2022 and the notice issued by
BSE having reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars
or notifications issued by SEBI or the Stock Exchanges in this regard.

ID created on the UPI for single-window mobile payment system developed by the NPCI
A request (intimating the UPI Bidders, by way of a notification on the UPI linked mobile
application and by way of an SMS directing the UPI Bidders to such UPI linked mobile
application) to the UPI Bidders initiated by the Sponsor Bank(s) to authorize blocking of
funds equivalent to the Bid Amount in the relevant ASBA Account through the UPI linked
mobile application, and the subsequent debit of funds in case of Allotment

The Bidding mechanism that may be used by UPI Bidders to make Bids in the Offer in
accordance with the UPI Circulars

Password to authenticate UPI transaction

All days on which commercial banks in Mumbai, Maharashtra, India are open for business,
provided however, for the purpose of announcement of the Price Band and the Bid/Offer
Period, “Working Day” shall mean all days, excluding all Saturdays, Sundays and public
holidays on which commercial banks in Mumbai, Maharashtra, India are open for business
and the time period between the Bid/Offer Closing Date and listing of the Equity Shares on
the Stock Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges
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Term

Description

excluding Sundays and bank holidays in India, as per the circulars issued by SEBI from
time to time

Conventional and General Terms and Abbreviations

Term

Description

Adjusted EBITDA

Adjusted EBITDA Margin
AGM
AIF(s)

Banking Regulation Act
Bn/bn

BSE

CAGR

CDSL

CIN

Client ID

Companies Act 1956

Companies Act 2013
Consolidated FDI Policy

Copyright Act
COVID - 2019/COVID-19

CSR
Depositories Act

Depository

DIN

DOA

DP ID

DP/Depository Participant
DPIIT

EBITDA (excluding other
income)

EBITDA Margin
(excluding other income)
EGM

EPS

FCNR Account

FDI

FEMA

FEMA Rules

Financial Year/Fiscal/Fiscal
Year

FPIs

Fraudulent Borrower
Fugitive Economic
Offender

FVCI

GDP

Gol/Central Government

Adjusted Earnings before interest, tax, depreciation and amortization is calculated as the
restated profit for the period or year plus tax expense, finance cost, depreciation and
amortization expenses less other income, exceptional items income (net), Share of profit of an
associate (net of income tax), plus Employee Share-Based Payment Expenses, Deal related
cost, Salaries, wages, bonus and other allowances accounted as per para B55 of Ind AS 103
Adjusted EBITDA as a percentage of revenue from operations

Annual general meeting of shareholders under the Companies Act 2013

Alternative Investment Funds as defined in and registered with SEBI under the SEBI AIF
Regulations

The Banking Regulation Act, 1949

Billion

The BSE Limited

Compounded Annual Growth Rate

Central Depository Services (India) Limited

Corporate Identity Number

Client identification number of the Bidder’s beneficiary account

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

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

The Consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and any
modifications thereto or substitutions thereof, issued from time to time

The Copyright Act, 1957

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

Corporate social responsibility

The Depositories Act, 1996, read with the rules, regulations, clarifications and modifications
thereunder

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

Director Identification Number

Deed of adherence

Depository Participant’s identity number

A depository participant as defined under the Depositories Act

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry
(formerly Department of Industrial Policy and Promotion), Gol

Earnings before interest, tax, depreciation and amortization is calculated as the restated profit
for the period or year plus tax expense, finance cost, depreciation and amortization expenses
less other income

EBITDA (excluding other income) as a percentage of revenue from operations

Extra-ordinary general meeting

Earnings per share

Foreign Currency Non Resident (Bank) account established in accordance with the provisions
of FEMA

Foreign direct investment

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

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

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

Foreign portfolio investor registered with SEBI pursuant to the SEBI FPI Regulations
Fraudulent borrower as defined under Regulation 2(1)(ll) of the SEBI ICDR Regulations

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

Foreign venture capital investors registered with SEBI pursuant to the SEBI FVCI Regulations
Gross Domestic Product

The Government of India
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Term

Description

Gross Margin
Gross Margin %
HUF(s)

ICAI

ICAI Guidance Note on

Company Prospectus
IFRS

Income Tax Act
Ind AS

Ind AS 24

Ind AS 37

Ind AS Rules
Indian GAAP

INR/Indian
Rupees/Rupee/X/Rs.
IRDAI

IT Act

Materials Cost

MCA
Mutual Funds

NACH
NAV

NBFC-SI
NR/Non-Resident
NRI

NSDL

NSE
OCB/Overseas
Corporate Body

P/E Ratio
PAN

PAT

RBI
Regulation S
RoNW

RTGS
Rule 144A
SCRA
SCRR
SEBI
SEBI Act

SEBI AIF Regulations
SEBI BTI Regulations
SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations

Revenue from operations less Materials Cost

Gross Margin as a percentage of revenue from operations

Hindu undivided family(ies)

Institute of Chartered Accountants of India

Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of
Chartered Accountants of India

The International Financial Reporting Standards issued by the International Accounting Standard
Board

The Income Tax Act, 1961

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

The Indian Accounting Standard 24, “Related Party Disclosures”, notified under Section 133
of the Companies Act 2013 read with Companies (Indian Accounting Standards) Rules,

2015

The Indian Accounting Standard 37, “Provisions, Contingent Liabilities and Contingent
Assets”, notified under Section 133 of the Companies Act 2013 read with Companies (Indian
Accounting Standards) Rules, 2015.

The Companies (Indian Accounting Standards) Rules, 2015, as amended

Generally Accepted Accounting Principles in India notified under Section 133 of the Companies
Act 2013 and read together with paragraph 7 of the Companies (Accounts) Rules, 2014 and
Companies (Accounting Standards) Amendment Rules, 2016

Indian Rupee, the official currency of the Republic of India

The Insurance Regulatory and Development Authority of India

The Information Technology Act, 2000

Cost of materials consumed plus purchases of stock-in-trade plus changes in inventories of
stock-in-trade, finished goods and work in progress

The Ministry of Corporate Affairs, Government of India

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

National Automated Clearing House

Net asset value, being the total equity attributable to equity holders of the parent divided by
weighted average numbers of equity shares outstanding during the year for basic EPS
Systemically important non-banking financial company

A person resident outside India, as defined under the FEMA and includes an NRI
Non-Resident Indian

National Securities Depository Limited

The National Stock Exchange of India Limited

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

Permanent account number

Profit after tax

Reserve Bank of India

Regulation S under the U.S. Securities Act

Return on Net Worth, being restated profit/(loss) attributable to equity holders of the parent
divided by total equity attributable to equity holders of the parent

Real Time Gross Settlement

Rule 144A under the U.S. Securities Act

The Securities Contracts (Regulation) Act, 1956

The Securities Contracts (Regulation) Rules, 1957

The Securities and Exchange Board of India constituted under section 3 of the SEBI Act

The Securities and Exchange Board of India Act, 1992

The Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
The Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
The Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000

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

Description

SEBI Listing Regulations

SEBI Merchant Bankers

Regulations
SEBI SBEBSE
Regulations

SEBI Takeover Regulations

STT

UAE

U.S. GAAP

U.S. Securities Act
US$/USD/US Dollar
USA/U.S./US

VCF

Wilful Defaulter

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015
The Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

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

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

Securities Transaction Tax

United Arab Emirates

Generally Accepted Accounting Principles in the United State of America

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

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

The United States of America

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

Wilful Defaulter as defined under Regulation 2(1)(Ill) of the SEBI ICDR Regulations

Key Operating Metrics used in this Draft Red Herring Prospectus

Term

Description

Annual Unique Transacting Unique customers identified by their email-id or mobile number who have placed at least one

Customers

Average Order Value /

AQV

Gross Merchandise Value/

GMV

Orders

Order on the FirstCry website, mobile application or FirstCry and BabyHug modern stores
during the last 12 months ended as on measurement date

GMYV generated across the FirstCry website, mobile application and modern stores during a
period divided by Orders underlying such GMV

Monetary value of Orders inclusive of taxes and gross of discounts, if any, across the FirstCry
website, mobile application and FirstCry and BabyHug modern stores, including those
operated by Digital Age and franchisees, net of order cancellations and prior to product
returns.

All orders placed on the FirstCry website, mobile application and modern stores, net of
cancellations and prior to any returns.

Note: We acquired Digital Age in May 2022. Prior to the acquisition, our online platform was operated by Digital Age, pursuant to a platform
sharing agreement. Further, certain of our physical stores were franchised to Digital Age. The key operating metrics for our Multi-Channel
Retailing Platform as of/for the years ended March 31, 2023, 2022 and 2021 included in this Draft Red Herring Prospectus are presented on
a pro forma basis (i.e., showing the impact of the acquisition as of/for these periods).

Industry Related Terms

Term

Description

Childcare Products

D2C Brands

Emerging Income
Households
Mature Income
Households
Metro

Mothers', Babies', and
Kids' Products
Nuclear Households
Online Shoppers
PFCE

Preschool

Include apparel (clothing, footwear, and accessories), consumables (diapering, bath and skin
care, and baby food, among others), toys and games, hard goods (prams, feeding bottles,
nursery, and safety gear, among others) and other products used by children in the age group
of 0-12 years

Direct-to-consumer (D2C) are independent brands which are digital-first (>50% of revenues
come from online channels), have a brand.com and are based out of India

Households with annual income between US$2,800 to US$7,300

Households with annual income of more than US$7,300

Areas with population above 1 million; covers Bengaluru, Chennai, Delhi NCR, Hyderabad,
Kolkata, Mumbai, and Pune
Products used by expecting mothers, babies, and kids aged up to 12 years

Includes “couple only” households, “couple with children” households, and “single parent with
children” households

Population buying at least one product online in a year

Expenditure incurred by the resident households and non-profit institutions serving households
on final consumption of goods and services, whether made within or outside the economic
territory

Denotes a school, teaching students in the age group of 1-6 years and focusing on early
childhood care and education. A preschool is different from a day care unit where only nutrition
and childcare is provided
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Term

Description

Retail Footprint
Rural

Smartphone Users
Specialty Mothers,
Babies, and Kids’
Retailers

Tier 1 Cities

Tier 2+ Cities and Towns
Urban

Number of physical stores of retailers (including franchisee stores)
All population, housing and territories not included within Urban

Population with access to smartphone
Retailers with focus on retailing Mothers', Babies', and Kids' Products

Areas in India with a population of more than 1 million

Areas in India with a population of less than 1 million

Includes urbanized areas of 50,000 or more people and urbanized clusters (at least 2,500 and at
most 50,000 people)
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable. All references herein to
(i) “US”, the “U.S.” or the “United States” are to the United States of America and its territories and possessions;
(ii) “Dubai” are to the Federation of the United Arab Emirates and its territories and possessions; (iii) “China” are
to People’s Republic of China and its territories and possessions; (iv) “Saudi Arabia” or “KSA” are to
the Kingdom of Saudi Arabia and its territories and possessions and (v) “UAE” are to the Federation of the United
Arab Emirates and its territories and possessions.

Unless indicated otherwise, all references to time in this Draft Red Herring Prospectus are to Indian Standard
Time (“IST”).

Financial Data

Unless indicated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Restated Consolidated Financial Statements. The Restated Consolidated Financial Statements included in this
Draft Red Herring Prospectus comprises the restated consolidated statement of assets and liabilities, the restated
consolidated statement of profit and loss (including other comprehensive income), the restated consolidated
statement of changes in equity and the restated consolidated statement of cash flows as at and for the three months
ended June 30, 2023 and as at and for the Financial Year ended March 31, 2023, Financial Year ended March 31,
2022 and Financial Year ended March 31, 2021 together with the annexures and the notes thereto, which are
derived from audited consolidated financial statements as at and for the three months ended June 30, 2023 and as
at for the Financial Year ended March 31, 2023, Financial Year ended March 31, 2022 and Financial Year ended
March 31, 2021, prepared in accordance with Ind AS and as per Ind AS Rules notified under Section 133 of the
Companies Act 2013, and restated in accordance with the SEBI ICDR Regulations and the ICAI Guidance Note
on Company Prospectus, and included in “Financial Statements” on page 277. The audited financial statements
as at and for the three months ended June 30, 2023 and as at and for the Financial Year ended March 31, 2023
have been audited by the Statutory Auditors, i.e., Walker Chandiok and Co LLP, Chartered Accountants, whereas,
the audited financial statements as at and for the financial years ended March 31, 2022 and March 31, 2021 have
been audited by our Previous Statutory Auditorsi.e., BSR & Co, LLP.

Unless the context otherwise requires, any percentage, amounts, as set forth in “Risk Factors”, “Summary of the
Offer Document”, “Our Business” and “Management’s Discussion and Analysis of Financial Conditions and
Results of Operations” on pages 38, 23, 180 and 424, respectively and elsewhere in this Draft Red Herring
Prospectus have been calculated on the basis of our Restated Consolidated Financial Statements unless otherwise
stated.

On May 2, 2022, we acquired Digital Age Retail Private Limited (“Digital Age”). The principal business of
Digital Age is to, amongst other things, deal in the retail trade of baby, kids and maternity products. Prior to the
acquisition, our online platform was operated by Digital Age, pursuant to a platform sharing agreement. Further,
several of our physical stores were franchised to Digital Age. In addition, Digital Age also carried out certain
functions relating to the supply of products from our platform to our retail customers. As a result of the acquisition,
we are able to consolidate all of these operations into our business at a group level, Digital Age continues to
engage in multi-brand retailing and operation of our online platform and mobile application.

Accordingly, we have included in this Draft Red Herring Prospectus, the Unaudited Pro Forma Consolidated
Financial Information of our Company and our Subsidiaries, comprising the pro forma consolidated balance sheet
as at March 31, 2023 and March 31, 2022 and the pro forma consolidated statement of profit and loss for the
Financial Years ended March 31, 2023 and March 31, 2022, read with the notes to the pro forma consolidated
financial information, prepared to illustrate the impact of the acquisition of Digital Age on the group’s financial
position as at March 31, 2023 and March 31, 2022 as if the acquisition of Digital Age had taken place on April 1,
2021. The Unaudited Pro Forma Consolidated Financial Information addresses a hypothetical situation and does
not represent our actual consolidated financial results and is not intended to be indicative of our future condition
and results of operations. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Our Critical Accounting Policies” on page 429 and “Risk Factors — The Unaudited Pro Forma
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Financial Statements are presented for illustrative purposes only and may not be indicative of our future
performance” on page 46.

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

There are significant differences between the Ind AS, the International Financial Reporting Standards issued by
the International Accounting Standard Board (the “IFRS”) and the Generally Accepted Accounting Principles in
the United States of America (the “U.S. GAAP”). Accordingly, the degree to which the financial information
included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with accounting
standards in India, the Ind AS, the Companies Act 2013 and the SEBI ICDR Regulations, on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited. We have not attempted
to quantify or identify the impact of the differences between the financial data (prepared under Ind AS and
IFRS/U.S. GAAP), nor have we provided a reconciliation thereof. We urge you to consult your own advisors
regarding such differences and their impact on our financial data included in this Draft Red Herring Prospectus.
For details see, “Risk Factors — Significant differences exist between the Indian Accounting Standards (Ind
AS) used to prepare our financial information and other accounting principles, such as the United States
Generally Accepted Accounting Principles (U.S. GAAP) and the International Financial Reporting Standards
(IFRS), which may affect investors’ assessments of our Company’s financial condition.” on page 72.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject
to rounding adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of
the numbers in a column or row in certain tables may not conform exactly to the total figure given for that column
or row. However, where any figures that may have been sourced from third-party industry sources are rounded
off to other than two decimal points in their respective sources, such figures appear in this Draft Red Herring
Prospectus as rounded-off to such number of decimal points as provided in such respective sources.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-generally accepted accounting principle (“Non-GAAP”) measures, such as EBITDA (excluding other
income), EBITDA Margin (excluding other income), Adjusted EBITDA, Adjusted EBITDA Margin, RONW,
Total Borrowings, Net Worth and NAV per Equity Share and other measures (“Non-GAAP Measures”)
presented in this Draft Red Herring Prospectus are a supplemental measure of our performance and liquidity that
are not required by, or presented in accordance with Ind AS. Further, these Non-GAAP Measures are not a
measurement of our financial performance or liquidity under Ind AS and should not be considered in isolation or
construed as an alternative to cash flows, profit/(loss) for the year/period 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. In addition, the Non-GAAP
Measures as used by the Company and their definition as set out herein, are not a standardised term, hence a direct
comparison of similarly titled Non-GAAP Measures between companies may not be possible. Other companies
may calculate the Non-GAAP Measures differently from us, limiting its usefulness as a comparative measure.
Although the Non-GAAP Measures are not a measure of performance calculated in accordance with applicable
accounting standards, our Company’s management believes that they are useful to an investor in evaluating us
because they are widely used measures to evaluate a company’s operating performance. For details see, “Risk
Factors — Significant differences exist between the Indian Accounting Standards (Ind AS) used to prepare our
financial information and other accounting principles, such as the United States Generally Accepted
Accounting Principles (U.S. GAAP) and the International Financial Reporting Standards (IFRS), which may
affect investors’ assessments of our Company’s financial condition.” on page 72.

Industry and Market Data
For the purpose of confirming our understanding of the industry in connection with the Offer, we have
commissioned and paid for a report titled “Childcare Market in India” dated December 26, 2023 (“RedSeer

Report”) prepared by RedSeer Strategy Consultants Private Limited (“RedSeer”), who were appointed pursuant
to an engagement letter dated February 16, 2022 read with addenda dated September 13, 2023 and December 26,
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2023 and is available at https://www.firstcry.com/investor-relations/material-documents/. RedSeer has required
us to include the following disclaimer in connection with the RedSeer Report:

“The market information in RedSeer Strategy Consultants Private Limited’s report titled Childcare Market in
India (the “Report”) is arrived at by employing an integrated research methodology which includes secondary
and primary research. RedSeer’s primary research work includes surveys and in-depth interviews of consumers,
customers and other relevant ecosystem participants, and consultations with market participants and experts. In
addition to the primary research, quantitative market information is also derived based on data from trusted
portals and industry publications. Therefore, the information is subject to limitations of, among others, secondary
statistics and primary research, and accordingly the findings do not purport to be exhaustive. RedSeer’s estimates
and assumptions are based on varying levels of quantitative and qualitative analyses from various sources,
including industry journals, company reports and information in the public domain. RedSeer’s research has been
conducted with a broad perspective on the industry and will not necessarily reflect the performance of individual
companies in the industry. RedSeer shall not be liable for any loss suffered by any person on account of reliance
on the information contained in the Report.

While RedSeer has taken due care and caution in preparing the Report based on information obtained from
sources generally believed to be reliable, its accuracy, completeness and underlying assumptions are subject to
limitations like interpretations of market scenarios across sources, and data availability, amongst others.
Therefore, reliance should not be placed on this Report for making any investment decision.

Forecasts, estimates and other forward-looking statements contained in the Report are inherently uncertain and
could fluctuate due to changes in factors underlying their assumptions, or events or combinations of events that
cannot be reasonably foreseen. The forecasts, estimates and other forward-looking statements in the Report
depend on factors like the recovery of the economy, evolution of consumer sentiments, the competitive
environment, amongst others, leading to significant uncertainty, all of which cannot be reasonably and accurately
accounted for. Actual results and future events could differ materially from such forecasts, estimates, or such
statements.

The Report is not a recommendation to invest/disinvest in any entity covered in the Report and the Report should
not be construed as investment advice within the meaning of any law or regulation.

Without limiting the generality of the foregoing, nothing in the Report should be construed as RedSeer providing
or intending to provide any services in jurisdictions where it does not have the necessary permission and/or
registration to carry out its business activities in this regard. No part of the Report shall be reproduced or
extracted or published in any form without RedSeer’s prior written approval.”

Aside from the above, unless otherwise stated, industry and market data used throughout this Draft Red Herring
Prospectus has been obtained from publicly available sources of industry data. Industry publications generally
state that the information contained in such publications has been obtained from publicly available documents
from various sources believed to be reliable but their accuracy or completeness and underlying assumptions are
not guaranteed and their reliability cannot be assured. The data used in these sources may have been reclassified
by us for the purposes of presentation. Data from these sources may also not be comparable. The extent to which
the industry and market data presented in this Draft Red Herring Prospectus is meaningful depends upon the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which we conduct our business and methodologies and
assumptions may vary widely among different market and industry sources.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 139 includes
information relating to our peer group companies, which has been derived from publicly available sources.

For details, see “Risk Factors — Certain sections of this Draft Red Herring Prospectus contain information
from the RedSeer Report which has been prepared exclusively for the Offer and exclusively commissioned and
paid for by us. There can be no assurance that such report is complete, and any reliance on such information
for making an investment decision in the Offer is subject to inherent risks.” on page 68.

Currency and Units of Presentation

All references to “Rupees” or “¥” or “Rs.” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollar, the official
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currency of the United States of America. All references to “AED” or “Dirham” are to the Emirati Dirham, the
official currency of the United Arab Emirates. All references to “Yuan” or “RMB” are to the Renminbi, the
official currency of the People’s Republic of China. All references to “SAR” are to the Saudi Riyal, the official
currency of Saudi Arabia.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions or in whole numbers where the numbers have been too small to represent in millions,
except where specifically indicated. One million represents 10 lakhs or 1,000,000 and 10 million represents one
crore or 10,000,000. However, where any figures that may have been sourced from third party industry sources
are expressed in denominations other than millions in their respective sources, such figures appear in this Draft
Red Herring Prospectus expressed in such denominations as provided in such respective sources.

Exchange Rates

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

The following table sets forth as of the dates indicated, information with respect to the exchange rate between the
Indian Rupee, the U.S. Dollar, Emirati Dirham, Renminbi and Saudi Riyal:

(in%)
Currency Exchange rate ason  Exchange rate ason Exchange rate ason  Exchange rate as on
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
1US$ 82.04 82.22 75.81 73.50
1 AED 22.34 22.36 20.67 19.92
1 RMB 11.31 11.95 11.97 11.17
1 SAR 21.88 21.90 20.24 19.51

Source: www.fbil.org.in and www.xe.com
NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares offered in the Offer have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”) or any other applicable law of the United States and, unless so
registered, may not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state securities
laws. Accordingly, the Equity Shares are being offered and sold (a) in the United States only to persons reasonably
believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred
to in this Draft Red Herring Prospectus as “U.S. QIBs”) pursuant to Section 4(a) of the U.S. Securities Act, and
(b) outside the United States in “offshore transactions” as defined in and in compliance with Regulation S and the
applicable laws of the jurisdiction where those offers and sales are made. For the avoidance of doubt, the term
“U.S. QIBs” does not refer to a category of institutional investors defined under applicable Indian regulations and
referred to in this Draft Red Herring Prospectus as “QIBs”.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward looking
statements, which include statements with respect to our business strategy, our revenue and profitability, our goals
and other matters discussed in this Draft Red Herring Prospectus regarding matters that are not historical facts.
These forward-looking statements can generally be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “continue”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “project”,
“seek to”, “will achieve”, “will continue”, “will likely”, “will pursue” or other words or phrases of similar
import. Similarly, statements which describe our strategies, objectives, plans or goals are also 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 and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. This could be due to risks or uncertainties
associated with our expectations with respect to, but not limited to, regulatory changes in the industry we operate
in 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 that may
have an impact on our business or investments, monetary and fiscal policies of India, inflation, deflation,
unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates and prices, the
general performance of Indian and global financial markets, changes in the competitive landscape and incidence
of any natural calamities and/or violence. Significant factors that could cause our actual results to differ materially
include, but are not limited to our ability to:

e acquire new customers;

e engage and retain existing customers and to sustain our revenue base;

e maintain our brand and reputation;

e identify and effectively respond to changing customer preferences, trends and spending patterns for Mothers’,
Babies’, and Kids’ Products;

e retain our relationships with third-party brands, and attract new relationships;

e continue to innovate and adapt to changes in our industry;

e manage risks in relation to the sale of our home brands, such as dependence on third party manufacturers and
suppliers for products and raw materials, liability for accidents and other incidents, product liability, and sale of
home brands by unauthorized sellers; and

e successfully integrate the businesses, technologies, services and products that we acquire or invest in, our
business.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 38,
180 and 424, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future results and gains or losses
could be materially different from those that have been estimated.

Forward-looking statements reflect our current views as of the date of this Draft Red Herring Prospectus and are
not a guarantee of future performance. These statements are based on our management’s beliefs and assumptions,
which in turn are based on currently available information. Although we believe that the assumptions on which
such statements are based are reasonable, any such assumptions as well as the statements based on them could
prove to be inaccurate. There can be no assurance to Bidders that the expectations reflected in these forward-
looking statements will prove to be correct. Given these uncertainties, Bidders are cautioned not to place undue
reliance on such forward-looking statements and not to regard such statements to be a guarantee of our future
performance.

Neither our Company, nor our Directors nor any of the Selling Shareholders, or the Syndicate, nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions
do not come to fruition.

Further, each Selling Shareholder, severally and not jointly to the extent of statements specifically made or confirmed
by such Selling Shareholder in relation to its portion of the Offered Shares in this Draft Red Herring Prospectus, will
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ensure that the Company and the BRLMs are informed of material developments, in relation to the statements and
undertakings specifically made or confirmed by such Selling Shareholder in relation to itself and its portion of the
Offered Shares in this Draft Red Herring Prospectus, until the receipt of final listing and trading approvals for the
Equity Shares pursuant to the Offer. Only statements and undertakings which are specifically confirmed or
undertaken by each Selling Shareholder, as the case may be, in this Draft Red Herring Prospectus shall be deemed
to be statements and undertakings made by such Selling Shareholder. In accordance with the SEBI ICDR
Regulations, our Company and the BRLMs will ensure that bidders in India are informed of material developments
from the date of the Red Herring Prospectus until the receipt of final listing and trading approvals for the Equity
Shares pursuant to the Offer.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and certain disclosures included in this Draft Red
Herring Prospectus and is not exhaustive, nor does it purport to contain a summary of all the disclosures in this
Draft Red Herring Prospectus or all details relevant to prospective investors. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this
Draft Red Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”,
“Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Principal Shareholders”, “Financial
Statements”, “Outstanding Litigation and Other Material Developments”, “Offer Procedure” and “Main
Provisions of the Articles of Association” on pages 38, 79, 94, 114, 160, 180, 272, 277, 460, 494 and 513,
respectively.

Primary business of our Company

We launched the FirstCry platform in India in 2010 and have expanded internationally in select markets,
establishing a presence in UAE and KSA in 2019 and 2022, respectively. Across our platform, we offer products
from prominent third-party Indian brands, global brands, and our home brands. Our integrated FirstCry platform
helps fulfill three essential parenting needs i.e., shopping, parenting content and education. We address the needs
of our customers across various channels: online platform, modern stores, and general trade retail distribution
channels in India; and online platforms in UAE and KSA. In addition, we also operate a network of pre-schools
in India.

Summary of the Industry in which our Company operates

Childcare products spending in India is currently nascent and rapidly growing. The market comprises both
horizontal and vertical players. The vertical players have single childcare product category focused value
propositions, while the horizontal players operate across childcare products’ categories. Apparel, which
encompasses clothing, footwear, and accessories, is the largest segment within India's childcare products market,
and the non-apparel categories, such as consumables, hard goods, and toys and games, are growing faster than the
apparel category due to twin trends of increasing adoption and premiumization.

Promoters

Our Company does not have an identifiable promoter in terms of SEBI ICDR Regulations and the Companies Act
2013.

Offer size

The following table summarizes the details of the Offer:

Offer [®] Equity Shares of face value of 22 each for cash at a price of X[e®] per Equity
Share aggregating to X[ e] million

Of which:

Fresh Issue®® [®] Equity Shares aggregating up to ¥18,160.00 million

Offer for Sale® Up to 54,391,592 Equity Shares aggregating to X[e] million by the Selling

Shareholders
@ Our Board has authorised the Offer, pursuant to their resolution dated December 16, 2023. Our Shareholders have authorized the Fresh Issue
pursuant to their resolution dated December 21, 2023. Further, our Board has taken on record the consents for the Offer for Sale of the Selling
Shareholders pursuant to its resolution dated December 27, 2023.
@ QOur Company, in consultation with the BRLMs, may consider a Pre-IPO Placement. The Pre-IPO Placement, if undertaken, will be at a price
to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-
IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed 20% of the size of the Fresh Issue.
) The Equity Shares being offered by each of the Selling Shareholders have been held by it for a period of at least one year immediately preceding
the date of this Draft Red Herring Prospectus with the SEBI and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI
ICDR Regulations. For details of authorisations received from the Selling Shareholders for the Offer for Sale, see “Other Regulatory and Statutory
Disclosures — Authority for the Offer — Approvals from the Selling Shareholders” on page 471.

For further details, see “The Offer” on page 79.
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Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the objects set forth below:
(in T million)
Sr. Particulars Total estimated amount/ expenditure”
No
I Expenditure for: (i) setting up new modern 6,480.00
stores; (ii) setting up a warehouse; and (iii) lease
payments for our existing identified modern
stores, in India

Of which:
a)  Setting up new modern stores 3,572.00
b)  Setting up a warehouse 142.00
c) Lease payments for our existing identified 2,766.00
modern stores
Il.  Investment in our Subsidiary, FirstCry Trading 1,556.00

for overseas expansion by: (i) setting up new
modern stores in KSA; and (ii) setting up
warehouse(s) in KSA

Of which:
a)  Setting up new modern stores in KSA 726.00
b)  Setting up warehouse(s) in KSA 830.00
I1l. Investment in our Subsidiary, Globalbees 1,705.00

Brands towards acquisition of additional stake in
our indirect Subsidiaries

IV. Sales and marketing initiatives 1,000.00

V. Technology and data science cost including 576.00
cloud and server hosting related costs

VI. Funding inorganic growth through acquisition [e]

and other strategic initiatives and general

corporate purposes®”

Total Net Proceeds [e]
# The cumulative amount to be utilised towards inorganic growth through acquisition and other strategic initiatives and general corporate
purposes shall not exceed 35% of the Net Proceeds. Further, the amount utilised for our object of ‘Funding inorganic growth through
acquisitions and other strategic initiatives’ shall not exceed 25% of the Net Proceeds.
" Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed 20% of the size of the Fresh Issue.
" The amount to be spent towards general corporate purposes will be finalised upon determination of the Offer Price and updated in the
Prospectus prior to filing with the RoC. The amount to be utilised for general corporate purposes shall not exceed 25% of the Net Proceeds.

For further details, see “Objects of the Offer” on page 114.
Pre-Offer shareholding of the Selling Shareholders

The aggregate shareholding of the Selling Shareholders as on the date of this Draft Red Herring Prospectus and
the percentage of pre-Offer equity share capital on a fully diluted basis is set forth below:

S. Name of the Pre-Offer
No. Shareholder
Number of Equity Number of Number of Equity Percentage of
Shares Preference Shares on a fully equity share
Shares diluted basis® capital on a

fully diluted
basis (%)®

Corporate Selling shareholders

1. Anchor Partners 628,943 - 628,943 0.13
2. Apricot 16,821,867 - 16,821,867 3.46
3. Castle  Investment 137,975 169,100 307,075 0.06
and Industries
Private Limited
4, IDGVI I 1,432,143 - 1,432,143 0.29
5. M&M 41,116,885 12,217,950 53,334,835 10.98

24



S. Name of the Pre-Offer
No. Shareholder
Number of Equity Number of Number of Equity Percentage of
Shares Preference Shares on a fully equity share
Shares diluted basis® capital on a
fully diluted
basis (%)@
6. NewQuest Asia 18,576,620 - 18,576,620 3.83
Investments Il
Limited
7. Pandara 499,700 - 499,700 0.10
8. PI Opportunities | 21,349,265 2,470,303 23,819,568 491
9. Pratithi  Investment 1,569,015 338,200 1,907,215 0.39
Trust
10.  Sage 350,108 - 350,108 0.07
11.  Satyadharma 226,455 169,100 395,555 0.08
Investments and
Trading Company
Private Limited
12.  Schroders Capital 3,802,210 - 3,802,210 0.78
13.  SVF Frog (Cayman) 124,092,296 - 124,092,296 25.55
Ltd
14.  Think India 5,162,567 - 5,162,567 1.06
15.  TIMF 5,162,568 - 5,162,568 1.06
16. TPG 19,752,718 4,279,925 24,032,643 4.95
17.  Valiant 231,800 14,586,092 14,817,892 3.05
18.  Chiratae Trust 1,000,350 - 1,000,350 0.21
Individual Selling Shareholders”
19.  Abhinav Sharma 501,511 - 501,511 0.10
20.  Ajoy Kar 161,915 - 161,915 0.03
21.  Amitabh Sadasiv 37,165 - 37,165 0.01
22.  Amitava Saha 9,655,800 - 9,655,800 1.99
23.  Anirudh Chaturvedi 421,285 - 421,285 0.09
24.  AnujJain 587,760 - 587,760 0.12
25.  Arpit Agrawal 58,318 - 58,318 0.01
26.  Ashish Chavan 52,165 - 52,165 0.01
27.  Ashish Sinha 45,479 - 45,479 0.01
28.  Deepak Sant 55,821 - 55,821 0.01
29. Gautam Sharma 679,660 - 679,660 0.14
30. LijoJohn 54,540 - 54,540 0.01
31.  Manjula Rao 167,247 - 167,247 0.03
32.  Mayank Badola 445,113 - 445,113 0.09
33.  Megha Arora 63,599 - 63,599 0.01
34.  Nitin Jain 201,659 - 201,659 0.04
35.  Prashant Chauhan 267,163 - 267,163 0.06
36.  Prashant Jadhav 7,015,800 - 7,015,800 1.44
37.  Pravin Patil 80,203 - 80,203 0.02
38.  Rahul Arora 48,304 - 48,304 0.01
39. Ratan Tata - 77,900 77,900 0.02
40.  Rohit Gajarmal 48,898 - 48,898 0.01
41.  Sanket Hattimattur 2,798,131 - 2,798,131 0.58
42.  Shriyut Raut 42,965 - 42,965 0.01
43.  Shwetank Gupta 145,967 - 145,967 0.03
44.  Sukhjeet Singh 54,262 - 54,262 0.01
45.  Supam Maheshwari 28,893,347 - 28,893,347 5.95
46.  Vaishali Jadhav 55,072 - 55,072 0.01
47. Vivek Goel 524,661 - 524,661 0.11
Total 315,077,295 34,308,570 349,385,865 71.95

(1) Includes Equity Shares to be allotted:(i) upon conversion of Preference Shares, and (ii) pursuant to exercise of all outstanding options
vested under the Employee Stock Option Plans, as applicable.
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For further details, see “Capital Structure” on page 94.
Summary of selected financial information

The following is a summary financial information derived from the Restated Consolidated Financial Statements.
For further details, please see “Financial Statements” on page 277.

(2 in million, unless otherwise specified)

Particulars Asatand for Asatandforthe Asatand forthe Asatand for the
the three Fiscal ended March Fiscal ended March Fiscal ended March
months ended 31, 2023 31, 2022 31, 2021
June 30, 2023
Equity share capital 814.71 814.71 814.07 714.47
Total income 14,268.27 57,312.76 25,169.16 17,400.59
Profit/(Loss) for the period or year (1,104.26) (4,860.56) (786.85) 2,159.44
Basic earnings per share (in %) (2.04) (9.97) (1.74) 5.87
Diluted earnings per share (in %) (2.04) (9.97) (1.74) 5.73
NAYV per Equity Share (in ) 72.90 78.10 85.12 93.92
Net Worth® 32,263.47 34,562.57 35,279.37 34,370.57
Total Borrowings® (as per balance sheet) 2,105.77 1,764.74 901.62 169.43

@ Net Worth means restated equity share capital + Restated Equity component of compulsorily convertible preference shares + Restated
other equity.
@ Total Borrowings includes current borrowings and non-current borrowings.

For the definitions and reconciliation of Non-GAAP measures, please see “Definitions and Abbreviations” and
“Other Financial Information” on pages 1 and 416, respectively.

Qualifications of the Statutory Auditors, which have not been given effect to in the Restated Consolidated
Financial Statements

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

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, our Directors and our Subsidiaries as
on the date of this Draft Red Herring Prospectus is provided below:

Name of Entity Criminal Tax Actions by statutory Other material Aggregate amount
proceedings proceedings or regulatory litigation involved  in
authorities million)®

Company

By the Company - - - - -
Against the Company - 8 8 - 38.36
Directors

By the Directors - - - - -
Against the Directors 3 - 2 - Nil
Subsidiaries

By the Subsidiaries 4 - - 1 41.75
Against the Subsidiaries - 16@ 13@ - 17.97
Total 7 24 23 1 98.08

@ To the extent quantifiable.

@ Also includes a notice received by Cloud Lifestyle from Employees’ State Insurance Corporation, Ahmedabad in relation to contributions
for the period September 2022 to May 2023. For further details, see “Outstanding Litigation and Other Material Developments —
Litigation Involving our Subsidiaries — Outstanding litigation against our Subsidiaries — Actions taken by statutory and regulatory
authorities ” on page 462.

As on the date of this Draft Red Herring Prospectus, there is no pending litigation involving our Group
Company which will have a material impact on our Company. For further details of the outstanding litigation
proceedings, see “Outstanding Litigation and Other Material Developments” on page 460.

Risk factors

Specific attention of Investors is invited to the section “Risk Factors” on page 38. Investors are advised to read
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the risk factors carefully before taking an investment decision in the Offer.
Summary of contingent liabilities

The following is a summary table of our contingent liabilities as at June 30, 2023 as per Ind AS 37 as derived
from the Restated Consolidated Financial Statements:

(R in million)

Sr. No. Particulars As at June 30, 2023

1. Income tax matters -

2. Central sales tax and VAT matters 16.33

3. Central sales tax liability pending collection of -
'C Forms' from registered dealers

4. Legal and other matters 2.50

Total 18.83

For further details of the contingent liabilities, see “Financial Statements — Restated Consolidated Financial
Statements — Note 27” on page 340.

Summary of Related Party Transactions

The following is the summary of transactions with related parties for the three months ended June 30, 2023 and
Fiscals 2023, 2022 and 2021, as per the requirements under applicable Accounting Standards i.e., Ind AS 24 read
with the SEBI ICDR Regulations and as derived from the Restated Consolidated Financial Statements, without
the eliminations:

(< in million)
Particulars For the three For the year ended
: . : months ended
Nature of transaction Related parties with whom ~ j,na 30, 2023 March March March
transactions have taken 31,2023 31,2022 31,2021
place
Managerial remuneration® Supam Maheshwari 258.41 2,007.31 291.99 144.94
Salaries and allowances® @ Sanket Hattimattur 27.78 185.72 - -
Salaries and allowances® @ Gautam Sharma 5.30 47.54 107.03 63.54
Salaries and allowances® @ Samantha Rego - 1.30 3.17 2.94
Salaries and allowances®W® Neelam Jethani 0.83 0.99 - -
Loans to KMP Gautam Sharma - 75.58 - -
Interest Income on Loan to KMP Gautam Sharma 1.84 1.09 - -
Sale of trading goods MRL - - - 20.94
@) Remuneration to Key Managerial Personnel includes short term employment benefits, share based payments accrual and excludes

provisions for gratuity, compensated absences and other long term employment benefit which have been actuarially determined
and the amounts pertaining to the KMP are not material.
) Includes share based payments.

For further details on the eliminations and the related party transactions, see “Other Financial Information —
Related Party Transactions” and “Financial Statements — Restated Consolidated Financial Statements — Note
34” on pages 419 and 361.

Financing arrangements
There have been no financing arrangements whereby our Directors and their relatives have financed the purchase

by any other person of securities of our Company during six months immediately preceding the date of this Draft
Red Herring Prospectus.
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Details of price at which specified securities were acquired by the Selling Shareholders and other shareholders with the right to nominate directors or other rights in
the last three years preceding the date of this Draft Red Herring Prospectus

The details of the price at which the specified securities have been acquired in the last three years preceding the date of this Draft Red Herring Prospectus by the Selling

Shareholders and other shareholders with the right to nominate directors or other rights are as follows:

S.No. Name of Nature of the transaction Date of Number of Acquisition Nature of the Date of Number of Acquisition
the acquisition of equity shares  price per equity  transaction acquisition of preference price per
acquirer/ equity shares transferred share (in )@ preference shares preference
sharehold shares transferred share (in 3)®
er
1. Pl Transfer March 27,2021 6,269,756 702.17 Transfer March 27,2021 28,926 702.17
Opportunit
ies Fund- 40,232 702.17 Transfer 14,702 702.17
1* 534,672 702.17 Transfer 726,553 702.17
Further Issue® 1,358,930 702.17 Transfer 175,240 702.17
Transfer December 28, 165,693 702.17
2021
December 29, 37,194 702.17 Transfer March 27,2021 42,700 702.17
2021 Sub division of April 25, 2022 1,482,182 -
face value of
preference shares
from X 5 to X 2
each
Transfer 133,229 702.17
Sub-division of face value of equity April 25, 2022 12,809,559 - - - - -
shares from X 5 to X 2 each
2. TPG Transfer March 17,2021 7,901,087 702.17 Transfer March 17,2021 1,711,970 702.17
Growth V' Sub-division of face value of equity April 25, 2022 11,851,631 - Sub -division of April 25, 2022 2,567,955 -
SF shares from 5 to ¥ 2 each face value of
Markets preference shares
Pte. Ltd.# from T 5 to T 2
each
3. NewQuest  Transfer March 27,2021 1,039,634 702.17 - - - -
Asia Sub division of face value of equity April 25,2022 1,559,451 - - - - -
Investment shares from% 5 to ¥ 2 each
1l
Limited*
4, Transfer March 26, 2021 6,728,747 702.17 - - - -

28



S. No.

Name of
the
acquirer/
sharehold
er

Nature of the transaction

Date of Number of

acquisition of equity shares

equity shares transferred

Acquisition
price per equity
share (in )@

Nature of the
transaction

Date of
acquisition of
preference
shares

Number of
preference
shares
transferred

Acquisition
price per
preference
share (in 3)®

10.

11.

12.

13.

Apricot
Investment
s Limited
TIMF
Holdings

Think
India

Prashant
Jadhav

Sanket
Hattimattu
r

Schroders
Capital

Pratithi
Investment
Trust

Anchor
Partners

Sage
Investment
Trust
Satyadhar
ma

Sub division of face value
shares from X 5 to X 2 each

Transfer

Sub division of face value
shares from X 5 to X 2 each
Transfer

Sub division of face value
shares from % 5 to 2 each
Further Issue*

Sub division of face value
shares from X 5 to X 2 each
Further Issue*

Sub division of face value
shares from X 5 to X 2 each
Transfer
Sub division of face value
shares from T 5 to X 2 each
Transfer

Sub division of face value
shares from % 5 to X 2 each
Transfer

Transfer

Sub division of face value
shares from % 5 to %2 each

Transfer

Sub division of face value
shares from X 5 to X 2 each
Transfer

of equity

of equity

of equity

of equity

of equity

of equity

of equity

of equity

of equity

April 25,2022 10,093,120

March 23, 2021 2,065,027
April 25,2022 3,097,541

March 23, 2021 2,065,027
April 25,2022 3,097,540

February 11, 1,361,497
2022
April 25,2022 2,042,246

February 11, 998,338
2022
April 25,2022 1,497,507

March 31, 2021 418,702
April 25,2022 628,053

March 27,2021 311,885

December 29, 61,937
2021
April 25, 2022 560,733

December 21, 308,104
2023

307,356
March 26, 2021 251,577
April 25, 2022 377,366

March 26, 2021 140,043
April 25,2022 210,065

March 27,2021 51,390

702.17

702.17

5.00

5.00

702.17

702.17

702.17

487.44

487.44

702.17

702.17

702.17
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S.No. Name of Nature of the transaction Date of Number of Acquisition Nature of the Date of Number of Acquisition
the acquisition of equity shares  price per equity  transaction acquisition of preference price per
acquirer/ equity shares transferred share (in )@ preference shares preference
sharehold shares transferred share (in 3)®
er
Investment December 29, 35,392 702.17 - - -
s and 2021
Trading Sub division of face value of equity April 25,2022 130,173 - - - -
Company  shares from % 5 to ¥ 2 each
Private
Limited
14. Castle Transfer March 27,2021 51,390 702.17 - - -
Investment  Sub division of face value of equity April 25,2022 77,085 - - - -
and shares from 5 to X 2 each
Industries
Private
Limited
15. Abhinav Allotment pursuant to exercise February 11, 1,640 18.60 - - -
Sharma under ESOP 2011 2022
Allotment pursuant to exercise 50,000 23.50 - - -
under ESOP 2011
Further Issue* 99,310 5.00 - - -
Sub division of face value of equity April 25,2022 226,425 - - - -
shares from X 5 to X 2 each
16.  Ajoy Further Issue* February 11, 41,019 5.00 - - -
Kumar 2022
Kar Sub division of face value of equity April 25,2022 61,528 - - - -
shares from X 5 to X 2 each
17.  AnujJain  Allotment pursuant to exercise February 11, 29,320 18.60 - - -
under ESOP 2011 2022
Allotment pursuant to exercise 50,000 23.50 - - -
under ESOP 2011
Further Issue* 103,856 5.00 - - -
Sub division of face value of equity April 25,2022 274,764 - - - -
shares from X 5 to 2 each
18.  Arpit Allotment pursuant to exercise February 11, 10,502 23.50 - - -
Agarwal under ESOP 2011 2022
Allotment pursuant to exercise 8,550 38.60 - - -
under ESOP 2011
Sub division of face value of equity April 25,2022 28,578 - - - -

shares from 2 5 to X 2 each
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S. No.

Name of
the
acquirer/
sharehold
er

Nature of the transaction

Date of
acquisition of
equity shares

Number of
equity shares
transferred

Acquisition
price per equity
share (in )@

Nature of the
transaction

Date of
acquisition of
preference
shares

Number of
preference
shares
transferred

Acquisition
price per
preference
share (in 3)®

19.

20.

21.

22.

23.

24,

25.

Ashish
Ramesh
Chavan

Ashish
Sinha

Deepak
Sant

Gautam
Sharma

Lijo John

Manjula
Rao

Mayank
Badola

Further Issue*

Sub division of face value of equity

shares from % 5 to X 2 each
Allotment pursuant to
under ESOP 2011
Allotment pursuant to
under ESOP 2011

exercise

exercise

Sub division of face value of equity

shares from X 5 to X 2 each
Allotment pursuant to
under ESOP 2011
Further Issue*

exercise

Sub division of face value of equity

shares from % 5 to X 2 each
Allotment pursuant to
under ESOP 2011
Further Issue*

exercise

Sub division of face value of equity

shares from X 5 to X 2 each
Allotment pursuant to
under ESOP 2011
Allotment pursuant to
under ESOP 2011

exercise

exercise

Sub division of face value of equity

shares from % 5 to X 2 each
Allotment pursuant to
under ESOP 2011
Allotment pursuant to
under ESOP 2011
Further Issue*

exercise

exercise

Sub division of face value of equity

shares from T 5 to X 2 each
Allotment pursuant to
under ESOP 2011

exercise

February 11,
2022

April 25, 2022
February 11,
2022

April 25, 2022

February 11,
2022

April 25, 2022

February 11,
2022

April 25, 2022

February 11,
2022

April 25, 2022

February 11,
2022

April 25, 2022

February 11,
2022

9,736

14,604
7,279
4,275
17,331
7,503

8,550
24,080

110,830

107,356
327,279

391
11,750
18,211
5,679
25,000

24,146
82,238

2,770

5.00

23.50

38.60

18.60

5.00

23.50

5.00

23.50

38.60

18.60

23.50

5.00

18.60
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S.No. Name of Nature of the transaction Date of Number of Acquisition Nature of the Date of Number of Acquisition
the acquisition of equity shares  price per equity  transaction acquisition of preference price per
acquirer/ equity shares transferred share (in )@ preference shares preference
sharehold shares transferred share (in 3)®
er
Allotment pursuant to exercise 50,000 23.50
under ESOP 2011
Further Issue* 83,516 5.00
Sub division of face value of equity April 25,2022 204,429 -
shares from X 5 to ¥ 2 each
26.  Megha Allotment pursuant to exercise February 11, 8,507 23.50
Arora under ESOP 2011 2022
Allotment pursuant to exercise 6,555 38.60
under ESOP 2011
Sub division of face value of equity April 25,2022 22,593 -
shares from X 5 to ¥ 2 each
27. Nitin Jain ~ Allotment pursuant to exercise February 11, 2,741 18.60
under ESOP 2011 2022
Allotment pursuant to exercise 25,000 23.50
under ESOP 2011
Further Issue 35,281 5.00
Sub division of face value of equity April 25,2022 94,533 -
shares from X 5 to 2 each
28.  Prashant Further Issue* February 11, 71,243 5.00
Chauhan 2022
Sub division of face value of equity April 25,2022 106,865 -
shares from X 5 to %2 each
29. Pravin Allotment pursuant to exercise February 11, 11,006 18.60
Patil under ESOP 2011 2022
Further Issue* 8,550 5.00
Sub division of face value of equity April 25,2022 29,334 -
shares from X 5 to X 2 each
30. Rahul Allotment pursuant to exercise February 11, 8,409 23.50
Arora under ESOP 2011 2022
Allotment pursuant to exercise 4,275 38.60
under ESOP 2011
Sub division of face value of equity April 25,2022 19,026 -
shares from X 5 to X 2 each
31. Rohit Allotment pursuant to exercise February 11, 2,984 20.89
Gajarmal  under ESOP 2011 2022
Further Issue* 8,550 5.00
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S.No. Name of Nature of the transaction Date of Number of Acquisition Nature of the Date of Number of Acquisition
the acquisition of equity shares  price per equity  transaction acquisition of preference price per
acquirer/ equity shares transferred share (in )@ preference shares preference
sharehold shares transferred share (in 3)®
er
Sub division of face value of equity April 25,2022 17,301 -
shares from X 5 to X 2 each
32.  Shriyut Allotment pursuant to exercise February 11, 1,515 18.60
Raut under ESOP 2011 2022
Allotment pursuant to exercise 8,550 38.60
under ESOP 2011
Sub division of face value of equity April 25,2022 15,097 -
shares from Z 5 to X 2 each
33.  Shwetank  Allotment pursuant to exercise February 11, 3,480 18.60
Gupta under ESOP 2011 2022
Allotment pursuant to exercise 20,000 23.50
under ESOP 2011
Further Issue* 23,271 5.00
Sub division of face value of equity April 25,2022 70,126 -
shares from X 5 to X 2 each
34.  Sukhjeet  Allotment pursuant to exercise February 11, 9,642 23.50
Singh under ESOP 2011 2022
Allotment pursuant to exercise 4,275 38.60
under ESOP 2011
Sub division of face value of equity April 25,2022 20,876 -
shares from X 5 to X 2 each
35.  Supam Further Issue* February 11, 11,557,339 5.00
Maheshwa 2022
ri Sub division of face value of equity April 25, 2022 17,336,008
shares from X 5 to X 2 each
36.  Vaishali Allotment pursuant to exercise February 11, 8,402 38.60
Jadhav under ESOP 2011 2022
Sub division of face value of equity April 25,2022 12,603 -
shares from X 5 to X 2 each
37. Vivek Allotment pursuant to exercise February 11, 2,205 18.60
Goel under ESOP 2011 2022
Allotment pursuant to exercise 50,000 23.50
under ESOP 2011
Further Issue* 105,106 5.00
Sub division of face value of equity April 25,2022 235,967 -

shares from % 5 to X 2 each
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S.No. Name of Nature of the transaction Date of Number of Acquisition Nature of the Date of Number of Acquisition
the acquisition of equity shares  price per equity  transaction acquisition of preference price per
acquirer/ equity shares transferred share (in )@ preference shares preference
sharehold shares transferred share (in 3)®
er
38. Amitabh Allotment pursuant to exercise February 11, 6,316 23.50 - - - -
Sadasiv under ESOP 2011 2022
Allotment pursuant to exercise 5,700 38.60 - - - -
under ESOP 2011
Sub division of face value of equity April 25,2022 18,024 - - - - -
shares from X 5 to ¥ 2 each
39.  Anirudh Allotment pursuant to exercise February 11, 20,169 18.60 - - - -
Chaturvedi under ESOP 2011 2022
Allotment pursuant to exercise 50,000 23.50 - - - -
under ESOP 2011
Further Issue* 65,563 5.00 - - - -
Sub division of face value of equity April 25,2022 203,598 - - - - -
shares from X 5 to ¥ 2 each
(1) As certified by Bansal & Co LLP, Chartered Accountants by way of their certificate dated December 27, 2023.

Issuance made pursuant to preferential allotment under Section 62 of the Companies Act, 2013.

Issuance made pursuant to rights issue under Section 62 of the Companies Act, 2013.
Shareholders with a right to nominate directors or other rights.
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Weighted average price at which the specified securities were acquired by the Selling Shareholders in the
one year preceding the date of this Draft Red Herring Prospectus

Except as disclosed below, our Selling Shareholders have not acquired any securities in the one year immediately
preceding the date of this Draft Red Herring Prospectus:

S. No. Name of the Selling Shareholder Number of Equity Shares Weighted average price per
acquired Equity Share (in %)
1. Pratithi Investment Trust 615,460 487.44

Average cost of acquisition of equity shares or preference shares by the Selling Shareholders

The average cost of acquisition per equity share or preference share by the Selling Shareholders as on the date of
this Draft Red Herring Prospectus is:

S. Name of the Number of Weighted Number of Weighted Weighted
No. acquirer/ equity shares  average cost of preference average cost of average cost of
shareholder acquired acquisition per shares acquired acquisition per acquisition
equity share (in preference price per equity
Ho share (in )®  share (in Y@
1. Abhinav Sharma 377,375 451 - - 451
2. Ajoy Kumar Kar 102,547 2.00 - - 2.00
3. Amitabh Sadasiv 30,040 12.27 - - 12.27
4. Amitava Saha 9,655,800 0.01 - - 0.01
5. Anchor Partners 628,943 280.87 - - 280.87
6. Anirudh Chaturvedi 339,330 5.53 - - 5.53
7. Anuj Jain 457,940 4.89 - - 4.89
8 Apricot Investments 16,821,867 280.87 - - 280.87
" Limited
9. Arpit Agarwal 47,630 12.11 - - 12.11
Ashish Ramesh 24,340 2.00 - - 2.00
10
Chavan
11 Ashish Sinha 28,885 11.63 - - 11.63
Castle Investment and 137,975 267.98 169,100 93.75 172.03
12 Industries Private
Limited
13 Deepak Sant 40,133 4,54 - - 4,54
14 Gautam Sharma 545,465 5.76 - - 5.76
IDG Venture Fund 111 1,432,143 93.75 - - 93.75
15
LLC
16 Lijo John 30,352 15.25 - - 15.25
17 Mahindra & Mahindra 41,116,885 78.00 12,217,950 77.81 77.96
Limited
18 Manjula Rao 137,063 5.94 - - 5.94
19 Mayank Badola 340,715 4.83 - - 4.83
20 Megha Arora 37,655 12.03 - - 12.03
NewQuest Asia 18,576,620 133.69 - - 133.69
21 -
Investment 111 Limited
22 Nitin Jain 157,555 5.17 - - 5.17
Pandara Trust-Pandara 499,700 74.15 - - 74.15
23
Trust Scheme |
24 EI Opportunities Fund- 21,349,265 280.87 2,470,303 280.87 280.87
25 Prashant Chauhan 178,108 2.00 - - 2.00
26 Prashant Jadhav 7,015,800 0.98 - - 0.98
27 Pratithi Investment 1,569,015 359.63 338,200 93.75 312.48
Trust
28 Pravin Patil 48,890 5.06 - - 5.06
29 Rahul Arora 31,710 11.44 - - 11.44
30 Ratan Tata - - 77,900 84.72 84.72
31 Rohit Gajarmal 28,835 3.64 - - 3.64
32 Sage Investment Trust 350,108 280.87 - - 280.87
33 Sanket Hattimattur 2,798,131 1.79 - - 1.79
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S. Name of the Number of Weighted Number of Weighted Weighted
No. acquirer/ equity shares  average cost of preference average cost of average cost of
shareholder acquired acquisition per shares acquired acquisition per acquisition
equity share (in preference price per equity
DD share (in )@  share (in )V
Satyadharma 226,455 273.02 169,100 93.75 196.38
34 Inves_tments and
Trading Company
Private Limited
35 Schroders Capital 3,802,210 145.26 - - 145.26
36 Shriyut Raut 25,162 14.24 - - 14.24
37 Shwetank Gupta 116,877 5.57 - - 5.57
38 Sukhjeet Singh 34,793 11.26 - - 11.26
39 Supam Maheshwari 28,893,347 2.00 - - 2.00
0 SVF Frog (Cayman) 124,092,296 154.40 - - 154.40
Limited
Think India 5,162,567 280.87 - - 280.87
41 Opportunities Master
Fund LP (Cayman)
TIMF Holdings 5,162,568 280.87 - - 280.87
42 .
(Mauritius)
43 TPG Growth V SF 19,752,718 280.87 4,279,925 280.87 280.87
Markets Pte. Ltd.
44 Vaishali Jadhav 21,005 15.44 15.44
45 Valiant Mauritius 231,800 93.75 14,586,092 79.27 79.50
Partners FDI Limited
Vistra ITCL (India) 1,000,350 93.75 - - 93.75
46 Limited (Chiratae
Trust)
47 Vivek Goel 393,278 4.43 - - 4.43

@ As certified by Bansal & Co LLP, Chartered Accountants by way of their certificate dated December 27, 2023.
@ Includes the weighted average cost of Equity Shares to be issued on conversion of outstanding Preference Shares.

Weighted average cost of acquisition of all shares transacted in the three years, 18 months and one year
preceding the date of this Draft Red Herring Prospectus

The weighted average price for all Equity Shares acquired in one year, 18 months and three years preceding the
date of this Draft Red Herring Prospectus is mentioned below:

Period Weighted average cost of Cap Price is ‘X times the Range of acquisition price:

acquisition weighted average cost of lowest price - highest price
(in %) acquisition” (in )"
Last three years 246.32 [®] 2.00 - 487.44
Last 18 months 403.98 [e] 243.72 - 487.44
Last one year 403.98 [e] 243.72 - 487.44

“To be updated on finalization Price Band
** As certified by Bansal & Co LLP, Chartered Accountants by way of their certificate dated December 27, 2023

Details of Pre-1PO Placement

Our Company, in consultation with the BRLMs, may consider a private placement of Equity Shares to certain
investors for an amount aggregating up to X 3,632.00 million, as permitted under applicable laws on or prior to
the date of the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by
our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant
to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.

Issue of equity shares for consideration other than cash in the last one year

Our Company has not issued any equity shares or preference shares during a period of one year preceding the date
of this Draft Red Herring Prospectus.

Split/Consolidation of Equity Shares in the last one year
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Our Company has not undertaken any split or consolidation of Equity Shares in one year preceding the date of
this Draft Red Herring Prospectus.

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

Our Company has not sought any exemption from complying with any provisions of securities laws from SEBI.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Prospective investors should carefully consider all
the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below before
making an investment in the Equity Shares. The risks described below may not be exhaustive or the only ones
relevant to us, the Equity Shares, or the industry segments in which we currently operate or to India.

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may
not be the only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose
to operate. Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the
financial or other implication of any of the risks mentioned in this section. If any or a combination of the following
risks actually occur, or if any of the risks that are currently not known or deemed to be not relevant or material
now actually occur or become material in the future, our business, cash flows, prospects, financial condition and
results of operations could suffer, the trading price of the Equity Shares could decline, and you may lose all or
part of your investment.

To obtain a more detailed understanding of our business and operations, you should read this section in
conjunction with the sections “Industry Overview”, “Our Business” and ‘“Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 160, 180 and 424, respectively, as well
as other financial and statistical information contained in this Draft Red Herring Prospectus. Unless otherwise
indicated or unless the context requires otherwise, our financial information used in this section are derived from
our Restated Consolidated Financial Statements. In making an investment decision, prospective investors must
rely on their own examination of our business and the terms of the Offer, including the merits and risks involved.
Prospective investors should consult their tax, financial and legal advisors about the particular consequences to
them of an investment in our Equity Shares.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions,
estimates and uncertainties. Our actual results could differ materially from those anticipated in these forward-
looking statements as a result of certain factors, including but not limited to the considerations described below.
For details, see “Forward-Looking Statements” on page 21.

Unless otherwise indicated, the industry-related information contained in this section is derived from the industry
report titled “Childcare Market in India” dated December 26, 2023 prepared by RedSeer (the “RedSeer
Report”). A4 copy of the RedSeer Report is available on the website of our Company at
https://www.firstcry.com/investor-relations/material-documents/. We have commissioned and paid for the
RedSeer Report for the purposes of confirming our understanding of the industry exclusively in connection with
the Offer. We officially engaged RedSeer in connection with the preparation of the RedSeer Report pursuant to
an engagement letter dated February 16, 2022 read with an addendum dated September 13, 2023. The data
included in this section includes excerpts from the RedSeer Report and may have been re-ordered by us for the
purposes of presentation. Unless otherwise indicated, all financial, operational, industry and other related
information derived from the RedSeer Report and included herein with respect to any particular year, refers to
such information for the relevant year. Any potential investor in Equity Shares should pay particular attention to
the fact that we are subject to extensive regulatory environments that may differ significantly from one jurisdiction
to another.

Internal Risk Factors

1. Our historical performance is not indicative of our future growth or financial results and we may not
be able to sustain our historical growth rates or effectively execute our strategies, which may adversely
affect our business and financial results.

Over the Financial Years 2021 to 2023, our revenue from operations has grown from 316,028.54 million
to 256,325.39 million, as a result of both organic and inorganic acquisitions. For additional details
(including the impact of the acquisition of Digital Age on our results of operations), please see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page
424. As we continue to grow our business, we will need to continuously invest in relationships with third-
parties that are important to our business, including brand owners, marketing companies, logistic partners
and other participants in our network. We will also need to continue to expand, train, manage and
motivate our workforce in India and internationally. Furthermore, to support our business and expansion
plans, we may have to implement a variety of new and upgraded managerial, operating, technology and
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logistics systems, procedures and controls, which in turn may lead to higher costs. These initiatives will
also require our senior management to devote additional time and resources towards these efforts. There
is no assurance that we will be able to sustain the levels of revenue growth that we have witnessed in the
past. Further, we cannot assure you that our growth strategies will be successful, or that we will be able
to integrate them with our existing systems. A failure to maintain adequate internal controls or execute
any of our strategies effectively may adversely affect our business and prospects.

We intend to further diversify our offerings by expanding our manufacturing capabilities, increasing the
number of our modern stores and expanding our international presence, among others. For further details,
please see “Our Business — Our Growth Strategies” on page 189. Such new initiatives may require us
to devote significant financial and managerial resources and may not perform as expected. \We may not
be able to successfully address customer demands and preferences and our current experience may not
be adaptable to these growth plans. We may not be able to grow our operations or recoup our investments
with respect to our growth plans in the time anticipated or at all.

We may also experience a decline in the growth rate of our revenues due to factors such as insufficient
growth in the number of customers, an increase in competition, a decrease in the growth of our overall
market, a failure to capitalize on growth opportunities, an increase in operational costs, a slowdown in
the Indian or global economy and an increase in government and regulatory restrictions. These factors
may have an adverse effect on our business, financial results and prospects.

We have incurred losses in past periods and may continue to do so in the future, which may adversely
impact our business and the value of the Equity Shares.

We have incurred losses for the Financial Year 2022 and Financial Year 2023, and the three months
ended June 30, 2023, and we may incur losses in the future. In the Financial Years 2022 and 2023, and
the three months ended June 30, 2023 our loss for the period/year amounted to ¥(786.85) million,
%(4,860.56) million and %(1,104.26) million, respectively, as per our Restated Consolidated Financial
Statements. Our ability to operate profitably depends upon a number of factors, some of which are
beyond our direct control. Going forward, we expect our expenses towards, amongst others, marketing
and business promotion, the expansion of our international business and adjacent businesses, the
implementation of our retail distribution strategy for our home brands, grant of stock options, to increase,
which could adversely impact our financial condition. For a discussion of the significant factors affecting
our results of operations and a discussion of the performance for the Financial Years 2021, 2022 and
2023 and the three months ended June 30, 2023, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on page 424. If we continue to incur losses, our
business and the value of the Equity Shares could be adversely affected.

If we fail to acquire new customers or fail to do so in a cost-effective manner, we may not be able to
increase our revenues or achieve profitability.

Our business has grown substantially in recent years, with the acquisition of new customers playing an
important role. For the Financial Year 2021, Financial Year 2022 and Financial Year 2023, and the 12
months ended June 30, 2023, we had 5.38 million, 6.86 million, 7.98 million and 8.25 million Annual
Unique Transacting Customers, respectively. We cannot assure you that we will continue to grow our
customer base at this rate or at all in the future. Further, if we fail to acquire new customers, or fail to do
so in a cost-effective manner, we may not be able to maintain or increase our revenues or grow our
operations.

Implementing marketing strategies for customer acquisition involves expenditures which may be
disproportionate to the revenue generated and customers acquired. There is a risk that the cost of
acquiring new customers through marketing efforts may increase due to heightened competition. Our
marketing strategies focus on creating awareness of our online platform, modern stores and brand,
building loyalty and fostering strong word of mouth reviews. Our marketing strategies include engaging
parenting influencers and maintaining a presence on social media platforms and our FirstCry parenting
community. The table below sets forth the breakdown of our advertising and sales promotion expenses
as a percentage of our revenue from operations for the periods/years mentioned in accordance with our
Restated Consolidated Financial Statements:
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For the year ended  For the year ended  For the year ended For the three

March 31, 2021 March 31, 2022 March 31, 2023 months ended June
30, 2023

Amount Percentage Amount Percentage Amount Percentage Amount Percentage
Rin of revenue (Zin  ofrevenue (Tin ofrevenue (Tin  of revenue

millions) from millions) from millions) from millions) from
operations operations operations operations

(%) (%) (%) (%)

Particulars

Advertising and
sales promotion  1,640.18 10.23% 2,686.11 11.19% 4,164.77 7.39% 1,100.39 7.82%
expenses

We may have to incur sustained advertising and promotional expenditures or offer more incentives than
we anticipate in order to attract customers. If we are unable to adapt our marketing strategies in line with
evolving trends, or if one or more of our marketing efforts fails to deliver the expected outcome, our
business, results of operations and financial condition may be adversely affected.

Our ability to provide an engaging customer experience is also dependent in part on third party websites
and search engines driving customers to our platform, which is not entirely within our control.
Additionally, we have arrangements with other intermediaries such as advertising companies and digital
services providers which provide certain digital services including marketing and search engine
optimization services and our ability to provide an engaging customer experience is dependent in part on
the performance of these intermediaries. If such advertising companies are unsuccessful in their
campaigns or such sites choose not to send online customers to us or search engines change their ranking
algorithms such that we appear lower down the search list or not at all, our customer base may not grow
and may reduce and as a result, our revenue may decrease.

If we fail to engage and retain existing customers, we may not be able to sustain our revenue base,
which would have an adverse effect on our business, results of operations, financial condition and
cash flows.

Our customer base has highly diverse needs and preferences, spanning Mothers’, Babies’, and Kids’
products for different ages, gender, and customer profiles. Customers can be price and value sensitive,
have different preferences and personal requirements, fashion styles or possess a strong preference for
products that we do not offer. Our inability to meet our customers’ diverse needs in terms of preferences,
prices and value may result in a failure to meaningfully engage and provide a satisfying experience for
each customer, which could result in our inability to retain our existing customers. Also see “— If we fail
to identify and effectively respond to changing customer preferences, trends and spending patterns for
mother, baby and children’s products in a timely manner, the demand for the products sold on our
multi-channel retailing platform could decrease, causing our business, results of operations, financial
condition and cash flows to be adversely affected.” on page 41.

In addition, our ability to meaningfully engage with our customers will depend on our ability to deliver
each of the elements listed below, among others, and to present a seamless and easy to use interface:

ease of trend discovery and product discovery;

comparison of product value, quality, safety, utility and benefits;

relevance of recommendations for other products & brands and sale & promotional activity; and
convenience of customer support, product returns, exchanges and refunds.

Any deterioration in our relationship with the customers participating in our parenting community, and
their satisfaction with the products sold on our multi-channel retailing platform, customer experience and
reputation may in turn adversely affect our business and demand for our products and services. Should
we fail to retain our existing customers, or if they were to reduce their spending levels on our platform,
our business, results of operations, financial condition and cash flows would be adversely affected.

Any harm to our brand or reputation may adversely affect our business, results of operations, financial
condition and cash flows.

We believe that the recognition and reputation of “FirstCry” as our brand, of our home brands, such as
“BabyHug”, “Babyoye”, “Cutewalk” and “Pine Kids”, among others, and of our multi-channel retailing
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platform, among our customers, suppliers and our workforce has contributed to the growth and success of
our business. Maintaining and enhancing the recognition and reputation of our brands is critical to our
business success in the future and competitiveness.

We may suffer damage to our reputation and brand in many ways. For example, public perception may
deteriorate if any damaged or defective goods are sold on our online platform or modern stores or if we
or our franchisees do not provide satisfactory customer service or grievance and complaint redressal. For
details see “Outstanding Litigation and Other Material Developments — Litigation Involving Our
Subsidiaries — OQutstanding litigation against our Subsidiaries — Actions taken by statutory and
regulatory authorities” on page 462. In addition, there have been instances where our suppliers have
inadvertently infringed on trademarks of third parties, and we have received cease and desist notices. For
instance, a suit for permanent injunction has been filed before District Court Commercial Courts, East
District Karkadooma Courts, Delhi by Bol7 Technologies Private Limited against, inter alia, our
Subsidiary, Digital Age for restraining the sale of counterfeit products/toys, in infringement of a registered
design over which Bol7 Technologies Private Limited holds proprietorship, on its online platform. Digital
Age is in the process of filing a reply in the matter.

Adverse media coverage and claims, even when untrue, can also damage our reputation. Further, we have
an online parenting platform, and we are vulnerable to reputational damage through posts on social media
platforms and our websites or application. Furthermore, adverse public perception (for example, that we
are not adequately addressing environmental concerns related to our industry such as the overuse of
plastics, or if our customer data is breached and illegally shared as a result of cybercrime, even if factually
incorrect or based on isolated incidents) may damage our reputation, diminish the value of our brand,
undermine the trust and credibility we have established and have a negative impact on our ability to attract
new customers or retain our current customers.

In addition, heightened regulatory and public concerns over labor and employment conditions, consumer
protection and safety issues, among other issues, may subject us to additional legal and reputational risks
and increased scrutiny. For instance, cases have been filed against our Company by consumers for
charging an additional amount for carry bags. Changes in our services or policies may also result in
objections by members of the public, social network operators, suppliers, and vendors or others. From
time to time, these objections or allegations, regardless of their veracity, may result in customer
complaints or litigation, which could result in government inquiries or substantial harm to our brand and
reputation. We cannot assure you that this will not occur in the future. Further, we are also subject to the
Legal Metrology Act, 2009 and the Legal Metrology (Packaged Commaodities) Rules, 2011 in relation to,
inter alia, disclosure requirements on our product packaging and have received notices in the past and
continue to receive notices under such act and rules. For details see, “Outstanding litigation and other
material developments — Litigation involving our Company — Outstanding litigation against our
Company — Actions taken by statutory and regulatory authorities” and “Outstanding litigation and
other material developments — Litigation involving our Subsidiaries — Outstanding litigation against
our Subsidiaries — Actions taken by statutory and regulatory authorities” on pages 460 and 462,
respectively.

If we are unable to maintain our reputation, enhance our brand recognition or increase positive awareness
of our platform, products, and services, as well as products sold by us through our multi-channel retailing
platform, it may be difficult to maintain and grow our customer base, and our business, results of
operations, financial condition and cash flows may be adversely affected.

If we fail to identify and effectively respond to changing customer preferences, trends and spending
patterns for Mothers’, Babies’, and Kids’ Products, the demand for the products sold on our multi-
channel retailing platform could decrease, causing our business, results of operations, financial
condition and cash flows to be adversely affected.

Our revenue from operations depends on the continued demand for Mothers’, Babies’, and Kids’
Products offered on our multi-channel retailing platform. The demand for these products may vary over
time due to changing customer preferences, including those relating to sustainability factors such as
recycling plastic, or methods of testing, as well as support for cruelty-free and eco-friendly products.
Decline in the demand for some of the products without a corresponding increase in demand for
alternative products sold through our multi-channel retailing platform could negatively impact our
business and results of operations.
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The products offered on our multi-channel retailing platform, including our home brands, are subject to
rapidly changing trends and constantly evolving customer tastes and demands. Our success is also
dependent on our ability, as well as the ability of our vendors and brands to anticipate, identify and
respond to the latest Mothers’, Babies’, and Kids’ product trends and customer demands and to translate
such trends and demands into product offerings in a timely manner. Further, we will continue to expand
the range of products available on our multi-channel retailing platform and cannot assure you that such
new products will achieve the expected customer demand, whether due to factors within or outside of
our control, such as general economic conditions, a failure to accurately understand customer demand
and distribution and market requirements or insufficient focus by management on these new products.
We may misjudge customer demands, trends and preferences for new products offered by brand
relationships and manufacturers on our multi-channel retailing platform and face challenges in inspecting
and controlling quality, third party manufacturing, regulatory compliance, and handling, storage and
delivery of such new products. We may not be able to generate optimum revenue from these product
offerings in line with our investments in this regard and not be able to accurately assess and manage all
of the opportunities and risks associated with some of these new products, which may lead to an increase
in expenses without a commensurate increase in revenue from operations. Further, these operations may
be accompanied by operating and marketing challenges that may be different from those we have
previously encountered.

The failure to anticipate, identify or react swiftly and appropriately to new and changing styles, trends
or desired customer preferences, to accurately forecast demand for product offerings, or to provide
relevant product offerings in a timely manner on our multi-channel retailing platform, may lead to lower sales
of products on our multi-channel retailing platform, which could cause, among other things, declines in
the gross merchandise value (“GMV”) sold through our multi-channel retailing platform, surge of outdated,
near expiry and expired products, and affect our relationship with customers. In such circumstances, we
may lose customers and market share, or be required to discount certain products, all of which could
have an adverse effect on our business, results of operations, financial condition and cash flows.

If our multi-channel retailing platform offers new products, whether third-party brands or our home
brands, that are not accepted by our customers, our revenue may fall short of expectations, our brand and
reputation could be adversely affected, and we may incur expenses that are not offset by income. We
may also face greater competition in specific categories from other competitors.

If we fail to retain our relationships with third-party brands, or attract new relationships, our business,
results of operations, financial condition and cash flows will be adversely affected.

We depend on our ability to attract and retain relationships with domestic and global brands for a range
of products that are offered by us to our customers. As at June 30, 2023, across our platform (in India,
UAE and KSA), we offer more than one million stock-keeping units (“SKUS”) from over 6,800 brands,
including prominent third-party Indian brands, global brands, and our home brands. In the UAE and
KSA, we offer products in various categories, including apparel, footwear, baby gear, nursery, diapers,
toys and personal care, amongst others with more than 167,500 SKUs from over 3,100 brands, including
global brands, our home brands and prominent third-party Indian brands.

While we have not faced any such significant instances in the past, if we experience significant
relationship attrition with brands, for example due to failure to renew contracts, or competition with
other platforms selling Mothers’, Babies’ and Kids’ products, and fail to attract new relationships, the
quantity and variety of products that are offered through our multi-channel retailing platform may decline,
customers may purchase less frequently from us or not at all. In addition, our advertising revenue from
third-party brands that use our internet display services may be impacted, if such third-party brands
choose to discontinue advertising on our platform. As a result, our business, results of operations,
financial condition and cash flows may be adversely affected.

We do not contractually require brands to sell exclusively on our multi-channel retailing platform and
accordingly, they offer their products through other channels at any time. In addition, from time to time
we may have disputes with brands about their compliance with our quality control or other policies,
which may cause them to cease doing business with us.
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Brands have and may prefer to adopt a direct-to-consumer business model as opposed to using our multi-
channel retailing platform, while others may also prefer to achieve brand proliferation through other
platforms with a direct-to-consumer model. While we have not faced any such instances in the past,
some of our brand relationships may limit or cease distribution of their products through external
platforms like ours, including as a result of us offering our home brands that are the same or similar to
those of our brand relationships. In addition, key brands sold on our platform may be acquired by our
competitors which may restrict our ability to list such brands on our platform. Any of these factors may
adversely affect our business, results of operations, financial condition and cash flows.

If we are unable to continue to innovate or if we fail to adapt to changes in our industry, our business,
results of operations, financial condition and cash flows would be adversely affected.

Our industry is characterized by rapidly changing technology, new mobile applications and protocols,
new products and services, new media and entertainment content, including user-generated content,
changing customer engagement methods, demand and trends. As a result, we may have to invest
significant resources in our technology, infrastructure, research and development, and other areas in order
to enhance our business and operations, as well as to explore new growth strategies and introduce new
brands and products. Our ability to monetize these technologies and other product offerings in a timely
manner and operate them profitably depends on a number of factors, many of which are beyond our
control, including:

o our ability to manage the operational aspects of developing and launching new technology;

. our ability to manage the financial aspects of developing and launching new technology, including
making appropriate investments in our software systems, information technologies and
operational infrastructure;

. the availability of or non-performance by third-party service providers;

. our competitors (including our existing vendors and brands who may launch competing
technologies) developing and implementing similar or better technology;

. our ability to counter the emergence of direct-to-consumer approach by offering a valuable,
relevant and meaningful customer experience across our multi-channel retailing platform and to
provide the same to our brands relationships and manufacturers; and

. our ability to effectively manage any third-party challenges to the intellectual property in relation
to our technology.

Our investments in innovations and new technologies may not increase our competitiveness or generate
financial returns in the short term, or at all, and we may not be successful in adopting and implementing
new technologies or may be hindered by regulatory changes, scrutiny and limitations. Even if we timely
innovate and adopt changes in our strategies and plans, we may nevertheless fail to realize the intended
benefits of these changes or may even experience reduced revenue as a result. Any failure to innovate
and adapt to these changes and developments would have an adverse effect on our business, results of
operations, financial condition and cash flows.

The sale of our home brand products subjects us to unique risks and heightens certain other risks,
such as, dependence on third-party manufacturers and suppliers for certain products and raw
materials, liability for accidents and other incidents, product liability, and sale of home brands by
unauthorized sellers.

We also outsource the manufacturing of our home brand products to third party manufacturers in India
and certain other countries. Although we exercise quality control over the manufacturing process of such
contract manufacturers, sale of our home brand products, including the products governed under the
Bureau of Indian Standards (“BIS”), among others, subjects us to unique risks and heightens certain
other risks, including:

. dependency on relationships with the third-party manufacturers whom we engage to manufacture
our home brand products;
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. dependency on overseas manufacturers and suppliers for certain products and raw materials;
. challenges relating to the imports of products and raw materials;

. dependency and risk of potential deterioration in the relationships with our existing
manufacturers and suppliers;

. liability for accidents and other incidents, including injuries to employees of third-party
manufacturers’ at manufacturing sites that we do not control;

. potential product liability for any production defects, which may impact the reputation of the
“FirstCry” brand and our home brands;

. risk of infringement of intellectual property rights by third parties that may lead to a litigation or
reputational risk;

. risk of counterfeit products that may impact the reputation and sale of our genuine products;

. failure to comply with various product-related laws, rules and regulations and the requirement to
comply with changing laws, rules and regulations;

. limitations regarding the return of products due to operational and regulatory challenges and
changing import regime; and

. the sale of home brands on third party platforms by unauthorized sellers impacting our reputation
and sales.

If any such risks effectuate, our business, results of operations, financial condition and cash flows could
be adversely affected.

Further, the contribution of revenues from the sale of home brands (in particular, BabyHug) has
consistently grown over prior periods. As a result, any adverse impact on one or more of our home brands
(for example, a decline in the sales of our home brands) could have a significant impact on our overall
business, results of operations, financial condition and cash flows.

If we are unable to successfully integrate the businesses, technologies, services and products that we
acquire or invest in, our business, results of operations, cash flows and financial condition could be
adversely affected.

We have acquired and invested in businesses, technologies, services and products in recent years, such
as the acquisition of controlling stakes in Globalbees Brands, Swara Baby, Firmroots, Solis Hygiene and
the acquisition of Digital Age. We have invested 6,202.22 million in Globalbees Brands and hold
50.23% stake on a fully diluted basis in Globalbees Brands, which has acquired controlling stakes in 21
entities and has entered into business transfer agreements with five entities. We cannot assure you that
the integration of our acquisitions into our current operations will be successful. For details regarding
our acquisition of Digital Age, see “History and Certain Corporate Matters — Details regarding
material acquisitions or divestments of business/undertakings, mergers, amalgamation, any
revaluation of assets, etc. in the last 10 years” on page 227.

Further, through Globalbees Brands, we work with D2C brands through multiple approaches including
strategic investments and acquisitions. We expect to continue to evaluate and consider a wide array of
strategic alliances, investments and acquisitions in line with our overall business strategy. These
transactions involve challenges and risks, including but not limited to: (i) difficulties in identifying
suitable acquisition targets and competition from other potential acquirers; (ii) need for payment of
purchase consideration, in form of securities or cash; (iii) exposure to unanticipated contingent liabilities
of acquired businesses, including but not limited to taxation and litigation; (iv) obtaining requisite
governmental, statutory and other regulatory approvals for the acquisition; (v) risks and cost associated
with litigation and breaches of laws, rules and regulations; (vi) not realizing the benefits, expected return

44



11.

on investment and/or synergies from such transactions; and (vii) diverting management’s attention,
particularly in circumstances of an unsuccessful venture. While we conduct financial and legal due
diligence on target entities before making investments, we cannot assure you that we will be able to
identify all material risks and liabilities associated with the relevant target entity. Following acquisitions
of target entities, we may also have to assume their liabilities and be exposed to unanticipated risks
associated with them, including past non-compliances under applicable laws.

Furthermore, integration of newly acquired businesses and Subsidiaries may be costly and time-
consuming, and each acquisition could present us with risks and difficulties in integration, including
alignment of people culture. We have made past acquisitions for which we have committed to increase
our shareholding based on certain performance-based milestones. The occurrence of any of the foregoing
risks could have an adverse effect on our business, results of operations, cash flows and financial
condition.

Changing regulations in India could lead to new compliance requirements that are uncertain and may
adversely impact our business, results of operations or financial condition.

The regulatory and policy environment in which we operate is continuously evolving and is subject to
change. The government of India (“Gol”) may implement new laws or other regulations and policies that
could affect the manufacturing, retail, wholesale and e-commerce industries in general, which could lead
to new compliance requirements.

For instance, the Bureau of Indian Standards (Conformity Assessment) Regulations, 2018 (“BIS
Regulations, 2018”) was amended more than once in 2021. In 2021, the Department of Consumer
Affairs, Food and Public Distribution proposed certain amendments to the Consumer Protection (E-
Commerce) Rules, 2020 in relation to, among others, registration requirements for e-commerce entities,
restrictions on conducting “flash sales” of goods and services offered by e-commerce entities on their
platforms. For details, see “Key Regulations and Policies” on page 214.

In addition to the above, as a result of amendments made to the Legal Metrology (Packaged Commaodities)
Rules, 2011, e-commerce entities are now required to display “country of origin” on all imported products
along with other details like address of importer and date of expiry on the online platform and have to
ensure that labelling information is declared as prescribed. Due to the large scale listing of products, there
is a risk of potential gaps in the required disclosure caused by incomplete or incorrect information from
brands, vendors or manufacturers or on account of interim technical glitches. Further, the imposition of
onerous conditions such as the requirement to display QR codes on B2C transactions, could pose operational
and implementation challenges given the large number of orders in invoices.

The Digital Personal Data Protection Act, 2023 which received the assent of the President of India on
August 11, 2023 (the “Data Protection Act”) deals with processing of all personal data in digital form,
whether collected digitally or offline and digitalized later for processing. The Data Protection Act requires
companies collecting and dealing with high volumes of personal data and who are notified as significant
data fiduciaries, such as ours, to fulfil certain additional obligations such as appointment of a data
protection officer for grievance redressal and an independent data auditor to evaluate our compliance with
the Data Protection Act. It also provides for the establishment of a Data Protection Board of India for
taking remedial actions and imposing penalties for breach of the provisions of the Data Protection Act. It
imposes restrictions and obligations on data fiduciaries, resulting from dealing with personal data and
further, provides for levy of penalties for breach of obligations prescribed under the Data Protection Act.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy in the jurisdictions in which we operate, including by reason of an
absence or ambiguity, or a limited body, of administrative or judicial precedent may be time consuming,
as well as, costly for us to resolve and may impact the viability of our current business or restrict our
ability to grow our business in the future. Clarifications on ambiguous aspects may not be received in
time which may affect the manner in which we conduct our business. Additionally, if we are affected,
directly or indirectly, by the application or interpretation of any provision of such laws and regulations or
any related proceedings, or are required to bear any costs in order to comply with such provisions or to
defend such proceedings, our business, results of operations or financial condition may be adversely
affected.
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Our business depends on the growth of the online commerce industry in India and our ability to
effectively respond to changing customer behavior on digital platforms. If the online commerce
industry in India does not further develop and grow and if we are not able to effectively respond to
changing customer behavior, our results of operations could be adversely affected.

Online commerce and its adoption is still developing in India. Although we are a multi-channel player
with both online and offline presence, our business also depends substantially on the receptiveness of
Indian customers, suppliers, brands, vendors and advertisers to the internet as a way to conduct
commerce, purchase goods and services, and carry out financial transactions.

For our online business base to grow, customers, vendors and suppliers must continue to conduct
commerce through the internet and mobile devices, and hence we must effectively respond to changing
customer behavior on such digital platform. As the development of mobile applications and website
based e-commerce is dynamic and subject to the risk of rapid disruption driven by technological
innovations, we must continuously innovate to overcome the fact that potential customers are presented
with an increasingly large number of options to choose from. Such potential growth is also dependent on
the overall internet penetration in India which despite recent growth, is still relatively low as compared
to certain developed countries. We cannot assure you that a more technologically sophisticated and
reliable fixed telecommunications network or internet infrastructure will develop that would further
facilitate growth of online e-commerce in India. In case the telecommunications operators do not sustain
or invest in expanding and upgrading the telecommunications infrastructure in India, it may impact the
online commerce sector adversely.

Factors applicable to our industry that might prevent potential customers from purchasing online include:

. concerns about buying products online without a physical storefront, face-to-face interaction with
sales personnel and the ability to physically handle and examine products;

. concerns about delayed shipments or the inconvenience and cost of returning or exchanging items
purchased online;

. concerns about the security of online transactions and the privacy of personal information; and

. usability, convenience, design, functionality and features of online platforms.

If the online commerce industry in India, and in particular the online market for Mothers’, Babies’, and
Kids’ Products does not develop and grow, our business will not grow, and our results of operations
could be adversely affected.

We are yet to identify the exact locations or properties for the setting up our new modern stores and
warehouses in India and KSA, for which we intend to utilize the amount from Net Proceeds.

We are yet to identify the exact locations or enter into agreements for lease of suitable properties for
setting up new modern stores and warehouses in India and KSA, for which we intend to utilize the amount
from Net Proceeds. These locations will be finalised by us after conducting a detailed analysis of the
demographics, foot-fall, lease rentals and other business and market considerations. If we are unable to
find suitable locations or if the lease rentals for these locations are in excess of our estimates, our
operations and financial conditions may be adversely impacted. For further details, please see “Objects
of the Offer” on page 114.

The Unaudited Pro Forma Consolidated Financial Information is presented for illustrative purposes
only and may not be indicative of our future performance.

In this Draft Red Herring Prospectus, we have included Unaudited Pro Forma Consolidated Financial
Information (read with the notes to the Unaudited Pro Forma Consolidated Financial Information and
prepared in accordance with the basis of preparation note and adjustments stated therein) to show the
impact of the acquisition of Digital Age on our statement of profit and loss for Financial Years 2022 and
2023. The Unaudited Pro Forma Consolidated Financial Information has been prepared by combining
the audited consolidated financial statements of our group, audited special purpose interim financial
statements of Digital Age and audited financial statements of Digital Age for the relevant year, as
provided under the basis of preparation note in the Unaudited Pro Forma Consolidated Financial
Information. As the Unaudited Pro Forma Consolidated Financial Information are prepared for
illustrative purposes only, it is, by its nature, subject to change and may not give an accurate picture of
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the actual financial results of operations that would have occurred had such transactions by us been
effected on the dates they are assumed to have been effected, and is not intended to be indicative of our
future financial results of operations. In addition, the Unaudited Pro Forma Consolidated Financial
Information are unaudited and have not been prepared in accordance with the requirements of the U.S.
Securities and Exchange Commission or U.S. GAAP. Further, the rules and regulations related to the
preparation of the Unaudited Pro Forma Consolidated Financial Information in other jurisdictions may
vary significantly from the basis of preparation as set out in the Unaudited Pro Forma Consolidated
Financial Information included in this Draft Red Herring Prospectus. Therefore, the Unaudited Pro
Forma Consolidated Financial Information should not be relied upon as if it has been prepared in
accordance with those standards and practices. If the various assumptions underlying the preparation of
the Unaudited Pro Forma Consolidated Financial Information do not come to pass, our actual results
could be materially different from those indicated in the Unaudited Pro Forma Consolidated Financial
Information.

Delays or defaults by our brand relationships, vendors or manufacturers could affect our cash flows
and may adversely affect our business and results of operations.

In some cases, we provide bank guarantees to some of our brand relationships, vendors and
manufacturers, and there is no assurance that such counter-parties will deliver the products required from
them in the timelines anticipated or at all. For more details see “Financial Indebtedness” on page 421.
If such counter-parties default in their obligations, we may not be able to recover the advances provided
to them in full or at all. For example, in March 2020, we experienced certain delays in the delivery of
products in respect of which we had made advance payments to manufacturers, due to movement
restrictions arising out of the COVID-19 pandemic affecting manufacturers and logistics providers. If
there are delays or defaults in compliance with terms of our delivery requirements by our brand
relationships and manufacturers, it could negatively affect our business, results of operations and cash
flows. Further, while we may take appropriate action in the event of a non-payment of advances made,
there can be no assurance that we will be able to successfully recover outstanding amounts owed to us in
part or full, which in turn could affect our cash flows and may adversely affect our business and results
of operations.

Our technology infrastructure is susceptible to disruptions, failures, security breaches and cyber-
attacks. Any such events could potentially result in damage to our business and reputation and
adversely affect our business, results of operations, financial condition and cash flows.

Our business generates, stores and processes a large quantity of personal, transactional, demographic and
behavioral information and data, which makes the security, integrity and importance of such data critical
to our business. We face risks inherent in handling large volumes of data and in protecting the security
of such data, such as protecting the data in and hosted on our system, including against disruptions and
failures of technology infrastructure leading to data loss, against security breaches, leaks, and attacks on
our system by outside parties or fraudulent behavior by our employees; addressing concerns related to
privacy and sharing, safety, security and other factors; and complying with applicable laws, rules and
regulations relating to the collection, use, disclosure, transfer or security of personal information,
including any requests from regulatory and government authorities relating to such data. We have not
faced any instances of breach of data in the past. Any failure, or perceived failure, by us to comply with
our posted privacy policies or with any regulatory requirements or privacy and data protection-related
laws, rules and regulations could result in proceedings or actions against us by governmental entities or
others, which could have an adverse effect on business, results of operations, financial condition and
cash flows. As techniques used to obtain unauthorized access to or sabotage systems change frequently
and may not be known until launched against us or our third-party service providers, we may be unable
to anticipate, or implement adequate measures to protect against, these attacks. While we strive to
improve our cybersecurity measures, our inability to avert all potential attacks and security breaches
could subject us to legal and financial liability, harm our reputation and cause us to sustain substantial
revenue loss from lost sales and customer dissatisfaction. For example, one of our payment gateway
service providers experienced a data leak that was discovered in 2021. Although some encrypted card
details of our customers were leaked, they could not be decrypted, resulting in no material impact on our
business. Nevertheless, we cannot assure you that instances of cyberattacks will not occur in the future.
Actual or anticipated attacks and risks may cause us to incur higher costs, including costs to deploy
additional personnel and network protection technologies, train employees, and engage third-party
experts and consultants.

47



17.

18.

Any system failure, including network, software or hardware failure, or interruption in internet
connectivity, that impacts our technology infrastructure or processes, or a decrease in the responsiveness
of our website, app or back-end infrastructure could result in reduced customer traffic and income.
Websites and apps have experienced service interruptions as a result of outages and other delays
occurring throughout the worldwide internet network infrastructure. If these outages, delays or service
disruptions frequently occur in the future, usage of our web and app-based services could grow slower
than anticipated or decline and we may lose income and customers. If the internet data centre operations
that host our website or web and app-based services were to experience a system failure, the performance
of our website or web or app-based services would be harmed. These systems are also vulnerable to
damage from fire, floods, and other natural disasters, power loss, telecommunications failures, break-ins
and similar events. The controls implemented by us or our third-party service providers may not prevent
or timely detect such system failures. Our comprehensive general liability insurance policy may not be
adequate to fully compensate us for losses that may occur. In addition, our customers depend on internet
service providers, online service providers and other website and app stores operators for access to our
website and app. These providers could experience outages, delays and other difficulties due to system
failures unrelated to our systems. Any such instances of power outages and system failure could
adversely affect our business, results of operations, financial condition and cash flows.

We significantly depend on franchisees, warehouse operators, logistic partners, distributors and other
such commercial relationships for our product distribution network. Changes in our relationships
with such entities, or adverse conditions that affect such entities could have an adverse effect on our
business, results of operations, financial condition, cash flows, and reputation.

Our ability to make our products available to our customers significantly depends on franchisees,
warehouse operators, logistic partners, distributors and other such third-parties. In the case of franchisees,
we rely on the stores to interact with our customers. We have limited control over such entities and are
dependent upon the efforts of such entities to distribute our products to our customers. Our franchisees,
warehouse operators, distributors and other third parties could fail to adequately perform their obligations
to us or breach their obligations, or fail to renegotiate or renew the agreements on commercially
acceptable terms. In addition, one or more of those entities could cease operations abruptly, fail or refuse
to work with us or begin working for a competitor, fail to meet certain minimum performance clauses,
become insolvent, or our relationships with such entities may otherwise change adversely, or we may
experience high attrition rates with such entities. Any significant disruption in our distribution network
could have an adverse effect on our business and reputation. In particular, we rely upon Xpressbees, a
logistics service provider, for a substantial portion of deliveries from our online platform to our
customers. Furthermore, we might not be able to secure a suitable replacement for such entities,
regardless of whether they distribute some or all of our products, or service a specific region. In addition,
to the extent these entities violate laws, other regulatory requirements or their contractual and
performance obligations, or act inappropriately in the conduct of their business, our business, results of
operations, financial condition, cash flows, and reputation could be negatively affected.

We are exposed to the risks associated with reliance upon the services of third-party data center
hosting facilities and other third-party providers for our business and operations.

We rely on services from third parties, such as for our cloud infrastructure and telecommunications
processes, credit card processors, disaster recovery services, payment gateways, payment aggregators,
supply chain and courier counterparties, SMS service providers and online map providers, and those
services may be subject to outages and interruptions that are not within our control. In addition, in the
past, we have experienced down periods when our third-party credit card or payment mobile app
processors are unable to process the online payments of our customers, disrupting our ability to receive
customer orders.

We also rely on cloud infrastructure service providers and systems maintained by third-party service
providers. Our operations depend on the virtual cloud infrastructure and its configuration, architecture
and interconnection specifications, as well as the information stored in these virtual data centers. We
have no physical access or control over our virtual cloud infrastructure services and we cannot quickly
or easily switch our operations to another third- party cloud infrastructure service provider. Termination
or suspension of our key agreements with our technology vendors would interrupt our business by
affecting our ability to access our data and infrastructure.
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With respect to our marketing channels, we rely heavily on relationships with providers of online
services, search engines, social media, influencers, digital marketing companies, directories and other
websites and ecommerce businesses to provide content, advertising banners and other links that direct
customers to our websites. We rely on these relationships to provide significant sources of traffic to our
website. In particular, we rely on search engines and major mobile app stores, as important marketing
channels. Search engine companies change their natural search engine algorithms periodically, and our
ranking in natural searches may be adversely affected by those changes, as has occurred from time to
time. If search engines change their algorithms, terms of service, display and featuring of search results,
or if competition increases for advertisements, we may be unable to cost-effectively drive customers to
our mobile app and website.

Further, we rely on the Google Play Store and the Apple App Store to offer and promote our app. If their
terms and conditions change to our detriment, if we violate, or if a platform provider believes that we
have violated, the terms and conditions of its platform, our business will suffer. We also rely on e-mail
service providers, bandwidth providers, internet service providers, and mobile networks to deliver e-mail
and “push” communications to customers and to allow customers to access our mobile app and website.
If the systems of these third parties fail, we could lose customer data and miss order fulfillment deadlines,
which could result in decreased sales, increased overhead costs and product shortages.

In addition, our technology infrastructure and the technology infrastructure of our third-party providers
are vulnerable to damage or interruption as a result of software or hardware malfunctions, system
implementations or upgrades, computer viruses, third-party security breaches, employee error, misuse,
war, natural disasters, power loss, telecommunications failures, cyber-attacks, human error and other
similar events could lead to extended interruptions of our operations, a corresponding loss of total income
and profitability, or cause breaches of data security, or the release and misappropriation of sensitive
information, or otherwise impair our operations. While we have designed disaster recovery plans, our
disaster recovery and data redundancy plans may be inadequate, and our insurance may not be sufficient
to compensate us for the losses that could occur. If any such event were to occur, our business, results of
operations, financial condition and cash flows may be adversely affected.

We failed to comply with certain provisions of the Companies Act 2013, and had to compound such
non-compliances. We cannot assure you that there will be no such non-compliances in the future and
that our Company, Subsidiaries, our Directors or the directors of our Subsidiaries will not be subject
to any penalty or any additional payments.

Our Company issued and allotted 1,358,930 new equity shares on March 27, 2021 through preferential
allotment within six months of completing a buy-back of 1,309,860 equity shares on October 16, 2020,
in violation of section 68(8) of Companies Act, 2013. Accordingly, a suo moto compounding application
dated February 25, 2022, for compounding of the aforesaid offence, was filed by our Company, some of
our Directors, our Chief Financial Officer, Gautam Sharma and our former company secretary, Samantha
Rego under Section 441 of the Companies Act 2013, before the Regional Director, Western Region,
situated at Mumbai (“Regional Director”). The Regional Director, pursuant to an order dated July 24,
2023, disposed of the compounding application and noted that a compounding fee aggregating to X 0.56
million had been paid by the Applicants. For further details on the further issue and the buy-back, see
“Capital Structure” on page 94.

Similarly, certain directors and the company secretary of Digital Age filed a suo moto compounding
application under Section 441 of the Companies Act 2013, before the Regional Director in relation to a
delay in filing the return for change in designation of a director in violation of section 170(2) of the
Companies Act, 2013. The Regional Director, pursuant to an order dated May 25, 2023, disposed of the
compounding application and noted that a compounding fee aggregating to ¥ 0.30 million has been paid
by the applicants.

Firmroots has also filed a compounding application before the Registrar of Companies, Karnataka at
Bengaluru for not filing a resolution for appointment of auditors in e-form MGT-14 within the prescribed
time in violation of section 117(1) of the Companies Act 2023. The Registrar of Companies, Karnataka
and Adjudicating Officer, pursuant to an order dated May 26, 2023 has levied a penalty on Firmroots, its
directors, key managerial personnel or officers in default (“Parties”). The Parties have paid the penalty
amount aggregating to X 0.07 million on June 8, 2023.
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We cannot assure you that there will be no such non-compliances in the future and that our Company,
Subsidiaries, our Directors or the directors of our Subsidiaries will not be subject to any penalty or any
additional payments.

Current locations of our modern stores may become unattractive, and suitable new locations may not
be available for a reasonable price. In addition, we are exposed to all of the risks associated with
leasing real estate and any adverse developments could affect our business, results of operations and
financial condition.

Risk associated with location of stores

The success of any store depends in part on its location. We have a network of 936 FirstCry and
BabyHug modern stores in 465 cities in 27 states and four union territories across India as at June 30,
2023. We cannot assure you that current locations of our modern stores will continue to be attractive
as demographic patterns change, or as leases/licenses are renewed/ extended on terms less favorable to
us. Neighborhood or economic conditions where stores are located could decline in the future, thus
resulting in reduced sales in those locations. Alternatively, neighborhoods could continue to improve
and escalate real estate prices, which may not be proportionate to the sales we are able to carry out. In
the event real estate prices increase or if we are unable to renew lease/licensing agreements for our
existing modern stores on terms favorable to us, such store locations may not be profitable for our
business, and we may be compelled to reassess the feasibility of such stores.

We periodically close stores which we determine are not adhering to our internal standards and business
plans. We also close stores if we are able to relocate to locations that may potentially have higher
footfalls. While we were able to relocate some of these modern stores in the past, we may not be able to
do so in the future. If we are unable to obtain alternate locations at reasonable prices or identify suitable
franchisees at such locations, our ability to affect our growth strategy will be adversely affected.

Risks associated with leasing/licensing real estate

We sell our products through FirstCry modern stores comprising franchisee modern stores, FirstCry-
owned multi-brand stores and exclusive home brand stores, and online channels across our mobile
applications, website and mobile website. As at June 30, 2023, we have a network of 321 modern stores,
including modern stores owned by Digital Age, which we acquired in May 2022. As our modern stores
operate on leased/licensed properties, we are exposed to the market conditions of the retail rental market.
We generally enter into lease/leave and licensing agreements with initial terms varying between five to
nine years. Certain of our lease/leave and licensing agreements contain an early termination clause that
permits us to terminate the lease/leave and licensing agreement early for the reasons specified therein.
While we have renewal options for all of our leases/licenses, we typically need to renegotiate the terms
of renewal with the lessor/licensor, who may insist on a significant modification to the terms and
conditions of the lease/leave and licensing agreement.

Where we do not have an option to renew a lease/leave and licensing agreement, we must negotiate the
terms of renewal with the lessor/licensor, who may insist on a significant modification to the terms and
conditions of the lease/leave and licensing agreement. If a lease/leave and licensing agreement is renewed
at a rate substantially higher than the existing rate, or if any existing favorable terms granted by the
lessor/licensor are not extended, we must determine whether it is desirable to renew on such modified
terms. If we are unable to renew leases/licenses for our modern stores on acceptable terms or at all, we
will have to close or relocate the relevant stores, which would affect the overall sales during the period
of closure, and could subject us to renovation and other costs and risks.

We may also be subject to disputes with landlords of our modern stores, or in the event our modern stores
are jointly owned, our operations may be adversely affected in case of any disputes by the owners of such
property. In addition, lease/leave and licensing agreements are required to be duly registered and
adequately stamped under Indian law and if any of our lease/leave and licensing agreements are 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.
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Our inability to effectively manage or expand our retail network may have an adverse effect on our
business, results of operations and financial condition.

Our ability to expand and grow our sales significantly depends on the reach and effective management
of our retail network. For instance, we intend to set up approximately 483 new modern stores in the
COCO format admeasuring an aggregate of approximately 1.10 million square feet in the next three
Financial Years, starting from the Financial Year 2025. We have also not placed any order for purchase
of fit-outs, information technology and utilities related items. For further information, see “Objects of
the Offer” on page 114. We have to compete with other retailers to lock in locations for our modern
stores on a continuous basis. We may be unable to identify suitable locations or properties or enter into
agreements with landlords/ mall developers/ lessors, on favorable terms, in order to set-up additional
modern stores. Our ability to effectively obtain quality commercial property to relocate existing modern
stores or open new modern stores depends on the availability of commercial property that meets our
criteria for customer traffic, square footage, lease economics, demographics and other factors, including
our ability to negotiate terms that meet our financial targets. In addition, rising real estate prices may
restrict our ability to lease new desirable locations.

Any new modern stores that we establish requires significant resources in terms of fixed lease costs, fit-
outs and refurbishments, to align the store with our preferred format, and may not be profitable
immediately upon its opening or may take time to break even, and failure to do so within a reasonable
period may adversely affect our financial condition. Our ability to reduce our payback periods depends
on our ability to negotiate commercially reasonable terms, based on the store format and the location for
such format, that is subject to various assumptions on demand for our products from the particular
demographic at the location. An inability to appropriately identify suitable locations, or to negotiate
commercially reasonable lease terms, or to accurately assess demand for our products based on our
assumptions, may increase our payback periods, result in store-closures, and adversely affecting our
results of operations and financial condition. In addition, new modern stores could impact the sales of our
existing modern stores nearby, and there can be no assurance that sales cannibalization will not occur or
become more significant in the future as we increase our presence in existing markets.

The development and roll out of new modern stores involves substantial risks including in relation to the
following:

o the inability to identify or the unavailability of suitable sites on acceptable leasing terms or to
compete effectively for these suitable sites;

e  unavailability of financing on reasonable terms;

. issues with fit-outs/ renovations, including lack of suitable contractors, delays and costs exceeding
budgeted amounts;

. difficulties in relation to the implementation of the systems, procedures and control measures
required at new and different store locations;

. the inability to obtain all necessary governmental or local authority permits and approvals and other

requisite licenses and permits in time;

underperformance of the newly developed stores;

changing customer preferences and success of our new modern stores;

competition in current and future markets;

sales and margin levels at existing modern stores; and

our ability to hire and retain qualified store crews

During the first quarters of Financial Years 2022 and 2021, our new modern store roll outs were impacted
by the COVID-19 pandemic. We cannot assure you that there will not be any such instances in the future
that will impact our modern store development. We cannot assure you that we will be able to expand our
retail network in accordance with our business plans, or at all, which may adversely affect our business,
results of operations and financial condition.

If we are unable to identify customer demand accurately and maintain an optimal level of inventory,
our business, results of operations and financial condition may be adversely affected.

The success of our business depends upon our ability to anticipate and forecast customer demand and

trends. Any error in our forecast could result in either surplus stock, which we may be unable to sell in a
timely manner, or at all, or under-stocking, which will affect our ability to meet customer demand. We
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plan our inventory and commence our design process prior to launch and estimate our sales based on the
forecast, demand and requirements for the forthcoming seasons. We have inventory manufactured and
stored at our warehouses ahead of an upcoming season. 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 modern stores and for sale through our other retail channels. Set forth below are the
details of inventory turnover days for the Financial Years 2022 and 2023 based on the Restated
Consolidated Financial Statements:

Particulars For the Financial Year For the three months
ended
2021 2022 2023 June 30, 2023
Inventory turnover 119 149 83 84
days

Our ability to maintain optimum inventory at our modern stores and warehouses to control our working
capital requirements relies on an efficient supply chain channel. Ensuring shelf availability for our products
warrants quick turnaround time and high level of coordination with suppliers. Our inability or failure to
maintain a balance between optimum inventory levels and our product offering at our modern stores may
adversely impact our business. Ensuring availability of our products requires prompt turnaround time and
a high level of coordination amongst raw material procurement teams, manufacturers, warehouse
management and modern stores and staff. While we aim to avoid under-stocking and over-stocking
through our auto-replenishment ordering model, our estimates and forecasts may not always be accurate.
If we fail to accurately forecast customer demand, we may experience excess inventory levels or a
shortage of products available for sale. If we under-stock inventory, our ability to meet customer demand
may be impaired. If we over-stock inventory, our capital requirements may increase and we may incur
additional financing costs. Any unsold inventory may have to be sold at a discount or discarded,
potentially leading to losses. While we have not faced any instances of inventory write-off in the past,
we cannot assure you that we will be able to sell surplus stock in a timely manner, or at all, which in turn
may adversely affect our business, results of operations and financial condition.

We may be subject to liabilities and costs related to providing preschool education to children, which
may harm our business, or damage our reputation and brand.

As at June 30, 2023, we had 180 preschools across 91 cities in India. Our preschool chain, FirstCry
Intellitots, is subject to operating and security procedures, laws and regulations relating to the provision
of education to children, including curriculum, health and safety, teacher and other staff standards, and
building standards. For example, the Right of Children to Free and Compulsory Education Act, 2009 in
India provides for the requirement to maintain specified student-teacher ratios and prohibits subjecting
children to physical punishment or mental harassment. The Early Childhood Care and Education Policy
implemented in 2013 requires preschools in certain states to register with the district-level nodal officer
and submit an application for recognition, for which preschools will receive a Recognition Certificate.
We cannot assure you that we will continue to meet the Recognition Certificate standards or receive our
Recognition Certificates from the nodal officer, for which we are required to reapply annually. Further,
any changes in the prevailing education curriculum may require us to substantially amend the teaching
pattern at our preschools.

In addition, we and our franchisee partners are subject to laws and regulations governing our preschool
staff, and we cannot assure you that we or our franchisees will continue to comply with all applicable
laws and regulations. We cannot predict the nature of regulatory measures that may be adopted by the
central and state governments in the future or their effect on our business and results of operations. We
cannot assure you that we will be able to comply with all requisite conditions under all laws and
regulations. If we cannot meet the requirements of these laws and regulations, our business, reputation
and brand may be adversely affected.

We engage contract manufacturers for manufacturing a significant number of our products. We may
not be able to obtain sufficient quantities or desired quality of products from contract manufacturers
in a timely manner or at acceptable prices, which may adversely affect our business, financial
condition and results of operations.

We engage contract manufacturers to manufacture our products and do not own any manufacturing
facilities, other than the manufacturing facilities owned by Swara Baby, Firmroots, Solis and certain
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subsidiaries of Globalbees Brands. As at June 30, 2023, we had ongoing arrangements with over 800
contract manufacturers, excluding contract manufacturers engaged by Globalbees Brands and its
subsidiaries. We may be unable to replace our existing contract manufacturers at short notice, or at all,
and may face delays in production and added costs as a result of the time required to train new contract
manufacturers to undertake manufacturing in accordance with our standard processes and quality control
standards.

Our contract manufacturers are also subject to risks, including power loss, natural disasters, and labour
disruptions, which may affect their performance and ability to meet our orders. There can therefore be
no assurance that our contract manufacturers will, at all times, have sufficient capacity to meet our orders,
or be able to fulfil their obligations, including those in relation to maintenance of quality standards in a
manner acceptable to us, or at all. From time to time, we may have to cease working with certain contract
manufacturers, for reasons including delay or insufficiency in delivery and quality defects.

Any shortfall in supply of products from our contract manufacturers, or insufficiency in the quality and
consistency of the products supplied may result in decrease in supply of our products, lower stock at our
modern stores and consequently lower sales. If our products are not manufactured in accordance with
our supply schedule, or at all, we may not be able to procure alternate sources of supply in time to meet
the demands of our customers or maintain our inventory levels. We may also be unable to control the
costs of production of contract manufacturers, which may increase in the future, including due to increase
in the cost of labor and other utilities. Our inability to obtain sufficient quantities or desired quality of
products from contract manufacturers in a timely manner or at acceptable prices may adversely affect
our business, financial condition and results of operations.

We do not contractually require all our manufacturers to manufacture products exclusively for us and
accordingly, some of them may choose to manufacture products for other parties at any time. In addition,
from time to time we may have disputes with manufacturers about their compliance with our quality
control or other policies, which may cause them to cease doing business with us. While we have not
experienced any such material instances in the past, we may experience significant relationship attrition
with manufacturers, for example due to failure to renew contracts, or competition with other platforms
selling Mothers’, Babies’ and Kids’ products, and fail to attract new relationships, the quantity and
variety of products that are offered through our multi-channel retailing platform may decline, customers
may purchase less frequently from us or not at all. As a result, our business, results of operations,
financial condition and cash flows may be adversely affected.

Our business, results of operations and financial condition may be adversely affected if operations at
the manufacturing facilities of our contract manufacturers or raw material suppliers are disrupted.

Our manufacturing facilities, those of our contract manufacturers and raw material suppliers are subject
to various operating risks, including some of which are beyond their control, such as the breakdown and
failure of equipment, industrial accidents, employee unrest, severe weather conditions and natural
disasters. Further, any significant disruption, including due to social, political or economic factors or
natural calamities or civil disruptions may adversely affect operations at our contract manufacturers’
facilities. Further, if our suppliers or third-party manufacturers fail to comply with applicable laws,
including environmental laws, they risk having their facilities shut down, which may adversely affect our
operations.

We source raw materials and certain products from vendors outside India. Although we have not faced
significant disruptions in the procurement of raw materials in the past, the COVID-19 pandemic
temporarily affected our ability to source raw materials from vendors outside India who were unable to
transport raw materials to us. In particular, purchase of raw materials from our suppliers outside India may
be hampered due to supply chain issues, change in government policies, and international geo-political
situations or any other circumstances, which are beyond our reasonable control. The occurrence of any
such event may adversely affect our business, results of operations and financial condition.

We cannot assure you that we will always be able to arrange for alternate manufacturing capacity, or
alternate sources of our raw materials, at prices acceptable to us, or at all, or that we will be able to pass
on any increase in cost to our customers, although we endeavor to do so. Any inability on our part to
arrange for alternate manufacturing capacity or sources for raw materials, on commercially acceptable
terms, may have an adverse effect on our business, results of operations and financial condition.
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An inability to obtain, renew or maintain our statutory and regulatory permits and approvals required
to operate our businesses may adversely affect our business, results of operations, financial condition
and cash flows.

We are required to obtain a number of statutory and regulatory permits and approvals to operate our
businesses. For instances, in relation to our modern stores, we are required to obtain shops and
establishments licenses, trade licenses and various approvals under the Legal Metrology, 2009. In
relation to the manufacturing facilities owned by our Subsidiaries, they are required to obtain various
licenses under labour legislations and laws in relation to the environment, amongst other licenses and
approvals, as may be applicable. Failure to obtain these permits and approvals may result in imposition
of fines and penalties by the relevant regulator. Further, certain approvals and licenses also require us to
comply with certain terms and conditions, and in the event that we are unable to comply with any or all
of these terms and conditions, or seek waivers or extensions of time for complying with these terms and
conditions, it is possible that the relevant regulator may place stringent restrictions on our operations. This
may result in the interruption of all or some of our operations and may have an adverse effect on our
business, results of operations, financial condition and cash flows. Further, we may need to apply for
new permits and approvals, and renew our existing ones, which expire from time to time. Certain of our
approvals may be rejected from time to time. For further details, see “Government and Other Approvals”
on page 467. In the event that we are unable to obtain, renew or maintain statutory permits and approvals
or comply with regulatory requirements, it may result in the interruption in our operations, imposition of
penalties and could adversely affect our business, results of operations, financial condition and cash
flows. Further, we may also have to assume liabilities and be exposed to unanticipated risks associated
with the Subsidiaries, for past non-compliances under applicable laws.

We can also not assure that the permits, approvals, licenses or registrations issued to us will not be
suspended or revoked or rejected, or that applicable penalties will not be imposed on us in the event of
non-compliance with any terms and conditions. We may also incur substantial costs related to litigation
if we are subject to significant regulatory action, which may adversely affect our business, results of
operations, financial condition and cash flows.

We may be subject to costs and liabilities related to stringent health and safety standards.
Contamination of our products and any similar incidents in the future could have an adverse impact
on our reputation, business, results of operations and financial condition. In addition, failure by our
brand relationships or manufacturers to comply with product safety and other related laws may subject
us to liability, harm our business, results of operations, financial condition, and cash flows, and
damage our reputation and brand.

The laws and regulations relating to environmental protection and health and safety may increase our
costs of operating and impact our financial condition. Our operations are subject to numerous Indian and
foreign laws and regulations governing health and safety standards, including those relating to Mothers’,
Babies’, and Kids’ products, and supplying of infant food or infant milk substitutes (as defined under the
Infant Milk Substitutes, Feeding Bottles and Infant Foods (Regulation of Production, Supply and
Distribution) Act, 1992 (“IMS Act”). Future regulations may impose stricter production safety or
employee safety requirements affecting our operations or may impose additional requirements regarding
customer health and safety, such as potential restrictions on the use of certain ingredients in the
production of baby and children’s products.

As a seller of products designed for human consumption, we are subject to product liability claims if the
use of our products is alleged to have resulted in any adverse reaction, illness or injury. We may also
experience losses from product recalls resulting from suspected or actual defects in the development or
manufacturing of our products or even the sale of counterfeit products. Although this has not occurred
in the past, we cannot assure you that this will not occur in the future. Our business is also highly sensitive
to customers’ perception of the safety of our products. Any negative publicity regarding the safety of
particular ingredients or products in our industry in general, of other companies, or of our products or
ingredients specifically may affect customer confidence in our products. We cannot assure you that any
contamination will not occur in our products in the future or that we will be able to detect such
contamination and deal with it effectively. Any occurrence of similar incidents could negatively impact
our reputation, business, results of operations, financial condition, including the customers’ perception
of our products, particularly if the contaminated products have caused fatalities, injuries or illnesses to
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customers. We cannot assure you that there will not be any negative publicity in the future concerning
our products or brands, which may have an adverse effect on our reputation, business, results of
operations and financial condition.

Much of the merchandise we sell through our modern stores, on our mobile application and website are
subject to applicable regulatory framework. As a platform that hosts third-party products and posts
marketing content on our digital websites, we may be subject to legal risks associated to product liability
of our third-party vendors. Additionally, failure of our brand relationships and manufacturers to provide
merchandise or content that complies with all applicable laws, including, without limitation, product
safety, ‘country of origin’ requirements and disclosure and compliance requirements under applicable
legal metrology laws, as well as the rules and regulations promulgated by the Food Safety and Standards
Authority of India and the Bureau of Indian Standards, could result in liability, damage to our reputation
and brand, increased enforcement activity or litigation, and increased costs.

While we have not faced any such instances in the past, certain merchandise could in the future be subject
to recalls and other remedial actions. Such recalls and voluntary removal of merchandise could result in,
among other things, lost sales, diverted resources, and increased customer service costs and legal
expenses, and could have an adverse effect on our business, results of operations, financial condition and
cash flows, and damage our reputation and brand.

We may need to make capital expenditures to fund our growth and expansion plans. If we fail to obtain
sufficient capital, we may be unable to complete future expansions or undertake new developments in
a timely manner or at all.

We may be required to make capital expenditures in the future to fund our expansion, purchase property,
plant and equipment, invest in modern stores, warehouses and our distribution network and upgrade our
physical and technology infrastructure in connection with the growth of our business. For further
information, see “Objects of the Offer” on page 114. Our capital expenditure primarily relate to the
purchase of furniture and fixtures, computers, office equipment and leasehold improvements.

The acquisition of property, plant and equipment for the Financial Years 2021, 2022 and 2023 and the
three months ended June 30, 2023 amounted to I412.83 million, 32,178.84 million, X2,330.67 million
and I548.62 million, respectively. We may not have the resources to fund such investments. We have
historically met our cash requirements by relying principally on cash flows from operations, issuance of
shares, and borrowings. Following the Offer, we expect to rely on our current cash balance, cash flows
from operations, the Net Proceeds and existing and future financing arrangements to support our growth.
If our cash resources are insufficient to satisfy our business requirements, we may need to seek additional
sources of capital such as issuance of equity or debt securities. However, we cannot assure you that we
will have sufficient cash flows from our operations or that we will be able to obtain third-party financing,
when needed, on satisfactory terms or at all.

Our ability to obtain adequate financing at reasonable costs depends on a number of factors, many of
which are beyond our control, including general economic and capital market conditions, political
uncertainties, interest rates, credit availabilities from banks or other lenders, investors’ confidence in us
and/or the industry in which we operate, our operating and financial performance, as well as any legal
and regulatory restrictions. Incurring indebtedness would also subject us to increased debt service
obligations and could result in operating and financial covenants that would restrict our operations, such
as limitations on our ability to pay dividends, requirements to dedicate a portion of our cash flow from
operations towards the payment of debt and limitations on our ability to engage in any mergers or
demergers or enter into financing arrangements with other financial institutions. Our ability to access
international capital and lending markets may be restricted at a time when we would like, or need, to do
so0, especially during times of increased volatility and reduced liquidity in global financial markets and
stock markets, including due to policy changes and regulatory restrictions, which could limit our ability
to raise funds.

If we fail to obtain sufficient capital, we may be unable to complete future expansions or undertake new
developments in a timely manner or at all. Any failure to raise needed funds on terms acceptable to us,
or at all, may affect our liquidity as well as have an adverse effect on our business, growth plans, results
of operations and financial condition.
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Any failure to maintain quality of customer service, and deal with customer complaints in a timely
manner could adversely affect our business and results of operations.

Our business is significantly affected by our ability to provide consistent and quality customer service.
We provide customer support at all stages of our product and service offering, through staff at our modern
stores, call centres, emails and web-based support. If we fail to provide quality customer service, our
customers may be less inclined to use our services, or recommend us to new customers, and may channel
their demands to our competitors, which could adversely affect our business and results of operations.

Our ability to raise foreign capital and the ability of foreign investors to acquire Equity Shares in our
Company may be constrained by Indian law, which may adversely affect our business and the trading
price of our Equity Shares.

Our Company is an Indian “owned and controlled” entity in terms of Consolidated FDI Policy and FEMA
Our Company is engaged in the “single brand product retail trading”, “manufacturing” and “cash and
carry wholesale trading sectors”. For details, see “Restriction of Foreign Ownership of Indian

Securities” on page 511.

Pursuant to the Consolidated FDI Policy and FEMA Rules, up to 51% foreign investment (for single
brand product retailing not satisfying the relevant conditions) and up to 100% foreign investment (for
manufacturing and cash and carry wholesale trading) is permitted without prior regulatory approval,
subject to the satisfaction of certain conditions.

However, some of our Subsidiaries, such as Digital Age and Merhaki, are engaged in the “multi brand
product retail trading” sector, which is subject to certain additional restrictions of foreign investment.
These include, among others, a cap on foreign investment of up to 51% of the equity share capital, under
the government approval route. Accordingly, our Company is required under the FEMA Rules to be
Indian “owned and controlled” and among other restrictions, the total foreign investment in our Company
shall, at all times, be up to 49.50% of the total shareholding and voting rights of our Company post listing
of Equity Shares of our Company, in order to ensure our downstream investments are in compliance with
FEMA Rules. Our Shareholders, pursuant to their resolutions, dated April 25, 2022 have approved that
the total foreign investment in our Company shall, at all times be up to 49.50% of the total shareholding
and voting rights of our Company post listing of Equity Shares of our Company. Also see “History and
Certain Corporate Matters — Summary of key agreements and shareholders’ agreements — Agreement
dated December 26, 2023 entered into among our Company and SVF Frog (Cayman) Ltd, Apricot,
Valiant, Think India and TIMF (such Shareholders collectively, the “Identified Shareholders” and
such agreement, the “Inter-se Agreement”)” on page 244.

Further, in accordance with the Operational Guidelines for Foreign Portfolio Investors and Designated
Depository Participants which were issued by SEBI in November 2019, a red flag is activated whenever
the foreign investment is 3% or less than 3% of the aggregate NRI or FPI limits or the sectoral cap.
Further, once the aggregate NRI or FPI investment limits or the sectoral cap for a given company have
been breached, the depositories are required to inform the Stock Exchanges about the breach. The Stock
Exchanges are required to issue the necessary circulars or public notifications on their respective websites
and halt all further purchases by: (i) FPIs, if the aggregate FPI limit is breached (ii) NRIs, if the aggregate
NRI limit is breached,; (iii) all foreign investors, if the sectoral cap is breached. Additionally, in the event
of a breach of the sectoral cap or aggregate FPI limit or aggregate NRI limit, the foreign investors are
required to divest their excess holding within five trading days from the date of settlement of the trades,
by selling shares only to domestic investors. For further details in relation to restriction on foreign
investment in India, see “Restriction of Foreign Ownership of Indian Securities” on page 511.

Such regulatory restrictions may limit our financing sources for ongoing expansion plans and other
strategic transactions, as well as the ability of foreign investors to acquire Equity Shares in our Company.
To that extent, limitations on foreign equity raising may have a material adverse effect on our business
and the trading price of our Equity Shares.

Statutory auditors of our Subsidiary, Firstcry Retail DWC LLC, have observed material uncertainty
related to going concern in their audit report for the Financial Year 2023.
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Statutory auditors of our Subsidiary, Firstcry Retail DWC LLC, have observed material uncertainty
related to going concern in their audit report for the Financial Year 2023. The auditors observed that the
net loss incurred by Firstcry Retail DWC LLC during the Financial Year 2023 and its accumulated losses
as at March 31, 2023 indicated a material uncertainty that could cast significant doubts on its ability to
continue as a going concern. Our Company has provided a financial support letter in this regard to ensure
availability of financial resources to our Subsidiary. There can be no assurance that any similar
observations or remarks will not form part of the financial statements of our Company or our Subsidiaries
in the future, or that such remarks will not affect our financial condition.

Our international operations are subject to a number of risks that could affect our business, results of
operations and prospects.

We offer our products online in the UAE and KSA and may expand our presence in other jurisdictions
outside of India in the future. Set forth below are the details of our revenue from operations from our
international operations based on the Restated Consolidated Financial Statements:

For the year ended March 31, 2023 For the three months ended June 30,

2023
Particulars Amount  Percentage of revenue Amount Percentage of revenue
Fin from operations ( in millions) from operations
millions) (%) (%)

Revenue from operations —
international (gross of inter- 4,874.83 8.65% 1,723.66 12.25%
segment elimination)

Our international operations are subject to inherent risks which could have an adverse effect on our
business, results of operations and prospects, including:

e the impact of adverse geo-political and economic conditions in foreign countries affecting the
customers’ confidence and purchasing power and behaviour;

e expenses associated with the localization of our products;

o difficulties and costs of staffing and managing foreign operations;

e reduced protection for intellectual property rights in some countries;

o foreign currency rates, volatility and laws, rules and regulations governing convertibility;
e changes in customs laws and regulations;

o trade and financing barriers, and differing business practices; and

e economic instability or political unrest such as crime, strikes, riots, civil disturbances, terrorist
attacks and wars.

Further, our international business activities and processes expose us to numerous and often conflicting
laws and regulations, policies, standards or other requirements, including those relating to:

e data protection and privacy regulations regarding access by government authorities to customer,
supplier or employee data;

e data residency requirements (the requirement to store certain data only in and, in some cases,
also to access such data only from within a certain jurisdiction);

e tax regimes and interpretations;

e exposure to different legal standards and enforcement mechanisms, including differing
insolvency regimes;

e labour unions and immigration laws; and
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e compliance with various industry standards.

As we expand into new countries and markets, these risks could intensify. Non-compliance could result
in the imposition of penalties or cessation of business due to alleged non-compliant activity. One or more
of these factors could have an adverse effect on our operations globally or in one or more countries,
which could have an adverse effect on our business, results of operations and prospects.

Our investments in D2C brands through our Globalbees Brands platform may not be successful,
which may adversely affect our business, financial condition and results of operations.

Our Subsidiary, Globalbees Brands, targets D2C brands across categories such as beauty, personal care,
home, kitchen, food and lifestyle. Globalbees Brands has acquired stakes in 21 entities and has acquired
five entities though business transfer agreements. As our experience thus far has been in relation to
products and brands in the Mothers’, Babies’, and Kids’ segment, there is no assurance that our
investments in D2C brands in other segments would be successful, which could have an adverse effect
on our business, results of operations, cash flows and financial condition. Our expansion into new
business verticals or new product categories could also dilute our brand positioning as a one-stop
destination for Mothers’, Babies’ and Kids’ products. We may also have to invest additional funds in the
future to keep our majority shareholding in Globalbees Brands, and our inability to source such additional
funds may dilute our shareholding. For more information in relation to Globalbees Brands, please see
“Our Business — Globalbees Brands” on page 207.

The seasonality of our business affects our quarterly results of operations and places an increased
strain on our operations.

We have historically experienced seasonal fluctuations in our sales, with higher sales volumes in the
second and third quarters of our financial year. We expect to continue to experience seasonal trends in
our business, making results of operations variable from quarter to quarter. This variability can make it
difficult to predict sales and can result in fluctuations in our income and financial condition between
periods. Any failure by the brand relationships, manufacturers or by us, to forecast demand accurately,
including failing to stock or restock popular products in sufficient quantity, failing to develop sufficient
fulfillment and delivery capacity to meet customer demand during periods of seasonal or peak demand,
or overstocking products, leading to excessive inventory that could result in obsolescence, and could
adversely affect our results of operations.

We may also experience an increase in our fulfillment and logistics costs due to split-shipments, air-
shipments, changes to our fulfillment and logistics network, and other arrangements necessary to ensure
timely delivery during times of high order volume. In addition, during times of increased seasonal or
peak demand, it is possible that too many customers may attempt to access our mobile app or website
within a short period of time, which may cause us to experience system interruptions that result in our
mobile app or website temporarily being unavailable or prevent us from efficiently fulfilling orders. In
addition, we may be unable to adequately staff our fulfillment and delivery network, including our
customer service centers, during these peak periods, which may impact our ability to satisfy seasonal or
peak demand.

We operate in a competitive industry and our failure to compete effectively could have a negative effect
on the success of our business.

Our industry is competitive and we expect that competition will continue to increase. Our competitors
include a number of online marketplaces, retailers with modern stores, and brands that take a direct-to-
consumer approach. The internet and mobile networks provide new, rapidly evolving and competitive
channels for the sale of all types of goods and services. Customers who purchase goods and services
through us have other alternatives, and brands and manufacturers have other channels to reach
customers. Due to competitive factors such as price of our products, product quality, brand identification,
diversity of products, and ease of customer interface and after-sales services, we may be unable to
successfully execute our growth strategies, distribute products and services effectively, or offer products
and services at reasonable returns and this may adversely impact our business. For further details, see
“Our Business — Competition” on page 171.
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Our competitors may offer goods and services that we do not offer, or which may be more attractive,
spend more on marketing and promotional campaigns or offer promotions to customers. If we are unable
to change our offerings in ways that reflect the changing demands of offline and online sellers and
marketplaces or compete effectively with and adapt to such changes, our business would be adversely
affected.

There could be infringement of our intellectual property rights by third parties, which could damage
our reputation and brand identity and harm our business and results of operations.

The protection of our intellectual property rights may require the expenditure of financial, managerial,
and operational resources. We rely on a combination of intellectual property laws, limited provision of
confidential information and contractual restrictions to protect our intellectual property. For further
details, see “Our Business — Description of our Business — Intellectual Property” and “Government
and Other Approvals” on pages 212 and 467, respectively. Despite our efforts to protect and enforce our
intellectual property rights, unauthorized parties have used, and may in the future use, our trademarks or
similar trademarks, copy aspects of our website images, features, compilation and functionality or obtain
and use information that we consider as proprietary, such as the technology used to operate our website
or app or our content. For example, unauthorized vendors have used our brand name to sell products on
other platforms. We are also aware of instances of fraudulent advertisements on third party websites in
which certain sellers not associated with us were advertising their products under the brand name
“BabyHug”. Any of our current or future trademarks or other intellectual property rights may be
challenged by others or invalidated through administrative process or litigation. Our 22 trademark
applications are facing opposition or objection from third parties.

We do not have comprehensive registered protection for all of our brands in all jurisdictions in which we
operate or plan to operate. There is no guarantee that our pending trademark applications for our brands
will proceed to registration, and even those trademarks that are registered in India or in other countries
where we plan to expand, could be challenged by a third party including by way of revocation or
invalidity actions. Any such claims, brand dilution or customer loss or confusion related to our brands
(including our trademarks) could damage our reputation and brand identity and harm our business and
results of operations. Additionally, the process of obtaining intellectual property protection is expensive
and time-consuming, and the amount of compensation for damages can be limited in certain jurisdictions.
Further, we may not be able to prosecute or otherwise obtain all necessary or desirable trademark
applications at a reasonable cost or in a timely manner. In addition, our intellectual property rights may
not be fully protected under the contracts we have entered into in connection with the production of
content such that our rights may be limited to the use of such content in certain geographies only or for
certain limited period. We may not be able to, or it may not be cost effective to, acquire or maintain all
domain names that utilize the name “FirstCry” or our other business brands in all of the jurisdictions in
which we currently conduct or intend to conduct business. If we lose the ability to use a domain name,
or similar domain names are set up for fraudulent purposes, or fail to renew the domains registered on a
timely basis, we could incur additional expenses and hardship to market our products, including the
development of new branding or poor customer experience. This could damage our reputation and brand
identity and harm our business and results of operations.

We rely on multiple software programmers (as employees or independent consultants) to design our
proprietary technologies and photographers (as employees or independent consultants) to capture the
products sold on our platform. We cannot guarantee that we own or are properly licensed to use all of
the intellectual property in such software or images. If we do not have, or lose our ability to use, such
software or images, we could incur additional expense to remove such assets from our platform or re-
engineer a portion of our technologies.

Health epidemics, such as the COVID-19 pandemic, have had, and could in the future have, an
adverse effect on our business and results of operations, and the markets in which we and our
customers, brand relationships, manufacturers and advertisers are present in.

Our business and results of operations could be adversely affected by health epidemics, such as the

COVID-19 pandemic, that affect the markets and communities in which we and our customers, suppliers,
vendors, manufacturers, and advertisers operate.
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Any lockdowns and curfews imposed by governments in India in response to such epidemics may
negatively impact India’s business and economic outlook as well as our business operations, as delivery
of non-essential items could be intermittently restricted in several areas of India. These restrictions could
also adversely affect certain of our brand relationships, manufacturers, vendors, and advertisers, which
may experience downturns or uncertainty in their own business and operations, including closure of their
operations temporarily, and in some cases permanently, which in turn may result in decreased income
for us. For example, due to the travel restrictions imposed as a result of COVID-19, we had to delay our
plans for international expansion in the KSA. Further, due to the impact of the COVID-19 pandemic, our
supply chains with contract manufacturers were affected due to the restrictions imposed in China, and
our ability to source raw materials from vendors outside India were temporarily affected. Our business
and results of operations also depend on the ability and willingness of customers to visit our modern
stores. Government measures related to the COVID-19 pandemic also included restrictions on travel and
advising or requiring individuals to limit their time and movement outside of their homes, which resulted
in a decrease in the number of customers visiting our modern stores. During the Financial Year 2021,
lower customer footfall in our modern stores impacted the growth in our income from our modern stores.
Further, restrictions in relation to these epidemics could affect the sales levels of our modern stores,
including increases in costs incurred to comply with evolving regulations such as sanitization measures,
and others, and thus could adversely affect our business and results of operations. We experienced lower
Transactions and GMV in the first quarters of Financial Years 2022 and 2021, primarily due to the
lockdown restrictions imposed during the first wave of the COVID-19 pandemic in India.

We may be accused of infringing or misappropriating intellectual property rights or confidential know
how of third parties.

We have received in the past, and may receive in the future, complaints alleging that certain items,
including in connection with our own brands, listed or sold on our mobile app or website infringe upon
the intellectual property rights of third parties, which could lead to actual disputes and lawsuits relating
to intellectual property infringement.

Besides product design and product packaging infringement, we may also be accused of trademark
infringement for our marketing content. We upload brand relationship and manufacturer content on our
platform, mobile application and website, while in the case of the FirstCry Parenting community, content,
including marketing content, is uploaded directly by customers and influencers. In particular, our mobile
app and FirstCry Parenting community features a vast amount of detailed and engaging content.
However, such content or comments posted on our mobile app and website may expose us to allegations
by third parties of infringement of intellectual property rights, unfair competition, invasion of privacy,
defamation and other violations of third-party rights.

Any intellectual property litigation or investigations to which we might become a party, or for which we
are required to provide indemnification, may require us to, among other things, (i) cease selling certain
products, (ii) make payments for legal fees, settlement payments, or other costs or damages, (iii) change
our processes or technology, obtain license(s), which may not be available on reasonable terms or at all,
to use the relevant technology or process, or (iv) redesign the allegedly infringing processes to avoid
infringement, misappropriation or violation.

We cannot predict whether any such assertions or claims arising from such assertions will harm our
business and results of operations, whether or not they are successful. Further, we may be held liable for
information or content displayed on to our platforms. If we are forced to defend against any infringement
or other claims relating to the trademarks, copyright, confidential know how, trade secrets or other
intellectual property rights of third parties, whether they are with or without merit or are determined in
our favor, we may face costly litigation or diversion of technical and management personnel.

If we are subject to any fraud, theft, or embezzlement by our employees, contractors or dealers, it could
adversely affect our reputation, results of operations and financial condition.

Our business and the industry we operate in is subject to incidents of vendor, contractor, delivery partner,
or employee fraud, theft, or embezzlement. While there have not been any material instances of pilferage
of products or any other fraud, theft or embezzlement, we cannot assure you that this will not occur in
the future. Although we have set up various security measures such as deployment of security guards,
CCTV surveillance and operational processes such as periodic stock by a third party taking and have
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obtained relevant insurance in relation to the same, and are also entitled to recover shortages from our
employees, there can be no assurance that we will not experience any fraud, theft, employee negligence,
loss in transit or similar incidents in the future or be able to successfully claim under such insurance
policies on the occurrence of any such events, which could adversely affect our reputation, results of
operations and financial condition.

There are outstanding litigation proceedings against our Company, Subsidiaries and Directors. Any
adverse outcome in such proceedings may have an adverse impact on our reputation, business,
financial condition, results of operations and cash flows.

There are outstanding legal proceedings against our Company, Subsidiaries and Directors, which are
pending at various levels of adjudication before various courts, tribunals and other authorities.

The summary of outstanding matters set out below includes details of criminal proceedings, tax
proceedings, statutory and regulatory actions and other material pending litigation (as defined in the
section “Outstanding Litigation and Other Material Developments” on page 460) involving our
Company, Subsidiaries and Directors.

Name of Entity ~ Criminal Tax Actions by statutory Other material Aggregate amount
proceedings proceedings or regulatory litigation involved (Z in
authorities million)®

Company
By the Company - - - - -
Against the - 8 8 - 38.36
Company
Directors
By the Directors - - - - -
Against the 3 - 2 - Nil
Directors
Subsidiaries
By the 4 - - 1 41.75
Subsidiaries
Against the - 16@ 13@ - 17.97
Subsidiaries
Total 7 24 23 1 98.08
@ To the extent quantifiable.
@ Also includes a notice received by Cloud Lifestyle fiom Employees’ State Insurance Corporation, Ahmedabad in relation to
contributions for the period September 2022 to May 2023. For further details, see “Outstanding Litigation and Other

Material Developments — Litigation Involving our Subsidiaries — Outstanding litigation against our Subsidiaries — Actions
taken by statutory and regulatory authorities ” on page 462.

There is no pending litigation involving our Group Company which will have a material impact on our
Company.

For further information, see “Outstanding Litigation and Other Material Developments” on page 460.

There can be no assurance that these legal proceedings will be decided in our favor or in favor of our
Subsidiaries and Directors.

Further, as at June 30, 2023, we have not considered any provisioning as necessary to be made by us for
any possible liabilities arising out of these litigation and have accordingly not made any such
provisioning. In addition, we cannot assure you that no additional liability will arise out of these
proceedings. Decisions in such proceedings adverse to our interests may have an adverse effect on our
reputation, business, financial condition, results of operations and cash flows.

Our Company has received summons dated July 7, 2023, August 1, 2023, September 11, 2023 and
October 5, 2023 under Section 131(1A) of the Income Tax Act, 1961 from the Income Tax Department,
to appear at their office and produce certain information and documents in relation to shares allotted to
certain members of the management and other Shareholders. While we have not received an assessment
order or claim in this regard from the Income Tax Department, we cannot assure you that we or the
members of our management team will not receive such order or claim in the future or that such claims
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will not have an adverse impact on us or the members of our management team and in such case, our
management’s time and attention and our Company’s resources may be diverted.

Our online marketing listings or reviews may constitute internet advertisement, which subjects us to
laws, rules and regulations applicable to advertising. The costs associated with complying with these
laws, rules and regulations, including any penalties or fines, could have an adverse effect on our
business, results of operations, financial condition and cash flows.

Indian and international advertising laws, rules and regulations require advertisers, advertising operators
and advertising distributors to ensure that the content of the advertisements they prepare or distribute is
fair and accurate, is not false or misleading and is in compliance with applicable law. For example, the
Advertising Standards Council of India (“ASCI”) has issued guidelines for digital marketing by
influencers. Violation of these laws, rules or regulations may result in, among other things, penalties or
fines for issuing misleading advertisements, including fines, confiscation of advertising costs, orders to
cease dissemination of the advertisements and orders to issue a corrective advertisement to neutralize the
effect of a misleading advertisement. Complying with these requirements and any penalties or fines for
any failure to comply may increase our costs and could have an adverse effect on our business and results
of operations.

In addition, for advertising content related to specific types of products and services, advertisers,
advertising operators and advertising distributors must confirm that the advertisers have obtained the
requisite government approvals, including the advertiser’s operating qualifications, proof of quality
inspection of the advertised products and services, and, with respect to certain industries, government
approval of the content of the advertisement and filing with the local authorities. We must also ensure
we have obtained the requisite rights of use or reuse of certain video or audio content in accordance with
our contractual obligations, which have to be continuously renewed and monitored, as any failures to so
may lead to infringement of intellectual property rights such as copyrights. Pursuant to the internet laws
in India, we are required to take steps to moderate the content displayed on our parenting community
platform, such as reviews and images posted by experts, customers or influencers. This requires
considerable resources and time, and could affect the operation of our business, while at the same time
also exposing us to increased liability under the relevant laws, rules and regulations. The costs associated
with complying with these laws, rules and regulations, including any penalties or fines, could have an
adverse effect on our business, results of operations, financial condition and cash flows.

We depend on the performance of management and other highly-qualified and skilled personnel, and
if we are unable to attract, retain, and motivate these and other well- qualified employees, our business,
results of operations and financial condition could be harmed.

Our success and growth depend upon consistent and continued performance of our employees with
direction and leadership from senior management. From time to time, there may be changes in our
executive management team or other key employees to enhance the skills of our teams or as a result of
attrition. The loss of one or more of our Key Managerial Personnel, Senior Management or other key
employees could adversely affect our functions and business operations. Except as mentioned under
“Our Management — Changes in Key Managerial Personnel or Senior Management during the last
three years” on page 271, we have not experienced attrition in our Key Managerial Personnel, Senior
Management or other key employees during the Financial Years 2021, 2022 and 2023, and the three
months ended June 30, 2023.

As part of our growth, we are continually reviewing and hiring experienced and qualified professionals.
Our success depends on our ability to recruit, develop and retain qualified and skilled personnel, for all
our lines of business. We compete in the market to attract and retain skilled personnel, in areas such as
product and design technology, sales, digital marketing and brand management, multi-channel retailing
and customer service, supply chain and operations, as well as enabling corporate functions. Retention of
critical and key talent is an ongoing focus to enable business continuity and performance.

Since our industry faces high demand and intense competition for talent, we may fail to timely attract or
retain qualified or highly-skilled employees that we will need to achieve our strategic objectives. In
addition to hiring new employees, we must continue to focus on developing, motivating and retaining
our best employees, many of whom are at-will employees who may terminate their employment
relationship with us at any time for alternate career opportunities.
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If we fail to identify and recruit strategic personnel, our business and results of operations could be
adversely affected. Any loss of members of our senior management team or key personnel could
significantly delay or prevent the achievement of our business objectives and could harm our business
and customer relationships. We may need to invest significant amounts of cash and equity to attract and
retain new employees, and we may never realize returns on these investments. If we are not able to retain
and motivate our current personnel or effectively retain employees, our ability to achieve our strategic
objectives, and our business, results of operations and financial condition could be adversely affected.

We do not have full control over the quality of the products and brands sold on our multi-channel
retailing platform, and may be subject to legal liabilities and reputational harm as a result of product
defects, poor quality control or authenticity issues.

Although we strive to ensure quality in the products offered on our multi-channel retailing platform, we
do not have full control over the quality of products that customers receive from ordering on our platform
or purchasing from our modern stores. Although we perform quality checks on the products we sell on
our multi-channel retailing platform, we cannot guarantee the consistency of the quality for customers.
Accordingly, we may be subject to claims under consumer protection laws, health and safety claims,
product liability claims or other legal liabilities if property or people are harmed by the products and
services offered through our multi-channel retailing platform. Additionally, customer complaints, if made
public, may harm our brand (including our home brands) and reputation, which can have an adverse
effect on our business and results of operations.

Failure to deal effectively with fraudulent activities on our mobile app or website would increase our
fraud losses and harm our business and could severely diminish vendor and customer confidence in
and use of our services.

We face risks with respect to fraudulent activities on our mobile app or website and periodically receive
complaints from customers who assert they have not received the goods they purchased, that goods they
received were fraudulent or that they were contacted by fraudsters to make payments for free gifts, from
vendors who may not have received payment for goods that were purchased, or from manufacturers or
others who assert that their intellectual property is being infringed.

Although we have implemented measures to detect and reduce the occurrence of fraudulent activities,
scams, combat bad customer experiences, and increase customer satisfaction, including encouraging
reporting of concerns, gating and monitoring higher-risk activities, evaluating vendors on the basis of
their transaction history, and making police complaints against unknown fraudsters, we cannot assure
you that these measures will be effective in combating fraudulent transactions or improving overall
satisfaction among vendors and customers. We will need to evolve to combat fraudulent activities as they
develop. Any failure to evolve could result in increases in our fraud losses, harm our business, and could
diminish vendor and customer trust. At the same time, the implementation of additional measures to
address fraud could negatively affect the attractiveness of our offerings to customers, or create friction
in our customers’ experience or increase our costs. We have not faced any material instances of fraud
during the Financial Years 2021, 2022 and 2023, and the three months ended June 30, 2023.

We are subject to payment-related risks, including risks associated with cash on delivery and payment
processing risks.

We accept payments across our multi-channel retailing platform using a variety of methods, including
credit and debit cards, digital wallets, UPI, money transfers, net banking, cash and cash on delivery. As
a result, we are subject to the risk that cash collected from customers may be misappropriated or that a
customer may not plan appropriately for payment and the purchase will have to be returned. Returned
purchases do not contribute to our total income and we absorb the costs of return shipping fees, which
would increase our operating costs and adversely affect our business, financial condition, cash flows and
results of operations. While we have not faced any material instances in the past, we are subject to the
risk of fraudulent activity associated with cash on delivery, such as payment of purchases with counterfeit
currency or fake identity. For certain payment methods, including credit and debit cards, we pay certain
percentage of fees to the payment aggregators. These fees may increase over time, which would increase
our operating costs and adversely affect our results of operations. We use several third parties and
payment gateways to provide payment processing services, including the processing of credit and debit
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cards, among others. Our business may be disrupted for an extended period of time if any of these
companies becomes unwilling or unable to provide these services to us.

The payment card networks could adopt new operating rules or interpret or re-interpret existing rules, as
revised by regulatory bodies such as RBI from time to time, in ways that might prohibit us from providing
certain services to some customers, be costly to implement, or difficult to follow. If we fail to comply
with these rules or requirements on service providers including in connection with nodal accounts, we
may be subject to fines or indemnities or higher transaction fees or lose our ability to accept credit and
debit card payments from customers or facilitate other types of online payments, and our business could
be harmed. If any of these events were to occur, our business, results of operations, financial condition
and cash flows could be adversely affected.

High volumes of merchandise returns or interruptions in our shipping operations could negatively
impact our business and results of operations.

The cost of merchandise returns in a direct-to-customer business is mainly absorbed by the business.
This includes cost of delivery, freight and risk of fraud returns that may lead to additional cost and risk
exposure with the product sold. In some cases, where the product is a home brand and the returned
inventory is not suitable for resale, our overall margins may be further impacted. Furthermore, any
changes in our shipping arrangements for reverse logistics or any interruptions in shipping could
adversely affect our business and results of operations. Further, we cannot assure you that our rate or
number of order cancellations or product returns will not increase. Substantial increases in the rate of
such cancellations and returns, including added logistics and other operational expenses, may adversely
affect our business, financial condition and results of operations.

We do not have insurance policies to cover all possible events, including certain key insurance policies,
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 and results of operations.

Our Company has obtained insurance to cover certain potential risks and liabilities, such as group
personal accident insurance policy, group mediclaim policy, directors and officers liability insurance
policy, commercial general liability policy, business commercial insurance policy (covering risks such
as moveable property damage due to fire, burglary, breakdown, etc.), and product liability policy. We do
not have insurance policies to cover all possible events. For details, see “Our Business — Insurance” on
page 212.

Insurance companies in India offer limited business insurance products and as a result, we may not be
able to acquire any insurance for certain types of risks such as business liability or service disruption
insurance for our operations, and our coverage may not be adequate to compensate for all losses that may
occur, particularly with respect to loss of business or operations. Should the aforementioned risks
actualise, our business and results of operations may be adversely affected as we are uninsured for losses
related to business interruptions that do not involve property damage. As of June 30, 2023, our total
insurance coverage amounted to 78.73 % of our total assets. Our insurance coverage in the past three
Financial Years covered our property, plant and equipment, inventory, and cash in hand.

We also cannot assure you that our insurance coverage is sufficient to prevent us from any loss or that
we will be able to successfully claim our losses under our current insurance policies on a timely basis, or
at all. Although our claims have not exceeded our insurance coverage in the past, we cannot assure you
that this will not occur in the future. If we incur any loss that is not covered by our insurance policies, or
the compensated amount is significantly less than our actual loss or our claims are rejected for any reason,
our business and results of operations could be adversely affected.

We have incurred certain indebtedness and our lenders have imposed certain restrictive conditions on
us under our financing arrangements. 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.

As at June 30, 2023, we had Total Borrowings of 32,105.77 million, comprising non-current borrowings

0f 3565.87 million and current borrowings (including current portion of our non-current borrowings) of
21,539.90 million. Our borrowings are denominated in Indian Rupee as at such date. Certain of our
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financing agreements include covenants, including the requirement that we obtain consent from or
intimate our respective lenders prior to carrying out certain activities and entering into certain
transactions including, among others, resorting to any additional borrowing by us; undertaking any
further capital expenditure except the ones being funded by our own resources; or effecting any change
in the shareholding pattern and management control in our Subsidiaries; and selling, assigning,
mortgaging or otherwise disposing off any fixed assets. These covenants vary depending on the
requirements of the financial institution extending the loan and the conditions negotiated under each
financing document. Such covenants may restrict or delay certain actions or initiatives that we may
propose to take from time to time. These restrictions may also limit the flexibility of our Company and
Subsidiaries in responding to business opportunities, competitive developments and adverse economic
or industry conditions.

Further, a default in repayment could result in a variety of adverse consequences, including the
termination of one or more of our financing agreements, levy of penal interest, the enforcement of any
security provided, etc. Under some of our financing arrangements, the lender reserves an unconditional
right to cancel or terminate our right to avail of or make withdrawals from the unavailed portion of the
credit facilities sanctioned without any prior notice.

We cannot assure you that our Company and our Subsidiaries will be able to comply with the covenants
with respect to our financing arrangements in the future or that we will be able to secure waivers for any
non-compliance in a timely manner or at all. If the obligations under any of our financing agreements are
accelerated, we may have to dedicate a substantial portion of our cash flow from operations to make
payments under such financing documents, thereby reducing the availability of cash for our working
capital requirements and other general corporate purposes. For further information on the working capital
facilities currently availed of by us, see “Financial Indebtedness” on page 421.

We track certain operational and key business metrics with internal systems and tools. Certain of our
operational metrics are subject to inherent challenges in measurement which may adversely affect our
business and reputation.

We track certain operational and key business metrics, including certain Non-GAAP measures such as
Adjusted EBITDA, Adjusted EBITDA Margin, EBITDA (excluding other income), EBITDA Margin
(excluding other income), RoONW, Total Borrowings, Net worth and NAV per Equity Share, with internal
and external systems and tools, which may differ from estimates or similar metrics published by third
parties due to differences in sources, methodologies, or the assumptions on which we rely. Our internal
systems and tools have a number of limitations, and our methodologies for tracking these metrics may
change over time, which could result in unexpected changes to our metrics, including the metrics we
publicly disclose. If the internal systems and tools we use to track these metrics undercount or over count
performance or contain algorithmic or other technical errors, the data we report may not be accurate.
Further, the Gross Merchandise Value included in this Draft Red Herring Prospectus also includes the
monetary value of Orders placed on our franchise-owned modern stores and stores that were operated by
Digital Age (prior to its acquisition by us). Accordingly, the Gross Merchandise Value do not reconcile
directly with our revenue from operations and should not be considered representative of our revenue
from operations.

Further, these are supplemental measure of our performance and liquidity that is not required by, or
presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. These metrics are not a
measurement of our financial performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP
and should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for
the years/period or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In addition, these, are
not standardised terms, hence a direct comparison of these measures between companies may not be
possible. Other companies may calculate these measures differently from us, limiting its usefulness as a
comparative measure. See “Our Business” on page 180 for more details.

We have contingent liabilities and our financial condition could be adversely affected if any of these
contingent liabilities materialize.
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As at June 30, 2023, we had contingent liability amounting to ¥18.83 million, relating to central sales tax
liability and other legal matters. We cannot assure you that we will not incur similar or increased levels
of contingent liabilities in the future. If any of these contingent liabilities materialize, our financial
condition and results of operation may be adversely affected. For further details on our contingent
liabilities, see also “Financial Statements” on page 277.

We have had negative net cash flows in the past and may continue to have negative cash flows in the
future.

The following table sets forth our cash flow for the periods indicated in accordance with our Restated
Consolidated Financial Statements:

For the year ended March 31, For the three

. months ended
Particulars 2021 2022 2023 June 30, 2023

(in X millions)

Net cash generated

from/(used) in operating (667.40) (1,317.26) (3,989.89) 96.78
activities

Net cash generated from/(used (4,451.80) (4,905.81) 3,040.89 1,244.47
in) investing activities

Net cash (used in)/generated

from financing activities 7,179.40 6,443.76 (506.18) (70.26)
Net increase / (decrease) in 2,060.20 220.69 (1,455.18) 1,270.99

cash and cash equivalents

For further details in relation to our cash flows, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources — Cash Flows” on
page 453. Negative cash flows over extended periods or significant negative cash flows in the short term,
could materially impact our ability to operate our business and implement our growth plans. We cannot
assure you that our net cash flows will be positive in the future. In the event we witness negative cash
flows in the future, our consolidated results of operations, cash flows and financial condition may be
adversely affected.

Any variation in the utilization of the Net Proceeds would be subject to certain compliance
requirements, including prior Shareholders’ approval.

We propose to utilize the Net Proceeds towards (a) expenditure for: (i) setting up new modern stores; (ii)
setting up a warehouse; and (iii) lease payments for our existing identified modern stores, in India; b)
investment in our Subsidiary, FirstCry Trading for overseas expansion by: (i) setting up new modern
stores in KSA,; and (ii) setting up warehouse(s) in KSA,; (c) investment in our Subsidiary, Globalbees
Brands towards acquisition of additional stake in our indirect Subsidiaries; (d) sales and marketing
initiatives; (e) technology and data science cost including cloud and server hosting related costs; and (f)
funding inorganic growth through acquisition and other strategic initiatives and general corporate
purposes. For further information of the proposed objects of the Offer, see “Objects of the Offer” on
page 114. At this stage, we cannot determine with any certainty if we would require the Net Proceeds to
meet any other expenditure or fund any exigencies arising out of competitive environment, business
conditions, economic conditions or other factors beyond our control. In accordance with Sections 13(8)
and 27 of the Companies Act 2013, we cannot undertake any variation in the utilization of the Net
Proceeds without obtaining the shareholders’ approval through a special resolution. In the event of any
such circumstances that require us to undertake variation in the disclosed utilization of the Net Proceeds,
we may not be able to obtain the shareholders’ approval in a timely manner, or at all. Any delay or
inability to obtain such shareholders’ approval may adversely affect our business or operations.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any
unutilized proceeds of the Offer, if any, or vary the terms of any contract referred to in the Draft Red
Herring Prospectus, even if such variation is in the interest of our Company. This may restrict our
Company’s ability to respond to any change in our business or financial condition by re-deploying the
unutilized portion of Net Proceeds, if any, or varying the terms of contract, which may adversely affect
our business and results of operations.
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Our proposed expansion plans relating to the opening of new modern stores and setting up of new
warehouses are subject to the risk of unanticipated delays in implementation and cost overruns.

Our capital expenditure plans in relation to the proposed setting up of new modern stores and new
warehouses are subject to the potential risks and uncertainties that these activities typically face,
including cost overruns or delays. Problems that could adversely affect our expansion plans include
labour shortages, increased costs of equipment or manpower, delays in completion, the possibility of
unanticipated future regulatory restrictions, delays in receiving governmental, statutory and other
regulatory approvals, increase in other expenses, and other external factors which may not be within the
control of our management. There can be no assurance that the proposed expansions will be completed
as planned or on schedule, and if they are not completed in a timely manner, or at all, our budgeted costs
may be insufficient to meet our proposed capital expenditure requirements. If our actual capital
expenditures significantly exceed our budgets, or even if our budgets were sufficient to cover such
activities, we may not be able to achieve the intended economic benefits of such capital expenditure,
which in turn may materially and adversely affect our financial condition, results of operations, cash
flows, and prospects. There can be no assurance that we will be able to complete the aforementioned
expansion and additions in accordance with the proposed schedule of implementation and any delay
could have an adverse impact on our growth, prospects, cash flows and financial condition. For further
information, see “Objects of the Offer” on page 114.

We may utilize a portion of the Net Proceeds to undertake inorganic growth for which the target may
not be identified. In the event that our Net Proceeds to be utilized towards inorganic growth initiatives
are insufficient for the cost of our proposed inorganic acquisition, we may have to seek alternative
forms of funding.

We may utilize a certain amount from the Net Proceeds towards potential acquisitions and strategic
initiatives. We have not identified any specific targets with whom we have entered into any definitive
agreements. See “Objects of the Offer” on page 114. We will from time to time continue to seek attractive
inorganic opportunities that may be within India, outside India or both, that we believe will fit well with
our strategic business objectives and growth strategies, and the amount of Net Proceeds to be used for
acquisitions will be based on decisions of our management and our Board. The amounts deployed from
the Net Proceeds towards such initiatives may not be the total value or cost of such acquisitions or
investments, resulting in a shortfall in raising requisite capital from the Net Proceeds towards such
acquisitions or investments. Consequently, we may be required to explore a range of options to raise
requisite capital, including utilizing our internal accruals and/or seeking debt, including from third party
lenders or institutions.

We have not entered into any definitive arrangements to utilize certain portions of the Net Proceeds
of the Offer. 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
and Board will have broad discretion over the use of the Net Proceeds.

We intend to utilize the Net Proceeds of the Offer as set forth in “Objects of the Offer” on page 114. The
funding requirements mentioned as a part of the objects of the Offer are based on internal management
estimates in view of past expenditures, 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. Further, we are yet to place orders for the total
capital expenditure and for our store inventories which we propose to fund from the Net Proceeds. We
have not entered into any definitive agreements lease arrangements for the stores and certain of the
warehouses proposed to be set up, from the Net Proceeds for the relevant object of the Offer and we have
relied on the quotations received from third parties and on our historical expenditure, for estimation of
the cost. While we have obtained the quotations from various vendors in relation to such capital
expenditure, most of these quotations are valid for a certain period of time and may be subject to
revisions, and other commercial and technical factors. Our funding requirements may be subject to
change based on various factors such as the timing of completion of the Offer, market conditions outside
the control of our Company, and any other business and commercial considerations. The remaining Net
Proceeds shall be utilized in subsequent periods as may be determined by our Company and by the
Shareholders by way of a special resolution, in accordance with applicable laws. This may entail
rescheduling and revising the planned expenditure and funding requirement and increasing or decreasing
the expenditure for a particular purpose from the planned expenditure as may be determined by our
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Company and by the Shareholders by way of a special resolution, subject to compliance with applicable
law. The deployment of the Net Proceeds will be at the discretion of our Board. For further information,
see “Objects of the Offer” on page 114.

Further, various risks and uncertainties, including those set forth in this section, may limit or delay our
efforts to use the Net Proceeds to achieve 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 resources, 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, enhanced financial condition or an increase in the value of our business and your investment.

Certain sections of this Draft Red Herring Prospectus contain information from the RedSeer Report
which has been prepared exclusively for the Offer and exclusively commissioned and paid for by us.
There can be no assurance that such report is complete, and any reliance on such information for
making an investment decision in the Offer is subject to inherent risks.

Pursuant to being engaged by us, RedSeer prepared a report titled “Childcare Market in India” dated
December 26, 2023. A copy of the RedSeer Report is available on the website of our Company at
https://www.firstcry.com/investor-relations/material-documents/. Certain sections of this Draft Red
Herring Prospectus include information based on, or derived from, the RedSeer Report or extracts of the
RedSeer Report. We commissioned and paid RedSeer for this report for the purpose of confirming our
understanding of the industry in connection with the Offer. We commissioned RedSeer as no report is
publicly available which provides a comprehensive industry analysis, particularly for our Company’s
services, that may be similar to the RedSeer Report that we commissioned. All such information in this
Draft Red Herring Prospectus indicates the RedSeer Report as its source. Accordingly, any information
in this Draft Red Herring Prospectus derived from, or based on, the RedSeer Report should be read taking
into consideration the foregoing.

Industry sources and publications are also prepared based on information as at 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. Industry
sources do not guarantee the accuracy, adequacy or completeness of the data, and there are no standard
data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. The RedSeer Report, which has been
exclusively commissioned and paid for by us in connection with the Offer, is not a recommendation to
invest or disinvest in any company covered in the RedSeer Report. Accordingly, prospective investors
should not place undue reliance on, or base their investment decision solely on this information.

Investors should consult their own advisors and undertake an independent assessment of information in
this Draft Red Herring Prospectus in connection with the Offer before making any investment decision
regarding the Offer. See “Industry Overview” on page 160. For the disclaimers associated with the
RedSeer Report, which has been exclusively commissioned and paid for by us in connection with the
Offer, see “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency
of Presentation — Disclaimer of RedSeer” on page 19.

Grants of stock options under our Employee Stock Option Plans may result in a charge to our profit
and loss account and, to that extent, affect our financial condition.

Our Company may, in the future, continue to issue Equity Shares, including under our Employee Stock
Option Plans, at prices that may be lower than the Offer Price, subject to compliance with applicable
law. Grants of stock options result in a charge to our statement of profit and loss and affect our financial
condition. Any issuances of Equity Shares by our Company, including through exercise of employee
stock options pursuant to the Employee Stock Option Plans or any stock option plans that we may
implement in the future, may dilute your shareholding in the Company, thereby adversely affecting the
trading price of the Equity Shares.
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58. Certain of our Directors, Key Managerial Personnel and Senior Management are interested in us in

addition to their normal remuneration or benefits and reimbursement of expenses incurred.

Certain of our Directors and their relatives are interested in our Company to the extent of their
shareholding, the entities in which they are interested, trusts in which they are interested as trustees or
beneficiaries, and the dividends payable to them, if any, and other distributions in addition to regular
remuneration or benefits and reimbursement of expenses received by them in their capacity as our
Directors, Key Managerial Personnel and Senior Management, as applicable. For further details, see
“Capital Structure”, “Our Management”, and “Summary of the Offer Document — Summary of
Related Party Transactions” on pages 94, 254 and 27, respectively.

Further, our Directors, Key Managerial Personnel and Senior Management may be regarded as interested
to the extent of, among other things, sitting fees and perquisites including employee stock options granted
by our Company and which may be granted to them from time to time pursuant to the Employee Stock
Option Plans, as applicable, for which they may be entitled to as part of their services rendered to us as
an officer or an employee. We cannot assure you that our Directors, Key Managerial Personnel and
Senior Management, if they are also our Shareholders, will exercise their rights as shareholders to the
benefit and best interest of our Company.

Certain of our Subsidiaries have availed certain unsecured loans, that may be recalled by the lender
at any time and our Subsidiaries may not have adequate funds to make timely payments or at all.

Certain of our Subsidiaries have availed certain unsecured loans from certain related parties of ¥277.55
million, as at June 30, 2023, certain of which may be recalled at any time. Certain of such loans may not
be repayable in accordance with any agreed repayment schedule and may be recalled by the lender at
any time. In the event that the lender seeks a repayment of any such unsecured loan, such Subsidiaries
would need to find alternative sources of financing, which may not be available on commercially
reasonable terms, or at all. As aresult, any such demand may materially and adversely affect our business,
cash flows, financial condition and results of operations. For details in relation to our indebtedness, see
“Financial Indebtedness” on page 421.

Our Company will not receive any proceeds from the Offer for Sale portion, and the Selling
Shareholders shall be entitled to the Offer Proceeds to the extent of the Equity Shares offered by them
in the Offer for Sale.

The Offer includes an offer for sale of such number of Equity Shares aggregating up to 54,391,592 Equity
Shares by the Selling Shareholders. The Selling Shareholders are, therefore, interested in the Offer
Proceeds to the extent of the Equity Shares offered by them in the Offer for Sale. The entire proceeds
(net of applicable offer related expenses) 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. See “Objects of the Offer” on page 114.

We engage in related party transactions with certain of our Shareholders, Subsidiaries, Directors, Key
Managerial Personnel and Senior Management, which may potentially involve conflicts of interest.

We currently engage in, and expect to continue to engage in, a variety of activities and transactions with
certain of our Shareholders, Subsidiaries, Directors Key Managerial Personnel and Senior Management.
For a summary of our related party transactions in the last three Financial Years and the three months
ended June 30, 2023, see “Summary of the Offer Document — Summary of Related Party Transactions”
and “Financial Statements — Restated Consolidated Financial Statements — Note 34 on pages 27 and
361, respectively.

While we believe that all such related party transactions that we have entered into are not prejudicial to
the interest of the Company and are conducted on an arms’ length basis in accordance with the
Companies Act and other applicable laws and approval of such transactions and all future related party
transactions that we may enter into continue to be on arm’s length commercial terms, or subject to the
approval of Audit Committee, Board or Shareholders, as may be required under the Companies Act,
2013 and the SEBI Listing Regulations, as and when applicable, we cannot assure you that such future
transactions, individually or in aggregate, will not have an adverse effect on our financial condition, cash
flows and results of operations or that we could not have achieved more favorable terms if such
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transactions had not been entered into with related parties. Such future related party transactions,
individually or in aggregate, may also potentially involve conflicts of interest. In addition, such other
entities are not restricted from competing with us. While none of those entities currently compete directly
with us, there is no assurance that they will not compete with us in the future.

For further information on the interest of our Directors, Key Managerial Personnel and Senior
Management, other than reimbursement of expenses incurred or normal remuneration or benefits, see
“Our Management — Interests of Directors” and “Our Management — Interests of Key Managerial
Personnel and Senior Management” on pages 258 and 270, respectively.

External Risk Factors

Risks related to India

62.

63.

64.

Our business could be affected and disrupted by other kinds of catastrophic occurrences and similar
events.

Natural disasters (such as cyclones, flooding and earthquakes), epidemics, pandemics, acts of war, civil
unrest, terrorist attacks and other events, many of which are beyond our control, may lead to economic
instability, including in India or globally, which may in turn adversely affect our business, financial
condition, cash flow and results of operations.

Our operations may be adversely affected by fires, floods, natural disasters and severe weather, which
can result in damage to our property or inventory or that of our customers and suppliers, and generally
reduce our productivity and may require us to evacuate personnel and suspend operations. Any terrorist
attacks or civil unrest as well as other adverse social, economic and political events in India could have
a negative effect on us. Such incidents could also create a greater perception that investment in Indian
companies involves a higher degree of risk and could have an adverse effect on our business and the
price of the Equity Shares.

A number of countries in Asia, including India, as well as countries in other parts of the world, are
susceptible to contagious diseases and, for example, have had confirmed cases of diseases such as the
highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds and swine and more recently, the
COVID-19 virus. Certain countries in Southeast Asia have reported cases of bird-to-human transmission
of avian and swine influenza, resulting in numerous human deaths. A worsening of any current outbreaks
or future outbreaks of avian or swine influenza or a similar contagious disease could adversely affect the
Indian, Asian or Global economy and economic activity and in turn have an adverse effect on our
business and the trading price of the Equity Shares.

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

India’s sovereign debt rating could be downgraded due to several factors, including changes in tax or
fiscal policy or a decline in India’s foreign exchange reserves, all which are beyond our control. Our
borrowing costs and our access to the debt capital markets depend significantly on the sovereign credit
ratings of India. Any adverse revisions to India’s credit ratings for domestic and overseas debt by
international rating agencies and, the interest rates and other commercial terms at which such additional
financing is available may adversely impact our ability to raise additional external financing. This could
have an adverse effect on our business and future financial performance, our ability to obtain financing
for capital expenditures and the trading price of the Equity Shares.

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

We are exposed to foreign exchange risks, since some of our business is dependent on imports entailing
foreign exchange transactions, and for our overseas business in the UAE, China and the KSA, in
currencies including the Indian Rupee, U.S. Dollar, Dirham, Yuan and SAR. In addition, some of our
future capital and other expenditures may be denominated in foreign currencies. Although we closely
follow our exposure to foreign currencies, and have a natural hedge through our export realisations, we
do not have a policy for hedging our foreign currency payables, thus, we do not have an adequate
framework to protect us against incurring potential losses if currencies fluctuate significantly. In addition,
as we expand geographically, we may experience economic loss and a negative impact on our results of
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operations as a result of foreign currency exchange rate fluctuations. In the future, we may utilize
derivative instruments to manage the risk of fluctuations in foreign currency exchange rates that could
potentially impact our future earnings and forecasted cash flows. Any changes in foreign currency rates
could adversely affect our results of operations.

A substantial portion of our business and operations are located in India and as such, we are subject
to regulatory, economic, social and political uncertainties in India, many of which are beyond or
control.

A substantial portion of our business and operations and our personnel are located in India, and we intend
to continue to develop and expand our business within India. Consequently, our financial performance
and the market price of our Equity Shares will be affected by interest rates, government policies, taxation,
social and ethnic instability and other political and economic developments affecting India.

Our business and results of operations depend on a number of general macroeconomic and demographic
factors in India which are beyond our control. In particular, our financial condition is strongly correlated
to customer discretionary spending, which is influenced by general economic conditions, unemployment
levels, the availability of discretionary income and customer confidence. Recessionary economic cycles,
a protracted economic slowdown, a worsening economy, increased unemployment, increased energy
prices, rising interest rates or other industry-wide cost pressures could also affect customer behavior and
spending for our products and lead to a decline in our sales and earnings. Political instability could also
delay the reform of the Indian economy and could have an adverse effect on the market. Any slowdown
or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
adversely impact our business, results of operations, financial condition, cash flows and prospects.

Factors that may adversely affect the Indian economy, and hence our results of operations and cash flows,
may include:

o the macroeconomic climate, including any increase in Indian interest rates or inflation;

e any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to
convert or repatriate currency or export assets;

e epidemic, pandemic (including the recent COVID-19 pandemic) or any other public health in India
or in countries in the region or globally, including in India’s various neighboring and key trading
countries;

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

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

¢ political instability, terrorism or military conflict in India or in countries in the region or globally,
including in India’s various neighbouring countries;

o occurrence of natural or man-made disasters;
e downgrading of India’s sovereign debt rating by rating agencies; and
e being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and
difficulty enforcing contractual agreements or judgments in foreign legal systems or incurring
additional costs to do so.
Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian

economy, could adversely affect our business, results of operations, cash flows and financial condition
and the price of the Equity Shares.

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 economies in Asia. Financial
turmoil in foreign countries in recent years has adversely affected the Indian economy. Any worldwide
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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 adversely affect our business, prospects, financial condition, results of
operations and cash flows.

Furthermore, economic developments globally can have a significant impact on India. Concerns related
to a trade war between large economies or significant changes in crude prices may lead to increased risk
aversion and volatility in global capital markets and consequently have an impact on the Indian economy.
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. The sovereign rating downgrades for
Brazil and Russia (and the imposition of sanctions on Russia) have also added to the growth risks for
these markets. These factors may also result in a slowdown in India’s export growth. 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 an adverse effect on our business, financial condition, cash flows and
results of operation.

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

If inflation rises in India, increased costs may result in a decline in our financial condition.

Inflation rates in India have been volatile in recent years, and such volatility may continue. Increasing
inflation in India could cause a rise in the costs of rent, wages, raw materials and other expenses. 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.

Significant differences exist between the Indian Accounting Standards (Ind AS) used to prepare our
financial information and other accounting principles, such as the United States Generally Accepted
Accounting Principles (U.S. GAAP) and the International Financial Reporting Standards (IFRS),
which may affect investors’ assessments of our Company’s financial condition.

Our Restated Consolidated Financial Statements included in this Draft Red Herring Prospectus are
prepared under Ind AS, which differs from accounting principles with which prospective investors may
be familiar, such as Indian GAAP, IFRS and U.S. GAAP.

Accordingly, the degree to which the Restated Consolidated Financial Statements and financial
information included in this Draft Red Herring Prospectus, will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting practices. Persons not
familiar with Indian accounting practices, Ind AS, the Companies Act and the SEBI ICDR Regulations
should limit their reliance on the financial disclosures presented in this Draft Red Herring Prospectus.

Our business and activities may be regulated by the Competition Act, 2002 (“Competition Act”) and
proceedings may be enforced against us.

The Competition Act seeks to prevent business practices that have an appreciable adverse effect on

competition in the relevant market in India. Under the Competition Act, any arrangement, understanding
or action in concert between enterprises, whether formal or informal, which causes or is likely to cause
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an appreciable adverse effect on competition in India is void and attracts substantial monetary penalties.
Further, any agreement among competitors which directly or indirectly involves the determination of
purchase or sale prices, limits or controls production, supply, markets, technical development, investment
or provision of services, shares the market or source of production or provision of services in any manner
by way of allocation of geographical area, type of goods or services or number of customers in the
relevant market or in any other similar way or directly or indirectly results in bid-rigging or collusive
bidding is presumed to have an appreciable adverse effect on competition.

The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that
the contravention committed by a company took place with the consent or connivance or is attributable
to any neglect on the part of, any director, manager, secretary or other officer of such company, that
person shall be also guilty of the contravention and may be punished.

The Competition Act aims to, among other things, prohibit all agreements and transactions, including
agreements between vertical trading partners, i.e., entities at different stages or levels of the production
chain in different markets, which may have an appreciable adverse effect on competition in India.
Consequently, all agreements entered into by us could be within the purview of the Competition Act.
Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or
combination occurring outside of India if such agreement, conduct or combination has an appreciable
adverse effect on competition in India. However, the effect of the provisions of the Competition Act on
the agreements entered into by us cannot be predicted with certainty at this stage. We may also be subject
to queries from the CCI pursuant to complaints by customers or any third persons, which could be made
without any or adequate basis given our market presence.

Risks related to the Offer

70.

71.

Subsequent to the listing of the Equity Shares, we may be subject to surveillance measures, such as
the Additional Surveillance Measures and the Graded Surveillance Measures by the Stock Exchanges
in order to enhance the integrity of the market and safeguard the interest of investors.

Subsequent to the listing of the Equity Shares, we may be subject to Additional Surveillance Measures
(“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock Exchanges. These measures are in
place to enhance the integrity of the market and safeguard the interest of investors. The criteria for
shortlisting any security trading on the Stock Exchanges for ASM is based on objective criteria, which
includes market based parameters such as high low price variation, concentration of client accounts, close
to close price variation, market capitalization, average daily trading volume and its change, and average
delivery percentage, among others. Securities are subject to GSM when its price is not commensurate
with the financial health and fundamentals of the issuer. Specific parameters for GSM include net worth,
net fixed assets, price to earning ratio, market capitalization and price to book value, among others.
Factors within and beyond our control may lead to our securities being subject to GSM or ASM. In the
event our Equity Shares are subject to such surveillance measures implemented by any of the Stock
Exchanges, we may be subject to certain additional restrictions in connection with trading of our Equity
Shares such as limiting trading frequency (for example, trading either allowed once in a week or a month)
or freezing of price on upper side of trading which may have an adverse effect on the market price of our
Equity Shares or may in general cause disruptions in the development of an active trading market for our
Equity Shares.

We cannot assure payment of dividends on the Equity Shares in the future.

The dividend distribution policy of our Company was approved and adopted by our Board pursuant to
its resolution dated December 24, 2023. Our dividend distribution policy stipulates certain financial
parameters and internal and external factors which will be considered before declaration of dividend by
our Board. Such parameters and factors include, among others, profits earned during the financial year,
retained earnings, expected future capital/liquidity requirements, political, tax and regulatory changes, if
any, on distribution of dividends, capital expenditure requirements, capital market conditions and such
other factors and or material events which our Board may consider.

Further, we have not declared dividends on the Equity Shares or Preference Shares for the period from

July 1, 2023 until the date of this Draft Red Herring Prospectus, three months ended June 30, 2023 and
the last three Financial Years. Our ability to pay dividends in the future will depend upon our future
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results of operations, financial condition, cash flows, sufficient profitability, working capital
requirements and capital expenditure requirements and other factors considered relevant by our directors
and shareholders. Our ability to pay dividends may also be restricted under certain financing
arrangements that we may enter into. We cannot assure you that we will be able to pay dividends on the
Equity Shares at any point in the future. For further details pertaining to dividend declared by us in the
past, see “Dividend Policy” on page 276.

Our Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may
experience price and volume fluctuations, and an active trading market for the Equity Shares may not
develop. The determination of the Price Band is based on various factors and assumptions.
Accordingly, the Offer Price of the Equity Shares, market capitalization to revenue from operations
and price to earnings ratio based on the Offer Price of our Company, may not be indicative of the
market price of the Equity Shares after the Offer.

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 does not
guarantee that a market for Equity Shares will develop, or if developed, the liquidity of such market for
the Equity Shares. Our market capitalisation to revenue from operations for Financial Year 2023 is [®]
times, at the Offer Price. Our price to earnings ratio for Financial Year 2023 is [e] times at the Offer
Price.

The determination of the Price Band is based on various factors and assumptions, and will be determined
by us along with the Shareholders IPO committee, as applicable in consultation with the Book Running
Lead Managers. The Offer Price of the Equity Shares is proposed to be determined by us along with the
Shareholders IPO committee, in consultation with the Book Running Lead Managers, through a book-
building process. The Price Band and Offer Price will be based on numerous factors, including factors
as described under “Basis for Offer Price” on page 139. The Offer Price, multiples and ratios may not
be indicative of the market price of the Equity Shares at the time of commencement of trading of the
Equity Shares or at any time thereafter. Further, the current market price of some securities listed
pursuant to certain previous issues managed by the Book Running Lead Managers is below their
respective issue prices. For further details, see “Other Regulatory and Statutory Disclosures — Price
information of past issues handled by the Lead Managers” on page 478. The market price of our Equity
Shares may be subject to significant fluctuations in response to, among other factors:

. results of operations that vary from the expectations of research analysts and investors;
. results of operations that vary from those of our competitors;
. changes in expectations as to our future financial performance, including financial estimates by

research analysts and investors;

. conditions in financial markets, including those outside India;
. a change in research analysts’ recommendations;
. announcements by us or our competitors of new products, significant acquisitions, strategic

alliances or joint operations;

. claims or proceedings by third parties or governmental entities of significant claims or
proceedings against us;

. new laws and governmental regulations or changes in laws and governmental regulations
applicable to our industry;

. developments relating to our peer companies;
. additions or departures of Key Managerial Personnel and Senior Management; and
. general economic and stock market conditions.
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There has been significant volatility in the Indian stock markets in the recent past, and 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, volatility in securities markets in jurisdictions other than India, variations in the growth
rate of financial indicators, variations in revenue or earnings estimates by research publications, and
changes in economic, legal and other regulatory factors. Consequently, the price of our Equity Shares
may be volatile, and you may be unable to resell your Equity Shares at or above the Offer Price, or at all.
A decrease in the market price of our Equity Shares could cause investors to lose some or all of their
investment.

Investors may be subject to Indian taxes arising out of income arising on the sale of and dividend on
the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares held as investments in an Indian company are generally taxable in India. 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 Securities Transaction Tax (“STT”), on the sale
of any Equity Shares held for more than 12 months immediately preceding the date of transfer. STT will
be levied on and collected by a domestic stock exchange on which the Equity Shares are sold.

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.
Further, withholding tax may be applicable on sale of shares by Non- Resident / FII under section 115E
and 115AD.

No dividend distribution tax is required to be paid in respect of dividends declared, distributed or paid
by a domestic company after March 31, 2020 and, accordingly, such dividends would not be exempt in
the hands of the Shareholders both for residents as well as non-residents. Our Company may or may not
grant the benefit of a tax treaty (where applicable) to a non-resident Shareholder for the purposes of
deducting tax at source pursuant to any corporate action, including dividends.

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 10.00%, where the long-term capital gains exceed 3100,000, subject to
certain exceptions in case of a resident individuals and HUF.

The Finance Act, 2022, among others, requires the taxpayers to explain sources of cash credits, extended
the anti-tax avoidance provision to bonus stripping of securities and repeals the 15% concessional rate
on foreign dividends. Further, the Government of India has announced the Union Budget for the Financial
Year 2024 and further notified the Finance Act, 2023. Unfavorable changes in or interpretations of
existing, or the promulgation of new, laws, rules and regulations including foreign investment and stamp
duty laws governing our business and operations could result in us being deemed to be in contravention
of such laws and may require us to apply for additional approvals.

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 submitting a Bid, and Retail Individual
Investors are not permitted to withdraw their Bids after 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 Bid/Offer
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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 pursuant to the Offer within three Working Days from the Bid/Offer Closing
Date or within such time as may be prescribed, events affecting the Bidders’ decision to invest in the
Equity Shares, including material adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, results of operation 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 limit the Bidders’ ability to sell the Equity Shares
Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

There is no guarantee that our Equity Shares will be listed on the BSE and NSE in a timely manner
oratall.

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 the applicable laws including the 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 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, Key Managerial Personnel and Senior Management are residents of India. A substantial
portion of our assets and the assets of our Directors, Key Managerial Personnel and Senior Management
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.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil
Procedure, 1908 (“CPC”), on a statutory basis. Section 13 of the CPC provides that foreign judgments
shall be conclusive regarding any matter directly adjudicated upon, except: (i) where the judgment has
not been pronounced by a court of competent jurisdiction; (ii) where the judgment has not been given on
the merits of the case; (iii) where it appears on the face of the proceedings that the judgment is founded
on an incorrect view of international law or a refusal to recognize the law of India in cases to which such
law is applicable; (iv) where the proceedings in which the judgment was obtained were opposed to natural
justice; (v) where the judgment has been obtained by fraud; and (vi) where the judgment sustains a claim
founded on a breach of any law then in force in India. Under the CPC, a court in India shall, upon the
production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record.
However, under the CPC, such presumption may be displaced by proving that the court did not have
jurisdiction.

India is not a party to the Convention on the Recognition and Enforcement of Foreign Judgments in Civil
and Criminal matter but India is a party to bilateral treaties with reciprocating countries notified under
CPC for recognition and enforcement of foreign judgment. Section 44A of the CPC provides that where
a decree has been passed 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 decree had been passed by the relevant
court in India. However, Section 44A of the CPC is applicable only to monetary judgment or 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. Some jurisdictions including the United Kingdom, UAE, Republic of Singapore
and Hong Kong have been declared by the Gol to be reciprocating countries for the purposes of Section
44A of the CPC.

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

Further, there may be considerable delays in the disposal of suits by Indian courts. It is unlikely that a
court in India would award damages on the same basis as a foreign court if an action were brought in
India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were
of the view that the amount of damages awarded was excessive or inconsistent with public policy or
Indian law. It is uncertain as to whether an Indian court would enforce foreign judgments that would
contravene or violate Indian law. However, a party seeking to enforce a foreign judgment in India is
required to obtain approval from the RBI under the FEMA to execute such a judgment or to repatriate
any amount recovered.

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

Under the Companies Act 2013, a company having share capital and incorporated in India must offer
holders of its Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity
Shares to maintain their existing ownership percentages prior to the issuance of any new equity shares,
unless the pre-emptive rights have been waived by the adoption of a special resolution by holders of
three-fourths of the Equity Shares who have voted on such resolution.

However, if the laws of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without us filing an offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights unless we make such a filing.
We may elect not to file a registration statement in relation to pre-emptive rights otherwise available by
Indian law to you. To the extent that you are unable to exercise pre-emptive rights granted in respect of
the Equity Shares, you may suffer future dilution of your ownership position and your proportional
interests in us would be reduced.

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

Any future equity issuances by us, including a primary offering, may lead to the dilution of investors’
shareholdings in us. Any disposal of Equity Shares by our major shareholders or an issuance of Equity
Shares to employees upon exercise of vested options held by them under the Employee Stock Option
Plans or the perception that such issuance or sales may occur, including to comply with the minimum
public shareholding norms applicable to listed companies in India 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 the Equity Shares or incurring additional debt. There can be no assurance that we
will not issue further Equity Shares or that the shareholders will not dispose of the Equity Shares. Any
future issuances could also dilute the value of your investment in the Equity Shares. In addition, any
perception by investors that such issuances or sales might occur may also affect the market price of the
Equity Shares.

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 the 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 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
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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 its
stakeholders, it is possible that such a takeover would not be attempted or consummated because of the
SEBI Takeover Regulations.

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 shareholders in an Indian company than as shareholders of an entity in another jurisdiction.
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SECTION 111 - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer® ®)

Of which:
Fresh 1ssue®®)
Offer for Sale®

The Offer consists of:
A. QIB Category®
Of which:
Anchor Investor Portion®
Net QIB Category (assuming Anchor Investor

[e] Equity Shares aggregating to [e] million
[e] Equity Shares aggregating up to ¥18,160.00 million
Up to 54,391,592 Equity Shares aggregating to X[e] million

Not less than [e] Equity Shares aggregating to X [e] million

[e] Equity Shares
[e] Equity Shares

Portion is fully subscribed)

Of which:
Auvailable for allocation to Mutual Funds only
(5% of the Net QIB Category)
Balance of Net QIB Category for all QIBs
including Mutual Funds

[e] Equity Shares

[e] Equity Shares

B. Non-Institutional Category®

Of which:
One-third of the Non-Institutional Category
available for allocation to Bidders with an
application size of more than 200,000 and up
to ¥1,000,000
Two-third of the Non-Institutional Category
available for allocation to Bidders with an
application size of more than 31,000,000

Not more than [e] Equity Shares aggregating to X [e] million

[e] Equity Shares

[e] Equity Shares

C. Retail Category Not more than [e] Equity Shares aggregating to X [e#] million
Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on
the date of this Draft Red Herring Prospectus)
Preference Shares outstanding prior to the Offer
(as on the date of this Draft Red Herring
Prospectus)

448,165,900

35,183,5700)

Equity Shares outstanding prior to the Offer (after = 483,349,470
conversion of all Preference Shares)®
Equity Shares outstanding after the Offer [e]

Use of proceeds of the Offer See “Objects of the Offer” on page 114 for details regarding the use
of proceeds from the Fresh Issue. Our Company will not receive

any proceeds from the Offer for Sale.

(6]

2

®

The Offer has been authorised by our Board pursuant to its resolution dated December 16, 2023 and the Fresh Issue has been authorized
by our Shareholders pursuant to a special resolution dated December 21, 2023. Each Selling Shareholder has, severally and not jointly,
specifically confirmed that it has approved inclusion of its respective portion of the Offered Shares in the Offer for Sale. Each Selling
Shareholder has, severally and not jointly, confirmed that its respective portion of the Offered Shares has been held by it for a period of
at least one year prior to the filing of this Draft Red Herring Prospectus, and are accordingly eligible for being offered for sale in terms
of Regulation 8 and 8A of the SEBI ICDR Regulations. See “Other Regulatory and Statutory Disclosures — Authority for the Offer” on
page 471.

If at least 75% of the Offer cannot be Allotted to QIBs, the entire application money will be refunded forthwith. In the event aggregate
demand in the QIB Category has been met, subject to valid Bids being received at or above the Offer Price, under-subscription, if any,
in any category, except the QIB Category, would be allowed to be met with spill-over from other categories or a combination of categories
at the discretion of our Company and the Shareholders’ IPO Committee in consultation with the BRLMs and the Designated Stock
Exchange, in accordance with applicable laws. Under-subscription, if any, in the Net QIB Category will not be allowed to be met with
spill-over from other categories or a combination of categories.

Our Company may, in consultation with the BRLMSs, allocate up to 60% of the QIB Category to Anchor Investors on a discretionary
basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion will be available for allocation to
domestic Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation

79



@)

O]

()

Price. In the event of under-subscription or non-Allotment in the Anchor Investor Portion, the balance Equity Shares in the Anchor
Investor Portion shall be added back to the QIB Category. 5% of the Net QIB Category shall be available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the Net QIB Category shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the
Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available
for Allotment in the Mutual Fund Portion will be added to the Net QIB Category and allocated proportionately to the QIB Bidders (other
than Anchor lnvestors) in proportion to their Bids. For further details, see “Offer Procedure ” and “Offer Structure” on pages 494 and
491, respectively.

Not more than 15% of the Offer shall be available for allocation to Non-Institutional Investors of which one-third of the Non-Institutional
Portion will be available for allocation to Bidders with an application size of more than ¥ 200,000 and up to ¥ 1,000,000 and two-thirds
of the Non-Institutional Portion will be available for allocation to Bidders with an application size of more than ¥ 1,000,000 and under-
subscription in either of these two sub-categories of Non-Institutional Portion may be allocated to Bidders in the other sub-category of
Non-Institutional Portion.

35,183,570 Preference Shares shall be converted into 35,183,570 Equity Shares prior to filing of the Red Herring Prospectus with the
RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

Our Company, in consultation with the BRLMs, may consider a Pre-1PO Placement. The Pre-IPO Placement, if undertaken, will be at a
price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant
to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO
Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.

Pursuant to Rule 19(2)(b) of the SCRR, the Offer is being made for at least [#]% of the post- Offer paid-up equity
share capital of our Company. Allocation to all categories, except the Anchor Investor Portion, if any, and the
Retail Category, shall be made on a proportionate basis, subject to valid Bids being received at or above the Offer
Price. The allocation to each Retail Individual Investor shall not be less than the minimum Bid Lot, subject to
availability of Equity Shares in the Retail Category and the remaining available Equity Shares, if any, shall be
allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For more
information, including in relation to grounds for rejection of Bids, see “Offer Structure”, “Offer Procedure” and
“Terms of the Offer” on pages 491, 494 and 485, respectively.
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SUMMARY FINANCIAL INFORMATION
The summary financial information presented below have been derived from our Restated Consolidated Financial
Statements and should be read in conjunction with “Financial Statements” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations ” on pages 277 and 424, respectively.

[The remainder of this page has been intentionally left blank]
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the Restated Consolidated Financial Statements as of and for the three month period ended June 30, 2023 and

for the year ended March 31, 2023, March 31, 2022 and March 31, 2021

Summary of Restated Consolidated Summary Statement of Assets and Liabilities

(X in million)

Particulars

As at
June 30, 2023

As at
March 31, 2023

ASSETS

Non-current assets

As at

March 31, 2022

March 31, 2021

As at

Property, plant and equipment 4,321.23 4,215.74 2,460.79 969.47
Capital work-in-progress 448.01 245.25 414.21 174.38
Right of use asset 8,018.94 7,116.56 3,242.08 1,607.30]
Goodwill 7,758.41 7,758.41 6,417.80 3,319.64
Other intangible assets 15,975.30 16,240.84 10,004.94 791.92
Intangible assets under development 22.53 19.64 3.16 4.59]
Financial assets
(a) Investments 0.08 0.08 - -
(b) Other financial assets 718.97 891.22 32231 919.90
Deferred tax assets 1,698.41 1,627.88 1,130.02 1,265.42
Income tax assets (net) 301.98 273.40 139.91 15.80
Other non-current assets 2,631.81 2,780.37 823.46 520.03
Total non-current assets 41,895.67 41,169.39 24,958.68 9,588.45
Current assets
Inventories 13,059.16 12,860.03 9,795.52 5,216.66
Financial assets
(a) Investments 0.05 0.04 0.04 0.02
(b) Trade receivables 2,272.59 2,251.30 2,179.82 1,361.36
(c) Cash and cash equivalents 3,864.50 2,593.51 4,048.69 3,828.00
(d) Bank balances other than (c) above 5,091.72 9,200.15 18,633.10 19,553.89]
(e) Loans 382.35 390.77 106.96 -
(f) Other financial assets 208.89 130.62 128.25 211.05
Other current assets 3,083.70 2,602.46 2,120.57 1,022.28
Total current assets 27,962.96 30,028.88 37,012.95 31,193.26
Total assets 69,858.63 71,198.27 61,971.63 40,781.71
Equity and liabilities
Equity
Equity share capital 814.71 814.71 814.07 714.47
Equity component of compulsorily convertible preference shares 70.37 70.37 70.37 70.43
Other equity 31,378.39 33,677.49 34,394.93 33,585.67
Equity attributable to owners of the Company 32,263.47 34,562.57 35,279.37 34,370.57
Non-Controlling interests 6,425.87 7,434.35 7,601.04 975.83
Total equity 38,689.34| 41,996.92 42,880.41 35,346.40
Liabilities
Non-current liabilities
Financial liabilities
(a) Borrowings 565.87 550.40 511.02 99.71
(b) Lease liabilities 7,338.70 6,408.86 2,622.90 1,275.27|
(c) Other financial liabilities 7,002.58 6,819.48 4,844.22 4.38
Provisions 202.09 187.51 134.81 101.89
Deferred tax liabilities 2,998.32 3,014.62 1,745.39 47.52
Other non-current liabilities 160.81 172.06 119.43 27.73
Total non-current li 18,268.37 17,152.93 9,977.77 1,556.50
Current liabilities
Financial liabilities
(a) Borrowings 1,539.90 1,214.34 390.60 69.72
(b) Lease Liabilities 856.95 817.49 569.02 332.02
(c) Trade payables
Total outstanding dues of micro enterprises and small enterprises 296.00 339.38 112.04 49.78
Total outstanding dues of creditors other than micro enterprises and small enterprises 7,677.95 7,039.33 5,177.10 2,937.67
(d) Other financial liabilities 1,030.69 1,159.86 2,117.76 93.71
Other current liabilities 1,418.59 1,396.93 659.31 361.94
Provisions 46.19 49.96 32.19 23.49]
Current tax liabilities (net) 34.65 3113 55.43 10.48
Total current li; 12,900.92 12,048.42 9,113.45 3,878.81
Total equity and liabilities 69,858.63 71,198.27 61,971.63 40,781.71]
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Summary of Restated Consolidated Statement of profit and loss

(X in million)

For the period

For the year ended

For the year ended

For the year ended

Particulars Junee;z,e:023 March 31, 2023 March 31, 2022 March 31, 2021
Income
Revenue from operations 14,069.33 56,325.39 24,012.88 16,028.54
Other income 198.94 987.37 1,156.28 1,372.05
Total income 14,268.27 57,312.76 25,169.16 17,400.59
Expenses
Cost of materials consumed 1,239.69 4,795.19 2,228.37 580.55
Purchases of stock-in-trade 8,005.63 31,171.84 17,544.55 11,732.86
Changes in inventories of stock-in-trade, finished goods and work in progress (201.31) 3,386.15 (4,051.53) (1,851.80)
Employee benefits expense
(i) Employee benefits expense 1,140.33 4,083.93 2,467.17 1,679.40
(ii) Employee share based payment expense 452.87 3,614.37 921.31 458.21
Finance costs 356.54 715.73 376.83 140.76
Depreciation and amortisation expense 835.58 2,942.83 1,108.88 702.37
Other expenses 3,588.97 12,446.63 5,085.02 3,010.65
Total 15,418.30 63,156.67 25,680.60 16,453.00
(Loss)/Profit from continuing operations before share of profit of an associate and (1,150.03) (5,843.91) (511.44) 947.59
exceptional item and income tax
Exceptional items income (net) - 543.68 - -
Share of profit of an associate (net of income tax) - - - 35.62
(Loss)/Profit before tax (1,150.03) (5,300.23) (511.44) 983.21
Tax expense
Current tax (39.57) (172.05) (121.42) (47.55)
Deferred tax 85.34 611.72 (153.99) 1,223.78
Total tax 45.77 439.67 (275.41) 1,176.23
(Loss)/Profit for the period/year (1,104.26) (4,860.56) (786.85) 2,159.44
Other comprehensive income
Re-measurement of post-employment benefit obligations 0.88 27.02 7.59 (0.37)
Income tax relating to items that will not be reclassified to Statement of Profit or
Loss
Income tax relating to re-measurement of post-employment benefit obligations (0.53) (6.56) (2.90) 0.07
Items that will be reclassified to Statement of Profit or Loss
Gains and losses arising from translating the financial statements of a foreign
operation (12.93) 8.67 6.99 (17.38)
Income tax relating to items that will be reclassified to Statement of Profit or Loss
Income tax relating to gains and losses arising from translating the financial
statements of a foreign operation 1.91 (4.36) (0.89) 3.33
Total other comprehensive income (10.67) 24.77 10.79 (14.35)
Total comprehensive (loss)/income for the period/year (1,114.93) (4,835.79) (776.06) 2,145.09
(Loss)/Profit for the period/year
Attributable to:
Owners of the Company (901.29) (4,410.81) (719.29) 2,148.74
Non-controlling interests (202.97) (449.75) (67.56) 10.70
(1,104.26) (4,860.56) (786.85) 2,159.44
1ULdI UUIET LUNIPTETIETISIVE (IUSS)/ ITILUITIE
Attributable to:
Owners of the Company (10.35) 24.61 13.63 (14.35)
Non-controlling interests (0.32) 0.16 (2.84) -
(10.67) 24.77 10.79 (14.35)
Total comprehensive (loss)/income for the period/year
Attributable to:
Owners of the Company (911.64) (4,386.20) (705.66) 2,134.39
Non-controlling interests (203.29) (449.59) (70.40) 10.70
(1,114.93) (4,835.79) (776.06) 2,145.09
Earning per equity share
Basic earning per share (Rs.) (2.04) (9.97) (1.74) 5.87
Diluted earning per share (Rs.) (2.04) (9.97) (1.74) 5.73
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Summary of Restated Consolidated Statement of Cash Flow

(X in million)
Particulars For the year ended For the year ended For the year ended For the year ended
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Cash flows from operating activities
(Loss)/Profit before tax (1,150.03) (5,300.23) (511.44) 983.21
Adjustments for:
Depreciation on property, plant and equipment 240.38 854.34 420.16 239.94
Amortisation of intangible assets 273.23 1,073.22 109.72 63.39
Amortisation of right of use assets 321.97 1,015.27 579.00 399.04
Employee share based payment expense 452.87 3,614.37 921.31 458.21
Debtors written off - - - 2.19
Net Loss on Sale of property, plant and equipment - - - 5.47
Rent Concession - (20.01) (8.18) (37.43)
Gain on Termination on Leases (45.60) (29.50) (0.47) (5.01)
Unrealised foreign currency (gain)/loss (16.42) (14.80) 7.07 (23.00)
Share of profit in Associate - - - (35.62)
Interest income on fixed deposits with banks (100.88) (560.58) (963.12) (1,016.90)
Investments measured at FVTPL - net change in fair value - - (0.02) -
Other interest income (24.97) (78.11) (21.87) (13.44)
Finance costs 356.54 715.73 376.83 140.76
Operating (Loss)/Profit 307.09 1,269.70 908.99 1,160.81
Working capital changes
(Increase)/Decrease in trade receivables (21.29) 191.79 (293.71) (315.85)
(Increase)/Decrease in inventories (199.13) 3,080.61 (4,020.65) (2,027.47)
Increase in other financial assets (152.05) (296.31) (155.28) (58.40)
Decrease/(Increase) in other non-current assets 61.73 (1,284.49) (174.16) (124.90)
Increase in other current assets (481.24) (228.98) (1,092.42) (357.53)
Increase/(Decrease) in trade payables 595.24 (5,579.04) 1,737.05 1,038.27
Increase in other current and Non-current liabilities 10.39 131.07 378.60 133.09
Increase in provisions 11.69 79.66 39.37 45.77
(Decrease)/Increase in current and non-current financial liabilities (57.74) (1,621.29) 1,610.02 (193.55)
Cash generated from/(used in) operating activities 74.69 (4,257.28) (1,062.19) (699.76)
Income tax paid (net of refund received) 22.09 267.39 (255.07) 32.36
Net cash generated from/(used in) operating activities (A) 96.78 (3,989.89) (1,317.26) (667.40)
Cash flow from investing activities
Acquisition of property, plant and equipment (548.62) (2,330.67) (2,178.84) (412.83)
Proceeds from sale of property, plant and equipment - - - 8.36
Acquisition of intangible assets (10.67) (52.47) (31.36) (25.95)
Acquisition of other investments (net) 0.12 - (0.00) -
Investments in Bank deposits (2,975.05) (30,064.97) (58,757.35) (27,341.56)
Proceeds from Bank deposits 7,283.86 39,112.40 60,241.42 22,927.50
Acquisition of subsidiaries (2,642.06) (3,949.46) (5,211.24) (524.19)
Loan to Employees 8.42 (283.81) (106.96) -
Interest received 128.47 609.87 1,138.52 916.87
Net cash generated from/(used in) investing activities (B) 1,244.47 3,040.89 (4,905.81) (4,451.80)
Cash flow from financing activities
Proceeds from issue of shares - 0.64 3.17 98.25
Proceeds from securities premium - 0.47 12.26 7,893.12
Proceeds from Right Issue - - 73.56 -
Proceeds from issue of shares by Subsidiaries - - 7,676.31 -
Repayment of lease liabilities (including Interest) (362.15) (1,200.92) (572.07) (396.90)
Amount paid on account of Shares bought back - - - (376.42)
Amount paid on repurchase of equity interest - - (958.47) -
Repayment of borrowings (646.43) (623.58) (602.48) (32.13)
Proceeds from borrowings 987.46 1,472.88 942.69 -
Interest paid (49.14) (155.67) (131.21) (6.52)
Net cash (used in)/generated from financing activities (C) (70.26) (506.18) 6,443.76 7,179.40
Net increase/(decrease) in cash and cash equivalents (A+B+C) 1,270.99 (1,455.18) 220.69 2,060.20
Cash and cash equivalents at the beginning of the period/year 2,593.51 4,048.69 3,828.00 1,767.80
Cash and cash equivalents at the end of the period/year 3,864.50 2,593.51 4,048.69 3,828.00
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GENERAL INFORMATION

Registered and Corporate Office of our Company
Rajashree Business Park

Survey No. 338

Next to Sohrabh Hall, Tadiwala Road

Pune 411 001

Maharashtra, India

For details in relation to changes in the registered office address of our Company, see “History and Certain
Corporate Matters — Changes in the registered office of our Company” on page 221.

Corporate Identity Number: U51100PN2010PLC136340

Company Registration Number: 136340

Address of the Registrar of Companies

Our Company is registered with the RoC which is located at the following address:
PCNTDA Green Building

Block A, 1%t & 2™ Floor

Near Akurdi Railway Station

Akurdi, Pune 411 044

Maharashtra, India

Board of our Company

Details regarding our Board as on the date of this Draft Red Herring Prospectus are set forth below:

Name and Designation DIN Address
Supam Maheshwari 01730685 B-402,1, Modibaug, Ganesh Khind Road, Near Pune Central,
Managing Director and Chief Executive Shivaji Nagar, Pune City, Pune 411 005, Maharashtra, India
Officer
Sanket Hattimattur 09593712  B-1401, 24K Opula, Sr. no. 17 and 18, Vishal Nagar, Pimple Nilakh,
Executive Director and Chief of Staff Pune City, Pune 411 027, Maharashtra, India
Paul Davison 08457025 2292 Bay Street, Bay Street San Francisco — 94123 1822,
Non — Executive Director California, United States
Bala C Deshpande 00020130 C-2001/02, Rustomjee Seasons, Madhusudan Kalelar Road,
Independent Director Gandhinagar, Bandra East Mumbai 400 051, Maharashtra, India
Neeraj Sagar 09475452  G-35 Chaithanya Smaran, Whitefield — Hoskote Main Road, Near
Independent Director Shell Petrol Pump, Kannamangala, Bengaluru 560 067, Karnataka,

India

Gopalakrishnan Jagadeeswaran 02354467 Villa 79-B Sobha Malachite Phase-11, Jakkur Plantations Road,
Independent Director Yelahanka, Bengaluru 560 064, Karnataka, India
Sujata Vilas Bogawat 07901334 A 501, Gold Coast, Ivory Estates, Baner Road, Pune 411 008,
Independent Director Maharashtra, India

For further details of our Board of Directors, see “Our Management” on page 254.
Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been filed electronically with SEBI through SEBI Intermediary
Portal at https://siportal.sebi.gov.in, in accordance with the SEBI master circular bearing reference
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023 and has been filed electronically with SEBI as
specified in Regulation 25(8) of the SEBI ICDR Regulation and at cfddil@sebi.gov.in, in accordance with the
instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational Procedure —Division of
Issues and Listing —CFD. It has also been filed with the SEBI at:
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Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051
Mabharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
Section 32 of the Companies Act 2013 would be filed with the RoC, and a copy of the Prospectus shall be filed
with the RoC at its office located at the PCNTDA Green Building, Block A, 1% & 2" Floor, Near Akurdi Railway
Station, Akurdi, Pune 411 044, Maharashtra, India, as required under Sections 26 and 32 of the Companies Act
2013 and through the electronic portal at
https://www.mca.gov.in/content/mca/global/en/foportal/fologin.html.

Company Secretary and Compliance Officer

Neelam Jethani

Rajashree Business Park

Survey No. 338

Next to Sohrabh Hall, Tadiwala Road
Pune 411 001

Maharashtra, India

Tel: (+91) 84829 89157

E-mail: companysecretary@firstcry.com

Investor Grievances

Bidders may contact the Company Secretary and Compliance Officer or the Registrar to the Offer in case of any
pre-Offer or post-Offer related grievances including non-receipt of Allotment Advice, 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. For all Offer related queries and for redressal of complaints, Bidders may also write to the
BRLMs.

All Offer-related grievances, other than those of Anchor Investors, may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary(ies) with whom the Bid cum Application Form was
submitted, giving full details such as name of the sole or First Bidder, Bid cum Application Form number, Bidder’s
DP ID, Client ID, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account humber in which
the amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders), date of ASBA Form and
the name and address of the relevant DesignatedIntermediary(ies) where the Bid was submitted. Further, the Bidder
shall enclose the Acknowledgment Slip or the application number from the Designated Intermediaries in addition
to the documents or 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 shall obtain the required information from the SCSBs for addressing any clarifications or
grievances of ASBA Bidders.

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders” DP 1D,
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 BRLMs where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

Kotak Mahindra Capital Company Limited Morgan Stanley India Company Private
15t Floor, 27 BKC, Plot No. C-27 Limited

‘G’ Block, Bandra Kurla Complex 18F, Tower 2, One World Centre

Bandra (East) Plot 841, Senapati Bapat Marg

Mumbai 400 051 Mumbai 400 013

Maharashtra, India Mabharashtra, India

Tel: (+91 22) 4336 0000 Tel: (+91 22) 6118 1000

E-mail: brainbees.ipo@kotak.com E-mail: firstcryipo@morganstanley.com
Website: https://.investmentbank.kotak.com Website: www.morganstanley.com
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Investor grievance e-mail:
kmccredressal@kotak.com

Contact person: Ganesh Rane

SEBI registration no.: INM000008704

BofA Securities India Limited

18" Floor, “A” Wing

One BKC, “G” Block

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: (+91 22) 6632 8000

E-mail: dg.brainbees_ipo@bofa.com
Website: https://business.bofa.com/bofas-india
Investor grievance e-mail:
dg.india_merchantbanking@bofa.com
Contact person: Aparajit Varadhan
SEBI registration no.: INM000011625

Avendus Capital Private Limited
Platina Building, 9™ Floor

901, Plot No C-59

Bandra-Kurla Complex, Bandra (East),
Mumbai - 400 051

Mabharashtra, India

Tel: (+91 22) 6648 0050

E-mail: firstcry.ipo@avendus.com
Website: http://www.avendus.com
Investor grievance e-mail:
investorgrievance@avendus.com

Contact person: Sarthak Sawa / Shantanu Chate

SEBI registration no.: INM000011021

Investor grievance e-mail:
investors_india@morganstanley.com
Contact person: Honi Joshi

SEBI registration no.: INM00001123

JM Financial Limited

7% Floor, Cnergy

Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: (+91 22) 6630 3030/ 3262
E-mail: firstcry.ipo@jmfl.com
Website: www.jmfl.com
Investor grievance e-mail:
grievance.ibd@jmfl.com
Contact person: Prachee Dhuri
SEBI registration no.: INM000010361

Statement of inter-se allocation of responsibilities amongst the BRLMs

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

Sr. No. Activity Responsibility  Coordination

1. Capital structuring and due diligence of Company including its BRLMs Kotak
operations/management/business plans/legal etc. Drafting and design of the
non-business sections of the Draft Red Herring Prospectus, Red Herring
Prospectus, Prospectus, abridged prospectus and the Bid cum Application
Form. The BRLMs shall ensure compliance with stipulated requirements and
completion of prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalisation of Prospectus and RoC filing.

2. Positioning strategy, drafting of business section, industry section and BRLMs Morgan
Management’s Discussion and Analysis of Financial Condition and Results of Stanley
Operations of the Draft Red Herring Prospectus, Red Herring Prospectus,

Prospectus.

3. Drafting and approval of all statutory advertisements. BRLMs Kotak

4. Drafting and approval of all publicity materials other than statutory BRLMs BofA
advertisements as mentioned above including corporate advertising, brochure, Securities
etc. and filing of media compliance report.

5. Appointment of intermediaries - Registrar to the Offer, advertising agency, BRLMs JM Financial
printer, Syndicate, Sponsor Bank, Bankers to the Issue, Monitoring Agency
and other intermediaries, including coordination of all agreements to be
entered into with such intermediaries.

6. Preparation of road show presentation and frequently asked questions. BRLMs Morgan

Stanley

7. International Institutional marketing (Asia) of the Offer, which will cover, BRLMs Morgan

inter alia: Stanley

e Institutional marketing strategy;
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Sr. No. Activity

Responsibility

Coordination

e Finalizing the list and division of international investors for one-to-one
meetings; and
e Finalizing international road show and investor meeting schedule
8. International Institutional marketing (rest of world excluding Asia) of the
Offer, which will cover, inter alia:
o Institutional marketing strategy;
o Finalizing the list and division of international investors for one-to-one
meetings; and
e Finalizing international road show and investor meeting schedule
9. Domestic Institutional marketing of the Offer, which will cover, inter alia:
o Institutional marketing strategy;
e Finalizing the list and division of domestic investors for one-to-one
meetings; and
o Finalizing domestic road show and investor meeting schedule
10. Retail marketing of the Offer, which will cover, inter alia,
o Formulating marketing strategies, preparation of publicity budget
o Finalising media, marketing and public relations strategy;
¢ Finalising centres for holding conferences for brokers, etc.;
e Follow-up on distribution of publicity and Offer material including the
Bid cum Application Form, the RHP/Prospectus and deciding on the
quantum of the Offer material; and
o Finalising collection centres
11. Non-Institutional marketing of the Offer, which will cover, inter alia,
e Formulating marketing strategies, preparation of publicity budget
¢ Finalising media, marketing and public relations strategy;
o Follow-up on distribution of publicity and Offer material including the
Bid cum Application Form, the RHP/Prospectus and deciding on the
quantum of the Offer material; and
o Finalising collection centres
12. Coordination with Stock-Exchanges for book building software, bidding
terminals, payment of 1% security deposit, anchor coordination, Anchor CAN
and intimation of anchor allocation.
13. Managing the book and finalization of pricing in consultation with the
Company and the Shareholders’ [IPO Committee.

14. Mock Trading and related activities as per SEBI circulars, 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 Issue, based on correct figures, finalisation of the basis of allotment or
weeding out of multiple applications, compensation payments, listing of
instruments, dispatch of certificates or demat credit and refunds, coordination
for investor complaints related to the Offer and coordination with various
agencies connected with the post-Issue activity such as Registrar to the Issue,
Bankers to the Issue, Sponsor Bank, SCSBs including responsibility for
underwriting arrangements, as applicable.

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

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BofA
Securities

Kotak

Kotak

JM Financial

BofA
Securities

Morgan
Stanley

JM Financial

Legal Advisor to the Company as to Indian Law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216, Okhla Industrial Estate Phase |11
New Delhi 110 020

Delhi, India

Tel: (+91 11) 4159 0700

International Legal Advisor to the Company

Sidley Austin LLP
Level 31
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Six Battery Road
Singapore 049 909
Tel: +65 6230 3900

Registrar to the Offer

Link Intime India Private Limited
C-101, 1% Floor, 247 Park

L.B.S. Marg

Vikhroli (West)

Mumbai 400 083

Maharashtra, India

Tel: (+91) 81081 14949

E-mail: brainbees.ipo@linkintime.co.in
Website: www.linkintime.co.in
Investor grievance e-mail: brainbees.ipo@linkintime.co.in
Contact person: Shanti Gopalkrishnan
SEBI registration no.: INR0O00004058

Syndicate Members

[e]

Bankers to the Offer

[e]

Escrow Collection Bank(s)

[e]

Public Offer Account Bank

[]

Refund Bank

[e]

Sponsor Bank(s)

[e]

Statutory Auditors to our Company
Walker Chandiok & Co LLP, Chartered Accountants
3" floor, Unit No. 310 to 312

West Wing, Nyati Unitree

Nagar Road, Yerwada

Pune 411 006

Maharashtra, India

Tel: (+91) 20 6744 8888

E-mail: shashi.tadwalkar@walkerchandiok.in
ICAI firm registration number: 001076 N/N500013
Peer review number: 014158

Changes in Auditors

Except as stated below, there has been no change in the statutory auditors of our Company during the last three
years immediately preceding the date of this Draft Red Herring Prospectus.
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Particulars Date of change Reason for change
B SR & Co. LLP, Chartered Accountants August 29, 2022 Completion of term
8™ Floor, Business Plaza
Westin Hotel Campus
36/3-B Koregaon Park Annex
Mundhwa Road, Ghorpadi, Pune 411 001
Maharashtra, India
Tel: (+91) (20) 6747 7300
E-mail: abhishekp@bsraffiliates.com
ICAI firm registration number: 101248W

/W-100022

Peer review number: 011748

Walker Chandiok & Co LLP, Chartered August 29, 2022 Appointed as  Statutory
Accountants Auditor upon the completion
3 floor, Unit No. 310 to 312 of term of the Previous
West Wing, Nyati Unitree Statutory Auditor.

Nagar Road, Yerwada

Pune, 411 006

Mabharashtra, India

Tel: (+91) 20 6744 8888

E-mail: shashi.tadwalkar@walkerchandiok.in
ICAI firm registration number:
001076N/N500013

Peer review number: 014158

Bankers to our Company

Kotak Mahindra Bank Limited HDFC Bank Limited

Nyati Unitree, 4" Floor, BU Bhandari Premises 1182/13

East Zone, Nagar Road FC Road Opposite Hotel Lalit Mahal
Opposite Gunjan Theatre, Pune 411 006 Pune 411 005, Maharashtra, India
Maharashtra, India Telephone: (+91) 9324036623
Telephone: (+91) 20 6744 3088 Contact person: Siji Jinoy

Contact person: Shilpa Marwaha Email: siji.jinoy@hdfcbank.com

Email: shilpa.marwaha@kotak.com
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available on the SEBI website 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. A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a UPI Bidder), not Bidding through Syndicate/Sub Syndicate or through a Registered Broker, RTA or
CDP may submit the ASBA 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 enabled for UPI Mechanism and eligible mobile applications

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders may only apply through the SCSBs and
mobile applications using the UPI handles specified on the website of the SEBI, which may be updated from time
to time. A list of SCSBs and mobile applications, using the UPI handles and which are live for applying in public
issues using UPI mechanism is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, as updated from time
to time and at such other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches
In relation to Bids (other than Bids by Anchor Investors) submitted to amember 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 SEBI and updated from time to time or any
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such other website as may be prescribed by SEBI from time to time. For more information on such branches
collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website of SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) as updated from time to
time.

Broker Centres/ Designated CDP Locations/ Designated RTA Locations

In accordance with SEBI  Circular (CIR/CFD/14/2012) dated October 4, 2012 and
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, Bidders (other than Anchor Investors) can submit
Bid cum Application Forms with the Registered Brokers at the Broker Centres, CDPs at the Designated CDP
Locations or the RTAs at the Designated RTA Locations, respective lists of which, including details such as
address and telephone number, are available at the websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com and at the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes. The list comprising the details of branches
of the SCSBs at the Broker Centres, named by the respective SCSBs to receive deposits of the Bid cum
Application Forms from the Registered Brokers will be available on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time.

Grading of the Offer
No credit agency registered with SEBI has been appointed for grading of the Offer.
Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospectus with the RoC in
accordance with Regulation 41 of the SEBI ICDR Regulations.

Expert
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated December 27, 2023 from Walker Chandiok & Co LLP,
Chartered Accountants to include their name as required under Section 26 (5) of the Companies Act 2013 read
with SEBI ICDR Regulations, in this Draft Red Herring Prospectus and as an “expert” as defined under Section
2(38) of the Companies Act 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of
their (i) examination report dated December 21, 2023 on our Restated Consolidated Financial Statements; (ii)
report dated December 27, 2023 on our Unaudited Pro Forma Consolidated Financial Information; and (iii)
report/certificate dated December 27, 2023 on the statement of possible special tax benefits in respect of the
Company, Shareholders, Digital Age, Firstcry Management and Globalbees Brands, included in this Draft Red
Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined underthe US
Securities Act.

Our Company has received written consent dated December 27, 2023, from Bansal & Co LLP, Chartered
Accountants, to include their name as required under Section 26(5) of the Companies Act 2013 read with SEBI
ICDR Regulations, in this Draft Red Herring Prospectus and an “expert”, as defined under Section 2(38) of the
Companies Act 2013 in respect of various certifications issued by them in their capacity as independent chartered
accountant to our Company.

Our Company has received written consent dated November 1, 2023 from Akhilesh Pandit, Chartered Engineer,
to include his name as required under Section 26 (5) of the Companies Act 2013 read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus and as an “expert” as defined under Section 2(38) of the
Companies Act 2013 to the extent and in his capacity as an independent chartered engineer.

Our Company has received written consent dated December 23, 2023 from Architects IN, independent architect,
to include their name as required under Section 26 (5) of the Companies Act 2013 read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus and as an “expert” as defined under Section 2(38) of the
Companies Act 2013 to the extent and in their capacity as an independent architect.

The above-mentioned consents have not been withdrawn as on the date of this Draft Red Herring Prospectus.
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Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any bank/ financial
institution.

Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

Debenture Trustees

As the Offer is of Equity Shares, the appointment of debenture trustees is not required.
Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from bidders on the basis of
the Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band. The
Price Band and the Minimum Bid Lot will be decided by our Company and the Shareholders’ IPO Committee, in
consultation with the BRLMs, and advertised in [e] editions of [e] (a widely circulated English national daily
newspaper), [®] editions of [e] (a widely circulated Hindi national daily newspaper) and [e] editions of [e] (a
widely circulated Marathi daily newspaper), Marathi being the regional language of Maharashtra where our
Registered and Corporate Office is located) at least two Working Days prior to the Bid/Offer Opening Date and
shall be made available to the Stock Exchanges for the purposes of uploading on their respective websites.
Pursuant to the Book Building Process, the Offer Price shall be determined by our Company and the Shareholders’
IPO Committee, in consultation with the BRLMs after the Bid/Offer Closing Date.

All investors (other than Anchor Investors) can participate in this Offer only through the ASBA process.
Anchor Investors are not permitted to participate in the Offer through the ASBA process. In addition to
this, the ASBA Bidders may participate through the ASBA process by either (a) providing the details of
their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or
(b) in case of UPI Bidders, through the UPI Mechanism.

In terms of SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw
their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at
any stage. Retail Individual Investors can revise their Bid(s) during the Bid/Offer Period and withdraw
their Bid(s) until the Bid/Offer Closing Date. Anchor Investors are not allowed to revise and/or withdraw
their Bids after the Anchor Investor Bidding Date. Except for Allocation to Retail Individual Investors,
Non-Institutional Investors and the Anchor Investors, allocation in the Offer will be on a proportionate
basis within the specified investor categories. For further details on method and process of Bidding, see
“QOffer Structure” and “Offer Procedure” on pages 491 and 494, respectively.

The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI,
which are subject to change from time to time. Bidders are advised to make their own judgment about an
investment through this process prior to submitting a Bid.

Bidders should note 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.

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on
pages 491 and 494, respectively.

Underwriting Agreement

After the Pricing Date 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. The extent of underwriting obligations and the Bids to be underwritten by each
BRLM shall be as per the Underwriting Agreement. 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, as specified
therein.
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The Underwriting Agreement is dated [@]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.

Name, address, telephone and e-mail of the Indicative Number of Amount
Underwriters Equity Shares to be Underwritten
Underwritten R in million)
[o] [e] [e]
Total [e] [e]

The abovementioned amounts are provided for indicative purposes only and will be finalised after the pricing and
actual allocation and subject to the provisions of Regulation 40(2) of the SEBI ICDR Regulations. Based on
representations made by the Underwriters, our Board of Directors are of the opinion that the resources of the
aforementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations
in full.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect to Equity Shares allocated to investors procured by them in accordance with the
Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Draft Red
Herring Prospectus and will be executed after determination of the Offer Price and allocation of Equity Shares,
but prior to the filing of the Prospectus with the RoC.
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CAPITAL STRUCTURE

The share capital of our Company, as of the date of this Draft Red Herring Prospectus, is set forth below:

(in %, except share data)

Sr. Particulars Aggregate nominal value  Aggregate
No. value at Offer
Price”
A) AUTHORIZED SHARE CAPITAL®
552,455,000 Equity Shares of face value of 32 each 1,104,910,000 -
49,910,015 Preference Shares of face value of %2 each 99,820,030
Which comprises:
155,000 Series A CCPS of %2 each 310,000
866,165 Series B CCPS of 22 each 1,732,330
21,856,650 Series C CCPS of 22 each 43,713,300
438,100 Series C1 CCPS of 32 each 876,200
77,900 Series C2 CCPS of %2 each 155,800
12,217,950 Series D1 CCPS of 22 each 24,435,900
14,197,750 Series D2 CCPS of 22 each 28,395,500
30,500 Option 1 CCPS of 32 each 61,000
70,000 Option 2 CCPS of %2 each 140,000
B) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER AND PRIOR TO
CONVERSION OF PREFERENCE SHARES AS ON THE DATE OF THIS DRAFT RED HERRING
PROSPECTUS
448,165,900 Equity Shares of face value of 2 each 896,331,800 -
35,183,570 Preference Shares of face value of 32 each* 70,367,140 -
Which comprises:
72,315 Series A CCPS of 22 each 144,630
36,755 Series B CCPS of 22 each 73,510
17,500,900 Series C CCPS of %2 each 35,001,800
438,100 Series C1 CCPS of 22 each 876,200
77,900 Series C2 CCPS of 22 each 155,800
12,217,950 Series D1 CCPS of 22 each 24,435,900
4,839,650 Series D2 CCPS of %2 each 9,679,300
C) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER BUT POST CONVERSION
OF PREFERENCE SHARES*
483,349,470 Equity Shares of face value of 22 each 966,698,940 [e]
D) OFFER
Offer of up to [e] Equity Shares aggregating to [e] million®® [e] [o]
Of which:
Fresh Issue of [ @] Equity Shares aggregating up to ¥18,160.00 million®® [o] [e]
Offer for Sale of up to 54,391,592 Equity Shares aggregating to [e] [e] [o]
million®
E) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[e] Equity Shares of face value of 2 each” [®] [®]
F) SECURITIES PREMIUM ACCOUNT
Prior to the Offer (as on date of this Draft Red Herring Prospectus) 32,434.01 million
After the Offer [e]

*To be updated upon finalisation of the Offer Price.
#35,183,570 Preference Shares shall be converted into 35,183,570 Equity Shares prior to filing of the Red Herring Prospectus with the RoC
in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

(€]

@

For details in relation to changes in the authorized share capital of our Company in the last 10 years, see “History and Certain Corporate
Matters — Amendments to the Memorandum of Association” on page 221.

The Offer has been authorized by our Board pursuant to its resolution dated December 16, 2023 and the Fresh Issue has been authorized
by our Shareholders pursuant to a special resolution dated December 21, 2023. Each Selling Shareholder has, severally and not jointly,
specifically confirmed that it has approved inclusion of its respective portion of the Offered Shares in the Offer for Sale. Each Selling
Shareholder has, severally and not jointly, confirmed that its respective portion of the Offered Shares has been held by it for a period of
at least one year prior to the filing of this Draft Red Herring Prospectus, and are accordingly eligible for being offered for sale in terms
of Regulation 8 and 8A of the SEBI ICDR Regulations. See “Other Regulatory and Statutory Disclosures — Authority for the Offer ” on
page 471.
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Notes to Capital Structure

1. Share capital history of our Company

(@  Equity share capital history

The following table sets forth the history of the equity share capital of our Company.

Date of Name(s) of allottee(s) Reason or No. of equity Face Issue/(buy-back) Nature of
allotment/ nature of shares allotted/ value per price per equity  consideration
buy-back allotment/buy-back  (bought-back) equity share

share ®
®)
May 17, 9,000 equity shares to Supam Maheshwari and 1,000 equity shares to Sampada Initial subscription to 10,000 10 10.00 Cash
2010 Maheshwari the Memorandum of
Association

February 10,000 equity shares to Amitava Saha, 5,517 equity shares to Prashant Jadhav, Further issue® 17,587 10 10.00 Cash
23,2011 1,380 equity shares to Sanket Hattimattur and 690 equity shares Supam

Maheshwari
February 4,868 equity shares to Bhupinder Singh, 1,352 equity shares to Saumya Mittal and  Further issue” 6,896 10 3,698.00 Cash
28,2011 676 equity shares to Amit Bordia
May 30, 20,116 Series A equity shares to SAIF Partners India IV Ltd. Further issue® 20,116 10 8,828.79 Cash
2011
October 7, 2,576 equity shares from Bhupinder Singh, 715 equity shares from Saumya Mittal ~ Buy-back (3,649) 10 (15,417.49) Cash
2012 and 358 equity shares from Amit Bordia
February 594 equity shares to Supam Maheshwari, 613 equity shares to Amitava Saha, 338  Bonus issue 1,891 10 N.A. N.A.
20, 2013 equity shares to Prashant Jadhav, 141 equity shares to Bhupinder Singh, 85 equity

shares to Sanket Hattimattur, 61 equity shares to Sampada Maheshwari, 39 equity

shares to Saumya Mittal and 20 equity shares to Amit Bordia
April 8, 10 equity shares to Millenna Further issue* 10 10 70,680.00 Cash
2015
July 23, 1,794 equity shares to BEWT Further issue* 1,794 10 10.00 Cash
2016
October 15, 47,971 equity shares to MRL Further issue® 47,971 10 73,919.00 Other than
2016 cash®
March 23, Pursuant to a special resolution passed by our Shareholders at an EGM on March 23, 2017 each equity share and Series A equity share of our Company of face value of 310 each
2017 were sub-divided into face value of %5 each, therefore an aggregate authorised share capital of 35,747,130 equity shares of face value of 210 each were sub-divided into 71,494,260

equity shares of face value of %5 each and an aggregate authorised share capital of 21,000 Series A equity of face value of 10 each were sub-divided into 42,000 Series A equity
shares of face value of 5 each. Accordingly, the issued, subscribed and paid up equity share capital of our Company was sub-divided from 102,616 equity shares of face value

of %10 each into 205,232 equity shares of face value of %5 each
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Date of Name(s) of allottee(s) Reason or No. of equity Face Issue/(buy-back) Nature of
allotment/ nature of shares allotted/ value per price per equity  consideration
buy-back allotment/buy-back  (bought-back)  equity share

share ®)
®)
March 27, See notes® Bonus issue 63,991,530 5 N.A. N.A.
2017
March 27, 28,926 equity shares to IDG Ventures India | LLC Allotment  pursuant 28,926 5 N.A. Cash®
2017 to conversion of
Series A CCPS
March 27, 29,402 equity shares to Vertex Asia Fund Pte. Ltd. and 14,702 equity shares to ~ Allotment pursuant 44,104 5 N.A. Cash®
2017 IDG Ventures India | LLC to conversion of
Series B CCPS
March 27, 666,900 equity shares to Vertex Asia Fund Pte. Ltd., 199,880 equity shares to  Allotment pursuant 1,667,060 5 N.A. Cash®
2017 IL&FS Trust Company Limited (acting as trustee for Pandara Trust Scheme I)and to  conversion  of
800,280 equity shares to IDG Ventures India Fund | LLC Series C CCPS
March 27, 768,600 equity shares to Millenna, 378,480 equity shares to Vistra ITCL (India) Allotment pursuant 3,743,240 5 N.A. Cash®
2017 Ltd. (acting as a trustee of Chiratae Trust), 541,120 equity shares to Vertex Asia to conversion of
Fund Pte. Ltd., 1,352,420 equity shares to Schroders Capital and 702,620 equity ~ Series D2 CCPS
shares to IDG Ventures India Fund 111 LLC
January 18, 73,166,655 Series E Equity Shares to SVF Frog (Cayman) Ltd ¢ Further issue* 73,166,655 5 386.00 Cash
2019
October 16, 924,540 equity shares from Bhupinder Singh, 256,880 equity shares from Saumya  Buy-back (1,309,860) 5 (234.81) Cash
20200 Mittal and 128,440 equity shares from Amit Bordia
March 27, 1,358,930 equity shares to Pl Opportunities | Further issue® 1,358,930 5 702.17 Cash
20210
January 12, 4,572,916 equity shares to BEWT Allotment pursuant 4,572,916 5 N.A. Cash®
2022 to conversion of
Option 1 CCPS
February 10,362,254 equity shares to Brainbees ESOP Trust Further issue* 10,362,254 5 5.00 Cash
11, 2022
February 1,640 equity shares to Abhinav Sharma, 20,169 equity shares to Anirudh Allotment pursuant 88,028 5 18.60 Cash
11, 2022 Chaturvedi, 29,320 equity shares to Anuj Jain, 5,679 equity shares to Manjula Rao, to exercise under
2,770 equity shares to Mayank Badola, 2,741 equity shares to Nitin Jain, 3,480 ESOP 2011
equity shares to Shwetank Gupta, 2,205 equity shares to Vivek Goel, 11,006 equity
shares to Pravin Patil, 7,503 equity shares to Deepak Sant and 1,515 equity shares
to Shriyut Raut
February 2,984 equity shares to Rohit Gajarmal Allotment  pursuant 2,984 5 20.89 Cash
11, 2022 to exercise under
ESOP 2011
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Date of Name(s) of allottee(s) Reason or No. of equity Face Issue/(buy-back) Nature of
allotment/ nature of shares allotted/ value per price per equity  consideration
buy-back allotment/buy-back  (bought-back)  equity share

share ®)
®)
February 50,000 equity shares to Abhinav Sharma, 6,316 equity shares to Amitabh Sadasiv, Allotment pursuant 481,876 5 23.50 Cash
11, 2022 50,000 equity shares to Anirudh Chaturvedi, 50,000 equity shares to Anuj Jain, to exercise under
10,502 equity shares to Arpit Agrawal, 7,279 equity shares to Ashish Sinha, ESOP 2011
110,830 equity shares to Gautam Sharma, 391 equity shares to Lijo Mathai John,
25,000 equity shares to Manjula Rao, 50,000 equity shares to Mayank Badola,
8,507 equity shares to Megha Arora, 25,000 equity shares to Nitin Jain, 8,409
equity shares to Rahul Arora, 20,000 equity shares to Shwetank Gupta, 9,642
equity shares to Sukhjeet Singh and 50,000 equity shares to Vivek Goel
February 5,700 equity shares to Amitabh Sadasiv, 8,550 equity shares to Arpit Agrawal, Allotment pursuant 62,332 5 38.60 Cash
11, 2022 4,275 equity shares to Ashish Sinha, 11,750 equity shares to Lijo Mathai John, to exercise under
6,555 equity shares to Megha Arora, 4,275 equity shares to Rahul Arora, 8,550 ESOP 2011
equity shares to Shriyut Raut, 4,275 equity shares to Sukhjeet Singh and 8,402
equity shares to Vaishali Jadhav
February 11,557,339 equity shares to Supam Maheshwari, 1,361,497 equity shares to  Further issue* 14,712,227 5 5.00 Cash
11, 2022 Prashant Jadhav, 998,338 equity shares to Sanket Hattimattur, 99,310 equity shares
to Abhinav Sharma, 41,019 equity shares to Ajoy Kumar Kar, 65,563 equity shares
to Anirudh Chaturvedi, 103,856 equity shares to Anuj Jain, 107,356 equity shares
to Gautam Sharma, 24,146 equity shares to Manjula Rao, 83,516 equity shares to
Mayank Badola, 35,281 equity shares to Nitin Jain, 71,243 equity shares to
Prashant Chauhan, 23,271 equity shares to Shwetank Gupta, 105,106 equity shares
to Vivek Goel, 8,550 equity shares to Rohit Gajarmal, 8,550 equity shares to Pravin
Patil, 8,550 equity shares to Deepak Sant and 9,736 equity shares to Ashish
Ramesh Chavan
April 12, 35,857 equity shares to Jayant Kumar Mahto and 66,449 equity shares to Vivek Allotment pursuant 102,306 5 5.81 Cash
2022 Singh to exercise under
ESOP 2011
April 12, 6,460 equity shares to Jayant Kumar Mahto and 13,551 equity shares to Vivek Allotment pursuant 20,011 5 20.89 Cash
2022 Singh to exercise under
ESOP 2011
April 12, 5,327 equity shares to Prasad Shankar Deshmukh Allotment  pursuant 5,327 5 18.60 Cash
2022 to exercise under
ESOP 2011
April 25, Pursuant to a special resolution passed by our Shareholders at an EGM on April 25, 2022 each Series A Equity Share of face value of %5 each and Series E Equity Share of face
2022 value of %5 each were re-classified into ordinary equity shares of face value of 5 each. Accordingly, 40,232 issued, subscribed and paid-up Series A Equity Shares of face value
of X5 each and 73,166,655 issued, subscribed and paid-up Series E Equity Shares of face value of X5 were re-classified into 73,206,887 issued, subscribed and paid-up ordinary
equity shares of 5 each
April 25, Pursuant to a special resolution passed by our Shareholders at an EGM on April 25, 2022 each equity share of face value of 5 each was sub-divided into face value of X2 each,
2022 therefore an aggregate authorised share capital of 180,982,000 equity shares of face value of %5 each were sub-divided into 452,455,000 equity shares of face value of 2 each

97



Date of Name(s) of allottee(s) Reason or No. of equity Face Issue/(buy-back) Nature of

allotment/ nature of shares allotted/ value per price per equity  consideration
buy-back allotment/buy-back  (bought-back)  equity share
share ®)
®)
December 14,900,705 Equity Shares to Brainbees ESOP Trust Allotment  pursuant 14,900,705 2 243.72 Cash
27,2023 to ESOP 2023

(€]

@

®

@

®)

(b)

47,971 equity shares were allotted by our Company as consideration pursuant to the Business Transfer (Mahindra) (as defined hereinafter). For further details, see “History and Certain Corporate Matters—
Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, any revaluation of assets, etc. in the last 10 years — Business Transfer Agreements — Business transfer
agreement dated October 15, 2016 (“Business Transfer Agreement (Mahindra)”) entered into amongst MRL, Supam Maheshwari, Amitava Saha, Prashant Jadhav, Sanket Hattimattur and our Company ” on
page 232.

Issuance made pursuant to rights issue under Section 62 of the Companies Act, 2013.

Issuance made pursuant to preferential allotment under Section 62 of the Companies Act, 2013.

Allotment of 3,717,630 equity shares to Supam Maheshwari, 3,841,992 equity shares to Amitava Saha, 2,106,216 equity shares to Prashant Jadhav, 446,796 equity shares to Sanket Hattimattur, 678,132 equity
shares to BEWT, 401,058 equity shares to Sampada Maheshwari, 919,674 equity shares to Bhupinder Singh, 255,528 equity shares to Saumya Mittal, 127,764 equity shares to Amit Bordia, 49,896 equity shares to
Millenna, 18,133,038 equity shares to MRL, 40,446 equity shares to IDG Ventures India Fund Il LLC, 21,546 equity shares to Vistra ITCL (India) Limited (acting as a trustee of Chiratae Trust), 7,560 equity
shares to Pratithi Investment Trust, 3,780 equity shares to Castle Investment and Industries Private Limited, 3,780 equity shares to Satyadharma Investments and Trading Company Private Limited, 92,232 equity
shares to Valiant Mauritius Partners FDI Limited., 30,618 equity shares to Vertex Asia Fund Pte. Ltd., 230,580 equity shares to Mahindra Holdings Limited, 76,734 equity shares to Schroders Capital, 7,603,848
Series A equity shares to SAIF Partners India IV Ltd., 5,467,014 equity shares to SAIF Partners India IV Ltd., 5,467,014 equity shares to IDG Ventures India | LLC, 2,778,678 equity shares to SAIF Partners India
IV Ltd., 2,778,678 equity shares to IDG Ventures India | LLC, 5,556,978 equity shares to Vertex Asia Fund Pte. Ltd. And 3,154,320 equity shares to Millenna.

Consideration for such equity shares (issued pursuant to such conversion of preference shares) was paid at the time of issuance of such preference shares. For details, see “Notes to Capital Structure— Preference
share capital history ” below.

These equity shares were allotted on a partly paid-up basis with Z1.88 per equity share towards face value and ¥143.67 per equity share towards premium amount paid at the time of allotment. Further, ¥1.87 per
equity share towards face value and ¥142.40 per equity share towards premium amount paid was paid at the time of first call on January 16, 2020 and <1.25 per equity share towards face value and ¥94.93 per
equity share towards premium amount paid was paid at the time of second call on January 15, 2021. These equity shares are fully paid-up as on the date of this Draft Red Herring Prospectus.

Our Company and certain directors, our Chief Financial Officer, Gautam Sharma and our former company secretary, Samantha Rego (the “Applicants”) had filed a suo moto compounding application before the
Regional Director, Western Region, situated at Mumbai (the “Regional Director ) under Section 441 of the Companies Act 2013 for violating section 68(8) of Companies Act 2013 by issuing and allotting equity
shares through preferential allotment on March 27, 2021 within six months of completing a buy-back on October 16, 2020. The Regional Director, pursuant to an order dated July 24, 2023, disposed of the
compounding application and noted that a compounding fee aggregating to ¥ 0.56 million had been paid by the Applicants.

Preference share capital history

The following table sets forth the history of the preference share capital of our Company.

Date of allotment Name(s) of allottee(s) Reason/nature of  No. of Preference Face value per Issue price per Nature of
allotment Shares allotted Preference Share  Preference Share consideration
®) R®)
February 2, 2012 14,463 Series A CCPS to SAIF Partners India IV Ltd. Further issue™ 14,463 10 24,115.81 Cash
February 2, 2012 14,463 Series A CCPS to IDG Ventures India | LLC Further issue™ 14,463 10 23,829.26 Cash
January 8, 2014 7,351 Series B CCPS to SAIF Partners India IV Ltd. Further issue” 7,351 10 31,709.00 Cash
January 8, 2014 7,351 Series B CCPS to IDG Ventures India | LLC Further issue” 7,351 10 31,793.00 Cash
January 8, 2014 14,701 Series B CCPS to Vertex Asia Fund Pte. Ltd. Further issue” 14,701 10 31,767.00 Cash
February 3, 2015 877 Series C CCPS to SAIF Partners India IV Ltd., 2,106 Further issue™ 3,509 100 70,440.60 Cash

Series C CCPS to IDG Ventures India Fund 1l LLC and
526 Series C CCPS to Pandara Trust Scheme |
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Date of allotment

Name(s) of allottee(s)

Reason/nature of
allotment

No. of Preference
Shares allotted

Face value per
Preference Share

Issue price per
Preference Share

Nature of
consideration

R®) ®)
February 3, 2015 1,755 Series C CCPS to Vertex Asia Fund Pte. Ltd. Further issue™ 1,755 100 70,440.07 Cash
February 3, 2015 17,545 Series C CCPS to Valiant Mauritius Partners FDI Further issue™ 17,545 100 70,383.60 Cash
Limited
April 8, 2015 8,762 Series C1 CCPS to Millenna Further issue® 8,762 100 70,680.00 Cash
March 10, 2016 82 Series C2 CCPS to Ratan Tata Further issue™ 82 10 80,487.80 Cash
October 24, 2016 12,861 Series D1 CCPS to Mahindra Engineering and Further issue™ 12,861 100 73,919.00 Cash
Chemical Products Limited
November 11, 2016 1,849 Series D2 CCPS to IDG Ventures India Fund 111 Further issue™ 14,945 100 89,059.00 Cash

March 23, 2017

March 27, 2017
March 27, 2017

March 27, 2017

March 27, 2017

March 27, 2017

December 31, 2018

LLC, 1,424 Series D2 CCPS to Vertex Asia Fund Pte.
Ltd., 4,270 Series D2 CCPS to Valiant Mauritius Partners
FDI Limited, 2,135 Series D2 CCPS to Millenna, 3,559
Series D2 CCPS to Schroders Capital, 356 Series D2
CCPS to Pratithi Investment Trust, 996 Series D2 CCPS
to Vistra ITCL (India) Limited (acting as a trustee of
Chiratae Trust), 178 Series D2 CCPS to Castle Investment
and Industries Private Limited and 178 Series D2 CCPS
to Satyadharma Investments and Trading Company
Private Limited

Pursuant to a special resolution passed by our Shareholders at an EGM on March 23, 2017 each preference share of our Company of face value of 210 and 2100 each
was sub-divided into ¥5 each, therefore an aggregate authorised share capital of 31,000 Series A CCPS, 173,233 Series B CCPS and 15,580 Series C2 CCPS of %10
each and 437,133 Series C CCPS, 8,762 Series C1 CCPS, 244,359 Series D1 CCPS and 283,955 Series D2 CCPS of 2100 each were sub-divided into 62,000 Series A
CCPS, 346,466 Series B CCPS, 8,742,660 Series C CCPS, 175,240 Series C1 CCPS, 31,160 Series C2 CCPS, 4,887,180 Series D1 CCPS and 5,679,100 Series D2
CCPS of 35 each

See notes®

28,926 equity shares to IDG Ventures India | LLC

N.A.
N.A.

N.A.
Cash®

Bonus issue
Conversion of
Series A CCPS
Conversion of
Series B CCPS
Conversion of
Series C CCPS

18,252,396 5
(28,926) 5
29,402 equity shares to Vertex Asia Fund Pte. Ltd. and Cash®
14,702 equity shares to IDG Ventures India | LLC
666,900 equity shares to Vertex Asia Fund Pte. Ltd.,
199,880 equity shares to IL&FS Trust Company Limited
(acting as trustee for Pandara Trust Scheme 1) and
800,280 equity shares to IDG Ventures India Fund 11 LLC
768,600 equity shares to Millenna, 378,480 equity shares
to Vistra ITCL (India) Ltd. (acting as a trustee of Chiratae
Trust), 541,120 equity shares to Vertex Asia Fund Pte.
Ltd., 1,352,420 equity shares to Schroders Capital and
702,620 equity shares to IDG Ventures India Fund I1I
LLC
12,034 Option 1 CCPS to BEWT

(44,104) 5 N.A.

(1,667,060) 5 N.A. Cash®

Conversion of N.A. Cash®

Series D2 CCPS

(3,743,240) 5

Further issue” 12,034 5 5.00 Cash
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Date of allotment Name(s) of allottee(s) Reason/nature of  No. of Preference Face value per Issue price per Nature of

allotment Shares allotted Preference Share  Preference Share consideration
R} ®)
January 12, 2022 4,572,916 equity shares to BEWT Conversion of (12,034) 5 N.A. Cash®
Option 1 CCPS
April 25, 2022 Pursuant to a special resolution passed by our Shareholders at an EGM on April 25, 2022 each preference share of face value of I5 each was sub-divided into X2 each,

therefore an aggregate authorised share capital of 62,000 Series A CCPS, 346,466 Series B CCPS, 8,742,660 Series C CCPS, 175,240 Series C1 CCPS, 31,160 Series
C2 CCPS, 4,887,180 Series D1 CCPS, 5,679,100 Series D2 CCPS of %5 each, 12,200 Option 1 CCPS of %5 each and 28,000 Option 2 CCPS of %5 each were sub-
divided into 155,000 Series A CCPS, 866,165 Series B CCPS, 21,856,650 Series C CCPS, 438,100 Series C1 CCPS, 77,900 Series C2 CCPS, 12,217,950 Series D1
CCPS, 14,197,750 Series D2 CCPS of %2 each, 30,500 Option 1 CCPS of %2 each and 70,000 Option 2 CCPS of 32 each.

[€)]

@

Allotment of 315,720 Series C CCPS to SAIF Partners India IV Ltd., 758,160 Series C CCPS to IDG Ventures India Fund 11 LLC, 189,360 Series C CCPS to IL&FS Trust Company Limited (acting as trustee for Pandara Trust Scheme 1),
631,800 Series C CCPS to Vertex Asia Fund Pte. Ltd., 6,316,200 Series C CCPS to Valiant Mauritius Partners FDI Limited, 30,996 Series C2 CCPS to Ratan Tata, 4,629,960 Series D1 CCPS to Mahindra Engineering & Chemical Products
Limited, 665,640 Series D2 CCPS to IDG Ventures India Fund 111 LLC, 358,560 Series D2 CCPS to Vistra ITCL (India) Limited (acting as a trustee of Chiratae Trust), 128,160 Series D2 CCPS to Pratithi Investment Trust, 64,080 Series D2
CCPS to Castle Investment and Industries Private Limited, 64,080 Series D2 CCPS to Satyadharma Investments and Trading Company Private Limited, 1,537,200 Series D2 CCPS to Valiant Mauritius Partners FDI Limited, 512,640 Series D2
CCPS to Vertex Asia Fund Pte. Ltd., 768,600 Series D2 CCPS to Millenna and 1,281,240 Series D2 CCPS to Schroders Capital.

Consideration for such equity shares (issued pursuant to such conversion of preference shares) was paid at the time of issuance of such preference shares.

Issuance made pursuant to preferential allotment under Section 62 of the Companies Act, 2013.
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Terms of Conversion of Preference Shares

As on the date of this Draft Red Herring Prospectus, there are 35,183,570 Preference Shares that are outstanding,
and such Preference Shares shall be converted into 35,183,570 Equity Shares prior to filing of the Red Herring
Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

2. Shares issued for consideration other than cash

Except as disclosed below, our Company has not issued any equity shares or preference shares for consideration
other than cash since its incorporation.

Date of Name(s) of  Reasonor  No. of equity Face value Issue price Benefits accrued to our
allotment allottee(s) nature of shares per equity  per equity Company
allotment allotted share share
R®) ®)
October 15, 47,971 Further 47971 10 73,919.00 47,971 equity shares were
2016 equity issue” allotted by our Company as
shares to consideration pursuant to the
MRL Business Transfer Agreement

(Mahindra).®

O For further details, see “History and Certain Corporate Matters— Details regarding material acquisitions or divestments of
business/undertakings, mergers, amalgamation, any revaluation of assets, etc. in the last 10 years — Business Transfer Agreements -
Business transfer agreement dated October 15, 2016 (“Business Transfer Agreement (Mahindra)”) entered into amongst MRL, Supam
Maheshwari, Amitava Saha, Prashant Jadhav, Sanket Hattimattur and our Company " on page 227.

“Issuance made pursuant to preferential allotment under Section 62 of the Companies Act, 2013.

3. Shares issued out of revaluation reserves

Our Company has not issued any equity shares or preference shares out of revaluation reserves since its
incorporation.

4. Allotment of shares pursuant to schemes of arrangement

Our Company has not allotted any equity shares or preference shares pursuant to any scheme of amalgamation
approved under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act
2013.

5. Issue of equity shares under employee stock option schemes

Except pursuant to the exercise of employee stock options granted pursuant to the Employee Stock Option Plans,
our Company has not issued any equity shares under employee stock option schemes. See “— Notes to Capital
Structure —Share capital history of our Company — Equity Share capital history” above.

6. Issue of equity shares and preference shares at a price lower than the Offer Price in the last one year

Except as disclosed below, our Company has not issued any Equity Shares or Preference Shares during a period
of one year preceding the date of this Draft Red Herring Prospectus.

Date of Name(s) of Reason or No. of Equity Face value Issue price Nature of
allotment/ allottee(s) nature of Shares allotted per Equity per Equity consideration
buy-back allotment Share Share

Q)] ®)
December 27, Brainbees Allotment 14,900,705 2 243.72 Cash
2023 ESOP Trust pursuant to
ESOP 2023
7. Statutory Lock-in requirements

(1 Details of Equity Shares locked-in for eighteen months

Our Company does not have an identifiable promoter in terms of the SEBI ICDR Regulations and the
Companies Act 2013. Accordingly, in terms of Regulation 14(1) of the SEBI ICDR Regulations, there is
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(i)

(iii)

no requirement of minimum promoter’s contribution in this Offer and accordingly, none of the Equity
Shares will be locked in for a period of eighteen months pursuant to the Offer.

Details of Equity Shares locked-in for six months

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer equity share capital will be
locked-in for a period of six months from the date of Allotment, other than (a) Equity Shares which are
transferred as part of the Offer for Sale, (b) Equity Shares allotted to employees (whether currently an
employee or not) pursuant to the Employee Stock Option Plans, prior to the Offer and (c) Equity Shares
held by an employee stock option trust or transferred to the employees (whether currently an employee or
not) by an employee stock option trust pursuant to exercise of options by the employees. In terms of
Regulation 17(c) of the SEBI ICDR Regulations, Equity Shares held by a venture capital fund (“\VCF”) or
alternative investment fund (“AlF”) of category I or category II or a foreign venture capital investor
(“FVCI”) shall not be locked-in for a period of six months from the date of Allotment, provided that such
Equity Shares shall be locked-in for a period of at least six months from the date of purchase by the venture
capital fund or alternative investment fund of category | or category Il or foreign venture capital investor.
However, in accordance with Regulation 8A of the SEBI ICDR Regulations, in case such VCF or AlF or
FVCI are also selling shareholders in the Offer, the relaxation from lock-in period provided under
Regulation 17(c) of the SEBI ICDR Regulations, as set out above, shall not be available to any VCF or
AIF or FVCI holding, individually or with persons acting in concert, more than 20% of the pre-Offer
shareholding of our Company on a fully diluted basis. 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. Accordingly, subject to completion of the six months holding period from the date of
purchase, all Equity Shares held by (i) PI Opportunities I (category Il AIF); (ii) Pandara (category | AIF);
and (iii) Chiratae Trust (category | AlIF) shall be exempted from the aforementioned lock-in requirement.

Further, any unsold portion of the Equity Shares offered pursuant to the Offer for Sale will be locked-in as
required under the SEBI ICDR Regulations.

The Equity Shares held by any person 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 such transferees
shall not be eligible to transfer until the expiry of the lock-in period) and compliance with the Takeover
Regulations.

Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked-in
for a period of 90 days from the date of Allotment and the remaining 50% of the Equity Shares Allotted to
such Anchor Investors shall be locked in for a period of 30 days from the date of Allotment or as provided
by the SEBI ICDR Regulations.

For details in relation to a lock-in of Equity shares which has been agreed upon amongst various
Shareholders, see “History and Certain Corporate Matters” on page 221.

[Remainder of this page intentionally left blank]
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(6]
@

8. Our shareholding pattern

Set forth below is the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

Category | Category of | Number of Number of | Number [ Number of |Total number|Shareholding asj Number of VVoting Rights held in each class of Number of |Shareholding, as Number of Number of Equity Number of
(1) shareholder | shareholders | fully paid up |of Partly| shares |of shares held| a % of total securities Equity shares | a % assuming |[Locked in Equity | Shares pledged or | Equity Shares
() [UD) Equity Shares| paid-up | underlying (VIn) number of (1X) Underlying | full conversion Shares otherwise held in
held Equity | Depository | =(1V)+(V)+ shares Outstanding | of convertible (1)) encumbered dematerialized
(1v) Shares Receipts (%)) (calculated as convertible | securities (as a (XI11) form
held (D) per SCRR, Number of voting rights Total as| securities percentage of [Number |As a %Number |As a %) (XIV)
V) 1957) a% of | (including diluted share |(a) of totall(a) of total
(V1) As a % (A+B+ | Warrants) capital) @ Shares Shares
of (A+B+C2) C) (X) (XD)= (VI)+(X) held (b) held (b)
As a % of
(A+B+C2)
Class eg: Class eg: Total
Equity Shares| CCPS
(A) Promoters and - - - - - - - - - - - - - - - - -
Promoter
Group
(B) Public 117 394,222,970 - - 394,222,970 87.96% 394,222,970 | 35,183,570 | 429,406,540 |88.84% | 35,183,570 88.84% - - - - 394,222,970
©) Non Promoter- 2 53,942,930 - - 53,942,930 12.04% 53,942,930 - 53,942,930 |11.16% - 11.16% - - - - 53,942,930
Non Public
(C1) |[Shares B . . - - - - - - - - : : B : B B
underlying
DRs
(C2) |Shares held by 2 53,942,930 - - 53,942,930 12.04% 53,942,930 - 53,942,930 |11.16% - 11.16% - - - - 53,942,930
Employee
Trusts
Total 119 448,165,900 - - 448,165,900 100% 448,165,900 | 35,183,570 | 483,349,470 | 100% | 35,183,570 100% - - - - 448,165,900

The number of shareholders includes holders of Preference Shares as on the date of this Draft Red Herring Prospectus.
Includes shares allotted pursuant to the ESOP Scheme 2023 approved by our board resolution dated December 16, 2023 and Shareholders’ resolution dated December 21, 2023.
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9. Except for 1,542,798 Equity Shares which are held by Avendus Future Leaders Fund Il, an alternative
investment fund managed by Avendus PE Investment Advisors Private Limited, an associate of Avendus
Capital, none of the BRLMs and their respective associates (as defined under the SEBI Merchant Bankers
Regulations) hold any Equity Shares or Preference Shares as on the date of this Draft Red Herring
Prospectus.

10.  Shareholding of our Directors, Key Managerial Personnel and Senior Management in our Company
None of our Directors, Key Managerial Personnel or Senior Management hold any Preference Shares in
our Company. Further, except as stated below, none of our Directors, Key Managerial Personnel or Senior
Management hold any Equity Shares in our Company:

S. No. Name of the Shareholder Pre-Offer
Number of Number of Equity Percentage of
Equity Shares Shares on a fully equity share
held diluted basis® capital on a fully
diluted basis® (%)
1. Abhinav Sharma 377,375 5,01,511 0.10
2. Gautam Sharma 545,465 6,79,660 0.14
3. Manjula Rao 137,063 1,67,247 0.03
4, Prashant Jadhav 7,015,800 7,015,800 1.44
5. Sanket Hattimatur 2,798,131 2,798,131 0.58
6. Supam Maheshwari 28,893,347 28,893,347 5.95
@ Includes Equity Shares to be allotted: (i) upon conversion of 35,183,570 Preference Shares and (ii) options vested pursuant to
the ESOP Plans.

11.  Details of shareholding of the major Shareholders of our Company

(@  Ason the date of this Draft Red Herring Prospectus, our Company has 117 holders of Equity Shares and
11 holders of Preference Shares.

(b)  Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our Company
as on date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Pre-Offer
Number of Equity Number of Number of Percentage
Shares Preference Equity Shares of equity
Shares on a fully share capital
diluted basis® on a fully
diluted basis
(%)

1. Amitava Saha 9,655,800 - 9,655,800 1.99
2. Apricot 16,821,867 - 16,821,867 3.46
3. BEWT 13,136,590 - 13,136,590 2.71
4, Brainbees ESOP Trust® 40,806,340 - 40,806,340 8.40
5. M&M 41,116,885 12,217,950 53,334,835 10.98
6. MEMG 5,128,836 - 5,128,836 1.06
7. SVF Frog (Cayman) Ltd 124,092,296 - 124,092,296 25.55
8. NextGen 22,482,090 - 22,482,090 4.63
9. NewQuest 18,576,620 - 18,576,620 3.83
10. Pl Opportunities | 21,349,265 2,470,303 23,819,568 491
11. P1 Opportunities Il 26,457,268 - 26,457,268 5.45
12. Prashant Jadhav 7,015,800 - 7,015,800 1.44
13. Supam Maheshwari 28,893,347 - 28,893,347 5.95
14. Think India 5,162,567 - 5,162,567 1.06
15. TIMF 5,162,568 - 5,162,568 1.06
16. TPG 19,752,718 4,279,925 24,032,643 4.95
17. Valiant 231,800 14,586,092 14,817,892 3.05

@ Includes Equity Shares to be allotted upon conversion of 35,183,570 Preference Shares and pursuant to exercise of all outstanding options
vested under the Employee Stock Option Plans, as applicable.
@ Includes the vested options of certain Individual Selling Shareholders.
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(©)

Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our
Company as of 10 days prior to the date of this Draft Red Herring Prospectus:

S. No.

® | NoO G A WIN -

15.
16.
17

Name of the Shareholder

Amitava Saha

Apricot

BEWT

Brainbees ESOP Trust
M&M

MEMG

SVF Frog (Cayman) Ltd
NextGen

NewQuest

Pl Opportunities |

Pl Opportunities |1
Prashant Jadhav
Supam Maheshwari
Think India

TIMF

TPG

Valiant

Number of Equity
Shares

9,655,800
16,821,867
13,136,590
25,905,635
41,116,885

5,128,836

124,092,296
22,482,090
18,576,620
21,349,265
26,457,268

7,773,952
35,097,831

5,162,567

5,162,568
19,752,718

231,800

Pre-Offer
Number of Number of Percentage
Preference Equity Shares of equity
Shares on a fully share capital
diluted basis® on a fully
diluted basis
(%)™

- 9,655,800 2.05
- 16,821,867 3.57
- 13,136,590 2.79
- 25,905,635 5.50
12,217,950 53,334,835 11.33
- 5,128,836 1.09
- 124,092,296 26.36
- 22,482,090 4.78
- 18,576,620 3.95
2,470,303 23,819,568 5.06
- 26,457,268 5.62
- 7,773,952 1.65
- 35,097,831 7.46
- 5,162,567 1.10
- 5,162,568 1.10
4,279,925 24,032,643 511
14,586,092 14,817,892 3.15

@ Includes Equity Shares to be allotted upon conversion of 35,183,570

vested under the Employee Stock Option Plans, as applicable.

Preference Shares and pursuant to exercise of all outstanding options

(d)  Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our

Company as of one year prior to the date of this Draft Red Herring Prospectus:

S. No. Name of the Pre-Offer
Shareholder
Number of Number of Number of equity Percentage of equity
equity Preference shares on a fully share capital on a
shares Shares diluted basis® fully diluted basis
(%)W

1. Amitava Saha 9,655,800 - 9,655,800 2.06
2. Apricot 16,821,867 - 16,821,867 3.58
3. BEWT 13,136,590 - 13,136,590 2.80
4. Brainbees ESOP 25,905,635 - 25,905,635 5.52

Trust
5. M&M 41,116,885 12,217,950 53,334,835 11.36
6. NextGen 22,482,090 - 22,482,090 4.79
7. NewQuest 18,576,620 - 18,576,620 3.96
8. Prashant Jadhav 8,697,143 - 8,697,143 1.85
9. P1 Opportunities | 21,349,265 2,470,303 23,819,568 5.08
10. Pl Opportunities |1 26,457,268 - 26,457,268 5.64
11. Supam Maheshwari 38,236,597 - 38,236,597 8.15
12. SVF Frog (Cayman) 138,308,813 - 138,308,813 29.47

Ltd
13. Think India 5,162,567 - 5,162,567 1.10
14. TIMF 5,162,568 - 5,162,568 1.10
15. TPG 19,752,718 4,279,925 24,032,643 5.12
16. Valiant 231,800 14,586,092 14,817,892 3.16

(6]

(€)

Includes Equity Shares to be allotted: (i) upon conversion of 35,183,570 Preference Shares, and (ii) pursuant to exercise of all
outstanding options vested under the Employee Stock Option Plans, as applicable.

Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our
Company as of two years prior to the date of this Draft Red Herring Prospectus:
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S. Name of the Pre-Offer
No. Shareholder

Number of Number of Number of equity Percentage of equity
equity Preference shares on a fully share capital on a
shares Shares diluted basis® fully diluted basis
(%)
1. Amitava Saha 3,862,320 - 3,862,320 2.36
2. Apricot 6,728,747 - 6,728,747 4,12
3. Bharti (SBM Holdings 7,260,223 - 7,260,223 4.44
Private Limited)
4. BEWT 5,254,636 - 52,546,36 3.22
5. MECPL (which has now - 4,887,180 4,887,180 2.99
merged with M&M)
6. MRL (which has now 16,446,754 - 16,446,754 10.07
merged with M&M)
7. NewQuest 9,328,954 - 9,328,954 5.71
8. P1 Opportunities — | 8,203,590 988,121 9,191,711 5.63
9. Prashant Jadhav 2,117,360 - 2,117,360 1.30
10.  SVF Frog (Cayman) Ltd 65,906,432 - 65,906,432 40.34
11.  Supam Maheshwari 3,737,300 - 3,737,300 2.29
12.  Schroders Capital 1,848,262 - 1,848,262 1.13
(formerly known as Adveq
Asia Mauritius 11 Limited)
13.  Think India 2,065,027 - 2,065,027 1.26
14.  TIMF 2,065,027 - 2,065,027 1.26
15.  TPG 7,901,087 1,711,970 9,613,057 5.88
16. Valiant 92,720 6,184,437 6,277,157 3.84

@ Includes equity shares to be allotted:(i) upon conversion of 1,40,85,462 Preference Shares, and (i) pursuant to exercise of all outstanding
options vested under the Employee Stock Option Plans, as applicable.

12.  Employee Stock Option Schemes

Our Company has three ESOP Plans which are ESOP 2011, ESOP 2022 and ESOP 2023. As on the date
of this Draft Red Herring Prospectus, the details of grants, exercise and lapsed options on a cumulative
basis are as follows:

Particulars
Number of Equity Shares held

ESOP pool 59,317,502
Options granted 32,681,047
Options forfeited/lapsed/cancelled 4,886,294
Options exercised 1,907,161
Total number of Equity Shares that would arise as a result of 25,887,592
exercise of options

Options vested (including options that have been exercised) 5,968,817
Total number of options outstanding in force 25,887,592

(a) ESOP 2011

Our Company, pursuant to the resolutions passed by our Board in its meeting dated July 12, 2011 and our
Shareholders in its meeting dated August 8, 2011, adopted the Brainbees Employee Stock Option Plan
2011 (“ESOP 2011”), which was last amended by our Shareholders in its meeting dated April 25, 2022.

As on the date of this Draft Red Herring Prospectus, under ESOP 2011, out of the total pool of 6,780,926
options, 6,712,665 options have been granted, 1,218,135 options have vested, 3,263,303 options have been
cancelled (relinquished) and 1,907,161 options have been exercised. The ESOP 2011 is compliant with the
SEBI SBEBSE Regulations.

The following table sets forth the particulars of the ESOP 2011 including options granted as on the date of
this Draft Red Herring Prospectus.
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Particulars Details
From April 1, 2023 until the date of Fiscal 2023 Fiscal 2022 Fiscal 2021
this Draft Red Herring Prospectus

Total options outstanding as at the beginning of the period 1,562,436 1,908,983 6,702,385 5,619,050
Total options granted Nil Nil 150,115 1,170,210
Exercise price of options in Z (as on the date of grant options) Not Applicable Not Applicable 28.09 15.44
Options forfeited/lapsed/cancelled 20,235 27,437 3,355,466 86,875
Variation of terms of options There has been no variation in terms of vesting schedule of this ESOP Scheme.
Money realized by exercise of options in % Not Applicable 1,111,510 15,429,758 Not Applicable
Total number of options outstanding in force 1,542,201 1,562,436 1,908,983 6,702,385
Total options vested (excluding the options that have been 1,218,135 1,201,797 1,153,754 4,944,403
exercised)
Options exercised Nil 319,110 1,588,051 Nil
The total number of Equity Shares that would arise as a result 1,542,201 1,562,436 1,908,983 6,702,385
of full exercise of granted options
Employee wise details of options granted to:
(i) Key Managerial Personnel and Senior Management Nil
(if) Any other employee who receives a grant in any one year Nil

of options amounting to 5% or more of the options

granted during the year
(iii) Identified employees who were granted options during Nil

any one year equal to or exceeding 1% of the issued

capital (excluding outstanding warrants and conversions)

of our Company at the time of grant
Diluted earnings per share pursuant to the issue of Equity Not Applicable (9.97) (1.74) 5.79

Shares on exercise of options in accordance with the
applicable accounting standard on ‘Earnings Per Share’ (in %)
Where the Company has calculated the employee
compensation cost using the intrinsic value of the stock
options, the difference, if any, between employee
compensation cost so computed and the employee
compensation calculated on the basis of fair value of the stock
options and the impact of this difference, on the profits of our
Company and on the earnings per share of our Company

Description of the pricing formula and the method and
significant assumptions used to estimate the fair value of
options granted during the year, including weighted average
information, namely, risk-free interest rate, expected life,

Not Applicable, since the employee compensation cost has been computed based on fair value of options.

Particulars From April 1, 2023 Fiscal
till the date of the | 2023 2022 2021
DRHP

Method of option Black Scholes valuation Model

valuation
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Particulars Details

From April 1, 2023 until the date of Fiscal 2023 Fiscal 2022 Fiscal 2021
this Draft Red Herring Prospectus
expected volatility, expected dividends, and the price of the Expected Volatility (%) Not Applicable Not Applicable | 72% 112%
underlying share in the market at the time of grant of option Dividend Yield (%) Not Applicable Not Applicable | 0.00% 0.00%
Expected Life (Years) Not Applicable Not Applicable | 3 Years 7.25 years
Risk free Interest rate (%) | Not Applicable Not Applicable | 4.99% 6.60%

Impact on the profits and on the earnings per share of the last Not Applicable, as the Company has followed similar accounting policies, as mentioned in the Securities and Exchange
three years if the accounting policies specified in the SEBI Board of India (Share Based Employee Benefits) Regulations, 2014

SBEBSE Regulations had been followed, in respect of

options granted in the last three years

Intention of key managerial personnel, senior management; Key Managerial Personnel and Senior Management may, subject to market conditions, sell Equity Shares allotted on exercise
and whole-time directors who are holders of Equity Shares of their options, in full or in part, post-listing of the equity shares. The quantum of sale of such equity shares is undecided
allotted on exercise of options to sell their shares within three but shall not exceed 500,000 equity shares.

months after the listing of Equity Shares pursuant to the Offer

Intention to sell Equity Shares arising out of the ESOP 2011 Directors, Key Managerial Personnel, Senior Management, and employees may, subject to market conditions, sell equity
within three months after the listing of Equity Shares by shares allotted on exercise of their options, in full or in part, post-listing of the equity shares. The quantum of sale of such
directors, key managerial personnel, senior management and equity shares is undecided but shall not exceed 500,000 equity shares.

employees having Equity Shares arising out of ESOP 2011,

amounting to more than 1% of the issued capital (excluding

outstanding warrants and conversions)
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(b) ESOP 2022

Our Company, pursuant to the resolutions passed by our Board and our Shareholders in their respective meetings, each dated January 21, 2022, adopted the Brainbees Employees
Stock Option Plan 2022 (“ESOP 2022”), which was last amended by our Shareholders in its meeting dated April 25, 2022.

As on the date of this Draft Red Herring Prospectus, under ESOP 2022, out of the total pool of 27,702,068 options (25,905,635 Equity Shares have been allotted to Brainbees
ESOP Trust) 24,345,391 options have been granted, 2,843,521 options have vested and nil options have been exercised. The ESOP 2022 is compliant with the SEBI SBEBSE
Regulations.

The following table sets forth the particulars of the ESOP 2022 including options granted as on the date of this Draft Red Herring Prospectus.

Particulars Details
From April 1, 2023 till the date of this Draft Red Fiscal 2023 Fiscal 2022
Herring Prospectus
Total options outstanding as at the 23,970,208 23,660,633 Nil
beginning of the period
Total options granted 527,196 519,898 23,679,028
Exercise price of options in X (as 2 per option
on the date of grant options)
Options forfeited/lapsed/cancelled 152,013 210,323 18,395
Variation of terms of options There has been no variation in terms of vesting schedule of BSPL-ESOP 2022.
Money realized by exercise of Not applicable
options in X
Total number of options 24,345,391 23,970,208 23,660,633
outstanding in force
Total options vested (excluding 2,843,521 1,866,343 Nil
the options that have been
exercised)
Options exercised Nil
The total number of Equity Shares 24,345,391 23,970,208 23,660,633

that would arise as a result of full

exercise of granted options

Employee wise details of options

granted to:

(i) Key managerial personnel and
Senior Management
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Particulars Details
From April 1, 2023 till the date of this Draft Red Fiscal 2023 Fiscal 2022
Herring Prospectus
Senior managerial personnel (i.c. Directors and From April 1, 2023 till the dgte Fiscal 2023 Fiscal 2022
of this Draft Red Herring
Key Management Personnel) P
rospectus
Abhinav Sharma Nil Nil 140,329
Gautam Sharma Nil Nil 160,445
Manjula Rao Nil Nil 38,778
Neelam Jethani Nil 6,250 -
Prashant Jadhav Nil Nil 1,885,248
Sanket Hattimattur Nil Nil 1,418,640
Supam Maheshwari Nil Nil 14,849,523
(if) Any other employee who Nil Peeyush Mujoo — 262,873 Nil
receives a grant in any one Sagar Panaskar — 50,000
year of options amounting to Dheeraj Agarwal — 38,760
5% or more of the options
granted during the year
(iii) Identified employees who Nil Nil Supam Maheshwari — 14,849,523
were granted options during
any one year equal to or
exceeding 1% of the issued
capital (excluding
outstanding warrants and
conversions) of our Company
at the time of grant
Diluted earnings per share Not Applicable (9.97) 1.74)

pursuant to the issue of Equity
Shares on exercise of options in
accordance with the applicable
accounting standard on ‘Earnings
Per Share’

Where the Company has
calculated the employee
compensation cost using the

intrinsic value of the stock options,
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Particulars Details
From April 1, 2023 till the date of this Draft Red Fiscal 2023 Fiscal 2022
Herring Prospectus

the difference, if any, between
employee compensation cost so
computed and the employee

compensation calculated on the Particulars From April 1, 2023 till the Fiscal

basis of fair value of the stock date of the DRHP 2023 | 2022

options and the impact of this Method  of  option Black Scholes valuation Model (for time based vesting options)
difference, on the profits of our valuation Binomial Option Pricing Model (for market based vesting options)
Company and on the earnings per Expected Volatility (%) 49.24% - 52.19% 57.45% t0 57.74% | 68% - 72%

share of our Company

Description of the pricing formula Dividend Yield (%) 0.00% 0.00% 0.00%

and the method and significant

assumptions used to estimate the Expected Life (Years) 3 Years 2.25 -3 years 2-3 years

fair value of options granted

N Risk free Interest rate (%) | 6.99% - 7.16% 6.20%t0 7.06% | 4.44% t05.71%
weighted average information,

namely, risk-free interest rate,
expected life, expected volatility,
expected dividends, and the price
of the underlying share in the
market at the time of grant of
option

Impact on the profits and on the
earnings per share of the last three Not Applicable, as the Company has followed similar accounting policies, as mentioned in the Securities and Exchange Board of India (Share Based

years if the accounting policies Employee Benefits) Regulations, 2014.

specified in the SEBI SBEB

Regulations had been followed, in

respect of options granted in the

last three years

Intention of key managerial Key Managerial Personnel and Senior Management may, subject to market conditions, sell Equity Shares allotted on exercise of their options, in full or in
personnel, senior management and part, post-listing of the equity shares. The quantum of sale of such equity shares is undecided but shall not exceed 500,000 equity shares.

whole-time directors who are

holders of Equity Shares allotted

on exercise of options to sell their

shares within three months after

the listing of Equity Shares

pursuant to the Offer
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Particulars

From April 1, 2023 till the date of this Draft Red
Herring Prospectus

Details
Fiscal 2023 Fiscal 2022

Intention to sell Equity Shares Directors, Key Managerial Personnel, Senior Management and employees may, subject to market conditions, sell equity shares allotted on exercise of their
options, in full or in part, post-listing of the equity shares. The quantum of sale of such equity shares is undecided but shall not exceed 500,000 equity

arising out of the ESOP 2022
within three months after the
listing of Equity Shares by
directors, key managerial
personnel, senior management and
employees having Equity Shares
arising out of ESOP 2022,
amounting to more than 1% of the
issued capital (excluding
outstanding warrants and
conversions)

shares.

(c) ESOP 2023

Our Company, pursuant to the resolutions passed by our Board and our Shareholders in their meetings, dated December 16, 2023 and December 21, 2023 respectively,
adopted the Brainbees Employees Stock Option Plan 2023 (“ESOP 2023”).

As on the date of this Draft Red Herring Prospectus, under ESOP 2023, out of the total 24,834,508 options, 14,900,705 Equity Shares have been issued to Brainbees
ESOP Trust on December 27, 2023 and no options have been granted. The ESOP 2023 is compliant with the SEBI SBEBSE Regulations.
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13.

14,

15.

16.

17.

18.

19.

20.

21.

22.

Except for Supam Maheshwari, Sampada Maheshwari and Sanket Hattimattur who have transferred
9,343,250 Equity Shares, 1,007,950 Equity Shares and 820,614 Equity Shares respectively, none of our
Directors or their relatives have sold or purchased any Equity Shares or Preference Shares of our Company
during the six months immediately preceding the date of this Draft Red Herring Prospectus.

There have been no financing arrangements whereby our Directors or their relatives have financed the
purchase by any other person of securities of our Company during the six months immediately preceding
the date of filing of this Draft Red Herring Prospectus.

Our Company, our Directors and the BRLMs have not entered into any buy-back or other arrangements
for the purchase of Equity Shares being offered through this Offer from any person.

No person connected with the Offer, including our Company, each of the Selling Shareholders, severally
and not jointly, the members of the Syndicate, or our Directors, shall offer any incentive, whether direct or
indirect, in any manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid,
except for fees or commission for services rendered in relation to the Offer.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this
Draft Red Herring Prospectus. The Equity Shares to be issued pursuant to the Offer shall be fully paid-up
at the time of Allotment.

Except for outstanding options granted pursuant to the Employee Stock Option Plans and the Preference
Shares issued by our Company, our Company has no outstanding warrants, options to be issued or rights
to convert debentures, loans or other convertible instruments into Equity Shares as on the date of this Draft
Red Herring Prospectus.

Except for issuance of Equity Shares pursuant to (i) exercise of options granted under the Employee Stock
Option Plans, (ii) conversion of the Preference Shares, and (iii) the Fresh Issue (including Pre-1PO
Placement, if any), there will be no further issuance of Equity Shares whether by way of issue of bonus
shares, preferential allotment, rights issue or in any other manner during the period commencing from the
date of filing of the Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on
the Stock Exchanges or all application monies have been refunded, as the case may be.

Except for the issuance of any Equity Shares pursuant to exercise of options granted under the Employee
Stock Option Plans or pursuant to the Fresh Issue, 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. 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.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our
Company will comply with such disclosure and accounting norms as may be specified by SEBI from time
to time.

The BRLMs and any associates of the BRLMs (except for Mutual Funds sponsored by entities which are
associates of the BRLMSs or insurance companies promoted by entities which are associates of the BRLMs
or AlFs which are sponsored by entities that are associates of the BRLMs or FPIs (other than individuals,
corporate bodies and family offices) which are associates of the BRLMs or pension funds sponsored by
entities which are associate of the BRLMSs) shall not apply in the Offer under the Anchor Investor Portion.
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OBJECTS OF THE OFFER
The Offer comprises of the Fresh Issue and the Offer for Sale.
Offer for Sale
Each Selling Shareholder will be entitled to its respective portion of the proceeds from the Offer for Sale after
deducting its respective proportion of Offer related expenses and the 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.
Fresh Issue

Net Proceeds

The details of the Net Proceeds are authorized in the table below.
(in  million)

Particulars Estimated Amount
Gross proceeds of the Fresh Issue Up to ¥ 18,160.00™
(Less) Offer related expenses to the extent applicable to the Fresh Issue [e]™
(only those apportioned to our Company)”
Net Proceeds [e]™

" See ‘Offer related expenses’ below.

“Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. The Pre-1IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed 20% of the size of the Fresh Issue.

" To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Requirement of funds

Our Company proposes to utilize the Net Proceeds towards funding the following objects (collectively, referred
to herein as the “Objects”):

1. Expenditure for: (i) setting up new modern stores; (ii) setting up a warehouse; and (iii) lease payments
for our existing identified modern stores, in India;

2. Investment in our Subsidiary, FirstCry Trading for overseas expansion by: (i) setting up new modern
stores in the Kingdom of Saudi Arabia (“KSA”); and (ii) setting up warehouse(s) in KSA;

3. Investment in our Subsidiary, Globalbees Brands towards acquisition of additional stake in our indirect
Subsidiaries;

4. Sales and marketing initiatives;

5. Technology and data science cost including cloud and server hosting related costs; and

6. Funding inorganic growth through acquisition and other strategic initiatives and general corporate
purposes.

In addition to the aforementioned Objects, our Company expects to receive the benefits of listing of the Equity
Shares on the Stock Exchanges and enhancement of our Company’s brand name amongst our existing and
potential customers and creation of a public market for our Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects clause as set out in the MoA
enable our Company to undertake our existing activities and undertake the activities which are proposed to be
funded from the Net Proceeds, either directly or through its Subsidiaries.

Utilization of Net Proceeds

We propose to utilize the Net Proceeds in the manner set forth in the table below:
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(in X million)

Sr. Particulars Total estimated amount/expenditure”
No.
1. Expenditure for: (i) setting up new modern stores; (ii) setting up a 6,480.00

warehouse; and (iii) lease payments for our existing identified
modern stores, in India

Of which:
a)  Setting up new modern stores 3,572.00
b)  Setting up a warehouse 142.00
¢)  Lease payments for our existing identified modern stores 2,766.00
II.  Investment in our Subsidiary, FirstCry Trading for overseas 1,556.00

expansion by: (i) setting up new modern stores in KSA; and (ii)
setting up warehouse(s) in KSA

Of which:
a)  Setting up new modern stores in KSA 726.00
b)  Setting up warehouse(s) in KSA 830.00
II. Investment in our Subsidiary, Globalbees Brands towards 1,705.00
acquisition of additional stake in our indirect Subsidiaries
IV.  Sales and marketing initiatives 1,000.00
V.  Technology and data science cost including cloud and server hosting 576.00
related costs
VI.  Funding inorganic growth through acquisition and other strategic [e]
initiatives and general corporate purposes””
Total Net Proceeds [o]

#The cumulative amount to be utilized towards inorganic growth through acquisition and other strategic initiatives and general
corporate purposes shall not exceed 35% of the Net Proceeds. Further, the amount utilized for our object of ‘Funding inorganic growth
through acquisitions and other strategic initiatives’ shall not exceed 25% of the Net Proceeds.

*The amount to be spent towards funding inorganic growth through acquisitions and other strategic initiatives and general corporate purposes
will be authorized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilized
for general corporate purposes shall not exceed 25% of the Net Proceeds.

A Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken,
shall not exceed 20% of the size of the Fresh Issue.

Schedule of Implementation and Deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below.

(Z in million)
Sr. Particulars Total Amount to be Estimated Estimated Estimated
No. estimated cost funded from deployment of deployment of deployment of

Net Proceeds” Net Proceeds Net Proceeds Net Proceeds
in Fiscal 2025 in Fiscal 2026 in Fiscal 2027
I Expenditure for: (i) 6,480.00 6,480.00 2,350.00 2,088.00 2,042.00
setting up new
modern stores; (ii)
setting up a
warehouse; and (iii)
lease payments for
our existing
identified modern
stores, in India
a) Setting up  new 3,572.00 3,572.00 1,464.00 1,164.00 944.00
modern stores
b) Setting up a 142.00 142.00 - - 142.00
warehouse
c) Lease payments for 2,766.00 2,766.00 886.00 924.00 956.00
our existing
identified  modern
stores
I1. Investment in our 1,556.00 1,556.00 503.00 514.00 539.00
Subsidiary, FirstCry
Trading for overseas
expansion by: (i)
setting  up  new
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Sr. Particulars Total Amount to be Estimated Estimated Estimated
No. estimated cost funded from deployment of deployment of deployment of
Net Proceeds” Net Proceeds Net Proceeds Net Proceeds
in Fiscal 2025 in Fiscal 2026 in Fiscal 2027
modern stores in
KSA; and (i)

setting up
warehouse(s) in
KSA
Of which:

a) Setting up  new 726.00 726.00 230.00 242.00 254.00
modern stores

b) Setting up 830.00 830.00 273.00 272.00 285.00
warehouses

III. Investment in our 1,705.00 1,705.00 974.00 287.80 443.20
Subsidiary,

Globalbees Brands
towards acquisition
of additional stake
in our indirect

Subsidiaries

IV.  Sales and marketing N.A. 1,000.00 333.33 333.33 333.34
initiatives

V. Technology and N.A 576.00 192.00 192.00 192.00

data science cost

including cloud and

server hosting

related cots

VI. Funding inorganic [e] [e] [e] [e] [e]

growth through

acquisition and

other strategic

initiatives and

general  corporate

purposes”*

Total Net Proceeds [o] [o] [o] [o] [o]
#The cumulative amount to be utilized towards inorganic growth through acquisition and other strategic initiatives and general corporate
purposes shall not exceed 35% of the Net Proceeds. Further, the amount utilized for our object of ‘Funding inorganic growth through
acquisitions and other strategic initiatives’ shall not exceed 25% of the Net Proceeds.
*The amount to be spent towards funding inorganic growth through acquisition and other strategic initiatives and general corporate purposes
will be authorized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilized
for general corporate purposes shall not exceed 25% of the Net Proceeds.to the Pre-IPO Placement. The Pre-1PO Placement, if undertaken,
will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO
Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.

We intend to deploy the Net Proceeds towards the Objects as disclosed in the table above, in accordance with the
business needs of our Company and Subsidiaries. However, the actual deployment of funds will depend on a
number of factors, including the timing of completion of the Offer, market conditions, our Board’s analysis of
economic trends and business requirements, ability to identify and consummate proposed investments and
acquisitions, competitive landscape, as well as general factors affecting our results of operations and financial
condition. Depending upon such factors, we may have to reduce or extend the deployment period for the stated
Obijects, at the discretion of our management, and in accordance with applicable laws. In the event that the
estimated utilization of the Net Proceeds in a scheduled Fiscal is not completely met, including due to the reasons
stated above, the same shall be utilized in the next Fiscal, as may be determined by our Company, in accordance
with applicable laws. For further details, see ‘Risk Factors — Any variation in the utilization of the Net Proceeds
as disclosed in this Draft Red Herring Prospectus shall be subject to prior approval of the Shareholders of our
Company’ on page 66.

The above requirement of funds are based on our current business plan, internal management estimates based on
the prevailing market conditions, and also based on quotations obtained from certain contractors/vendors,
certificate from an independent architect for the estimated costs relating to the new modern stores and
warehouse and a certificate from an independent chartered accountant for the lease payments for existing identified
modern stores, security deposits for proposed modern stores and estimated inventory costs. These funding
requirements or deployments have not been appraised by any bank or financial institution. We may have to revise
our fundingrequirements and deployment from time to time on account of various factors, such as change in costs,

116



including due to inflation or increase in the rate of taxation or change in the rate of currency exchange, revision in
quotations at the time of actual expenditure, change in financial and market conditions, our management’s
analysis of economic trends and our business requirements, changes in technology, ability to identify and
consummate new business initiatives, fund requirements in the operations of our Subsidiaries, inorganic and
geographic expansion opportunities, competitive landscape as well as general factors affecting our results of
operations, financial condition, business and strategy and interest/exchange rate fluctuations or other external
factors, which may not be within the control of our management. This may entail rescheduling (including
preponing the deployment of Net Proceeds)and revising the funding requirement for a particular Object or
increasing or decreasing the amounts earmarked towards any of the aforementioned Objects at the discretion of
our management, subject to compliance with applicable law.

In case of any surplus amount after utilization of the Net Proceeds towards any of the aforementioned Objects, we
may use such surplus amount towards (i) other Objects as set out above; and/ or (ii) general corporate purposes,
provided that (a) the total amount to be utilized towards general corporate purposes does not exceed 25% of the
Net Proceeds in accordance with applicable law, (b) the cumulative amount to be utilized for general corporate
purposes and our object of ‘funding inorganic growth through acquisitions and other strategic initiatives’ shall not
exceed 35% of the Net Proceeds, and (c) the amount to be utilized for our Object of ‘funding inorganic growth
through acquisitions and other strategic initiatives’ shall not exceed 25% of the Net Proceeds. Further, incase of a
shortfall in meeting the aforementioned Objects, we may explore a range of alternate funding options including
utilizing our internal accruals and availing future debt from lenders. We believe that such alternate funding
arrangements would be available to fund any such shortfalls.

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. While our Company will receive
proceeds from the Fresh Issue, it will not receive any proceeds from the Offer for Sale’ on page 67.

Means of Finance

The fund requirements for the Objects detailed above are intended to be entirely funded from the Net Proceeds.
Accordingly, we confirm that there are no requirements to make firm arrangements of finance under Regulation
7(1)1 of the SEBI ICDR Regulation, through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised through the Offer.

Details of the Objects

l. Expenditure for: (i) setting up new modern stores; (ii) setting up a warehouse; and (iii) lease payments
for our existing identified modern stores, in India

Our modern stores are an important aspect of our multi-channel strategy. Some of the products that we sell often
require a ‘touch and feel’ experience, physical interaction and in-person consultations to arrive at a purchase
decision, especially certain higher value and/or complex categories, such as strollers, rockers and cribs. The
purchase of these items can include multiple customization options and configurations, making an in-person
purchase more convenient. Similarly, choosing kids’ fashion products can also be easier in modern stores, where
our customer relationship officers can recommend products and answer questions. In an effort to be physically
closer and provide a personal experience to our customers, we launched our first modern store in June 2011.

Our modern stores are in two formats: Company-owned and Company operated modern stores (including the
modern stores owned and operated by Digital Age) and franchisee-owned and franchisee-operated modern stores.
Our Company largely operates in two store types under both these formats: BabyHug Modern Stores and FirstCry
Modern Stores. BabyHug Modern Stores exclusively sell ‘BabyHug’ product while FirstCry Modern Stores sell
multiple brands, including third-party brands. As of June 30, 2023, out of a total of 936 modern stores, 321 were
Company owned and Company operated which included 103 modern stores owned and controlled by Digital Age.
615 of our modern stores operate on an asset-light franchisee model, where capital expenditures and operating
expenditures, including working capital, are borne by the franchisees. All our Company-owned and Company
operated modern stores are on a leasehold basis pursuant to various lease agreements or leave and license
agreements and under such agreements, we are under an obligation to make lease payments to our lessors/
licensors. We aim to invest further towards the expansion of our modern stores network to serve more customers
across India with our multi-channel experience. For further details, see “Our Business — Our Growth Strategies
— Grow our offline and online touchpoints to strengthen our multi- channel competitive advantage ”on page 189.

We seek to further leverage the synergies between the offline and online channels to create a seamless journey
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across touchpoints and for that purpose and accordingly, as part of our expansion plan, we also propose to set up
a new warehouse in India. As of June 30, 2023, the FirstCry Multi-Channel Retailing Platform had an integrated
supply chain consisting of 80 warehouses and stockists across 47 cities in India, with a total capacity of 3.07
million square feet, supporting 936 modern stores and a network of 363 distributors and 1,206 sub-distributors
further enabling swift supply to general trade/modern trade retailers. In India, we sell Mothers’,Babies’ and Kids’
Products through our online platform, company-owned modern stores, franchisee-owned modern stores and
general trade retail distribution. Our manufacturing and supply chain network coupled with our custom-built
technology platform enables us to follow an auto-replenishment ordering model for our modern stores.

From the Net Proceeds, we propose to utilize an aggregate of % 6,480.00 million towards our expansion plans in
India out of which, % 3,572.00 million is proposed to be utilized towards setting up New Stores in India (as defined
hereinafter), X142.00 million is proposed to be utilized towards setting up a new warehouse and < 2,766.00
million is proposed towards lease rental payments of our existing identified Company owned and Company operated
modern stores which includes modern stores owned and operated by Digital Age. The details of the estimates and
costs set out below, are for Company New Stores and Digital Age New Stores. However, if the formats of the
New Stores to be set up, are different, the estimates and actual costs may differ from the details set out below. In
the event the aggregate cost for setting up of the New Stores, irrespective of the format, exceed % 3,572.00 million,
such additional cost shall be funded through alternate funding options such as internal accruals and/ or availing
future debt from lenders.

A.  Setting up new modern stores in India

From the Net Proceeds, we propose to utilize % 3,572.00 million towards capital expenditure for fit-outs, inventory
costs and security deposits which will be used for approximately 483 new modern stores to be set up in India. Such
modern stores will be Company owned and Company controlled, measuring an aggregate of approximately 1.10
million square feet (“New Stores”), proposed to be set up in Fiscals 2025, 2026 and 2027, as set out below:

a) approximately 336 New Stores measuring an aggregate of approximately 0.59 million square feet under
the “BabyHug brand” (“Company New Stores”) through our Company; and

b) approximately 147 New Stores measuring approximately 0.51 million square feet under the FirstCry
brand and other home brands of our Company (“Digital Age New Stores”) through our Subsidiary,
Digital Age.

We presently primarily have two formats of modern stores i.e., BabyHug modern stores and FirstCry modern
stores. However, in the future, we may set up New Stores under other formats. For instance, we have recently
opened modern stores under “Pinekids” and “FirstCry 6-12” brands. Depending on our business requirements and
estimates of our management, our Company may decide to utilize a portion of the Net Proceeds to set up New
Stores under such aforesaid or any other formats as well. Accordingly, while the aggregate amount being utilized
towards each format of the New Stores may vary, the aggregate square feet area over which the New Stores will
be set up, is proposed to be approximately 1.10 million square feet and the amount to be utilized from the Net
Proceeds towards this Object is proposed to be approximately % 3,572.00 million. The details of the estimates and
costs set out below, are for Company New Stores and Digital Age New Stores. However, if the formats of the
New Stores to be set up, are different, the estimates and actual costs may differ from the details set out below. In
the event the aggregate cost for setting up of the New Stores, irrespective of the format, exceed % 3,572.00 million,
such additional cost shall be funded through alternate funding options such as internal accruals and/ or availing
future debt from lenders.

Our Company proposes to utilize X 1,785.00 million from the Net Proceeds towards setting up Company New
Stores through our Company.

Our Company proposes to utilize X 1,787.00 million from the Net Proceeds for investment into Digital Age for
financing expenditure requirements towards setting up Digital Age New Stores.The proposed investment by our
Company in Digital Age, as approved by our Board pursuant to a resolution dated December 16, 2023 is proposed
to be undertaken in the form of either equity or debt or a combination of both or any other manner as shall be
mutually decided at the time of investment. The actual mode of such deployment has not been finalized as on the
date of this Draft Red Herring Prospectus. Further, such investment in Digital Age will be made by our Company,
in various tranches, as may be required for setting up the Digital Age New Stores. The board of directors of Digital
Age on December 20, 2023 has undertaken to utilize this investment received from the Company (as and when
received) towards funding the proposed expenditure on setting up Digital Age New Stores.
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Details of expenditure for setting up New Stores

Set out below is the expenditure for setting up New Stores along with the total estimated costs to be incurred. The
below estimates are based on the assumption that our Company proposes to set up approximately the following
number of New Stores:

Particulars Fiscal 2025 Fiscal 2026 Fiscal 2027
Company New Stores 120 108 108
Digital Age New Stores 72 48 27

As of the date of this Draft Red Herring Prospectus, the approximate average size of: (a) BabyHug Modern Stores
is 1,750 square feet; and (b) FirstCry Modern Stores is 3,500 square feet. The estimates stated below have been
computed assuming such average store size. While the size and formats of the New Stores may vary, the New
Stores are proposed to be set up on an overall aggregate area measuring approximately 1.10 million square feet.
(in % million)
Total cost I = (A) + (B)

Particulars Cost towards Company  Cost towards Digital Age
New Stores (A) New Stores (B)

Capital expenditure for fit- 1,042.00 900.00 1,942.00
outs#

Inventory costs™ 557.00 551.00 1,108.00
Security deposits*” 186.00 336.00 522.00
Total 1,785.00 1,787.00 3,572.00

#This amount includes estimated GST based on average GST computed. The average GST is computed and certified by Bansal & Co
LLP, Chartered Accountants by way of certificate dated December 27, 2023 based on past set up cost of sample existing stores.
A The abovementioned estimates have been computed and certified by Bansal & Co LLP, Chartered Accountants by way of certificate dated

December 27, 2023.
“Exclusive of GST.

A detailed break-up of the total estimated costs set in the table above, is as follows.

Particulars Fiscal 2025 Fiscal 2026 Fiscal 2027
Company New Stores
Average built up area per store (in 1,750 1,750 1,750
square feet)""
Aggregate area per Fiscal 210,000 189,000 189,000
(approximate) (in square feet)
Average capital expenditure for fit-outs 1,417.50 1,488.38 1,562.79
per square feet (in )
Aggregate capital expenditure for fit- 298.00 281.00 295.00
outs” (in ¥ million)
Average inventory cost per square feet 930.00 948.00 967.00
(in %)
Aggregate inventory costs® (in % 195.00 179.00 183.00
million)
Average security deposit per square 300.00 315.00 331.00
feet” (in )
Aggregate security deposits™ (in 63.00 60.00 63.00
million)
Digital Age New Stores
Average built-up area per store (in 3,500 3,500 3,500
square feet)"
Aggregate area per Fiscal 252,000 168,000 94,500
(approximate) (in square feet)
Average capital expenditure for fit-outs 1,417.50 1,488.38 1,562.79
per square feet (in )
Aggregate capital expenditure for fit- 357.00 250.00 148.00
outs” (in % million)
Average inventory cost per square feet 1,054.00 1,075.00 1,097.00
(in %)
Aggregate inventory costs® (in ¥ 266.00 181.00 104.00
million)
Average security deposit per square 630.00 662.00 695.00
feet” (in %)
Aggregate security deposits” (in 159.00 111.00 66.00

million)
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# The estimates are exclusive of GST as applicable which will approximately amount to: (a) ¥ 57.29 million, ¥ 54.14 million and ¥ 56.85
million respectively for Fiscals 2025, 2026 and 2027 for Company New Stores and (b) ¥ 68.71 million, ¥ 48.09 million and ¥ 28.41 million
respectively for Fiscals 2025, 2026 and 2027 for Digital Age New Stores. The estimated GST is based on average GST computed. The average
GST is computed and certified by Bansal & Co LLP, Chartered Accountants by way of certificate dated December 27, 2023 based on past set
up cost of sample existing stores.

" The abovementioned estimates have been computed and certified by Bansal & Co LLP, Chartered Accountants by way of certificate dated

December 26, 2023.

“Exclusive of GST.
M The "built up area" is the total constructed area including basement, parking and machine rooms which is identified as built-up area under
the relevant sale or lease arrangements or under the relevant approvals issued by the statutory authorities in relation to relevant property.

Note:

In respect of the above-stated estimated costs, we have assumed a 5% year-on-year increase in the average cost of capital expenditure for fit-
outs and we have assumed a 2% year-on-year increase in the average cost of inventories. Our assumptions are based on the current rate of
year-on-year increase. Further, the security deposits have been assumed to be four months or seven months of rental payments to be made by
our Company or Digital Age, respectively, as applicable.

The above estimated costs may increase or decrease depending on the revised commercial terms, rate of inflation
or other macro-economic factors, amongst others. In the event of any increased estimated cost, such additional
cost shall be funded through alternate funding options such as internal accruals and/ or availing future debt from
lenders.

The expenditure at the time of establishing a New Store comprises the following:

Costs Particulars
Capital expenditure Modular fixtures, fittings and signage (including furniture, gypsum ceiling, painting, fittings,
for fit-outs interiors and civil finishing)

Electrical fit outs (including (i) air conditioning and ventilation (equipment, fitting, piping and
ducting, as applicable), (ii) electrical cabling, wiring and light fittings and (iii) generators and other
items)
Office equipment (including computer systems, close circuit cameras, etc.)
Other miscellaneous costs, which include design fees and transportation

Inventory costs This comprises of store inventory required for commencing sales from the New Stores

Security deposits We propose to establish the New Stores on leased premises, for which we will be required to pay
a security deposit to the lessor, as part of the rental and lease arrangement for each store premises

The format, size and the number of New Stores to be set up, may vary 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. We have not identified specific locations and nor have we entered into any lease
agreements for the New Stores as on the date of this Draft Red Herring Prospectus, and shall be determined by
our Company at the time of setting up the New Stores, after conducting a detailed analysis of the demographics,
foot falls, lease rentals and other business and market considerations.

Methodology for computation

Our estimated costs for opening of the New Stores are based on: (i) a certificate dated December 23, 2023 from
Architects IN, independent architect, for the purposes of certifying the capital expenditure requirements for fit-
outs; (ii) valid and existing quotations received by our Company from contractors/ vendors; and (iii) computation
of average of the costs (excluding taxes) incurred by our Company and Digital Age towards store inventory at the
time of setting up the last ten modern stores under the BabyHug brand and last five modern stores under the
FirstCry brand, respectively, prior tothe date of this Draft Red Herring Prospectus, which has been computed and
certified by Bansal & Co LLP, Chartered Accountants, pursuant to their certificate dated December 27, 2023, and
(iii) computation of average of the cost incurred by our Company and Digital Age towards security deposits for
setting up the last ten modern stores under the BabyHug brand and last five modern stores under the FirstCry
brand, respectively, prior to the date of this Draft Red Herring Prospectus, which has been computed and certified
by Bansal & Co LLP, Chartered Accountants, pursuant to their certificate dated December 27, 2023. The last ten
modern stores under the BabyHug brand considered for such computation are located across nine cities in five
states in India and the last five FirstCry brand considered for such computation are located across four cities in
three states in India.

As of the date of this Draft Red Herring Prospectus, the approximate average size of such: (a) BabyHug Modern
Stores is 1,750 square feet; and (b) FirstCry Modern Stores is 3,500 square feet. The estimated cost as below have
been computed assuming the aforesaid average store size.

The estimated cost towards this Object computed based on certain assumptions and the abovementioned
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methodology, is subject to change at the time of actual utilization.

A detailed breakdown of these estimated costs is set out below.

1. Capital expenditure for fit-outs

A detailed break-down of the capital expenditure for fit-outs of a single Company New Store on a per square feet
basis, based on valid and existing quotations dated October 4, 2023 valid until five months from the date of the

quotation, received from our vendor/contractor, Shree Bhagtesh Interiors and as certified by Architects IN,
independent architect, pursuant to a certificate dated December 23, 2023 issued is as follows:

Sr. Particulars Average estimated per square feet fit-outs
No. (in T per square feet)”
1 Furniture, gypsum ceiling, painting, fittings, interiors and 208.00
civil finishing)
2. Modular fixtures, fittings and signage 368.00
3. Office equipment (including computer systems, close circuit 435.00
cameras, etc.)
4, Air conditioning and ventilation (equipment, fitting, piping 140.00
and ducting, as applicable)
5. Electrical cabling, wiring & light fittings 199.00
*Exclusive of GST
Notes:

Depending on changes in store size and actual store specific requirements, the estimated costs may vary.

A detailed break-down of the capital expenditure for fit-outs of a single Digital Age New Store on a per square
feet basis, based on valid and existing quotations dated October 4, 2023 valid until five months from the date of
the quotation, received from vendor/contractor, Shree Bhagtesh Interiors and as certified by Architects IN,
independent architect, pursuant to their certificate dated December 23, 2023, is as follows:

Sr. Particulars Average estimated per square feet fit-outs
No. (in X per square feet)”
1 Furniture, gypsum ceiling, painting, fittings, interiors & 259.00
civil finishing
2. Modular fixtures, fittings & signage 538.00
3. Office equipment (including computer systems, close circuit 122.00
cameras, etc.)
4. Air conditioning and ventilation (equipment, fitting, 227.00
piping and ducting, as applicable)
5. Electrical cabling, wiring & light fittings 204.00
“Exclusive of GST
Notes:

Depending on changes in store size and actual store specific requirements, the estimated costs may vary and accordingly the quotations
may change.

All quotations received from the contractor/ vendor mentioned above are valid as on the date of this Draft Red
Herring Prospectus. However, we have not entered into any definitive agreements with the contractor/ vendor and
there can be no assurance that the same contractor/ vendor would be engaged eventually to supply the requisite
equipment/ fit-outs or supply at the same costs. If there is any increase in the costs of equipment/ fit-outs, the
additional costs shall be paid by our Company or Digital Age from its internal accruals or through debts to be
availed from lenders. The quantity of equipment/ fit-outs to be purchased is based on the present estimates of our
management. We shall have the flexibility to deploy such equipment/ fit-outs according to the business
requirements.

2. Inventory costs

The inventory costs would include, inter alia, costs for procuring the initial stock and product portfolios for sale,
in our Company New Stores and Digital Age New Stores. The total average estimated cost per square feet is based
on the average of the cost incurred by the Company towards store inventory at the time of setting up the last ten
modern stores under the BabyHug brand and by Digital Age at the time of setting up the last five modern stores
under FirstCry brand, prior to the date of this Draft Red Herring Prospectus. The last ten modern stores under the
BabyHug brand considered for such computation are located across nine cities in five states in India and last five
modern stores under the FirstCry brand considered for such computation are located across four cities in three
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states in India.

The total average inventory cost per square feet, as provided in the below table computed based on certificate on
average cost of inventory of past stores by Bansal & Co LLP, Chartered Accountants, pursuant to their certificate
dated December 27, 2023.

Particulars Fiscal Fiscal Fiscal Total
2025 2026 2027
Company New Stores
Average inventory cost per square feet (in %) 930.00 948.00 967.00 -
Aggregate inventory cost for the proposed Company New 195.00 179.00 183.00 557.00

Stores (in ¥ million)

Digital Age New Stores
Average inventory cost per square feet (in %) 1,054.00 1,075.00 1,097.00 -
Aggregate inventory cost for the proposed Digital Age 266.00 181.00 104.00 551.00
New Stores (in X million)
* The abovementioned costs exclude the applicable taxes.
Note:
In respect of the above-stated estimated costs, we have assumed a 2% year-on-year increase in the average cost of inventories. Our
assumptions are based on the current rate of year-on-year increase.

3. Security deposit

Our Company and Digital Age typically occupy the premises for our modern stores on a leasehold basis, pursuant
to various lease agreements or leave and license agreements, as applicable, which are entered into between our
Company or Digital Age with the real estate owners, typically for a period up to nine years. In terms of such lease
agreements and/ or leave and license agreements, we are required to furnish an interest free security deposit to the
respective lessors at the time of signing the lease arrangements, for the duration of the lease.

We propose to occupy the premises for all proposed New Stores on a leasehold basis. The total average security
deposit cost has been determined based on the average of the cost incurred by (i) our Company towards payment
of security deposits for setting up the last ten modern stores under the BabyHug brand and (ii) Digital Age towards
setting up the last five modern stores under the FirstCry brand, prior to the date of this Draft Red Herring
Prospectus, as certified by Bansal & Co LLP, Chartered Accountants, pursuant to its certificate dated December
27,2023. The last ten modern stores under the BabyHug brand considered for such computation are located across
nine cities in five states in India and the last five modern stores under the FirstCry brand considered for such
computation are located across four cities in three states in India.

The total estimated costs for payment of security deposit for the periods mentioned are as follows

Particulars Fiscal 2025 Fiscal 2026 Fiscal 2027 Total
Company New Stores
Average security deposit per 300.00 315.00 331.00 -
square feet (in %)
Aggregate security deposit for 63.00 60.00 63.00 186.00

the proposed Company New
Stores (in % million)
Digital Age New Stores

Average security deposit per 630.00 662.00 695.00 -
square feet (in %)
Aggregate security deposit for 159.00 111.00 66.00 336.00

the proposed Digital Age New
Stores (in X million)

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in the aforesaid Objects or in the entities from whom we have obtained quotations in relation to such
proposed expenses.

Government Approvals

Our New Stores will have to be registered under the respective shops and establishments legislations and/or obtain
trade licences under municipalities of the states where they will be set up. The New Stores may also have to obtain
GST registration, contract labour registration and, FSSAI licenses, as applicable. Our Company and Digital Age
will apply for the relevant approvals in due course and in accordance with applicable laws. For further details, see
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“Key Regulations and Policies in India” and “Government and Other Approvals” on pages 214 and 467,
respectively.

B. Setting up a warehouse in India

From the Net Proceeds, our Company proposes to utilize ¥ 142.00 million towards setting up a new warehouse, in
India measuring approximately 0.13 million square feet in Fiscal 2027.

Typically, for our warehouses in India, once we identify locations for setting up warehouses, we intimate the
lessors of our construction specifications. These warehouses are build-to-suit i.e., while we do not make any
payments towards the construction of the warehouses, we inform the lessors of the various requirements which
we have, in relation to construction of such warehouses. We also typically provide bank guarantees to such lessors
which are cancelled at the time of the final handover of the possession of warehousesto us on leasehold basis and
are replaced with security deposits which are required to be paid by us under the respective lease agreements.

The size of our warehouses varies depending on the demand of our products. The typical costs for setting up a
warehouse comprises of, but are not limited to, racking systems, process furniture, pallet and hand pallet trucks,
PPE storage bins, electrical works and IT assets and IT network. Based on management estimate, the size of the
new warehouse proposed to be set us shall be based on the Company’s existing warehouse located in Coimbatore,
Tamil Nadu admeasuring 127,192 square feet (“Model Warehouse”).

The location for this warehouse has not been identified as of the date of this Draft Red Herring Prospectus.

Based on the Model Warehouse, the estimated average cost per square feet for setting up of the new warehouse
has been set forth in the table below, which has been verified, computed and certified by Architects IN,
independent architect pursuant to its certificate dated December 23, 2023. In computing the estimated average
cost per square feet for setting up of the warehouse, the architect has considered (i) quotations received from
contractors/ vendors; and (ii) our internal estimates for specifications and item requirements based on our prior
experience in setting up warehouses and the Model Warehouse.

The estimated capital expenditure per square feet for setting up the warehouse set out below.

Sr.  Particulars Estimated  cost Name of the vendor Date of quotation Validity of
No. per square feet (in quotation
9]
1. Racking system 626.00 Craftsman October 19, 2023 150 days from the
(including racking Automation Limited date of the

MTSS, racking system
pallet racks)

quotation.

2. Material handling 61.00 Jungheinrich  Lift  October 17,2023 150 days from the
equipment  (including Truck India Private date of the
crates, pallet, hand Limited quotation.
pallet  truck, reach
truck)

3. Furniture and fixture 114.00 Nilkamal Limited October 16, 2023 150 days from the
including storage Pahaso technologies  October 26, 2023  date of the

Limited quotation.

Fabmech Industries October 18, 2023

Sri Sai Speciality  October 23,2023 120 days from the

Packagings date of the
quotation.

4. Electrical  equipment 80.00 MNR Electricals October 19,2023 150 days from the
(including  electrical date of the
works, UPS) quotation.

5. IT assets (including 196.00 Unique Solutions October 18,2023 150 days from the
computers, PDAs, IT Powe Vision Info  October 23,2023 date of the
network and CCTV) Services Private quotation.

Limited

Minitek ~ Systems  October 25, 2023
(India) Private

Limited

Digital Data

Automation Private
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Sr.  Particulars Estimated cost Name of the vendor Date of quotation  Validity of

No. per square feet (in guotation
)
Limited
6. Miscellaneous 43.00 Comac India Private  October 23,2023 150 days from the
Limited date of the

Austar Technologies  October 24, 2023  quotation.
S.S Interior and  October 27, 2023
Furniture

“Exclusive of GST

Notes:

Please note that depending on changes in warehouse size and actual warehouse specific requirements, the estimated costs may vary
and accordingly the quotations may change.

Based on the above estimates and certifications, our Company proposes to utilize ¥ 142.00 million of the Net
Proceeds towards setting up the warehouse(s). Our Company has not entered into any definitive agreements with
any contractors/ vendors in respect of the quotations above-mentioned and there can be noassurance that the same
contractors/vendors would be engaged to eventually supply the items or at the same costs.

In respect of the above-stated estimated costs, we have not assumed increase in the average cost of capital
expenditure for fit-outs. These estimated costs may increase or decrease depending on the revised commercial
terms, rate of inflation or other macro-economic factors, amongst others. In the event of any increased estimated
cost, such additional cost shall be funded through alternate funding options such as internal accruals and/ or
availing future debt from lenders.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in abovementioned Object or in the entities from whom we have obtained quotations in relation to such
proposed expenses.

Government Approvals

Our warehouse will have to be registered under the relevant shops and establishments legislation/ will obtain a
trade license under the municipality of the state where it will be set up. Our Company will apply for such approvals
in due course and in accordance with applicable laws. For details, see “Key Regulations and Policies in India”
and “Government and Other Approvals” on pages 214 and 467, respectively.

C. Lease payments for our existing identified modern stores in India

As of June 30, 2023, we had 218 modern stores owned and controlled by our Company (“Company Stores”) and
103 modern stores owned and controlled by Digital Age (“Digital Age Stores”).

The Company Stores and Digital Age Stores are on a leasehold basis, pursuant to various lease agreements or
leave and license agreements, which are entered into between our Company or Digital Age, as applicable, typically
for a period up to nine years. For further details, see “Our Business — Property and Facilities” on page 212.

Our Company and Digital Age has incurred the following expenditure towards lease rentals on Company Stores
and Digital Age Stores, respectively in the last three Fiscals and in the three months ended June 30, 2023:

(in X million)

Particulars Three months ended Fiscal 2023 Fiscal 2022 Fiscal 2021
June 30, 2023
Company Stores 96.55 288.37 100.89 11.12
Digital Age Stores 92.37 159.29 63.09 49.13

We intend to utilize Z 2,766.00 million towards lease rentals of all such above-mentioned stores for Fiscals 2025,
2026 and 2027.

The lease rentals for Company Stores will be paid by our Company whereas, the lease rentals towards Digital Age
Stores will be paid by Digital Age. The lease rentals are based on the actual amounts payable based on valid and
existing lease agreements and leave and license agreements which have been executed by our Company and
Digital Age with various lessors and landlords for these modern stores. The below mentioned estimates take into
consideration any escalation as per the terms of the lease agreements and leave and license agreements.
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The lease rental amount to be utilized from the Net Proceeds has also been certified by Bansal & Co. LLP, an
independent chartered accountant pursuant to its certificate dated December 27, 2023.

A break-up of the lease rentals payable by our Company Stores and Digital Age Stores in Fiscals 2025, 2026
and 2027 is as follows:
(in X million)

Store format Number of Aggregate lease payments to be made (X in million) Total
stores Fiscal 2025 Fiscal 2026 Fiscal 2027
Company 220 416 436 432 1,284
Stores
Digital Age 113 470 488 524 1,482
Stores
Total 333 886 924 956 2,766

The abovementioned estimates have also been verified, computed and certified by Bansal & Co LLP, Independent Chartered Accountants
by way of its certificate dated December 27, 2023.

Our Company proposes to utilize X 1,482.00 million from the Net Proceeds for investment into Digital Age for
payment of lease rentals Digital Age Stores. The investment by our Company in Digital Age, as approved by our
Board resolution dated December 16, 2023 is proposed to be undertaken in the form of either through equity or
debt. The actual mode of such deployment has not been finalized as on the date of this Draft Red Herring
Prospectus. Digital Age proposes to utilize this investment towards payment of lease rentals for FirstCry Stores
and BabyHug Stores and this has been approved by a resolution passed by the board of directors of Digital Age
on December 20, 2023.

Further, while the Net Proceeds shall not be utilized towards lease rental payments of New Stores, in the event
that the lease agreements for any of the existing Company Stores or Digital Age Stores is terminated prior to the
completion of its terms, or if any of lease agreements is amended to reduce the respective lease rental amount
modified, our management may use the remaining/surplus Net Proceeds towards lease rentals for the New Stores
which shall be set up from the Net Proceeds, subject to applicable law.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in the aforesaid Object.

1. Investmentin our Subsidiary, FirstCry Trading for overseas expansion by: (i) setting up new modern stores
in KSA; and (ii) setting up warehouses in KSA.

As on the date of this Draft Red Herring Prospectus, our wholly owned Subsidiary, FirstCry Management holds 100%
of the share capital of FirstCry Trading, which is primarily engaged in the business of dealing with, amongst others,
kids furniture, clothing and maternity accessories. For further details, see “History and Certain Corporate Matters
— Our Subsidiaries, associates and Joint Venture” on page 234.

We aim to strengthen our leadership in the parenting ecosystem in our core market of India and key international
markets such as the Middle East. From the Net Proceeds, we propose to utilize an aggregate of ¥ 1,556.00 million
towards our expansion plans overseas out of which, X 726.00 million is proposed to be utilized towards setting up
new modern stores in KSA and X 830.00 million is proposed to be utilized towards setting up new warehouses in
KSA.

A.  Setting up new modern stores in KSA

From the Net Proceeds, we propose to utilize ¥ 726.00 million towards setting up certain new modern stores
admeasuring an aggregate of approximately 0.14 million square feet in KSA (“KSA New Stores”) in Fiscals
2025, 2026 and 2027. The estimated cost of T 726.00 million consists of capital expenditure towards fit-outs costs
for KSA New Stores and other expenses for commencing operations in KSA through our indirect Subsidiary,
FirstCry Trading.

The capital expenditure at the time of establishing KSA New Stores will comprise the following:

(@  Modular fixtures, fittings and signage (including furniture, gypsum ceiling, painting, fittings, interiors and
civil finishing);

(b)  Electrical fit outs (including (i) air conditioning and ventilation (equipment, fitting, piping and ducting,as

applicable), (ii) electrical cabling, wiring and light fittings and (iii) generators and other items);
(c)  Offer equipment (including computer systems, close circuit cameras, etc.); and
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(d)  Other miscellaneous costs, which includes design fees and transportation

The format, size and the number of KSA New Stores to be set up, may vary 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.

Our Company proposes to utilize ¥ 726.00 million from the Net Proceeds for investment into FirstCry Management
which will further invest this amount in FirstCry Trading (as approved by the board of directors of FirstCry
Management and FirstCry Trading pursuant to their resolutions dated December 21, 2023 and December 22, 2023,
respectively), for financing expenditure requirements towards setting up New Stores in KSA. The investment
by our Company is proposed to be undertaken through either equity or debt or a combination of both. FirstCry
Trading proposes to utilize this investment (as and when received) towards funding the proposed expenditure of
setting up the KSA New Stores, as approved by its board of directors on December 22, 2023.

Details of expenditure for setting up KSA New Stores

(b) Capital expenditure for setting up KSA New Stores

The details of the total estimated costs to be incurred towards capital expenditure while setting up KSA New
Stores are as follows:
(in X million)

Particulars Cost towards KSA New Stores

Capital expenditure for fit-outs™ 726.00
The abovementioned estimates have also been verified, computed and certified by Architects IN, independent architect by way of
certificate dated December 23, 2023.

“Exclusive of taxes.

A detailed break-up of the average and total estimated capital expenditure has been set out below.

Particulars Fiscal 2025 Fiscal 2026 Fiscal 2027
Average built up area per store (in square feet) 12,048.00 12,048.00 12,048.00
Aggregate area per Fiscal (approximate) (in 48,192.00 48,192.00 48,192.00
square feet)

Average capital expenditure for fit-outs per 4,779.00 5,018.00 5,269.00
square feet (in )

Aggregate capital expenditure for fit-outs™ (in ¥ 230.00 242.00 254.00
million)

*The abovementioned estimates have been computed and certified by Architects IN, independent architect by way of certificate dated
December 23, 2023.

AN The "built up area” is the total constructed area including basement, parking and machine rooms which is identified as built-up area
under the relevant sale or lease arrangements or under the relevant approvals issued by the statutory authorities in relation to relevant
property.

Note:

For the above estimated capital expenditure cost, we have assumed a 5% year-on-year increase in the average cost of capital expenditure.
Our assumptions are solely based on the current rate of year-on-year increase. However, these estimated costs may increase or decrease
depending on the revised commercial terms, rate of inflation or other macro-economic factors, amongst others.

In the event of any increased estimated cost, such additional cost shall be funded through alternate funding options
such as internal accruals and/ or availing future debt from lenders.

Methodology for computation for estimated cost at our KSA New Stores

Our estimated costs for capital expenditure for fit-outs towards the KSA New Stores are based on: (i) valid and
existing quotations received by FirstCry Trading from a contractor/vendor; (ii) certificate dated December 23,
2023 from Architects IN, independent architect. Such estimated cost is based on fit-outs requirements of large
format stores in Indore and Bhopal in Madhya Pradesh, India, which have been identified by the Company, and
relevant designs and other store related documents and records have been reviewed to verify the store lay-out,
designing and fit-out requirements, by Architect IN. The estimates have been computed assuming that one KSA
New Store shall approximately measure 12,048 square feet.

A detailed breakdown of the estimated capital expenditure for fit-outs is set out below. This is based on valid and
existing quotations dated November 10, 2023 valid until three months from the date of the quotation, received
from a contractor/vendor, River Island Interior Decoration LLC and a certificate dated December 23, 2023 issued
by Architects IN, independent architect, is as follows:
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Sr. Particulars Average estimated per square feet fit-outs

No. (in T per square feet)”
1 Modular fixtures, fittings and signage (including Furniture, 208.00
gypsum ceiling, painting, fittings, interiors and civil
finishing)
2. Electrical fit-outs (including (i) air conditioning and 705.00

ventilation (equipment, fitting, piping and ducting, as
applicable), (ii) electrical cabling, wiring and light fittings
and (iii) generators and other items)

3. Office equipment (including computer systems, close circuit 1,785.00
cameras, etc.)
4, Other miscellaneous costs, which include design fees and 2,081.00

transportation
“Excludes taxes
“The quotations for the equipment’s are in foreign currency such as SAR. The conversion rates as of December 23, 2023: (a) SAR 1.00 =
T 22. (Source: www.xe.com).
Notes:
Depending on changes in store size and actual store specific requirements, the estimated costs may vary and accordingly the quotations
may change.

All quotations received from the contractor/ vendor mentioned above are valid as on the date of this Draft Red
Herring Prospectus. However, we have not entered into any definitive agreements with the contractor/ vendor and
there can be no assurance that the same contractor/ vendor would be engaged eventually to supply the requisite
equipment/ fit-outs or supply at the same costs. If there is any increase in the costs of equipment/ fit-outs, the
additional costs shall be paid by our FirstCry Trading from its internal accruals or through debts to be availed
from lenders. The quantity of equipment/ fit-outs to be purchased is based on the present estimates of the
management. We shall have the flexibility to deploy such equipment/ fit-outs according to the business
requirements.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in the proposed expenditure towards the aforesaid Objects or in the entities from whom we have obtained
quotations in relation to such proposed expenses.

Government Approvals

Our KSA New Stores will have to obtain civil and defense license. FirstCry Trading will apply for such approvals
in the due course and in accordance with applicable laws.

B. Setting up new warehouse(s) in KSA

As highlighted under “— Setting up new modern stores in KSA” above, in order to efficiently execute our deliveries
and ensure a smooth delivery of our products to these modern stores and to our customers, we propose to set up
new warehouse(s) in KSA admeasuring an aggregate of approximately 0.25 million square feet. We are the largest
online-first Mothers’ Babies’ and Kids’ product-focused retail platform, according to the RedSeer Report, in KSA.
We propose to utilize X 830.00 million from the Net Proceeds towards setting up new warehouse(s) (“KSA
Warehouse(s)”) in Fiscals 2025, 2026 and 2027, to meet the requirements for our expansion in the international
markets. For further details, see “Our Business — Our Growth Strategies” on page 189. All our KSA
Warehouse(s) will be on leasehold basis and they are proposed to be set up in Riyadh, Jeddah and Dammam.
However, the locations for these KSA Warehouse(s) may change depending on the demand for our products, lease
rentals and other business and market conditions. As on the date of the Draft Red Herring Prospectus, no definitive
lease agreements in this regard have been executed.

We propose to set up our KSA Warehouse(s) through our indirect Subsidiary, FirstCry Trading. For further
details on FirstCry Trading, see “- Setting up new modern stores in KSA” above.

Our Company proposes to utilize ¥ 830.00 million from the Net Proceeds for investment into FirstCry
Management which will further invest this amount in FirstCry Trading (as approved by the board of directors of
FirstCry Management pursuant to its resolution dated December 21, 2023), for financing expenditure
requirements towards setting up KSA Warehouse(s). The investment by our Company in FirstCry Management
and further from FirstCry Management to FirstCry Trading, is proposed to be undertaken either through equity or
debt. FirstCry Trading proposes to utilize this entire investment (as and when received) towards funding the
proposed expenditure towards setting up KSA Warehouse(s), as approved by its board of directors on December
22,2023.
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The aggregate size of the KSA Warehouse(s) is proposed to be approximately 0.25 million square feet depending
on the demand of our products and the typical costs for setting-up a warehouse comprises, but are not limited to,
racking systems, process furniture, pallet and hand pallet trucks, PPE storage bins, electrical works and IT assets
and IT networks.

Based on a certificate dated December 23, 2023 received from Architect IN, independent architect, the estimated

cost per square feet for setting up a KSA Warehouse is set out below.

Sr. Particulars Estimated cost Name of the Date of quotation Validity of
No. per square feet vendor guotation
(in3)

1 Racking system (including 2,298.00 Storage December 8, 2023 120 days from the
racking MTSS, racking system Technologies date of the
pallet racks) and quotation

Automation
Pvt. Ltd.

2. Material handling equipment 399.00 Abdullah September 18, 180 days from the
(including crates, pallet, hand Hashim Co. 2023 date of the
pallet truck, reach truck) Ltd. quotation

3. Furniture and fixture including 18.00 Taj Saba for October 7, 2023 180 days from the
storage Trading Est. date of the

quotation

4, Electrical equipment (including 322.00 National October 4, 2023 Six months from
electrical works, UPS) Engineering the date of the

Services quotation
Company

5. IT assets (including computers, 284.00 Light NET October 5, 2023 180 days from the

PDAs, IT network and CCTV) Est. For date of the
Information quotation
Technology

Golden Paths September 14,
Est. 2023
Third Step October 5, 2023
Trading Est.

“Exclusive of taxes

Notes:

The quotations for the equipment’s are in foreign currency such as SAR. The conversion rates as of December 23, 2023: (a) SAR 1.00 =< 22.
(Source: www.xe.com).

Notes:

Please note that depending on changes in store size and actual store specific requirements, the estimated costs may vary and accordingly
the quotations may change.

In respect of the above-stated estimated costs, we have not assumed increase in the average cost of capital
expenditure for fit-outs. These estimated costs may increase or decrease depending on the revised commercial
terms, rate of inflation or other macro-economic factors, amongst others. In the event of any increased estimated
cost, such additional cost shall be funded through alternate funding options such as internal accruals and/ or
availing future debt from lenders.

Methodology for computing estimated cost

A model warehouse in Ahmedabad, Gujarat, India has been identified and the lease deed, layout, warehouse size
and floor plan have been considered to determine the warehouse designing, equipment, fittings, fixtures and fit-
out requirements. Our estimated costs for KSA Warehouse is based on: (i) valid and existing quotations received
by our Company from vendors and a certificate dated December 23, 2023 from Architects IN, independent
architect, for the purposes of certifying the capital expenditure requirements for fit-outs considering the aforesaid
model warehouse. The above-mentioned estimated cost is also based on the internal estimates for specifications
and item requirements based on our prior experience in setting up warehouses in India.

Based on the above estimates and certification, FirstCry Trading proposes to utilize ¥ 830.00 million of the Net
Proceeds towards setting up the KSA Warehouse(s) admeasuring approximately 0.25 million squarefeet. The
actual size of the KSA Warehouses that we propose to set up will depend on the demand of our products.

FirstCry Trading has not entered into any definitive agreements with any lessors/ contractors/ vendors and there
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can be no assurance that the actual total cost of setting up the KSA Warehouses will be the same as the estimated
cost of setting them up. If there is any increase in the costs of equipment/ fit-outs, the additional costs shall be
paid by our FirstCry Trading from its internal accruals or through debts to be availed from lenders. The quantity
of equipment/ fit-outs to be purchased is based on the present estimates of the management. We shall have the
flexibility to deploy such equipment/ fit-outs according to the business requirements.

Our Directors, Key Managerial, Senior Management Personnel and Group Company do not have any interest in
the aforesaid Object or in the entities from which we have obtained quotations in relation to such proposed
expenses.

Government Approvals

Our KSA Warehouses will have to obtain the commercial license number in Saudi Arabia, MODON license, civil
and defense license and SFDA license for registration of warehouses. Firstcry Trading will apply for such
approvals in the due course and in accordance with applicable laws.

1. Investment in our Subsidiary, Globalbees Brands towards acquisition of additional stake in our indirect
Subsidiaries

As on the date of this Draft Red Herring Prospectus, we hold 50.23% interest in Globalbees Brands, on a fully
diluted basis. The Globalbees house of brands cover four key categories: Home Utilities; Fashion/Lifestyle;
Appliances; and Beauty and Personal Care/Home and Personal Care. For further details, see “History and Certain
Corporate Matters — Details regarding material acquisitions or divestments of business/undertakings, mergers,
amalgamation, any revaluation of assets, etc. in the last 10 years — Acquisition of Globalbees Brands Private
Limited” on page 228. Through Globalbees Brands, we make strategic investments in and acquire D2C brands.
Globalbees Brands products are sold on 19 online horizontal and vertical marketplaces. As of October 18, 2023,
we offer over 160,000 SKUs across 60 brands. We believe that our expanded capabilities will provide us greater
control over our product quality and assortment. For further details on our strategy, see “Our Business — Our
Growth Strategies” on page 189.

Our Company proposes to utilize ¥ 1,705.00 million from the Net Proceeds for investment into Globalbees Brands
towards acquisition of additional stake in our indirect Subsidiaries i.e. Frootle India, Plantex and Encasa Homes,
in Fiscals 2025, 2026 and 2027. The actual amount of investment by our Company in Globalbees Brands will be
at the time when the exact amount to be paid by Globalbees Brands, in accordance with the agreements set out
below, is determined. For details in relation to our non-current financial liabilities including consideration payable
to selling shareholders due to business combinations, see “Restated Consolidated Financial Statements — Note
13(b) — Other non-current financial liabilities” on page 334. Our investment in our indirect Subsidiaries is
expected to provide us with benefits of higher shareholding. It will also enable us to have further control on our
products and provide us with opportunities to expand further in products related to home appliances, furnishing
and accessories. The investment into our indirect Subsidiaries is also expected to provide Globalbees Brands the
benefit of shareholding, right to receive dividend in the event they purchase additional equity shares of these
indirect Subsidiaries and the benefit of interest in the event Globalbees Brands invests in debt instruments or
advance the amount as a loan. The investment by our Company in Globalbees Brands is proposed to be undertaken
in the form of either through equity or debt, as has been approved by our Board of Directors by way of its resolution
dated December 16, 2023. The board of directors of Globalbees Brands on December 20, 2023 has undertaken to
utilize this investment received from the Company (as and when received) towards acquisition of additional stake
in our indirect Subsidiaries, details of which, are setout below.

Investment by Globalbees Brands in Frootle India

As of the date of this Draft Red Herring Prospectus, Globalbees Brands holds 5,495 equity shares of face value of
% 10 each aggregating to 51.00% of the shareholding in Frootle India (on a fully diluted basis). Frootle India is
authorized under its memorandum of association and is engaged in the business of, amongst others, to deal in
electronic equipment in the category of home and kitchen appliances. For further details, “History and Certain
Corporate Matters — Our Subsidiaries, associates and joint venture” on page 234.

Globalbees Brands has entered into a shareholders’ agreement dated April 23, 2022, with Frootle India, Rahul
Popat, Arpit Ashok Patwa and Saurabh Vohra (such shareholders collectively, “Frootle Shareholders” and such
agreement, the “Frootle SHA”). In accordance with the Frootle SHA, the Frootle Shareholders have the right to
require Globalbees Brands to purchase 2,478 equity shares of face value of X 10 each, constituting 23% of the
shareholding in Frootle India, after the board approval of the audited financial statements of Frootle India as of
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and for the Financial Year ended March 31, 2024 or June 30, 2024, whichever is earlier and Globalbees Brands
will be under an obligation to purchase such shares at such time. Upon the expiration of such right, Globalbees
Brands will have the right to require the Frootle Shareholders to sell an additional 2,478 equity shares of face
value of X 10 each, constituting 23% of the shareholding in Frootle and the Frootle Shareholders will be under an
obligation to sell all shares. The price at which such equity shares of Frootle India will be purchased is linked to
the valuation of Frootle India determined on the basis of Frootle India’s profit before tax in Fiscal 2024.

Pursuant to Frootle SHA, in the event that:

(@) (i) Frootle India’s target profit before tax for Fiscal 2024 is less than % 300.00 million or (ii) cumulative target
profit before tax for Fiscal 2023 and Fiscal 2024 is less than ¥ 600.00 million, Frootle India’s valuation will
be calculated as two times the value of its profit before tax for Fiscal 2024; and

(b) Frootle India India’s target profit before tax for Fiscal 2024 is equal to or higher than % 300.00 million or (ii)
cumulative target profit before tax for Fiscal 2023 and Fiscal 2024 is equal to or higher than ¥ 600.00 million,
Frootle India’s valuation will be calculated seven times the value of its profit before tax for Fiscal 2024.

The methodology for calculation of the target profit before tax will be in accordance with the Frootle SHA. If
Frootle India’s audited financial statements as of and for the Financial Year ended March 31, 2024 are not finalized
by June 30, 2024, Rahul Popat and Globalbees Brands will arrive at the profit before tax for Frootle India for
Fiscal 2024, in accordance with the Frootle SHA. In case they are unable to mutually arrive at such profit before
tax, the lower of the values calculated by the parties will be considered for the purposes of calculating the
valuation. Simultaneously with the exercise of such rights, a firm as prescribed under the Frootle SHA, shall be
appointed by the parties to verify the actual profit before tax and such profit before tax shall be binding on the
parties to the Frootle SHA.

On acquisition of these shares, Globalbees Brands will hold 74% of the shareholding in Frootle. The deployment
of funds by the Company into Globalbees for further investment in Frootle, will depend on a number of factors,
including the timing, nature, size and number of strategic initiatives undertaken, as well as general factors affecting
our cash flows, results of operation, financial condition. In the event that the actual consideration paid for such
acquisition is higher than the amount proposed to be funded from Net Proceeds, Globalbees Brand will pay the
additional amount from its internal accruals. In the event that there is a surplus, such amounts shall be utilized
towards other objects or general corporate purposes in accordance with applicable law.

Investment by Globalbees Brands in Plantex

As of the date of this Draft Red Herring Prospectus, Globalbees Brands holds 15,000 preference shares of face
value of X 10 each, aggregating to 60%, on a fully diluted basis in Plantex. Plantex is authorized under its
memorandum of association and is engaged in the business of, amongst others, as manufacturers, producers,
growers, makers, buyers, sellers, importers, exporters, distributors, agents, brokers, consultants, factors, stockists,
commission agents, dealers, market makers of all the kinds of the products, household products, bathroom
accessories, kitchen accessories, hardware products, house storage and organization products made of steels and
stainless steel and iron products and other metals and non-metal items and appliances. For further details, “History
and Certain Corporate Matters — Our Subsidiaries, associates and Joint Venture” on page 234.

Globalbees Brands has entered into a share purchase agreement dated September 2, 2022, with Plantex, Abhishek
Shaileshkumar Chauhan, Jigneshkumar Chimanlal Chauhan, Parth Narendrabhai Chauhan, Nilesh Kanubhai
Valand, Harendrakumar Shakrabhai Chauhan, Shefali Abhishek Chauhan, Sashikant Punamchand Parmar,
Bhavesh Mahendrabhai Jogi, Jai Parkash Ahuja (such individual shareholders, the “Plantex Individual
Shareholders”) and M/S Accurate Products & Services (“Plantex SPA”). In accordance with the Plantex SPA,
Globalbees has agreed to purchase 100% of the shareholding in Plantex in four tranches. Pursuant to tranche I,
Globalbees Brands has purchased 15,000 preference shares of face value of 10 each from M/S Accurate Products
& Services, aggregating to 60% of the shareholding in Plantex, on a fully diluted basis.

Further, pursuant to the Plantex SHA, Globalbees Brands has agreed to the following:
(@) to purchase, in Fiscal 2026, an aggregate of 2,500 equity shares of face value of ¥ 10 each in Plantex from
the Plantex Individual Shareholders, which will result in Globalbees Brands holding 70.00% of the

shareholding in Plantex, on a fully diluted basis (“Second Tranche”);

(b) To purchase, in Fiscal 2027, an aggregate of 3,750 equity shares of face value of ¥ 10 each in Plantex from
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the Plantex Individual Shareholders, which will result in Globalbees Brands holding 85.00% of the
shareholding in Plantex, on a fully diluted basis (“Third Tranche”); and

() To purchase, in Fiscal 2028, an aggregate of 3,750 equity shares of face value of % 10 each in Plantex from
the Plantex Individual Shareholders, which will result in Globalbees Brands holding 100% of the
shareholding in Plantex, on a fully diluted basis (“Fourth Tranche”).

Pursuant to Plantex SPA, the consideration payable by Globalbees Brands for the Second Tranche, Third Tranche
and Fourth Tranche will be linked to the valuation of Plantex in the immediately preceding financial year and this
valuation will be the sum of 1.47 times the revenue of Plantex for the immediately preceding Fiscal and eight
times the EBITDA of Plantex for the immediately preceding Fiscal, divided by two.

The deployment of funds and the tranche for which the Net Proceeds will be utilized will depend on a number of
factors, including the timing, nature, size and number of strategic initiatives undertaken, as well as general factors
affecting our cash flows, results of operation, financial condition. In the event that the actual consideration paid
for such acquisition is higher than the amount proposed to be funded from Net Proceeds, Globalbees Brand will
pay the additional amount from its internal accruals. In the event that there is a surplus, such amounts shall be
utilized towards other Objects or general corporate purposes in accordance with applicable law.

Investment by Globalbees Brands in Encasa Homes

As of the date of this Draft Red Herring Prospectus, Globalbees Brands holds 167,481 equity shares of face value
of % 10 each, aggregating to 51% of the aggregate shareholding on a fully diluted basis in Encasa Homes. Encasa
Homes is authorized under its memorandum of association and is engaged in the business of, amongst others, to
deal in cloth and textiles of all kinds in the category of home furnishing. For further details, “History and Certain
Corporate Matters — Our Subsidiaries, associates and Joint Venture” on page 234.

Globalbees Brands has entered into a shareholders’ agreement dated April 1, 2022, with Encasa Homes, Rajesh
Jain, Varun Jain, Sushma Jain and Kunal Jain (such shareholders collectively, “Encasa Shareholders” and such
agreement, the “Encasa SHA”). In accordance with the Encasa SHA, after approval of the financial statements
for the relevant Financial Year by the shareholders of Encasa and the accounting EBITDA by the parties to the
Encasa SHA, the Encasa Sharholders jointly have a right to require Globalbees Brands to purchase, and
Globalbees Brands has a right to require the Encasa Shareholders to sell an aggregate of: (a) 42,690 equity shares
held by the Encasa Shareholders, in Fiscal 2024; (b) 52,543 equity shares held by the Encasa Shareholders, in
Fiscal 2025; and (c) 65,680 equity shares held by the Encasa Shareholders, in Fiscal 2026,which will result in
Globalbees Brands holding 64.00%, 80.00% and 100.00% of the shareholding in Encasa, respectively. If the
parties to the Encasa SHA are unable to reach a mutual agreement on the computation of the accounting EBITDA,
they shall appoint a firm as prescribed under the Encasa SHA, to determine the accounting EBITDA. The price at
which such equity shares will be purchased will be equal to the EBITDA weightage of the immediately preceding
Fiscal divided by the total number of securities of Encasa as of the date of the transfer. EBITDA weightage will
be calculated as nine times the EBITDA of the immediately preceding Fiscal.

The deployment of funds by the Company into Globalbees for further investment in Encasa Homes, will depend
on a number of factors, including the timing, nature, size and number of strategic initiatives undertaken, as well
as general factors affecting our cash flows, results of operation, financial condition. In the event that the actual
consideration paid for such acquisition is higher than the amount proposed to be funded from Net Proceeds,
Globalbees Brand will pay the additional amount from its internal accruals. In the event that there is a surplus,
such amounts shall be utilized towards other Objects or general corporate purposes in accordance with applicable
law.

Our Directors, Key Managerial, Senior Management Personnel and Group Company do not have any interest in
the proposed investment to be made by our Company in Globalbees Brands, Frootle, Plantex and Encasa Homes.
However, Supam Maheshwari is on the board of directors of Globalbees Brands and Nitin Agarwal, one of our
Senior Management is also on the board of directors of Frootle, Plantex and Encasa Homes.

V. Sales and marketing initiatives

We are a direct-to-customer platform with specific focus on customer interface. Historically, we have deployed
brand marketing, celebrity endorsements andadvertising initiatives both online and offline to expand our brand
reach over time. Digital marketing which includes digital performance advertising, social media and influencer
program have focused on expansion and retention of our customer base. We, therefore intend to utilize X 1,000.00
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million of the Net Proceeds towards funding organic growth initiatives through sales and marketing.

We use a combination of digital and non-digital marketing to attract customers to our platform, from creating
awareness, encouraging first-time usage and fostering repeat purchasing behavior in our customers. Our marketing
campaigns are designed to position us as a destination for all parenting needs, building emotional connections
with parents from the start of their parenting journeys. Our multi-channel approach and holistic platform provides
wider brand reach and multiple avenues of customer acquisition, from our parenting community platform, multi-
channel retail, to our preschools.

We believe our digital marketing strategy has been highly effective. We have a specialized addressable market of
parents, especially mothers, and have been able to specifically target our marketing to this segment through our
digital marketing efforts. Our marketing campaigns focus on celebrating motherhood, which helps us build an
emotional connection with our customer base. For example, our “Fussy is Fantastic” campaign celebrates mothers’
fussiness, attention to detail and care for their children, which is what makes them such great mothers.

We formulate automated campaigns, based on data collected from the hospital gift hamper program, our parenting
community, search engine optimization. Personalized user engagement takes place on our platform through
targeted advertisements, promotions, messages, banners, pop-ups, product suggestions and notifications.

With respect to non-digital marketing, we engage advertising agencies to place advertisements on TV which
increase our brand’s reach and awareness across India. These TV advertisements also help to build an emotional
connect with young parents and reinforce our brand in the Mothers’, Babies’ and Kids’ products space. We also
hold events at FirstCry Stores such as new store launches and other local activations. For further details, see“Our
Business — Marketing” on page 202.

Our advertising and sales promotion expenses for the three months ended June 30, 2023, Fiscals 2023, 2022 and
2021 were as follows:
(in X million)

Particulars For the three months ended June For the year ended
30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Advertising and sales 453.09 203051 1,867.89

promotion expenses 1,023.83

We have signed up to the terms and conditions of certain global internet platforms. We provide annual financial
commitments to such entities for the purpose of advertising on their platforms. For Fiscal 2025, our Company has
made a proposal for financial commitment of an amount of ¥ 1,333.83 million (such commitment is in USD. The
conversion rate as of December 23, 2023 is USD 1.00 = ¥ 83.17) with one such platform, towards spends on the
marketing in order to scale up our business in terms of improvement of our customer acquisition cost. Pursuant to
the financial proposal, our Company proposes to focus on deploying a holistic marketing strategy across digital
platforms and actively improving our reach and driving effective engagement to acquire new consumers. While
the commitment pursuant to the abovementioned agreement is for % 1,333.83 million, increased fund requirements
may be financed by our internal accruals and/or availing future debt from lenders.

Going forward, our focus will remain on our customer base expansion through branding, acquisition and retention
based marketing campaigns. As we continue in our journey we will continue to invest in marketing and promotion
activities to build increase customer awareness and affinity towards FirstCry brand. We would want to continue
to invest behind marketing mediums (digital and brand marketing) while we will also work on new media
opportunities which evolve based on changing consumer media consumption habits.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in the proposed investment to be made by our Company towards the abovementioned Object.

V. Technology and data science cost including cloud and server hosting related costs
We intend to utilize ¥ 576.00 million of the Net Proceeds towards investment in enhancement of our technology

and data science capabilities. Our expenses on technology for the three months ended June 30, 2023, Fiscals 2023,
2022 and 2021 were as follows:

(in T million)
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Particulars For the three months For the year ended

ended June 30, March 31, 2023 March 31, 2022 March 31, 2021
2023
Expenses on 56.43 238.07 199.76 122.22

technology

The key factors which contribute to such technology cost, and towards which the Net Proceeds may be utilized,
include:

0] Investment in cloud infrastructure

We design each modern store in-house, with the objective of ensuring optimal space utilization at low cost. Each
modern store uses cloud point-of-sale software which is built in-house, is continuously upgraded and updated,
and is customized to suit our business needs. We have also developed tools such as an automatic replenishment
system, which helps replenish products at all our modern stores. This automates the supply chain and ensures the
availability of our products for our customers while reducing errors and overheads thatarise from manual
processing. Our enterprise systems include B2B internet portals for orders, inventory gap assessments, secured
portal for third party brands, a cloud-based integrated POS, and automated payment collection.

(i) Investment in software development

Our technology platform is integrated across our operations through, among others, mobile interface and app
which fully integrate product discovery and purchases that includes a chat-bot shopping assistant, and provides
automated combinations driven by machine learning aimed at cross selling personalized products. Our platform
supports multiple applications that we broadly split into two categories — customer facing applications and internal
applications. Customer facing applications are our mobile application and website through which our customers
engage with us. Our FirstCry app supports both shopping and content within one app, making the customer
experience seamless.

(iii) Other IT related expenses

We consider our technology platform to be a key enabler and a pillar of our business strategy. Our retail business
is a technology-intensive business. For our online platforms, we require real-time technology integration and
precision for efficient operations. This requires our front-end infrastructure to be up and running continuously
without any technical issues causing an unsatisfactory experience to users. Along with front end infrastructure our
back-end systems need to be in sync across all systems to provide seamless experience to all users as well as
ensure all internal processes and various stages of fulfilment, logistics, online user experience and delivery operate
smoothly. We also invest significantly in data analytics and intelligence to ensure we can drive efficiency in our
operations through predictive analytics as well as building deep understanding of customer demand to ensure we
have adequate inventory to maintain growth, build effective recommendation systems and ensure fast deliveries.
We also intend to continue to maintain and upgrade our technology infrastructure to meet our customers’ needs
and expectations, adapt to new technology developments, as well asto expand our offerings to customers.

We have in the past invested significantly in order to expand our technology capabilities, strengthen our
platform to build and host more services and products and to improve user experience of consumers and our
internal operation teams. We will continue to invest in developing, expanding and enhancing our technology
capabilities and accordingly intend to use a portion of the Net Proceeds towards this object.

Our Company has entered into an agreement dated February 24, 2023 with a technology solution provider by way
of which, our Company has made an annual financial commitment to make fixed payments of X 172.70 million
each for five consecutive years starting from March 1, 2023 (such commitment is in USD. The conversion rate as
of December 23, 2023 is USD 1.00 = X 83.17). Pursuant to this commitment, our Company proposes to engage
with their consumers and develop an infrastructure to identify and understand consumer’s demands across
channels by the use of data science and artificial intelligence in order to diversify our product suite thereby helping
businesses in driving consumer loyalty and engagement. We propose to integrate with the solution provider’s
existing technology stack and resource planning to unlock growth potential and constantly endeavour to innovate
in the industry by developing the existing technology in-house and invest in revenue maximization technologies.
While the commitment pursuant to the abovementioned agreement is for ¥ 172.70 million, increased fund
requirements may be financed by our internal accruals and/or availing future debt from lenders.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
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interest in the proposed investment to be made by our Company towards enhancement of technological anddata
science capabilities.

VI. Funding inorganic growth through acquisition and other strategic initiatives and generalcorporate
purposes

A. Funding inorganic growth through acquisition and other strategic initiatives

We expect to utilize X [e] million of the Net Proceeds towards funding inorganic growth through acquisitions and
other strategic initiatives, subject to (a) the cumulative amount to be utilized for general corporate purposes and
our object of ‘Funding inorganic growth through acquisitions and other strategic initiatives’ shall not exceed 35%
of the Net Proceeds, and (b) the amount to be utilized for our object of ‘Funding inorganic growth through
acquisitions and other strategic initiatives’ shall not exceed 25% of the Net Proceeds.

In light of the above and in pursuit of our overall strategy of expanding into other geographies including the
international markets, expanding our network of pre-schools, nurturing and acquiring brands that will complement
our existing bouquet of brands, further investing in manufacturing, distribution and logistics capabilities in the
mother, baby and children’s product category, we continue to selectively pursue opportunitiesfor evaluating
potential targets for strategic investments, acquisitions, and partnerships, that complement our product offerings,
strengthen or establish our presence in our targeted domestic and overseas markets. We intend to expand into these
business verticals and also strengthen existing verticals through acquisitions and strategic partnerships. See “Our
Business — Our Growth Strategies” on page 189.

We have benefited significantly from the acquisitions undertaken by us in the past. The table below summarizes
the key acquisitions that we have undertaken in the past and our shareholding as on the date of this Draft Red
Herring Prospectus. For further details including the consideration paid by us for these acquisitions, see “Our
Business” on page 180 and “History and Certain Corporate Matters — Details regarding material acquisitions
or divestments of business/undertakings, mergers, amalgamation, any revaluation of assets, etc., in the last 10
years” on page 227.

Sr. Name of Percentage of Country of Financial year of Acquisition rationale and
No. Entity shareholding incorporation acquisition benefits accrued
1. Swara Baby 86.01% stake on India 2021 To manufacture and offer
a fully diluted products across categories
basis such as diapers and wipes
2. Solis 79.34%  equity 2021 To manufacture adult diapers
stake
3 Globalbees 50.23% stake on 2022 To scale up to scale up D2C
Brands a fully diluted brands across multi-channels
basis
4. Digital Age 100% equity 2023 To consolidate our online
stake platform and business through

mobile application

The amount of Net Proceeds proposed to be deployed for funding inorganic growth through potential acquisitions
and strategic initiatives includes utilization of up to X [e] million. This amount is based on our management’s
current estimates and budgets, and our Company’s historical acquisitions and strategic investments and
partnerships, and other relevant considerations. The actual deployment of funds and the timing of deployment will
depend on a number of factors, including the timing, nature, size and number of acquisitionsor strategic initiatives
proposed, as well as general macro- or micro-economic factors affecting our results of operation, financial
condition and access to capital.

As on the date of this Draft Red Herring Prospectus, we have not identified any specific targets with whom we
have entered into any definitive agreements. We may identify and evaluate potential targets for strategic
investments, acquisitions and partnerships, based on a number of factors, including: (i) domain expertise and
operating experience in markets that we operate in or wish to expand into; (ii) strategic compatibility or synergy
with our existing businesses; (iii) additional or enhanced products and services in order to expand, diversify
and/or improve our offerings; (iv) strengthening our market share in existing markets or establishing presence in
new markets (including additional geographical regions); and (v) access to technology infrastructure and
capabilities, including ones which supplement or complement our existing infrastructure. Our acquisition strategy
is primarily driven by our Board, and typically involves detailed due diligence being undertaken by us on the
potential target, and subsequently negotiating and finalizing definitive agreements towards such acquisition. We
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typically engage external advisors and consultants to assist us in the process of such acquisition, with whom (and
with the potential target) we enter into customary non-disclosure agreements.

The above factors will also determine the form of investment for these potential acquisitions or strategic initiatives,
i.e., whether they will involve equity, debt or any other instrument or combination thereof. At this stage, our
Company cannot determine whether the form of investment will be equity, debt or any other instrument or
combination thereof. The portion of the Net Proceeds allocated towards this object of the Offer may not be the
total value or cost of any such strategic initiatives but is expected to provide us with sufficient financial leverage
to enter into binding agreements. In the event that there is a shortfall of funds required for such strategic initiatives,
such shortfall shall be met out of the portion of the Net Proceeds allocated for general corporate purposes and/or
through our internal accruals or debt financing or any combination thereof. See “RiskFactors — We propose to
utilize the Net Proceeds to undertake inorganic growth for which the target may not be identified. In the event
that our Net Proceeds to be utilized towards inorganic growth initiatives are insufficient for the cost of our
proposed inorganic acquisition, we may have to seek alternative forms of funding” on page 67.

B. General Corporate Purposes

The Net Proceeds will first be utilized for the Objects as set out above. Subject to this, our Company intends to
deploy any balance left out of the Net Proceeds towards general corporate purposes, as approved by our
management, from time to time, subject to (i) such utilization for general corporate purposes not exceeding 25%
of the Net Proceeds, and (ii) the cumulative amount to be utilized for general corporate purposes and our objectof
‘Funding inorganic growth through acquisitions and other strategic initiatives’ shall not exceed 35% of the Net
Proceeds, in compliance with SEBI ICDR Regulations.

The general corporate purposes for which our Company proposes to utilize Net Proceeds include strategic
initiatives such as expansion of sales teams, working capital requirements, support functions, office expansion,
repayment of future loans, meeting ongoing general corporate exigencies and any other purpose, as may be
approved by our Board or a duly constituted committee thereof from time to time, subject to compliance with
applicable law, including provisions of the Companies Act 2013.

The allocation or quantum of authorized of funds towards each of the above purposes will be determined by our
Board, based on the business requirements of our Company and other relevant considerations, from time to time.
Our Company’s management shall have flexibility in authorize surplus amounts, if any.

Our Directors, Key Managerial Personnel, Senior Management Personnel and Group Company do not have any
interest in the proposed investment to be made by our Company towards general corporate purposes.

Offer related expenses
The total expenses of the Offer are estimated to be approximately X [e] million.

The Offer related expenses primarily include fees payable to the BRLMSs and legal counsels, fees payable to the
Auditors, brokerage and selling commission, underwriting commission, commission payable to Registered
Brokers, RTAs, CDPs, SCSBs’ fees, Sponsor Bank’s fees, Registrar’s fees, printing and stationery expenses,
advertising and marketing expenses and all other incidental and miscellaneous expenses for listing the Equity
Shares on the Stock Exchanges.

Except for (i) the listing fees, annual audit fees payable to the Statutory Auditors and corporate advertisement
undertaken in ordinary course (other than Offer related advertisement) which shall be solely borne by our
Company; and (ii) fees for counsels to the Selling Shareholders, if any, which shall be solely borne by the
respective Selling Shareholders; all costs, fees and expenses with respect to the Offer shall be shared by the
Company and the Selling Shareholders on a pro rata basis, in proportion to the number of Equity Shares issued
and Allotted by the Company through the Fresh Issue and sold by each of the Selling Shareholders respectively
through the Offer for Sale in accordance with applicable law. All the expenses relating to the Offer shall be paid
by the Company in the first instance. Upon commencement of listing and trading of the Equity Shares on the
Stock Exchanges pursuant to the Offer, each Selling Shareholder shall, severally and not jointly, reimburse the
Company for any expenses in relation to the Offer paid by the Company on behalf of the respective Selling
Shareholder. In the event of withdrawal of the Offer or if the Offer is not successful or consummated, all costs
and expenses with respect to the Offer shall be borne solely by the Company.

The estimated Offer related expenses are as follows:
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S. No. Activity Estimated amount As a % of total As a % of Offer Size
(in % million) estimated Offer
Expenses
@9 BRLMs’ fees and commissions [®] [o] [o]
(including underwriting
commission)
2) Brokerage, selling commission, [e] [e] [e]
bidding charges, processing fees
and bidding charges for the
Members of the Syndicate,
Registered Brokers, SCSBs,
RTAs and CDPs (N@()®
3) Fees payable to the Registrar to [®] [o] [o]
the Offer
4) Other expenses: [e] [e] [e]
i Listing fees, SEBI filing fees, [e] [e] [e]
BSE & NSE processing fees,
book building software fees
ii. Other regulatory expenses [®] [o]
iii. Printing and stationery expenses [e] [e] [e]
iv. Fees payable to the legal [o] [e] [e]
counsels
V. Advertising and [®] [®] [o]
marketingexpenses for
the Offer
Vvi. Fees payable to other parties to [e] [e] [e]
the Offer including but not
limited to the Statutory Auditors,
independent chartered
accountants, industry report
provider and Monitoring Agency
Miscellaneous
Vii. Total Estimated Offer [e] [e] [e]
Expenses

* Offer expenses include goods and services tax, where applicable. Offer expenses will be incorporated in the Prospectus. Offer expenses
are estimates and are subject to change.

@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders, which are
directly procured by the SCSBs, would be as follows:

Portion for Retail Individual Investors™ ®/% of the Amount Allotted™ (plus applicable taxes)
Portion for Non-Institutional Investors™ ®/% of the Amount Allotted™ (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid book of BSE or
NSE. No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly procured
by them. Processing fees payable to the SCSBs of Z[e] per valid application (plus applicable taxes) for processing the Bid cum Application
Form for Non-Institutional Investors which are procured by the members of the Syndicate/sub- Syndicate/Registered Broker/RTAs/ CDPs
and submitted to SCSB for blocking.

@ Brokerage, selling commission and processing/uploading charges on the portion for Retail Individual Investors and Non-Institutional
Investors which are procured by members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1
type accounts- linked online trading, demat & bank account provided by some of the brokers which are members of Syndicate (including
their sub-Syndicate Members) would be as follows:

Portion for Retail Individual Investors 7% of the Amount Allotted™ (plus applicable taxes)
Portion for Non-Institutional Investors ] %of the Amount Allotted”™ (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate
ASBA application on the application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling
Commission will be payable to the SCSB and not the Syndicate / sub-Syndicate Member.

Uploading charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications made
by RIBs using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders which are procured by them and submitted to
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SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, would be as follows: Z/e] plus applicable taxes, per valid
application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding
terminal id as captured in the Bid Book of BSE or NSE.

®  selling commission/ uploading charges payable to the Registered Brokers on the portion for Rlls and Non-Institutional Bidders which
are directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Investors” </e] per valid application (plus applicable taxes)
Portion for Non-Institutional Investors™ %[/ per valid application (plus applicable taxes)
*Based on valid applications.

@ Uploading charges/ Processing fees for applications made by RIBs using the UP1 Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs /Registered Z/e] per valid application (plus applicable taxes)
Brokers

Sponsor Bank Z/e] processing fees for applications made by Retail Individual Investors will
be Nil for each valid Bid cum application form.” The Sponsor Bank shall be
responsible for making payments to the third parties such as remitter bank, NPCI
land such other parties as required in connection with the performance of its duties|
under the SEBI circulars, the Syndicate Agreement and other applicable laws.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Escrow
and Sponsor Bank Agreement.

The processing fees for applications made by UPI Bidders may be released to the remitter banks (SCSBs) only after such banks provide a
written confirmation on compliance with SEBI circular (SEBI/HO/CFD/DIL2/P/CIR/2021/570) dated June 2, 2021 read with SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021 and such payment shall be made in compliance with SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022 and SEBI circular (SEBI/HO/CFD/DIL2/P/CIR/2022/75) dated May 30, 2022.

Monitoring of Utilisation of Funds

Our Company has appointed [®] as the monitoring agency in accordance with Regulation 41 of the SEBI ICDR
Regulations. Our Audit Committee and the Monitoring Agency will monitor the authorized of the Net Proceeds
(including in relation to the authorized of the Net Proceeds towards the general corporate purposes) and the
Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulations, on a
quarterly basis, until such time as the Net Proceeds have been utilized in full. Our Company undertakes to place
the report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay.

Our Company will disclose and continue to disclose the authorized of the Net Proceeds, including interim use
under a separate head in our balance sheet for such fiscal periods as required under the SEBI ICDR Regulations,
the SEBI Listing Regulations and any other applicable law, clearly specifying the purposes for which the Net
Proceeds have been utilized, until the time any part of the Fresh Issue proceeds remains unutilized. Our Company
will also, in its balance sheet for the applicable fiscal periods, provide details, if any, in relation to all such Net
Proceeds that have not been utilized, if any, of such currently unutilized Net Proceeds. Further, our Company, on
a quarterly basis, shall include the deployment of Net Proceeds under various heads, as applicable,in the notes to
our consolidated financial results.

Pursuant to Regulation 32(3) and Part C of Schedule 1l of the SEBI Listing Regulations, our Company shall, ona
quarterly basis, disclose to the Audit Committee the uses and applications of the Net Proceeds. The Audit
Committee shall make recommendations to our Board for further action, if appropriate. On an annual basis, our
Company shall prepare a statement of funds utilized for purposes other than those stated in this Draft Red Herring
Prospectus and place it before the Audit Committee. Such disclosure shall be made only until such timethat all
the Net Proceeds have been utilized in full. The statement shall be certified by the statutory auditor of our
Company and such certification shall be provided to the Monitoring Agency. Furthermore, in accordance with
Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization of the proceeds of the Fresh
Issue from the Objects; and (ii) details of category wise variations in the actual utilization of the proceeds of the
Fresh Issue from the Objects.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals
from the Stock Exchanges by our Company. Pending utilization of the Net Proceeds for the purposes described
above, our Company undertakes to deposit the Net Proceeds only in one or more scheduled commercial banks
included in the second schedule of the Reserve Bank of India Act, 1934, as amended. In accordance with
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Section 27 of the Companies Act 2013, our Company confirms that it shall not use the Net Proceeds for buying,
trading or otherwise dealing in shares of any other listed company or for any investment in the equity markets.

Appraisal of the Objects and Bridge Financing

The objects of the Fresh Issue have not been appraised by any bank, financial institution or agency and we have
not raised any bridge loans against the Net Proceeds.

Other Confirmations

No part of the Net Proceeds will be paid by our Company to our Directors, Key Managerial Personnel, Senior
Management Personnel or Group Company. Our Company has not entered into and is not planning to enter into
any arrangement/ agreements with our Directors, Key Managerial Personnel, Senior Management Personnel or
Group Company in relation to the authorized of the Net Proceeds.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the objects of
the Fresh Issue without our Company being authorized to do so by the Shareholders by way of a special resolution.
In addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Notice”)
shall specify the prescribed details as required under the Companies Act 2013. In addition, the Notice shall
simultaneously be published in the newspapers, one in English and one in the vernacular language of the
jurisdiction where our Registered and Corporate Office is situated.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company and the Shareholders’ IPO Committee, in
consultation with the BRLMSs, and in accordance with applicable law, on the basis of assessment of market demand
for the Equity Shares offered through the Book Building Process and quantitative and qualitative factors as
described below. The face value of the Equity Shares is X 2 each and the Offer Price is [®] times the face value at
the lower end of the Price Band and [e] times the face value at the higher end of the Price Band. Investors should
also refer to the sections “Risk Factors”, “Our Business”, “Financial Statements” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 38, 180, 277 and 424,
respectively, to have an informed view before making an investment decision.

1. Quialitative Factors
Some of the qualitative factors which form the basis for computing the Offer Price are set forth below:

We are India's largest multi-channel, multi-brand retailing platform for Mothers’, Babies” and Kids’ Products;
Our platform has powerful network effects driven by content, brands and data;

Brand affinity, loyalty and trust of customers in the FirstCry brand,;

Combination of curating growing home brands and relationships with prominent third-party brands;

Our technology and data driven, personalized customer journey leads to higher customer engagement;
Full-stack platform with control over manufacturing and supply chain;

Proven and scalable business model.

For further details, see “Risk Factors” and “Our Business — Our Competitive Strengths” on pages 38 and 186,
respectively.

1. Quantitative Factors

Certain information presented below relating to our Company is based on the Financial Statements. For details,
see “Financial Statements” on page 277.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:
1. Basic and diluted earnings per Equity Share (“EPS”):

As derived from the Restated Consolidated Financial Statements:

Financial Year ended Basic EPS () Diluted EPS }) Weight
March 31, 2023 (9.97) (9.97) 3
March 31, 2022 (1.74) (1.74) 2
March 31, 2021 5.87 5.73 1
Weighted Average (4.59) (4.61)

Three months ended June 30, 2023" (2.04) (2.04)

* Not annualised.

Notes:

e  Basic and diluted earnings per equity share: Basic and diluted earnings per equity share are computed in accordance with
Indian Accounting Standard 33 notified under the Companies (Indian Accounting Standards) Rules, 2015, as amended. Basic
EPS amounts are calculated by dividing the profit/(loss) for the period/year attributable to equity holders of the Holding
Company by the weighted average number of equity shares outstanding during the period/year. Diluted EPS amounts are
calculated by dividing the profit/(loss) attributable to equity holders of the Holding Company by the weighted average number
of equity shares outstanding during the period/year plus the weighted average number of equity shares that would be issued
on conversion of all the dilutive potential equity shares into equity shares. Potential equity shares have not been considered
in the calculation of diluted loss per share for the three months period ended on June 30, 2023 and for the year ended March
31, 2023, March 31, 2022, since these would decrease the loss per share, hence considered "anti-dilutive".

e Subsequent to March 31, 2022, pursuant to the resolution passed by our Company’s Shareholders’ at their extra-ordinary
general meeting held on April 25, 2022, each equity and preference share of our Company of face value of % 5 each was split
into 2.5 equity shares/preference shares of < 2 each.

2. Price/Earning (“P/E”) ratio in relation to the Price Band of T [e] to X [e] per Equity Share:
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Particulars P/E at the Floor Price P/E at the Cap Price
(no. of times)” (no. of times)*
Based on basic EPS for Fiscal 2023 [®] [®]

Based on diluted EPS for Fiscal 2023 [e] [o]

*To be updated at the price band stage.

Industry Peer Group P/E ratio

There are no listed companies that engage in a business similar to that of our Company or are of a
comparable size to that of our Company. Accordingly, it is not possible to provide an industry
comparison in re