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FRESH ISSUE SIZE =~ OFFER FOR SALE

SIZE

Fresh Issue and Offer for|Up to [e] Equity Shares|Up to 8,557,597 Equity |Up to [e] Equity Shares aggregating up to
Sale aggregating up to 10,000 | Shares aggregating up to | Z[e] million
million Z[ @] million

ELIGIBILITY AND SHARE RESERVATION AMONG QIB, NIl & RII

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b)
of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”) read with
Regulation 31 of the SEBI ICDR Regulations and in compliance with Regulation 6(2)
of'the SEBI ICDR Regulations. For further details, see ‘Other Regulatory and Statutory
Disclosures - Eligibility for the Offer’ on page 438. For details in relation to share
reservation amongst QIBs, NlIs, RIIs and Eligible Employees, see ‘Offer Structure’ on
page 460.

DETAILS OF THE SELLING SHAREHOLDERS, OFFER FOR SALE AND AVERAGE COST OF ACQUISITION

WEIGHTED  WEIGHTED
AVERAGE AVERAGE
COST OF COST OF
ACQUISITION ACQUISITION

PER EQUITY PER
SHARE (IN3)* PREFERENCE

SHARE (IN 3)*

WEIGHTED  WEIGHTED
AVERAGE  AVERAGE
COST OF COST OF
ACQUISITION ACQUISITION

PER EQUITY PER
SHARE (IN 3)* PREFERENCE

SHARE (IN 3)*

NAME OF THE
SELLING
SHAREHOLDER

NAME OF THE TYPE
SELLING

SHAREHOLDER

NUMBER OF EQUITY
SHARES BEING
OFFERED/AMOUNT (IN %
MILLION)

NUMBER OF EQUITY
SHARES BEING
OFFERED/AMOUNT (IN
Z MILLION)

Prabhat Agrawal Individual Up to 534,082 Equity Shares 10.00 10.00 Manoj K Sanghani | Other Up to 12,103 Equity Shares 10.00 10.00
Promoter aggregating up to X[ e] million Selling aggregating up to Z[e]
Selling Shareholder | million
Shareholder
OrbiMed Asia 11l | Corporate Up to 7,500,000 Equity Shares 10.00 10.00 Millennium Other Up to 8,802 Equity Shares 10.00 10.00
Mauritius Limited | Promoter aggregating up to X[e] million Medicare Private | Selling aggregating up to Z[e]
Selling Limited Shareholder | million
Shareholder
Prem Sethi Individual Up to 353,302 Equity Shares 10.00 10.00 K. Naveen Kumar | Other Up to 2,201 Equity Shares 10.00 10.00
Promoter aggregating up to X[e] million Gupta Selling aggregating up to I[e]
Selling Shareholder | million
Shareholder
Chethan M.P. Other Selling | Up to 4,401 Equity Shares 10.00 10.00 Novacare Drug | Other Up to 42,250 Equity Shares 10.00 10.00
Shareholder | aggregating up to X[e] million Specialities Private | Selling aggregating up to Z[e]
Limited Shareholder | million
Deepesh T. Gala Other Selling | Up to 1,320 Equity Shares 10.00 10.00 Petros Diamantides | Other Up to 15,074 Equity Shares 10.00 10.00
Shareholder | aggregating up to X[e] million Selling aggregating up to Z[e]
Shareholder | million
Hemant Jose | Other Selling | Up to 8,802 Equity Shares 10.00 10.00 Prashanth Other Up to 13,203 Equity Shares 10.00 10.00
Barros Shareholder | aggregating up to X[e] million Ravindrakumar Selling aggregating up to Z[e]
Shareholder | million
Hemant Jaggi Other Selling | Up to 4,401 Equity Shares 10.00 10.00 Surgj Prakash | Other Up to 1,102 Equity Shares 10.00 10.00
Shareholder | aggregating up to X[e] million Atreja Selling aggregating up to ZI[e]
Shareholder | million
K.R.V.S. Other Selling | Up to 2,201 Equity Shares 10.00 10.00 Venkata Ramana | Other Up to 1,320 Equity Shares 10.00 10.00
Varaprasad Shareholder | aggregating up to X[e] million Siva Kumar | Selling aggregating up to ZI[e]
Yanamadala Shareholder | million
K.E. Prakash Other Selling | Up to 39,610 Equity Shares 10.00 10.00 Vikramaditya Other Up to 12,103 Equity Shares 10.00 10.00
Shareholder | aggregating up to X[e] million Ambre Selling aggregating up to ZI[e]
Shareholder | million
Lavu Sahadev Other Selling | Up to 1,320 Equity Shares 10.00 10.00
Shareholder | aggregating up to X[e] million

*As certified by N B T & Co, Chartered Accountants, by way of their certificate dated September 13, 2023
RISKS IN RELATION TO FIRST OFFER

The face value of the Equity Shares is % 10 each. The Offer Price, Floor Price or Price Band as determined by our Company, each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and each
Individual Selling Shareholder in consultation with the BRLMs and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer
Price” on page 140, should not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the
Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their entire investment. Investors are
advised to read the risk factors carefully before taking an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of our Company and this Offer, including
the risks involved. The Equity Shares have not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this
Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors” on page 38.
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THE COMPANY’S AND THE SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and this Offer, which is
material in the context of this Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and
intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such
opinions or intentions, misleading in any material respect. Further, each of the Selling Shareholder, severally and not jointly, accepts responsibility for and confirms only the statements specifically made by such
Selling Shareholder in this Draft Red Herring Prospectus solely in relation to itself and its respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material
respects and not misleading in any material respect.

LISTING

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on BSE and NSE. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares
pursuant to letters dated [e] and [e], respectively. For the purposes of this Offer, [e] shall be the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be delivered to
the RoC for filing in accordance with Section 26(4) and Section 32 of the Companies Act. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus up
to the Bid/Offer Closing Date, please see the section entitled “Material Contracts and Documents for Inspection” beginning on page 504.

BOOK RUNNING LEAD MANAGERS

LOGO NAME ‘ CONTACT PERSON EMAIL & TELEPHONE

# ICICI SECURITIES LIMITED Shekher Asnani / Gaurav Mittal Tel: +91 22 6807 7100
I ICICI Securities E-mail: entero.ipo@icicisecurities.com
: DAM CAPITAL ADVISORS Gunjan Jain Tel: +91 22 4202 2500
CAPITAL LIMITED E-mail: entero.ipo@damcapital.in
-I'-f - JEFFERIES INDIA PRIVATE Suhani Bhareja Tel: +91 22 4356 6000
e e r I eS LIMITED E-mail: Enterohealthcare.IPO@jefferies.com
JM FINANCIAL LIMITED Prachee Dhuri Tel: +91 22 6630 3030
JM FINANCIAL E-mail: entero.ipo@jmfl.com
o SBI CAPS SBI CAPITAL MARKETS Aditya Deshpande / Janvi Talajia | Tel: +91 22 4006 9807
Complete \nves[men‘[ Banking Solutions LI M ITED E_mall entero'po@Sblcapscom

REGISTRAR TO THE OFFER

LOGO NAME ‘ CONTACT PERSON EMAIL & TELEPHONE

LINK ntime LINK INTIME INDIA PRIVATE Shanti Gopalkrishnan Tel: +91 8108114949
- ) LIMTIED

E-mail: enterohealthcare.ipo@linkintime.co.in
BID/OFFER PROGRAMME

ANCHOR INVESTOR BIDDING DATE" BID/OFFER BID/OFFER CLOSES ON™ [@]***
OPENS ON*

* Our Company and the Selling Shareholders may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor
Investor Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date.

** Qur Company and each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and each Individual Selling Shareholder may, in consultation with the Book Running Lead Managers, 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.

*** The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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ENTERO HEALTHCARE SOLUTIONS LIMITED

Our Company was incorporated as “Entero Healthcare Solutions Private Limited” as a private limited company under the Companies Act, 2013 pursuant to a certificate of incorporation dated January 10, 2018, issued by the Registrar of
Companies, Central Registration Centre, under the administrative control of the Registrar of Companies, Delhi and Haryana at New Delhi. Thereafter, our Company was converted into a public limited company pursuant to a special
resolution passed in the annual general meeting of our Shareholders held on August 7, 2023, and consequently, the name of our Company was changed to ‘Entero Healthcare Solutions Limited’, and a fresh certificate of incorporation
dated August 25, 2023, was issued by the RoC. For details of changes in the name and registered office address of our Company, see ‘History and Certain Corporate Matters’ on page 219.

Registered Office: Plot No. I-35, Building - B, Industrial Area Phase - I, 13/7 Mathura Road, Faridabad 121 003, Haryana, India; Tel: 0129-4877300
Corporate Office: 605 & 606, 6™ Floor, Trade Centre Bandra Kurla Complex, Bandra East, Mumbai 400 051 Maharashtra, India; Tel: +91 22 69019100
Contact Person: Jayant Prakash, Vice President - General Counsel, Company Secretary and Compliance Officer
E-mail: jayant.prakash@enterohealthcare.com; Website: www.enterohealthcare.com
Corporate Identity Number: U74999HR2018PLC072204

PROMOTERS OF OUR COMPANY: PRABHAT AGRAWAL, PREM SETHI, AND ORBIMED ASIA 111 MAURITIUS LIMITED

INITIAL PUBLIC OFFERING OF UP TO [¢] EQUITY SHARES OF FACE VALUE OFX 10 EACH (“EQUITY”) OF ENTERO HEALTHCARE SOLUTIONS LIMITED (OUR “COMPANY” OR THE “ISSUER”) FOR CASH AT APRICE OFX[e] PER
EQUITY SHARE INCLUDING A SHARE PREMIUM OF X [e] PER EQUITY SHARE (THE “OFFER PRICE”) AGGREGATING UP TO X [e] MILLION (THE “OFFER”). THE OFFER COMPRISES OF A FRESH ISSUE OF UP TO [e] EQUITY
SHARES BY OUR COMPANY AGGREGATING UP TO % 10,000 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 8,557,597 EQUITY SHARES (THE “OFFERED SHARES”) AGGREGATING UP TO X [e¢] MILLION
(THE “OFFER FOR SALE”), COMPRISING OF UP TO 534,082 EQUITY SHARES AGGREGATING UP TO X [e] MILLION BY PRABHAT AGRAWAL, UP TO 353,302 EQUITY SHARES AGGREGATING UP TO % [e¢] MILLION BY PREM
SETHI, UP TO 7,500,000 EQUITY SHARES AGGREGATING UP TO X [e] MILLION BY ORBIMED ASIA Il MAURITIUS LIMITED, UP TO 4,401 EQUITY SHARES AGGREGATING UP TO Z[e] MILLION BY CHETHAN M.P., UP TO 1,320
EQUITY SHARES AGGREGATING UP TO % [¢] MILLION BY DEEPESH T. GALA, UP TO 8,802 EQUITY SHARES AGGREGATING UP TOX [¢] MILLION BY HEMANT JOSE BARROS, UP TO 4,401 EQUITY SHARES AGGREGATING UP
TORX [e] MILLION BY HEMANT JAGGI, UP TO 2,201 EQUITY SHARES AGGREGATING UP TO X [¢] MILLION BY K.R.V.S. VARAPRASAD, UP TO 39,610 EQUITY SHARES AGGREGATING UP TO X [e] MILLION BY K.E. PRAKASH, UP
TO 1,320 EQUITY SHARES AGGREGATING UP TOX [e] MILLION BY LAVU SAHADEV, UP TO 12,103 EQUITY SHARES AGGREGATING UP TO % [¢] MILLION BY MANOJ K SANGHANI, UP TO 8,802 EQUITY SHARES AGGREGATING
UP TOX [¢] MILLIONBY MILLENNIUM MEDICARE PRIVATE LIMITED, UP TO 2,201 EQUITY SHARES AGGREGATING UP TO X [e] MILLION BY K. NAVEEN KUMAR GUPTA, UP TO 42,250 EQUITY SHARES AGGREGATING UP TO
X [¢] MILLION BY NOVACARE DRUG SPECIALITIES PRIVATE LIMITED, UP TO 15,074 EQUITY SHARES AGGREGATING UP TO X [¢] MILLION BY PETROS DIAMANTIDES, UP TO 13,203 EQUITY SHARES AGGREGATING UP TOR
[e] MILLION BY PRASHANTH RAVINDRAKUMAR, UP TO 1,102 EQUITY SHARES AGGREGATING UP TO % [e] MILLION BY SURAJ PRAKASH ATREJA, UP TO 1,320 EQUITY SHARES AGGREGATING UP TO % [e¢] MILLION BY
VENKATA RAMANA SIVA KUMAR YANAMADALA, UP TO 12,103 EQUITY SHARES AGGREGATING UP TO X [e¢] MILLION BY VIKRAMADITYA AMBRE (COLLECTIVELY THE “SELLING SHAREHOLDERS”) (THE “OFFER FOR
SALE, AND TOGETHER WITH THE FRESH ISSUE, THE “OFFER”). THE OFFER WILL CONSTITUTE [¢]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE OFFER INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES, AGGREGATING UP TO % [¢] MILLION (CONSTITUTING UP TO [e] % OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL), FOR SUBSCRIPTION BY
ELIGIBLE EMPLOYEES (“EMPLOYEE RESERVATION PORTION”). THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE OFFER AND THE NET OFFER
SHALL CONSTITUTE [e] % AND [e] %, RESPECTIVELY, OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY. OUR COMPANY AND THE SELLING SHAREHOLDERS] MAY, IN CONSULTATION WITH
THE BOOK RUNNING LEAD MANAGERS, OFFER A DISCOUNT UP TO [¢]% TO THE OFFER PRICE TO ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION ( “EMPLOYEE DISCOUNT” ).

OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, MAY CONSIDER A FURTHER ISSUE OF SPECIFIED SECURITIES THROUGH A PRIVATE PLACEMENT, PREFERENTIAL ALLOTMENT,
RIGHTS ISSUE OR ANY OTHER METHOD AS MAY BE PERMITTED UNDER APPLICABLE LAW TO ANY PERSON(S), FOR AN AGGREGATE AMOUNT NOT EXCEEDING %2,000 MILLION, AT ITS DISCRETION, PRIOR TO FILING
OF THE RED HERRING PROSPECTUS WITH THE ROC (“PRE-IPO PLACEMENT?”). IF THE PRE-IPO PLACEMENT IS COMPLETED, THE FRESH ISSUE SIZE WILL BE REDUCED TO THE EXTENT OF SUCH PRE-IPO PLACEMENT,
SUBJECT TO THE OFFER COMPLYING WITH RULE 19(2)(B) OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED (“SCRR”). THE PRICE BAND AND THE MINIMUM BID LOT SIZE AND EMPLOYEE
DISCOUNT (IF ANY) WILL BE DECIDED BY OUR COMPANY AND THE SELLING SHAREHOLDERS IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS AND WILL BE ADVERTISED IN ALL EDITIONS OF THE
ENGLISH NATIONAL DAILY NEWSPAPER [e], ALL EDITIONS OF THE HINDI NATIONAL DAILY NEWSPAPER [e], (HINDI ALSO BEING THE REGIONAL LANGUAGE OF THE STATE WHEREIN THE REGISTERED OFFICE OF OUR
COMPANY IS LOCATED) EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK
EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 (THE “SEBI ICDR REGULATIONS”).

In case of any revision in the Price Band, the Bid/ Offer Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject to the total Bid/Offer Period not exceeding 10 Working Days. In cases of force majeure, banking
strike or similar circumstances, our Company in consultation with the BRLMSs, for reasons to be recorded in writing, extend the Bid / Offer Period for a minimum of three Working Days, subject to the Bid/ Offer Period not exceeding 10 Working Days. Any revision in
the Price Band, and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges by issuing a press release and also by indicating the change on the websites of the BRLMs and at the terminals of the Members of the
Syndicate and by intimation to Designated Intermediaries and Sponsor Banks, as required under the SEBI ICDR Regulations.

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”) read with Regulation 31 of the SEBI ICDR Regulations and in compliance with Regulation 6(2) of the
SEBI ICDR Regulations, wherein not less than 75% of the Net Offer shall be allocated on a proportionate basis to the Qualified Institutional Buyers (“QIBs”) (“QIB Portion”), provided that our Company in consultation with the BRLMs, may allocate up to 60% of
the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion”), of which at least one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion (excluding the Anchor Investor Portion) (“Net QIB
Portion”). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs other than Anchor Investors,
including Mutual Funds, subject to valid Bids being received at or above the Offer Price. Further, not more than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional Investors of which (a) one-third of such portion shall be
reserved for applicants with application size of more than ¥200,000 and up to %1,000,000; and (b) two-third of such portion shall be reserved for applicants with application size of more than 1,000,000, provided that the unsubscribed portion in either of such sub-
categories may be allocated to applicants in the other sub-category of Non-Institutional Bidders and not more than 10% of the Net Offer shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids
being received at or above the Offer Price. Further, Equity Shares will be allotted on a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or above the Offer Price (net of Employee
Discount, if any). All potential Bidders (except Anchor Investors) are required to mandatorily utilise the Application Supported by Blocked Amount (“ASBA”) process providing details of their respective ASBA accounts, and UPI ID (in case of UPI Bidders) if
applicable, in which the corresponding Bid Amounts will be blocked by the SCSBs or by the Sponsor Bank(s) under the UPI Mechanism, as applicable, to the extent of the respective Bid Amounts. Anchor Investors are not permitted to participate in the Offer through
the ASBA process. For details, see “Offer Procedure” beginning on page 463.

RISKS IN RELATION TO FIRST OFFER
This being the first public issue of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is X 10 each. The Offer Price, Floor Price or Price Band as determined by our Company and the Selling Shareholders in
consultation with the BRLMs and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer Price” on page 140, should not be considered to be indicative of the market price of the
Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISKS
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk factors carefully before taking
an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of the Issuer and this Offer, including the risks involved. The Equity Shares have not been recommended or approved by the Securities and Exchange
Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk Factors” on page 38.
THE COMPANY’S AND THE SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and this Offer, which is material in the context of this Offer, that the information
contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this
Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Further, each of the Selling Shareholder, severally and not jointly, accepts responsibility for and confirms only
the statements specifically made by such Selling Shareholder in this Draft Red Herring Prospectus solely in relation to itself and its respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and
not misleading in any material respect.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on BSE and NSE. Our Company has received in-principle approvals from BSE and NSE for listing of the Equity Shares pursuant to their letters dated [e] and [e], respectively. For
the purposes of this Offer, [e] shall be the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with Sections 26(4) and 32 of the Companies Act, 2013. For details of the material
contracts and documents available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection” on page 504.

BOOK RUNNING LEAD MANAGERS REGISTRAR TO THE OFFER
1 Icici Securities D/EM Jefferies IJM FINANCIAL O SBICAPS LINK I ntim:

ICICI SECURITIES LIMITED DAM CAPITAL ADVISORS | JEFFERIES INDIA  PRIVATE | JM FINANCIAL LIMITED SBI CAPITAL MARKETS | LINK INTIME INDIA PRIVATE LIMITED
ICICI Venture House, Appasaheb LIMITED LIMITED 7t Floor, Cnergy LIMITED C-101, 1% floor, 247 Park, Lal Bahadur Shastri
Marathe Marg, Prabhadevi, Mumbai — One BKC, Tower C, 16th Floor, Express Towers, Appasaheb Marathe Marg Unit No. 1501, 15th floor, A & B Wing, | Marg
400 025 15th Floor, Unit No. 1511, Nariman Point, Mumbai 400 021 Prabhadevi, Mumbai 400 025 Parinee Crescenzo Building, Plot C- 38, | Vikhroli (West)
Tel: +91 22 6807 7100 Bandra Kurla Complex, Bandra (East), Maharashtra, India Maharashtra, India G Block, Mumbai 400 083, Maharashtra, India
Email: entero.ipo@icicisecurities.com Mumbai — 400 051 Tel: +91 22 4356 6000 Tel: +91 22 6630 3030 Bandra Kurla Complex, Bandra (East), | Tel: +91 8108114949
Investor grievance email: Maharashtra, India E-mail: E-mail: entero.ipo@jmfl.com Mumbai- 400 051, E-mail: enterohealthcare.ipo@linkintime.co.in
customercare@icicisecurities.com Tel: +91 22 4202 2500 Enterohealthcare.IPO@jefferies.com Investor Grievance E-Mail: | Maharashtra. Investor grievance e-mail:
Website: www.icicisecurities.com E-mail: entero.ipo@damcapital.in Investor grievance e-mail: | grievance.ibd@jmfl.com Tel: +91 22 4006 9807 enterohealthcare.ipo@linkintime.co.in
Contact person: Shekher Asnani / Investor grievance e-mail: | jipl.grievance@jefferies.com Website: www.jmfl.com E-mail: entero.ipo@sbicaps.com Website: www.linkintime.co.in
Gaurav Mittal complaint@damcapital.in Website: www. jefferies.com Contact person: Prachee Dhuri Investor Grievance E-Mail: | Contact person: Shanti Gopalkrishnan
SEBI registration no: INM000011179 | Website: www.damcapital.in Contact Person: Suhani Bhareja SEBI Registration No.: | investor.relations@shicaps.com SEBI Registration No.: INR0O00004058

Contact Person: Gunjan Jain SEBI Registration: INM000011443 INM000010361 Website: www.shicaps.com

SEBI Registration: Contact person: Aditya Deshpande/

MB/INM000011336 Janvi Talajia

SEBI Registration No.:
INM000003531

BID/ OFFER OPENS ON: " [o]
BID/ OFFER CLOSES ON: ™ [o]***

* Our Company and the Selling Shareholders may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date.
** Our Company and the Selling Shareholders may, in consultation with the Book Running Lead Managers, 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.
*** The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below. References to any
legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification shall be to such
legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification as amended,
updated, supplemented, re-enacted or modified, from time to time, and any reference to a statutory provision shall
include any subordinate legislation made, from time to time, under such provision.

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

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Statement of Possible Special Tax
Benefits”, “Financial Information”, “Basis for Offer Price”, “History and Certain Corporate Matters”,
“Financial Indebtedness”, “Outstanding Litigation and Material Developments”, “Offer Procedure”, “Key
Regulations and Policies”, and “Main Provision of the Articles of Association” on pages 154, 149, 274, 140,
219, 424, 427, 463, 210 and 484 respectively, shall have the meaning ascribed specifically to such terms in the

relevant sections.

General Terms

Term Description
“the Company”, “our | Entero Healthcare Solutions Limited, a public limited company incorporated under the
Company”, or “the Issuer” Companies Act, 2013, and having its registered office at Plot No. 1-35, Building - B,
Industrial Area Phase - I, 13/7 Mathura Road, Faridabad 121 003, Haryana, India.
“we”, “our” or “us” Unless the context otherwise indicates or implies, our Company together with its
Subsidiaries as applicable, as at and during the relevant period / Fiscal/ Financial Year.

Company Related Terms

Term Description

“Articles” or “Articles of | The articles of association of our Company, as amended from time to time.
Association” or “AoA”

Audit Committee The audit committee of our Board, as described in “Our Management” on page 244.

“Auditors”  or  “Statutory | The current statutory auditors of our Company, namely, M S K A & Associates,
Auditors” Chartered Accountants.

“Board” or “Board of | The board of directors of our Company (including any duly constituted committee
Directors” thereof).

“CCPS” or “Preference Shares” | Collectively, Series AL CCPS, Series A2 CCPS, Series A3 CCPS, Series A4 CCPS and
Series A5 CCPS.

“Chairperson” Chairperson of our Company, as described in “Our Management” on page 244.

“Chief Financial Officer” or | The group chief financial officer of our Company, namely Chebolu Venkata Ramana
“Group Chief Financial | Ram (“CV Ram”)
Officer”

“Corporate ~ Promoter”  or | OrbiMed Asia Il Mauritius Limited
“Corporate Promoter Selling

Shareholder”

“Corporate Office” The corporate office of our Company is located at 605 & 606, 61 Floor, Trade Centre
Bandra Kurla Complex, Bandra East, Mumbai - 400 051 Maharashtra, India.

“CRISIL” CRISIL Limited.

“CRISIL Report” Industry report prepared by CRISIL titled “Assessment of the pharmaceutical and
pharmaceutical delivery industry in India” dated August 2023.

“Director(s)” The director(s) on our Board.

“Equity Shares” The equity shares of our Company of face value of X 10 each.

“Executive Director(s)” Executive director(s) on our Board.




Term

Description

Group Companies

The company(ies) identified as ‘group companies’ in accordance with Regulation 2(1)(t)
of the SEBI ICDR Regulations, namely, Novacare Drug Specialities Private Limited and
Medmate Pharma Private Limited.

“Independent Director(s)”

Independent director(s) on our Board.

“Individual ~ Promoters” or
“Individual Promoter Selling
Shareholders”

Prabhat Agrawal and Prem Sethi

“IPO Committee”

The committee constituted by our Board for the Offer, as described in “Our
Management” on page 244.

“Key Managerial Personnel”

Key managerial personnel of our Company in terms of the SEBI ICDR Regulations and
as disclosed in “Our Management — Key Managerial Personnel” on page 264.

“Managing Director and Chief
Executive Officer”

Managing director and chief executive officer of our Company, as described in “Our
Management” on page 244.

“Materiality Policy”

Policy for identification of Group Companies, material outstanding litigation involving
our Company, our Subsidiaries, our Promoters and our Directors and material creditors
of the Company, pursuant to the disclosure requirements under SEBI ICDR Regulations,
as adopted by the Board through its resolution dated September 7, 2023.

“Material Subsidiaries”

The material subsidiaries of our Company in accordance with the SEBI Listing
Regulations, i.e., subsidiaries which contribute 10% or more to the income or net worth
of the immediately preceding financial year included in the Restated Consolidated
Financial Information. As on the date of this Draft Red Herring Prospectus, our Company
does not have any material subsidiaries identified in terms of the SEBI Listing
Regulations.

“Memorandum” or
“Memorandum of Association”
or “MoA”

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

“Nomination and Remuneration
Committee”

The Nomination and Remuneration Committee of our Board, as described in “Our
Management” on page 254.

“Non-executive Director(s)”

Non-executive director(s) of our Company, as described in “Our Management” on page
244.

“Other  Corporate
Shareholders”

Selling

Millennium Medicare Private Limited and Novacare Drug Specialities Private Limited

“Other Selling Shareholders”

Chethan M.P., Deepesh T. Gala, Hemant Jose Barros, Hemant Jaggi, K.R.V.S.
Varaprasad, K.E. Prakash, Lavu Sahadev, Manoj K Sanghani, Millennium Medicare
Private Limited, K. Naveen Kumar Gupta, Novacare Drug Specialities Private Limited,
Petros Diamantides, Prashanth Ravindrakumar, Suraj Prakash Atreja, Venkata Ramana
Siva Kumar Yanamadala, and Vikramaditya Ambre.

“Individual Selling | Chethan M.P., Deepesh T. Gala, Hemant Jose Barros, Hemant Jaggi, K.R.V.S.

Shareholders” Varaprasad, K.E. Prakash, Lavu Sahadev, Manoj K Sanghani, K. Naveen Kumar Gupta,
Petros Diamantides, Prashanth Ravindrakumar, Suraj Prakash Atreja, Venkata Ramana
Siva Kumar Yanamadala, and Vikramaditya Ambre.

“Promoters” or “Promoter | Prabhat Agrawal, Prem Sethi, and OrbiMed Asia 11l Mauritius Limited.

Selling Shareholders”

“Promoter Group” The entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations. For details, see “Our Promoters and Promoter
Group” on page 267.

“Pro Forma Financial | The pro forma financial information consists of the pro forma consolidated balance sheet

Information” as at March 31, 2023, pro forma consolidated statement of profit and loss for the year

ended March 31, 2023 and related notes for inclusion in the DRHP by the Company. The
applicable criteria, on the basis of which the management has compiled the pro forma
financial information of pro forma consolidated balance sheet as at March 31, 2023, pro
forma consolidated statement of profit and loss for the year ended March 31, 2023, and
related notes thereto, as required by clause 11(1)(B)(iii) of the SEBI ICDR Regulations,
as required by the management, are specified in the “Basis of preparation” paragraph as
described in Note 2 to the pro forma financial information.

The pro forma financial information has been compiled by the Company’s management
to illustrate the impact of the acquisitions set out in the “Acquisition Details” paragraph
as described in Note 3 to the pro forma financial information, on the Company’s financial
position as at March 31, 2023, as if the acquisitions had taken place as at April 1, 2022.

“Registered Office”

The registered office of our Company is located at Plot No. 1-35, Building - B, Industrial
Area Phase - |, 13/7 Mathura Road, Faridabad 121 003, Haryana, India.




Term

Description

“Registrar of Companies” or
“RoC”

The Registrar of Companies, Delhi and Haryana at New Delhi.

“Restated Consolidated
Financial Information”

The restated consolidated financial information of our Company, along with our
Subsidiaries, comprising of the restated consolidated statement of assets and liabilities as
at March 31, 2023, March 31, 2022, and March 31, 2021, the restated consolidated
statement of profit and loss (including other comprehensive income), the restated
consolidated statement of cash flows, the restated consolidated statement of changes in
equity for the financial years ended March 31, 2023, March 31, 2022, and March 31,
2021, the summary statement of significant accounting policies, and other explanatory
information prepared in terms of the requirements of Section 26 of Part | of Chapter 111
of Companies Act, SEBI ICDR Regulations and the Guidance Note on “Reports in
Company Prospectuses (Revised 2019)”, as amended issued by ICAL.

“Selling Shareholders”

Collectively, the Promoter Selling Shareholders and the Other Selling Shareholders.

“Senior Management”

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations, as disclosed in “Our Management” on page 264.

“Series A1 CCPS” Series A1 Compulsorily Convertible Preference Shares of face value of 10 each.
“Series A2 CCPS” Series A2 Compulsorily Convertible Preference Shares of face value of 10 each.
“Series A3 CCPS” Series A3 Compulsorily Convertible Preference Shares of face value of 10 each.
“Series A4 CCPS” Series A4 Compulsorily Convertible Preference Shares of face value of 10 each.

“Series A5 CCPS”

Series A5 Compulsorily Convertible Preference Shares of face value of 10 each.

“Shareholders”

The holders of the Equity Shares from time to time.

“Sharcholder’s Agreement” or
“SHA”

Shareholder’s Agreement dated July 25, 2018, entered into between and amongst the
Company, the Promoters, and IM Investments Trust and other shareholders (“2018
SHA”), along with the Supplementary Shareholder’s Agreement dated August 6, 2018
(“Supplementary Agreement”), the first addendum to the SHA dated February 5, 2019
(“First Addendum”), the second addendum dated August 3, 2023, (“Second
Addendum”) and third addendum dated September 6, 2023 (“Third Addendum”),
amended pursuant to the amendment agreement dated September 6, 2023, to the
shareholder's agreement dated July 25, 2018 (“SHA Amendment” and collectively “the
Shareholder’s Agreement” or the “SHA”)

“Stakeholders’
Committee”

Relationship

The stakeholders’ relationship committee of our Board as described in “Our
Management” on page 257.

“Subsidiaries”

The subsidiaries of our Company as on the date of this Draft Red Herring Prospectus,
being Atreja Healthcare Solutions Private Limited, Avenues Pharma Distributors Private
Limited, Barros Enterprises Private Limited, Calcutta Medisolutions Private Limited,
Chethana Healthcare Solutions Private Limited, Chethana Pharma Private Limited,
Chethana Pharma Distributors Private Limited, Chhabra Healthcare Solutions Private
Limited, Chirag Medicare Solutions Private Limited, City Pharma Distributors Private
Limited, CPD Pharma Private Limited, Curever Pharma Private Limited, Galaxystar
Pharma Distributors Private Limited, Getwell Medicare Solution Private Limited, G.S.
Pharmaceutical Distributors Private Limited, Jaggi Enterprises Private Limited,
Millennium Medisolutions Private Limited, New RRPD Private Limited, New Siva
Agencies Private Limited, Novacare Healthcare Solutions Private Limited, Quromed
Lifesciences Private Limited, R S M Pharma Private Limited, Rada Medisolutions
Private Limited, Rimedio Pharma Private Limited, Saurashtra Medisolutions Private
Limited, Sesha Balajee Medisolutions Private Limited, Sree Venkateshwara
Medisolutions Private Limited, S.S. Pharma Traders Private Limited, Sri Parshva
Distributors Private Limited, Sri Rama Pharmaceutical Distributors Private Limited,
Sundarlal Pharma Distributors Private Limited, SVMED Solutions Private Limited, SVS
Lifesciences Private Limited, Swami Medisolutions Private Limited, Vasavi Medicare
Solutions Private Limited, Western Healthcare Solutions Private Limited, and Zennx
Software Solutions Private Limited. For the purpose of the Restated Consolidated
Financial Information included in this Draft Red Herring Prospectus, “subsidiaries”
would mean subsidiaries of our Company as at and for the relevant Fiscal/financial
period.

“Vice President - General
Counsel, Company Secretary
and Compliance Officer”

Vice president - general counsel, company secretary and compliance officer of our
Company, namely Jayant Prakash.

“Whole-time Director”

Whole-time director of our Company, namely Prem Sethi.




Offer Related Terms

Term

Description

“Abridged Prospectus”

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

“Acknowledgement Slip”

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

“Allot’ or
‘Allotted”

“Allotment” or

Allotment of Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares
by the Selling Shareholders pursuant to the Offer for Sale to the successful Bidders.

“Allotment Advice”

Advice or intimation of Allotment sent to the Bidders who have bid in the Offer after
the Basis of Allotment has been approved by the Designated Stock Exchange.

“Allottee”

A successful Bidder to whom an Allotment is made.

“Anchor Investor(s)”

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

“Anchor Investor Allocation

Price”

The final price at which Equity Shares will be allocated to Anchor Investors on the
Anchor Investor Bidding Date according to the terms of the Red Herring Prospectus and
the Prospectus, which will be decided by our Company and the Selling Shareholders in
consultation with the BRLMs.

“Anchor Investor Application
Form”

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

“Anchor Investor Bid/ Offer
Period” or “Anchor Investor
Bidding Date”

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

“Anchor Investor Offer Price”

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

The Anchor Investor Offer Price will be decided by our Company and the Selling
Shareholders in consultation with the BRLMSs.

“Anchor Investor Portion”

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

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

“Anchor Investor Pay-in Date”

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

“ASBA” or  “Application
Supported by Blocked Amount”

An application, whether physical or electronic, used by Bidders/Applicants, other than
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amount the
relevant ASBA Account and will include applications made by UPI Bidders using the
UPI Mechanism where the Bid Amount will be blocked upon acceptance of the UPI
Mandate Request by the UPI Bidders using the UPI Mechanism

“ASBA Account” A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders, for blocking the Bid Amount mentioned in the
relevant ASBA Form and includes the account of a UPI Bidder linked to a UPI ID, which
is blocked upon acceptance of a UPI Mandate Request made by the UPI Bidders using
the UPI Mechanism

“ASBA Bid” A Bid made by an ASBA Bidder.

“ASBA Bidder(s)” Any Bidder (other than an Anchor Investor) in the Offer who intends to submit a Bid.

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

“Banker(s) to the Offer” Collectively, the Escrow Collection Bank(s), Refund Bank(s), Public Offer Account

Bank(s) and “the Sponsor Bank(s), as the case may be

“Basis of Allotment”

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 463.

“Bid(S)”

An indication by a Bidder (other than an Anchor Investor) to make an offer during the
Bid/Offer Period pursuant to submission of the ASBA Form, or on the Anchor Investor
Bidding Date by an Anchor Investor, pursuant to the submission of the Anchor Investor
Application Form, to subscribe to or purchase Equity Shares at a price within the Price




Term

Description

Band, including all revisions and modifications thereto, to the extent permissible under
the SEBI ICDR Regulations, in terms of the Red Herring Prospectus and the Bid cum
Application Form.

The term ‘Bidding’ shall be construed accordingly.

“Bid Amount”

In relation to each Bid, the highest value of optional Bids indicated in the Bid cum
Application Form (less Employee Discount, if any) and, in the case of RIBs Bidding at
the Cut off Price, the Cap Price multiplied by the number of Equity Shares Bid for by
such Retail Individual Bidder and mentioned in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may
be, upon submission of the Bid.

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut
Off Price and the Bid Amount shall be Cap Price, net of Employee Discount, if any,
multiplied by the number of Equity Shares Bid for such Eligible Employee and
mentioned in the Bid cum Application Form

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed 500,000 (net of Employee Discount, if any). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed 200,000 (net of Employee Discount, if any). Only in the event of under-
subscription in the Employee Reservation Portion, the unsubscribed portion will be
available for allocation and Allotment, proportionately to all Eligible Employees who
have Bid in excess of 200,000, subject to the maximum value of Allotment made to
such Eligible Employee not exceeding 500,000 (net of Employee Discount, if any)

“Bid cum Application Form”

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

“Bidder” or “Applicant”

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

“Bidding Centres”

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

“Bid Lot”

[e] Equity Shares.

“Bid/ Offer Closing Date”

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

Our Company and each Promoter Selling Shareholder, each Other Corporate Selling
Shareholder and each Individual Selling Shareholder in consultation with the BRLMs,
may consider closing the Bid/Offer Period for QIBs one Working Day prior to the
Bid/Offer Closing Date.

“Bid/ Offer Opening Date”

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in all
editions of the English national daily newspaper [®], and all editions of the Hindi
national daily newspaper [®] (Hindi also being the regional language of state wherein
our Registered Office is located), each with wide circulation, and in case of any revision,
the extended Bid/ Offer Opening Date also to be notified on the website and terminals
of the Members of the Syndicate and communicated to the Designated Intermediaries
and the Sponsor Banks, as required under the SEBI ICDR Regulations.

“Bid/ Offer Period”

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date
and the Bid/ Offer Closing Date, inclusive of both days, during which Bidders can
submit their Bids, including any revisions thereof.

“Book Building Process”

The book building process provided in Schedule XI11 of the SEBI ICDR Regulations, in
terms of which the Offer is being made.

“Book Running Lead
Managers” or “BRLMs”

The book running lead managers to the Offer, being ICICI Securities Limited, DAM
Capital Advisors Limited, Jefferies India Private Limited, JM Financial Limited and SBI
Capital Markets Limited.
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Term

Description

“Broker Centres”

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the
ASBA Forms to a Registered Broker (in case of UPI Bidders, only using UPI
Mechanism).

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers are available on the respective websites of the Stock Exchanges at
www.bseindia.com and www.nseindia.com.

“CAN” or “Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
Allocation Note” have been allocated the Equity Shares, after the Anchor Investor Bidding Date.
“Cap Price” The higher end of the Price Band, above which the Offer Price and Anchor Investor

Offer Price will not be finalised and above which no Bids will be accepted.

Cap Price shall be at least 105% of the Floor Price and shall not exceed 120% of the
Floor
Price.

“Cash Escrow and Sponsor
Banks Agreement”

The agreement dated [®] amongst our Company, the Selling Shareholders, the Registrar
to the Offer, the BRLMs, the Escrow Collection Bank(s), the Public Offer Account
Bank(s), the Sponsor Banks, and the Refund Bank(s) for among other things, collection
of the Bid Amounts from the Anchor Investors and where applicable, refunds of the
amounts collected from Anchor Investors, on the terms and conditions thereof.

“Client ID”

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

“CDP” or “Collecting
Depository Participant”

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

“Compliance Officer for the
Offer”

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

“Cut-Off Price”

Offer Price, which shall be any price within the Price Band, finalised by our Company
and each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and
each Individual Selling Shareholder in consultation with the BRLMs.

Only Retail Individual Bidders bidding in the Retail Portion and Eligible Employees
Bidding in the Employee Reservation Portion are entitled to Bid at the Cut-off Price (net
of Employee Discount, if any, for Eligible Employees). QIBs (including Anchor
Investor) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price.

“DAM Capital” or “DAM”

DAM Capital Advisors Limited

“Demographic Details”

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

“Designated Branches”

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at

such other website as may be prescribed by SEBI from time to time.

“Designated CDP Locations”

Such locations of the CDPs where Bidders (other than Anchor Investors) can submit the
ASBA Forms.

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

“Designated Date”

The date on which the Escrow Collection Bank(s) transfers funds from the Escrow
Account(s) to the Public Offer Account or the Refund Account, as the case may be,
and/or the instructions are issued to the SCSBs (in case of UPI Bidders using the UPI
Mechanism, instruction issued through the Sponsor Bank) for the transfer of amounts
blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund
Account, as the case may be, in terms of the Red Herring Prospectus following which
the Equity Shares will be Allotted in the Offer.

“Designated Intermediary(ies)”

In relation to ASBA Forms submitted by Retail Individual Bidders and Eligible
Employees in the Employee Reservation Portion by authorizing an SCSB to block the
Bid Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs.
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Description

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

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using
the UPI Mechanism), Designated Intermediaries shall mean Syndicate, sub-
Syndicate/agents, SCSBs, Registered Brokers, the CDPs and RTAs

“Designated RTA Locations”

Such locations of the RTAs where Bidders (other than Anchor Investors) can submit the
ASBA Forms to RTAs.

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

“Designated SCSB Branches”

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

“Designated Stock Exchange”

[o]

“Draft Red Herring Prospectus
or DRHP”

This draft red herring prospectus dated September 13, 2023, issued in accordance with
the SEBI ICDR Regulations, which does not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer, including any addenda
or corrigenda thereto.

Eligible Employees

Permanent employees, working in India or outside India (excluding such employees who
are not eligible to invest in the Offer under applicable laws), of our Company or of
Corporate Promoter or of our Subsidiaries; or a Director of our Company, whether
whole-time or not, as of the date of the filing of the Red Herring Prospectus with the
RoC and continues to be a permanent employee until the date of submission of the Bid
cum Application Form, but not including (i) Promoters; (ii) persons belonging to the
Promoter Group; or (iii) Directors who either themselves or through their relatives or
through any body corporate, directly or indirectly, hold more than 10% of the
outstanding Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed % 0.50 million (net of Employee Discount, if any). However,
the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall
not exceed % 0.20 million. Only in the event of an under-subscription in the Employee
Reservation Portion post initial Allotment, such unsubscribed portion may be Allotted
on a proportionate basis to Eligible Employees Bidding in the Employee Reservation
Portion, for a value in excess of ¥ 0.20 million, subject to the total Allotment to an
Eligible Employee not exceeding % 0.50 million (net of Employee Discount, if any)

“Eligible NRI”

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

“Employee Discount”

A discount of up to [#]% to the Offer Price (equivalent of X per Equity Share) as may
be offered by our Company and each Promoter Selling Shareholder, each Other
Corporate Selling Shareholder and each Individual Selling Shareholder, in consultation
with the BRLMs, to Eligible Employees and which shall be announced at least two
Working Days prior to the Bid / Offer Opening Date.

“Employee Reservation | The portion of the Offer being up to [®] Equity Shares aggregating X[®] million which

Portion” shall not exceed 5% of the post-Offer equity share capital of our Company, available for
allocation to Eligible Employees, on a proportionate basis

“Escrow Account(s)” Account(s) opened with the Escrow Collection Bank and in whose favour Anchor

Investors will transfer the money through direct credit/NEFT/RTGS/NACH in respect
of the Bid Amount while submitting a Bid.

“Escrow Collection Bank”

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

“First or sole Bidder”

The Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name shall also appear as the first holder
of the beneficiary account held in joint names.
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Description

“Floor Price”

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

“Fresh Issue”

The issue of up to [e] Equity Shares aggregating up to ¥ 10,000 million by our Company.

“General Information
Document” or “GID”

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

“ICICI Securities” or “I-Sec”

ICICI Securities Limited.

“JM Financial” or “JM"

JM Financial Limited.

“Jefferies”

Jefferies India Private Limited.

“Maximum RIB Allottees”

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed
by dividing the total number of Equity Shares available for Allotment to RIBs by the
minimum Bid Lot.

“Monitoring Agency” [e]
“Monitoring Agency | The agreement to be entered into between our Company and the Monitoring Agency
Agreement”

“Mutual Fund Portion”

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

“Mutual Funds”

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

“Net Offer”

The Offer less the Employee Reservation Portion

“Net Proceeds”

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For further
details about use of the Net Proceeds and the Offer related expenses, see “Objects of the
Offer — Utilisation of Net Proceeds” and “Objects of the Offer — Offer Related Expenses”
on pages 127 and 136 respectively.

“Net QIB Portion”

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

“NBFC-SI” or “Systemically
Important Non-Banking
Financial Company”

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

“Non-Institutional Bidders”

Bidders that are not QIBs or Retail Individual Bidders or Eligible Employees bidding in
the Employee Reservation Portion and who have Bid for Equity Shares for an amount
more than % 200,000.

“Non-Institutional Portion”

The portion of this Offer being not more than 15% of the Net Offer, being [e] Equity
Shares, which shall be available for allocation to Non-Institutional Bidders on a
proportionate basis, subject to valid Bids being received at or above the Offer Price, out
of which i) one third shall be reserved for Bidders with Bids exceeding 0.20 million up
to %1.00 million; and ii) two-thirds shall be reserved for Bidders with Bids exceeding X
1.00 million.

“Non-Resident” or “NR”

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

“Offer”

The initial public offering of up to [e] Equity Shares of our Company for cash at a price
of X [e] per Equity Share aggregating up to X [e] million comprising of the Fresh Issue
and the Offer for Sale. The offer comprises the Net Offer and Employee Reservation.

Our Company, in consultation with the BRLMSs, may consider the Pre-IPO Placement,
for an aggregate amount not exceeding X 2,000 million, at its discretion, prior to filing
of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the
Fresh Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the
Offer complying with Rule 19(2)(b) of the SCRR.

“Offer Agreement”

The agreement dated September 13, 2023, among our Company, the Selling
Shareholders, the BRLMSs, pursuant to which certain arrangements are agreed to in
relation to the Offer.

“Offer for Sale”

The offer for sale of up to 8,557,597 Equity Shares aggregating up to X [e] million by
the Selling Shareholders.

“Offer Price”

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of the
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price which will be decided by our Company and
each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and each
Individual Selling Shareholder in consultation with the BRLMs in terms of the Red
Herring Prospectus and the Prospectus.
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Description

The Offer Price will be decided by our Company and each Promoter Selling
Shareholder, each Other Corporate Selling Shareholder and each Individual Selling
Shareholder in consultation with the BRLMs on the Pricing Date, in accordance with
the Book-Building Process and in terms of the Red Herring Prospectus and the
Prospectus.

A discount of up to [#]% on the Offer Price (equivalent of X [e] per Equity Share) may
be offered to Eligible Employees bidding in the Employee Reservation Portion. This
Employee Discount, if any, will be decided by our Company and each Promoter Selling
Shareholder, each Other Corporate Selling Shareholder and each Individual Selling
Shareholder in consultation with the BRLMs.

“Offered Shares”

Up to 8,557,597 Equity Shares aggregating up to X[ e] million being offered for sale by
the Selling Shareholders in the Offer for Sale.

“Offer Proceeds”

The proceeds of the Fresh Issue which shall be available to our Company and the
proceeds of the Offer for Sale which shall be available to the Selling Shareholders.

“Pre-IPO Placement”

Our Company, in consultation with the BRLMs, may consider a further issue of
Specified Securities through private placement, preferential allotment, rights issue or
any other method as may be permitted under applicable law to any person(s), for an
aggregate amount not exceeding % 2,000 million, at its discretion, prior to filing of the
Red Herring Prospectus with the RoC. If the Pre-1IPO Placement is completed, the Fresh
Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the Offer
complying with Rule 19(2)(b) of the SCRR.

“Price Band”

The price band ranging from the Floor Price of X [e@] per Equity Share to the Cap Price
of X [e] per Equity Share, including any revisions thereof. The Price Band and minimum
Bid Lot and Employee Discount if any, as decided by our Company and each Promoter
Selling Shareholder, each Other Corporate Selling Shareholder and each Individual
Selling Shareholder, in consultation with the BRLMs will be advertised in all editions
of the English national daily newspaper [®], and all editions of the Hindi national daily
newspaper [®] (Hindi also being the regional language of the state wherein our
Registered Office is located) each with wide circulation, at least two Working Days prior
to the Bid/ Offer Opening Date with the relevant financial ratios calculated at the Floor
Price and at the Cap Price, and shall be made available to the Stock Exchanges for the
purpose of uploading on their respective websites.

“Pricing Date”

The date on which our Company and each Promoter Selling Shareholder, each Other
Corporate Selling Shareholder and each Individual Selling Shareholder in consultation
with the BRLMs, finalise the Offer Price.

“Prospectus”

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

“Public Offer Account”

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

“Public Offer Account Bank”

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

“QIBs” or “Qualified | Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Institutional Buyers” Regulations.

“QIB Bidders” QIBs who Bid in the Offer.

“QIB Portion” The portion of this Offer being not less than 75% of the Net Offer, being not less than

[e] Equity Shares, which shall be available for allocation to QIBs (including Anchor
Investors) 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 BRLMS), subject to valid Bids being received at or above the Offer
Price.

“QIB Bid/ Offer Closing Date”

In the event our Company and each Promoter Selling Shareholder, each Other Corporate
Selling Shareholder and each Individual Selling Shareholder in consultation with the
BRLMs, decide to close Bidding by QIBs one day prior to the Bid/Offer Closing Date,
the date one day prior to the Bid/Offer Closing Date; otherwise, it shall be the same as
the Bid/Offer Closing Date.

“Red Herring Prospectus” or
“RHP”

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

“Refund Account”

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

“Refund Bank”

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

“Registrar Agreement”

The agreement dated September 13, 2023, entered into between 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.

“Registered Brokers”

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

“Registrar to the Offer” or
“Registrar”

Link Intime India Private Limited

“RTASs” or “Registrar and Share

The registrar and share transfer agents registered with SEBI and eligible to procure Bids

Transfer Agents” at the Designated RTA  Locations in terms of circular  no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI.
“RTA Master Circular” SEBI master circular bearing number SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated

May 17, 2023

“Resident Indian”

A person resident in India, as defined under FEMA.

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

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

“Retail Portion”

The portion of the Offer, being not more than 10% of the Net Offer being not more than
[®] Equity Shares, available for allocation to Retail Individual Bidders as per the SEBI
ICDR Regulations, subject to valid Bids being received at or above the Offer Price,
which shall not be less than the minimum Bid Lot subject to availability in the Retail
Portion.

“Revision Form”

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their Bid cum Application Forms or any previous Revision Form(s).

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

“SBICAPS”

SBI Capital Markets Limited

“Self-certified Syndicate
Bank(s)” or “SCSB(s)”

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation
to ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of which
is available on the website of SEBI at
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid

=34 and updated from time to time and at such other websites as may be prescribed by
SEBI from time to time, (ii) in relation to Bidders using the UPI Mechanism, a list of
which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=40 or such other website as may be prescribed by SEBI and updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is provided as  Annexure ‘A’ to the SEBI  circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list shall be updated
on SEBI website.

“Share Escrow Agent”

The share escrow agent appointed pursuant to the Share Escrow Agreement, namely [o].

“Share Escrow Agreement”

The agreement dated [®] between our Company, the Selling Shareholders and the Share
Escrow Agent in connection with the transfer of the Offered Shares by the Selling
Shareholders and credit of such Equity Shares to the demat account of the Allottees in
accordance with the Basis of Allotment.

“Specified Locations”

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

“Specified Securities”

Specified securities as defined under Regulation 2(eee) of the SEBI ICDR Regulations,
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2018

“Sponsor Banks”

Banks registered with SEBI which is appointed by the issuer to act as a conduit between
the Stock Exchanges and the National Payments Corporation of India in order to push
the mandate collect requests and / or payment instructions of the UPI Bidders using the
UPI Mechanism and carry out other responsibilities, in terms of the UPI Circulars., the
Sponsor Banks in this case being [e].

“Sub-Syndicate Members”

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

“Syndicate Agreement”

The agreement dated [®] between our Company, the Registrar to the Offer, the Selling
Shareholders, the BRLMs and the Syndicate Members in relation to the procurement of
Bid cum Application Forms by the Syndicate.

“Syndicate Members”

Syndicate members as defined under Regulation 2(1)(hhh) of the SEBI ICDR
Regulations, namely, [e].

“Syndicate” or “Members of the
Syndicate”

The BRLMs and the Syndicate Members.

“Underwriters”

[e]

“Underwriting Agreement”

The agreement dated [®] between the Underwriters, our Company and the Selling
Shareholders, entered into on or after the Pricing Date but prior to filing of the Red
Herring Prospectus or the Prospectus with the RoC, as applicable.

“UPI Bidders”

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail
Portion, (ii) Non-Institutional Bidders with a Bid Amount of up to ¥500,000 in the Non-
Institutional Portion and (iii) Eligible Employees Bidding under the Employee
Reservation Portion, and Bidding under the UPI Mechanism through ASBA Forms(s)
submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents.

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

“UPI Circulars”

Collectively, the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April
3, 2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 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/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.

SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, the RTA Master Circular and
SEBI master circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023
along with the circular issued by the National Stock Exchange of India Limited
having reference no. 25/2022 dated August 3, 2022 and the circular issued by
BSE Limited having reference no. 20220803-40 dated August 3, 2022, and any
subsequent circulars or notifications issued by SEBI and Stock Exchanges in this regard.

“UPI'ID”

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

“UPI Mandate Request”

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

“UPI Mechanism”

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

“UPI PIN” Password to authenticate UPI transaction.
“Wilful Defaulter” Wilful defaulter as defined under Regulation 2(1)(Ill) of the SEBI ICDR Regulations
“Working Day” All days on which commercial banks in Mumbai are open for business; provided,
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however, with reference to (a) announcement of Price Band; and (b) Bid/ Offer Period,
the expression “Working Day” shall mean all days on which commercial banks in
Mumbai are open for business, excluding all Saturdays, Sundays or public holidays; and
(c) with reference to the time period between the Bid/ Offer Closing Date and the listing
of the Equity Shares on the Stock Exchanges, the expression ‘Working Day’ shall mean
all trading days of Stock Exchanges, excluding Sundays and bank holidays, in terms of
the circulars issued by SEBI, including the UPI circulars.

Technical/ Industry Related Terms/ Abbreviations

Term Description
“Al” Artificial intelligence
“ASM” Additional surveillance measures
“B2B” Business-to-business
“CAGR” Compounded annual growth rate
“COVID-19” Coronavirus disease
“CpC» Code of Civil Procedure, 1908
“CRM” Customer relationship management
“CSR” Corporate social responsibility
“DPCO” Drugs (Prices Control) Order, 2013
“EBITDA” Earnings before interest, taxes, depreciation and amortization.
“ERP” Enterprise resource planning
“GSM” Graded surveillance measures
“GST” Goods and services tax
“HIN1” Swine flu
“H5N1” Highly pathogenic avian influenza virus A
“H7N9” Avian influenza A
“NPPA” National Pharmaceutical Pricing Authority
“oTC” Over-the-counter
“PPE” Personal protective equipment
“ROCE” Return on capital employed
“ROE” Return on equity
“SKUs” Stock-keeping units
“STT” Securities transaction tax

Conventional and General Terms or Abbreviations

Term Description
“Mn” or “mn” Million.
“AGM” Annual General Meeting.
“AIF” An alternative investment fund as defined in and registered with SEBI under the Securities
and Exchange Board of India (Alternative Investment Funds) Regulations, 2012.
“BSE” BSE Limited.

“Category | FPI”

FPIs registered as “Category I foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

“Category Il FPI”

FPIs registered as “Category II foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

“CDSL” Central Depository Services (India) Limited.
“CIN” Corporate Identity Number.
“CIT” Commissioner of Income Tax.

“Companies Act”

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

“Companies Act, 1956”

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

“Companies Act, 2013”

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars and
notifications issued thereunder, as amended to the extent currently in force.

“Contract Labour Act”

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

“CSR”

Corporate Social Responsibility.

“Depositories”

NSDL and CDSL.

“Depositories Act”

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

chIN”

Director Identification Number.

“DP ID”

Depository Participant’s Identity Number.
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“DP”  or  “Depository | A depository participant as defined under the Depositories Act.
Participant”
“EGM” Extraordinary General Meeting.

“Employees Provident Fund
Act”

Employees Provident Funds and Miscellaneous Provisions Act, 1952.

“EPS” Earnings Per Share.
“FCNR” Foreign currency non-resident account.
“FDI” Foreign Direct Investment.

“FDI Circular”

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

“FEMA”

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

“FEMA NDI Rules”

Foreign Exchange Management (Non-debt Instrument) Rules, 2019.

“Financial Year” or “Fiscal”
or “Fiscal Year” or “FY”

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

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

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

“Fugitive Economic | An individual who is declared a fugitive economic offender under Section 12 of the Fugitive

Offender” Economic Offenders Act, 2018.

“GDP” Gross domestic product.

“Gol” or “Government” or
“Central Government”

The Government of India.

“GST” Goods and services tax.

“HUF” Hindu undivided family.

“ICAI” The Institute of Chartered Accountants of India.

“IFRS” International Financial Reporting Standards of the International Accounting Standards

Board.

“Income Tax Act”

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

“Income Tax Rules”

Income- Tax Rules, 1962.

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

“Indian GAAP” Accounting Standards notified under Section 133 of the Companies Act, 2013, read together
with Rule 7 of the Companies (Accounts) Rules, 2014 and Companies (Accounting
Standards) Amendment Rules, 2016.

“IPO” Initial public offering.

“IST” Indian Standard Time.

“MBA” Master’s degree in business administration.

“MCA” Ministry of Corporate Affairs, Government of India.

“N.A.” or “NA” Not applicable.

“NAV” Net asset value.

“NEFT” National Electronic Fund Transfer.

“NRE Account” Non-Resident External account.

“NRI” A person resident outside India, who is a citizen of India or an overseas citizen of India
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

“OCB” or  “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to the

Corporate Body”

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

“p.a.” Per annum.

“P/E Ratio” Price/earnings ratio.
“PAN” Permanent account number.
“PAT” Profit after tax.

“RBI” Reserve Bank of India.
“RTGS” Real time gross settlement.
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Term Description
“R&D” Research and development
“SCRA” Securities Contracts (Regulation) Act, 1956.
“SCRR” Securities Contracts (Regulation) Rules, 1957.
“SEBI” Securities and Exchange Board of India constituted under the SEBI Act, 1992.
“SEBI Act” Securities and Exchange Board of India Act, 1992.

“SEBI AIF Regulations”

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

“SEBI FPI Regulations”

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

“SEBI FVCI Regulations”

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

“SEBI ICDR Regulations”

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

“SEBI  Insider
Regulations”

Trading

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

“SEBI Listing Regulations”

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

“SEBI Merchant Bankers | Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992.
Regulations”
“SEBI SBEB and Sweat | Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)

Equity Regulations”

Regulations, 2021.

“SEBI VCF Regulations”

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996.

“State Government”

The government of a state in India.

“Stock Exchanges”

Collectively, the BSE and NSE.

“STT”

Securities transaction tax.

“Takeover Regulations”

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

“TAN”

Tax deduction account number.

“TDS”

Tax deducted at source.

“U.Ss.” “U.S.A.”/ “United
States”

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

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

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

“VAT” Value added tax.

“VCFs” Venture capital funds as defined in and registered with SEBI under SEBI VCF Regulations.

“Year”/ “Calendar Year”

The 12 month period ending December 31.

[Remainder of this page intentionally kept blank]
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India, together with its
territories and possessions, and all references herein to the “Government”, “Indian Government”, “Gol”, “Central
Government” or the “State Government” are to the Government of India, central or state, as applicable.

All references herein to the “U.S.”, “U.S.A.”, or the “United States” are to the United States of America and its
territories and possessions.

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

Currency and Units of Presentation

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

Exchange Rates

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

(in 3)

Currency Exchange rate as on
March 31, 2023 March 31, 2022 March 31, 2021
1 US$ 82.22 75.81 73.50

Source: Foreign exchange reference rates as available on www.fbil.org.in
Note: Exchange rate is rounded off to two decimal point

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

Time

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

Financial and Other Data

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is
derived from our Restated Consolidated Financial Information. Certain financial information has also been
derived from the Pro Forma Financial Information.

The Restated Consolidated Financial Information of our Company and its subsidiaries (collectively referred to as
Group) comprises of the restated consolidated statement of assets and liabilities as at March 31, 2023, March 31,
2022, and March 31, 2021, the restated consolidated statement of profit and loss (including other comprehensive
income), the restated consolidated statement of cash flows, the restated consolidated statement of changes in
equity for the financial years ended March 31, 2023, March 31, 2022, and March 31, 2021, the summary statement
of significant accounting policies, and other explanatory information prepared in terms of the requirements of
Section 26 of Part I of Chapter III of Companies Act, SEBI ICDR Regulations and the Guidance Note on “Reports
in Company Prospectuses (Revised 2019)”, as amended issued by ICAL.
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The Pro Forma Financial Information consists of the pro forma consolidated balance sheet as at March 31, 2023,
pro forma consolidated statement of profit and loss for the year ended March 31, 2023 and related notes for
inclusion in the DRHP by the Company. The applicable criteria, on the basis of which the management has
compiled the Pro Forma Financial Information of pro forma consolidated balance sheet as at March 31, 2023, pro
forma consolidated statement of profit and loss for the year ended March 31, 2023, and related notes thereto, as
required by clause 11(1)(B)(iii) of the SEBI ICDR Regulations, as required by the management, are specified in
the “Basis of preparation” paragraph as described in Note 2 to the Pro Forma Financial Information. The Pro
Forma Financial Information has been compiled by the Company’s management to illustrate the impact of the
acquisitions set out in the “Acquisition Details” paragraph as described in Note 3 to the Pro Forma Financial
Information, on the Company’s financial position as at March 31, 2023, as if the acquisitions had taken place as
at April 1, 2022. For further details, see “Financial Information — Pro Forma Financial Information” on page
375; “History and Certain Corporate Matters — Details regarding material acquisitions or divestments of
business/undertakings, mergers, amalgamations or any revaluation of assets, in the last ten years ” on page 223;
and “Risk Factors - The Pro Forma Financial Information included in this Draft Red Herring Prospectus is not
indicative of our future financial condition or results of operations and may also not be indicative of our actual
results of operations” on page 50.

For further information on our Company’s financial information, see “Financial Information” beginning on page
274.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not
provide reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included in this Draft Red Herring
Prospectus and it is urged that you consult your own advisors regarding such differences and their impact on our
financial data. Accordingly, the degree to which the financial information included in this Draft Red Herring
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting policies and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any
reliance by persons not familiar with Indian accounting policies and practices on the financial disclosures
presented in this Draft Red Herring Prospectus should, accordingly, be limited.

Our Company’s fiscal year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular fiscal year (referred to herein as “Fiscal”, “Fiscal Year” or “FY?) are
to the 12 months period ended March 31 of that particular year, unless otherwise specified.

All the figures in this Draft Red Herring Prospectus have been presented in million or in whole numbers where
the numbers have been too small to present in million unless stated otherwise. One million represents 1,000,000
and one billion represents 1,000,000,000. Certain figures contained in this Draft Red Herring Prospectus,
including financial information, have been subject to rounding adjustments. Any discrepancies in any table
between the totals and the sum of the amounts listed are due to rounding off. However, figures sourced from
third-party industry sources may be expressed in denominations other than million or may be rounded off to other
than two decimal points to confirm to their respective sources.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 38,
189, and 393, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis
of amounts derived from the Restated Consolidated Financial Information.

Non-GAAP Financial Measures

This Draft Red Herring Prospectus contains certain non-GAAP financial measures and certain other statistical
information relating to our operations and financial performance like restated earnings per Equity Share (basic
and diluted), EBITDA, Adjusted EBITDA, net worth of the company (including non-controlling interest), return
on net worth, Net Asset Value per Equity Share, and certain other statistical information relating to our operations
and financial performance that are not required by, or presented in accordance with, Ind AS, Indian GAAP, IFRS
or US GAAP (together, “Non-GAAP Measures”). These Non-GAAP Measures are not a measurement of our
financial performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP and should not be considered
in isolation or construed as an alternative to cash flows, profit/ (loss) for the years/ periods 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

21



or US GAAP. We compute and disclose such non-Indian GAAP financial measures and such other statistical
information relating to our operations and financial performance as we consider such information to be useful
measures of our business and financial performance. These Non-GAAP Measures and other statistical and other
information relating to our operations and financial performance may not be computed on the basis of any standard
methodology that is applicable across the industry and therefore may not be comparable to financial measures and
statistical information of similar nomenclature that may be computed and presented by other companies and are
not measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly
titled measures presented by other companies.

Industry and Market Data

Unless stated otherwise, the industry and market data used in this Draft Red Herring Prospectus has been obtained
or derived from the report titled “Assessment of the pharmaceutical and pharmaceutical delivery industry in India”
dated August 2023 prepared by CRISIL (“CRISIL Report”), which is exclusively prepared for the purpose of
the Offer and publicly available information as well as other industry publications and sources. CRISIL is an
independent agency which has no relationship with our Company, our Promoters, any of our Directors or Key
Managerial Personnel or Senior Management or the BRLMSs, and was appointed by the Company pursuant to an
engagement letter dated June 28, 2023. For risks in relation to commissioned reports, see “Risk Factors — This
Draft Red Herring Prospectus contains information from third parties and from the CRISIL Report prepared by
CRISIL, which we have commissioned and paid for purposes of confirming our understanding of the industry
exclusively in connection with the Offer and any reliance on such information for making an investment decision
in the Offer is subject to inherent risks.” on page 56.

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability cannot
be assured. The data used in these sources may have been re-classified by us for the purposes of presentation.
Data from these sources may also not be comparable.

The extent to which industry and market data set forth in this Draft Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are
no standard data gathering methodologies in the industry in which we conduct our business, and methodologies
and assumptions may vary widely among different industry sources. Accordingly, no investment decision should
be made solely on the basis of such information. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those disclosed in “Risk Factors” on page 38.

In accordance with the SEBI ICDR Regulations, the section “Basis for the Offer Price” on page 140 includes
information relating to our peer group. Such information has been derived from publicly available sources.
Accordingly, no investment decision should be made solely on the basis of such information.

This Draft Red Herring Prospectus contains certain data and statistics from the CRISIL Report, which is available
on the website of our Company at https://www.enterohealthcare.com/uat/ and is subject to the following
disclaimer:

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

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking

EEINT3

statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “can”, “could”,

LRI LR RT3 EEINNT3 LERNNT3

“continue”, “expect”, “estimate”, “goal”, “intend”, “may”, “likely”, “objective”, “plan”, “purpose”, “project”,
“should” “will”, “will continue”, “will achieve”, “shall” “seek to”, “will pursue” or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward looking statements. All
forward-looking statements are subject to risks, uncertainties and assumptions about us that could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement. For the reasons
described below, we cannot assure investors that the expectations reflected in these forward-looking statements
will prove to be correct. Therefore, investors are cautioned not to place undue reliance on such forward-looking

statements and not to regard such statements as a guarantee of future performance.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company and Subsidiaries have businesses and our ability to respond to them, our ability
to successfully implement our strategy, our growth and expansion, technological changes, our exposure to market
risks, general economic and political conditions in India and globally which have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in laws, regulations and taxes and changes in competition in our industry.
Important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

. Inability to realize the anticipated benefits of past or future acquisitions successfully. Further, if we are
unable to identify expansion opportunities or experience delays or other problems in implementing our
strategy of inorganic growth, our business, financial condition, results of operations, cash flows and
prospects may be adversely affected.

. Inability to manage our growth if we are not able to efficiently operate, maintain or expand our supply
chain and distribution infrastructure.

. Risks associated with our information technology systems may adversely affect our business and results
of operations.

. Our operations are subject to high working capital requirements, and have incurred substantial
indebtedness. Our inability to maintain an optimal level of working capital or financing required may
impact our operations adversely.

. We have in the past, and may in the future, experience losses.

) Failure to maintain optimal inventory levels could increase our operating costs or lead to unfulfilled
customer orders, either of which could have an adverse effect on our business, financial condition, results
of operations and prospects.

) We might be adversely impacted by competition and industry consolidation.

. Changes in prescription drug pricing could adversely affect our operations and financial performance.

For a discussion of factors that could cause our actual results to differ from our expectations, see “Risk Factors”,

“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”

on pages 38, 189 and 393, respectively. By their nature, certain market risk disclosures are only estimates and

could be materially different from what actually occurs in the future. As a result, actual gains or losses could
materially differ from those that have been estimated and are not a guarantee of future performance.

Forward-looking statements reflect our views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. There can be no assurance to investors that the expectations reflected in these
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forward-looking statements will prove to be correct. Given these uncertainties, investors 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. These statements are based on our management’s beliefs and assumptions, which in turn are
based on the currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. None of our Company, Directors, the
Selling Shareholders, and the BRLMs or their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition.

In accordance with regulatory requirements, our Company will ensure that investors in India are informed of
material developments from the date of filing of the Red Herring Prospectus until the date of Allotment. The
Selling Shareholders shall, severally and not jointly, ensure that the Company is informed of material
developments in relation to the statements and undertakings specifically undertaken or confirmed by itin relation
to itself and its respective portion of the Offered Shares in the Red Herring Prospectus until the date of Allotment.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures and terms of the Offer included in this Draft Red Herring
Prospectus and is neither exhaustive, nor purports 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 “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”,
“Industry Overview”, “Our Business”, “Financial Information”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”, “Outstanding Litigation and Material Developments”, “Offer
Procedure” and “Main Provisions of the Articles of Association” on pages 38,65,85,127,154,189,274,
393,427,463, and 484 respectively.

Summary of the primary business of the Company

Our primary line of business is in the distribution of healthcare products to retail pharmacies, hospitals and
healthcare clinics in India. We add value to the healthcare product manufacturers that work with us by providing
them reach and accessibility to pharmacies, hospitals and clinics through our integrated and technology driven,
pan-India healthcare products distribution platform. As of March 31, 2023, our 73 warehouses located across the
country, last-mile delivery infrastructure and relationships with pharmacies, hospitals and clinics enables
healthcare product manufacturers to make their products available to a wide range of customers.

Summary of the industry in which the Company operates

The target addressable market for pharmaceutical distributors in India is valued at 2.7 trillion in the Financial
Year 2023 and is expected to grow at 10% to 11% CAGR from the Financial Year 2023 to the Financial Year
2028. The distribution of pharmaceutical products in India is extremely fragmented with approximately 65,000
distributors, as of March 31, 2023, that generally service limited local areas only, unlike developed markets where
large nationwide distributors occupy a dominant market position. In the Indian pharmaceutical distribution
market, traditional local distributors have a 90-92% market share while large/national distributors have a 8-10%
market share. (Source: CRISIL Report)

Offer Size
Offer of Equity Shares* Up to [e] Equity Shares aggregating up to X [@] million
Of which:
Fresh Issue® Up to [e] Equity Shares aggregating up to X 10,000 million
Offer for Sale® Up to 8,557,597 Equity Shares aggregating up to X [e] million
The Offer comprises:
Employee Reservation Portion Up to [e] Equity Shares aggregating up to  [e] million
Net Offer [#] Equity Shares aggregating up to X [e] million

* Qur Company, in consultation with the BRLMs, may consider a Pre-IPO Placement for an aggregate amount not exceeding < 2,000 million.
If the Pre-IPO Placement is completed, the Fresh Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the Offer
complying with Rule 19(2)(b) of the SCRR.

@ The Offer has been authorised pursuant to the resolutions dated August 25, 2023 and September 7, 2023, passed by the Board and the
Fresh Issue has been authorised pursuant to the resolution dated September 7, 2023, passed by the Shareholders.

Each Selling Shareholder, severally and not jointly, specifically confirms and undertakes that its portion of the Offered Shares and where
applicable, such outstanding CCPS that will convert into its respective portion of the Offered Shares, has been held by such Selling
Shareholder for a continuous period of at least one year prior to the filing of this Drafi Red Herring Prospectus in terms of Regulation 8
of the SEBI ICDR Regulations. For details on the authorization by the Selling Shareholders in relation to the Offered Shares, see “The
Offer” on page 65.

2

Objects of the Offer

The following table sets forth details of the Net Proceeds:

Particulars Estimated Amount
(in % million)®
Gross proceeds of the Fresh Issue 10,000.00
(Less) Offer related expenses to be borne by our Company® @) [o]
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Estimated Amount
(in % million)®
[.](3)

Particulars

Net proceeds from the Fresh Issue after deducting the Offer related expenses to be borne by our

Company (“Net Proceeds”)

(1)  Includes the proceeds, if any, received pursuant to the Pre-1PO Placement. 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. Details
of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring Prospectus.

(2)  For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, please refer to the heading
“Objects of the Offer - Offer Related Expenses” at page 136.

(3)  To be determined after finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC.

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

Particulars Estimated Amount
(in T million)

Repayment/prepayment, in full or part, of certain borrowings availed of by our Company and our 1,236.67
Subsidiaries
Funding the long term working capital requirements 6,000.00
General corporate purposes” [e]
Pursuing inorganic growth initiatives through acquisitions*
Net Proceeds [e]

* To 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 and inorganic growth initiatives will not individually exceed 25% of the Gross Proceeds respectively, and
shall not exceed 35% collectively of the Gross Proceeds from the Fresh Issue, in accordance with Regulation 7(3) of the SEBI ICDR
Regulations.

Names of the Promoters

Our Promoters are Prabhat Agrawal, Prem Sethi, and OrbiMed Asia I11 Mauritius Limited. For further details, see
“Our Promoters and Promoter Group” on page 267.

Aggregate pre-Offer shareholding of our Promoters, members of our Promoter Group and Selling
Shareholders

a) The aggregate pre-Offer shareholding of our Promoters as a percentage of the pre-Offer paid-up share
capital of the Company is set out below:
Name of shareholder Pre-Offer (Prior to the Pre-Offer (Upon Post-Offer
conversion of the CCPS)* conversion of the CCPS)*
No. of Equity Percentage No. of Percentage | No. of | Percentage
Shares of pre- Equity of pre- Equity of post-
Offer Shares Offer Shares Offer
capital capital capital
Our Promoters
1. | Prabhat Agrawal 2,741,901 17.07% 4,503,327 11.38% [o] [o]
2. | Prem Sethi 1,382,987 8.61% 2,556,272 6.46% [e] [o]
3. | OrbiMed Asia Il 8,543,305 53.17% | 23,231,322 58.70% [e] [o]
Mauritius Limited
Total 12,668,193 78.85% | 30,290,921 76.54% [o] [o]

# Excludes the impact of conversion of outstanding CCPS

* Our Company shall undertake conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The
conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the
Shareholder’s Agreement entered into by our Company. We have accordingly considered the maximum number of Equity Shares that such
outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which
may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see “The Offer” and ““Capital Structure” on pages 65
and 85.

None of the members of our Promoter Group hold any Equity Shares or CCPS as on the date of this Draft Red
Herring Prospectus.

The aggregate pre-Offer shareholding of the members of the Selling Shareholders as a percentage of the pre-Offer
paid-up share capital of the Company is set out below:
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Name of shareholder Pre-Offer (Prior to the Pre-Offer (Upon Post-Offer
conversion of the CCPS)* conversion of the CCPS)*
No. of Equity Percentage | No. of Equity | Percentage | No. of | Percentage
Shares of pre- Shares of pre- Equity of post-
Offer Offer Shares Offer
capital capital capital
Selling Shareholders

1. Prabhat 2,741,901 17.07% 4,503,327 11.38% [e] [e]
Agrawal

2. Prem Sethi 1,382,987 8.61% 2,556,272 6.46% [e] [e]

3. OrbiMed Asia 8,543,305 53.17% 23,231,322 58.70% [e] [e]
Il Mauritius
Limited

4. Chethan M.P. 10,840 0.07% 28,485 0.07% [e] [e]

5. Deepesh T. 3,473 0.02% 9,556 0.02% [e] [e]
Gala

6. Hemant  Jose 21,681 0.13% 59,657 0.15% [e] [®]
Barros

7. | Hemant Jaggi 11,576 0.07% 31,853 0.08% [e] [e]

8. K.R.V.S. 5,788 0.04% 15,926 0.04% [e] [e]
Varaprasad

9. K.E. Prakash 97,563 0.61% 259,343 0.66% [e] [e]

10. | Lavu Sahadev 3,473 0.02% 9,556 0.02% [e] [e]

11. | Mangj K 31,835 0.20% 87,595 0.22% [e] [o]
Sanghani

12. | Millennium 23,152 0.14% 63,721 0.16% [e] [e]
Medicare
Private Limited

13. | K. Naveen 5,788 0.04% 15,931 0.04% [e] [e]
Kumar Gupta

14. | Novacare Drug 111,131 0.69% 305,785 0.77% [e] [e]
Specialities
Private Limited

15. | Petros 39,631 0.25% 109,076 0.28% [e] [®]
Diamantides

16. | Prashanth 34,729 0.22% 95,558 0.24% [e] [®]
Ravindrakumar

17. | Suraj Prakash 2,715 0.02% 7,473 0.02% [e] [e]
Atreja

18. | Venkata 3,473 0.02% 9,556 0.02% [e] [®]
Ramana  Siva
Kumar
Yanamadala

19. | Vikramaditya 31,835 0.20% 87,595 0.22% [e] [e]
Ambre
Total 13,106,876 81.59% 31,487,587 79.56% [e] [e]

*Excludes the impact of conversion of outstanding CCPS

*Qur Company shall undertake conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The
conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the
Shareholder’s Agreement entered into by our Company. We have accordingly considered the maximum number of Equity Shares that such
outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which
may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see “The Offer” and ““Capital Structure” on pages 65

and 85.

Summary of Restated Consolidated Financial Information

The details of certain financial information as set out under the SEBI ICDR Regulations as of and for the financial
years ended March 31, 2023, 2022 and 2021 derived from the Restated Consolidated Financial Information are as

follows:
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(Z in million, except per share data)

Particulars As of and for the Financial Year ended March 31

2023 2022 2021
(A) Share capital 41.12 38.50 1.00
(B) Net Worth (Total Equity) 5,976.61 5,632.16 4,870.60
(C) Revenue 33,002.07 25,220.65 17,797.37
(D) PAT (111.04) (294.39) (153.54)
(E) Earnings per Share (basic, in %) (3.10) (9.22) (5.29)
(F) Earnings per Share (diluted, in %) (3.10) (9.22) (5.29)
(G) Net Asset Value per Equity Share 157.08 155.42 165.17
(H) Total borrowings* 3,735.15 2,850.28 1,417.03

*Excluding current maturities of long-term borrowings

For further details, see “Financial Information — Restated Consolidated Financial Information” on page 274.
Pro Forma Financial Information

The Pro Forma Financial Information consists of the pro forma consolidated balance sheet as at March 31, 2023,
pro forma consolidated statement of profit and loss for the year ended March 31, 2023 and related notes for
inclusion in the DRHP by the Company. The applicable criteria, on the basis of which the management has
compiled the Pro Forma Financial Information of pro forma consolidated balance sheet as at March 31, 2023, pro
forma consolidated statement of profit and loss for the year ended March 31, 2023, and related notes thereto, as
required by clause 11(1)(B)(iii) of the SEBI ICDR Regulations, as required by the management, are specified in
the “Basis of preparation” paragraph as described in Note 2 to the Pro Forma Financial Information. The Pro
Forma Financial Information has been compiled by the Company’s management to illustrate the impact of the
acquisitions set out in the “Acquisition Details” paragraph as described in Note 3 to the Pro Forma Financial
Information, on the Company’s financial position as at March 31, 2023, as if the acquisitions had taken place as
at April 1, 2022. For further details, see “Financial Information — Pro Forma Financial Information” and “Certain
Conventions, Use of Financial Information and Market Data and Currency of Presentation — Financial and Other
Data” on pages 375 and 20; “History and Certain Corporate Matters — Details regarding material acquisitions
or divestments of business/undertakings, mergers, amalgamations or any revaluation of assets, in the last ten
years” on page 223; and “Risk Factors - The Pro Forma Financial Information included in this Draft Red Herring
Prospectus is not indicative of our future financial condition or results of operations and may also not be
indicative of our actual results of operations.” on page 50.

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

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

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors and Promoters,
as of the date of this Draft Red Herring Prospectus, as also disclosed in “Outstanding Litigation and Material
Developments” on page 427, in terms of the SEBI ICDR Regulations and the materiality policy adopted by our
Board pursuant to a resolution dated September 7, 2023, is provided below:

Name of Criminal Tax Statutory or | Disciplinary actions | Material Aggregate
Entity Proceedings | Proceedings | Regulatory by SEBI or Stock civil amount
Proceedings | Exchanges against | litigations | invelved* (%
our Promoters in million)
Company
By the | 35 Nil N.A. N.A. Nil 24.40
Company
Against the | 1 Nil 2 N.A. Nil N.A.
Company
Directors
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Name of Criminal Tax Statutory or | Disciplinary actions | Material Aggregate
Entity Proceedings | Proceedings | Regulatory by SEBI or Stock civil amount
Proceedings | Exchanges against | litigations | involved* (X
our Promoters in million)
By the | Nil Nil N.A. N.A. 1 N.A.
Directors
Against the | 1 5 Nil N.A. Nil 5.42
Directors
Promoters®
By the | Nil Nil N.A. N.A. Nil NA
Promoters
Against the | 1 3 Nil Nil Nil 5.13
Promoters
Subsidiary
By the | 66 Nil N.A. N.A. Nil 51.07
Subsidiary
Against the | 1 4 Nil N.A. 1 11.15
Subsidiary

*To the extent quantifiable.
SAs on the date of this Draft Red Herring Prospectus, outstanding litigation involving our Promoters also reflect outstanding litigation
involving our Directors as our Individual Promoters are also Directors of the Company

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

For further details, see “Outstanding Litigation and Material Developments” on page 427.

Risk Factors

For details of the risks applicable to us, see “Risk Factors” on page 38.

Summary of Contingent Liabilities

The following is a summary table of our contingent liabilities and commitments as on March 31, 2023 as per Ind

AS 37 — Provisions, Contingent Liabilities and Contingent Assets, derived from the Restated Consolidated

Financial Information:
(% in million)
As of March 31, 2023

Particulars

Claims not acknowledged as debts:

(i) Income tax 2.07
(i) Indirect tax 0.77
Bank guarantees 0.12
Total 2.96

For further details of our contingent liabilities, see “Restated Consolidated Financial Information — Contingent Liabilities &
Commitments” on page 328.

Summary of Related Party Transactions

The details of related party transactions entered into by our Company for the financial years ended March 31,
2023, 2022 and 2021, as per Ind AS 24 — Related Party Disclosures read with SEBI ICDR Regulations are as set
out in the table below:

Details of related party transactions:
(< in million)

Nature of Name of the related party For the year | For the year For the year
Transaction ended ended ended
March 31, March 31, March 31, 2021
2023 2022

Medmate Pharma Private Limited - - 4.45
(formerly known as Getwell Enterprises

Private Limited)

Purchase of Stock in
trade
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Prabhat Agrawal
Remuneration Paid Prem Sethi 19.10 15.78 12.88
Jayant Prakash 4.13 1.58 -
CV Ram 3.60 - -
Consultancy Getwell Pharmaceuticals - 2.40 2.40

Details of balances outstanding for related party transactions:

T in million

Loans & Advances Novacare Drug Specialities Private 5.20 5.20
Given Limited

Other Current Novacare Drug Specialities Private 0.02
Liabilities Limited - -

Key management personnel compensation:

Director Remuneration:

Salaries and Allowances 61.36 48.56 41.66

Notes:

1. Key managerial personnel who are under the employment of the Group are entitled to post-employment benefits
recognised as per Ind AS 19 - ‘Employee Benefits’ in the financial statements. As these employee benefits are
amounts provided on the basis of actuarial valuation, the same is not included above. Gratuity has been computed
for the group as a whole and hence excluded.

2. The transactions with related parties are made on terms equivalent to those that prevail in arm’s length
transactions. Outstanding balances at the year-end are unsecured and settlement occurs in cash. This assessment
is undertaken each financial year through examining the financial position of the related party and the market in
which the related party operates.

For details of the related party transactions, see “Financial Information — Restated Consolidated Financial
Information — Note 50: Information of related party transactions as required by Ind AS 24 - Related Party
Disclosures” on page 333.

Financing Arrangements

Our Promoters, members of our Promoter Group, Directors of our Corporate Promoter, our Directors and their
relatives have not financed the purchase by any person of securities of our Company during the period of six
months immediately preceding the date of this Draft Red Herring Prospectus.

Weighted average price at which the specified securities were acquired by our Promoters and the Selling
Shareholders in the one year preceding the date of this Draft Red Herring Prospectus

The weighted average price at which the Equity Shares were acquired by the Promoters, in the last one year
preceding the date of this Draft Red Herring Prospectus is as follows

Prabhat Agrawal 8,145 10.00
Prem Sethi 5,430 10.00

30



Name of the Promoter Number of Equity Shares acquired in | Weighted average price of acquisition
last one year per Equity Share (in 3)**
OrbiMed Asia Il Mauritius 8,543,198 10.00
Limited
*As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023

#For arriving on the weighted average price at which the Equity Shares of the Company were acquired by the Promoters, only
acquisition of Equity Shares has been considered while arriving at weighted average price per Equity Share for the last one
year.

The weighted average price at which the Preference Shares were acquired by the Promoters, in the last one year
preceding the date of this Draft Red Herring Prospectus is as follows

Name of the Promoter Number of Preference Shares Weighted average price of
acquired in last one year acquisition per Preference
Share (in 3)**
Prabhat Agrawal 927,540 10.00
Prem Sethi 518,375 10.00
OrbiMed Asia Ill Mauritius Limited 35,343,867 10.00

*As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.

#For arriving on the weighted average price at which the Preference Shares of the Company were acquired by the Promoters,
only acquisition of Preference Shares has been considered while arriving at weighted average price per Preference Share for
the last one year.

The weighted average price at which the Equity Shares were acquired by the Selling Shareholders (other than
Promaoters), in the last one year preceding the date of this Draft Red Herring Prospectus is as follows

Name of the Selling Shareholder Number of Equity Shares Weighted average price of
acquired in last one year acquisition per Equity Share
(in 3)**
Chethan M.P. 10,840 10.00
Deepesh T. Gala 3,473 10.00
Hemant Jose Barros 21,681 10.00
Hemant Jaggi 11,576 10.00
K.R.V.S. Varaprasad 5,788 10.00
K_.E. Prakash 97,563 10.00
Lavu Sahadev 3,473 10.00
Manoj K Sanghani 31,835 10.00
Millennium Medicare Private Limited 23,152 10.00
K. Naveen Kumar Gupta 5,788 10.00
Novacare Drug Specialities Private Limited 111,131 10.00
Petros Diamantides 39,631 10.00
Prashanth Ravindrakumar 34,729 10.00
Suraj Prakash Atreja 2,715 10.00
Venkata Ramana Siva Kumar Yanamadala 3,473 10.00
Vikramaditya Ambre 31,835 10.00

*As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.

#For arriving on the weighted average price at which the Equity Shares of the Company were acquired by the Selling
Shareholders, only acquisition of Equity Shares has been considered while arriving at weighted average price per Equity
Share for last one year.

The weighted average price at which the Preference Shares were acquired by the Selling Shareholders (other than
the Promoters), in the last one year preceding the date of this Draft Red Herring Prospectus is as follows

Name of the Selling Shareholder Number of Preference Shares Weighted average price of
acquired in last one year acquisition per Preference Share
(in 3)**
Chethan M.P. 45,105 10.00
Deepesh T. Gala 14,368 10.00
Hemant Jose Barros 89,696 10.00
Hemant Jaggi 47,891 10.00
K.R.V.S. Varaprasad 23,945 10.00
K.E. Prakash 405,960 10.00
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Name of the Selling Shareholder Number of Preference Shares Weighted average price of
acquired in last one year acquisition per Preference Share
(in 3)**
Lavu Sahadev 14,368 10.00
Manoj K Sanghani 131,704 10.00
Millennium Medicare Private Limited 96,335 10.00
K. Naveen Kumar Gupta 24,084 10.00
Novacare Drug Specialities Private Limited 459,758 10.00
Petros Diamantides 164,905 10.00
Prashanth Ravindrakumar 143,677 10.00
Suraj Prakash Atreja 11,297 10.00
Venkata Ramana Siva Kumar Yanamadala 14,368 10.00
Vikramaditya Ambre 131,704 10.00

*As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.
#For arriving on weighted average price at which the Preference Shares of the Company were acquired by the Selling
Shareholders, only acquisition of Preference Shares has been considered while arriving at weighted average price per

Preference Share for last one year.

Average cost of acquisition of Equity Shares for our Promoters and the Selling Shareholders

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

Prospectus is as set out below:

Name of Promoters

Number of Equity Shares held

Average cost of acquisition per

Equity Share (3)*
Prabhat Agrawal 2,741,901 10.00
Prem Sethi 1,382,987 10.00
OrbiMed Asia Il Mauritius Limited 8,543,305 10.00

*As certified by N B T & Co, Chartered Accountants pursuant to their certificate dated September 13, 2023.

The average cost of acquisition of Equity Shares for the Selling Shareholders (other than the Promoters) as at the
date of this Draft Red Herring Prospectus is as set out below:

Name of the Selling Shareholders Number of Equity Shares held Average cost of acquisition per Equity
Share (in 3)*

Chethan M.P. 10,840 10.00
Deepesh T. Gala 3,473 10.00
Hemant Jose Barros 21,681 10.00
Hemant Jaggi 11,576 10.00
K.R.V.S. Varaprasad 5,788 10.00
K_.E. Prakash 97,563 10.00
Lavu Sahadev 3,473 10.00
Manoj K Sanghani 31,835 10.00
Millennium Medicare Private Limited 23,152 10.00
K. Naveen Kumar Gupta 5,788 10.00
Novacare Drug Specialities Private 111,131 10.00
Limited

Petros Diamantides 39,631 10.00
Prashanth Ravindrakumar 34,729 10.00
Suraj Prakash Atreja 2,715 10.00
Venkata Ramana Siva Kumar 3,473 10.00
Yanamadala

Vikramaditya Ambre 31,835 10.00

*As certified by N B T & Co, Chartered Accountants pursuant to their certificate dated September 13, 2023.

The average cost of acquisition of Preference Shares for our Promoters as at the date of this Draft Red Herring

Prospectus is as set out below:

Name of Promoters

Number of Preference Shares

Average cost of acquisition per
Preference Share (3)*

Prabhat Agrawal

2,677,495

10.00
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Name of Promoters Number of Preference Shares | Average cost of acquisition per
Preference Share (3)*
Prem Sethi 1,751,678 10.00
OrbiMed Asia 11 Mauritius Limited 498,800,569 10.00
*As certified by N B T & Co, Chartered Accountants pursuant to their certificate dated September 13, 2023.

The average cost of acquisition of Preference Shares for the Selling Shareholders (other than the Promoters) as at
the date of this Draft Red Herring Prospectus is as set out below:

Name of the Selling Shareholders Number of Preference Shares Average cost of acquisition per
Preference Share (in 3)*

Chethan M.P. 588,181 10.00
Deepesh T. Gala 202,765 10.00
Hemant Jose Barros 1,265,847 10.00
Hemant Jaggi 675,881 10.00
K.R.V.S. Varaprasad 337,940 10.00
K.E. Prakash 5,392,681 10.00
Lavu Sahadev 202,765 10.00
Manoj K Sanghani 1,858,677 10.00
Millennium Medicare Private Limited 1,352,316 10.00
K. Naveen Kumar Gupta 338,079 10.00
Novacare Drug Specialities Private 6,488,464 10.00
Limited

Petros Diamantides 2,314,845 10.00
Prashanth Ravindrakumar 2,027,647 10.00
Suraj Prakash Atreja 158,582 10.00
Venkata Ramana Siva Kumar 202,765 10.00
‘Yanamadala

Vikramaditya Ambre 1,858,677 10.00

*As certified by N B T & Co, Chartered Accountants pursuant to their certificate dated September 13, 2023.

Details of price at which specified securities were acquired by our Promoters, the members of the Promoter
Group, the Selling Shareholders, and Shareholders with rights to nominate directors or have other rights,
in the last three years preceding the date of this Draft Red Herring Prospectus

Except as stated below, there have been no specified securities that were acquired in the last three years preceding
the date of this Draft Red Herring Prospectus, by our Promoters, Promoter Group, Selling Shareholders and the
other Shareholders having the right to nominate directors or other rights in our Company. The details of the prices
at which these acquisitions were undertaken are stated below:

i. Equity Shares”

Name of Category of Date of Number | Acquisition Nature of
Acquirer/shareholder | Acquirer/shareholder | Acquisition | of Equity price Transaction
Shares per Equity
acquired | Share (in
3)
Prabhat Agrawal* Promoter November 9, | 2,500,000 10.00 Private
2021 Placement
September 12, | 173,756 10.00 Rights Issue
2022
July 12,2023 | 8,145 10.00 Conversion of
CCPS
Prem Sethi* Promoter November 9, | 1,250,000 10.00 Private
2021 Placement
September 12, | 87,557 10.00 Rights Issue
2022
July 12,2023 | 5,430 10.00 Conversion of
CCPS
OrbiMed Asia Il | Promoter September 12, | 7 10.00 Rights Issue
Mauritius Limited* 2022
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July 12,2023 | 8,543,198 10.00 Conversion of
CCPS

Chethan M.P. Selling Shareholder July 12,2023 | 10,840 10.00 Conversion of
CCPS

Deepesh T. Gala Selling Shareholder July 12,2023 | 3,473 10.00 Conversion of
CCPS

Hemant Jose Barros Selling Shareholder July 12,2023 | 21,681 10.00 Conversion of
CCPS

Hemant Jaggi Selling Shareholder July 12,2023 | 11,576 10.00 Conversion of
CCPS

K.R.V.S. Varaprasad Selling Shareholder July 12,2023 | 5,788 10.00 Conversion of
CCPS

K.E. Prakash Selling Shareholder July 12,2023 | 97,563 10.00 Conversion of
CCPS

Lavu Sahadev Selling Shareholder July 12,2023 | 3,473 10.00 Conversion of
CCPS

Manoj K Sanghani Selling Shareholder July 12,2023 | 31,835 10.00 Conversion of
CCPS

Millennium Medicare | Selling Shareholder July 12,2023 | 23,152 10.00 Conversion of
Private Limited CCPS

K. Naveen Kumar Gupta | Selling Shareholder July 12,2023 | 5,788 10.00 Conversion of
CCPS

Novacare Drug | Selling Shareholder July 12,2023 | 111,131 10.00 Conversion of
Specialities Private CCPS

Limited

Petros Diamantides Selling Shareholder July 12,2023 | 39,631 10.00 Conversion of
CCPS

Prashanth Ravindrakumar | Selling Shareholder July 12,2023 | 34,729 10.00 Conversion of
CCPS

Suraj Prakash Atreja Selling Shareholder July 12,2023 | 2,715 10.00 Conversion of
CCPS

Venkata Ramana Siva | Selling Shareholder July 12,2023 | 3,473 10.00 Conversion of
Kumar Yanamadala CCPS

Vikramaditya Ambre Selling Shareholder July 12,2023 | 31,835 10.00 Conversion of
CCPS

Prasid Uno Family Trust Shareholder with Special | March 27, | 107 10.00 Transfer from

Rights 2023 IM Investments
Trusts

July 12,2023 | 2,917,188 10.00 Conversion of
CCPS

*Prabhat Agrawal, Prem Sethi and OrbiMed Asia 111 Mauritius Limited are also Selling Shareholders and Shareholders with

special rights

~As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.

il. Preference Shares™

Prabhat Agrawal*

Promoter

September 12, 118,100 Rights Issue
2022
October 11, 82,810 10.00 Rights Issue
2022
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Name of Category of Date of Number of | Acquisition Nature of
Acquirer/shareholder | Acquirer/shareholder | Acquisition Preference price Transaction
Shares per
acquired Preference
Shares (in
3)

December 22, 317,190 10.00 Rights Issue

2022

December 22, 150,000 10.00 Transfer  from

2022 Sayak Rana

July 28, 2023 377,540 10.00 Rights Issue
Prem Sethi* Promoter September 12, 78,733 10.00 Rights Issue

2022

October 11, 62,105 10.00 Rights Issue

2022

December 22, 237,895 10.00 Rights Issue

2022

July 28, 2023 218,375 10.00 Rights Issue
OrbiMed Asia Il | Promoter September 29, | 73,000,000 10.00 Rights Issue
Mauritius Limited* 2021

August 9, | 30,000,000 10.00 Rights Issue

2022

July 28, 2023 35,343,867 10.00 Rights Issue
Chethan M.P. Selling Shareholder October 6, 98,916 10.00 Rights issue

2021

July 28, 2023 45,105 10.00 Rights issue
Deepesh T. Gala Selling Shareholder October 6, 29,675 10.00 Rights issue

2021

September 12, 12,195 10.00 Rights issue

2022

July 28, 2023 14,368 10.00 Rights issue
Hemant Jose Barros Selling Shareholder October 6, 197,832 10.00 Rights issue

2021

July 28, 2023 89,696 10.00 Rights issue
Hemant Jaggi Selling Shareholder October 6, 98,916 10.00 Rights issue

2021

September 12, 40,650 10.00 Rights issue

2022

July 28, 2023 47,891 10.00 Rights issue
K.R.V.S. Varaprasad Selling Shareholder October 6, 49,458 10.00 Rights issue

2021

September 12, 20,325 10.00 Rights issue

2022

July 28, 2023 23,945 10.00 Rights issue
K.E. Prakash Selling Shareholder October 6, 890,244 10.00 Rights issue

2021

July 28, 2023 405,960 10.00 Rights issue
Lavu Sahadev Selling Shareholder October 6, 29,675 10.00 Rights issue

2021

September 12, 12,195 10.00 Rights issue

2022

July 28, 2023 14,368 10.00 Rights issue
Manoj K Sanghani Selling Shareholder September 18, 375,000 10.00 Rights issue

2020

October 6, 272,019 10.00 Rights issue

2021

September 12, 111,789 10.00 Rights issue

2022

July 28, 2023 131,704 10.00 Rights issue
Millennium  Medicare | Selling Shareholder October 6, 197,832 10.00 Rights issue
Private Limited 2021
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Name of Category of Date of Number of | Acquisition Nature of
Acquirer/shareholder | Acquirer/shareholder | Acquisition Preference price Transaction
Shares per
acquired Preference
Shares (in
3
September 12, 81,301 10.00 Rights issue
2022
July 28, 2023 96,335 10.00 Rights issue
K. Naveen Kumar Gupta | Selling Shareholder October 6, 49,458 10.00 Rights issue
2021
September 12, 20,325 10.00 Rights issue
2022
July 28, 2023 24,084 10.00 Rights issue
Novacare Drug | Selling Shareholder October 6, 949,593 10.00 Rights issue
Specialities Private 2021
Limited September 12, 390,244 10.00 Rights issue
2022
July 28, 2023 459,758 10.00 Rights issue
Petros Diamantides Selling Shareholder October 6, 338,787 10.00 Rights issue
2021
September 12, 138,284 10.00 Rights issue
2022
July 28, 2023 164,905 10.00 Rights issue
Prashanth Selling Shareholder October 6, 296,748 10.00 Rights issue
Ravindrakumar 2021
September 12, 121,951 10.00 Rights issue
2022
July 28, 2023 143,677 10.00 Rights issue
Suraj Prakash Atreja Selling Shareholder November 9, 150,000 10.00 Private
2021 Placement
July 28, 2023 11,297 10.00 Rights issue
Venkata Ramana Siva | Selling Shareholder October 6, 29,675 10.00 Rights issue
Kumar Yanamadala 2021
September 12, 12,195 10.00 Rights issue
2022
July 28, 2023 14,368 10.00 Rights issue
Vikramaditya Ambre Selling Shareholder September 18, 375,000 10.00 Rights issue
2020
October 6, 272,019 10.00 Rights issue
2021
September 12, 111,789 10.00 Rights issue
2022
July 28, 2023 131,704 10.00 Rights issue
Prasid Uno Family Trust | Shareholder with | March 27, | 41,936,000 10.00 Transfer from
Special Rights 2023 IM Investments
Trusts
March 28, | 56,734,627 10.00 Transfer  from
2023 IM  Investments
Trusts
March 31, 62,500,000 10.00 Transfer  from
2023 IM Investments
Trusts
July 28, 2023 12,068,638 10.00 Rights issue

*Prabhat Agrawal, Prem Sethi and OrbiMed Asia Il Mauritius Limited are also Selling Shareholders and Shareholders with
special rights
~As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.

Details of weighted average cost of acquisition of all Equity Shares transacted over the trailing three years,
18 months and one year preceding the date of this Draft Red Herring Prospectus
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Period Weighted average Lower End of the Upper End of the Range of acquisition

cost of acquisition Price Band is ‘X’ Price Band is ‘X’ price Lowest Price -

(WACA) (in 3)* times the WACA~N times the WACA” | Highest Price (in 3)*
Last three years 10.00 [e] [o] 10.00 - 10.00
Last 18 months 10.00 [e] [e] 10.00 - 10.00
Last one year 10.00 [e] [o] 10.00 - 10.00

*As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.
~To be updated in the Prospectus.

Details of weighted average cost of acquisition of all Preference Shares transacted over the trailing three
years, 18 months and one year preceding the date of this Draft Red Herring Prospectus

Period Weighted average Lower End of the Upper End of the Range of acquisition

cost of acquisition Price Band is ‘X’ Price Band is ‘X’ price Lowest Price -

(WACA) (in 3)* times the WACA”N times the WACA” | Highest Price (in 3)*
Last three years 10.00 [o] [e] 10.00 -10.00
Last 18 months 10.00 [e] [e] 10.00 - 10.00
Last one year 10.00 [o] [e] 10.00 -10.00

*As certified by N B T & Co, Chartered Accountants, pursuant to their certificate dated September 13, 2023.
ATo be updated in the Prospectus.

Details of pre-1PO Placement

Our Company, in consultation with the BRLMs, may consider a further issue of Specified Securities through
private placement, preferential allotment, rights issue or any other method as may be permitted under applicable
law to any person(s), for an aggregate amount not exceeding ¥2,000 million, at its discretion, prior to filing of the
Red Herring Prospectus with the RoC (“Pre-1PO Placement”). If the Pre-IPO Placement is completed, the Fresh
Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the Offer complying with Rule
19(2)(b) of the SCRR.

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

Our Company has not issued any Equity Shares for consideration other than cash or bonus issue in the one year
preceding the date of this Draft Red Herring Prospectus.

Split / Consolidation of Equity Shares in the last one year

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

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

Our Company filed an exemption application dated July 17, 2023 with the SEBI seeking a relaxation under
Regulation 300(1) of the SEBI ICDR Regulations for eligibility of Equity Shares arising from the conversion of
Preference Shares (that were fully paid and held by the Promoters for a continuous period of more than one year)
for computation of the minimum Promoters’ contribution in terms Regulation 15 of the SEBI ICDR Regulations,
to the extent there is a shortfall in meeting the minimum Promoters’ contribution requirement. Pursuant to the
letter from the SEBI dated September 1, 2023, the SEBI has granted such relaxation to the extent there is a shortfall
in meeting the minimum Promoters’ contribution requirements.
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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
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. If any or some combination of the following risks actually occur, our
business, prospects, financial condition and results of operations could suffer, the trading price of the Equity
Shares could decline and prospective investors may lose all or part of their investment. Investors in the Equity
Shares should pay particular attention to the fact that we are subject to a regulatory environment that may differ
significantly from that of other countries.

We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties may not be the only ones we face. Some risks may be unknown to us and other risks, currently
believed to be immaterial, could be or become material. To obtain a complete understanding of our business,
prospective investors should read this section in conjunction with the sections “Industry Overview”, “Our
Business”, “Restated Consolidated Financial Information”, “Pro Forma Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 154, 189, 274, 375 and 393, respectively. 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 contains forward-looking statements that involve risks and uncertainties and
reflect our current view with respect to future events and financial performance, many of which are beyond our
control, which may cause the actual results to be materially different from those expressed or implied by the
forward-looking statements. See “Forward-Looking Statements” on page 23. Unless specified or quantified in
the relevant risk factors below, we are not in a position to quantify the financial or other implications of any of
the risks described in this section.

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled
“Assessment of the pharmaceutical and pharmaceutical delivery industry in India” dated August 2023 (“CRISIL
Report”) prepared by CRISIL Limited (“CRISIL”). We commissioned the CRISIL Report on June 28, 2023 and
paid an agreed fee for the purposes of confirming our understanding of the industry exclusively in connection
with the Offer. Further, a copy of the CRISIL Report shall be available on the website of our Company at
https://www.enterohealthcare.com/investor/initial-public-offer/industry-report.php ~ in  compliance  with
applicable laws. There are no material parts, data or information, that have been left out or changed in any
material manner. Unless otherwise indicated, all financial, operational, industry and other related information
derived from the CRISIL Report and included herein with respect to any particular year refers to such information
for the relevant financial year. See “Certain Conventions, Use of Financial Information and Market Data and
Currency of Presentation — Industry and Market Data” and “Risk Factors— This Draft Red Herring
Prospectus contains information from third parties and from the CRISIL Report prepared by CRISIL, which
we have commissioned and paid for purposes of confirming our understanding of the industry exclusively in
connection with the Offer and any reliance on such information for making an investment decision in the Offer
is subject to inherent risks. ” on pages 22 and 56, respectively.

The risk factors have been determined on the basis of their materiality. Some events may not be material
individually but may be found to be material collectively, some events may have a material impact qualitatively
instead of quantitatively and some events may not be material at present but may have material impacts in the
future.

Our Company'’s financial year commences on April 1 and ends on March 31 of the immediately subsequent year.
Unless otherwise indicated or the context otherwise requires, the financial information for financial years 2021,
2022 and 2023 included herein is derived from the Restated Consolidated Financial Information included in this
Draft Red Herring Prospectus.

INTERNAL RISKS

Risks Relating to our Business
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We may be unable to realize the anticipated benefits of past or future acquisitions successfully. Further, if
we are unable to identify expansion opportunities or experience delays or other problems in implementing
our strategy of inorganic growth, our business, financial condition, results of operations, cash flows and
prospects may be adversely affected.

We have completed a number of acquisitions of distributors in India to expand our business and increase our
customer base. Since the inception of our Company in the Financial Year 2018, we have acquired 32 entities
in the healthcare products distribution industry. For details relating to our past acquisitions, see “History and
Certain Corporate Matters - Details regarding material acquisitions or divestments of
business/undertakings, mergers, amalgamations or any revaluation of assets, in the last ten years” on page
223.

Further, in the future, we intend to supplement our organic growth with strategic acquisitions of regional and
local distributors that can add to our customer and supplier base. We seek to actively explore expansion
opportunities through strategic acquisitions of regional and local distributors to, among others, (i) consolidate
our position in markets in which we currently operate, (ii) enter and grow in synergistic product adjacencies
and (iii) enter new geographies. We are constantly in the process of evaluating such opportunities, some of
which we may realize in the imminent future and which may be material to our business, financial condition
or results of operations. However, our strategy of inorganic growth may not be successful, and efforts to
continue and effectively manage our expansion may not be as successful as anticipated. For example, if trade
associations or trade unions (whether at local, state or national levels) were to influence distributors or
pharmaceutical companies in India against inorganic consolidation in the future, we will not be able to
implement our strategy of inorganic growth through strategic acquisitions of regional and local distributors,
which may affect the growth of our business and results of operations. While trade associations and trade
unions have currently not had such an influence towards distributors or pharmaceutical companies in India,
we cannot assure you that this will not occur in the future.

Even if we are able to expand our network as planned, we may not be able to continue to integrate and
optimize a larger network. There can be no assurance that such investments and acquisitions will achieve
their anticipated benefits. To the extent that we fail to identify, complete and successfully integrate
acquisitions with our existing business or should the acquisitions not deliver the intended results, our financial
performance could be adversely affected.
Potential difficulties that we may encounter as part of the integration process could include the following:

e potential pre-acquisition compliance lapses of the acquired companies;

e underestimated costs associated with the acquisition;

e  costs relating to integration;

e the possibility that the full benefits anticipated to result from the acquisition will not be realized,;

e over-valuation by us of acquired companies;

o delays in the integration of strategies, operations and services;

o diversion of the attention of our management as a result of the acquisition;

e  attrition, differences in business backgrounds, corporate cultures and management philosophies that
may delay successful integration;

o challenges associated with creating and enforcing uniform standards, controls, procedures and
policies;

e potential ongoing financial obligations, unknown liabilities and unforeseen delays associated with
the acquisition;
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e possible cash flow interruptions or loss of revenue as a result of transitional matters;
e changes in regulatory environment;

o difficulties in entering markets or lines of business in which we have no or limited direct prior
experience; and

e potential loss of, or harm to, relationships with employees or customers.

If we are unable to successfully overcome the potential difficulties associated with the integration process
and achieve our objectives following an acquisition, the anticipated benefits and synergies of any future
acquisitions may not be realized fully, or at all, or may take longer to realize than expected. Any failure to
timely realize these anticipated benefits could have an adverse effect on our growth, business, financial
condition, results of operations, cash flows and prospects.

We may not be able to identify suitable acquisition candidates or opportunities, negotiate attractive terms for
such acquisitions, or expand, improve and augment our existing businesses. The number of attractive
expansion opportunities may be limited, and attractive opportunities may command high valuations for which
we may be unable to secure the necessary financing.

We may be unable to manage our growth if we are not able to efficiently operate, maintain or expand our
supply chain and distribution infrastructure.

We commenced our business in January 2018 and have witnessed a growth in revenue from operations at a
CAGR of 36.17% from the Financial Year 2021 to Financial Year 2023. We provide distribution services for
healthcare products to retail pharmacies, hospitals and healthcare clinics in India. Our efforts to efficiently
operate, maintain and expand our distribution infrastructure may be unsuccessful. Our ability to efficiently
operate our distribution infrastructure relies on coordination amongst various stakeholders within our
network, including, among others, our suppliers, transportation providers and our employees. If we fail to
maintain coordination amongst various stakeholders in a synergistic manner, our business, financial condition
and results of operations may be adversely affected.

Further, if we expand our distribution infrastructure too rapidly, we may encounter financial difficulties if the
demand for our services falls short of our increased capacities. On the other hand, if we fail to expand our
infrastructure and geographic reach at the necessary pace, we may lose potential customers and market share,
or a portion of our existing customers’ business to our competitors. The success of our planned expansion
depends upon many factors, including our ability to optimize our distribution network, form relationships
with, and manage an increasing number of, customers nationwide. We also need to be able to anticipate and
respond effectively to competition posed by other healthcare products distributors. If we fail to expand our
business network as planned or if we are unable to compete effectively with other healthcare products
distributors, our business, financial condition and results of operations may be adversely affected. Further, as
our business continues to grow, we may not be able to locate desirable sites for new warehousing facilities,
as we compete with other businesses for premises at certain locations or locate sites of desirable scale or
quality. We may be pressured to pay higher rent for the desirable sites for our warehousing facilities due to
competition, which may adversely affect profitability and cash flows. Moreover, in renting and setting up
new logistics and warehousing facilities, we may incur additional expenses towards renovating or re-
designing the warehousing facility to suit our business purpose and purchasing the necessary equipment.

Some of our newly established warehousing facilities may not generate the efficiencies and benefits we
anticipate, which could adversely affect our business, results of operations, financial condition and cash flows.
For example, we have in the past scaled down on warehousing space in certain locations due to slower than
anticipated growth in business. Moreover, we may not be successful in keeping up with technological and
automation improvements or finding suitable automation solutions that meet our needs. The cost of
implementing new technology or automation or expanding our supply chain and distribution infrastructure
can be high and we may not be able to recover such cost if the expected efficiencies from such technology,
automation or expansion are not as anticipated or realized at all. Further, we follow a “hub and spoke” model,
which connects our warehouses and supply points across districts. While we have not faced any such instances
in the past, this model may not be successful or result in benefits that we expect, potentially due to limited
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storage capacity of our hubs or failure of our hubs for whatever reason, which in turn may hinder our growth
in new cities in a capital and cost-efficient manner.

Risks associated with our information technology systems may adversely affect our business and results of
operations.

We leverage technology through our digital solutions such as the Entero Direct B2B application (“Entero
Direct”), whereby our customers have real-time visibility of our product range, pricing, inventory levels,
order status, outstanding balances and promotional offers. Our business relies heavily on our information
systems to obtain, rapidly process, analyze, and manage data to facilitate the purchase and distribution of
inventory items from numerous manufacturers; to receive, process, and ship orders on a timely basis; to
account for other product and service transactions with customers; to manage the accurate billing and
collections for customers; and to process payments to suppliers. We continue to make substantial investments
in our technology infrastructure, including investing in and enhancing our existing technological products
such as the Entero Direct application, ERP systems, CRM application, Teqtic data warehouse and business
intelligence tool, and other technological developments to support our customers and our operations. We
cannot assure you that investments in our technology infrastructure will be successful, as our customers, (a
significant proportion of whom are retailers), may be resistant towards adopting new technologies that we
introduce from time to time, especially since there is currently a relatively low level of technology usage
across retailers in the healthcare market in India. Further, if we fail to adopt new technologies or adapt our
platform to changing customer requirements or emerging industry standards, our business and results of
operations may be adversely affected.

A portion of our information systems are owned and managed by third-party service providers and our
business and results of operations may be adversely affected if our information systems are not successfully
implemented or fail, or to the extent there are data center interruptions. There might be an adverse impact on
our business and results of operations if a third-party service provider does not perform satisfactorily, or if
the information systems are interrupted or damaged by unforeseen events, including due to system integration
issues and the actions of third parties.

Due to the proliferation of cloud-based infrastructure and other services, new technologies, and the increased
sophistication and activities of perpetrators of cyber-attacks, there has been an increased risk associated with
information technology systems. Any failure, interruption, or breach of our operational or information
security systems, or those of our third-party service providers, as a result of cyber-attacks or information
security breaches could disrupt our business, result in the disclosure or misuse of confidential or proprietary
information or personal data, damage our reputation, cause loss of customers or revenue, increase our costs,
result in litigation and/or regulatory action, and/or cause other losses, any of which might have an adverse
impact on our business operations and our financial position or results of operations. Further, it is important
for us to continually upgrade our information technology systems and we may be required to expend
additional resources in this regard. While we have not faced any such material past instances of cyber-attacks
or information security breaches which has impacted our information technology system or our business in
the past, there is no assurance that we will not encounter such instances in the future.

Further, during the course of our operations, given the complex nature of our information technology systems,
they may contain errors or bugs which, if triggered, could have an adverse impact on our operations.

Our operations are subject to high working capital requirements, and have incurred substantial
indebtedness. Our inability to maintain an optimal level of working capital or financing required may
impact our operations adversely.

Our business may require significant amount of working capital, and a major portion of our working capital
is utilized towards inventories. As of March 31, 2023, our working capital was 36,348.18 million. As of June
30, 2023, we had a sanctioned working capital limit of ¥3,827.00 million. Our growing scale and expansion,
if any, may result in increase in the quantum of current assets. Our inability to maintain sufficient cash flow,
credit facility and other sourcing of funding, in a timely manner, or at all, to meet the requirement of working
capital or pay out debts, could adversely affect our financial condition and result of our operations. See
“Obijects of the Offer — Details of the Objects of the Offer” on page 128.
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Our ability to negotiate with our lenders to determine our drawing limits will affect our ability to fund our
working capital requirements through a combination of debt and equity sources. Further, our ability to borrow
and the terms of our borrowings will depend on our financial condition, the stability of our cash flows,
general market conditions, economic and political conditions in the markets where we operate and our
capacity to service debt. Set forth below are the details of our total outstanding borrowings as of March
31, 2021, 2022 and 2023.

As of March 31,
2021 | 2022 | 2023
(% in millions)
Total outstanding borrowings* 1,417.23 | 2,850.28 | 3,743.15

*Inclusive of current maturity of long-term loan
Our indebtedness results in substantial amount of debt service obligations, which could lead to:

e increasing our vulnerability to general adverse economic, industry and competitive conditions;
o limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
o affecting our credit rating;

o limiting our ability to borrow more money both now and in the future; and

e increasing our interest expenditure and adversely affecting our profitability.

Further, some of our Subsidiaries have availed unsecured loans in the form of loan from directors or inter-
corporate deposits. Any existing unsecured loans or any unsecured loans availed in the future may be recalled
at any time at the option of the lender. While we have not faced any material instances in the past, there can
be no assurance that the lenders will not recall such unsecured loans or if we will be able to repay loans
advanced to us in a timely manner or at all. In the event that any lender seeks a repayment of any such loan,
we would need to find alternative sources of financing, which may not be available on commercially
reasonable terms, or at all. As a result, if such unsecured loans are recalled at any time, it may adversely affect
our financial condition and results of operations. Further, in the event that any of our Subsidiaries are unable
to repay the inter-corporate deposits taken from our Company, our Company may not be able to repay its own
secured loans if our Company's lenders demand repayment, which may adversely affect our financial
condition and results of operations.

Our business operations expose us to a variety of financial risks, including credit risk, liquidity risk and in
particular, market risk. If any of the credit facilities availed by us are recalled on a short notice, we may be
required to arrange for funds to fulfil the necessary requirements. The occurrence of these events may have
an adverse effect on our cash flow and financial conditions.

We have in the past, and may in the future, experience losses.

We have experienced losses in the Financial Years 2021, 2022 and 2023, as set forth in the table below:

For the Financial Year
2021 2022 2023
Restated profit for the year (% in millions) (153.54) (294.39) (111.04)
Percentage of revenue from operations (%) (0.9)% (1.2)% (0.3)%

These losses have primarily arisen due to our total expenses being higher than our total income for these
periods. These losses also include expenses towards COVID-19 related inventory write-offs and losses
relating to our scaled down ancillary business. For further details, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Non-GAAP Measures — EBITDA and
Adjusted EBITDA” on page 419. Purchase of stock-in-trade (i.e., the healthcare products that we on-sell to
our customers through our healthcare products distribution platform) is the largest component of our total
expenses and significantly impacts our profitability and margins. The table below sets forth our purchase of
stock-in-trade as a percentage of revenue from operations is set forth for the Financial Years 2021, 2022 and
2023:
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For the Financial Year
2021 2022 2023
Purchase of stock-in-trade (% in millions) 16,851.90 23,424.71 30,512.60
Purchase of_stock-ln-trade as a percentage of revenue 94.69% 92.88% 92.46%
from operations (%)

The procurement cost of stock-in-trade from our suppliers is largely based on our suppliers’ discount structure
and pricing schemes, as well as market competition. We apply a margin over the selling prices set by our
suppliers when we sell to our customers. Our ability to procure products at competitive prices from our
suppliers in order to improve our gross profit margin significantly affects the profitability of our business.
There is no assurance that we will be able to improve our procurement efficiency or increase the margin that
we apply on the selling prices to our customers. Further, increases in the other costs forming a part of our
total expenses in the future may also lead to losses in the future. If we are unable to generate adequate revenue
growth and manage our expenses, we may continue to incur losses in the future.

Failure to maintain optimal inventory levels could increase our operating costs or lead to unfulfilled
customer orders, either of which could have an adverse effect on our business, financial condition, results
of operations and prospects.

We need to ensure optimal inventory levels and are exposed to inventory risk as a result of rapid changes in
product life cycles, changing consumer preferences, uncertainty of product developments and launches,
manufacturer back orders and other related problems as well as the general economic environment in India.
There can be no assurance that we can accurately predict these trends and events and avoid over-stocking or
under-stocking of products. Furthermore, we place orders for products based on demand forecast which could
change significantly between the time when the products are ordered and the time when they are ready for
delivery. If we underestimate customer demand or if our suppliers fail to provide products to us or deliver
products to our customers in a timely manner, we may experience inventory shortages, which may, in turn,
result in unfulfilled customer orders, leading to an adverse effect on our customer relationships. While we
have not faced any such instances in the past, our failure to maintain proper inventory levels for our business
may have an adverse effect on our business, financial condition, results of operations and prospects.

We might be adversely impacted by competition and industry consolidation.

Although the Indian pharmaceutical distribution market remains very fragmented with traditional local
distributors dominating the market with a market share of 90% to 92% (Source: CRISIL Report), the
development of the industry could present a highly competitive global environment with strong competition
from other distributors, service merchandisers, self-warehousing chain drug stores, manufacturers engaged in
direct distribution, third-party logistics companies. In addition, we face competition from other service
providers, pharmaceutical and other healthcare manufacturers, pharmaceutical retailers, which may from
time-to-time decide to develop, for their own internal needs, supply management capabilities that might
otherwise be provided by our businesses. Further, due to any consolidation in the industry, a few large
suppliers may control a significant share of the healthcare products market. This concentration may reduce
our ability to negotiate favorable terms with suppliers and cause us to depend on a smaller number of
suppliers. Consolidation by our customers, suppliers and competitors might reduce the number of market
participants and give the remaining enterprises greater bargaining power, which might lead to erosion in our
profit margin. This may create further competitive pressures on our healthcare products distribution business.
Consolidation might increase counter-party credit risk because credit purchases increase for fewer market
participants. These competitive pressures and industry consolidation might have an adverse impact on our
business operations and our financial position or results of operations.

Changes in prescription drug pricing could adversely affect our operations and financial performance.

For each of the Financial Years 2021, 2022 and 2023, most of our revenue from operations was attributed to
revenue from distribution of healthcare products to our customers, the manufacturing and sale of which is
tightly regulated by various laws and regulations. While we have not faced any such instances in the past, any
changes to such legislation could have a material adverse impact on our business, sales and profitability.

The sale of prescription drugs, medical devices and drug prices may be affected by changes to the health
care industry, including legislative or other changes that impact patient eligibility, drug product eligibility,
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the allowable cost of a prescription drug product, the mark-up or channel margin permitted on a given
prescription drug product, the amount of professional or dispensing fees paid by third-party payers or the
provision or receipt of manufacturer allowances by pharmacy and pharmacy suppliers. Moreover, any
changes to the price at which we and our customers purchase pharmaceutical products is determined by the
Drugs (Prices Control) Order, 2013 (“DPCQO”), promulgated by the Government of India and administered
by the National Pharmaceutical Pricing Authority (“NPPA”). If a given pharmaceutical product falls within
the DPCO, the product’s price could be significantly lower than what its market price would be without such
price restriction. Any changes to these prices stipulated by the DPCO, NPPA or other similar authorities, or
the inclusion of other of our pharmaceutical products not currently within the DPCO, could adversely impact
purchases made by our customers, which could adversely impact our distribution business, and our
operations.

We have made applications for late submissions and compounding of, and have paid late submission fees
for, delayed compliance with certain provisions of the FEMA in relation to reporting our downstream
investments.

Our Company had received funding from its foreign investor shareholders, which was thereafter utilized to
make downstream investments towards acquisition of its Subsidiaries. Our Company, as a foreign-owned or
controlled company, was required to file form DI in respect of its downstream investments in each of our
Subsidiaries from FY 2019 to FY 2023, as it is a foreign controlled and/ or owned entity. Such filing of form
DI was required to be made within 30 days of each of the allotments of equity shares of our downstream
investments in our Subsidiaries pursuant to Regulation 4(11)(b) of the Foreign Exchange Management (Mode
of Payment and Reporting of Non-Debt Instruments) Regulations, 2019. Our Company did not file the form
DI for such investments within the prescribed time period for a variety of reasons, including COVID-19.

Our Company has (i) filed an application for compounding to the RBI for such delay pursuant to our letter
dated July 25, 2023, for the downstream investments made in 17 of our Subsidiaries, and (ii) filed the form
DI with a late filing fee for downstream investments made in 21 of our Subsidiaries. The compounding
application is currently pending before the RBI.

We cannot assure you that the RBI will approve our compounding application in respect of such
contraventions or will accept the form DI filed with a delayed filing fee and not initiate any proceedings
against us for such delayed submission. The FEMA provides a penalty of up to three times the amount
involved in the contravention where such amount is quantifiable, and further penalty where such
contravention is a continuing one. If our compounding application is allowed, we cannot assure you that the
penalty/compounding fees imposed will be reasonable and that it will not have a material adverse effect on
our financial condition.

We have experienced negative cash flows from operating, investing and financing activities in the past and
may continue to do so in the future.

We have in the past, and may in the future, experience negative cash flows from operating, investing and
financing activities. The following table sets forth our net cash inflow/(outflow) from operating, investing
and financing activities for the years indicated:

Particulars For the Financial Year
2021 | 2022 | 2023
(% in millions)
Operating profit before working capital changes 318.24 217.06 692.79
Working capital changes (959.25) | (460.68) (1,021.67)
Income tax paid (45.83) (109.04) (124.27)
Net cash flows used in operating activities (686.84) | (352.66) (453.15)
Net cash flows used in investing activities (308.69) | (1,617.32) (485.95)
Net cash flow from financing activities 887.13 2,111.92 727.64
Net increase/(decrease) in cash and cash equivalents (108.40) 141.94 (211.46)
Cash and cash equivalents at the beginning of the year 431.54 323.14 465.08
Cash and cash equivalents at the end of the year 323.14 465.08 253.62
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We had net cash outflow from operating activities primarily due to increases in trade receivables and inventories.
Any negative cash outflows from operating activities over extended periods, or significant cash outflows in the
short term from investing and financing activities, could have an adverse impact on our cash flow requirements,
business operations and growth plans. As a result, our cash flows, business, future financial performance and
results of operations could be adversely affected. For further details, see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Cash Flows” on page 417.

We may not be able to implement our business strategies, which may adversely affect our business and
prospects.

We have experienced significant growth since our inception in the Financial Year 2018. We have acquired 32
entities in the healthcare products distribution industry and intend to further supplement our organic growth with
strategic acquisitions. Further, we aim to grow sales through our existing distribution network, pursue
comprehensive marketing and distribution collaborations with healthcare product manufacturers, expand our
product adjacencies, private label and service offerings, and increase our customer reach, customer retention and
customer wallet share though continued investment in our technology infrastructure. For details, see “Our
Business — Our Strategies” on page 198.

Our business strategies involve new risks and challenges. For instance, with an aim to grow sales, we may
misjudge user demand, resulting in inventory build-up and possible inventory write-down as well as unpleasant
customer experience. Furthermore, we may not have purchasing power in new categories of products and we may
not be able to negotiate favorable terms with suppliers. We may need to price aggressively to gain market share
or remain competitive in new categories of products. We cannot assure you that we will be able to recoup our
investments made pursuant to our business strategies. We may not be able to manage our growth effectively and
our business and prospects may be adversely affected.

We are dependent on the continued services and performance of our key managerial personnel, senior
management and other key employees, the loss of any of whom could adversely affect our business, operating
results and financial condition.

Our business operations are led by an experienced and driven team, comprised of professionals with experience
in healthcare and retail industries. Our Promoter, Managing Director and Chief Executive Officer, Prabhat
Agrawal, and our Promoter, Whole-time Director and Chief Operating Officer, Prem Sethi, both with extensive
experience in our industry, play instrumental roles in the strategic direction and growth of our business. Our future
performance depends on the continued services and contributions of our co-founders, our senior management and
other key employees to execute on our business plan and to identify and pursue new opportunities and product
innovations. The failure to properly manage succession plans and/or the loss of services of senior management or
other key employees could significantly delay or prevent the achievement of our strategic objectives. The loss of
the services of one or more of our senior management or other key employees for any reason could adversely
affect our business, financial condition and operating results and require significant amounts of time, training and
resources to find suitable replacements and integrate them within our business, and could affect our corporate
culture.

Any disruption to the operation of our warehouses, or to the development of new warehousing and logistics
facilities, could have an adverse effect on our business, financial condition and results of operations.

We have a nationwide presence of 73 distribution warehouses located across India. While we have not faced any
material instances in the past, natural disasters or other unanticipated catastrophic events, including power
interruptions, water shortage, storms, fires, earthquakes, terrorist attacks and wars, as well as changes in
governmental planning for the land underlying these facilities, could destroy any inventory located in these
facilities and significantly impair our business operations. In addition, warehousing and logistics facilities that
meet the requirements of modern logistics operations for guaranteed storage safety, optimal and flexible space
utilization and high operational efficiency are in short supply. Insurance may not be sufficient to cover these
disruptions. We may not be able to replace these facilities and equipment in a timely manner, should any of the
foregoing occur. We can provide no assurance that we will be able to find suitable replacement sites on terms
acceptable to us on a timely basis, or at all, or that we will not be subject to material liability resulting from third
parties’ challenges on our use of such properties.

There are outstanding legal proceedings involving us, our Subsidiaries, our Directors and our Promoters.
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There are outstanding legal proceedings involving us, our Subsidiaries, our Directors and our Promoters. These
proceedings are pending at different levels of adjudication before various judicial authorities, from which further
liability may arise. The amounts involved in these proceedings have been summarized to the extent ascertainable
and quantifiable. For further details, see “Legal and Other Information — Outstanding Litigation and Material
Developments” on page 427.

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, Directors and our
Promoters as on the date of this Draft Red Herring Prospectus is provided below. As on date of this Draft Red
Herring Prospectus, there are no outstanding litigations involving our Group Companies, which may have a
material impact on our Company.

Name of Criminal Tax Statutory or | Disciplinary actions | Material Aggregate
Entity Proceedings | Proceedings | Regulatory by SEBI or Stock civil amount
Proceedings | Exchanges against | litigations | invelved* (%
our Promoters in million)
Company
By the | 35 Nil N.A. N.A. Nil 24.40
Company
Against the | 1 Nil 2 N.A. Nil N.A.
Company
Directors
By the | Nil Nil N.A. N.A. 1 N.A.
Directors
Against the | 1 5 Nil N.A. Nil 5.42
Directors
Promoters®
By the | Nil Nil N.A. N.A. Nil NA
Promoters
Against the | 1 3 Nil Nil Nil 5.13
Promoters
Subsidiaries
By the | 66 Nil N.A. N.A. Nil 51.07
Subsidiaries
Against the | 1 4 Nil N.A. 1 11.15
Subsidiaries

*To the extent quantifiable.
$As on the date of this Draft Red Herring Prospectus, outstanding litigation involving our Promoters also reflect
outstanding litigation involving our Directors as our Individual Promoters are also Directors of the Company

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Other Material
Developments” on page 427.

In relation to such outstanding litigation matters involving our Company, Subsidiaries, Directors and Promoters,
the amounts and interests involved in many pending litigations are not ascertainable or quantifiable and are hence
not disclosed. We cannot assure you that any of these proceedings will be decided in favor of our Company,
Subsidiaries, Directors and Promoters, or that no further liability will arise out of these proceedings. Such
proceedings could, however, divert management time and attention, and consume financial resources in their
defense or prosecution. Further, an adverse outcome in any of these proceedings may affect our reputation,
standing and future business, and could have an adverse effect on our business, prospects, financial condition and
results of operations.

We might be adversely impacted by changes or disruptions in product supply, which may lead to a loss of
customers.

We have no control over the supply of products from manufacturers, which could be impacted due to a number
of factors, including but not limited to labor disputes, unavailability of key manufacturing sites, inability of
manufacturers to procure raw materials, quality control concerns, ethical sourcing issues, financial distress of
manufacturers, natural disasters, civil unrest or acts of war. Our revenues and profitability could also be
significantly reduced due to the changes in the healthcare industry’s or our manufacturer’s pricing, selling,
inventory, distribution or supply policies or practices. Further, over the past three financial years, purchases of
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products from a generic drugs manufacturer have contributed to a material portion of our total purchases of stock-
in-trade. Any dispute with the manufacturer or disruption in the supply of products by the manufacturer could
impact our ability to fulfil orders from our customers.

Any of these changes or disruptions might lead to a loss of customers, and have an adverse impact on our business
operations, reputation, financial condition and results of operations.

We might be unable to successfully recruit and retain qualified employees, which may have an adverse impact
on our business operations, financial position and results of operations.

Our ability to attract, engage, develop and retain qualified and experienced employees, including key executives
and other talent, is essential for us to meet our objectives. To attract and retain employees, we compete with many
other businesses in the healthcare products distribution sector in India. Such competition could result in increased
salaries, benefits or other employee-related costs, or in our failure to recruit and retain employees. We may also
experience sudden loss of key personnel due to a variety of causes, such as illness, and are required to adequately
plan for succession of key management roles. Employees might not successfully transition into new roles. Any of
these risks might have an adverse impact on our business operations, financial position and results of operations.
As a result, our success will depend in large part on our ability to recruit and retain skilled managerial and other
personnel.

We are subject to operational and logistical risks and our insurance coverage may not be adequate to protect
us against all potential losses to which we may be subject.

Our insurance covers, among others, material damage to plant and machinery, furniture, fixtures, fittings and
stock. We also maintain a marine cargo open policy that insures transit of commodities by sea, air, rail, road and
courier. We also have, amongst others, a group mediclaim policy and directors and officers liability insurance
policy. As of March 31, 2023, the insurance cover on our assets (excluding intangible assets, goodwill, right of
use, deferred tax assets and bank balances) was 5,167.64 million, covering 51.64% of our total assets (excluding
intangible assets, goodwill, right of use, deferred tax assets and bank balances).

Although we seek to maintain adequate insurance coverage, coverage on acceptable terms might be unavailable,
or might not cover our losses. We generally seek to limit our contractual exposure, but limitations of liability or
indemnity provisions in our contracts may not be enforceable or adequately protect us from liability. Uninsured
losses might have an adverse impact on our business operations and our financial position or results of operations.

We may incur losses and our reputation may be adversely affected by the return of our products by customers,
arising from the distribution of expired, unsafe, defective, ineffective or counterfeit products, and product
spoilage, breakage and damage during transportation or in storage. We may also be subject to product liability
claims.

Our business is exposed to risks inherent in the distribution of healthcare products, such as distributing expired,
unsafe, defective, ineffective or counterfeit products and product spoilage, breakage and damage during
transportation or in storage. The materialization of such risks may allow our customers to return these products to
us and initiate a refund. While we do not manufacture pharmaceutical products, if we promote and distribute such
products, our reputation and customers’ perception of our product safety can also be damaged. While we may
have the right to recover from the relevant suppliers any compensation that we are required to make to our
customers or end users in connection with the distribution of expired, unsafe, defective, ineffective or counterfeit
products, and product spoilage, breakage and damage during transportation or in storage, we cannot assure you
that we will be able to recover the relevant amounts from these manufacturers, or at all, which may have an adverse
impact on our profit margins, profitability, cash flows and results of operations. We may not be able to recover
the relevant amounts from these suppliers, primarily due to a large customer base, inherent delays in the timing
of recording returns/reverse logistics, low levels of technology adaptation at the retailer level, inherent delays in
submission of claims to suppliers, and rejection of claims by suppliers. Further, we may also be exposed to
financial and reputational risks in relation to the products manufactured by contract manufacturers for our private
label.

Further, customers may institute product liability claims against us, which could lead to considerable expense,
negatively affecting our reputation and financial performance as a whole. Product liability claims may arise from
defective products, product recalls, insufficient or improper labelling of products, inadequate or misleading
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warnings or disclosures relating to side effects or improper consumption of product by end-users. We do not
maintain product liability insurance cover. Any claims against us, regardless of their merits, could damage our
reputation and customer confidence in our products, and strain our financial resources in addition to consuming
the time and attention of our management. In April 2022, the Drug Inspector (Kokan division), Thane filed a
complaint against us and our Directors, alleging sub-standard quality of sterile gauze swab manufactured by which
is marketed by our company and manufactured by one of our vendors M/s Nuvo Medsurg Private Limited before
the Court of Hon’ble Judicial Magistrate First Class, 5" Court, Bhiwandi. The Court vide an order dated April 19,
2023 (“Order”) issued summons against the Accused Persons. Our company has filed a Writ Petition dated
August 25, 2023, in the High Court of Judicature at Bombay against the State of Maharashtra and the Complainant
challenging the Order passed by the Court of Hon’ble Judicial Magistrate First Class, 5 Court, Bhiwandi dated
April 19, 2023. For details, please see “Outstanding Litigation and Material Developments -Litigation involving
our Company —Actions Taken by Regulatory and Statutory Authorities” on page 428 of this Draft Red Herring
Prospectus.

Our Registered Office and Corporate Office, and all of our warehouse premises are leased by us, and any
termination, non-renewal or failure to enforce, register or adequately stamp our lease agreements in
connection with these premises could adversely affect our operations.

Our Registered Office and Corporate Office, and all of our warehouse premises are held by us on a leasehold
basis. The term of such lease arrangements ranges from 11 months to nine years. Upon the expiry or termination
of such leases, we will be required to vacate the premises, unless the leases are renewed. If our lease agreements
expire and are not renewed by us within the time stipulated under any such agreement, we will be required to
vacate such premises, and may be required to identify alternative premises at less favorable terms and conditions.
While the lease deed for the warehouse located at Kolkata of our subsidiary, Novacare Healthcare Solutions
Private Limited, had expired on June 10, 2023 and is currently in the process of renewal, we have not been required
to vacate the premises and the warehouse continues to be operational. We cannot assure you that this lease deed
will be renewed, and any failure to do so will require us to vacate the premises and identify alternative premises
at less favorable terms of conditions. In addition, an inability to secure and renew leases for warehouses in prime
locations at competitive terms could result in a loss of business, time overruns and may adversely affect our
operations and profitability. While there have been no instances during the last three Financial Years where we
have been unable to secure and renew leases for warehouses at competitive terms, we cannot assure you that such
instances may not occur in the future. Further, the lease deeds for our properties may not be registered, stamped or
adequately stamped and consequently, may not be accepted as evidence in a court of law and we may be required to
pay penalties for non-registration and non-payment of or inadequate stamp duty. For instance, the lease deed for
the land leased by our Subsidiary, Sesha Balaji Medisolutions Private Limited was not stamped and registered
which may affect the enforceability of the lease. Further, the lease deed for the land leased for 55 of our
warehouses are not stamped and registered. While there have been no instances where our business has been
affected during the last three Financial Years due to any of our lease deeds not being registered, stamped or
adequately stamped, we cannot assure you that such instances may not occur in the future.

Our lenders have imposed certain restrictive conditions on us under our financing arrangements, which may
adversely affect our ability to conduct our business and impair our future growth plans.

We have entered into agreements for availing certain cash credit facilities from various lenders. Certain covenants
in these agreements require us to obtain approval/permission from our lenders in certain conditions including
changes in the shareholding, ownership, management, control, nature of business, and constitutional documents
of our Company and our Subsidiaries, dilution below minimum shareholding by certain of our promoters in the
Company and shareholding of our Company in our Subsidiaries, repayment/pre-payment of loans availed by us,
our Company and our Subsidiaries availing further debt or undertaking expansion or investing in third parties.
Certain bank facilities availed by our Subsidiaries are secured by corporate guarantees of the Company. Our
lenders have the option to make the entire outstanding amount payable on demand, including in the event of
default or breach of certain covenants. Further certain agreements also impose financial covenants such as
maintenance of financial ratios such as total outstanding liability to total/adjusted net worth, earnings before
interest and taxes, profit after tax or debt to equity, total debt outstanding to tangible net worth in such manner as
specified. There can be no assurance that we will be able to comply with these financial or other covenants or that
we will be able to obtain consents necessary to take the actions that we believe are required to operate and grow
our business. Our level of existing debt and any new debt that we incur in the future has important consequences.
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In the past, our Company had acquired a subsidiary, CPD Pharma Private Limited (“CPD”) by entering into a
share purchase agreement with CPD and its erstwhile promoters. The erstwhile promoters of CPD had earlier
availed certain loan facilities from a lender in the name of their separate partnership firm which were erroneously
transferred to CPD. Since the account belonging to CPD had been classified as a non-performing asset prior to
the repayment, we requested the erstwhile promoters of CPD to repay and close the outstanding loan which was
subsequently repaid by them. We also obtained a letter from the lender confirming closure of the said account
post repayment. Further, some of our Subsidiaries i.e. Sesha Balajee Medisolutions Private Limited, SVMED
Solutions Private Limited, and Vasavi Medicare Solutions Private Limited had availed working capital loan
facilities from the lender who called an event of default under the loan agreements entered into with it and our
subsidiaries, and required the outstanding amounts under the facilities to be paid within a period of three months.
The lender alleged that there were material differences in reporting of operating and net profits between the
preliminary consolidated annual report and final consolidated annual report. While we disputed the applicability
of such an event of default and also highlighted certain service-related issues in our communications with the
lender, we, nonetheless, repaid the working capital facilities in full and prior to the prescribed repayment date.
We also obtained letters from the lender confirming that there are no dues payable by the said subsidiaries. For
further details, please see, “History and Certain Corporate Matters - Defaults or rescheduling/restructuring of
borrowings from Financial Institutions/Banks” on page 222.

A default by us under the terms of any financing document would also trigger a cross-default under some of our
other financing documents, or any other agreements or instruments containing a cross-default provision, which
may individually or in aggregate, have an adverse effect on our operations, financial position, credit rating,
prospects, business, results of operations and reputation including in our ability to raise further debt financing on
terms acceptable to us or at all. We may not have sufficient funds to meet all of the repayment demands as
described above, if they were to occur. Further, if such events happen in future, it may adversely affect our
business, operations, financial condition, and ability to obtain credit on favourable terms.

Any failure to comply with the requirements or other conditions or covenants under our financing agreements that
is not waived by our lenders or is not otherwise cured by us, may require us to repay the borrowing in whole or
part and may include other related costs. We may be forced to sell some or all of its assets or limit our operations.
This may adversely affect our ability to conduct our business and impair our future growth plans. For further
details, please see “Financial Indebtedness” on page 424.

We have pledged equity shares of certain of our Subsidiaries in favor of certain lenders and if events of default
arise under the financing agreements, such lenders could invoke the relevant share pledge agreements,
adversely affecting our business, results of operations, cash flows and prospects.

The Company has pledged equity shares of certain of our Subsidiaries held by the Company in favor of lenders to
secure loan facilities availed by our Company and our Subsidiaries. Such pledges have been created in respect of:

e 100.00% of the paid-up equity share capital of our Subsidiaries, Sree Venkateshwara Medisolutions Private
Limited and Calcutta Medisolutions Private Limited in favor of Patni Financial Advisors Private Limited;
and

e 100.00% of the paid-up equity share capital of our Subsidiaries, SS Pharma Traders Private Limited, SVS
Lifesciences Private Limited, Saurashtra Medisolutions Private Limited, City Pharma Distributors Private Limited,
Atreja Healthcare Solutions Private Limited and Swami Medisolutions Private Limited in favor of Beacon
Trusteeship Limited, acting as security trustee for our debenture holders.

e 100.00% of the paid-up equity share capital of our Subsidiaries, New Siva Agencies Private Limited and New RRPD
Private Limited in favour of Beacon Trusteeship Limited, acting as security trustee for Vivriti Capital Limited.

For further details related to the outstanding borrowings of our Company and our Subsidiaries, see “Financial
Indebtedness” beginning on page 424.

Any default or breach under the relevant financing agreement and share pledge agreements pursuant to which
such equity shares have been pledged will entitle the lenders to invoke the pledge over the equity shares. Such
lenders could take ownership of the pledged equity shares and may even sell them to third parties. If these pledges
are invoked, our shareholding and control in such Subsidiaries may be reduced or divested completely. Such
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occurrences could adversely affect our economic interest in such Subsidiaries and our ability to manage the affairs
of these Subsidiaries.

We have contingent liabilities and commitments, and our financial condition could be adversely affected if
these contingent liabilities materialize.

As of March 31, 2023, our contingent liabilities and commitments are set forth in the table below:

(% in millions)
Nature of Contingent Liability and Commitments As at March 31, 2023
Claims not acknowledged as debts:
(i) Income tax 2.07
(i) Indirect tax 0.77
Bank guarantees 0.12
Total 2.96

We cannot assure you that we will not incur similar or increased levels of contingent liabilities and commitments
in the future. If any of these contingent liabilities materialize, our financial condition may be adversely affected.

The Pro Forma Financial Information included in this Draft Red Herring Prospectus is not indicative of our
future financial condition or results of operations and may also not be indicative of our actual results of
operations.

The Pro Forma Financial Information included in this Draft Red Herring Prospectus addresses a hypothetical
situation and does not represent our actual consolidated financial condition or results of operations, and is not
intended to be indicative of our future financial condition and results of operations. The adjustments set forth in
the Pro Forma Financial Information are based upon available information and assumptions that our management
believes to be reasonable.

As the Pro Forma Financial Information is prepared for illustrative purposes only, it is, by its nature, subject to
change and may not give an accurate picture of the actual financial results 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 performance. Our Pro Forma Financial Information does not include all of the
information required for financial statements under Ind AS and should be read in conjunction with the “Pro forma
Financial Information - Basis of Preparation of the Pro Forma Financial Information” beginning on page 385.
Further, our Pro Forma Financial Information were not prepared in connection with an offering registered with
the U.S. Securities and Exchange Commission (“SEC”) under the U.S. Securities Act and consequently do not
comply with the SEC’s rules on presentation of pro forma financial information. Accordingly, investors should
not unduly rely on our Pro Forma Financial Information. If the various assumptions underlying the preparation of
the Pro Forma Financial Information do not come to pass, our actual results could be materially different from
those indicated in the Pro Forma Financial Information. Accordingly, the Pro Forma Financial Information
included in this Draft Red Herring Prospectus is not intended to be indicative of expected results or operations in
the future periods or the future financial position of our Company or a substitute for our past results, and the
degree of reliance placed by investors on our Pro Forma Financial Information should be limited.

There have been delays in filing of certain e-forms filings of our Company in compliance with the Companies
Act, 2013. Consequently, we may be subject to regulatory actions and penalties for such delays which may
adversely impact our business and financial condition.

There have been instances of delay by our Company in filing of certain e-forms for corporate actions. These
include e-form filings with the MCA in relation to certain resolutions for issuances of CCPS by our Company.
For instance, our Company was required to file form MGT-14 with the RoC in respect of shareholders’ resolutions
for issuances of Series A1 CCPS, Series A2 CCPS, Series A3 CCPS and Series A4 CCPS vide the special
resolutions dated December 30, 2020 and December 31, 2021, each pursuant to rights issues and allotment
thereunder on various dates. For details, please see “Capital Structure — History of preference share capital of our
Company” on page 93 of this Draft Red Herring Prospectus. Such filing was required to be made in compliance
with Section 117 of the Companies Act. However, our Company did not file the form MGT-14 within the
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(i)

(i)

(i)

(i)

prescribed time period due to oversight on account of manpower constraints during the COVID-19 pandemic.
Although, our Company has now made the relevant filings along with the required additional fee for a delayed
filing, we cannot assure you that the RoC will not issue a notice or take any other regulatory action against our
Company and its officers in this regard.

We cannot assure you that such delays will not happen in the future and that our Company will not be subject to
any action, including monetary penalties by statutory authorities on account of any inadvertent discrepancies in,
or non-availability of, or delays in filing of, any of its secretarial records and filings, which may adversely affect
our reputation.

We have made certain errors in our form filings in the past, in relation to our capital structure and amendments
to our memorandum of association, with the Registrar of Companies. The e-form MGT-14 submitted to the
MCA pertaining to certain amendments to our Articles of Association is yet to be approved by the RoC.

In the past, there have been certain instances of errors in our filings of statutory forms with RoC as per the reporting
requirements laid down under the Companies Act, 2013 in relation to the capital structure and corporate actions
of our Company. Examples of such inaccuracies in relation to allotments undertaken by our Company in the past,
are listed below:

For the allotment of Equity Shares and Series Al, A2 and A4 CCPS dated August 1, 2018, the board
resolution annexed to the Form PAS-3 filing incorrectly states the number and class of CCPS allotted to IM
Investments Trust as 104,999,900 Series A1 CCPS” instead of “44,999,900 Series A2 CCPS”. The board
resolution further omits to state the class of CCPS allotted to Petros Diamantides, i.e. Series A4 CCPS,
although the same is correctly reflected in the list of allottees annexed with the form filing.

For the allotment of Series A1 CCPS dated April 26, 2019, the Form PAS-3 filing incorrectly states “Series
A4” as the class of CCPS instead of Series Al.

Although there would no effect on the issued, paid up and subscribed share capital of the Company due to the
aforementioned clerical errors, the Form PAS-3 is approved on “straight through process” therefore, it does not
allow to make any further changes in the already filed form with RoC. Further, following are the inaccuracies in
relation to the amendments to the MoA of our Company in the past:

For the amendment to our MoA dated July 17, 2018, pursuant to increase in our authorized share capital, the
shareholders’ resolution incorrectly states that the existing authorized share capital comprised of “10,000”
Equity Shares instead of “100,000” Equity Shares. Further, the amended MoA and the shareholders’
resolution annexed to Form SH-7 inadvertently omit to state the addition of 2,100,200 Series A4 CCPS to the
preference share capital post increase.

For the amendment to our MoA dated July 23, 2018, the shareholders’ resolution and the amended MoA

annexed to the Form SH-7 incorrectly states the number of Series A4 CCPS post reclassification of our
authorized share capital as “6,512,500” instead of “11,850,200” Series A4 CCPS.

In order to rectify the abovementioned errors and bring it to the notice of all stakeholders including regulators,
our Company had filed Form GNL-2 dated September 2, 2023, and September 5, 2023, for intimating the
inaccuracies in the form filings and the attachments thereto. In relation to the allotments dated April 26, 2019, and
August 1, 2018, certain incremental clarifications were required by the RoC on the delay in submission of Form
GNL-2. We provided our response vide letters dated September 7, 2023, and resubmitted the Forms GNL-2. As
on the date of this DRHP, all Form GNL-2 filings have been approved by the RoC.

We cannot assure you that such inaccuracies will not happen in the future and that our Company will not be
subject to any action, including monetary penalties by statutory authorities on account of any inadvertent
discrepancies in any of its secretarial records and filings, which may adversely affect our operations and financial
position.

Further, our Company has filed e-form MGT-14 on September 9, 2023, pursuant to an amendment to part B of
our Articles of Association, which was approved by our Shareholders on September 7, 2023. The e-form MGT-
14 is pending approval and is currently under processing by the RoC as of the date of this DRHP. Accordingly,
the amended Articles of Association as summarised in this DRHP are not available on the MCA portal as on the
date of filing this DRHP.
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and a challan in relation to an amendment to the MoA. Further, there have been delays on filing of Form FC-
GPR for one of our allotments.

The Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000, require a company to report any issuance of shares or convertible debentures in accordance
with these regulations in Form FC-GPR within 30 days of such issuance. However, we have been unable to trace
such filing made by us for the allotments dated August 1, 2018, of (i) Equity Shares and Series A1 CCPS to our
Corporate Promoter, and (ii) Series A4 CCPS to Petros Diamantides. In the absence of the original form filing,
we have relied on the copy of the RBI acknowledgments dated September 18, 2018, available with us, which were
received post filing of Form FC-GPR in relation to the allotments. Additionally, our Company is yet to file Form
FC-GPR for the allotment of 164,905 Series A5 CCPS to Petros Diamantides on July 28, 2023. For details, please
see “Capital Structure — History of Equity share capital of our Company” on page 89 of this Draft Red Herring
Prospectus. Our Company may be required to pay the requisite penalty for the delay in filing Form FC-GPR for
the allotment made on July 28, 2023.

Further, we have been unable to trace a challan to the Form SH-7 filed for the amendment to our MoA dated July
23, 2018, pursuant to reclassification of our authorized share capital. For details, please see “History and Certain
Corporate Matters — Amendments to our MoA” on page 220 of this Draft Red Herring Prospectus.

While we believe that the aforementioned allotments and amendments were undertaken in accordance with
applicable law and our Articles of Association, we cannot assure you that the relevant forms and challans will be
available with us in the future. Further, we cannot assure you that such delays would not occur in the future, and
that our Company will not be subject to any action, including monetary penalties by statutory authorities on
account of any inadvertent discrepancies in, or non-availability of, or delays in regulatory filings, which may
adversely affect our reputation.

We do not have long term agreements with our customers, which could adversely impact our business as our
customers can terminate their relationships with us without notice.

We do not have long term agreements with our customers. As a result, our customers can terminate their
relationships with us without notice, which could adversely impact our business. Consequently, our revenue may
be subject to variability because of fluctuations in demand. Our customers have no obligation to place an order
with us and may either cancel, reduce or delay orders. The orders placed by our customers are dependent on
factors such as pricing, customer satisfaction, fluctuation in demand, customers’ inventory management, amongst
others. Although, we have a strong emphasis on quality, timely delivery of our products and personal interaction
with the customers, any change in the buying pattern of customers can adversely affect the business of our
Company.

If we are unable to obtain, protect or use our intellectual property rights, our business may be adversely
affected.

We have 98 registered trademarks, out of which a rectification has been filed against one trademark, 16 opposed
trademarks, 44 objected trademarks, 7 abandoned trademarks, 5 accepted and advertised trademarks, 3 accepted
trademarks, 6 refused trademarks and 9 trademarks which have passed the formalities check. Our intellectual
property rights and domain names may expire, and we cannot assure you that we will be able to renew them after
expiry. Certain of our intellectual property rights, including those for certain products that we currently sell, are
either objected to or are otherwise under dispute. If any of these trademarks are registered in favor of a third party,
we may not be able to claim registered ownership of such trademarks, and consequently, we may be unable to
seek remedies for infringement of those trademarks by third parties other than relief against passing off by other
entities. Our inability to obtain or maintain these registrations may adversely affect our competitive position and,
in turn, our business, financial condition and results of operations. We do not have domain name registration for
our Entero Direct web domain, https://www.enterodirect.com. Further, our application for the registration of our
erstwhile name, “Entero Healthcare Solutions Private Limited” and logo has been opposed. While we have filed
a counter statement, the matter has not been decided. In case we are not able to successfully register our name
logo, we may face risks of third parties using our name and logo. Further, we have made trademark applications
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for the logo and of our Company (e Entero ) under classes 1, 3, 5, 10, 16 35, 41 and 44 of the Trademarks
Act, 1999. For further details, see “Government and Other Approvals — Intellectual Property” on page 435.

While we intend to defend against any threats to our intellectual property, we cannot assure you that our
intellectual property rights can be adequately protected in a timely manner. We are also exposed to the risk that
other entities may pass off their products as ours by imitating our brand names, packaging material and attempting
to create counterfeit products. We believe that there may be other companies or vendors which operate in the
unorganized segment using our tradename or brand names. We rely on protections available under Indian law,
which may not be adequate to prevent unauthorized use of our intellectual property by third parties. Furthermore,
the application of laws governing intellectual property rights in India is uncertain and evolving, and could involve
substantial risks to us. Notwithstanding the precautions we take to protect our intellectual property rights, it is
possible that third parties may copy or otherwise infringe on our rights, which may have an adverse effect on our
business. We have not faced any material past instances of infringement of our intellectual property rights.

Further, while we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty whether we are infringing any existing third-party intellectual property rights which may
force us to alter our offerings. If such claims are raised against us in the future, they could result in costly litigation,
divert management’s attention and resources, subject us to significant liabilities and require us to enter into
potentially expensive royalty or licensing agreements or to cease use of certain of our brands, can result in
significant damages being awarded and injunctions that could prevent the manufacture and sale of the relevant
products. Any of the foregoing could have an adverse effect on our business.

Disruption or other changes in capital and credit markets might impede access to credit and increase borrowing
costs for us and our customers and suppliers.

Our borrowing ability and cost of borrowing could be adversely affected due to the volatility and disruption in
global capital and credit markets, including the bankruptcy or restructuring of certain financial institutions,
reduced lending activity by financial institutions, or decreased liquidity and increased costs in the commercial
paper market. We generally sell our products and services under short-term unsecured credit arrangements to our
customers. However, an adverse change in general economic conditions or access to capital might cause our
customers to reduce their purchases from us, or may lead to delays or a failure in paying amounts due to us.
Suppliers might increase their prices, reduce their output or change their terms of sale due to limited availability
of credit, and could be unable to make payments due to us for fees, returned products or incentives. Further, any
changes in the interest rate or capital market conditions might impede our or our customers’ or suppliers’ ability
or cost of obtaining credit. Any of these risks might have a material adverse impact on our business operations
and our financial position or results of operations.

We are subject to credit risk with respect to trade receivables.

We face credit risk in collecting trade receivables due from customers. While we monitor defaults of customers
and other counterparties and incorporate this information into our credit risk controls, there can be no assurance
that all amounts due to us would be settled in time, or that such amounts will not continue to increase in the future.
Set forth below are the details of our trade receivables, provision for expected credit loss and debtor days as of
March 31, 2021, 2022 and 2023:

As of and for the year ended March 31,
2021 2022 2023
Trade receivables (Net of Provision) (R 2,421.52 3,745.99 5,148.84
in millions)
Provision for expected credit loss (% in 20.83 82.25 132,51
millions)
Debtor days (number) 44 49 51

While we have not faced any material instances in the past, our performance, liquidity and profitability would be
adversely affected if significant amounts due to us are not settled on time or substantial impairment is incurred.
The bankruptcy or deterioration of the credit condition of any of these customers and counterparties could also
materially and adversely affect our business, results of operations and financial condition.
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Non-compliance with existing or changes to environmental, health and safety, labor laws and other applicable
regulations by us or contract manufacturers for our private label products may adversely affect our business,
financial condition, results of operations and cash flows.

Our operations are subject to extensive laws and government regulations, including in relation to safety, health
and environmental protection. We and our contract manufacturers for our private label products are subject to the
laws and regulations governing relationships with employees in areas such as minimum wages, maximum working
hours, overtime, working conditions, hiring and termination of employees, contract labour, work permits,
maintenance of regulatory and statutory records and making periodic payments. See “Key Regulations and
Policies in India” on page 210. While we have not faced any material instances in the past, a failure to comply
with such regulations could lead to enforced shutdowns and other sanctions imposed by the relevant authorities
on. As a result, we may become involved or liable in litigation or other proceedings, incur increased costs or
penalties, have our approvals and permits revoked or suffer a disruption in our operations, any of which could
adversely affect our business and results of operations.

Further, our warehouses may be subject to inspections, during which regulatory non-compliance may be
discovered or alleged. We have not been subject to any material regulatory non-compliance in respect of our
warehouses in the past. However, if we are found liable for such regulatory non-compliance in the future, we may
be subject to fines, sanctions, termination of licenses or approval and reputational damage. We may continue to
incur costs in complying with regulations, appealing any decision to suspend our outlets’ operations, while having
to continue incurring some or all of the operating costs during that period. We do not carry any insurance to cover
such losses and expenses. Any of our regulatory noncompliance may therefore adversely affect our business,
financial condition, and results of operation. Further, we are required by healthcare product manufacturers that
we work with to adhere to certain warehousing practices and pre-determined warehousing standards. While we
have not faced any such material instances in the past, if we fail to maintain the prescribed and/or requisite
standards of storage at our warehouses, we could be in breach of our contractual obligations and may not be able
to retain our customers, which may have an adverse impact on our business, growth prospects and our financial
results.

We have incurred and expect to continue incurring costs for compliance with all applicable health and safety, and
labour laws and regulations. We cannot assure you that we and such contract manufacturers will be able to comply
with all applicable environmental, health, safety and labour laws and regulations or the terms and conditions of
any consents or permits in the future or that such compliance will not result in a curtailment of production or a
material increase in the costs of our production and operations. We may, in future, be held liable for any regulatory
lapses and non-compliances and incur increased costs or be subject to penalties, which are not covered by the
insurance we currently carry. Any of the above may adversely affect our business, financial condition, results of
operations and cash flows.

In addition, we are required to obtain and maintain a number of statutory and regulatory permits and approvals
under central, state and local government rules in India, generally for carrying out our business. A majority of
these approvals are granted for a limited duration and require renewal. Further, while we have applied for some
of these approvals, we cannot assure you that such approvals will be issued or granted to us in a timely manner,
or at all. If we do not receive such approvals or are not able to renew the approvals in a timely manner, our business
and operations may be adversely affected. In accordance with Drugs and Cosmetics Act, 1940 and the rules
thereunder, post conversion of our Company to a public limited company, existing licenses such as the DL 20B,
20G and 21B issued to our Company will expire within 90 days from the date of conversion, i.e. November 23,
2023. Accordingly, our Company will have to apply for renewal of such approvals in due course. There are certain
material approvals or renewals for which applications are currently pending before relevant authorities including
the trade license for our Darbhanga branch and the professional tax registration at our Howrah branch. Further,
we have certain Material approvals required but not applied for including the professional tax registration at our
Darbhanga branch and the trade license and the professional tax registration at our Chennai branch. For details of
such approvals, including the approvals and registrations that we have applied for and are pending renewal or
have not applied for see “Government and Other Approvals” on page 434.

Our business may be adversely affected by adverse news, scandals or other incidents associated with the Indian
healthcare industry.

As a healthcare products distribution company in India, incidents that reflect doubt as to the quality or safety of
healthcare products manufactured and sold in the Indian healthcare industry have been, and may continue to be,
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subject to widespread media attention. For example, in the past, there has been negative publicity relating to
proposed and actual bans on online pharmacies in certain markets. Industry bodies have also lobbied against
and issued warnings to online pharmacies, and have complained to drugs controllers and other authorities. Such
incidents may damage the reputation of not only the parties involved, but also the healthcare industry in general,
even if such parties or incidents have no relation to us, our management, our employees, our suppliers and our
manufacturers.

We may not be able to detect or prevent fraud or other misconduct committed by our employees or third parties
or on our platform.

Fraud or other misconduct by our employees, such as unauthorized business transactions, bribery and breach of
any applicable law or our internal policies and procedures, or by third parties, such as breach of law may be
difficult to detect or prevent. It could subject us to financial loss and sanctions imposed by governmental
authorities while seriously damaging our reputation. This may also impair our ability to effectively attract
prospective stakeholders, develop customer loyalty, obtain financing on favorable terms and conduct other
business activities. There can be no assurance that the measures we have implemented to detect and reduce the
occurrence of fraudulent activities would be effective in combating fraudulent transactions or improving overall
satisfaction among our stakeholders. While we have not faced any material instances in the past, any such event
could adversely affect our business, reputation, financial condition and prospects.

Some of our Directors and Promoters have interests in entities engaged in businesses similar to ours.

Certain of our Directors and Promoters are associated with companies engaged in similar lines of business, in the
capacity of being directors and/or shareholders on the board of our Subsidiaries, which may lead to conflicts of
interest. Our Subsidiaries have common pursuits with our Company and each other. They are either engaged in or
are authorized by their respective constitutional documents to engage in the same line of business as that of our
Company and each other. However, as our Subsidiaries do not compete with our Company, there is no conflict of
interest. Further, our Company and our Subsidiaries will adopt the necessary procedures and practices, as
permitted by law, to address any conflict situation as and when they arise. For details, see “Our Management —
Interest of Directors”, “History and Certain Corporate Matters - Common Pursuits between our Subsidiaries
and our Company” and “Our Promoters and Promoter Group — Interests of Promoters and Related Party
Transactions” on pages 249, 243, and 268, respectively.

We have, in the past, entered into related party transactions and may continue to do so in the future, which
may potentially involve conflicts of interest with the equity shareholders.

We have entered into various transactions with related parties. We cannot assure you that we could not have
achieved more favourable terms had such transactions been entered into with unrelated parties. It is likely that we
may enter into related party transactions in the future. Although all related party transactions that we may enter
into post-listing, will be subject to the Board or Shareholders approval, as necessary under the Companies Act
and the SEBI Listing Regulations, we cannot assure you that such future transactions, individually or in the
aggregate, will not have an adverse effect on our financial condition and results of operations or that we could not
have achieved more favourable terms if such transactions had not been entered into with related parties. For details
of the related party transactions see “Summary of the Offer Document — Summary of Related Party
Transactions” and “Other Financial Information —Related Party Transactions” on pages 29 and 392,
respectively.

Our private label business may not be successful.

Our private label business involves a large number of risks, including, difficulties we may face in attracting and
retaining customers as they may be unfamiliar with our brands. Similarly, our relationships with our retail
pharmacies / customers might be hindered due to the competition from their own private label products. Further,
we face significant competition from other private label brands. For example, due to significant external
competition and pricing pressure, we are gradually scaling down our generic medicine business (under our private
label brand “Curever”). Further, as our generic medicine business is not expected to contribute significantly to
our financial results going forward, the EBITDA of the Curever business for the respective years has been adjusted
for the purposes of calculating our Adjusted EBITDA. Further, during the period of the COVID-19 pandemic in
2020 and 2021, we procured a significant amount of inventory of sanitizers, personal protective equipment Kits,
masks and infrared thermometers in anticipation of more waves of COVID-19 and emergencies thereafter.
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However, as the impact of COVID-19 subsided from late 2022 onwards, the demand for these inventories also
reduced. As a result, these have been brought down to their new realisable values and presented as adjustments to
our EBITDA, as we are gradually phasing out trading of these products. For details, see “Management’s
discussion and analysis of financial condition and results of operations — Non-GAAP measures — EBITDA and
Adjusted EBITDA — Earnings before interest costs, taxes, depreciation and amortization” on page 419.

Further, consolidation of retail pharmacies with third party players, expansion of large retail pharmacy networks,
reductions in reimbursement rates, shifts in the mix of branded and generic pharmaceutical sales, and exclusion
from preferred pharmacy networks could also impair the sales of our private label products, and hinder our
profitability. A failure to maintain profitable operations from our private label business may result in significant
costs, including those associated with closures of our operations and a reduction in our workforce. If our private
label operations fail to achieve, or are unable to sustain, acceptable net sales and profitability levels, it might have
an adverse impact on our business, financial position or results of operations.

Our Promoters, Directors, Key Management Personnel and Senior Management may have interests other than
the reimbursement of expenses incurred and receipt of remuneration or benefits from our Company.

Certain of our Promoters, Directors, Key Management Personnel and Senior Management are interested in us, in
addition to regular remuneration or benefits and reimbursement of expenses, to the extent of their shareholding,
CCPS, direct and indirect, and our stock options and benefits arising therefrom. For example, our Promoters and
Directors, Prabhat Agrawal and Prem Sethi, are entitled to an adjustment to their respective CCPS conversion
ratios under the third addendum to the Shareholders Agreement. For further details, see “Our Management —
Interest of Directors”, “Our Management — Key Managerial Personnel and Senior Management”, and “Our
Promoters and Promoter Group — Interests of Promoters and Related Party Transactions” on pages 249, 264,
and 268 respectively.

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 for Financial Years 2021, 2022 and 2023 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.

This Draft Red Herring Prospectus contains information from third parties and from the CRISIL Report
prepared by CRISIL, which we have commissioned and paid for purposes of confirming our understanding of
the industry exclusively in connection with the Offer and any reliance on such information for making an
investment decision in the Offer is subject to inherent risks.

The industry and market information contained in this Draft Red Herring Prospectus includes information that is
derived from the CRISIL Report dated August 2023 prepared by an independent third-party research agency,
CRISIL. Our Company has commissioned CRISIL pursuant to the engagement letter dated June 28, 2023. Neither
we nor any of our Promoters, our Directors, our Key Managerial Personnel, our Senior Management or the
BRLMs are related parties of CRISIL. The CRISIL Report has been commissioned and paid for by us for the
purposes of confirming our industry exclusively in connection with the Offer. The report uses certain
methodologies for market sizing and forecasting, and may include numbers relating to our Company that differ
from those we record internally. Accordingly, investors should read the industry-related disclosure in this Draft
Red Herring Prospectus in this context. Industry sources and publications are also prepared based on information
as of specific dates and may no longer be current or reflect current trends. Industry sources and publications may
also base their information on estimates, projections, forecasts and assumptions that may prove to be incorrect.
Due to possibly flawed or ineffective collection methods or discrepancies between published information and
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market practice and other problems, the statistics herein may be inaccurate or may not be comparable to statistics
produced for other economies and should not be unduly relied upon. Statements from third parties that involve
estimates are subject to change, and actual amounts may differ materially from those included in this Draft Red
Herring Prospectus. While these industry sources and publications may take due care and caution while preparing
their reports, they do not guarantee the accuracy, adequacy or completeness of the data.

Given the scope and extent of the CRISIL Report, disclosures are limited to certain excerpts and the CRISIL
Report has not been reproduced in its entirety in this Draft Red Herring Prospectus. The CRISIL Report is
available on the website of our Company at https://www.enterohealthcare.com/investor/initial-public-
offer/industry-report.php. Further, the CRISIL Report is not a recommendation to invest / disinvest in any
company covered in the CRISIL Report. Accordingly, prospective investors should not place undue reliance on,
or base their investment decision solely on this information. You should consult your own advisors and undertake
an independent assessment of information in this Draft Red Herring Prospectus based on, or derived from, the
CRISIL Report before making any investment decision regarding the Offer. For details, see “Industry Overview”
on page 154. For the disclaimers associated with the CRISIL Report, see “Certain Conventions, Presentation of
Financial, Industry and Market Data and Currency of Presentation- Industry and Market Data” on page 22.

We face risks related to health epidemics and pandemics which could adversely affect our business.

We might be adversely affected by events outside of our control, including widespread public health issues, such
as epidemic or pandemic infectious diseases; natural disasters such as earthquakes, floods or severe weather;
political events such as terrorism, military conflicts and trade wars; and other catastrophic events.

The COVID-19 pandemic had adversely impacted our operations, supply chains and distribution network. We
face risks related to health epidemics and pandemics, including risks related to any responses thereto by the
government of India, as well as our customers and suppliers. Any future disruption in our ability to service our
customers could have an adverse effect on our revenue, results of operations, and cash flows. We also face risks
related to a downturn in our customers’ respective businesses, including the operations of our retail pharmacy and
health systems customers. An economic slowdown or recession due to health epidemics and pandemics, including
the recurrence of the COVID-19 pandemic or a similar variant of the disease, may affect our customers’ ability to
obtain credit to finance their business on acceptable terms, which could result in reduced spending on our products
and services.

Our funding requirements and proposed deployment of the Net Proceeds are based on management estimates
and have not been independently appraised by any bank or financial institution or any other independent
agency, and may be subject to change based on various factors, some of which are beyond our control.

We intend to utilize the Net Proceeds for (i) the repayment/prepayment, in full or part, of certain borrowings
availed of by our Company and our Subsidiaries, (ii) funding working capital requirements of our Company, and
(iii) general corporate purposes and inorganic growth initiatives. For further details, see “Objects of the Offer —
Objects of the Fresh Issue” on page 127.

The funding requirements and deployment of the Net Proceeds mentioned as a part of the objects of the Offer are
based on internal management estimates and have not been appraised by any bank or financial institution or other
independent agency. Accordingly, no appraising entity has been appointed for the Offer. As such, prospective
investors will need to rely upon our management’s judgment with respect to the use of Net Proceeds. If we are
unable to deploy the Net Proceeds in a timely or efficient manner, our business and results of operations may be
affected. We operate in a competitive and dynamic industry and may need to revise our estimates from time to
time based on changes in a number of factors, including timely completion of the Offer, general economic and
business conditions, technological changes, increasing regulations or changes in government policies, competitive
landscape, as well as general factors affecting our business, results of operations, financial condition and access
to capital such as credit availability and interest rate levels, which are beyond our control. Furthermore, the
deployment of the Net Proceeds is at the discretion of our management, in accordance with applicable laws. In
particular, the amount of net proceeds that we will utilize towards acquisitions will be based on our management’s
decision, and may not constitute the total value or cost of any such acquisition. We are required to appoint any
monitoring agency to monitor the utilization of the Net Proceeds. If we are unable to deploy the Net Proceeds in
a timely or an efficient manner, it may affect our business and the results of operations.
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Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.

In accordance with Section 13(8) and Section 27 of the Companies Act, we cannot change the utilization of
the Net Proceeds or the terms of any contract as disclosed in this Draft Red Herring Prospectus without obtaining
the Shareholders’ approval through a special resolution. We may not be able to obtain the Shareholders’ approval
in a timely manner, or at all, in the event we need to make such changes. Any delay or inability in obtaining such
Shareholders’ approval may adversely affect our business or operations.

Further, as required under Section 27 of the Companies Act, our Promoters would be required to provide an exit
opportunity to the shareholders who do not agree with our proposal to change the objects of the Offer or vary the
terms of such contracts, at a price and manner as prescribed by SEBI. The requirement to provide an exit
opportunity to such dissenting shareholders may deter our Promoters from agreeing to any changes made to the
proposed utilization of the Net Proceeds, even if such change is in our interest. Further, we cannot assure you that
our Promoters will have adequate resources to provide an exit opportunity at the price prescribed by SEBI. For
further details on exit opportunity to dissenting shareholders, see “Objects of the Offer — Variation in Objects”
on page 139. In light of these factors, we may not be able to undertake variation of object of the Offer to use any
unutilized proceeds of the Offer, if any, or vary the terms of any contract referred to in this Draft Red Herring
Prospectus, even if such variation is in our interest. This may restrict our ability to respond to any change in
our business or financial condition by re-deploying the unutilized portion of the Net Proceeds, if any, or varying
the terms of any contract, which may adversely affect our business, results of operations and cash flows.

After the completion of the Offer, our Promoters will continue to collectively hold substantial shareholding in
our Company.

Following the completion of the Offer, our Promoters will continue to hold approximately [®]% of our post-Offer
Equity Share capital, for details of their shareholding pre and post Offer, see “Capital Structure” on page 85. This
concentration of ownership may delay, defer or even prevent a change in control of our Company and may make
some transactions more difficult without the support of our Promoters. The interests of our Promoters could
conflict with our interests or the interests of our other shareholders. Any such conflict may adversely affect our
ability to execute our business strategy or to operate our business.

We have, in the last 12 months, issued Equity Shares at a price that could be lower than the Offer Price.

We have, in the last 12 months prior to filing this Draft Red Herring Prospectus, issued Equity Shares at a price
that could be lower than the Offer Price. For further details, see “Capital Structure — Notes to Capital Structure
— Share Capital History — History of Equity share capital of our Company” on page 89.

EXTERNAL RISKS
Risks related to India
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.

Our business is affected by economic, political and other prevailing conditions in India and the markets we
currently serve.

The Indian economy and the markets are influenced by economic, political and market conditions in India and

globally. The Issuer is incorporated in India, and all of our assets and employees are located in India. As a result,
we are dependent on prevailing economic conditions in India and our results of operations are affected by factors
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influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of
operations, include, among others:

e 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 any scarcity of credit or other financing in India, or change in India’s credit rating, resulting in an adverse
effect on economic conditions in India and scarcity of financing of our developments and expansions;

e volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
e changes in India’s tax, trade, fiscal or monetary policies, such as application of GST;

e strikes, lock-outs, work stoppages or increased wage demands by employees, suppliers or other service
providers;

e political instability, civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war in
India or in countries in the region or globally, including in India’s various neighboring countries;

e man-made or natural disasters such as earthquakes, tsunamis, floods and droughts, as well as the effects of
climate change;

e prevailing regional or global economic conditions, including in India’s principal export markets;
o other significant regulatory or economic developments in or affecting India or its financial services sectors;
e downgrade of India’s sovereign debt rating by an independent agency; and

o infectious disease outbreaks or other serious public health concerns, such as the COVID-19 pandemic, the
highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds and swine. A worsening of the current
COVID-19 pandemic or any similar future outbreaks of COVID-19, avian or swine influenza or a similar
contagious disease could adversely affect the Indian economy and economic activity in the region.

Our performance and the growth of our business depend on the performance of the Indian economy and the
economies of the regional markets we currently serve. Any slowdown or perceived slowdown in the Indian
economy, or in specific sectors of the Indian economy, could adversely affect our business, financial condition
and results of operations and the trading price of the Equity Shares.

Changing laws, rules and regulations and legal uncertainties across the multiple jurisdictions we operate in
may adversely affect our business, financial condition and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, results of operations, financial
condition, cash flows and prospects, to the extent that we are unable to suitably respond to and comply with any
such changes in applicable law and policy.

For instance, Gol has announced the Union Budget for the Financial Year 2023-24 pursuant to which the Finance
Act, 2023 has introduced various amendments to taxation laws in India. 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.

In India, the Supreme Court, in a judgment delivered on August 24, 2017, has held that the right to privacy is a
fundamental right. Following this judgment, the Government of India is considering the enactment of the Digital
Personal Data Protection Bill, 2023 on personal data protection for implementing organizational and technical
measures in processing personal data and lays down norms for cross-border transfer of personal data and to ensure
the accountability of entities processing personal data. The enactment of the aforesaid bill may introduce stricter
data protection norms for a company such as us and may impact our processes.

Further, the Gol introduced new laws relating to social security, occupational safety, industrial relations and wages
namely, the Code on Social Security, 2020 (“Social Security Code”), the Occupational Safety, Health and
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Working Conditions Code, 2020, the Industrial Relations Code, 2020 and the Code on Wages, 2019, which
consolidate, subsume and replace numerous existing central labor legislations, were to take effect from April 1,
2021 (collectively, the “Labour Codes”). The Gol has deferred the effective date of implementation of the
respective Labour Codes, and they shall come into force from such dates as may be notified. Different dates may
also be appointed for the implementation of different provisions of the Labour Codes. While the rules for
implementation under these codes have not been finalized, as an immediate consequence, the coming into force
of these codes could increase the financial burden on our Company, which may adversely impact our profitability.
For instance, under the Social Security Code, a new concept of deemed remuneration has been introduced, such
that where payments made by the employer to the employee exceeds half (or such other percentage as may be
notified by the Central Government) of their total remuneration in the form of allowances and other amounts that
are not included within the definition of wages under the Social Security Code, the excess amount received shall
be deemed as remuneration. Accordingly, such amount shall be added to wages for the purposes of the Social
Security Code.

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

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

The Company is a limited liability company incorporated under the laws of India. All of our directors and
executive officers are residents of India. A substantial portion of our assets and the assets of our Directors and
executive officers resident in India is 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 Sections 13, 14 and Section 44A of the
Code of Civil Procedure, 1908. India has reciprocal recognition and enforcement of judgments in civil and
commercial matters with only a limited number of jurisdictions, such as the United Kingdom, United Arab
Emirates, Singapore and Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity
must meet certain requirements established in the Indian Code of Civil Procedure, 1908. The CPC only permits
the enforcement and execution of monetary decrees in the reciprocating jurisdiction, not being in the nature of
any amounts payable in respect of taxes, other charges, fines or penalties and does not apply to arbitration awards
(even if such awards are enforceable as a decree or judgment). Judgments or decrees from jurisdictions which do
not have reciprocal recognition with India, including the United States, cannot be enforced by proceedings in
execution in India. Therefore, a final judgment for the payment of money rendered by any court in a non-
reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the non-
reciprocating territory, would not be directly enforceable in India. However, it is unlikely that a court in India
would award damages on the same basis as a foreign court if an action were brought in India or that an Indian
court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with the
public policy in India. Further, there is no assurance that a suit brought in an Indian court in relation to a foreign
judgment will be disposed of in a timely manner.

Risks Related to the Offer
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
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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.

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. Further,
the Offer Price 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 the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company and each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and each Individual
Selling Shareholder in consultation with the Book Running Lead Managers. The Offer Price of the Equity Shares
is proposed to be determined by our Company and each Promoter Selling Shareholder, each Other Corporate
Selling Shareholder and each Individual Selling Shareholder in consultation with the Book Running Lead
Managers, through a book-building process. The Offer Price will be based on humerous factors, including factors
as described under “Basis for Offer Price” beginning on page 140, and 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 BRLMs (during the current financial
year and the two financial years preceding the current financial year)” on page 444. 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
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general economic and stock market conditions.

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 from capital gains and stamp duty on the sale
of the Equity Shares and on the payment of dividends.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company are generally taxable in India. Investors may be subject to payment of long-term or short
term capital gains tax in India, in addition to payment of STT, on the sale of any Equity Shares held for more or
less than 12 months immediately preceding the date of transfer. While non-residents may claim tax treaty benefits
in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right to impose a tax on
capital gains arising from the sale of shares of an Indian company.

In terms of the Finance Act, 2018, with effect from April 1, 2018, taxes payable by an assessee on the capital
gains arising from transfer of long-term capital assets (introduced as Section 112A of the Income-Tax Act, 1961)
shall be calculated on such long-term capital gains at the rate of 10%, where the long-term capital gains exceed
%100,000, subject to certain exceptions in case of resident individuals and Hindu Undivided Families. The stamp
duty for transfer of certain securities, other than debentures, on a delivery basis is currently specified at 0.015%
and on a non-delivery basis is specified at 0.003% of the consideration amount. There is no certainty on the impact
of Finance Act, 2022 on tax laws or other regulations, which may adversely affect the Company’s business,
financial condition, results of operations or on the industry in which we operate. Investors are advised to consult
their own tax advisors and to carefully consider the potential tax consequences of owning Equity Shares.

Qualified Institutional Buyers 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.

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. 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 six Working Days from
the Bid/Offer Closing Date, events affecting the Bidders’ decision to invest in the Equity Shares, including adverse
changes in international or national monetary policy, financial, political or economic conditions, our business,
results of 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 may 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 upon listing. QIBs and Non-Institutional Bidders will therefore not be able to withdraw or lower their bids
following adverse developments in international or national monetary policy, financial, political or economic
conditions, our business, results of operations, cash flows or otherwise, between the dates of submission of their
Bids and Allotment.

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

The Offer Price of the Equity Shares is proposed to be determined by our Company and each Promoter Selling
Shareholder, each Other Corporate Selling Shareholder and each Individual Selling Shareholder, in consultation
with the Book Running Lead Managers, through a book-building process. This price is based on numerous factors,
as described under “Basis for Offer Price” beginning on page 140, and may not be indicative of prices that will
prevail in the open market following the Offer. The market price of our Equity Shares could be subject to
significant fluctuations after the Offer and may decline below the Offer Price. In addition, the stock market often
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experiences price and volume fluctuations that are unrelated or disproportionate to the operating performance of
a particular company. These broad market fluctuations and industry factors may significantly reduce the market
price of the Equity Shares, regardless of our Company's performance. As a result of these factors, we cannot assure
you that investors will be able to resell their Equity Shares at or above the Offer Price.

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, 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.

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

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

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 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.

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

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of employee stock options may dilute your shareholding in our Company, adversely
affect the trading price of the Equity Shares and our ability to raise capital through an issue of our securities. In
addition, any perception by investors that such issuances or sales might occur could also affect the trading price
of the Equity Shares. We cannot assure you that we will not issue additional Equity Shares. The disposal of Equity
Shares by any of our Promoters, Promoter Group or other significant Shareholders, or the perception that such
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sales may occur may significantly affect the trading price of the Equity Shares. Except as disclosed in “Capital
Structure” on page 85, we cannot assure you that our Promoters and Promoter Group will not dispose of, pledge
or encumber their Equity Shares in the future.

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

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity
of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may
differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian law
may not be as extensive and widespread as shareholders’ rights under the laws of other countries or jurisdictions.
Investors may face challenges in asserting their rights as shareholder in an Indian company than as shareholders
of an entity in another jurisdiction.
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SECTION 111 - INTRODUCTION
THE OFFER

The following table summarises details of the Offer.

Offer of Equity Shares Up to [e] Equity Shares aggregating up to ¥ [e] million
Of which:
Fresh Issue® Up to [e] Equity Shares aggregating up to X 10,000 million
Offer for Sale® Up to 8,557,597 Equity Shares aggregating up to X [e] million
which includes
Employee Reservation Portion®@®) Up to [e] Equity Shares aggregating to up to Z[e] million
Net Offer Up to [e] Equity Shares aggregating to up to X[e] million
The Net Offer consists of:
A. QIB Portion®® Not less than [e] Equity Shares
Of which:
Anchor Investor Portion Up to [e] Equity Shares

Net QIB Portion (assuming Anchor Investor | [e] Equity Shares
Portion is fully subscribed)
Of which:
Available for allocation to Mutual | [e] Equity Shares
Funds only (5% of the Net QIB

Portion)
Balance for all QIBs including Mutual | [e] Equity Shares
Funds
B. Non-Institutional Portion® Not more than [e] Equity Shares

Of which:
One-third of the Non-Institutional Portion, available | [e] Equity Shares
for allocation to Bidders with an application size
between 3200,000 to 21,000,000

Two-thirds of the Non-Institutional Portion, available | [e] Equity Shares
for allocation to Bidders with an application size of
more than 31,000,000

C. Retail Portion® Not more than [e] Equity Shares

Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (prior to | 16,066,886 Equity Shares
conversion of the outstanding CCPS)
Equity Shares outstanding prior to the Offer (after | 39,577,705 Equity Shares®)
conversion of the outstanding CCPS)
Equity Shares outstanding after the Offer [e] Equity Shares

Use of Net Proceeds of this Offer See “Objects of the Offer” on page 127 for information about the
use of the proceeds from the Fresh Issue. Our Company will not
receive any proceeds from the Offer for Sale.

The Offer has been authorised pursuant to the resolutions dated August 25, 2023, and September 7, 2023, passed by the Board and the Fresh
Issue has been authorised pursuant to the resolution dated September 7, 2023, passed by the Shareholders. Further, our Board has taken on
record the consents of the respective Selling Shareholders for participation in the Offer for Sale pursuant to its resolution dated August 25,
2023. Our Company, in consultation with the BRLMs, may consider a further issue of Specified Securities through private placement,
preferential allotment, rights issue or any other method as may be permitted under applicable law to any person(s), for an aggregate amount
not exceeding 32,000 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC (“Pre-1PO Placement”). If the Pre-
IPO Placement is completed, the Fresh Issue size will be reduced to the extent of such Pre-1IPO Placement, subject to the Offer complying
with Rule 19(2)(b) of the SCRR.

Each of the Selling Shareholders, severally and not jointly, specifically confirms and undertakes that its portion of the Offered Shares and
where applicable, such outstanding CCPS that will convert into its respective portion of the Offered Shares, has been held by such Selling
Shareholder for a continuous period of at least one year prior to the filing of this Draft Red Herring Prospectus in terms of Regulation 8 of
the SEBI ICDR Regulations. For more details, see “Capital Structure” beginning on page 85. In accordance with Regulation 84 of the SEBI
ICDR Regulations; (i) Selling Shareholders holding, individually or with persons acting in concert, more than 20% of pre-issue shareholding
of the Company (on a fully- diluted basis), shall not exceed more than 50% of their respective pre-issue shareholding (on a fully- diluted basis)
and (ii) Selling Shareholders holding, individually or with persons acting in concert, less than 20% of pre-issue shareholding of the Company
(on a fully- diluted basis), shall not exceed more than 10% of the pre-issue shareholding of the Company (on a fully- diluted basis). Each
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Selling Shareholder, severally and not jointly, has confirmed and authorised its respective participation in the Offer for Sale as set out below:

S. Selling Number of Equity Aggregate amount of Date of corporate Date of
No. Shareholder Shares proposed to be Offer for Sale (up to) authorization consent letter
offered in the Offer for (in ¥ million)
Sale*
1. Prabhat Agrawal 534,082 [e] N/A August 25,
2023
2. Prem Sethi 353,302 [®] N/A August 25,
2023
3. OrbiMed Asia Il 7,500,000 [®] August 25, 2023 August 25,
Mauritius Limited 2023
4, Chethan M.P. 4,401 [®] N/A August 25,
2023
5. Deepesh T. Gala 1,320 [®] N/A August 25,
2023
6. Hemant Jose 8,802 [®] N/A August 25,
Barros 2023
7. Hemant Jaggi 4,401 [e] N/A August 25,
2023
8. K.R.V.S. 2,201 [e] N/A August 25,
Varaprasad 2023
9. K.E. Prakash 39,610 [e] N/A August 25,
2023
10. | Lavu Sahadev 1,320 [e] N/A August 25,
2023
11. | Manoj K Sanghani 12,103 [e] N/A August 25,
2023
12. | Millennium 8,802 [e] August 17, 2023 August 25,
Medicare Private 2023
Limited
13. K. Naveen Kumar 2,201 [®] N/A August 25,
Gupta 2023
14. | Novacare Drug 42,250 [®] August 21, 2023 August 25,
Specialities Private 2023
Limited
15. | Petros 15,074 [e] N/A August 25,
Diamantides 2023
16. Prashanth 13,203 [®] N/A August 25,
Ravindrakumar 2023
17. | Surgj Prakash 1,102 [®] N/A August 25,
Atreja 2023
18. | Venkata Ramana 1,320 [e] N/A August 25,
Siva Kumar 2023
Yanamadala
19. | Vikramaditya 12,103 [e] N/A August 25,
Ambre 2023

*May include Equity Shares to be issued pursuant to conversion of CCPS prior to the filing of the Red Herring Prospectus with the RoC
in accordance with Regulation 5(2) of SEBI ICDR Regulations.

Our Company and the Selling Shareholders, in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors
on a discretionary basis in accordance with the SEBI ICDR Regulations, of which one-third shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-
subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5%
of the Net QIB Portion shall be available for allocation on a proportionate basis only to Mutual Funds, and the remainder of the QIB Portion
shall be available for allocation on a proportionate basis to all QIBs (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 Portion and allocated proportionately
to the QIB Bidders (other than Anchor Investors) in proportion to their Bids For details, see “Offer Procedure” beginning on page 463.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would
be allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company and
the Selling Shareholders, in consultation with the BRLMSs and the Designated Stock Exchange, subject to applicable laws. Further, an Eligible
Employee Bidding in the Employee Reservation Portion can also Bid under the Net Offer and such Bids will not be treated as multiple Bids
subject to applicable limits. Eligible Employee can also apply under Retail Portion. However, Bids by Eligible Employees in the Employee
Reservation Portion and in the Non-Institutional Portion shall be treated as multiple Bids, only if Eligible Employee has made an application
of more than 22,00,000 (net of Employee Discount) in the Employee reservation portion. Under-subscription, if any, in the QIB Portion
(excluding the Anchor Investor Portion) will not be allowed to be met with spill-over from other categories or a combination of categories of
Bidders. In the event of under-subscription in the Offer, after receiving minimum subscription for 90% of the Fresh Issue and complying with
Rule 19(2)(b) of the SCRR, if there remains any balance valid Bids in the Offer, the Allotment for the balance valid Bids will be first made pro
rata towards Equity Shares offered by the Selling Shareholders, and thereafter, towards the balance Fresh Issue. For further details, see
“Terms of the Offer” beginning on page 454.
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The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the following:
(i) one-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with an application size of more than
2200,000 and up to 1,000,000, and (ii) two-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with
application size of more than 1,000,000, provided that the unsubscribed portion in either of the aforementioned sub-categories may be
allocated to applicants in the other sub-category of Non-Institutional Bidders. The allotment to each Non-Institutional Bidder shall not be
less than the minimum application size, subject to the availability of Equity Shares in the Non-Institutional Portion, and the remaining Equity
Shares, if any, shall be allotted on a proportionate basis.

The conversion of the outstanding Series A1, Series A2, Series A3, Series A4 and Series A5 CCPS, will be completed prior to the filing of the
Red Herring Prospectus with RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. The following outstanding CCPS shall
be converted into the Equity Shares as per the below table:

Name of Allottees No. of outstanding Series | Equity Shares to be allotted pursuant
CCPS held to conversion of CCPS*

OrbiMed Asia Ill Mauritius Limited 463,456,702 Al 13,627,701
Prasid Uno Family Trust (through trustees Surbhi Singh 158,253,439 A2 4,653,292
and Universal Trustee Private Limited)
Prabhat Agrawal 1,858,100 A3 1,736,844
Prem Sethi 1,238,733 A3 1,157,897
Aayan Lunkad 46,640 A4 1,399
Abhishek Gajanan Samant 98,190 A4 2,946
Abhitesh Kumar 98,190 A4 2,946
Alikesh Awasthi 108,009 A4 3,240
Amit Milap Chauhan 98,190 A4 2,946
Amit Ashok Katariya 88,371 A4 2,651
Balakrishnan Natesan Kaushik 49,095 A4 1,473
Bharath Bhandari 32,730 A4 982
Chethan M. P. 588,076 A4 17,642
Deval M. Bhavsar 49,095 A4 1,473
Deepesh T. Gala 188,397 A4 5,652
Gaurav Kumar 98,190 A4 2,946
Hemant Jaggi 627,990 A4 18,840
Hemant Jose Barros 1,176,151 A4 35,285
Jagmohan Singh 49,095 A4 1,473
Jayant Prakash 108,009 A4 3,240
K. E. Prakash 5,292,681 A4 158,780
Kailash Chand Jain 4,910 A4 147
Lavu Sahadev 188,397 A4 5,652
Dasari Mahidhar Reddy 49,095 A4 1,473
Manoj K Sanghani 1,726,973 A4 51,809
Manoj Kumar Chuniyal 49,095 A4 1,473
Manoj Kumar Jain Lunkad 46,640 A4 1,399
Millennium Medicare Private Limited 1,255,981 A4 37,679
Mitesh B. Bhavsar 49,095 A4 1,473
Sivakumar Narasimhan 98,190 A4 2,946
K. Naveen Kumar Gupta 313,995 A4 9,420
Niju Plamin Ebenezer 39,276 A4 1,178
Novacare Drug Specialities Private Limited 6,028,706 A4 180,861
Petros Diamantides 2,149,940 A4 64,498
Prabhat Agrawal 441,855 A4 13,256
Prashant Paleja 196,380 A4 5,891
Prem Sethi 294,570 A4 8,837
Prashanth Ravindrakumar 1,883,970 A4 56,519
Rajiv Khanna 49,095 A4 1,473
Rohan Bhandari 32,731 A4 982
Sambit Mohanty 206,199 A4 6,186
Sanjeev Kumar 32,730 A4 982
Shahbaz Ahmad Siddiqui 98,190 A4 2,946
Sharad Jaiswal 19,638 A4 589
Siddharth Pradeep Upadhyay 29,457 A4 884
Suraj Prakash Atreja 147,285 A4 4,419
Polisetty Suresh Kumar 98,190 A4 2,946
Vasireddy Phani Rajasekhar Babu 147,285 A4 4,419
K.R.V.S. Varaprasad 313,995 A4 9,420
Varun Reddy Dasari 49,095 A4 1,473
Venkata Ramana Siva Kumar Yanamadala 188,397 A4 5,652
CV Ram 98,190 A4 2,946
Vikramaditya Ambre 1,726,973 A4 51,809
Aayan Lunkad 3,558 A5 107
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Name of Allottees No. of outstanding Series | Equity Shares to be allotted pursuant
CCPS held to conversion of CCPS*

Abhishek Gajanan Samant 7,531 A5 226
Abhitesh Kumar 432,488 A5 12,975
Alikesh Awasthi 8,237 A5 247
Amit Milap Chauhan 7,488 A5 225
Amit Ashok Katariya 106,778 A5 3,203
Balakrishnan Natesan Kaushik 28,744 A5 862
Bharath Bhandari 2,495 A5 75
Chethan M.P. 105 A5 3
Deval M. Bhavsar 3,744 A5 112
Deepesh T. Gala 14,368 A5 431
Gaurav Kumar 7,488 A5 225
Hema Kiran Raju Dandu 45,000 A5 1,350
Hemant Jose Barros 89,696 A5 2,691
Hemant Jaggi 47,891 A5 1,437
Jagmohan Singh 3,744 A5 112
Jayant Prakash 33,237 A5 997
Kailash Chand Jain 372 A5 11
K.R.V.S. Varaprasad 23,945 A5 718
K.E. Prakash 100,000 A5 3,000
Lavu Sahadev 14,368 A5 431
Miren M. Jakharia 25,000 A5 750
Dasari Mahidhar Reddy 58,766 A5 1,763
Manoj Kumar Chuniyal 3,744 A5 112
Manoj Kumar Jain Lunkad 3,558 A5 107
Manoj K Sanghani 131,704 A5 3,951
Millennium Medicare Private Limited 96,335 A5 2,890
Mitesh B. Bhavsar 3,744 A5 112
Muniswamy Gautham 25,000 A5 750
Sivakumar Narasimhan 7,488 A5 225
K. Naveen Kumar Gupta 24,084 A5 723
Niju Plamin Ebenezer 2,995 A5 90
Novacare Drug Specialities Private Limited 459,758 A5 13,793
Petros Diamantides 164,905 A5 4,947
Prashant Paleja 14,976 A5 449
Praveen Mujumdar Gurunath Rao 15,960 A5 479
Prashanth Ravindrakumar 143,677 A5 4,310
Rajiv Khanna 3,744 A5 112
Rohan Bhandari 2,495 A5 75
Ramachandran Rajesh 100,000 A5 3,000
Sambit Mohanty 215,816 A5 6,474
Sanjeev Kumar 2,495 A5 75
Shahbaz Ahmad Siddiqui 7,488 A5 225
Sharad Jaiswal 1,498 A5 45
Siddharth Pradeep Upadhyay 102,246 A5 3,067
Suraj Prakash Atreja 11,297 A5 339
Polisetty Suresh Kumar 7,531 A5 226
Sundaramoorthy Baskar 20,000 A5 600
Vasireddy Phani Rajasekhar Babu 11,232 A5 337
Varun Reddy Dasari 48,766 A5 1,463
Venkata Ramana Siva Kumar Yanamadala 14,368 A5 431
CV Ram 132,488 A5 3,975
Vikramaditya Ambre 131,704 A5 3,951
OrbiMed Asia Il Mauritius Limited 35,343,867 A5 1,060,316
Prasid Uno Family Trust (through trustees Surbhi Singh 12,068,638 A5 362,059
and Universal Trustee Private Limited)
Prabhat Agrawal 377,540 A5 11,326
Prem Sethi 218,375 A5 6,551

*QOur Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the Shareholder’s Agreement entered into by our Company. We have accordingly disclosed the maximum number of Equity
Shares that such outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity

Shares which may arise out of conversion of CCPS may vary.

Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed Z500,000 (net
of Employee Discount, if any). However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed
2200,000 (net of Employee Discount, if any). Only in the event of an under-subscription in the Employee Reservation Portion post the initial
Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees Bidding in the Employee Reservation
Portion, for a value in excess of 200,000 (net of Employee Discount, if any), subject to the total Allotment to an Eligible Employee not
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exceeding ¥500,000 (net of Employee Discount, if any). The Employee Reservation Portion shall not exceed 5.00% of our post-Offer paid-up
equity share capital. Any unsubscribed portion remaining in the Employee Reservation Portion shall be added to the Net Offer. For further
details, see “Offer Structure” on page 460.

Our Company and each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and each Individual Selling Shareholder
may, in consultation with the BRLMs, offer an Employee Discount of up to []% to the Offer Price (equivalent of ¥ [®] per Equity Share),
which shall be announced two Working Days prior to the Bid/Offer Opening Date

Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Bidders, and Retail Individual
Bidders, shall be made on a proportionate basis, subject to valid Bids received at or above the Offer Price. The Allocation to
each Retail Individual Bidder shall not be less than the minimum Bid lot, subject to availability of Equity Shares in Retail
Portion, and the remaining available Equity Shares, if any, shall be Allocated on a proportionate basis. The allocation to each
Non-Institutional Bidder shall not be less than the minimum application size, i.e ¥ 200,000, subject to the availability of Equity
Shares in Non-Institutional Investors’ category, and the remaining Equity Shares, if any, shall be allocated on a proportionate
basis. Allocation to Anchor Investors shall be on a discretionary basis. For further details, see “Offer Procedure” beginning on
page 463.

[Remainder of this page intentionally kept blank]
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from our Restated Consolidated Financial
Information as of and for the Fiscal Years ended March 31, 2021, March 31, 2022, and March 31, 2023. The
summary financial information presented below should be read in conjunction with “Financial Information —
Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 274 and 393, respectively.

Restated Consolidated Statement of Assets and Liabilities
(< in million, unless otherwise stated)

Particulars As at As at As at
March 31, 2023 March 31, 2022 March 31, 2021

ASSETS
Non-current assets
Property, plant and equipment 968.61 1,073.24 967.27
Capital work-in-progress - 5.86 -
Goodwill 1,670.32 1,502.44 894.90
Other intangible assets 38.37 44.00 23.55
Intangible assets under development - 0.54 22.40
Financial assets
Other Financial Assets 79.47 67.46 63.93
Deferred tax assets (net) 20.08 6.77 3.29
Non Current tax assets (net) 78.72 48.62 33.29
Other non-current assets - 2.07 -
Total non-current assets 2,855.57 2,751.00 2,008.63
Current assets
Inventories 3,416.28 3,101.64 2,439.26
Financial assets

Trade receivables 5,148.84 3,745.99 2,421.52
Cash and cash equivalents 253.62 465.08 323.14
Bank balances other than cash and cash 814.82 588.90 505.10
equivalent
Loans 5.92 10.22 7.52
Other financial assets 14.06 15.37 6.27
Other current assets 578.16 581.63 626.43
Total current assets 10,231.70 8,508.83 6,329.24
Total assets 13,087.27 11,259.83 8,337.87
EQUITY AND LIABILITIES
Equity
Equity share capital 41.12 38.50 1.00
Instruments entirely equity in nature 6,636.14 6,189.90 5,171.12
Other equity (726.99) (617.99) (318.46)
Equity attributable to owners of the 5,950.27 5,610.41 4,853.66
company
Non-Controlling Interest 26.34 21.75 16.94
Total equity 5,976.61 5,632.16 4,870.60
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 310.67 371.26 -
Lease Liabilities 499.68 576.86 532.32
Provisions 54.03 44,32 27.45
Deferred tax Liabilities (net) 6.72 17.43 16.23
Total non-current liabilities 871.10 1,009.87 576.00
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Particulars

As at
March 31, 2023

As at
March 31, 2022

As at
March 31, 2021

Current liabilities

Financial liabilities

Borrowings 3,424.48 2,479.02 1,417.03
Lease Liabilities 134.76 119.17 79.90
Trade payables

i)total outstanding dues of micro enterprises 44.01 23.42 10.70
and small enterprises

ii)total outstanding dues of creditors other 2,060.99 1,374.37 956.70
than micro enterprise and small enterprise
Other financial liabilities 309.48 410.55 108.16
Other current liabilities 201.55 119.34 116.53
Provisions 46.47 79.59 194.85
Current tax liabilities (net) 17.82 12.34 7.40
Total current liabilities 6,239.56 4,617.80 2,891.27
Total liabilities 7,110.66 5,627.67 3,467.27
Total equity and liabilities 13,087.27 11,259.83 8,337.87
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Restated Consolidated Statement of Profit and Loss

(2 in million, unless otherwise stated)

Particulars For the Year For the Year For the Year
ended March 31, | ended March 31, | ended March 31,
2023 2022 2021
Income
Revenue from operations 33,002.07 25,220.65 17,797.37
Other income 55.14 44.83 39.31
Total income 33,057.21 25,265.48 17,836.68
Expenses
Purchase of Stock-in-trade 30,512.60 23,424.71 16,851.90
Changes in inventories of Stock-in-trade (193.95) (300.34) (470.50)
Employee benefits expense 1,281.40 1,148.06 759.42
Finance costs 489.72 289.78 200.38
Depreciation and amortization expense 242.37 197.54 162.76
Other expenses 761.95 703.84 441.10
Total expenses 33,094.09 25,463.59 17,945.06
Restated Profit before tax (36.88) (198.11) (108.38)
Tax expenses
Current tax 99.65 98.64 46.84
Deferred tax (25.49) (2.36) (1.68)
Total income tax expense 74.16 96.28 45.16
Restated profit for the year (111.04) (294.39) (153.54)
Restated other comprehensive Income/ (Loss)
Items that will not be reclassified to profit or loss
Remeasurement gains/ (losses) on defined benefit plan 8.11 (0.26) (2.05)
Income tax effect (1.48) (0.07) 0.20
Total 6.63 (0.33) (1.85)
Items that will be reclassified to profit or loss - - -
Restated other comprehensive income for the year, net 6.63 (0.33) (1.85)
of tax
Restated total comprehensive income for the year (104.41) (294.72) (155.39)
Restated loss attributable to
Owners of the Company (115.57) (299.20) (155.37)
Non-controlling Interest 4.53 4.81 1.83
(111.04) (294.39) (153.54)
Restated total comprehensive income attributable to
Owners of the Company (109.00) (299.53) (157.17)
Non-controlling Interest 4.59 4.81 1.78
(104.41) (294.72) (155.39)
Restated earnings per share
Basic (INR) (3.10) (9.22) (5.29)
Diluted (INR) (3.10) (9.22) (5.29)
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Restated Consolidated Statement of Cash Flows

(% in million, unless otherwise stated)

Particulars

For the Year
ended
March 31, 2023

For the Year
ended
March 31, 2022

For the Year
ended
March 31, 2021

Cash flow from operating activities

Restated profit before tax (36.88) (198.11) (108.38)
Adjustments for:

Depreciation and amortization expenses 242.37 197.54 162.76
Finance cost 489.72 289.78 200.38
Provision for expected credit loss 53.79 62.50 14.05
Provision for retirement benefits & Leave obligation 18.11 22.12 15.01
Interest income (40.90) (34.39) (26.44)
Provision for sales return (33.42) (122.38) 60.86
Operating profit before working capital changes 692.79 217.06 318.24
Changes in working capital

Increase/(Decrease) in Trade payables 575.85 185.18 (89.82)
Increase/(Decrease) in other current liabilities 33.33 2.22 (63.08)
Increase/(Decrease) in other financial liabilities (101.08) 302.39 (76.28)
(Increase)/Decrease in Inventories (193.94) (300.97) (489.51)
(Increase)/Decrease in Trade receivables (1,337.18) (682.19) (119.19)
(Increase)/Decrease in Loans 4.30 (2.70) (3.48)
(Increase)/Decrease in Other financial assets (10.69) (12.64) (0.04)
(Increase)/Decrease in Other current assets 5.67 50.10 (122.25)
(Increase)/Decrease in Other Non current assets 2.07 (2.07) 4.40
Cash used in operations (328.88) (243.62) (641.01)
Income tax paid (including advance tax & TDS) (124.27) (109.04) (45.83)
Net cash flows used in operating activities (A) (453.15) (352.66) (686.84)
Cash flow from Investing activities

Purchase consideration on acquisition of business / (245.74) (1,469.24) (10.99)
subsidiaries

Payment for property, plant and equipment and intangible (55.19) (98.66) (95.29)
assets

Interest received 40.90 34.39 26.07
Investment in bank deposits (225.92) (83.81) (228.48)
Net cash flow used in investing activities (B) (485.95) (1,617.32) (308.69)
Cash flow from Financing activities

Proceeds from issuance of Equity Shares 2.62 37.50 -
Proceeds from issuance of convertible preference shares 446.24 1,018.78 784.00
Proceeds from borrowings 884.87 1,433.25 352.34
Principal paid on lease liabilities (116.37) (87.83) (42.32)
Interest paid on lease (65.37) (61.64) (58.61)
Interest paid (424.35) (228.14) (148.28)
Net cash flow from financing activities (C) 727.64 2,111.92 887.13
Net increase/(decrease) in cash and cash equivalents (211.46) 141.94 (108.40)
(A+B+C)

Cash and cash equivalents at the beginning of the year 465.08 323.14 431.54
Cash and cash equivalents at the end of the year 253.62 465.08 323.14
Cash and cash equivalents comprise

Balances with banks

On current accounts 217.46 439.21 305.89
Fixed deposits with maturity of less than 3 months 5.34 1.49 0.02
Cash on hand 29.61 24.25 16.97
Cheques on hand 1.21 0.13 0.26
Total cash and bank balances at end of the year 253.62 465.08 323.14
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GENERAL INFORMATION

Our Company was incorporated as “Entero Healthcare Solutions Private Limited” as a private limited company
under the Companies Act, 2013 pursuant to a certificate of incorporation dated January 10, 2018, issued by the
Registrar of Companies, Central Registration Centre, under the administrative control of the Registrar of
Companies, Delhi and Haryana at New Delhi. Subsequently, our Company was converted into a public limited
company pursuant to a resolution passed in the annual general meeting of our Shareholders held on August 7,
2023, and consequently, the name of our Company was changed to ‘Entero Healthcare Solutions Limited’, and a
fresh certificate of incorporation dated August 25, 2023, was issued by the RoC.

For details of changes in the name and registered office address of our Company, see ‘History and Certain
Corporate Matters’ on page 219.

Registered Office

Plot No. 1-35, Building - B,

Industrial Area Phase - I,
13/7 Mathura Road,
Faridabad 121 003
Haryana, India

Corporate Office
605 & 606, 61 Floor,

Trade Centre, Bandra Kurla Complex,
Bandra East, Mumbai 400 051

Maharashtra, India

Corporate Identity Number and Registration Number

Corporate Identity Number: U74999HR2018PLC072204
Registration Number: 072204

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Central Registration Centre, under the administrative
control of the Registrar of Companies, Delhi and Haryana at New Delhi, situated at the following address:

Registrar of Companies, Delhi and Haryana at New Delhi

4% Floor, IFCI Tower,
61, Nehru Place,
New Delhi 110 019

Board of Directors

The table below sets forth the details of the constitution of our Board:

and Chief Operating
Officer

Name Designation DIN Address

Sujesh Vasudevan Chairperson, Non- 08240092 1803, Tower 3, Raheja Tipco, Rani Sati Marg,
Executive, near Kathia Wadi Chowk, Malad East, Mumbai —
Independent Director 400097, Maharashtra, India

Prabhat Agrawal Managing  Director 07466382 29th floor, 2901, N, Lodha World One, Senapati
and Chief Executive Bapat Marg, Upper Worli, Delisle Road,
Officer Mumbai- 400013, Maharashtra, India.

Prem Sethi Whole-time Director 07077034 House No0.03, Sector 37, Faridabad — 121003,

Haryana, India
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Name Designation DIN Address

Sumona Chakraborty Non-Executive, Non- 09597426 Flat 301B, Villa Queenie, Plot 369, 16th road,
Independent Bandra West, Mumbai- 400050, Maharashtra,
(Nominee) Director India

Vipul Indravadan Desai | Non-Executive, Non- 08350894 701, Vinayak Kunj, 172, Nehru Road, Vile Parle
Independent East, Mumbai — 400057, Maharashtra, India
(Nominee) Director

Arun Sadhanandham Non-Executive, Non- 08445197 Flat No. B4-2302, Wadhwa, LBS Road, R City
Independent Mall, Ghatkopar West, Mumbai - 400086,
(Nominee) Director Maharashtra, India

Rajesh Shashikant Dalal | Non-Executive, 03504969 7, La kozy Mansion, 21, Chowpatty Sea Face,
Independent Director Mumbai- 400007, Maharashtra, India

Sandhya Gadkari | Non-Executive, 02005378 B-2006, 20" Floor Ashok Tower, 63/74, Dr.

Sharma Independent Director Ambedkar Road, Parel, Mumbai- 400012,

Maharashtra, India

For brief profiles of our Directors, please see “Our Management” on page 244.
Selling Shareholders

The selling shareholders in the Offer are as mentioned below:

S.

P
°

Name of the Selling Shareholder

Prabhat Agrawal

Prem Sethi

OrbiMed Asia 11l Mauritius Limited
Chethan M.P.

Deepesh T. Gala

Hemant Jose Barros

Hemant Jaggi

K.R.V.S. Varaprasad

9. K_.E. Prakash

10. Lavu Sahadev

11. Manoj K Sanghani

12. Millennium Medicare Private Limited

13. K. Naveen Kumar Gupta

14. Novacare Drug Specialities Private Limited
15. Petros Diamantides

16. Prashanth Ravindrakumar

17. | Suraj Prakash Atreja

18. Venkata Ramana Siva Kumar Yanamadala
19. | Vikramaditya Ambre

O INIS O A W IN =

Company Secretary and Compliance Officer for the Offer

Jayant Prakash is the Vice President - General Counsel, Company Secretary and Compliance Officer of our
Company. His contact details are as follows:

Jayant Prakash

Vice President - General Counsel, Company Secretary and Compliance Officer
605 & 606, 6™ Floor, Trade Centre,

Bandra Kurla Complex, Bandra East

Mumbai — 400051, Maharashtra, India

E-mail: jayant.prakash@enterohealthcare.com

Tel.: +91- 22-6901 9105
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Statutory Auditors of our Company

M S K A & Associates, Chartered Accountants
602, Floor 6, Raheja Titanium

Western Express Highway

Geetanjali, Railway Colony,

Ram Nagar, Goregaon (East),

Mumbai 400 063, India

Tel.: +91 22 6831 1600

E-mail: vaijayantimalabelsare@mska.in

ICAI Firm Registration Number: 105047W
Peer Review Number: 016327

Changes in Statutory Auditors

There has been no change in the Statutory Auditors during the three years immediately preceding the date of this
Draft Red Herring Prospectus.

Investor Grievances

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

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

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

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

Book Running Lead Managers

ICICI Securities Limited DAM Capital Advisors Limited
ICICI Venture House One BKC, Tower C,

Appasaheb Marathe Marg 15th Floor, Unit No. 1511,

Prabhadevi Bandra Kurla Complex, Bandra (East),
Mumbai 400 025 Mumbai — 400 051

Mabharashtra, India Mabharashtra, India

Tel: +91 22 6807 7100 Tel: +91 22 4202 2500

E-mail: entero.ipo@icicisecurities.com E-mail: entero.ipo@damcapital.in

Website: www.icicisecurities.com
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Investor Grievance E-mail:
customercare@icicisecurities.com

Contact Person: Shekher Asnani / Gaurav Mittal
SEBI Registration No.: INM000011179

Jefferies India Private Limited

16th Floor, Express Towers,
Nariman Point, Mumbai 400 021
Maharashtra, India

Tel: +91 22 4356 6000

E-mail:
Investor Grievance ID:
jipl.grievance@jefferies.com
Website: www.jefferies.com
Contact Person: Suhani Bhareja
SEBI Registration: INM000011443

Investor grievance e-mail:
complaint@damcapital.in
Website: www.damcapital.in
Contact Person: Gunjan Jain
SEBI Registration: MB/INM000011336

JM Financial Limited

7% Floor, Cnergy,

Appasaheb Marathe Marg,
Prabhadevi, Mumbai 400 025
Enterohealthcare.IPO@jefferies.com Mabharashtra, India

Tel.: +91 22 6630 3030
E-mail: entero.ipo@jmfl.com
Investor Grievance ID: grievance.ibd@jmfl.com
Website: www.jmfl.com
Contact Person: Prachee Dhuri

SEBI Registration Number: INM000010361

SBI Capital Markets Limited

Unit No. 1501, 15th floor, A & B Wing,

Parinee Crescenzo Building, Plot C- 38, G Block,
Bandra Kurla Complex, Bandra (East), Mumbai- 400

051,

Maharashtra.

Tel: +91 22 4006 9807

E-mail: entero.ipo@shicaps.com

Investor Grievance E-Mail:
investor.relations@shicaps.com

Website: www.shicaps.com

Contact person: Aditya Deshpande / Janvi Talajia
SEBI Registration No.: INM000003531

Syndicate Members

[e]

Statement of inter-se allocation of responsibilities among the BRLMs

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

Members, etc.

Sr. No. Activity Responsibility Co-ordinator
1. Capital structuring, due diligence of the Company including its| I-Sec, DAM Capital, I-Sec
operations/management/business plans/legal etc. Drafting and design Jefferies, JM,
of this Draft Red Herring Prospectus, the Red Herring Prospectus, the SBICAPS
Prospectus, abridged prospectus and application form. The Book
Running Lead Managers 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. Drafting and approval of all statutory advertisements I-Sec, DAM Capital, I-Sec
Jefferies, JM,
SBICAPS
3. Drafting and approval of all publicity material other than statutory | 1-Sec, DAM Capital, IM
advertisements, including corporate advertising, brochures, media Jefferies, JM,
monitoring, etc. and filing of media compliance report SBICAPS
4. Appointment of intermediaries (including co-ordinating all agreements| 1-Sec, DAM Capital, SBICAPS
to be entered with such parties): advertising agency, registrar, printers, Jefferies, JM,
banker(s) to the Offer, Sponsor Bank, Share Escrow Agent, Syndicate SBICAPS
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Sr. No. Activity Responsibility Co-ordinator
5. Preparation of road show presentation and frequently asked questions 1-Sec, DAM Capital, Jefferies
Jefferies, JM,
SBICAPS
6. International institutional marketing of the Offer, which will cover, 1-Sec, DAM Capital, Jefferies
inter alia: Jefferies, JM, SBICAPS
e Institutional marketing strategy and preparation of publicity
budget;
e  Finalising the list and division of international investors for one-
to-one meetings
e  Finalising international road show and investor meeting schedules
7. Domestic institutional marketing of the Offer, which will cover, inter 1-Sec, DAM Capital, I-Sec
alia: Jefferies, JM, SBICAPS
e Institutional marketing strategy and preparation of publicity
budget;
e  Finalising the list and division of domestic investors for one-to-
one meetings
e  Finalising domestic road show and investor meeting schedules
8. Conduct non-institutional marketing of the Offer, which will cover, I-Sec, DAM Capital, M
inter-alia: Jefferies, JM, SBICAPS
e  Finalising media, marketing and public relations strategy;
e  Formulating strategies for marketing to non-institutional investors
9. Retail marketing of the Offer, which will cover, inter alia, I1-Sec, DAM Capital, SBICAPS
e  Finalising media, marketing and public relations strategy | Jefferies, IM, SBICAPS
including list of frequently asked questions at retail road shows;
e  Finalising centres for holding conferences for brokers, etc.;
e Follow-up on distribution of publicity and Offer material
including application form, the Prospectus and deciding on the
quantum of the Offer material; and finalising collection centres
10. Coordination with Stock Exchanges for book building software, | 1-Sec, DAM Capital, SBICAPS
bidding terminals, mock trading, intimation to Stock Exchanges for Jefferies, IM,
anchor portion and deposit of 1% security deposit with designated SBICAPS
stock exchange.
11. Managing the book and finalization of pricing in consultation with our | 1-Sec, DAM Capital, I-Sec
Company and/or the Selling Shareholders Jefferies, JM,
SBICAPS
12. Post bidding activities including management of escrow accounts,| I-Sec, DAM Capital, DAM Capital
coordinate non-institutional allocation, coordination with registrar, Jefferies, JM,
SCSBs and banks, intimation of allocation and dispatch of refund to SBICAPS

bidders, etc. Post-Offer activities, which shall involve essential follow-
up steps including allocation to anchor investors, follow-up with
bankers to the Offer and SCSBs to get quick estimates of collection and
advising the issuer about the closure of the Offer, based on correct
figures, finalisation of the basis of allotment or weeding out of multiple
applications, coordination for unblock of funds by SCSBs, finalization
of trading, dealing and listing of instruments, dispatch of certificates or
demat credit and refunds and coordination with various agencies
connected with the post-issue activity such as registrar to the Offer,
bankers to the Offer, SCSBs including responsibility for underwriting
arrangements, as applicable.

Payment of the applicable securities transaction tax (“STT”) on sale of
unlisted equity shares by the Selling Shareholder under the Offer for
Sale to the Government and filing of the STT return by the prescribed
due date as per Chapter VII of Finance (No. 2) Act, 2004.
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Sr. No. Activity

Responsibility Co-ordinator

post-offer report to SEBI.

Co-ordination with SEBI and stock exchanges for refund of 1%
security deposit and submission of all post-offer reports including final

Registrar to the Offer
Link Intime India Private Limited

Tel: +91 8108114949
E-mail: enterohealthcare.ipo@linkintime.co.in

Investor grievance e-mail: enterohealthcare.ipo@linkintime.co.in

Website: www.linkintime.co.in
Contact person: Shanti Gopalkrishnan
SEBI Registration Number.: INR000004058

Legal Counsel to our Company as to Indian law

IndusLaw

1502B, 15" Floor, Tower — 1C
One World Centre

Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Mabharashtra, India

Tel: +91 22 4920 7200

Bankers to our Company

HDFC Bank Limited

Unit No. 401 & 402, 4™ Floor, Tower B,
Peninsula Business Park, Lower Parel,
Mumbai — 400 013

Tel.: 022-33958051

E-mail: bhavya.doshil@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Bhavya Doshi

Indusind Bank Limited

11" Floor, Tower 1, One World Centre,

841, S.B. Marg, Elphinstone Road,

Mumbai — 400 013

Tel: +91 99870 30627

E-mail: pratik.agarwal@indusind.com
Website: www.indusind.com

Contact Person: Pratik Agarwal (Relationship
Manager)

Axis Bank Limited

Mega Wholesale Banking Centre (MWBC) Mumbai,
12 A Mittal Tower, 1% Floor, Nariman Point,
Mumbai — 400 021

Tel.: +91 22 2289 5266

E-mail: cbbmumbai.branchhead @axisbank.com
Website: www.axisbank.com

Contact Person: Head, MWBC Mumbai

ICICI Bank Limited

6th Floor Ackruti Centre Point, Kondivita, Near
Telephone Exchange. MIDC, Andheri (E), Mumbai -
400093

Tel: 022-68053000

Email: gaurav.khandelwal@icicibank.com
Website: https://www.icicibank.com/

Contact Person: Gaurav Khandelwal

Escrow Collection Bank(s)/ Refund Bank(s)/Public Offer Account Bank

[e]

Sponsor Banks

[e]

Designated Intermediaries

Self Certified Syndicate Banks
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The banks registered with the SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the
Bid Amount will be blocked by authorizing an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to
time and at such other websites as may be prescribed by SEBI from time to time, (ii) in relation to UPI Bidders
using the UPI Mechanism, a list of which is available on the website of SEBI at
sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 or such other website as updated
from time to time.

Applications through the UPI Mechanism in the Offer can be made only through the SCSBs mobile applications
(apps) whose name appears on the SEBI website. A list of SCSBs and mobile application, which are live for
applying in public issues using UPI Mechanism is provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to
time and at such other websites as may be prescribed by SEBI from time to time.

SCSBs eligible as Issuer Banks for UPI and mobile applications enabled for UPI Mechanism

In accordance with SEBI RTA Master Circular, 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, Retail Individual Investors Bidding using the UPI
Mechanism may only apply through the SCSBs and mobile applications using the UPI handles specified on the
website of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40)
and (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues
using UPI  mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIIs) submitted to a member of the Syndicate, the
list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of
Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be and
updated from time to time or any such other website as may be prescribed by SEBI from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations,
see the website of the SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do? Do Recognised=yes & in
tm 1d=35 or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers

The list of the Registered Brokers, eligible to accept ASBA forms, including details such as postal address,
telephone number, and email address, is provided on the websites of BSE and NSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, or such other
websites as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number, and e-mail address, are provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other
websites as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
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(i)

(i)

name and contact details, are provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or such other
websites as updated from time to time.

Credit Rating

As this is an offer of Equity Shares, there is no requirement to obtain credit rating for the Offer.

Grading of the Offer

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Debenture Trustees

As this is an offer of Equity Shares, the appointment of debenture trustees is not required for the Offer.

Monitoring Agency

As the size of the Offer exceeds ¥ 1,000.00 million, our Company will appoint a credit rating agency registered

with SEBI as the monitoring agency in compliance with the SEBI ICDR Regulations, prior to filing of the Red
Herring Prospectus. For details, see “Objects of the Offer — Monitoring of Utilisation of Funds” on page 138.

Green Shoe Option
No green shoe option is contemplated under the Offer.
Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency. Accordingly,
no appraising entity is appointed for the Offer.

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

Our Company has received written consent from the Statutory Auditors namely, M S K A & Accountants,
Chartered Accountants, holding a valid peer review certificate from ICAI, to include their name as required under
section 26 (1) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this DRHP, 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 September 7, 2023, on Restated Consolidated
Financial Information and their assurance report dated September 7, 2023, on the Pro Forma Financial
Information; and (ii) their report dated September 13, 2023, on the Statement of Special Tax Benefits available to
the Company and its shareholders under direct and indirect tax laws in this DRHP and such consent has not been
withdrawn as on the date of this DRHP.

Our Company has received written consent from N B T and Co, Chartered Accountants, holding a valid peer
review certificate from ICAI, 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 Companies Act, 2013 in respect of the certificates issued by them in their capacity as an independent
chartered accountant to our Company

However, the term “expert” and the consent thereof shall not be construed to mean an “expert” or consent within
the meaning as defined under the U.S. Securities Act.

Filing
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A copy of this Draft Red Herring Prospectus has been filed through the SEBI Intermediary Portal at
https://sipotal.sebi.gov.in, as specified in regulation 25(8) of the SEBI ICDR Regulations read with SEBI master
circular SEBI/HO/CFD/PoD2/P/CIR/2023/0094 dated June 21, 2023, 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”. Further, physical copies of this Draft Red Herring Prospectus may be filed with the Securities and
Exchange Board of India at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (East), Mumbai 400 051
Maharashtra, 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, will be filed with the RoC and a copy of the Prospectus required to be
filed under Section 26 of the Companies Act, 2013 will be filed with the RoC at its office, and through the
electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Book Building Process

“Book building” refers to the process of collection of Bids from investors 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
minimum Bid Lot and Employee Discount (if any) will be decided by our Company and each Promoter Selling
Shareholder, each Other Corporate Selling Shareholder and each Individual Selling Shareholder in consultation
with the BRLMs, and advertised in all editions of the English national daily newspaper the [®], and all editions of
the Hindi national daily newspaper [®] (Hindi also being the regional language of Haryana wherein our Registered
Office is located) each with wide, at least two Working Days prior to the Bid/ Offer Opening Date and shall be
made available to the Stock Exchanges for the purpose of uploading on their website. The Offer Price shall be
determined by our Company and each Promoter Selling Shareholder, each Other Corporate Selling Shareholder
and each Individual Selling Shareholder in consultation with the BRLMSs, after the Bid/ Offer Closing Date. For
details, see “Offer Procedure” on page 463.

All Bidders, other than Anchor Investors, shall participate in the Offer mandatorily through the ASBA
process by providing the details of their respective ASBA Accounts in which the corresponding Bid Amount
will be blocked by the SCSBs and Sponsor Banks, as the case may be. Anchor Investors are not permitted
to participate in the Offer through the ASBA process. UPI 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) through the UPI Mechanism. Non-Institutional Investors
with an application size of up to ¥ 0.50 million shall use the UPI Mechanism and shall also provide their
UPI ID in the Bid cum Application Form submitted with Syndicate Members, Registered Brokers,
Collecting Depository Participants and Registrar and Share Transfer Agents.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the Net QIB Portion and Non-
Institutional Bidders bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size
of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Investors and Eligible Employees Bidding in the Employee Reservation Portion can revise their
Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. Anchor
Investors cannot withdraw their Bids after the Anchor Investor Bidding Date. Further, allocation to QIBs
in the Net QIB Portion will be on a proportionate basis and allocation to Anchor Investors in the Anchor
Investor Portion will be on a discretionary basis.

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 454, 460, and 463
respectively.
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Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation
to this Offer. Each Selling Shareholder specifically confirms that it will comply with the SEBI ICDR Regulations
and any other directions issued by SEBI, as applicable to such Selling Shareholder, in relation to its respective
portion of the Offered Shares. In this regard, our Company and the Selling Shareholders have appointed the
BRLMs to manage this Offer and procure Bids for this Offer.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI. 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) the final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) the final approval of the RoC after the
Prospectus is filed with the RoC.

Hlustration of Book Building Process and the Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” on page
463.

Underwriting Agreement

Prior to the filing of the Red Herring Prospectus or Prospectus with the RoC, as applicable, and in accordance
with the nature of underwriting which is determined in accordance with Regulation 40(3) of SEBI ICDR
Regulations, the Selling Shareholders and our Company intend to enter into the Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. It is proposed that pursuant to the
terms of the Underwriting Agreement, each of the BRLMs shall be severally responsible for bringing in the
amount devolved in the event the respective Syndicate Member do not fulfill their underwriting obligations.
Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters are several and
are subject to certain conditions specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before the filing of the Red Herring
Prospectus or Prospectus with the RoC, as applicable.)

Name, address, telephone number and email Indicative Number of Equity Shares to Amount
address of the Underwriters be underwritten underwritten
(X million)
[e] [e] [e]
[e] [e] []
[e] [e] [e]
[o] [o] []
Total [e] [e]

The above-mentioned amount is indicative and will be finalised after determination of the Offer Price and finalisation of the Basis of Allotment
and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations given by the Underwriters), the resources of the
Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or are registered as brokers with the
Stock Exchange(s). The Board of Directors/ IPO Committee, at its meeting, held on [e], has accepted and entered
into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments
set forth in the table above. Notwithstanding the above table, each of the Underwriters shall be severally
responsible for ensuring payment with respect to the Equity Shares allocated to Bidders procured by them, in
accordance with the Underwriting Agreement.

83



In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the
Underwriting Agreement, will also be required to procure subscribers for or subscribe to the Equity Shares to the
extent of the defaulted amount in accordance with the Underwriting Agreement.

The Underwriting Agreement has not been entered into as on the date of this Draft Red Herring Prospectus. The

Underwriting Agreement shall be entered into on or after the Pricing Date but prior to filing of the Prospectus
with the RoC. The extent of underwriting obligations and the Bids to be underwritten in the Offer shall be as per

the Underwriting Agreement.

[Remainder of this page intentionally kept blank]
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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 Aggregate value
No. nominal value at offer price”
A AUTHORISED SHARE CAPITAL*
74,570,000 Equity Shares of face value of ¥ 10 each 745,700,000 -
565,847,000 Series A1 CCPS of face value of 10 each 5,658,470,000 -
193,564,100 Series A2 CCPS of face value of X 10 each 1,935,641,000 -
3,996,900 Series A3 CCPS of face value of ¥ 10 each 39,969,000 -
36,372,000 Series A4 CCPS of face value of 10 each 363,720,000 -
100,000,000 Series A5 CCPS of face value of ¥ 10 each 1,000,000,000 -
Total 9,743,500,000 -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER (PRIOR TO
CONVERSION OF CCPS)
16,066,886 Equity Shares of face value of T 10 each 160,668,860 -
463,456,702 Series A1 CCPS of face value of % 10 each 4,634,567,020 -
158,253,439 Series A2 CCPS of face value of ¥ 10 each 1,582,534,390 -
3,096,833 Series A3 CCPS of face value of 10 each 30,968,330 -
26,851,617 Series A4 CCPS of face value of ¥ 10 each 268,516,170 -
50,984,559 Series A5 CCPS of face value of ¥ 10 each 509,845,590 -
Total 7,187,100,360 -
C. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER (UPON CONVERSION
OF CCPS)®
39,577,705 Equity Shares of face value of ¥ 10 each® 395,777,050 -
Total 395,777,050 -
D. PRESENT OFFER
Offer of up to [e] Equity Shares aggregating up to X [e] million W@ [o] [o]
Of which:
Fresh Issue of up to [e] Equity Shares aggregating up to ¥ 10,000 [e] [e]
million®
Offer for Sale of up to 8,557,597 Equity Shares aggregating up to [e] [e]

[¢] million by the Selling Shareholders @

which includes:

Employee reservation portion of up to [e] Equity Shares aggregating [e] [e]

up to % [e] million ®

Net Offer of up to [e] Equity Shares aggregating up to X [e] million [e] [e]
E. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

[#] Equity Shares of face value of Z 10 each | [o] | [o]

F. SECURITIES PREMIUM ACCOUNT

Before the Offer (in X million) NIL

After the Offer” (in X million) [o]

# For details of changes in the authorised share capital of our Company, see “History and Certain Corporate Matters — Amendments to our
MoA”, on page 220.

AOur Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be converted
into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS
may vary. For details of conversion, refer note (5) below.

"To be included upon finalisation of Offer Price.

The Fresh Issue has been authorised by our Board pursuant to resolutions dated August 25, 2023, and September 7, 2023, and by our
shareholders pursuant to the resolution passed on September 7, 2023.

Each of the Selling Shareholders, severally and not jointly, confirms that its portion of the Offered Shares has been held by it for a period of

at least one year prior to filing of this Draft Red Herring Prospectus and are eligible for the Offer for Sale in accordance with the provisions
of the SEBI ICDR Regulations. In accordance with Regulation 84 of the SEBI ICDR Regulations; (i) Selling Shareholders holding, individually
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or with persons acting in concert, more than 20% of pre-issue shareholding of the Company (on a fully- diluted basis), shall not exceed more
than 50% of their respective pre-issue shareholding (on a fully- diluted basis) and (ii) Selling Shareholders holding, individually or with
persons acting in concert, less than 20% of pre-issue shareholding of the Company (on a fully- diluted basis), shall not exceed more than 10%
of the pre-issue shareholding of the Company (on a fully- diluted basis). The Offer for Sale has been taken on record by our Board pursuant
to resolution dated August 25, 2023. The Selling Shareholders have confirmed and approved its participation in the Offer for Sale as set out
below:

Sr. No. Selling Aggregate amount of | Number of Equity Shares | Date of resolution of | Date of consent
Shareholder Offer for Sale (¥ proposed to be offered in the | the board/ committee letter
million) Offer for Sale of executive directors

1. Prabhat Agrawal [e] 534,082 N/A August 25, 2023

2. Prem Sethi [e] 353,302 N/A August 25, 2023

3. OrbiMed Asia Il [e] 7,500,000 August 25, 2023 August 25, 2023
Mauritius Limited

4. Chethan M. P. [e] 4,401 N/A August 25, 2023

5. Deepesh T. Gala [e] 1,320 N/A August 25, 2023

6. Hemant Jose [o] 8,802 N/A August 25, 2023
Barros

7. Hemant Jaggi [o] 4,401 N/A August 25, 2023

8. K.R.V.S. [e] 2,201 N/A August 25, 2023
Varaprasad

9. K.E. Prakash [e] 39,610 N/A August 25, 2023

10. Lavu Sahadev [e] 1,320 N/A August 25, 2023

11. Manoj K Sanghani [o] 12,103 N/A August 25, 2023

12. Millennium [e] 8,802 August 17, 2023 August 25, 2023
Medicare  Private
Limited

13. K. Naveen Kumar [e] 2,201 N/A August 25, 2023
Gupta

14. Novacare Drug [o] 42,250 August 21, 2023 August 25, 2023
Specialities Private
Limited

15. Petros Diamantides [e] 15,074 N/A August 25, 2023

16. Prashanth [o] 13,203 N/A August 25, 2023
Ravindrakumar

17. Suraj Prakash [e] 1,102 N/A August 25, 2023
Atreja

18. Venkata Ramana [e] 1,320 N/A August 25, 2023
Siva Kumar
Yanamadala

19. Vikramaditya [e] 12,103 N/A August 25, 2023
Ambre

Our Company and each Promoter Selling Shareholder, each Other Corporate Selling Shareholder and each Individual Selling Shareholder
in consultation with the BRLMSs, may offer an Employee Discount of ¥ [e] per Equity Share, which shall be announced at least two Working
Days prior to the Bid/Offer Opening Date. Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum
Bid Amount does not exceed ¥500,000 (net of Employee Discount). However, the initial Allotment to an Eligible Employee in the Employee
Reservation Portion shall not exceed 3200,000 (net of Employee Discount). Only in the event of an undersubscription in the Employee
Reservation Portion post the initial Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion, for a value in excess of 200,000 (net of Employee Discount), subject to the total Allotment to
an Eligible Employee not exceeding 500,000 (net of Employee Discount.

Our Company, in consultation with the BRLMs, may consider a further issue of Specified Securities through private placement, preferential
allotment, rights issue or any other method as may be permitted under applicable law to any person(s), for an aggregate amount not exceeding
T 2,000 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC. If the Pre-1PO Placement is completed, the Fresh
Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the Offer complying with Rule 19(2)(b) of the SCRR.

The conversion of the outstanding Series A1, Series A2, Series A3, Series A4 and Series A5 CCPS, will be completed prior to the filing of the
Red Herring Prospectus with RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. The following outstanding CCPS shall
be converted into the Equity Shares as per the below table:

[Remainder of this page intentionally left blank]
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Name of Allottees No. of outstanding Series | Equity Shares to be allotted pursuant
CCPS held to conversion of CCPS*

OrbiMed Asia Ill Mauritius Limited 463,456,702 Al 13,627,701
Prasid Uno Family Trust (through trustees Surbhi Singh 158,253,439 A2 4,653,292
and Universal Trustee Private Limited)
Prabhat Agrawal 1,858,100 A3 1,736,844
Prem Sethi 1,238,733 A3 1,157,897
Aayan Lunkad 46,640 A4 1,399
Abhishek Gajanan Samant 98,190 A4 2,946
Abhitesh Kumar 98,190 A4 2,946
Alikesh Awasthi 108,009 A4 3,240
Amit Milap Chauhan 98,190 A4 2,946
Amit Ashok Katariya 88,371 A4 2,651
Balakrishnan Natesan Kaushik 49,095 A4 1,473
Bharath Bhandari 32,730 A4 982
Chethan M. P. 588,076 A4 17,642
Deval M. Bhavsar 49,095 A4 1,473
Deepesh T. Gala 188,397 A4 5,652
Gaurav Kumar 98,190 A4 2,946
Hemant Jaggi 627,990 A4 18,840
Hemant Jose Barros 1,176,151 A4 35,285
Jagmohan Singh 49,095 A4 1,473
Jayant Prakash 108,009 A4 3,240
K. E. Prakash 5,292,681 A4 158,780
Kailash Chand Jain 4,910 A4 147
Lavu Sahadev 188,397 A4 5,652
Dasari Mahidhar Reddy 49,095 A4 1,473
Manoj K Sanghani 1,726,973 A4 51,809
Manoj Kumar Chuniyal 49,095 A4 1,473
Manoj Kumar Jain Lunkad 46,640 A4 1,399
Millennium Medicare Private Limited 1,255,981 A4 37,679
Mitesh B. Bhavsar 49,095 A4 1,473
Sivakumar Narasimhan 98,190 A4 2,946
K. Naveen Kumar Gupta 313,995 A4 9,420
Niju Plamin Ebenezer 39,276 A4 1,178
Novacare Drug Specialities Private Limited 6,028,706 A4 180,861
Petros Diamantides 2,149,940 A4 64,498
Prabhat Agrawal 441,855 A4 13,256
Prashant Paleja 196,380 A4 5,891
Prem Sethi 294,570 A4 8,837
Prashanth Ravindrakumar 1,883,970 A4 56,519
Rajiv Khanna 49,095 A4 1,473
Rohan Bhandari 32,731 A4 982
Sambit Mohanty 206,199 A4 6,186
Sanjeev Kumar 32,730 A4 982
Shahbaz Ahmad Siddiqui 98,190 A4 2,946
Sharad Jaiswal 19,638 A4 589
Siddharth Pradeep Upadhyay 29,457 A4 884
Suraj Prakash Atreja 147,285 A4 4,419
Polisetty Suresh Kumar 98,190 A4 2,946
Vasireddy Phani Rajasekhar Babu 147,285 A4 4,419
K.R.V.S. Varaprasad 313,995 A4 9,420
Varun Reddy Dasari 49,095 A4 1,473
Venkata Ramana Siva Kumar Yanamadala 188,397 A4 5,652
CV Ram 98,190 A4 2,946
Vikramaditya Ambre 1,726,973 A4 51,809
Aayan Lunkad 3,558 A5 107
Abhishek Gajanan Samant 7,531 A5 226
Abhitesh Kumar 432,488 A5 12,975
Alikesh Awasthi 8,237 A5 247
Amit Milap Chauhan 7,488 A5 225
Amit Ashok Katariya 106,778 A5 3,203
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Name of Allottees No. of outstanding Series | Equity Shares to be allotted pursuant
CCPS held to conversion of CCPS*

Balakrishnan Natesan Kaushik 28,744 A5 862
Bharath Bhandari 2,495 A5 75
Chethan M.P. 105 A5 3
Deval M. Bhavsar 3,744 A5 112
Deepesh T. Gala 14,368 A5 431
Gaurav Kumar 7,488 A5 225
Hema Kiran Raju Dandu 45,000 A5 1,350
Hemant Jose Barros 89,696 A5 2,691
Hemant Jaggi 47,891 A5 1,437
Jagmohan Singh 3,744 A5 112
Jayant Prakash 33,237 A5 997
Kailash Chand Jain 372 A5 11
K.R.V.S. Varaprasad 23,945 A5 718
K.E. Prakash 100,000 A5 3,000
Lavu Sahadev 14,368 A5 431
Miren M. Jakharia 25,000 A5 750
Dasari Mahidhar Reddy 58,766 A5 1,763
Manoj Kumar Chuniyal 3,744 A5 112
Manoj Kumar Jain Lunkad 3,558 A5 107
Manoj K Sanghani 131,704 A5 3,951
Millennium Medicare Private Limited 96,335 A5 2,890
Mitesh B. Bhavsar 3,744 A5 112
Muniswamy Gautham 25,000 A5 750
Sivakumar Narasimhan 7,488 A5 225
K. Naveen Kumar Gupta 24,084 A5 723
Niju Plamin Ebenezer 2,995 A5 90
Novacare Drug Specialities Private Limited 459,758 A5 13,793
Petros Diamantides 164,905 A5 4,947
Prashant Paleja 14,976 A5 449
Praveen Mujumdar Gurunath Rao 15,960 A5 479
Prashanth Ravindrakumar 143,677 A5 4,310
Rajiv Khanna 3,744 A5 112
Rohan Bhandari 2,495 A5 75
Ramachandran Rajesh 100,000 A5 3,000
Sambit Mohanty 215,816 A5 6,474
Sanjeev Kumar 2,495 A5 75
Shahbaz Ahmad Siddiqui 7,488 A5 225
Sharad Jaiswal 1,498 A5 45
Siddharth Pradeep Upadhyay 102,246 A5 3,067
Suraj Prakash Atreja 11,297 A5 339
Polisetty Suresh Kumar 7,531 A5 226
Sundaramoorthy Baskar 20,000 A5 600
Vasireddy Phani Rajasekhar Babu 11,232 A5 337
Varun Reddy Dasari 48,766 A5 1,463
Venkata Ramana Siva Kumar Yanamadala 14,368 A5 431
CV Ram 132,488 A5 3,975
Vikramaditya Ambre 131,704 A5 3,951
OrbiMed Asia Il Mauritius Limited 35,343,867 A5 1,060,316
Prasid Uno Family Trust (through trustees Surbhi Singh 12,068,638 A5 362,059
and Universal Trustee Private Limited)
Prabhat Agrawal 377,540 A5 11,326
Prem Sethi 218,375 A5 6,551

*Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the SHA.. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be converted
into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS

may vary.
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Notes to the capital structure
Share Capital History

History of equity share capital of our Company

The following table sets forth the history of the Equity Share capital of our Company:

January 10, 100,000 Prabhat 50,000 Initial subscription 100,000 1,000,000

2018 Agrawal to the
_ Memorandum  of
Prem Sethi | 50,000 Association

August 1, 200 OrbiMed 100 10 10 Cash | Private Placement 100,200 1,002,000
2018%** Asia 11
Mauritius
Limited

IM 100
Investment
s Trust

November 9, 3,750,000 Prabhat 2,500,000 10 10 Cash | Private Placement 3,850,200 38,502,000
2021 Agrawal

Prem Sethi | 1,250,000

September 12, 261,327 Prabhat 173,756 10 10 Cash | Rights Issue 4,111,527 41,115,270
2022 Agrawal
IM 7
Investment
s Trust
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OrbiMed
Asia 11
Mauritius
Limited

Prem Sethi

87,557

July 12, 2023

11,955,359

OrbiMed
Asia Il
Mauritius
Limited

8,543,198

Prasid Uno
Family
Trust
(through
trustees
Surbhi
Singh and
Universal
Trustee
Private
Limited)

2,917,188

Prabhat
Agrawal

8,145

Prem Sethi

5,430

Novacare
Drug
Specialities
Private
Limited

111,131

Manoj K
Sanghani

31,835

Vikramadit
ya Ambre

31,835

K.E.
Prakash

97,563

Chethan M.
P

10,840

Prashanth

34,729

10

Not

Applicabl

e*

Cash

Allotment pursuant
to conversion of
Series Al, A2 and
A4 CCPS

16,066,886

160,668,860
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Ravindraku
mar

Venkata
Ramana
Siva Kumar
Yanamadal
a

3,473

Lavu
Sahadev

3,473

Hemant
Jaggi

11,576

Hemant
Jose Barros

21,681

Millennium
Medicare
Private
Limited

23,152

Deepesh T.
Gala

3,473

K.R.V.S.
Varaprasad

5,788

K. Naveen
Kumar
Gupta

5,788

Suraj
Prakash
Atreja

2,715

Petros
Diamantide
S

39,631

Sambit
Mohanty

3,801

Abhitesh
Kumar

1,810

Balakrishna
n Natesan
Kaushik

905
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Amit Milap | 1,810
Chauhan

Rajiv 905
Khanna

Jayant 1,991
Prakash

Prashant 3,620
Paleja

CV Ram 1,810
Amit Ashok | 1,629
Katariya

Abhishek 1,810
Gajanan

Samant

Siddharth 543
Pradeep

Upadhyay
Vasireddy 2,715
Phani

Rajasekhar

Babu

Manoj 905
Kumar

Chuniyal

Jagmohan 905
Singh

Gaurav 1,810
Kumar

Niju Plamin | 724
Ebenezer

Alikesh 1,991
Awasthi

Sharad 362
Jaiswal

Aayan 860
Lunkad

Kailash 90
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Chand Jain

Manoj 860
Kumar Jain
Lunkad
Sivakumar | 1,810
Narasimhan
Polisetty 1,810
Suresh
Kumar
Rohan 603
Bhandari
Sanjeev 603
Kumar
Bharath 603
Bhandari
Varun 905
Reddy
Dasari
Dasari 905
Mahidhar
Reddy
Deval M. | 905
Bhavsar
Mitesh  B. | 905
Bhavsar
Shahbaz 1,810
Ahmad
Siddiqui
* Consideration for such allotment of equity shares was paid at the time of allotment of Preference Shares

** There were certain inaccuracies in the board resolution filed as an attachment to the Form PAS-3 for this allotment. We had accordingly filed Form GNL-2 with the RoC, to rectify the errors therein, which
have been approved by the RoC.. For further details, please see “Risk Factors — We have made certain errors in our form filings in the past, in relation to our capital structure and amendments to our
memorandum of association, with the Registrar of Companies. The e-form MGT-14 submitted to the MCA pertaining to certain amendments to our Articles of Association is yet to be approved by the RoC.”
on page 51.

#We have been unable to trace the Form FC-GPR filing for this allotment. We have accordingly relied on the copies of the RBI acknowledgments available with us. For further details, please see “Risk Factors
— Risk Factors — We are unable to trace the Form FC-GPR filing for one of our past allotments of Equity Shares and CCPS, and a challan in relation to an amendment to the MoA. Further, there have been
delays on filing of Form FC-GPR for one of our allotments. ” on page 52.

History of preference share capital of our Company
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The following table sets forth the history of the outstanding preference share capital of our Company as on the date of this Draft Red Herring Prospectus:

Series A1 CCPS

August 1, 104,999,900 OrbiMed 104,999,900 10 10 Cash | Private 104,999,900 1,049,999,000
2018**# Asia Il Placement
Mauritius
Limited
January 29, 70,000,000 OrbiMed 70,000,000 10 10 Cash | Private 174,999,900 1,749,999,000
2019 Asia 11 Placement
Mauritius
Limited

April 26, 49,000,000 OrbiMed 49,000,000 10 10 Cash | Private 223,999,900 2,239,999,000
2019** Asia Il Placement
Mauritius
Limited

August 1, 2019 70,000,000 OrbiMed 70,000,000 10 10 Cash | Private 293,999,900 2,939,999,000
Asia Il Placement
Mauritius
Limited
April 16, 2020 75,000,000 OrbiMed 75,000,000 10 10 Cash | Private 368,999,900 3,689,999,000
Asia Il Placement
Mauritius
Limited

September 29, 73,000,000 OrbiMed 73,000,000 10 10 Cash | Rights Issue 441,999,900 4,419,999,000
2021 Asia 11
Mauritius
Limited

August 9, 2022 30,000,000 OrbiMed 30,000,000 10 10 Cash | Rights Issue 471,999,900 4,719,999,000
Asia 11l
Mauritius
Limited
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July 12, 2023

(8,543,198)

OrbiMed

(8,543,198)

Not

Allotment

463,456,702

4,634,567,020

Asia 11 applicable* pursuant to
Mauritius conversion of
Limited Series Al
CCPS
Series A2 CCPS
August 1, 44,999,900 IM 44,999,900 10 10 Cash | Private 44,999,900 449,999,000
2018** Investments Placement
Trust
January 29, 30,000,000 IM 30,000,000 10 10 Cash | Private 74,999,900 749,999,000
2019 Investments Placement
Trust
May 2, 2019 21,000,000 IM 21,000,000 10 10 Cash | Private 95,999,900 959,999,000
Investments Placement
Trust
August 26, 30,000,000 IM 30,000,000 10 10 Cash | Private 125,999,900 1,259,999,000
2019 Investments Placement
Trust
October 6, 24,926,829 IM 24,926,829 10 10 Cash | Rights Issue 150,926,729 1,509,267,290
2021 Investments
Trust
July 29, 2022 10,243,898 IM 102,438,980 10 10 Cash | Rights Issue 161,170,627 1,611,706,270
Investments
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Trust
July 12, 2023 (2,917,188) Prasid Uno | (2,917,188) 10 Not Cash | Allotment 158,253,439 1,582,534,390
Family Trust applicable* pursuant to
(through conversion of
trustees Series A2
Surbhi CCPS
Singh  and
Universal
Trustee
Private
Limited)
Series A3 CCPS
September 24, 2,900,000 Prem Sethi 1,160,000 10 10 Cash | Private 2,900,000 29,000,000
2018 Placement
Prabhat 1,740,000
Agrawal
September 12, 196,833 Prem Sethi 78,733 10 10 Cash | Rights Issue 3,096,833 30,968,330
2022
Prabhat 118,100
Agrawal
Series A4 CCPS
August 1, 1,712,500 Petros 1,712,500 10 10 Cash | Private 1,712,500 17,125,000
2018**# Diamantides Placement
September 24, 4,800,000 Novacare 4,800,000 10 10 Cash | Private 6,512,500 65,125,000
2018 Drug Placement
Specialities
Private
Limited.
April 12, 2019 2,000,000 Manoj K | 1,000,000 10 10 Cash | Private 8,512,500 85,125,000
Sanghani Placement
Vikramadity | 1,000,000
a Ambre
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October
2019

10,

6,800,000

K.E. Prakash

4,500,000

Chethan
M.P.

500,000

Lavu
Sahadev

150,000

Venkata
Ramana
Siva Kumar
Yanamadala

150,000

Prashanth
Ravindraku
mar

1,500,000

10

10

Cash

Private
Placement

15,312,500

153,125,000

October 22,
2019

500,000

Hemant
Jaggi

500,000

10

10

Cash

Private
Placement

15,812,500

158,125,000

July 13, 2020

2,650,000

Hemant Jose
Barros

1,000,000

Millennium
Medicare
Private
Limited

1,000,000

Deepesh T.
Gala

150,000

K.R.V.S.
Varaprasad

250,000

K. Naveen
Kumar
Gupta

250,000

10

10

Cash

Private
Placement

18,462,500

184,625,000

September 18,
2020

750,000

Manoj K
Sanghani

375,000

Vikramadity
a Ambre

375,000

10

10

Cash

Private
Placement

19,212,500

192,125,000

October 6,

3,800,847

Petros

338,787

10

10

Cash

Rights Issue

23,013,847

230,138,470
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2021

Diamantides

Novacare
Drug
Specialities
Private
Limited

949,593

Manoj K
Sanghani

272,019

Vikramadity
a Ambre

272,019

K_.E. Prakash

890,244

Chethan M.
P

98,916

Prashanth
Ravindraku
mar

296,748

Lavu
Sahadev

29,675

Venkata
Ramana
Siva Kumar
Yanamadala

29,675

Hemant
Jaggi

98,916

Hemant Jose
Barros

197,832

Millennium
Medicare
Private
Limited

197,832

Deepesh T.
Gala

29,675

K.R.V.S.
Varaprasad

49,458

K. Naveen
Kumar

49,458
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Gupta

November 9,
2021

150,000

Suraj
Prakash
Atreja

150,000

10

10

Cash

Private
Placement

23,163,347

231,633,470

September 12,
2022

1,073,243

Novacare
Drug
Specialities
Private
Limited

390,244

Petros
Diamantides

138,284

Vikramadity
a Ambre

111,789

Manoj K
Sanghani

111,789

Prashanth
Ravindraku
mar

121,951

Lavu
Sahadev

121,95

Venkata
Ramana Siva
Kumar
Yanamadala

121,95

Hemant
Jaggi

40,650

Millennium
Medicare
Private
Limited

81,301

Deepesh T.
Gala

12,195

K.R.V.S.
Varaprasad

20,325

K. Naveen

20,325

10

10

Cash

Rights Issue

24,236,590

242,365,900
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Kumar
Gupta

October
2022

11,

498,930

Sambit
Mohanty

43,475

Abhitesh
Kumar

20,703

Balakrishna
n  Natesan
Kaushik

10,351

Amit Milap
Chauhan

20,703

Rajiv
Khanna

10,351

Jayant
Prakash

22,773

Prashant
Navichandra

41,405

Sayak Rana

31,054

Amit Ashok
Katariya

18,632

Abhishek
Gajanan
Samant

20,703

Siddharth
Pradeep
Upadhyay

6,211

Vasireddy
Phani
Rajasekhar
Babu

31,054

Manoj
Kumar
Chuniyal

10,351

Jagmohan
Singh

10,351

Gaurav

20,703

10

10

Cash

Rights Issue

24,735,520

247,355,200
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Kumar

Niju Plamin | 8,281

Ebenezer

Alikesh 22,773

Awasthi

Sharad 4,141

Jaiswal

Prabhat 82,810

Agrawal

Prem Sethi 62,105
December 22, 2,611,070 Sambit 166,525 10 10 Cash | Rights Issue 27,346,590 273,465,900
2022 Mohanty

Abhitesh 79,297

Kumar

Balakrishna | 39,649

n  Natesan

Kaushik

Amit Milap | 79,297

Chauhan

Rajiv 39,649

Khanna

Jayant 87,227

Prakash

Prashant 158,595

Paleja

Sayak Rana | 118,946

Amit Ashok | 71,368

Katariya

Abhishek 79,297

Gajanan

Samant

Siddharth 23,789

Pradeep

Upadhyay

Vasireddy 118,946

Phani
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Rajasekhar
Babu

Manoj 39,649
Kumar

Chuniyal

Jagmohan 39,649
Singh

Gaurav 79,297
Kumar

Niju Plamin | 31,719
Ebenezer

Alikesh 87,227
Awasthi

Sharad 15,859
Jaiswal

Prabhat 317,190
Agrawal

Prem Sethi 237,895
Aayan 47,500
Lunkad

Kailash 5,000
Chand Jain

Manoj 47,500
Kumar Jain

Lunkad

Sivakumar 100,000
Narasimhan

Polisetty 100,000
Suresh

Kumar

Rohan 33,334
Bhandari

Sanjeev 33,333
Kumar

Bharath 33,333
Bhandari
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Varun
Reddy
Dasari

50,000

Dasari
Mahidhar
Reddy

50,000

Deval M.
Bhavsar

50,000

Mitesh  B.
Bhavsar

50,000

Shahbaz
Ahmad
Siddiqui

100,000

July 12, 2023

(494,973)

Prabhat
Agrawal

(8,145)

Prem Sethi

(5,430)

Novacare
Drug
Specialities
Private
Limited

(111,131)

Manoj K
Sanghani

(31,835)

Vikramadity
a Ambre

(31,835)

K_.E. Prakash

(97,563)

Chethan M.
P

(10,840)

Prashanth
Ravindraku
mar

(34,729)

Venkata
Ramana
Siva Kumar
Yanamadala

(3,473)

10

Not
applicable”

Cash

Allotment
pursuant to
conversion of
Series A4
CCPS

26,851,617

268,516,170
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Lavu
Sahadev

(3,473)

Hemant
Jaggi

(11,576)

Hemant Jose
Barros

(21,681)

Millennium
Medicare
Private
Limited

(23,152)

Deepesh T.
Gala

(3,473)

K.R.V.S.
Varaprasad

(5,788)

K. Naveen
Kumar
Gupta

(5,788)

Suraj
Prakash
Atreja

(2,715)

Petros
Diamantides

(39,631)

Sambit
Mohanty

(3,801)

Abhitesh
Kumar

(1,810)

Balakrishna
n  Natesan
Kaushik

(905)

Amit Milap
Chauhan

(1,810)

Rajiv
Khanna

(905)

Jayant
Prakash

(1,991)

Prashant

(3,620)
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Paleja

CV Ram

(1,810)

Amit Ashok
Katariya

(1,629)

Abhishek
Gajanan
Samant

(1,810)

Siddharth
Pradeep
Upadhyay

(543)

Vasireddy
Phani
Rajasekhar
Babu

(2,715)

Manoj
Kumar
Chuniyal

(905)

Jagmohan
Singh

(905)

Gaurav
Kumar

(1,810)

Niju Plamin
Ebenezer

(724)

Alikesh
Awasthi

(1,991)

Sharad
Jaiswal

(362)

Aayan
Lunkad

(860)

Kailash
Chand Jain

(90)

Manoj
Kumar Jain
Lunkad

(860)

Sivakumar
Narasimhan

(1,810
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Polisetty
Suresh
Kumar

(1,810)

Rohan
Bhandari

(603)

Sanjeev
Kumar

(603)

Bharath
Bhandari

(603)

Varun
Reddy
Dasari

(905)

Dasari
Mahidhar
Reddy

(905)

Deval M.

Bhavsar

(905)

Mitesh  B.

Bhavsar

(905)

Shahbaz
Ahmad
Siddiqui

(1,810)

Series A5 CCPS

July 28, 2023"

50,003,944

OrbiMed
Asia 11
Mauritius
Limited

35,343,867

Prasid Uno
Family
Trust
(through
trustees
Surbhi
Singh  and
Universal
Trustee

12,068,638

10

10

Cash

Rights Issue

50,003,944

500,039,440
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Private
Limited)

Prabhat 377,540
Agrawal
Prem Sethi 218,375
Novacare 459,758
Drug

Specialities
Private

Limited

Manoj K | 131,704
Sanghani
Vikramadity | 131,704
a Ambre

K.E. 405,960
Prakash

Chethan M. | 45,105
P.

Prashanth 143,677
Ravindraku
mar

Venkata 14,368
Ramana

Siva Kumar
Yanamadala
Lavu 14,368
Sahadev

Hemant 47,891
Jaggi
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Hemant Jose
Barros

89,696

Millennium
Medicare
Private
Limited

96,335

Deepesh T.
Gala

14,368

K.R.V.S.
Varaprasad

23,945

K. Naveen
Kumar
Gupta

24,084

Suraj
Prakash
Atreja

11,297

Petros
Diamantides

164,905

Sambit
Mohanty

15,816

Abhitesh
Kumar

7,531

Balakrishna
n  Natesan
Kaushik

3,744
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Amit Milap
Chauhan

6,739

Rajiv
Khanna

3,744

Jayant
Prakash

8,285

Prashant
Paleja

14,976

CV Ram

7,531

Amit Ashok
Katariya

6,778

Abhishek
Gajanan
Samant

7,531

Siddharth
Pradeep
Upadhyay

2,246

Vasireddy
Phani
Rajasekhar
Babu

11,232

Manoj
Kumar
Chuniyal

3,744

Jagmohan
Singh

3,744
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Gaurav 7,488
Kumar

Niju Plamin | 2,995
Ebenezer

Alikesh 8,237
Awasthi

Sharad 1,498
Jaiswal

Aayan 3,558
Lunkad

Kailash 372
Chand Jain

Manoj 3,558
Kumar Jain
Lunkad

Sivakumar 7,488
Narasimhan
Polisetty 7,531
Suresh

Kumar

Rohan 2,495
Bhandari

Sanjeev 2,495
Kumar
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Bharath
Bhandari

2,495

Varun
Reddy
Dasari

3,766

Dasari
Mahidhar
Reddy

3,766

Deval M.
Bhavsar

3,744

Mitesh  B.
Bhavsar

3,744

Shahbaz
Ahmad
Siddiqui

7,488

July 31, 2023

980,615

Sambit
Mohanty

200,000

Abhitesh
Kumar

424,957

Balakrishnan
Natesan
Kaushik

105,000

Amit  Milap
Chauhan

749

CV Ram

124,957

10

10

Cash

Rights issue

50,984,559

509,845,590
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Uayant 24,952
Prakash

Amit  Ashok 100,000
Katariya

* Consideration for such allotment of equity shares was paid at the time of allotment of Preference Shares

** There were certain inaccuracies in the board resolution filed as an attachment to the Form PAS-3 for this allotment. We had accordingly filed Form GNL-2 with the RoC, to rectify the errors therein, which
have been approved by the RoC. For further details, please see “Risk Factors — We have made certain errors in our form filings in the past, in relation to our capital structure and amendments to our
memorandum of association, with the Registrar of Companies. The e-form MGT-14 submitted to the MCA pertaining to certain amendments to our Articles of Association is yet to be approved by the RoC.”
on page 51.

#We have been unable to trace the Form FC-GPR filing for this allotment. We have accordingly relied on the copies of the RBI acknowledgment available with us. For further details, please see “Risk Factors —
We are unable to trace the Form FC-GPR filing made by our Company in relation to one of our past allotments of Equity Shares and CCPS. Further, there have been delays on filing of Form FC-GPR for
one of our allotments” on page 52.

We are yet to file the Form FC-GPR for the allotment of Series A5 CCPS to Petros Diamatides. For further details, please see “Risk Factors — We are unable to trace the Form FC-GPR filing made by our
Company in relation to one of our past allotments of Equity Shares and CCPS. Further, there have been delays on filing of Form FC-GPR for one of our allotments” on page 52.

[Remainder of this page intentionally left blank]
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b)

Shares issued for consideration other than cash or out of revaluation reserves

Our Company has not issued any Equity Shares or Preference Shares for consideration other than cash or out of
revaluation of reserves.

Issue of Equity Shares pursuant to schemes of arrangement

As of the date of this Draft Red Herring Prospectus, our Company has not allotted any Equity Shares or Preference
Shares pursuant to any scheme of arrangement approved under sections 391-394 of the Companies Act, 1956 or
sections 230-234 of the Companies Act, 2013, as applicable.

Issue of Equity Shares at a price lower than the Offer Price in the last year

Except as stated under “Notes to the capital structure”, our Company has not issued any Equity Shares or
Preference Shares which may be lower than the Offer Price during the period of one year preceding the date of
this Draft Red Herring Prospectus.

Issue of Equity Shares under employee stock option schemes

As of the date of this Draft Red Herring Prospectus, our Company has not issued Equity Shares under the
employee stock option scheme or employee stock purchase scheme.

History of build-up of Promoter’s shareholding and lock-in of Promoter’s shareholding including
Promoter’s contribution)

As on the date of this Draft Red Herring Prospectus, our Promoters hold, in aggregate 12,668,193 Equity Shares,
(assuming conversion of outstanding Preference Shares), which constitute 78.85% of the issued, subscribed and
(paid-up) equity share capital of our Company. The details regarding our Promoters’ shareholding are set out
below:

Build-up of Promoter’s shareholding in our Company

Set forth below is the build-up of our Promoters’ equity shareholding since the incorporation of our Company:

Date of Number Face Issue/ Nature of Nature of % of % of
allotment/t of value acquisition | consideration transaction the the
ransfer Equity per [ transfer pre- post-
Shares Equity price per Offer Offer
allotted Share Equity Equity | Equity
®) Share (%) Share Share
capital” | capital
Prabhat Agrawal
January 10, 50,000 10 10 Cash Initial [e]
2018 subscription
to the
Memorandum 0.31%
of
Association.
May 22, 5,000 10 10 Cash Transferred [e]
2018 from Prem 0.03%
Sethi
July 17, 5,000 10 10 Cash Transferred [e]
2018 from Prem 0.03%
Sethi
November | 2,500,000 10 10 Cash Private [e]
9, 2021 Placement 15.56%
September 173,756 10 10 Cash Rights issue 1.08% [o]
12,2022
July 12, 8,145 10 Not Cash* Allotment 0.05% [o]
2023 applicable pursuant to
conversion of
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CCPS to

Equity Shares
Sub-Total | 2,741,901 17.07% [o]
Prem Sethi
January 10, 50,000 10 10 Cash Initial [e]
2018 subscription
to the
Memorandum 0.31%
of
Association.
May 22, (5,000) 10 10 Cash Transferred to [e]
2018 Prabhat (0.03%)
Agrawal
July 17, (5,000) 10 10 Cash Transferred to [e]
2018 Prabhat (0.03%)
Agrawal
November | 1,250,000 10 10 Cash Private 778% [e]
9, 2021 Placement
September 87,557 10 10 Cash Rights issue [e]
12, 2022 0.54%
July 12, 5,430 10 Not Cash* Allotment [e]
2023 applicable pursuant to
conversion of 0.03%
CCPS to
Equity Shares
Sub-Total | 1,382,987 8.61% [e]
OrbiMed Asia 111 Mauritius Limited
August 1, 100 10 10 Cash Private Negligi [e]
2018 Placement ble
September 7 10 10 Cash Rights issue Negligi [e]
12, 2022 ble
July 12, 8,543,198 10 Not Cash* Allotment 53.17% [e]
2023 applicable pursuant to
conversion of
Series Al, A2
and A4 CCPS
to Equity
Shares
Sub-Total 8,543,305 53.17% [eo]

100% of the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of such
Equity Shares.

# Excludes the impact of conversion of CCPS

* Consideration for such allotment of equity shares was paid at the time of allotment of Preference Shares
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As of the date of this Draft Red Herring Prospectus, none of the Equity Shares or CCPS held by our Promoters is
pledged or is otherwise encumbered.

Set forth below is the build-up of our Promoters’ Series A1 CCPS shareholding since the incorporation of our
Company:




OrbiMed Asia I11 Mauritius Limited

August 1, 104,999,90 10 10 | Cash Private 22.66%
2018 0 Placement
January 29, | 70,000,000 10 10 | Cash Private 15.10%
2019 Placement
April 26, | 49,000,000 10 10 | Cash Private 10.57%
2019 Placement
August 1, 70,000,000 10 10 | Cash Private 15.10%
2019 Placement
April 16, 75,000,000 10 10 | Cash Private 16.18%
2020 Placement
September 73,000,000 10 10 | Cash Rights Issue 15.75%
29, 2021
August 9, 30,000,000 10 10 | Cash Rights Issue 6.47%
2022
July 12, (8,543,198) 10 Not | Cash* Conversion of (1.84%)
2023 applicable Series Al to
Equity Shares

Sub-Total | 463,456,70 100.00%

2

* Consideration for such allotment of equity shares was paid at the time of allotment of Preference Shares

Set forth below is the build-up of our Promoters® Series A2 CCPS shareholding since the incorporation of our

Company:

NIL

Set forth below is the build-up of our Promoters’ Series A3 CCPS shareholding since the incorporation of our

Company:

Prabhat Agrawal

September 1,740,000 10 10 Cash Private 56.19%
24,2018 Placement

September 118,100 10 10 Cash Rights Issue 3.81%
12,2022

Sub-Total 1,858,100 60.00%
Prem Sethi

September 1,160,000 10 10 Cash Private 37.46%
24,2018 Placement

September 78,733 10 10 Cash Rights issue 2.54%
12,2022

Sub- Total 1,238,733 40.00%

Set forth below is the build-up of our Promoters' Series A4 CCPS shareholding since the incorporation of our

Company:
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Prabhat Agrawal
October 82,810 10 10 Cash Rights Issue 0.31%
11,2022
December 317,190 10 10 Cash Rights Issue 1.18%
22,2022
April 10, 150,000 10 10 Cash Transferred 0.56%
2023 from Sayak

Rana to

Prabhat

Agrawal
May 4, (1,00,000) 10 10 Cash Transferred to (0.37%)
2023 CV Ram from

Prabhat

Agrawal
July 12, (8,145) 10 Not Cash* Conversion of (0.03%)
2023 applicable Series A4

CCPS to

Equity Shares

Sub- 441,855 1.65%
Total
Prem Sethi
October 62,105 10 10 Cash Rights Issue 0.23%
11,2022
December 237,895 10 10 Cash Rights Issue 0.89%
22,2022
July 12, (5,430) 10 Not Cash* Conversion of (0.02%)
2023 applicable Series A4

CCPS to

Equity Shares

Sub- 294,570 1.10 %
Total

* Consideration for such allotment of equity shares was paid at the time of allotment of Preference Shares

Set forth below is the build-up of our Promoters' Series A5 CCPS shareholding since the incorporation of our
Company:

Prabhat Agrawal
July 28, 377,540 10 10 Cash Rights Issue 0.74%
2023
Sub-Total 377,540 0.74%
Prem Sethi |
July 28, 218,375 10 10 Cash Rights Issue 0.43%
2023
Sub-Total 218,375 0.43%
OrbiMed Asia 111 Mauritius Limited |
July 28, 35,343,86 10 10 Cash Rights Issue 69.32%
2023 7
Sub-Total 35,343,86 69.32%

7
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c)

d)

Shareholding of our Promoters and the members of our Promoter Group

Set forth below is the equity shareholding of our Promoters, Directors of our Company and our Corporate
Promoter, and Promoter Group as on the date of this Draft Red Herring Prospectus:

Name of shareholder Pre-Offer (Prior to the Pre-Offer (Upon Post-Offer
conversion of the CCPS) | conversion of the CCPS)*
No. of Percentage No. of Percentage | No. of | Percentage
Equity of pre- Equity of pre- Equity of post-
Shares Offer Shares Offer Shares Offer
capital capital capital
Our Promoters
1. Prabhat 2,741,901 17.07% 4,503,327 11.38% [e] [o]
Agrawal
2. Prem Sethi 1,382,987 8.61% 2,556,272 6.46% [e] [o]
3. OrbiMed Asia 8,543,305 53.17% | 23,231,322 58.70% [e] [o]
Il Mauritius
Limited
Members of Promoter Group
NIL
Directors of our Corporate Promoter
1. Sam Block 111 Nil Nil Nil Nil [e] [o]
2. Harish Nil Nil Nil Nil [e] [o]
Sumsurooah
3. | Chettensingh Nil Nil Nil Nil [e] [e]
Awotarsing
4. | Ashish D. Nil Nil Nil Nil [e] [o]
Jagarnath

* Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be converted
into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS
may vary.

Details of Promoter’s contribution locked in for eighteen months

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-
Offer Equity Share capital of our Company held by our Promoters (assuming full conversion of the vested options,
if any, under the ESOP Scheme and full proposed conversion of the CCPS into Equity Shares), except for the
Equity Shares offered by Prabhat Agrawal, Prem Sethi and OrbiMed Asia 111 Mauritius Limited pursuant to the
Offer for Sale, shall be considered as minimum promoter’s contribution and locked-in for a period of eighteen
(18) months from the date of Allotment (“Promeoter’s Contribution”). Our Promoters’ shareholding in excess of
20% of the fully diluted post-Offer Equity Share capital shall be locked in for a period of six (6) months from the
Allotment. Our Company had further filed an exemption application with SEBI seeking relaxation under
Regulation 300(1) of the SEBI ICDR Regulations for eligibility of Equity Shares arising from the conversion of
CCPS (that were fully paid and held by the Promoters for a continuous period of more than one year), for
computation of minimum promoters' contribution in terms of Regulation 15 of the SEBI ICDR Regulations, to
the extent there is a shortfall in meeting the minimum Promoters’ contribution requirement. For further details,
see “Summary of the Offer Document” on page 37. Accordingly, such relaxation was granted for computing
minimum promoter’s contribution vide the SEBI letter dated September 1, 2023.

Our Promoters have given consent, pursuant to their letters each dated [e], to include such number of Equity
Shares held by them, in aggregate, as may constitute 20% of the fully diluted post-Offer Equity Share capital of
our Company as Promoter’s Contribution. Our Promoters has agreed not to dispose, sell, transfer, charge, pledge
or otherwise encumber in any manner the Promoter’s Contribution from the date of this Draft Red Herring
Prospectus, until the expiry of the lock-in period specified above, or for such other time as required under SEBI
ICDR Regulations. Details of Promoter’s Contribution are as provided below:
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Name of the No. of No. of Date of Face Allotment/ Nature of | % ofthe | Date up to
Promoter Equity Equity allotment/ value Acquisition transaction fully which the
Shares Shares transfer? per price per diluted Equity
locked- Equity | Equity Share post- Shares are
in** Share ®) Offer subject to
®) paid-up lock-in
Capital
[e] [e] [e] [e] [e] [e] [e] [e] [e]
[o] [e] [e] [e] [] [] [o] [o]
Total [e] [e] [e] [e] [e] [e] [e] [e]

Note: To be updated at the Prospectus stage.
#Subject to finalisation of Basis of Allotment.
** All Equity Shares were fully paid-up at the time of acquisition.

Our Company undertakes that the Equity Shares being locked-in for computation of Promoter’s Contribution are
not and will not be ineligible under Regulation 15 of the SEBI ICDR Regulations. In particular, these Equity
Shares do not and shall not consist of:

(i)

(i)

(iii)

(iv)

v)

Equity Shares acquired during the three years preceding the date of this Draft Red Herring Prospectus
(a) for consideration other than cash and revaluation of assets or capitalisation of intangible assets, or (b)
as a result of bonus shares issued by utilization of revaluation reserves or unrealised profits of the
Company or from bonus issue against Equity Shares which are otherwise ineligible for computation of
Promoter’s Contribution;

Equity Shares acquired during the one year immediately preceding the date of this Draft Red Herring
Prospectus, at a price lower than the price at which the Equity Shares are being offered to the public in
the Offer;

Our Company has not been formed by the conversion of one or more partnership firms or a limited
liability partnership firm into a company and hence no Equity Shares have been issued in the one year
immediately preceding the date of this Draft Red Herring Prospectus, at a price lower than the price at
which the Equity Shares are being offered to the public in the Offer pursuant to conversion from a
partnership firm;

The Equity Shares held by the Promoter that are subject to any pledge or any other form of encumbrance;
and

All the Equity Shares held by our Promoters is in dematerialised form as on the date of this Draft Red
Herring Prospectus.

Details of share capital locked-in for six months

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre- Offer Equity Share capital of our
Company, shall be locked in for a period of six months from the date of Allotment in the Offer, except for:

()
(i)
(iii)

(iv)

v)

the Promoter’s Contribution which shall be locked in as above;
the Equity Shares sold or transferred by the Selling Shareholders pursuant to the Offer for Sale;

any Equity Shares held by eligible employees of our Company (whether currently employees or not)
which may be allotted to them under the ESOP Scheme prior to the Offer;

any Equity Shares held by an employee stock option trust or transferred to the employees by an
employee stock option trust pursuant to exercise of options by the employees, whether
currently employees or not, in accordance with the employee stock option plan or employee
stock purchase scheme; and

any Equity Shares held by a registered VCF, category | AlFs, category Il AlFs or FVCls, as applicable.
However, such Equity Shares shall be locked-in for a period of at least six months from the date of
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purchase by such VCF or category | AlFs, category 1l AlFs or FVCI.

The entire pre-Offer Equity Share capital of our Company (including those Equity Shares held by our Promoter
in excess of Promoter’s Contribution), shall be locked in for a period of six months from the date of Allotment,
as a majority of the Net Proceeds are not proposed to be utilized for capital expenditure. Any unsubscribed portion
of the Equity Shares being offered by the Selling Shareholders in the Offer for Sale would also be locked-in as
required under the SEBI ICDR Regulations.

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.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoter and locked-in, as
mentioned above, may be pledged as collateral security for a loan with a scheduled commercial bank, a public
financial institution, Systemically Important Non-Banking Financial Company or a housing finance company,
subject to the following:

0] with respect to the Equity Shares locked-in as the minimum Promoter’s Contribution for 18 months from
the date of Allotment, the loan must have been granted to our Company or its Subsidiaries for the purpose
of financing one or more of the objects of the Offer, which is not applicable in the context of this Offer.
See “Objects of the Offer” on page 127;

(ii) with respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of
the Equity Shares must be one of the terms of the sanction of the loan.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and the
relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period has expired in
terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are locked-
in, may be transferred to and amongst any other Promoter, member of the Promoter Group or to any new
promoters, subject to continuation of lock-in in the hands of the transferees for the remaining period and
compliance with provisions of the Takeover Regulations, as applicable and such transferee shall not be eligible to
transfer them till the lock-in period stipulated in SEBI ICDR Regulations has expired.

Further, the Equity Shares held by persons other than our Promoters and locked-in for a period of six months from
the date of Allotment in the Offer, may be transferred to any other person holding Equity Shares which are locked-
in, subject to the continuation of the lock-in in the hands of the transferee for the remaining period and compliance
with provisions of the Takeover Regulations, as applicable and such transferee shall not be eligible to transfer
them till the lock-in period stipulated in SEBI ICDR Regulations has expired.

Additionally, in accordance with Regulation 8A of the SEBI ICDR Regulations, as the Offer is in compliance
with Regulation 6(2), the relaxation from lock-in period provided under Regulation 17(c) of the SEBI ICDR
Regulations shall not be available to any shareholder(s) holding, individually or with persons acting in concert,
more than 20% of pre-Offer shareholding of our Company on fully diluted basis. Any unsubscribed portion of the
Offered Shares would also be locked-in as required under the SEBI ICDR Regulations.

Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion will be locked-in for a
period of 30 days from the date of Allotment, and the remaining 50% of Equity Shares Allotted to Anchor
Investors under the Anchor Investor Portion will be locked-in for a period of 90 days from the date of Allotment.

Sales or purchases of Equity Shares or other specified securities of our Company by our Promoter,
directors of our Corporate Promoter, the other members of our Promoter Group or our Directors or their
relatives during the six months immediately preceding the date of this Draft Red Herring Prospectus.

Except as stated below, none of our Promoters, directors of our Corporate Promoter, members of our Promoter

Group, our Directors or their relatives have sold or purchased any Equity Shares or other specified securities of
our Company during the period of six months immediately preceding the date of this Draft Red Herring
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Prospectus.

Series A4 CCPS
Sayak Rana Prabhat Agrawal | April 10, 2023 150,000 10
Prabhat Agrawal | CV Ram May 4, 2023 100,000 10

[Remainder of this page intentionally left blank]
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Shareholding Pattern of our Company

The table below presents the equity shareholding pattern of our Company, prior to CCPS conversion, as on the date of this Draft Red Herring Prospectus.

(A) |Promoter 12,668,19 12,668,19 | 78.85% |12,668,19 [12,668,19 30,290,92 76.54% 12,668,193
and 3 3 3 3 % 1
Promoter
Group
(B) |[Public 48 3,398,693 - - 3,398,693 | 21.15% 3,398,693 |3,398,693 | 21.15 |9,286,784 23.46 - - - - 3,359,062
%
(C) [Non - - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - - - - - -
underlying
DRs
Total 51 16,066,88 - - 16,066,88 100% 16,066,88 |16,066,88 | 100% |(39,577,70 100% - - - - 16,027,255
6 6 6 6 5
* Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The conversion of such CCPS into Equity Shares shall
depend on certain assumptions and variable factors based on the formula prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be
converted into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS may vary.
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As on the date of this Draft Red Herring Prospectus, our Company has 51 holders of Equity Shares.
Equity Shares held by the Shareholders holding 1% or more of the paid-up capital of our Company

The Shareholders holding 1% or more of the equity paid-up capital of our Company as on the date of this Draft
Red Herring Prospectus are as follows:

1. | Prabhat Agrawal 2,741,901 17.07% 4,503,327 11.38%

2. | Prem Sethi 1,382,987 8.61% 2,556,272 6.46%

3. | OrbiMed Asia lll 8,543,305 53.17% 23,231,322 58.70%
Mauritius Limited

4. | Prasid Uno Family Trust 2,917,295 18.16% 7,932,646 20.04%

(through trustees Surbhi

Singh and Universal

Trustee Private Limited)
Total 15,585,488 97.00% 38,223,567 96.58%

* Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be converted
into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS
may vary.

The Shareholders holding 1% or more of the equity paid-up capital of our Company ten days prior to the filing of
this Draft Red Herring Prospectus are as follows:

. | Prabhat Agrawal 2,741,901 17.07% 4,503,327 11.38%
2. | Prem Sethi 1,382,987 8.61% 2,556,272 6.46%
3. | OrbiMed Asia 11 8,543,305 53.17% 23,231,322 58.70%

Mauritius Limited
4. | Prasid Uno Family Trust 2,917,295 18.16% 7,932,646 20.04%

(through trustees Surbhi
Singh  and  Universal
Trustee Private Limited)

Total 15,585,488 97.00% 38,223,567 96.58%

*Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be converted
into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS
may vary.

The Shareholders holding 1% or more of the equity paid-up capital of our Company as on one year prior to the
date of this Draft Red Herring Prospectus are as follows:

1. | Prabhat Agrawal 2,733,756 66.49% 4,470,600 11.80%

2. | Prem Sethi 1,377,557 33.50% 2,535,453 6.69%

3. | OrbiMed Asia 11 107 0.00% 22,171,006 58.50%
Mauritius Limited

4. | IM Investments Trust 107 0.00% 7,570,587 19.98%
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Sr. Name of Shareholder | Pre-Offer (Prior to the conversion | Pre-Offer (Upon conversion of the
No. of the CCPS) CCPS)*
No. of Equity Percentage of No. of Equity Percentage of
Shares pre-Offer Shares pre-Offer
capital capital
Total 4,111,527 100.00% 36,747,646 96.96%

*Qur Company undertook conversion of certain CCPS prior to filing of the DRHP such that one Equity Share would be allotted for each
CCPS held by a shareholder. Further, we shall undertake conversion of the remaining outstanding CCPS into Equity Shares prior to filing of
the Red Herring Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based
on the formula prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may
be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion
of CCPS may vary.

The Shareholders holding 1% or more of the equity paid-up capital of our Company as on two years prior to filing
of this Draft Red Herring Prospectus are as follows:

Sr. Name of Shareholder Pre-Offer (Prior to the Pre-Offer (Upon conversion of the
No. conversion of the CCPS) CCPS)*
No. of Equity | Percentage of No. of Equity Percentage of
Shares pre-Offer Shares pre-Offer capital
capital
1. | Prabhat Agrawal 60,000 59.88% 1,686,451 5.71%
2. | Prem Sethi 40,000 39.92% 1,124,301 3.81%
3. | OrbiMed Asia lll 100 0.10% 19,142,338 64.82%
Mauritius Limited
4. | IM Investments Trust 100 0.10% 6,536,418 22.13%
Total 100,200 100.00% 28,489,508 96.47%

* Our Company undertook conversion of certain CCPS prior to filing of the DRHP such that one Equity Share would be allotted for each
CCPS held by a shareholder. Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to
filing of the Red Herring Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable
factors based on the formula prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such
outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which
may arise out of conversion of CCPS may vary.

ESOP Scheme

Our Company, pursuant to the resolutions passed by our Board on August 26, 2023, and our Shareholders on
September 7, 2023, adopted the Entero Employee Stock Option Plan 2023 (“ESOP Scheme”).

The ESOP Scheme shall be effective from September 7, 2023.The maximum aggregate number of the Equity Shares
which may be subject to option and granted by our Company under the ESOP Scheme should not exceed 397,990 of
the diluted paid-up Equity Shares of our Company. Each option granted to the employee under the ESOP Scheme
shall entitle the employee to subscribe to one Equity Share in our Company, upon payment of exercise price as set
out in the ESOP Scheme. Further, the ESOP Scheme is in compliance with the SEBI SBEB and Sweat Equity
Regulations.

As on date of this Draft Red Herring Prospectus, under the ESOP Scheme, a cumulative of 221,300 options have been
granted.

The details of the ESOP Scheme, as certified by N B T and Co, Chartered Accountants, Chartered Accountants,
through a certificate dated September 13, 2023, are as follows:

Particulars From the date of adoption of ESOP Scheme to the date of
this Draft Red Herring Prospectus
Total options outstanding as at the beginning of the NIL
period
Total options granted 221,300
Total options vested (excluding options that have NIL
been exercised)
Options exercised NIL
Exercise price of options in ¥ (as on the date of grant 804/-
options)
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10.

Particulars

From the date of adoption of ESOP Scheme to the date of
this Draft Red Herring Prospectus

Total number of Equity Shares that would arise as a 221,300
result of exercise of options granted (including

options that have been exercised)

Options forfeited/ lapsed/ cancelled NIL
Variation in terms of options NIL
Money realised by exercise of options NIL
Total number of options outstanding in force 221,300

Description of the pricing formula and the method
and significant assumptions used during the year to
estimate the fair values of options, including
weighted-average information, namely, risk-free
interest rate, expected life, expected volatility,
expected dividends and the price of the underlying
share in market at the time of grant of the option

Fair Market Value as approved by the Nomination and
Remuneration Committee in concurrence with our Board as on
the date of the grant of options

Employee wise details of options granted to:

during any one year equal to or exceeding 1% of the
issued capital (excluding outstanding warrants and
conversions) of the Company at the time of grant

Key Managerial Personnel and Senior Management Category Name Total no. of
Personnel options
granted
Key Jayant Prakash 5,800
Managerial CV Ram 36,100
Personnel
Senior Shashwat Nigam 22,800
Management Sambit Mohanty 7,900
Any other employee who receives a grant in any one NIL
year of options amounting to 5% or more of the
options granted during the year
Identified employees who were granted options NIL

Fully diluted EPS on a pre-Offer basis on exercise of
options calculated in accordance with Ind AS 33
‘Earning Per Share’ (3)

Not determinable at this stage

Difference between employee compensation cost
calculated using the intrinsic value of stock options
and the employee compensation cost that shall have
been recognized if our Company had used fair value
of options and impact of this difference on profits and
EPS of our Company

The Company has recognised the employee compensation cost
using fair value option. Hence, there is no differential impact of
the same on profits and EPS of the Company.

Impact on profits and EPS of the last three years if
our Company had followed the accounting policies
specified in the SEBI SBEB and Sweat Equity
Regulations in respect of options granted in the last
three years

Not Applicable

Intention of the existing Key Managerial Personnel,
Senior Management and 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

Not Applicable

Intention to sell Equity Shares arising out of ESOP
within three months after the listing of Equity Shares,
by Directors, Key Managerial Personnel and Senior
Management and employees having Equity Shares
arising out of the ESOP, amounting to more than 1%
of the issued capital (excluding outstanding warrants
and conversions) of our Company

Not Applicable

None of the Equity Shares being offered for sale through the Offer for Sale are pledged or otherwise encumbered, as

on the date of this Draft Red Herring Prospectus.

Our Company, our Directors and the BRLMs have not made or entered into any buy-back arrangements for the
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11.

12.

13.

14.

15.

16.

17.

18.

19.

purchase of Equity Shares.

Neither the BRLMSs and nor their respective associates as defined in the SEBI Merchant Bankers Regulations, hold
any Equity Shares as on the date of filing of this Draft Red Herring Prospectus.

No person connected with the Offer, including, but not limited to the BRLMs, the Syndicate Members, our Company,
the Promoter, our Directors, or the members of the Promoter Group, shall offer or make payment of any incentive,
whether direct or indirect, in the nature of discount, commission and allowance, except for fees or commission for
services rendered in relation to the Offer, in any manner, whether in cash or kind or services or otherwise, to any
Bidder for making a Bid.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of filing this Draft
Red Herring Prospectus. The Equity Shares to be issued or transferred pursuant to the Offer shall be fully paid-up at
the time of Allotment, failing which they may be forfeited for non-payment of calls within twelve months from the
date of allotment of securities.

All the shares held by our Promoter are in dematerialised form as on the date of the Draft Red Herring Prospectus.

Other than CCPS and outstanding stock options under the ESOP Scheme, 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 the Equity Shares to be allotted pursuant to (i) the Fresh Issue; (ii) conversion of CCPS; (iii) Offer for Sale,
and (iv) any issue of Equity Shares pursuant to exercise of options granted under the ESOP Scheme, our Company
presently does not intend or propose or is under negotiation or consideration to alter its capital structure for a period
of six months from the Bid/ Offer Opening Date, by way of split or consolidation of the denomination of Equity
Shares or further issue of Equity Shares (including issue of securities convertible into or exchangeable for, directly
or indirectly into Equity Shares), whether on a preferential basis or 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 will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment, rights
issue or in any other manner during the period commencing from filing of this Draft Red Herring Prospectus with
SEBI until the Equity Shares have been listed on the Stock Exchanges or all application moneys have been refunded
to the Anchor Investors, or the application moneys are unblocked in the ASBA Accounts on account of non-listing,
under-subscription etc, as the case may be, other than in connection with: (i) the Offer; or (ii) any issue of Equity
Shares pursuant to exercise of options granted under the ESOP Scheme.

During the period of six months immediately preceding the date of filing of this Draft Red Herring Prospectus, no
financing arrangements existed whereby our Promoter, directors of our Corporate Promoter, other members of our
Promoter Group, our Directors or their relatives have financed the purchase of securities of our Company by any other
person other than in the normal course of the business of the financing entity.

Except as disclosed under “- Shareholding of our Promoters and the members of our Promoter Group” and as stated
below, none of our Directors, KMPs and SMPs hold any Equity Shares or Preference Shares in our Company:

Name of shareholder Pre-Offer (Prior to the Pre-Offer (Upon Post-Offer
conversion of the CCPS) | conversion of the CCPS)*
No. of Percentage No. of Percentage | No.of | Percentage
Equity of pre- Equity of pre- Equity of post-
Shares Offer Shares Offer Shares Offer
capital capital capital
KMPs
CV Ram 1,810 0.01% 6,921 0.02% [o] [o]
Jayant Prakash 1,991 0.01% 4,237 0.01% [e] [e]
SMPs
Sambit Mohanty 3,801 0.02% 12,660 0.03% [e] [e]
Shashwat Nigam Nil Nil Nil Nil [e] [e]
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21.

22.

23.

24.

25.

* Our Company shall undertake conversion of the abovementioned outstanding CCPS into Equity Shares prior to filing of the Red Herring
Prospectus. The conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula
prescribed in the SHA. We have accordingly disclosed the maximum number of Equity Shares that such outstanding CCPS may be converted
into pursuant to application of such conversion formula and the actual number of Equity Shares which may arise out of conversion of CCPS may
vary.

Our Promoter and members of our Promoter Group will not submit Bids, or otherwise participate in this Offer. None
of the members of Promoter Group will participate in the Offer.

The Promoter and members of our Promoter Group will not receive any proceeds from the Offer, except to the extent
of participation as a Selling Shareholder in the Offer for Sale.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

The BRLMs and any associates of the BRLMs, or Syndicate Members, or any person related to the promoter/
promoter group, cannot apply in the Offer under the Anchor Investor Portion, except for Mutual Funds sponsored by
entities which are associates of the BRLMs, or insurance companies promoted by entities which are associates of the
BRLMs or AlFs sponsored by the entities which are associate of the Book Running Lead Managers or a FPI (other
than individuals, corporate bodies and family offices) which are associates of the BRLMSs or pension funds sponsored
by entities which are associates of the BRLMs.

Our Company shall ensure that transactions in the Equity Shares by the Promoter and the Promoter Group, if any,
during the period between the date of filing of the Draft Red Herring Prospectus and the date of closure of the Offer
shall be reported to the Stock Exchanges within 24 hours of the transactions.

Any oversubscription to the extent of 1% of the Offer size can be retained for the purposes of rounding off to the
nearest multiple of minimum allotment lot while finalising the Basis of Allotment.
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OBJECTS OF THE OFFER

The Offer comprises of the Fresh Issue of up to [e] Equity Shares, aggregating up to X 10,000 million by our
Company and an Offer for Sale of up to 8,557,597 Equity Shares, aggregating up to X [e] million by the Selling
Shareholders.

Offer for Sale

The proceeds of the Offer for Sale shall be received by the Selling Shareholders. Our Company will not receive
any proceeds from the Offer for Sale. Each of the Selling Shareholders will be entitled to the Offer Proceeds, to
the extent of the Equity Shares offered by them in the Offer, net of their respective share of the Offer related
expenses. For further details of the Offer for Sale, see “The Offer” on page 65.

Objects of the Fresh Issue

Our Company proposes to utilize the Net Proceeds from the Fresh Issue towards funding the following objects:
Repayment/prepayment, in full or part, of certain borrowings availed of by our Company and our Subsidiaries.
Funding the long term working capital requirements.

Pursuing inorganic growth initiatives through acquisitions.

General corporate purposes.

(collectively, the “Objects™)

The main objects and objects incidental and ancillary to the main objects as set out in the Memorandum of
Association enables (i) to undertake our existing business activities; (ii) to undertake the activities proposed to be
funded from the Net Proceeds and (iii) and to undertake the activities towards which the loans proposed to be
repaid from the Net Proceeds were utilised.

In addition, we expect to achieve the benefits of listing of the Equity Shares on the Stock Exchanges, including
enhancing our visibility and our brand image among our existing and potential customers and creation of a public
market for our Equity Shares in India.

Net Proceeds

The following table sets forth details of the Net Proceeds:

Particulars Estimated Amount
(in 2 million)®
Gross proceeds of the Fresh Issue 10,000.00
(Less) Offer related expenses to be borne by our Company® @ [o]
Net proceeds from the Fresh Issue after deducting the Offer related expenses to be borne by our [e]®
Company (“Net Proceeds”)

Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. If the Pre-1PO 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. Details of the Pre-IPO
Placement, if undertaken, shall be included in the Red Herring Prospectus.

For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, please refer to the heading
“Objects of the Offer - Offer Related Expenses” at page 136.

To be determined after finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Utilisation of Net Proceeds

The following table sets forth details of the proposed utilisation of the Net Proceeds:

Particulars Estimated Amount
(in X million)

Repayment/prepayment, in full or part, of certain borrowings availed of by our Company and our 1,236.67
Subsidiaries
Funding the long term working capital requirements 6,000.00
General corporate purposes* [e]
Pursuing inorganic growth initiatives through acquisitions* [e]
Net Proceeds [e]
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* To 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 and inorganic growth initiatives will not individually exceed 25% of the Gross Proceeds respectively, and
shall not exceed 35% collectively of the Gross Proceeds from the Fresh Issue, in accordance with Regulation 7(3) of the SEBI ICDR

Regulations.

Proposed 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:

(in X million)

S. No. Particulars Total Amount to Estimated deployment of Net Proceeds
estimated | be funded
Xamrg)(ljjir:t/r frlc;rp thedNet in Financial | in Financial | in Financial
EXPeNAItUre | FrOCeeaS | vear 2024 | Year2025 | Year 2026
1. [Repayment/prepayment, in full or part, off 1,236.67 1,236.67 1,236.67 - -
certain borrowings availed of by our
Company and our Subsidiaries
2. [Funding the long term working capital | 6,000.00 6,000.00 - 2,500.00 3,500.00
requirements
3. |Pursuing inorganic growth initiatives [o] [e] [e] [e] [e]
through acquisitions*
4. |General Corporate purposes® [e] [e] [e] [e] [e]
Total Net Proceeds [e] [e] [e] [o] [*]

* To 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 and inorganic growth initiatives will not individually exceed 25% of the Gross Proceeds respectively and shall
not exceed 35% collectively of the Gross Proceeds from the Fresh Issue, in accordance with Regulation 7(3) of the SEBI ICDR Regulations.
Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement. If the Pre-1IPO Placement is completed, the Fresh Issue
size will be reduced to the extent of such Pre-1PO Placement, subject to the Offer complying with Rule 19(2)(b) of the SCRR. Upon allotment
of Specified Securities issued pursuant to the Pre- IPO Placement and after compliance with requirements prescribed under the Companies
Act, our Company shall utilise the proceeds from such Pre-IPO Placement towards one or more of the Objects.

If the Net Proceeds are not utilized (in full or in part) for the Objects of the Offer during the period stated above
due to factors such as (i) the timing of completion of the Offer; (ii) market conditions outside the control of our
Company; and (iii) any other economic, business and commercial considerations, the remaining Net Proceeds
shall be utilized (in full or in part) in subsequent periods as may be determined by our Company, in accordance
with applicable laws. The deployment of funds indicated above is based on management estimates, current
circumstances of our business and prevailing market conditions, which are subject to change. Further, the
deployment of funds described herein has not been appraised by any bank or financial institution or any other
independent agency. We may have to revise our funding requirements and deployment from time to time on
account of various factors, such as financial and market conditions, competition, business and strategy and
interest/exchange rate fluctuations and other external factors, which may not be within the control of our
management. This may entail rescheduling the proposed utilisation of the Net Proceeds and changing the
allocation of funds from its planned allocation at the discretion of our management, subject to compliance with
applicable law. Our historical expenditure may not be reflective of our future expenditure plans. For further
details, see “Risk Factors —Any variation in the utilisation of the Net Proceeds would be subject to certain
compliance requirements, including prior shareholders’ approval” on page 58.

In the event that the estimated utilization of the Net Proceeds in a scheduled Fiscal Year is not completely met,
due to the reasons stated above, the same shall be utilised in the next Fiscal Year, as may be determined by our
Company, in accordance with applicable laws.

Subject to applicable laws, in case of any increase in the actual utilization of funds earmarked towards the Objects
set forth above, such additional fund requirements for a particular Object may be financed by our internal accruals
and/ or debt, as required. If the actual utilisation towards any of the Objects is lower than the proposed deployment
such balance will be used for general corporate purposes to the extent that the amount to be utilised for general
corporate purposes and inorganic growth initiatives will not individually exceed 25% of the Gross Proceeds
respectively and shall not exceed 35% collectively of the Gross Proceeds from the Fresh Issue, in accordance with
Regulation 7(3) of the SEBI ICDR Regulations.

Details of the Objects

Repayment/prepayment, in full or part, of certain borrowings availed of by our Company and our Subsidiaries
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We avail majority of our fund based and non-fund based facilities in the ordinary course of business from various
banks and financial institutions. For further information on the financial indebtedness availed of by our Company,
see “Financial Indebtedness” beginning on page 424. As of June 30, 2023, we had an outstanding balance of our
borrowings, including secured and unsecured borrowings (long term and short term) of % 4,620.46 million, on a
consolidated basis. Our Company proposes to utilize an aggregate amount of ¥ 1,236.67 million from the Net
Proceeds towards repayment/pre-payment, in full or in part, of certain borrowings availed of by our Company and
our Subsidiaries. The selection and extent of borrowings proposed to be prepaid and/or repaid by our Company
as mentioned below is based on various commercial considerations including, among others, the interest rate of
the relevant borrowings, prepayment charges, the amount of the borrowings outstanding and the remaining tenor
of the borrowings. The prepayment or scheduled repayment will help us reduce our outstanding indebtedness and
debt servicing costs, assist us in maintaining a favourable debt to equity ratio and enable utilization of our internal
accruals for further investment in business growth and expansion. In addition, the improvement in the debt to
equity ratio of our Company is intended to enable us to raise further resources in the future to fund potential
business development opportunities and plans to grow and expand our business in the future.

The following tables provide details of outstanding borrowings availed of by our Company as on June 30, 2023,
on a consolidated basis, which we propose to prepay or repay, in full or in part, from the Net Proceeds up to an
aggregate amount of X 1,236.67 million:

in < million
Name of | Name of | Purpose of | Nature | Sanctio | Outstand | Inter | Repaym | Prepaym
the the borrowing of ned ing est ent ent
lender borrower borrowi | amount | amount rate schedule | penalty /
ng as on | as on premium
June 30, | June 30,
2023 2023

Company
Patni Entero 0] For | Term 350.00 350.00 1350 | After 1| NIL
Financial | Healthcar | growth/acqui | Loan % year,
Advisors | e sition 5 equal
Private Solutions | activities of half-
limited Limited the Borrower annual
and/or its installme
Affiliates/ne nts

w entities;
(i) For
refinancing of
debt/liabilitie
s of the
Borrower
and/or its
Affiliates/ne
W entities;
(iii) To
meet working
capital
requirements
of the
Borrower
and/or its
Affiliates/ne
W entities;
(iv) For
general
corporate
purposes  of
the Borrower
and/or its
Affiliates/ne
w entities;
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(V) For

creation  of
DSRA;

(vi) For
payment  of
Processing
Fee;

(vii) For

meeting costs
and expenses
relating to the
transaction

contemplated

under the
Finance
Documents;
and/or

(viii)  For
any other
purpose  as
may be
approved by
the  Lender

from time to
time.

True Entero Refinance of | Secured, | 450.00 450.00 14.09 | 2 equal | NIL
North Healthcar | outstanding unlisted, % installme
Credit e debt from | redeema IRR nts at the
Opportuni | Solutions | Hero Fincorp | ble and end of
tiesFund | | Limited Limited, non- 30th and
general converti 36th
corporate ble Month
purposes and | debentu from the
payment  of | res date  of
transaction (“NCD” Deemed
expenses ) Allotmen
t.
Vivriti Entero General Term 400.00 400.00 1350 | 2 equal | 5% of
Capital Healthcar | Corporate Loan % - | quarterly | outstandi
Private e Purposes 14.00 | installme | ng
Limited Solutions % nts principal
Limited commenc | amount if
ing from | prepayme
the nt is
expiry of | made in
Moratori | the first 6
um months
period of
drawdow
n
Total (A) 1,200.00 | 1,200.00
Subsidiary
Tata Rada General Term 40.00 36.67 Till 60 equal | 2% of the
Capital Medisolut | Corporate Loan Marc | monthly | amount
Financial | ons Purpose h 2, | installme | prepaid
Services Private 2023- | nts
Limited Limited 11.00
%
Post
Marc
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h 2
2023-
11.25
%
Total (B) 40.00 36.67
Total (C=A+B) 1,240.00 | 1,236.67

In compliance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations, the Statutory
Auditors pursuant to their certificate dated September 13, 2023, have certified the utilization of the above-
mentioned borrowings for the purposes such borrowings were availed for, as at June 30, 2023. For further
information on the terms and conditions of these financing arrangements, see “Financial Indebtedness” beginning
on page 424.

Given the nature of the borrowings and the terms of repayment or prepayment, the aggregate outstanding amounts
under the borrowings may vary from time to time and our Company may, in accordance with the relevant
repayment schedule, repay or refinance some of its existing borrowings prior to Allotment. Further, the amounts
outstanding under the borrowings as well as the sanctioned limits are dependent on several factors and may vary
with the business cycle of our Company with multiple intermediate repayments, drawdowns and enhancement of
sanctioned limits. Further, our Company may also avail additional borrowings after the date of this Draft Red
Herring Prospectus and/or draw down further funds under existing loans from time to time. Accordingly, in case
any of the above loans are pre-paid or further drawn-down prior to the completion of the Offer, we may utilize
the Net Proceeds towards scheduled repayment / pre-payment of such additional indebtedness as will be disclosed
in the Red Herring Prospectus.

In light of the above, if at the time of filing the Red Herring Prospectus, any of the aforementioned loans are repaid
in part or full or refinanced or if any additional credit facilities are availed or drawn down and if the terms of new
loans are more onerous than the older loans or if the limits under the working capital borrowings are increased,
then the table above shall be suitably revised at the time of filing the Red Herring Prospectus to reflect the revised
amounts or loans as the case may be which have been availed by our Company.

Further, we may be subject to the levy of pre-payment penalties or premiums, depending on the facility being
repaid/prepaid, the conditions specified in the relevant documents governing such credit facility and the amount
outstanding/being pre-paid/repaid, as applicable. Payment of pre-payment penalty or premium, if any, shall be
made by our Company from the Net Proceeds. If the Net Proceeds are insufficient to the extent required for
making payments for such pre-payment penalties or premiums, such excessive amount shall be met from our
internal accruals.

In the event, our Company deploys the Net Proceeds in some of our Subsidiaries, for the purpose of prepayment,
repayment of all or a portion of the aforementioned borrowings, it shall be in the form of equity or debt or in any
other manner as may be decided by our Company. The actual mode of such deployment has not been finalized as
on the date of this Draft Red Herring Prospectus.

Funding the long term working capital requirements

We fund a majority of our working capital requirements in the ordinary course of business from our internal
accruals/equity and financing facilities from various banks, financial institutions and non-banking financial
companies. The requirement is proportionate and variable in nature with the growth of the company. As on June
30, 2023, our Company has a total sanctioned limit of working capital facilities of X 3,947.00 million, including
fund-based and non-fund based sub-limits. For details, see ‘Financial Indebtedness’ on page 424. We propose to
utilise X 6,000.00 million from the Net Proceeds to fund the long term working capital requirements of our
Company and our Subsidiaries during Fiscal Years 2025 and 2026 towards (i) organic growth of our Company
and our Subsidiaries including purchase of products and incurring costs towards trading and distribution, (ii)
payments to purchase working capital through slump sale or business transfer, (iii) payment of GST and other
levies by Government, and (iv) balances, advances and security deposits maintained with customers, vendors,
and/or government authorities.

Our business is working capital intensive. Some of the factors which contribute to working capital requirements
include, (i) our healthcare product distribution caters to procurement needs of pharmacies, hospitals and clinics,
(i) we provide a diverse spectrum of healthcare products, including pharmaceutical products, nutraceuticals,
medical devices, surgical consumables, over-the-counter medicines and vaccines, (iii) we have a nationwide
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presence across 37 cities in 19 states and union territories, and (iv) longer durations taken by hospitals to settle
payments owing to longer cycle of insurance claims which results in a longer credit period. The investment in
the future working capital requirements of our Company and our Subsidiaries will help us in meeting the expected
growth in demand for the healthcare products distribution and services. Such working capital enhancement will
help our Company and our Subsidiaries to capitalise on the growth opportunities and expand into the new markets.

Existing working capital

in T million
Sr no Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021
(A) Current assets
@ Inventory 3,416.28 3,101.64 2,439.26
(b) Receivables 5,148.84 3,745.99 2,421.52
(c) Other current assets 598.14 607.22 640.22
Total Current Assets (A) 9,163.26 7,454.85 5,501.00
(B) Current liabilities
@) Payables 2,105.00 1,397.79 967.40
(b) Other current liabilities 710.08 740.99 506.84
Total Current liabilities (B) 2,815.08 2,138.78 1,474.24
(©) Total working capital requirement (A - B) 6,348.18 5,316.07 4,026.76
(D) Existing funding pattern
(@) Working capital loans 2,338.91 1,810.65 1,408.53
(b) Internal accruals, long term funds, equity 4,009.27 3,505.42 2,618.23

On the basis of our existing working capital requirements and the projected working capital requirements, our
Board, pursuant to their resolution dated September 7, 2023, has approved the projected working capital
requirements for Fiscal Years 2025 and 2026 and the proposed funding of such working capital requirements as
stated below:

in < million
Sr no Particulars Fiscal 2025 Fiscal 2026
(A) Current assets
@) Inventory 6,082.37 9,215.00
(b) Receivables 9,718.49 14,367.00
(c) Other current assets 1,246.06 1,903.00
Total Current Assets (A) 17,046.92 25,485.00
(B) Current liabilities
@) Payables 4,303.19 6,334.00
(b) Other current liabilities 1,404.78 2,083.00
Total Current liabilities (B) 5,707.97 8,417.00
© Net working capital 11,338.95 17,068.00
(D) Sources of Finance
@) IPO proceeds 2,500.00 6,000.00
(b) Working capital loans 3,600.00 4,400.00
(c) Balance - internal accruals 5,238.95 6,668.00

Assumptions for working capital requirements:
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The following table sets forth the details of the holding period (with days rounded to the nearest) considered:

Particulars Fiscal 2021 | Fiscal 2022 Fiscal 2023 Fiscal 2025 Fiscal 2026
(Actual) (Actual) (Actual) (Estimated) (Estimated)

Current Assets
(a) Inventory 45 40 34 29 29
(b) Receivables 44 49 51 46 45
(c) Other Current Assets 12 8 6 6 6
Total Current Assets (A) 101 97 91 81 80
Current Liabilities
(a) Payables 18 18 21 20 20
(b) Other Current Liabilities 9 10 7 7 7
Total Current Liabilities (B) 27 28 28 27 27
Net Working Capital Days [A- 74 69 63 54 53
Bl

For calculating number of days in the above table, we have taken revenue from operations grossed up for

applicable taxes as follows:

(in % million)
Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023
Revenue excluding taxes (A) 17,797.37 25,220.65 33,002.07
Average GST percentage (B) 12.01% 11.85% 11.99%
Revenue grossed up for GST (C) = (A)*(1+(B)) 19,934.66 28,209.30 36,957.70

For Financial Years 2025 and 2026, Average GST percentage has been considered at 12.00%.

As per the standalone audited financial statements of our Company, the holding levels of inventory were 146 days
in Fiscal 2021, 87 days in Fiscal 2022 and 53 days in Fiscal 2023. The higher inventory levels in Fiscal 2021 and
Fiscal 2022 were primarily due to COVID related inventory. We expect the holding level to reduce by another 10
days over the next two years.

The working capital projections made by our Company (for itself and our Subsidiaries) are based on certain key

assumptions, as set out below:

S.No | Particulars Assumptions and Justifications
Current Assets

1. Trade Receivables The holding levels of trade receivables were 44 days in Fiscal 2021, 49
days in Fiscal 2022 and 51 days in Fiscal 2023. We expect the holding
level for Fiscal 2025 and Fiscal 2026 to reduce to 46 days and 45 days
respectively.

2. Inventories The holding levels of inventory were 45 days in Fiscal 2021, 40 days in
Fiscal 2022. The higher inventory levels in Fiscal 2021 and Fiscal 2022
were due to Covid 2019. As can be seen, the holding levels have reduced
to 34 in Fiscal 2023 due to business returning to normalcy. We expect the
holding level to reduce to 29 days in Fiscal 2025 and 2026.

3. Other current assets In the past, the holding levels were 12 days in Fiscal 2021, 8 days in Fiscal

2022, which further improved to 6 days in Fiscal 2023. We expect the
holding level for Fiscal 2025 and 2026 to be 6 days, in line with Fiscal
2023 levels.

Current Liabilities

4. Trade payables

The holding level of trade payables has been 18 days for Fiscal 2021 and
2022, and 21 days in Fiscal 2023. We expect the holding level for Fiscal
2025 and Fiscal 2026 to be 20 days.

5. Current liabilities

In the past, the holding levels were 9 days in Fiscal 2021 and 10 days in
Fiscal 2022 respectively, which further improved to 7 days in Fiscal 2023.
We expect the holding level for Fiscal 2025 and Fiscal 2026 to be 7 days,
in line with Fiscal 2023 levels.
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We propose to utilise, out of the total proceeds of X 6,000.00 million to be raised for the working capital
requirement, a maximum of X 600.00 million towards funding the working capital requirements of our Company
and the balance of X 5,400.00 million towards funding the working capital requirements of our Subsidiaries during
Fiscal Years 2025 and 2026. Our Company will deploy the Net Proceeds in our Subsidiaries, for the purpose of
funding the working capital requirements of such Subsidiaries, in the form of equity or debt or in any other manner
as may be decided by our Company. The actual mode of such deployment has not been finalized as on the date of
this Draft Red Herring Prospectus.

Pursuing inorganic growth initiatives through acquisitions

Our Company has in the past undertaken several acquisitions and we shall continue to evaluate acquisition
opportunities in the future that we believe supplement our strategic business objectives and growth strategies. In
line with our past practice, we intend to pursue opportunities to undertake acquisitions (i) that allow us to enhance
our scale and market position; (ii) that allow us to enhance our product portfolio including product category
adjacencies by unlocking potential synergy benefits; (iii) that provide us with a platform to extend our reach to
new geographic markets within India; and (iv) that add new services complementary to our service offerings or
that allow us to enter strategic businesses to capture additional revenue opportunities from our existing customer
base to improve our margin profile.

Our Company has undertaken 32 acquisitions in the past. Set forth hereunder are brief details of certain of the
acquisitions that we have undertaken in the past:

Name of Year of Shareholding Benefit of acquisition Total Assets as on
acquired acquisition* by our March 31, 2023 (R
entity Company as in million
on date
I—’?Iei\llgahcgfe Y':elgfgrf:jag q To enter in the pharmaceutical distribution
Solutions March 31 100.00% market with a focus on hospital supplies and 1,211.55
Private Limited 2019 developing pan-India presence
Avenues Financial
Pharma Year ended 0 To strengthen our Company’s geographical
Distributors March 31, 100.00% reach in the Karnataka market 841.61
Private Limited 2020
Chirag Financial
Medicare Year ended o To strengthen our Company’s geographical
Solutions March 31, 100.00% reach in the Karnataka market 454.66
Private Limited 2020
Sri Parshva Financial
Pharma Year ended o To strengthen our Company’s customer profile
Distributors March 31, 100.00% in the Bangalore market 75187
Private Limited 2022
Sri Rama Financial
Pharmaceutical | - Year ended 100.00% To strengthen our Company’s product profil 1,037.16
Distributors March 31, U 0 strengthen our .ompany's product protiie e
Private Limited 2022

For details of acquisitions undertaken in the past by us, see “History and Certain Corporate Matters - Details
regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, any
revaluation of assets, etc. in the 10 years preceding the date of this Draft Red Herring Prospectus” on page 223
respectively.

Rationale for acquisitions in future

Our acquisition strategy is primarily driven by our Board and the typical framework and process followed by us
for acquisitions involves identifying the strategic acquisitions based on the rationale set out above, entering into
requisite non-disclosure agreements and conducting diligence of the target. Once we have satisfactorily concluded
the diligence exercise, we enter into definitive agreements to acquire the target based on the approval of our Board
and the shareholders, if required.
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Our organic growth strategy and associated investments are and will continue to be subject to multiple internal
and external factors, including applicable business requirements, investments in newer technology infrastructure
and platforms and towards adapting to changes in customer preferences and technological advancements. Some
of the selection criteria that we may consider when evaluating strategic acquisitions include:

expertise in the domain we operate in or wish to expand into;

strategic fit with our existing business such that the businesses are synergistic with some of our existing
businesses/customers or where we can look to leverage some of our existing experience, expertise or relationships,
amongst other competencies;

new customers / users that we can serve with our existing capabilities;

product portfolio or product category adjacencies that can increase our wallet share from existing as well new
customers;

newer service offerings as well as improvement of our service and customer mix such that our overall margin
profile improves;

enhance our geographical reach;

strengthen market share in existing markets; and

identification of a strong management team run by experienced promoters who then continue to work with us to
not only build their original businesses but add value to the overall organization.

The amount of Net Proceeds to be used for acquisitions will be based on our management’s decision and may not
be the total value or cost of any such acquisitions but is expected to provide us with sufficient financial leverage
to pursue such acquisitions, including payment towards goodwill and net assets and consideration for equity share
purchase.. For further details, see the section titled “Risk Factors — Our funding requirements and proposed
deployment of the Net Proceeds are based on management estimates and have not been independently
appraised by any bank or financial institution or any other independent agency, and may be subject to change
based on various factors, some of which are beyond our control” on page 57.

We intend to utilize the above-stated portion of the Net Proceeds towards our strategic acquisitions and/or
investments which may be undertaken over the course of three financial years. As on the date of this Draft Red
Herring Prospectus, we have not entered into any definitive agreements towards any future acquisitions or
strategic initiatives except for RS Enterprises (Bangalore) Private Limited and Dhanvantri Speciality Private
Limited. These factors will also determine the form of investment for these potential acquisitions, i.e., whether
they will be directly done by our Company or through investments in our subsidiaries in the form of equity, debt
or any other instrument or combination thereof, or whether these will be in the nature of business, asset or
technology acquisitions or joint ventures.

The proposed inorganic acquisitions shall be undertaken in accordance with the applicable laws, including the
Companies Act, FEMA and the regulations notified thereunder, as the case may be. Further, in accordance with
the SEBI Listing Regulations, our Company will disclose to the Stock Exchanges, details of acquisition and/or
investments such as cost and nature of such acquisition and/or investments, as and when acquired. We undertake
that the acquisition and/or investments proposed to be undertaken from the Net Proceeds shall not be acquired
from the Promoter, Promoter Group entities, Group Companies, affiliates or any other related parties.

General corporate purposes:

The Net Proceeds will first be utilized towards the Objects as set out above. Subject to this, our Company intends
to deploy any balance Net Proceeds towards general corporate purposes as approved by our management, from
time to time, subject to such utilization for general corporate purposes not exceeding 25% of the gross proceeds
of the Fresh Issue, in compliance with the SEBI ICDR Regulations. Further, the cumulative amount to be utilized
towards general corporate purposes and our object of pursuing inorganic initiatives shall not exceed 35% of the
Gross Proceeds. The general corporate purposes may include, but are not restricted to meeting fund requirements
which our Company may face in the ordinary course of business, strengthening marketing capabilities and brand
building exercises, meeting ongoing general corporate contingencies, business requirements of our Company in
the ordinary course of business towards salaries and wages, rent, administration expenses, upgrading our
technology and maintenance, payment to creditors, advisory services, and any other purpose as may be approved
by the Board or a duly appointed committee from time to time, subject to compliance with the necessary provisions
of the Companies Act, 2013. The allocation or quantum of utilization of funds towards the specific purposes
described above will be determined by our Board, based on our business requirements and other relevant
considerations, from time to time. Our management, in accordance with the policies of the Board, shall have the
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flexibility in utilizing surplus amounts, if any. In the event that we are unable to utilize the entire amount that we
have currently estimated for use out of Net Proceeds in a Fiscal, we will utilize such unutilized amount in the next
Fiscal.

In case of variations in the actual utilization of funds designated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds or through our internal accruals, if any
which are not applied to the other purposes set out above.

Bridge Financing

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Means of Finance

The funding requirements for the Objects detailed above are proposed to be funded from the Net Proceeds.
Accordingly, we confirm that there is no requirement to make firm arrangements of finance under Regulation
7(1)(e) of the SEBI ICDR Regulations through verifiable means towards at least 75% of the stated means of
finance, excluding the amount to be raised from the Fresh Issue and existing identifiable accruals, as prescribed
under the SEBI ICDR Regulations. In case of a shortfall in the Net Proceeds or any increase in the actual utilization
of funds earmarked for Objects, our Company may explore a range of options including utilizing our internal
accruals.

Offer Related Expenses
The total expenses of the Offer are estimated to be approximately X [®] million.

The Offer related expenses primarily include fees payable to the BRLMSs and legal counsels, fees payable to the
Auditors, underwriting commission, selling commission and brokerage fees payable to Registered Brokers, RTAS,
CDPs, SCSBs’ fees, Sponsor Bank’s fees, Registrar’s fees, printing and stationery expenses, advertising and
marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock
Exchanges. The Offer related fees and expenses shall be shared between the Company and the Selling
Shareholders, as may be prescribed under the Offer Agreement.

The estimated Offer related expenses are as follows:

(X in million)
S. Activity Estimated As a % of total As a % of
No amount® estimated Offer Size®™
(R in million) Offer
Expenses®
1. BRLMs fees and commissions (including [e] [e] [e]
underwriting commission)
2. Brokerage, selling commission, bidding [e] [e] [e]
charges, processing fees and bidding charges
for the Members of the Syndicate, Registered
Brokers, SCSBs, RTAs and CDPs Q@®®)6)
3. | Advertising and marketing expenses for the [e] [e] [e]
Offer
4. | Other expenses [e] [e] [e]

(i) Listing fees, SEBI filing fees, BSE &
NSE processing fees, book building
software fees,

(if) Other regulatory expenses,

(iif) Printing and stationery expenses

(iv) Fees payable to the Registrar to the Offer

(v) Fees payable to the legal counsel

(vi) Miscellaneous

Total Estimated Offer Expenses [e] [e] [e]

@ Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price
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@ 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 Bidders” [®]% of the Amount Allotted” (plus applicable taxes)
Portion for Non-Institutional Bidders” [®]% of the Amount Allotted” (plus applicable taxes)
Portion for Eligible Employees” [®]% of the Amount Allotted” (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price
@) No processing fees shall be payable by our Company to the SCSBs on the applications directly procured by them.

Brokerage, selling commission and processing/uploading charges on the portion for RIBs (using the UPI mechanism), Eligible
Employee Bidders and Non-Institutional Bidders 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 Bidders" Z[®] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders” Z[®] per valid application (plus applicable taxes)
Portion for Eligible Employees” Z[e] per valid applcation (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

@ The Processing fees for applications made by UPI Bidders would be as follows:

Members of the Syndicate / RTAs / CDPs Z[®] per valid application (plus applicable taxes)
Sponsor Bank(s) Z [®] per valid Bid cum Application Form™ (plus applicable taxes)

The Sponsor Bank(s) shall be responsible for making payments to
the third parties such as remitter bank, NPCI and such other
parties as required in connection with the performance of its duties
under the SEBI circulars, the Syndicate Agreement and other
applicable laws.

“For each valid application

The processing fees for applications made by UPI Bidders may be released to the remitter banks (SCSBs) only after such
banks provide a written confirmation on compliance with SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June
2, 2021 read with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.

Uploading Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the
applications made by RIBs and Eligible Employee Bidders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-
Institutional Bidders which are procured by them and submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate
ASBA mechanism, would be as follows: /e/, per valid application bid by the Syndicate (including their sub-Syndicate
Members), RTAs and CDPs.

® Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by
members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:

Portion for Retail Individual Bidders [®]% of the Amount Allotted” (plus applicable taxes)
Portion for Non-Institutional Bidders [®]% of the Amount Allotted” (plus applicable taxes)
Portion for Eligible Employees” [®]% of the Amount Allotted” (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

© Bidding charges of ¥ [e] (plus applicable taxes) shall be paid per valid Bid cum Application Form collected by the
Syndicate, RTAs and CDPs (excluding applications made by UPI Bidders). The terminal from which the Bid has been uploaded
will be taken into account in order to determine the total bidding charges. No additional bidding charges shall be payable to
SCSBs on the Bid cum Application Forms directly procured and bid by them.

(™ Selling commission payable to the Registered Brokers on the portion for Retail Individual Investors, Eligible Employee
Bidders, and, Non-Institutional Bidders which are directly procured by the Registered Brokers and submitted to SCSB for
processing, shal/ be % [e] per valid Bid cum Application Form (plus applicable taxes).

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. 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.

137



In addition to the selling commission referred above, any additional amount(s) to be paid by our Company shall be as mutually
agreed amongst the Book Running Lead Manager, their respective Syndicate Members, and our Company before the opening
of the Offer.

Monitoring of Utilisation of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring
Agency for monitoring the utilisation of Net Proceeds prior to the filing of the Red Herring Prospectus with the
RoC, as the Fresh Issue size exceeds X 1,000 million. Our Audit Committee and the Monitoring Agency will
monitor the utilisation of the Net Proceeds and submit the report required under Regulation 41(2) of the SEBI
ICDR Regulations.

Pursuant to the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall prepare a
statement of funds utilised for purposes other than those stated in this Draft Red Herring Prospectus and place it
before the Audit Committee and make other disclosures as may be required until such time as the Net Proceeds
remain unutilised. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised
in full. The statement shall be certified by the statutory auditor of our Company. Furthermore, in accordance with
Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Fresh
Issue from the objects of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual
utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above. This information
will also be published in newspapers simultaneously with the interim or annual financial results and explanation
for such variation (if any) will be included in our Director’s report, after placing the same before the Audit
Committee. We will disclose the utilisation of the Net Proceeds under a separate head along with details in our
balance sheet(s) until such time as the Net Proceeds remain unutilised clearly specifying the purpose for which
such Net Proceeds have been utilised. Our Company will indicate investments, if any, of unutilised Net Proceeds
in the balance sheet of our Company for the relevant Fiscals subsequent to receipt of listing and trading approvals
from the Stock Exchanges.

Appraising Entity

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including any
bank or finance institutions.

Interim use of Net Proceeds

Pending utilization of the Net Proceeds for the purposes described above, our Company undertakes to deposit the
Net Proceeds only in one or more scheduled commercial banks included in the Second Schedule of the Reserve
Bank of India Act, 1934, as amended, as may be approved by our Board or any duly constituted committee thereof.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in
the equity markets.

Other Confirmations

Except to the extent of any proceeds received pursuant to the sale of Offered Shares proposed to be sold in the
Offer by the Selling Shareholders, no part of the proceeds of the Offer will be paid by our Company as
consideration to our Promoters, members of the Promoter Group, our Directors or our Key Managerial Personnel.
Our Company has not entered into and is not planning to enter into any arrangement/ agreements with our
Promoter, members of the Promoter Group, Directors, Key Managerial Personnel or Senior Management in
relation to the utilisation of the Net Proceeds. Further, there are no material existing or anticipated interest of such
individuals and entities in the objects of the Offer except as set out above.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the applicable rules, and the SEBI
ICDR Regulations, our Company shall not vary the objects of the Fresh Issue without our Company being
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authorised to do so by the Shareholders by way of a special resolution. In addition, the notice issued to the
Shareholders in relation to the passing of such special resolution (“Notice”) shall specify the prescribed details as
required under the Companies Act. The Notice shall simultaneously be published in the newspapers, one in
English and one in Hindi, the vernacular language of the jurisdiction where our Registered Office is situated. Our
Promoters will be required to provide an exit opportunity to such Shareholders who do not agree to the above
stated proposal, subject to the provisions of the Companies Act, 2013 and in accordance with such terms and
conditions, including in respect of pricing of the Equity Shares, in accordance with our Articles of Association,
the Companies Act, 2013 and the SEBI ICDR Regulations.
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i)
iii)

iv)

vi)

BASIS FOR OFFER PRICE
The Offer Price will be determined by our Company and each Promoter Selling Shareholder, each Other Corporate
Selling Shareholder and each Individual Selling Shareholder, in consultation with the BRLMs on the basis of
assessment of market demand for the Equity Shares offered in the Offer through the Book Building Process and
on the basis of the qualitative and quantitative factors as described below. The face value of the Equity Shares is
2 10 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 “Our Business”, “Risk Factors”, “Financial Information — Restated
Consolidated Financial Information” and “Management Discussion and Analysis” on pages 189, 38, 274 and 393
respectively, to have an informed view before making an investment decision.
Quialitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are:

We operate in the large and highly fragmented Indian healthcare products distribution market and expect to benefit
from market consolidation.

We are one of India’s largest and fastest growing healthcare products distribution platforms.
We have a track record of inorganic expansion and integration to grow our geographic reach, revenues and scale.

We have a differentiated business model offering comprehensive and integrated commercial and supply chain
solutions.

We have a proprietary technology platform with integrated business intelligence tools and solutions.

Our Company has a experienced, committed and qualified founding and professional management team with deep
industry expertise and backed by healthcare focused investor.

Quantitative factors

Some of the information presented in this section relating to our Company is derived from the Restated
Consolidated Financial Information. For details, see “Financial Information — Restated Consolidated Financial
Information” beginning on page 274.

Some of the quantitative factors, which may form the basis for computing the Offer Price, are as follows:

Earnings Per Share (“EPS”) (as adjusted for changes in capital, if any) on a consolidated basis, calculated in
accordance with the Indian Accounting Standard 33 issued by the ICAI

Period Basic EPS (in ) Diluted EPS (in ) Weightage

Financial Year ended March 31, 2023 (3.10) (3.10) 3

Financial Year ended March 31, 2022 (9.22) (9.22) 2

Financial Year ended March 31, 2021 (5.29) (5.29) 1

Weighted Average (5.50) (5.50) -
Notes

Basic EPS = Net Profit / (Loss) after tax, as restated, for the year divided by weighted average number of equity shares outstanding during
the year.

Diluted EPS = Net Profit / (Loss) after tax, as restated, for the year divided by weighted average number of diluted equity shares and potential
additional equity shares outstanding during the year.

Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year divided by
Total of weights

Basic and diluted earnings per equity share: Basic and diluted earnings per equity share are computed in accordance with the notified Indian
Accounting Standard 33 ‘Earnings per share’.

The figures disclosed above are based on the Restated Consolidated Financial Information of the Company.

The face value of each Equity Share is T 10 each

Price Earning (“P/E”) Ratio in relation to the Price Band of ¥ [e] to T [e] per Equity Share
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ii)
iii)

(€]
2

3)

Based on Basic EPS for the financial year ended [e] [e]
March 31, 2023
Based on Diluted EPS for the financial year [o] [e]

ended March 31, 2023
“Will be populated in the Prospectus.

Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company) given below in this section, The highest, lowest
and average P/E ratio is 216.07 since we have only one listed industry peer.

Highest 216.07 Medplus Health Services Limited 2.00

Lowest 216.07 Medplus Health Services Limited 2.00

Average 216.07 - -
Notes:

(1) The industry high and low has been considered from the industry peer set provided later in this chapter. The highest, lowest and average
P/E has been considered as same number since we have only one industry peer. For further details, see “Basis for Offer Price —6. Comparison
of Accounting Ratios with Listed Industry Peers” beginning on page 142.

(2) The industry P/E ratio mentioned above is computed based on the closing market price of equity shares on NSE on August 28, 2023 divided
by the Diluted EPS as on for the financial year ended March 31, 2023.

Average Return on Net Worth (“RoNW”) on a consolidated basis

Financial Year ended March 31, 2023 (1.86%) 3
Financial Year ended March 31, 2022 (5.23%) 2
Financial Year ended March 31, 2021 (3.15%) 1
Weighted Average (3.20%)

Notes:

Weighted average = Aggregate of year-wise weighted RoNW divided by the aggregate of weights i.e. (RoONW x Weight) for each year/Total of
weights.

Return on Net Worth (%) = Net Profit / (Loss) after tax, as restated / Restated Net worth (Total Equity) at the end of the year.

Net worth = Aggregate value of equity share capital, instruments entirely equity in nature, and other equity created out of the profits, securities
premium account, and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses,
derived from the Restated Consolidated Financial Information and non-controlling interest, but does not include reserves created out of
revaluation of assets and write- back of depreciation.

Net Asset Value (“NAV?”) per Equity Share

As on March 31, 2023 157.08

After the completion of the Offer At the Floor Price: [o]
At the Cap Price: [o]

Offer Price® [e]

Offer Price per Equity Share will be determined on conclusion of the Book Building Process.

Net asset value per share (in 3) represents net asset value per equity share post conversion. It is calculated as net worth as of the end of the
relevant year divided by the number of equity share post conversion outstanding at the end of the respective year The Company shall undertake
conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The conversion of such CCPS into
Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the Shareholder’s Agreement.
The actual number of Equity Shares which may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see  “The
Offer” and ‘Capital Structure ” on pages 65 and 85.

Net worth = Aggregate value of equity share capital, instruments entirely equity in nature, and other equity created out of the profits, securities
premium account, and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses,
derived from the Restated Consolidated Financial Information, and non-controlling interest but does not include reserves created out of
revaluation of assets and write- back of depreciation. Net Asset Value is a non-GAA4P measure (see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Non-GAAP Measures- EBITDA and Adjusted EBITDA ” on page 419 for the reconciliation
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of Net Asset Value calculated from the Restated Consolidated Financial Information)
Comparison of Accounting Ratios with Listed Industry Peers

Following is the comparison with our peer companies listed in India and in the same line of business as our
Company:

Name of Company | Face Closing Total EPS () NAV P/E RoNW
Value priceon | Income, for |Basic Diluted R per (%)
(X Per | August 28, | Fiscal 2023 share)
Share) | 2023 ) | (in X million)
Entero  Healthcare 10.00 NA 33,057.21 (3.10) (3.10) 157.08 NA| (1.86)%
Solutions Limited
Peer Group
MedPlus Health 2.00 901.00 46,036.54 4.17 4.17 124.93 216.07 3.36%
Services Limited
Notes:

(a) Financial information for Company is derived from the Restated Consolidated Financial Information for the year ended March 31, 2023.
For listed peers:

(b) All the financial information for listed industry peer mentioned above is on a consolidated basis and is sourced from the annual
reports/annual results as available of the respective company for the year ended March 31, 2023 submitted to stock exchanges.

(c) P/E Ratio has been computed based on the closing market price of equity shares on NSE on August 28, 2023, divided by the Diluted EPS.
(d) Return on Net Worth (RoNW) (%) = Net Profit / (Loss) after tax/ Net worth (Total Equity) at the end of the year.

(e)Net asset value per share (in %) represents net asset value per equity share post conversion. It is calculated as net worth as of the end of
the relevant year divided by the number of equity share post conversion outstanding at the end of the respective year The Company shall
undertake conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The conversion of such CCPS
into Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the Shareholder’s Agreement.
The actual number of Equity Shares which may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see “The
Offer”and ‘Capital Structure ” on pages 65 and 85.

Key Performance Indicators

The table below sets forth the details of certain key performance indicators (“KPIs”) that our Company considers
have a bearing for arriving at the basis for Offer Price. All the KPIs disclosed below have been approved by a
resolution of our Audit Committee dated September 7, 2023. The Audit Committee has further confirmed that the
KPIs pertaining to the Company that have been disclosed to earlier investors at any point of time during the three
years period prior to the date of filing of this Draft Red Herring Prospectus have been disclosed in this section and
have been verified and audited by N B T and Co, Chartered Accountants holding a valid certificate issued by the
peer review board of the ICAI. The KPIs disclosed below have been certified by N B T & Co, Chartered
Accountants, pursuant to certificate dated September 13, 2023.

Our Company shall continue to disclose the KPIs disclosed in this section, on a periodic basis, at least once in a
year (or for any lesser period as determined by our Company), for a duration that is at least the later of (i) one
year after the listing date or period specified by SEBI; or (ii) till the utilization of the Net Proceeds. Any change
in these KPIs, during the aforementioned period, will be explained by our Company. The ongoing KPIs will
continue to be certified by a member of an expert body as required under the SEBI ICDR Regulations.

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations
are set forth below:

KPI Explanation
Operational | Customers (Retail) This metric helps us track the retail stores serviced over multiple periods and
geography
Customers (Hospital) This metric helps us track the hospitals serviced over multiple periods - thereby
align our business strategies accordingly
SKUs handled This metric helps us understand availability of multiple SKUs and lines of
businesses
Pharmaceutical and | This metric helps us track the number of companies we serve and their product

healthcare companies | availability through our channel
whose products have been

billed

Districts covered This metric helps us track our presence in terms of the number of districts we
service across multiple periods

Warehouses Count of active warehouses
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KPI

Explanation

Warehouse Area

This metric helps us track our storage capacities through better inventory
management practices.

Employees

This metric helps us analyse the company performance and growth via changes in
headcount over multiple periods.

Average Sales per Month
per customer

This metric helps us analyse the trends in average sale to customers on a monthly
basis over multiple periods.

Financial Revenue Growth This metric is used by the management to track revenue growth across multiple
periods and deploy strategies accordingly

This metric helps the company to track gross margin from various product
categories over multiple periods.

This metric helps the company to track gross margin generated over multiple
periods.

We believe that tracking EBITDA helps us identify underlying trends in our
business and facilitates evaluation of year-on-year operating performance of our
operations by eliminating items that are variable in nature and not considered by
us in the evaluation of ongoing operating performance and allowing comparison
of our recurring core business operating results over multiple periods.

We believe that tracking EBITDA margin assists in tracking the margin profile of
our business and in understanding areas of our business operations which have
scope for improvement.

This ratio helps the company in measuring EBITDA from core operations of the
business, excluding central costs.

We believe that tracking profit after tax helps us track the overall profitability of
our business after tax.

We believe that tracking PAT margin assists in tracking the margin profile of our
business and allows comparison of results over multiple periods.

Gross Profit

Gross Profit Margin

EBITDA

EBITDA Margin

Unit EBITDA Margin

Restated Profit for the
Year
Profit After Tax Margin

Net Working Capital | This metric helps the Company to track cash conversion over multiple periods.

Days

ROCE This ratio helps the company in measuring the operating returns generated from
total capital employed in the business.

ROE This ratio helps the company in measuring the returns generated from equity

financing.

Details of KPIs as at/for the financial years ended March 31, 2023, March 31, 2022, and March 31, 2021:

KPIs Unit Fiscal 2021 | Fiscal 2022 Fiscal
2023

Operational

Customers (Retail)® (Number) 39,500+ 64,200+ 81,400+
Customers (Hospital)® (Number) 1,600+ 2,500+ 3,400+
SKUs handled® (Number) 44,400+ 56,500+ 64,500+
Pharmaceutical and healthcare companies whose products have (Number) 1,100+ 1,700+ 1,900+
been billed®

Districts covered®) (Number) 420 463 495
Warehouses(® (Number) 44 60 73
Warehouse Area® (Square feet) 312,783 408,924 424,028
Employees® (Number) 2,141 2,875 3,041
Average Sales per Month per Customer(®) ®) 32,801 29,213 30,143
Financial

Revenue Growth9 (%) 31.87% 41.71% 30.85%
Gross Profit(tD (X in million) 1,415.97 2,096.28 2,683.42
Gross Profit Margin®? (%) 7.96% 8.31% 8.13%
EBITDA®3) (X in million) 215.45 244.38 640.07
EBITDA Margint4 (%) 1.21% 0.97% 1.94%
Unit EBITDA Margint*® (%) 3.46% 3.72% 3.74%
Restated Profit for the Year() (% in million) (153.54) (294.39) (111.04)
Profit after Tax Margin®?) (%) (0.86)% L17)% (0.39)%
Net Working Capital Days®®) (Number) 74 69 63
ROCE®) (%) 1.88% 1.49% 6.05%
ROE®@ (%) (4.23)% (7.35)%]  (2.66)%
Notes:

(1) Customers (Retail) refer to the number of “trade”, “retail” or “healthcare practitioners” customers with one or more billed invoice during

143



@
©)

*
®)
(6)

®)
9)
(10)
(11)
(12)
(13)

(14)
(15)
(16)
(17
(18)

(19)

(20)

the period.

Customers (Hospital) refer to the number of “hospitals” or “nursing homes” customers with one or more billed invoice during the period.
SKUs handled refer to the number of unique SKUs that have been billed by us during the period. Examples of SKUs include pharmaceutical
SKUs, fast moving consumer goods SKUs and surgicals / consumables SKUs.

Pharmaceutical and healthcare companies whose products have been billed refers to the number of pharmaceutical and healthcare companies
whose products were billed by us during the period.

Districts refer to the number of districts where one or more customers have been billed during the period. Districts are mapped based on the
pincode mentioned in the customer’s address field.

Warehouses refer to the number of active warehouses (with a unique drug license) with one or more products billed from that warehouse.
Warehouse area refers to the total square footage of area across all our active warehouses.

Employees refer to the number of employees that are on our Company or our Subsidiaries’ payroll as on March 31 of the respective Fiscal.
Average Sales per Month per customer refers to the Restated revenue from operations for the year divided by 12 and total number of customers.
Revenue growth is calculated as growth in revenue for the relevant year as compared to the corresponding previous year.

Gross profit is calculated as revenue from operations reduced by purchase of stock-in-trade and changes in inventories of stock-in-trade.
Gross profit margin is calculated as gross profit divided by revenue from operations.

EBITDA is calculated as revenue from operations reduced by purchase of stock-in-trade and changes in inventories of stock-in-trade,
employee benefit expense and other expenses.

EBITDA margin is calculated as EBITDA divided by revenue from operations.

Unit EBITDA Margin refers to the consolidated EBITDA % of individual standalone distributor entities.

Restated profit for the year is calculated as Total income reduced by Total expenses and Total tax expenses.

Profit after tax margin is calculated as restated profit after tax divided by total income.

Net working capital days is calculated by net working capital (which is calculated as current asset (excluding cash/bank or cash equivalents)
reduced by current liabilities (excluding short term borrowings)) represented in days sales (grossed up for taxes) during the period.

ROCE is calculated as EBIT (which represents the sum of profit before tax and Interest expenses) divided by average capital employed
(calculated as the sum of opening capital employed and closing capital employed, and then divided by two) during the period. Capital
employed is calculated as the sum of tangible net worth, borrowings and deferred tax liability. Tangible net worth is the sum of total equity
(including non-controlling interest) reduced by goodwill, other intangible assets and intangible assets under development.

ROE is calculated as restated profit after tax divided by average tangible net worth. Tangible net worth is the sum of total equity (including
Non-controlling interest) reduced by goodwill, other intangible assets and intangible assets under development. Average tangible net worth
is calculated as the sum of opening tangible net worth and closing tangible net worth and then divided by two.

Above mentioned KPIs includes details of acquisitions or/and dispositions made by the Company during financial
year ending March 31, 2021, 2022 and 2023, details of which are mentioned below:

Year of Acquisition Number of Sale of goods during | Sale of goods during | Sale of goods during
Acquisitions the Financial Year the Financial Year the Financial Year
2021 2022 2023
(X million) (X million) (X million)
Financial Year 2020-2021 | 3 212.28 325.11 475.77
Financial Year 2021-2022 | 8 - 1,416.26 5,304.21
Financial Year 2022-2023 | 3 - - 836.24

For details of our other operating metrics disclosed elsewhere in this Draft Red Herring Prospectus, see “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 189 and 393, respectively.

Comparison of KPIs with listed industry peers:

As at and for Fiscal 2023
Key Performance Indicators Entero Heqlthcare Solutions Medplus _He_alth Services
Limited® Limited®

Customers (Retail)® 81,400+ NA
Customers (Hospital)®) 3400+ NA
SKUs handled 64,500+ 44,000+
Pharmaceutical and Healthcare Companies whose

products have been billed® 1900+ NA
Districts covered® 495 NA
Warehouses 73 10
Warehouse Area® 4,24,028 NA
Employee 3,041 22,000
Average Sales per Month per Customer ©) 30,143 NA
Revenue growth (%)% 30.85% 20.81%
Gross Profit (in ¥ million)) 2,683.42 10,459.66
Gross Profit Margin (%)@? 8.13% 22.72%
EBITDA (in % million)®3 640.07 3,117.46(0
EBITDA Margin (%)% 1.94% 6.77%
Unit EBITDA Margin (%)®> 3.74% NA
Profit after tax (in % million) (111.04) 501.05
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As at and for Fiscal 2023
Key Performance Indicators Entero Hea}lthcare Solutions Medplus _He_alth Services
Limited® Limited®
Profit after Tax Margin (%){© (0.39)% 1.09%
Net Working Capital (NWC) Days" 70* 73
ROCE (%)“® 6.05% 9.16%
ROE (%)@ (2.66)% 3.56%

*Working capital days provided above are at net level, working capital days grossed up for GST taxes for Entero Healthcare
Solutions Ltd. is 63 days for fiscal 2023.Same value for peers cannot be calculated as exact data for peers regarding the same
is not available

Financial data as per Restated Consolidated Financial Information

Operational data as of fiscal 2023 on consolidated basis; financial data as per quarterly financials, since data is updated as per quarterly
reports for fiscal 2023 and detailed schedules are not available, there is no classification of other income available hence it is considered as
part of operating income; as of September 1, 2023, annual report for Medplus Health Services Limited is not available in the public domain.
Customers (Retail) refer to the number of “trade”, “retail” or “healthcare practitioners” customers with one or more billed invoice during
the period.

Includes physicians as customers.

Customers (Hospital) refer to the number of “hospitals” or “nursing homes” customers with one or more billed invoice during the period.
Pharmaceutical and healthcare companies whose products have been billed refers to the number of pharmaceutical and healthcare companies
with products billed during the period

Districts refer to the number of districts where one or more customers have been billed during the period. Districts are mapped based on the
pincode mentioned in the customer’s address field.

Warehouse area refers to the total square footage of area across all our active warehouses.

Average Sales per Month per Customer refers to the Restated Revenue from Operations for the year divided by 12 and the total number of
customers

Revenue Growth refers to year-on-year growth. Revenue growth is calculated as the growth in revenue for the relevant year as compared to
the corresponding previous year.

Gross Profit is calculated as Revenue from Operations reduced by Purchase of Stock-in-Trade and Changes in Inventories of Stock-in-Trade.
Gross Profit Margin is calculated as Gross Profit divided by Revenue from Operations

EBITDA is calculated as Revenue from Operations reduced by Purchase of Stock-in-Trade and Changes in Inventories of Stock-in-Trade,
Employee Benefit Expense and Other Expenses

EBITDA Margin is calculated as EBITDA divided by Revenue from Operations.

Unit EBITDA margin refers to the consolidated EBITDA % of individual standalone distributor entities.

Profit After Tax Margin is calculated as Restated Profit after Tax divided by Total Income

NWC (Net working capital) days= Debtors days + inventory days - payable days

ROCE is calculated as EBIT (which represents the sum of profit before tax and Interest expenses) divided by average capital employed
(calculated as the sum of opening capital employed and closing capital employed, and then divided by two) during the period. Capital
employed is calculated as the sum of tangible net worth, borrowings and deferred tax liability. Tangible net worth is the sum of total equity
(including non-controlling interest) reduced by goodwill, other intangible assets and intangible assets under development.

ROE is calculated as restated profit after tax divided by Average Tangible Net Worth. Tangible net worth is the sum of total equity (including
non-controlling interest) reduced by goodwill, other intangible assets and intangible assets under development. Average tangible net worth
is calculated as the sum of opening tangible net worth and closing tangible net worth and then divided by two.

EBITDA calculation is done considering other income as part of Operating income

Price per share, floor price and cap price

Price per share of the Company (as adjusted for corporate actions, including split, bonus issuances) based
on primary issuances of Equity Shares or convertible securities (excluding Equity Shares issued under the
ESOP Plans and issuance of Equity Shares pursuant to a bonus issue) during the 18 months preceding the
date of this Draft Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully
diluted paid-up share capital of the Company in a single transaction or multiple transactions combined
together over a span of rolling 30 days (“Primary Issuances”)

Name of Allotee Date of Nature of Nature of Issue Price | Transaction as a Number of
Allotment Allotment Specified per % of the fully specified
Security Specified diluted paid up securities
Security (in capital of our allotted*
%) Company*
OrbiMed Asia Il | July 12, | Conversion Equity 10.00 45.21% 11,955,359
Mauritius 2023 of CCPS into | Shares
Limited and Equity Shares
certain other
allottees
disclosed in the
section titled
“Capital
Structure -
History of Equity
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(b)

Share Capital of
our Company”
on pages 90 to 93

* Our Company shall undertake conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The
conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the
Shareholder’s Agreement entered into by our Company. We have accordingly considered the maximum number of Equity Shares that such
outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which
may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see “The Offer” and “Capital Structure” on pages 65
and 85.

Price per share of the Company (as adjusted for corporate actions, including bonus issuances) based on
secondary sale or acquisition of equity shares or convertible securities (excluding gifts) where Promoters
or members of the Promoter Group or Selling Shareholders or other shareholders with rights to nominate
directors are a party to the transaction during the 18 months preceding the date of filing of the Draft Red
Herring Prospectus, where the acquisition or sale is equal to or more than 5% of the fully diluted paid-up
share capital of our Company (calculated based on the pre-Offer capital before such transaction/s and
excluding ESOPs granted but not vested), in a single transaction or multiple transactions combined
together over a span of rolling 30 days (“Secondary Transactions”)

Prasid  Uno | IM March 27, Equity
Family Trust | Investm | 2023 Shares
(Through ents
trustees Trusts
Surbhi  Singh
and Universal
Trustee
Private
Limited)
Prasid Uno | IM March 27, | Cash CCPS 10.00 1,147,311 390.19 340.09
Family Trust | Investm | 2023
(Through ents
trustees Trusts
Surbhi  Singh
and Universal
Trustee
Private
Limited)
Prasid  Uno | IM March 28, | Cash CCPS 10.00 1,668,228 567.35 340.09
Family Trust | Investm | 2023
(Through ents
trustees Trusts
Surbhi  Singh
and Universal
Trustee
Private
Limited)
Prasid  Uno | IM March 31, | Cash CCPS 10.00 1,837,753 625.00 340.09
Family Trust | Investm | 2023
(Through ents
trustees Trusts
Surbhi  Singh
and Universal
Trustee
Private
Limited)

* Our Company shall undertake conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The
conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the
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10.

11.

12.

Shareholder’s Agreement entered into by our Company. We have accordingly considered the maximum number of Equity Shares that such
outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which
may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see “The Offer” and “Capital Structure” on pages 65
and 85.

ATotal consideration is less than ¥10,000

Since there are eligible transactions to report to under (a) and (b), the details of the price per share of the Company,
based on the last five primary or secondary transactions (secondary transactions where the Promoters or members
of the Promoter Group or shareholders having a right to nominate directors to the Board are a party to the
transaction, excluding gifts), not older than three years prior to the date of this Draft Red Herring Prospectus has
not been computed.

For further details in relation to the share capital history of our Company, see “Capital Structure” on page 89.
The Floor Price is [o] times and the Cap Price is [®] times the weighted average cost of acquisition based on

the primary/ secondary transactions disclosed above, at which the Equity Shares were issued by our Company,
or acquired or sold by the shareholders with rights to nominate directors are disclosed below:

Past Transactions Weighted Floor Cap
average cost Price® Price®
of
acquisition
of Specified
Securities*

®) X[e] X[e]

Issuance of Equity Shares or convertible securities during the 18
months preceding the date of this Draft Red Herring Prospectus,
where such issuance is equal to or more than 5% of the fully diluted [o]*
paid-up Equity Share capital of our Company (calculated based on 10.00 [@]* times :

. . . : times
the pre-issue capital before such transactions and excluding ESOPs
granted but not vested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days
secondary sale/ acquisitions of Equity Shares or any convertible
securities, where the Promoter, members of the Promoter Group,
Selling Shareholders, or Shareholders having the right to nominate
Directors on our Board are a party to the transaction (excluding
gifts), during the 18 months preceding the date of this Draft Red [o]*
Herring Prospectus, where either acquisition or sale is equal to or 340.09 [®]* times times
more than 5% of the fully diluted paid up share capital of our
Company (calculated based on the pre-Offer capital before such
transaction/s and excluding ESOPs granted but not vested), in a
single transaction or multiple transactions combined together over a
span of rolling 30 days
"To be updated at Prospectus stage
*Our Company shall undertake conversion of the outstanding CCPS into Equity Shares prior to filing of the Red Herring Prospectus. The
conversion of such CCPS into Equity Shares shall depend on certain assumptions and variable factors based on the formula prescribed in the
Shareholder’s Agreement entered into by our Company. We have accordingly considered the maximum number of Equity Shares that such
outstanding CCPS may be converted into pursuant to application of such conversion formula and the actual number of Equity Shares which

may arise out of conversion of CCPS may vary. For details of CCPS and conversion, see “The Offer” and “Capital Structure” on pages 65
and 85.

Justification for Basis for Offer price
Detailed explanation for Offer Price/Cap Price being [®] times of WACA of past five primary issuances
/secondary transactions of Equity Shares (as disclosed above) along with our Company’s KPIs and financial

ratios for Fiscals 2023, 2022 and 2021 and in view of the external factors which may have influenced the pricing
of the issue, if any.

[e]

The Offer Price is [o] times of the face value of the Equity Shares.
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The Offer Price of X [e] has been determined by our Company and each Promoter Selling Shareholder, each Other
Corporate Selling Shareholder and each Individual Selling Shareholder in consultation with the BRLMs, on the
basis of assessment of demand from investors for Equity Shares through the Book Building Process and, is
justified in view of the above qualitative and quantitative parameters.

Investors should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Financial
Information — Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 38, 189, 274 and 393, respectively, to have a more
informed view. The trading price of the Equity Shares could decline due to the factors mentioned in the “Risk
Factors” beginning on page 38 and you may lose all or part of your investments.

148



STATEMENT OF SPECIAL TAX BENEFITS
To,

The Board of Directors

Entero Healthcare Solutions Limited
Plot No. I-35, Building -B

Industrial Area Phase-I

13/7 Mathura Road

Faridabad 121 003

Haryana

Sub: Statement of possible special tax benefits available to Entero Healthcare Solutions Limited (formerly known
as Entero Healthcare Solutions Private Limited (the “Company”)) and its shareholders, prepared in
accordance with the requirements under Schedule VI (Part A)(9)(L) of the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended (“SEBI ICDR
Regulations”)

1. We, M S K A & Associates (“the Firm”), Chartered Accountants, the statutory auditors of the “Company”
hereby confirm the enclosed statement in the Annexure prepared and issued by the Company, which provides
the possible special tax benefits under under the direct and indirect tax laws presently in force in India, including
the Income-tax Act, 1961, (‘Act’), the Income-tax Rules, 1962, (‘Rules’), the Central Goods and Services Tax
Act, 2017 / the Integrated Goods and Services Tax Act, 2017/ relevant State Goods and Services Tax Act, 2017
(“GST Act”), the Customs Act, 1962 (“Customs Act”), Foreign Trade Policy and Handbook of Procedures, and
the rules made thereunder, (collectively the “Taxation Laws”), regulations, circulars and notifications issued
thereon, as amended by the Finance Act, 2023 as applicable to the assessment year 2024-25 relevant to the
financial year 2023-24, presently in force in India available to the Company and its Shareholders. There is no
Material Subsidiary of the Company identified as per the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended. Several of these benefits are dependent
on the Company and its Shareholders, as the case may be, fulfilling the conditions prescribed under the relevant
provisions of the Taxation laws. Hence, the ability of the Company and its Shareholders to derive the special tax
benefits is dependent upon their fulfilling such conditions, which based on business imperatives the Company and
its Shareholders face in the future, the Company and its shareholders may or may not choose to fulfil.

2. This statement of possible special tax benefits is required as per paragraph (9)(L) of Part A of Schedule VI of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as
amended (‘SEBI ICDR Regulations’). Any benefits under the Taxation Laws other than those specified in the
statement are considered to be general tax benefits and therefore not covered within the ambit of this statement.
Further, any benefits available under any other laws within or outside India, except for those specifically
mentioned in the statement, have not been examined and covered by this statement.

3. Ourviews are based on the existing provisions of law and its interpretation, which are subject to change from time
to time. We do not assume responsibility to update the views consequent to such changes.
In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits
available under the applicable Double Taxation Avoidance Agreement, if any, between India and the country
in which the non-resident has fiscal domicile.

4.  The benefits stated in the enclosed statement are not exhaustive and the preparation of the contents stated is
the responsibility of the Company’s management. We are informed that this statement is only intended to
provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the distinct nature of the tax consequences and the changing tax laws, each
investor is advised to consult their own tax consultant with respect to the specific tax implications arising out
of their participation in the issue and we shall in no way be liable or responsible to any shareholder or
subscriber for placing reliance upon the contents of this statement. Also, any tax information included in this
written communication was not intended or written to be used, and it cannot be used by the Company or the
investor, for the purpose of avoiding any penalties that may be imposed by any regulatory, governmental
taxing authority or agency.

5. We do not express any opinion or provide any assurance whether:
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e The Company and its shareholders will continue to obtain these benefits in future;
e The conditions prescribed for availing the benefits have been/would be met;
e The revenue authorities/courts will concur with the views expressed herein.

6. The contents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations of the
Company. We have relied upon the information and documents of the Company being true, correct, and
complete and have not audited or tested them. Our view, under no circumstances, is to be considered as an
audit opinion under any regulation or law.

No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our
Firm or any of partners or affiliates, shall not be responsible for any loss, penalties, surcharges, interest or
additional tax or any tax or non-tax, monetary or non-monetary, effects or liabilities (consequential, indirect,
punitive or incidental) before any authority / otherwise within or outside India arising from the supply of
incorrect or incomplete information of the Company.

7.  This Statement is addressed to Board of Directors and issued at specific request of the Company. The enclosed
Annexure to this Statement is intended solely for your information and for inclusion in the draft red herring
prospectus, red herring prospectus, the prospectus and any other material in connection with the proposed initial
public offering of equity shares of the Company, and is not to be used, referred to or distributed for any other
purpose without our prior written consent. Accordingly, we do not accept or assume any liability or any duty of
care for any other purpose or to any other person to whom this certificate is shown or into whose hands it may
come without our prior consent in writing. Any subsequent amendment / modification to provisions of the
applicable laws may have an impact on the views contained in our statement. While reasonable care has been
taken in the preparation of this certificate, we accept no responsibility for any errors or omissions therein or
for any loss sustained by any person who relies on it.

For M S K A & Associates
Chartered Accountants
Firm Registration Number: 105047W

Jiger Saiya

Partner

Membership No: 116349
UDIN: 23116349BGZSJD6824

Place: Mumbai
Date: September 13, 2023
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ANNEXURE to the Statement of Possible Special Tax Benefits
Direct Taxation

This statement of possible special direct tax benefits available to the Company and its shareholders under the
direct tax laws in force in India. This statement is required as per paragraph (9)(L) of Part A of Schedule VI of
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as
amended (“SEBI ICDR Regulations™). This statement is as per the Income-tax Act, 1961 as amended by the
Finance Act, 2023 read with the relevant rules, circulars and notifications applicable for the Financial Year 2023-
24 relevant to the Assessment Year 2024-25, presently in force.

1. Special Income tax benefits available to the Company in India under the Income tax Act,
1961 (‘Act’)

Section 115BAA of the Act, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides that domestic
company can opt for a corporate tax rate of 22% (plus applicable surcharge and cess) for the financial year 2019-
20 onwards, provided the total income of the company is computed without claiming certain specified
incentives/deductions or set-off of losses, depreciation etc. and claiming depreciation determined in the prescribed
manner. In case a company opts for section 115BAA, provisions of Minimum Alternate Tax (‘MAT’) would not
be applicable and unutilized MAT credit will not be available for set-off. The option needs to be exercised on or
before the due date of filing the tax return. Option once exercised, cannot be subsequently withdrawn for the same
or any other tax year. The Company may claim such beneficial tax rate in future years subject to giving away any
other income-tax benefits under the Act (other than the deduction available under section 80JJAA and 80M of the
Act) and fulfilling the then prevailing provisions under the Act.

Subject to the fulfilment of prescribed conditions, for the year, the Company is entitled to claim deduction under
section 80JJAA of the Act with respect to an amount equal to 30% of additional employee cost (relating to
specified category of employees) incurred in the course of business in the year, for three assessment years
including the assessment year relevant to the year in which such employment is provided. Further, where the
Company wishes to claim such possible tax benefit, it shall obtain necessary certification from a Chartered
Accountant on fulfilment of the conditions under the extant provisions of the Act.

As per the provisions of section 80M of the Act, dividend received by the Company from any other domestic
company or a foreign company shall be eligible for deduction while computing its total income for the relevant
year. The amount of such deduction would be restricted to the amount of dividend distributed by the Company to
its Shareholders on or before one month prior to due date of filing of its Income-Tax return for the relevant year.
Since the Company has investments in Indian subsidiaries, it may avail the above mentioned benefit under section
80M of the Act.

2. Special Income tax benefits available to the Shareholders of Company under the Act in relation to
transfer of equity shares of the Company.

There are no special tax benefit available to the Shareholders of Company for investing in the shares of the
Company. However, such shareholders shall be liable to concessional tax rates on certain incomes under the extant
provisions of the Act.

Section 112A of the Act provides for concessional rate of tax at the rate of 10% on long term capital gain arising
on transfer of equity shares with effect from April 1, 2019 (i.e., Assessment Year 2019-20) subject to conditions.
Any long term capital gain, exceeding INR 1,00,000 arising from the transfer of a long-term capital asset (i.e.,
capital asset held for the period of 12 months or more) being an Equity Share in a company or a unit of an equity-
oriented fund wherein Securities Transaction Tax (‘STT’) is paid on both acquisition and transfer, income tax is
charged at a rate of 10% without giving effect to indexation. Further, the benefit of lower rate is extended in case
STT is not paid on acquisition / allotment of equity shares through Initial Public Offering.

151



Section 111A of the Act provides for concessional rate of tax @ 15% in respect of short-term capital gains
(provided the short-term capital gains exceed the basic threshold limit of exemption, where applicable) arising
from the transfer of a short-term capital asset (i.e. capital asset held for the period of less than 12 months) being
an Equity Share in a company or a unit of an equity-oriented fund wherein STT is paid on both acquisition and
transfer.

Separately, any dividend income received by the shareholders would be subject to tax deduction at source by the
company under section 194 @ 10%. However, in case of individual shareholders, this would apply only if
dividend income exceeds INR 5,000. Further, dividend income shall be taxable in the hands of the shareholders
at the rates as applicable in their case.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits
available under the applicable Double Taxation Avoidance Agreement, if any, between India and the country in
which the non-resident shareholder has fiscal domicile.

152



A. SPECIAL TAX BENEFITS UNDER THE INDIRECT TAX REGULATIONS IN THE HANDS OF
ENTERO HEALTHCARE SOLUTIONS LIMITED AND THE SHAREHOLDERS OF THE COMPANY

Based on the information provided by the management, we hereby state that no special tax benefits are available
to the Company and the Shareholders under the Indirect Tax regulations.

Note: For the purpose of reporting here, we have not considered the general tax benefits available to the Company
or shareholders under Indirect Tax Regulations.

Note:

Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to changes from time to time. We
do not assume responsibility to update the views consequent to such changes. Reliance on this statement is on the
express understanding that we do not assume responsibility towards the Investors who may or may not invest in
the proposed issue relying on this statement.

This statement has been prepared solely in connection with the Initial Public Offering under the Regulations as
amended.

For and on behalf of the Board of Directors
Entero Healthcare Solutions Limited
Name: CV Ram

Designation: Chief Financial Officer

Place: Mumbai
Date: September 13, 2023
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SECTION IV - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from the report dated August 2023 (the "CRISIL Report™) prepared by
CRISIL Limited ("CRISIL"). A copy of the CRISIL Report is available on the website of our Company at
https://www.enterohealthcare.com/investor/initial-public-offer/industry-report.php from the date of the Red
Herring Prospectus till the Bid Offer/Closing Date. We commissioned and paid for the CRISIL Report for an
agreed fee for the purposes of confirming our understanding of the industry exclusively in connection with the
Offer. We officially engaged CRISIL in connection with the preparation of the CRISIL Report on June 28, 2023.
The data included herein includes excerpts from the CRISIL Report and may have been re-ordered by us for the
purposes of presentation. There are no parts, data or information (which may be relevant for the Offer), that have
been left out or changed in any manner.

CRISIL Market Intelligence & Analytics (“CRISIL MI&A”), a division of CRISIL has taken due care and caution
in preparing the CRISIL Report based on the information obtained by CRISIL from sources which it considers
reliable. The CRISIL Report is not a recommendation to invest or disinvest in any entity covered in the CRISIL
Report and no part of the CRISIL Report should be construed as an expert advice or investment advice within the
meaning of any law or regulation. CRISIL especially states that nothing in the CRISIL Report is to be construed
as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have the
necessary permission and/or registration to carry out its business activities in this regard. CRISIL MI&A operates
independently of and does not have access to information obtained by CRISIL Ratings Limited, which may, in its
regular operations, obtain information of confidential nature. The views expressed in the CRISIL Report are that
of CRISIL MI&A and not of CRISIL Ratings Limited.

Global macroeconomic assessment

Global GDP is estimated to grow 3.0% in 2023 and 2024 amid concerns over the Russia-Ukraine conflict,
elevated inflation and stress in the US financial sector

As per the International Monetary Fund’s (IMF) July 2023 update, global gross domestic product (GDP) growth
is expected to moderate from 3.5% in 2022 to 3.0% in 2023 and 2024. The latest estimate is 0.2 percentage point
higher for 2023 compared with IMF’s previous forecast in April, mainly due to easing of acute stress in the
financial and banking sector and a resilient performance of the services sector across the globe. Economic
slowdown compared with 2022 is expected to be mainly driven by distress in financial systems, broadening
inflationary pressures, the Russia-Ukraine conflict and a slowdown in China. According to the IMF, the growth
forecast for 2023 reflects the rise in central bank rates to fight inflation, especially in advanced economies as well
as the impact of the war in Ukraine. The decline in growth in 2023 is driven by advanced economies; in emerging
market and developing economies, growth is estimated to have bottomed out in 2022. Growth is expected to pick
up in China with full reopening of the economy in 2023. The expected pickup in growth in 2024 in both emerging
and advanced economies should be driven by a gradual recovery from the effects of the war in Ukraine and
subsiding inflation.

As per the IMF update, achieving sustained disinflation has been the top priority for most economies amid the
cost-of-living crisis. With tighter monetary conditions and lower growth potentially affecting the stability of
financial and debt markets, reopening of the Chinese economy would safeguard the recovery and ease supply
chain bottlenecks.
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Global GDP trend and outlook (2015-2024P, $ trillion)
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Note: P: Projection
Source: IMF economic database, World Bank national accounts data, the Organization for Economic Co-operation and Development (OECD)
national accounts data, CRISIL Market Intelligence and Analytics (MI&A) Research

India among the world’s fastest-growing large economies

India was one of the fastest-growing economies in 2018 and 2019. In 2020, all countries, including developed
ones such as the United States (US) and the United Kingdom (UK), except China, saw their GDP contracting due
to the pandemic impact. India’s GDP shrank 5.8% in fiscal 2021 (financial year: April-March). In 2021, GDP
growth of all major economies rebounded as economic activities resumed and also due to the low base of 2020.
Among the major economies, India, with a growth rate of ~9.1%, was the fastest growing economy in 2021,
followed by China at 8.4%. The country also overtook the UK as the fifth-largest economy in the world in the
April-June quarter of 2022 and registered GDP growth of 6.8% in 2022. India is expected to grow faster than
China in 2023 and 2024 and its GDP is expected to grow 6.1% in 2023 and 6.3% in 2024 as per the IMF forecast.

Real GDP growth by geographies

2017 2018 2019 2020 2021 2022 2023P 2024P
us 2.3 2.9 2.3 -2.8 5.9 2.1 1.8 1.0

Euro area 2.6 1.8 1.6 -6.1 5.4 35 0.9 15
UK 24 1.7 1.6 -11.0 7.6 4.0 0.4 1.0
China 6.9 6.8 6.0 2.2 8.4 3.0 52 4.5
Japan 17 0.6 -04 -4.3 2.1 11 14 1.0
India* 6.8 6.5 3.9 -5.8 9.1 6.8 6.1 6.3
World 3.8 3.6 2.8 -2.8 6.3 35 3.0 3.0

Note: P: Projection as per IMF update
*Numbers for India are for financial year (2020 is fiscal 2021 and so on) and as per IMF forecast. CRISIL GDP forecast for India: 9.1% in

fiscal 2022, 7.2% in fiscal 2023 and 6.0% in fiscal 2024
Source: IMF economic database, World Bank national accounts data, OECD national accounts data, CRISIL MI&A Research

Macroeconomic assessment of India

GDP grew at a 5.7% CAGR between fiscals 2012 and 2023

India’s GDP logged a compound annual growth rate (CAGR) of 5.7% over the past 11 years to X160 trillion in
fiscal 2023 from X87 trillion in fiscal 2012.
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In fiscal 2022, India recovered from pandemic-related stress following the resumption of economic activity and
easing of restrictions, although geopolitical pressures in the last quarter resulted in higher inflation. However,
resumption of economic activity and healthy trade flows led to robust GDP growth of 9.1% in fiscal 2022 after
declining 5.8% in fiscal 2021.

Real GDP growth in India (new series)
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Note: PE: provisional estimates; RE: revised estimates
Source: Provisional estimates of national income 2022-23, Central Statistics Office (CSO), Ministry of Statistics and Programme
Implementation (MoSPI), CRISIL MI&A Research

GDP grew at a robust rate of 7.2% in fiscal 2023

While the Indian economic recovery continues to gather pace after the pandemic, there are several risks. Global
growth is projected to slow as central banks in major economies withdraw easy monetary policies to tackle high
inflation, leading to lower demand for Indian exports. Together with high commodity prices, especially oil, this
may lead to a trade shock for the country. High commodity prices, along with depreciating rupee, indicate higher
imported inflation.

Data for the second and third quarters of fiscal 2023 reflect how the global slowdown had begun to spill over into
the Indian economy. The first three quarter of fiscal 2023 saw a decline in the contribution of net exports to GDP
growth, but the fourth quarter saw a recovery and positive growth. S&P Global expects US GDP to slow to 0.7%
in CY2023 from 2.1% in CY2022 and eurozone GDP to decline to 0.3% from 3.5%. Major developed economies
are expected to fall into a shallow recession in CY2023. S&P Global expects US GDP growth to swerve from
1.8% in CY2022 to negative 0.1% in CY2023, and European Union GDP growth to plunge from 3.3% to 0%.
This will weaken the export prospects for India, thereby weighing on domestic industrial activity but strong
domestic consumption will sustain growth in a reasonable range.

India forecast to grow 6.0% in fiscal 2024

After robust growth in fiscal 2023, a slowdown is inevitable this fiscal due to rising borrowing costs. But domestic
demand in fiscal 2024 looks promising due to declining commodity costs and decelerating inflation. CRISIL
expects the government’s sustained infrastructure spend to further support growth momentum.

Domestic demand has stayed relatively resilient so far and would be tested in fiscal 2024 by weakening industrial
activity from the global slowdown. While domestic interest rates are rising slower than in advanced countries,
bank lending rates have reached the pre-pandemic five-year average. Hence, domestic demand is expected to
moderate, especially in interest-sensitive industries such as housing and automobiles.

Also, rural income prospects continue to depend on the vagaries of weather. Therefore, increasing frequency of

extreme weather events remains a key monitorable. While falling demand for Mahatma Gandhi National Rural
Employment Guarantee Act (MNREGA) jobs is an encouraging sign for the rural economy from a job perspective,
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depressed wages are a matter of concern for rural demand. Besides the global slowdown, a forecast of El Nifio,
which disturbs Indian monsoons, is another risk to rural income and needs to be monitored.

Led by these factors, CRISIL projects GDP growth to slow to 6.0% in fiscal 2024, with risks skewed to the
downside.

Real GDP growth

9.1%
7.2%
6.5% 6.0%
3.7%
o
FY19 FY20 FY21RE FY22RE FY23PE FY24P

-6.6%

Note: RE: revised estimates, PE: provisional estimates, P: projected
Source: Provisional Estimates of National Income, 2022-23, CSO, MoSPI, CRISIL MI&A Research

India’s GV A continues to record healthy growth

On the supply side, gross value added (GVA) grew 7.0% last fiscal, as per provisional estimates (compared with
8.8% in fiscal 2022). In absolute terms, real GVA rose to ¥147.6 trillion last fiscal from ¥138.0 trillion in fiscal
2022.

GVA at constant fiscal 2012 prices

FY21RE FY22RE FY23PE Share in Annual growth

Segment .

Z trillion Z trillion Ztrillion  GVAFY23 in FY23
Agriculture, forestry and fishing 20.8 215 223 15% 4.0%
Mining and quarrying 2.9 31 3.2 2% 4.6%
Manufacturing 23.3 25.8 26.2 18% 1.3%
Utility services 2.9 3.2 3.4 2% 9.0%
Construction 9.8 113 124 8.4% 10.0%

Trade, hotels, transport, communication and

services related to broadcasting 216 246 28.0 19.0% 14.0%
Financial, real estate and professional

services 29.6 31.0 33.2 22.5% 7.1%
Public administration, defence and other services 16.0 17.6 18.8 12.7% 7.2%
GVA at basic prices 126.8 138.0 147.6 - 7.0%

RE: revised estimate, PE: provisional estimate
Source: CRISIL MI&A Research

Exports increased at a 5% CAGR between fiscals 2012 and 2023
India achieved an all-time high annual export of $770 billion in fiscal 2023, up 13.84% from $676 billion in fiscal
2022. Merchandise and services exports clocked a steady 5% CAGR during the mentioned period. The steady rise

in exports can be attributed to India becoming a major manufacturing hub for key products as well as the central
government’s push for local manufacturing of key goods.
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India’s export trend (merchandise + services)

900 ($ billion) 5% CAGR over FY12-23
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Source: Ministry of Commerce and Industry, CRISIL MI&A Research
PFCE to maintain dominant share in India’s GDP

Private final consumption expenditure (PFCE) at constant prices clocked a 6% CAGR between fiscals 2012 and
2023, maintaining its dominant share ever in the GDP pie at 58.5%, or ~%93,587 billion in fiscal 2023, registering
7.5% y-0-y growth. Factors contributing to growth included good monsoons, wage revisions due to the
implementation of the Seventh Central Pay Commission’s recommendations, benign interest rates, and low
inflation.

PFCE (at constant prices)
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Note: PE: provisional estimates; RE: revised estimates
Source: MoSPI, CRISIL MI&A Research

India has seen robust growth in per capita income in recent times

India’s per capita income, a broad indicator of living standards, rose from 363,462 in fiscal 2012 to 398,374 in
fiscal 2023, at a 4.1% CAGR. Per capita income recovered 7.6% and 6.3% in fiscal 2023 and 2022, respectively,
after declining 8.7% in fiscal 2021. Growth was led by better job opportunities, propped up by overall GDP
growth. Moreover, population growth remained stable at ~1% CAGR.

Per capita net national income at constant prices
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CAGR
FY21R FY22R FY23P

FY12 | FY13 FY14 | FY15 | FY16 | FY17 | FY18 | FY19 E FY12-

Per
capita
net
nation | 63,462 | 65,538 | 68,572 | 72,805 | 77,659 | 83,003 | 87,586 | 92,133 | 94,270 | 86,054 | 92,583 | 98,374 | 4.1%
al
income
Q)
On-
year
growth
(%)
Note: RE: revised estimates, PE: provisional estimates

Source: Provisional Estimates of Annual National Income, 2022-23, CSO, MoSPI, CRISIL MI&A Research

3.3 4.6 6.2 6.7 6.9 55 5.2 2.3 -8.7 7.6 6.3 -

India’s per capita GDP grows faster than global average

Global GDP per capita clocked a CAGR of 2.2% between 2012 and 2021, as per the International Monetary Fund
(IMF) data. Meanwhile, India’s corresponding figure registered a CAGR of 5.5%.

Per capita GDP at current prices

2012 2013 2014 2015 2019 2020

India
per
capita
GDP at| 1,444 1,450 1,574 1,606 1,733 1,981 1,998 2,072 1,933 2,280 2,466 5.5%
current
prices
$)
World
per
capita
GDP at| 10,738 | 10,918 | 11,077 | 10,333 | 10,386 | 10,917 | 11,489 | 11,559 | 11,156 | 12,616 | 13,396 2.2%
current
prices
®)
Source: IMF, CRISIL MI&A Research

India’s population projected to grow at 0.8% CAGR between 2020 and 2030

India’s population grew to ~1.2 billion according to Census 2011, at a CAGR of 1.9% over 2001-11. As per the
2010 census, the country had ~246 million households.

According to the United Nation’s (UN) World Population Prospects, 2022 revision, India and China, two of the
most populous countries, accounted for nearly 36% of the world’s population in 2021. The report projects India’s
population to increase to 1.5 billion by 2030, at a CAGR of 0.8% over 2020-30. According to UN estimates, India
surpassed China to become the most populous country in April 2023 with 1.425 billion people, matching and then
surpassing the population of Mainland China.
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India’s population growth

Population (billion) CAGR 0.8%
17 /P
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0.1
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Note: P: projected
Source: UN Department of Economic and Social Affairs, World Population Prospects 2022, CRISIL MI&A Research

Indian population’s median age to rise to 30.9 years by 2030

According to the UN, the global median age rose to ~30 years in 2020 from ~20 years in 1970. This is lower than
the median age in developed countries such as the US (37.5 years) and the UK (39.5 years).

Interestingly, India’s median age is 27.3 years, indicating a favourable demographic dividend. Furthermore, it is
the lowest among its BRIC peers: Brazil (32.4 years), Russia (38.6 years), and China 37.4 years. This trend is
expected to continue up to 2030, indicating the strong potential for an increase in income, and basic and healthcare
spending, with a large proportion of the population being employed. The median age is expected to reach 30.9
years in 2030, indicating a higher mid-age working population.

Median age trend across key countries

1970 1990 2010 2015 2020 2030P

Brazil 17.3 215 28.2 30.3 324 36.5
China 18.0 23.7 34.1 35.6 37.4 42.7
India 18.3 20.0 24.0 255 273 30.9
Russian 29.7 322 36.9 37.6 38.6 421
Federation

UK 332 34.8 385 39.0 395 41.6
us 27.2 31.8 36.1 36.6 37.5 39.7
World 20.3 23.0 27.3 285 29.7 321

Source: United Nations, Department of Economic and Social Affairs, Population Division (2022); World Population Prospects 2022, CRISIL
MI&A Research

India spends relatively very little on healthcare

Global healthcare spending has been rising in sync with economic growth. As the economy grows, public and
private spending on health grows, too. Further, an increase in sedentary work has heightened the risk of chronic
diseases, which is also raising healthcare spending. This is evident specifically in fast-growing economies. The
US, the UK, France and Germany are the top four nations with the highest healthcare expenditure as a percentage
of GDP.

As per Global Health Expenditure Database compiled by the World Health Organization (WHO), global
expenditure on healthcare increased slightly over 2011-2020. Globally, healthcare expenditure as a percentage of
GDP increased from 9.4% in 2011 to 10.9% in 2020 due to availability of better medical facilities, advancements
in medicine, and an increase in disposable income.

India’s public spending on healthcare services is much lower than that of its global peers. In 2020, India’s

expenditure on healthcare was 3% of GDP; it trails not just developed countries such as the US and the UK, but
also developing countries such as Brazil, Nepal, Singapore, Sri Lanka, Malaysia and Thailand. India’s per capita
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healthcare expenditure (at an international dollar rate, adjusted for purchasing power parity) was only $57 in 2020,
versus $11,702 for the US, $5,619 for Canada, $3031 for Korea, $4,927 for the UK and $3,537 for Singapore.

India lags peers in healthcare expenditure
Healthcare expenditure as % of GDP (2020)

India NN 3.0%
Indonesia [ 3.4%
Sri Lanka N 1%
Malaysia | INNEEEE /1%
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Vietnam |GG /7%
Nepal [N 5.2%
China |G 5.6%
Singapore NN 6.1%
Korea |GG S/ %
Brazil I 10.3%
Global NG  10.9%
Japan [ 10.9%

UK I 12.0%
France I 12.2%
Germany NG 12.8%

Us I 18.8%

0.0% 2.0% 4.0% 6.0% 8.0% 10.0% 12.0% 14.0% 16.0% 18.0% 20.0%

Source: Global Health Expenditure Database — WHO, CRISIL MI&A Research

Per capita current expenditure on healthcare in $ (2020)

China 583

Brazil 701

Global 1,535
Korea 3,031
Singapore 3,537
UK 4,927
Japan 4,388
France 4769

Australia 5,901
Germany 5,930
Canada 5,619
us 11,702

Source: Global Health Expenditure Database — WHO, CRISIL MI&A Research

In terms of government expenditure as a percentage of GDP, India spends approximately 2.2% on healthcare.
This includes expenditure on healthcare by central and state governments. In the national health policy document,
2017, it was recommended that the government’s healthcare expenditure be increased to 2.5% of GDP by 2025.
Also, the Fifteenth Finance Commission, in its report, had recommended that public health expenditure of union
and states together be increased in a progressive manner to reach 2.5% of GDP by 2025. In keeping with this
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objective, the central and state governments’ budgeted expenditure on the healthcare sector reached 2.1% of GDP
last fiscal and 2.2% in fiscal 2022, against 1.6% in fiscal 2021.

Composition of India’s healthcare expenditure (fiscal 2020)

Others/private
expenses, 11.5%

Government
healthcare
expenditure,
41.4%

Out of pocket
expenditure,
47.1%

Source: Global He