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~C Raja Sekhar, on March 23, 2022, has resigned as a director from the board of directors of Mahen Distribution Limited and his resignation has been approved by the board of directors of Mahen Distribution Limited.

Tuesday, May 17, 2022
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INITIAL PUBLIC OFFERING OF UPTO [¢] EQUITY SHARES OF FACE VALUE OFZ 10 EACH (“EQUITY SHARES”) OF ETHOS LIMITED (THE “COMPANY” OR THE “ISSUER”)
FOR CASH AT A PRICE OFX [¢] PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF? [¢] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UPTO<X [¢] LAKHS
(THE “OFFER”) COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES AGGREGATING UP TO % 37,500 LAKHS* (THE “FRESH ISSUE”) AND AN OFFER FOR SALE
OF UPTO 11,08,037 EQUITY SHARES AGGREGATING UP TOX [¢] LAKHS BY THE SELLING SHAREHOLDERS REFERRED TO IN ANNEXURE A. (THE “OFFER FOR SALE”).
THE OFFER WOULD CONSTITUTE [e]%, OF OUR POST-OFFER PAID-UP EQUITY SHARE CAPITAL.

*QUR COMPANY, IN CONSULTATION WITH THE BRLMS, HAS UNDERTAKEN A PRE-IPO PLACEMENT OF 3,02,663 EQUITY SHARES AGGREGATING TO 2,500 LAKHS
(“PRE-IPO PLACEMENT”). THE SIZE OF THE FRESH ISSUE AS DISCLOSED IN THE DRAFT RED HERRING PROSPECTUS, AGGREGATING UP TO ¥ 40,000 LAKHS, HAS
BEEN REDUCED BY ¥ 2,500 LAKHS PURSUANT TO THE PRE-IPO PLACEMENT, AND ACCORDINGLY, THE FRESH ISSUE IS OF UP TO % 37,500 LAKHS. OUR COMPANY HAS
INFORMED ALL THE PRE-IPO INVESTORS/BUYERS THAT THE OFFER MAY OR MAY NOT BE SUCCESSFULAND THE EQUITY SHARES OF OUR COMPANY MAY OR MAY
NOT GET LISTED.

THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND WILL BE DECIDED BY OUR COMPANY AND SELLING SHAREHOLDERS
IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS, AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY AND SELLING SHAREHOLDERS
IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS AS PER APPLICABLE LAW, AND WILL BE ADVERTISED IN ALL EDITIONS OF FINANCIAL EXPRESS
AN ENGLISH NATIONAL DAILY NEWSPAPER ALL EDITIONS, AND ALL EDITIONS OF JANSATTAA HINDI NATIONAL DAILY NEWSPAPER AND SHIMLA EDITION OF
HIMACHAL TIMES, A LOCAL HINDI NEWSPAPER OF HIMACHAL PRADESH) (HINDI ALSO BEING THE REGIONAL LANGUAGE OF HIMACHAL PRADESH, WHERE OUR
REGISTERED OFFICE IS LOCATED), EACH WITH WIDE CIRCULATION, 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”), (BSE TOGETHER WITH NSE, THE “STOCK EXCHANGES”)
FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (THE “SEBI ICDR REGULATIONS”).

In case of any revision to the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days after such revision in the Price Band, subject to the Bid/Offer Period not
exceeding 10 Working Days. In cases of force majeure, banking strike or similar circumstances, our Company may, in consultation with the Book Running Lead Managers, 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, will be widely disseminated by notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the respective websites of the Book Running
Lead Managers and at the terminals of the Syndicate Member(s) and by intimation to the Designated Intermediaries and the Sponsor Banks, as applicable.

This is an Offer in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being
made through the Book Building Process in terms of Regulation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Offer shall be available for allocation on a proportionate basis
to Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB Portion™). Our Company and the Selling Shareholders may, in consultation with the Book Running Lead Managers, 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™), out of which at least one-third shall be available for
allocation to domestic Mutual Funds only, subject to valid Bids being received from the 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 to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to valid Bids being
received at or above the Offer Price. Further, not less than 15% of the Offer shall be available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Offer shall
be available for allocation to Retail Individual Bidders (“RIBs”) in accordance with SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. All potential Bidders,
other than Anchor Investors, are required to mandatorily utilise the Application Supported by Blocked Amount (“ASBA™) process by providing details of their respective bank account (including UPT
ID (defined hereinafter) in case of RIBs) which will be blocked by the SCSBs, to participate in the Offer. Anchor Investors are not permitted to participate in the Offer through the ASBA Process. For
further details, see “Offer Procedure” on page 479.
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material in the context of the Offer, that the information contained in this 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 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. The Selling Shareholders accept responsibility for and confirm the statements made by them in this Red Herring Prospectus to the extent of
information specifically pertaining to them and their respective portion of the offered shares and assume responsibility that such statements are true and correct in all material respects and not misleading
in any material respect. Each selling shareholder, severally and not jointly, does not assume any responsibility for any other statements, including without limitation, any and all of the statements made
by or in relation to our Company or its business or any other Selling Shareholders in this Red Herring Prospectus.
LISTING

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

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

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

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

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

General Terms

Term

Description

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

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

3 CLINTS

‘we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company together
with our Subsidiary and Joint Venture.
“Selling Shareholders” The selling shareholders as specified in the Annexure A.

Company and Selling Shareholders related terms

Term

Description

Avrticles of Association or A0A

Articles of association of our Company, as amended.

Audit Committee

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

Auditors or Statutory Auditors or
Independent Auditors

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

Board or Board of Directors

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

Club Echo

The loyalty program of Ethos with registered members

Company Secretary and

Compliance Officer

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

Corporate Office

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

Corporate Promoters

KDDL Limited and Mahen Distribution Limited

Corporate Social Responsibility
Committee or CSR Committee

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

Director(s)

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

Equity Shares

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

Ethos ESOP 2013

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

Executive Director

Executive director on our Board.

ESOP 2011

Employee stock option scheme of our Company approved by shareholders of our

4



Term

Description

Company on September 15, 2011.

Group

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

Group Companies

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

Independent Directors

Independent directors on our Board.

Individual Promoter

Yashovardhan Saboo

IPO Committee

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

JV/Joint Venture

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

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

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

Memorandum of Association or
MoA

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

Nomination and Remuneration
Committee

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

Non-Executive Director

Non-Executive director on our Board.

Selling Shareholders

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

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

Promoter Group

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

Reqgistered Office

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

Registrar of Companies or RoC

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

Restated Consolidated Summary
Statements

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

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

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

Subsidiary Cognition Digital LLP




Offer Related Terms

Term

Description

Acknowledgement Slip

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

Allot
Allotted

or Allotment or

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

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted.

Anchor Investor

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

Anchor Investor Allocation Price

Price at which Equity Shares will be allocated to the Anchor Investors in 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

Form

Application

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

Anchor Investor Bid/Offer Period

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

Anchor Investor Offer Price

Final 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 Selling
Shareholders in consultation with the BRLMs.

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion 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.

Application Supported
Blocked Amount or ASBA

by

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

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

ASBA Bid A Bid made by an ASBA Bidder.

ASBA Bidders All Bidders except Anchor Investors.

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

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

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

Basis of Allotment

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




Term

Description

Bid(s)

Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant
to submission ofthe ASBA Form, or during the Anchor Investor Bid/Offer Period by
an Anchor Investor, pursuant to submission of the Anchor Investor Application Form,
to subscribe to or purchase the Equity Shares at aprice within the Price Band, including
all revisions and modifications thereto in accordance with the SEBI ICDR Regulations
and in terms of the Red Herring Prospectus and the relevant Bid cum Application
Form. The term “Bidding” shall be construed accordingly.

Bid Amount

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

Bid cum Application Form

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

Bid Lot

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

Bid/ Offer Closing Date

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

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries shall start accepting Bids, which shall be published in
all editions of Financial Express, an English national daily newspaper and all editions
of the Jansatta, a Hindi national daily newspaper and Shimla Edition of Himachal
Times, a local Hindi Newspaper of Himachal Pradesh (Hindi also being the regional
language of Himachal Pradesh, where our registered office is located) each with wide
circulation.

Bid/ Offer Period

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

Bidder

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

Book Building Process

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

“Book Running Lead Managers”
or “BRLMs”

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

Broker Centres

Centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA
Forms to a Registered Broker.

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



http://www.bseindia.com/

Term

Description

CAN or Confirmation of
Allocation Note

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

Cap Price

Higher end of the Price Band, subject to any revisions thereto, above which the
Offer Price and the Anchor Investor Offer Price will not be finalised and above which
no Bids will be accepted. Provided that Cap Price shall be at least 105% of Floor Price
and shall not exceed 120% of Floor Price.

Cash Escrow and Sponsor Bank
Agreement

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

Client ID

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

Collecting Depository Participant
or CDP

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

Cut-off Price

Offer Price, finalised by our Company and the Selling Shareholders, in consultation
with the BRLMSs, which shall be any price within the Price Band Only Retail Individual
Bidders Bidding in the Retail Portion are entitled to Bid at the Cut-off Price (as
applicable). No other category of Bidders is entitled to Bid at the Cut-off Price.

Demographic Details

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

Designated Branches

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

Designated CDP Locations

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

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

Designated Date

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

Designated Intermediary(ies)

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

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

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

Designated RTA Locations

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

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

Description

Designated Stock Exchange

BSE Limited

Draft Red Herring Prospectus or
DRHP

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

Eligible FPI(s)

FPI(s) from such jurisdictions outside India where it is not unlawful to make an
offer/invitation under the Offer and in relation to whom the Bid cum Application Form
and the Red Herring Prospectus constitutes an invitation to subscribe to the Equity
Shares offered thereby.

Eligible NRI(s)

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

Escrow Account

The ‘no-lien” and ‘non-interest bearing’ account(s) to be opened with the Escrow
Collection Bank(s) and in whose favour the Bidders (excluding ASBA Bidders) will
transfer money through NACH/directcredit/NEFT/RTGS in respect of the Bid Amount
when submitting a Bid.

Escrow Collection
Bank(s)/Bankers to the Offer

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

First or sole Bidder

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.

Floor Price

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

Fresh Issue

Fresh issue of up to [e] Equity Shares aggregating up to ¥ 37,500 lakhs by our
Company.

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

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

General Information Documentor
GID

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

Monitoring Agency

Crisil Ratings Limited

Monitoring Agency Agreement

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

Mutual Fund

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

Mutual Fund Portion

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

Net Proceeds

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

Net QIB Portion

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

Non-Institutional Bidders or NIl
or NIB

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




Term

Description

Non-Institutional Portion

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

The portion of the Offer being not less than 15% of the Offer comprising [®] Equity

Shares which shall be available for allocation to Non-Institutional Bidders, subject to

valid Bids being received at or above the Offer Price, in the following manner:

(a) one third of the portion available to Non-Institutional Bidders shall be reserved
for applicants with application size of more than ¥ 200,000 and up to ¥ 1,000,000;

(b) two third of the portion available to Non-Institutional Bidders shall be reserved
for applicants with application size of more than X 1,000,000.

Provided that the unsubscribed portion in either of the sub-categories specified in

clauses (a) or (b), may be allocated to applicants in the other sub-category of Non-
Institutional Bidders.

Non-Resident

Person resident outside India, as defined under FEMA

NPCI

National Payment Corporation of India

Offer

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

Offering of up to [e] Equity Shares of face value of ¥ 10 each Company for cash at a
price of X [e] per Equity Share (including a share premium of X [®] per Equity Share)
aggregating up to X [e] lakhs comprising of a fresh issue of up to [e] Equity Shares
aggregating up to ¥ 37,500 lakhs* and an offer for sale of up to 11,08,037 Equity
Shares aggregating up to X [e] lakhs by the Selling Shareholders.

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

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

Offer Agreement

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

Offer Document

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

Offer for Sale

Offer for Sale of up to 11,08,037 Equity Shares aggregating up to X [e] lakhs,
comprising of up to 2,75,000 Equity Shares aggregating up to X [e] lakhs by
Yashovardhan Saboo (“Selling Shareholder”), up to 5,00,000 Equity Shares
aggregating up to X [e] lakhs by KDDL Limited (“Selling Shareholder”), up to 50,000
Equity Shares aggregating up to X [e] lakhs by Mahen Distribution Limited (“Selling
Shareholder”), up to 1,50,000 Equity Shares aggregating up to X [e] lakhs by Saboo
Ventures LLP (“Selling Shareholder”), up to 60,000 Equity Shares aggregating up to
T [@] lakhs by Anuradha Saboo (“Selling Shareholder”), up to 15,000 Equity Shares
aggregating up to X [e] lakhs by Jai Vardhan Saboo (“Selling Shareholder™), up to
10,500 Equity Shares aggregating up to X [e] lakhs by VBL Innovations Private
Limited (“Selling Shareholder™), up to 6,250 Equity Shares aggregating up to X [e]
lakhs by Anil Khanna (“Selling Shareholder™), up to 19,231 Equity Shares aggregating
up to I [e] lakhs by Nagarajan Subramanian (“Selling Shareholder”), up to 10,556
Equity Shares aggregating up to X [e] lakhs by C. Raja Sekhar (“Selling Shareholder”),
up to 3,000 Equity Shares aggregating up to X [e] lakhs by Karan Singh Bhandari
(“Selling Shareholder”), up to 2,125 Equity Shares aggregating up to X [e] lakhs by
Harsh Vardhan Bhuwalka (“Selling Shareholder”), up to 2,125 Equity Shares
aggregating up to X [e] lakhs by Anand Vardhan Bhuwalka (“Selling Shareholder”),
up to 2,125 Equity Shares aggregating up to X [e] lakhs by Shalini Bhuwalka (“Selling
Shareholder”) and up to 2,125 Equity Shares aggregating up to X [e] lakhs by Manju
Bhuwalka (“Selling Shareholder”).

Offer Price

The final price at which Equity Shares will be Allotted to successful ASBA Bidders
(except for the Anchor Investors) in terms of the Red Herring Prospectus and the

10



Term

Description

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

The Offer Price will be decided by our Company and the Selling Shareholders, in
consultation with the BRLMs on the Pricing Date in accordance with the Book Building
Process and the Red HerringProspectus.

Offer Proceeds

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

Offered Shares

Up to 11,08,037 Equity Shares comprising of up to 2,75,000 Equity Shares by
Yashovardhan Saboo (“Selling Shareholder”), up to 5,00,000 Equity Shares by KDDL
Limited (“Selling Shareholder”), up to 50,000 Equity Shares by Mahen Distribution
Limited (“Selling Shareholder™), up to 1,50,000 Equity Shares by Saboo Ventures LLP
(“Selling Shareholder”), up to 60,000 Equity Shares by Anuradha Saboo (“Selling
Shareholder™), up to 15,000 Equity Shares by Jai Vardhan Saboo, up to 10,500 Equity
Shares by VBL Innovations Private Limited (“Selling Shareholder”), up to 6,250
Equity Shares by Anil Khanna (“Selling Shareholder™), up to 19,231 Equity Shares by
Nagarajan Subramanian (“Selling Shareholder™), up to 10,556 Equity Shares by C.
Raja Sekhar (“Selling Shareholder”), up to 3,000 Equity Shares by Karan Singh
Bhandari (“Selling Shareholder”), up to 2,125 Equity Shares by Harsh Vardhan
Bhuwalka (“Selling Shareholder”), up to 2,125 Equity Shares by Anand Vardhan
Bhuwalka (“Selling Shareholder”), up to 2,125 Equity Shares by Shalini Bhuwalka
(“Selling Shareholder”) and up to 2,125 Equity Shares aggregating by Manju
Bhuwalka (“Selling Shareholder”)

Pre-IPO Placement

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

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

Price Band

Price band of a minimum price of X [®] per Equity Share (i.e. the Floor Price) and the
maximum price of X [e] per Equity Share (i.e. the Cap Price) including any revisions
thereof. Cap Price shall be minimum 105% of the Floor Price and shall not exceed
120% of Floor Price.

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

Pricing Date

The date on which our Company and the Selling Shareholders, in consultation with the
BRLMs will finalise the Offer Price.

Prospectus

Prospectus to be filed with the RoC on or after the Pricing Date in accordance with
Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations containing,
inter alia, the Offer Price that is determined at the end of the Book Building Process,
the size of the Offer and certain other information, including any addenda or corrigenda
thereto.

Public Offer Account

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

11
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Description

Public Offer Account Bank(s)

A bank which is registered with SEBI as a banker to an issue and with which the Public
Offer Account will be opened, in this case being ICICI Bank Limited.

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Offer which shall be available for allocation to QIBs (including Anchor
Investors in which allocation shall be on a discretionary basis, as determined by our
Company and the Selling Shareholders, in consultation with the BRLMS), subject to
valid Bids being received at or above the Offer Price or theAnchor Investor Offer Price,
as applicable.

Qualified Institutional Buyersor
QIBs or QIB Bidders

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

Red Herring Prospectus or RHP

Red herring prospectus to be issued in accordance with Section 32 of the Companies
Act, 2013 and theprovisions of the SEBI ICDR Regulations, which will not have
complete particulars of the Offer Price and the size of the Offer, including any addenda
or corrigenda thereto. The Red Herring Prospectus will be filed with the RoC at least
three Working Days before the Bid/Offer Opening Date and will become the
Prospectus upon filing with the RoC on or after the Pricing Date.

Refund Account(s)

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

Refund Bank(s)

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

Registered Brokers

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

Registrar Agreement

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

“Registrar and Share Transfer
Agents” or “RTAs”

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

“Registrar to the Offer”

“Registrar”

or

Kfin Technologies Limited.

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

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

Retail Portion

Portion of the Offer being not less than 35% of the Offer consisting of [®] Equity Shares
which shallbe available for allocation to Retail Individual Bidders (subject to valid Bids
being received at or abovethe Offer Price).

Revision Form

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

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

Self-Certified Syndicate Bank(s)
or SCSB(s)

The banks registered with SEBI, which offer the facility of ASBA services, (i) in
relation to ASBA, where the Bid Amount 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&intml
d=34 and updated from time to time and at such other websites as may be prescribed
by SEBI from time to time, (ii) in relation to RIBs using the UPI Mechanism, a list of
which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=40 or such other website as may be prescribed by SEBI and updated from time to
time.

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps)whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
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Term Description
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

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=43 and updated from time to time and at such other websites as may be prescribed
by SEBI from time to time.

SEBI Intermediary Portal

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

Share Escrow Agent

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

Share Escrow Agreement

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

Specified Locations

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

Sponsor Banks

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

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members.

Syndicate Agreement

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

Syndicate Members

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

Technopak

Technopak Advisors Private Limited.

Technopak Report

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

Underwriters

(o]

Underwriting Agreement

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

UPI

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

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and EBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 05, 2022 and any subsequent
circulars or notificationsissued by SEBI in this regard.

UPI ID/ PIN

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

UPI Mandate Request

A request (intimating the RIB or individual investor with Application size of up to X 5.00
lakhs opting for UPI of by way of a notification on the UPI linked mobile application as
disclosedby SCSBs on the website of SEBI and by way of an SMS on directing the RIB
to such UPI linked mobileapplication) to the RIB initiated by the Sponsor Bank to
authorise blocking of funds on the UPI application equivalent to Bid Amount and
subsequent debit of funds in case of Allotment.

UPI Mechanism

The bidding mechanism that may be used by an RIB and individual investor with an
Application size of up to X 5.00 lakhs in accordance with the UPI Circulars to make
an ASBA Bid in the Offer.
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Term

Description

Working Day

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

14%CCCPS

14%-cumulative compulsory convertible preference shares of face value ¥ 130 each.

12%CCCPS

12%-cumulative compulsorily convertible preference shares of face value ¥ 110 each.

12%COCPS

12% cumulative optionally convertible preference shares of face value Z 65 each.

12%NCRPS

12% non-cumulative redeemable preference shares of face value X 100 each having a
term of one year.

Industry Related Terms

Term

Description

AR

Augmented Reality

Aspiration Merchandise

Goods which the customers aspire to acquire

Boutique store

Stores selling only a particular type of goods

Bridge to Luxury

Watches in the range of INR 1 lakh to 2.5 lakhs

CAGR Compound Annual Growth Rate

COoD Cash on delivery

CPO Certified Pre-Owned

CRM Customer Relationship Management
CSR Corporate Social Responsibility

4 Calendar Year

D2C Direct to Consumer

EBO Exclusive brand outlets

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

FY Financial Year

FAQ Frequently asked questions

GDP Gross Domestic Product

GNI Gross National Income

HNI High net worth individuals

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

Luxury marketplace

Marketplace dealing in luxury goods

Luxury Merchandise

Goods belonging to the luxury market

ITR Income Tax Returns

IMF International Monetary Fund

MIS Management Information Systems

LFS Large Format Store

MBO Multi Brand Outlet

Modern Retail Organized retail channels utilizing IT in its trade

NGO Non-Governmental Organizations

Offline models Retail models which only operate physically

Omnichannel Multichannel retail approach which provides customers seamless shopping experience

across online channel (website) and physical stores.

Online marketplace

Marketplaces which are only available online

Online models

Retails models operating only on online mode

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

PPP Purchasing Power Parity

Premium and Luxury Watch
Market

The market for premium and luxury watches

Premium Watches

Watches in the range of X 0.25 lakhs to % 1 lakhs

QR Codes Quick response code
RTGS/NEFT Real Time Gross Settlement / National Electronics Funds Transfer
UHNI Ultra-high net worth individuals
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Term

Description

usD United States Dollar
USP Unigue selling proposition
VR Virtual Reality

Vertical specialist

Retailers specializing in a particular category of goods

Virtual Showroom

Online platform exhibiting products to the customers for sale

WFH

Work from home

Y-0-Y

Year over year

Conventional Terms

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

Category | AIF

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

Category | FPIs

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

Category Il FPIs

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

Category Il AIF

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

Category Il AIF

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

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

CFO Chief Financial Officer

CIN Corporate Identity Number

Ccoo Chief Operating Officer

Companies Act

Companies Act, 2013, as applicable

Crypto Currency

Digital or virtual currency

Companies Act, 1956

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

C&F agent

Clearing and forwarding agent

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

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

DP ID Depository Participant Identification.

DP/ Depository Participant

Depository participant as defined under the Depositories Act.

EBITDA

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

EGM Extraordinary General Meeting

EPS Earnings Per Share

ESOP Employee stock option scheme

FCNR Foreign Currency Non-Resident

FDI Foreign direct investment

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

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

Description

FEMA Non-debt Rules

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

FIR

First Information Report

Financial Year/ Fiscal/ FY

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

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

GAAP Generally accepted accounting principles

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

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

Gol or Government or | Government of India

Central Government

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

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

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

India Republic of India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

NAV Net Asset Value

NSE National Stock Exchange of India Limited

Other Financial Assets

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

Other Current Liabilities

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

P/E Price/Earning

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

RBI Reserve Bank of India

RoNW Return on Net Worth

RPT Related Party Transaction

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

SEBI ICDR Regulations

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

SEBI Listing Regulation

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

SMS

Short message services

Supreme Court

Hon’ble Supreme Court of India

Systemically Important NBFC

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

The Taxation Laws (Amendment)
Act, 2019

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

U.S. Securities Act

U.S. Securities Act of 1933, as amended

World Economic Forum

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

Certain Conventions

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

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

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

Financial Data

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

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

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

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

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

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

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

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

Currency and Units of Presentation

All references to:

=

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

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

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

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

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

N

o urw

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

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

Time

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

Exchange Rates

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

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

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

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

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

Industry and Market Data

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

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

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

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

Disclaimer by Technopak

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

»  No material part/information has been left out while preparing the ‘Industry Report” which may have
adverse impact on the investors.
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Only leading players are profiled and benchmarked for the purpose of the Report and does not necessarily
cover all types of players.

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

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

This Red Herring Prospectus contains certain statements which are not statements of historical facts and may be
described as “forward-looking statements”. These forward-looking statements include statements which can
generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”,

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

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

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

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

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

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

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

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

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

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

7. Dependency on vendors for supply of products

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

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

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

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