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RULES, 1957, AS AMENDED (“SCRR”).THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY AND THE SELLING SHAREHOLDERS, IN CONSULTATION WITH THE
BOOK RUNNING LEAD MANAGERS AND WILL EITHER BE INCLUDED IN THE RED HERRING PROSPECTUS OR WILL BE ADVERTISED IN [¢] EDITIONS OF [e] (A WIDELY CIRCULATED ENGLISH
NATIONAL DAILY NEWSPAPER), [e] EDITIONS OF [e] (A WIDELY CIRCULATED HINDI NATIONAL DAILY NEWSPAPER), AND [e] EDITIONS OF [e¢] (A WIDELY CIRCULATED MARATHI
NEWSPAPER, MARATHI BEING THE REGIONAL LANGUAGE OF MUMBAI, MAHARASHTRA, WHERE OUR REGISTERED OFFICE IS LOCATED), 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 THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.

In case of any revision to the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days following such revision of 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 and the Selling Shareholders, in consultation with the Book Running Lead Managers, may 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 Members and by intimation to Self-Certified
Syndicate Banks (“SCSBs”), other Designated Intermediaries and the Sponsor Bank, as applicable.

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(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Net Offer shall be allocated on a proportionate basis to Qualified Institutional Buyers (“QIBs”, the “QIB Portion™), provided that
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™), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the
event of under-subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate
basis only to Mutual Funds, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price.
Further, not less than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Net Offer shall be available for allocation to Retail Individual Bidders
(“RIBs”) in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. All potential Bidders (except Anchor Investors) are required to mandatorily utilize the Application Supported
by Blocked Amount (“ASBA™) process providing details of their respective ASBA accounts, and UPI ID in case of RIBs using the UPI Mechanism, if applicable, in which the corresponding Bid Amounts will be blocked by the
SCSBs or under the UPI Mechanism, as the case may be, to the extent of 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 338.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of each Equity Share is Z1. The Floor Price, Cap Price and Offer Price (determined and justified
by our Company, the Selling Shareholders in consultation with the Book Running Lead Managers, in accordance with the SEBI ICDR Regulations, and on the basis of the assessment of market demand for the Equity Shares by way
of the Book Building Process as stated in “Basis for Offer Price™ on page 106) should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an
active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they can afford to take the risk of losing their investment. Bidders are advised to read the risk
factors carefully before taking an investment decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the
Offer have neither been recommended, nor 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 Bidders is invited to “Risk Factors” on 28.

ELLING 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 the Offer, which is material in the context
of the 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 Shareholders, severally and not jointly, accepts responsibility for and confirms only statements specifically made or undertaken 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 the Stock Exchanges. Our Company has received ‘in-principle’ approvals from each of BSE and NSE for the listing of the Equity Shares
pursuant to letters dated [e] and [e], respectively. For the purposes of the Offer, the Designated Stock Exchange shall be [e]. 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, see
“Material Contracts and Documents for Inspection” on page 377.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms shall have the meanings provided below in
this Draft Red Herring Prospectus, and references to any statute or regulations or policies will include any
amendments or re-enactments thereto, from time to time and any reference to a statutory provision shall include
any subordinate legislation made from time to time under that provision.

Notwithstanding the foregoing, terms in the sections “Basis for Offer Price”, “Statement of Tax Benefits”,
“Industry Overview”, “Key Regulations and Policies in India”, “History and Certain Corporate Matters”,
“Financial Information”, “Outstanding Litigation and Other Material Developments” and “Main Provision of
Articles of Association” will have the meaning ascribed to such terms in these respective sections.

In case of any inconsistency between the definitions given below and the definitions contained in the General
Information Document (as defined below), the definitions given below shall prevail. The words and expressions
used but not defined in this Draft Red Herring Prospectus will have the same meaning as assigned to such terms
under the Companies Act 2013, the SEBI Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act and
the rules and regulations made thereunder, as applicable.

General Terms

Term
“the Company”/ “our
Company”/ “the Issuer”

“we”/ “us”/ “our”

Description
Imagine Marketing Limited, incorporated under the Companies Act, 1956, in India with its
registered office at E-Wing, Unit- 505 Corporate Avenue, Opp. Solitaire Park, Chakala,
Andheri (East), Mumbai — 400 093 Maharashtra, India.
Unless the context otherwise requires, our Company together with our Subsidiaries, on a
consolidated basis

Company Related Terms

Term
Avrticles of Association
Associate /  Associate
Company
Audit Committee
Auditors/ Statutory Auditors
Board/ Board of Directors
Chairman
Chief Financial Officer/ CFO
Company  Secretary and
Compliance Officer
Corporate Office

CSR Committee

Director(s)

Dive Marketing
Equity Shares

ESOP 2019

ESOP 2021

ESOP Schemes
Executive Director(s)
Fireside

Fireside Series A SSA

Fireside Series A1 SSA
Group Companies
HOB Ventures
Imagine

Singapore
Independent Director(s)

Marketing

Description
The articles of association of our Company, as amended
The associate company of our Company, namely Sirena Labs Private Limited

The audit committee of our Board, as described in “Management” beginning on page 182
The statutory auditors of our Company, being BSR & Co. LLP

The board of directors of our Company, or a duly constituted committee thereof

Sameer Mehta, the chairman of our Company

Ankur Sharma, the chief financial officer of our Company

Dhara Joshi, the company secretary and the compliance officer of our Company

The corporate office of our Company situated at Block No. 19, Ground, 1%, 29, 3" and 4"
Floor, Hauz Khas Village, South Delhi, Delhi — 110 016, India

The corporate social responsibility committee of our Board, as described in “Management”
beginning on page 182

The director(s) on our Board

Dive Marketing Private Limited, one of the subsidiaries of our Company

The equity shares of our Company of face value of 1 each

Imagine Employees Stock Option Plan — 2019

Imagine Management Stock Option Plan — 2021

ESOP 2019 and ESOP 2021

Executive director(s) on our Board

Fireside Ventures Investment Fund-1 (Scheme of Fireside Ventures Investment Trust)

Share subscription agreement dated April 4, 2018, entered into among the Company, Sameer
Mehta, Aman Gupta and Fireside

Series Al Share Subscription Agreement dated December 31, 2018 entered into among the
Company, Sameer Mehta, Aman Gupta and Fireside

Group companies of the Company, identified in terms of SEBI ICDR Regulations, and as
set forth in “Group Companies” beginning on page 202

HOB Ventures Private Limited, one of the subsidiaries of our Company

Imagine Marketing Singapore Pte. Ltd., one of the subsidiaries of our Company

The independent Director(s) on our Board




Term
IPO Committee

KaHa China
KaHa Entities

KaHa India
KaHa India SPA

KaHa Investor SPA

KaHa Promoter SSPA

KaHa Singapore

Kimirica Lifestyle

KMP/ Key Managerial
Personnel

Materiality Policy
Memorandum of Association
Nomination and
Remuneration Committee
Preference Shares

Promoter Group

Promoters

Qualcomm

Qualcomm Series B1 SSA

RedSeer Report

Registered Office

Registrar of Companies/ RoC
Restated Consolidated
Financial Information

Description
The IPO committee of our Board formed pursuant to a resolution of our Board dated
December 15, 2021
KaHa Technologies Shenzen Co. Ltd.
Collectively, KaHa Singapore, KaHa India and KaHa China. For further details, please see
“History and Certain Corporate Matters — Details regarding acquisitions or divestments of
business/undertakings, mergers, amalgamation, revaluation of assets, etc. in the last 10 years”
on page 173
KaHa Technologies Private Limited
Share purchase agreement dated January 6, 2022 entered into among our Company, KaHa Pte.
Ltd., KaHa Technologies Private Limited, Pawan Gandhi, Sudheendra Shantharam and Tang
Chok Sung
Share purchase agreement dated January 10, 2022 entered into among our Subsidiary, Imagine
Marketing Singapore, KaHa Pte. Ltd., Nott Hariprasad, Tan Hwee Hua, Yournest Angel Fund
Trust, Metals International B.V., IOTPlus Singapore Pte. Ltd., Seeds Capital Pte. Ltd.,
Tembusu ICT Fund | Pte. Ltd., Tembusu Partners Pte. Ltd. and Pawan Gandhi, Sudheendra
Shantharam and Tang Chok Sung
Share purchase and share subscription agreement dated January 14, 2022 entered into among
our Subsidiary, Imagine Marketing Singapore, KaHa Pte. Ltd., Pawan Gandhi, Sudheendra
Shantharam and Tang Chok Sung
KaHa Pte. Ltd.
Kimirica Lifestyle Private Limited
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act 2013 and as described in “Management
- Key Managerial Personnel” on page 197
The policy adopted by our Board at its meeting held on January 18, 2022 for identification
of group companies, material outstanding litigation and material dues outstanding to
creditors, pursuant to the disclosure requirements under the SEBI ICDR Regulations
The memorandum of association of our Company, as amended
The nomination and remuneration committee of our Board, as described in “Management”
beginning on page 182
Series A Preference Shares, Series Al Preference Shares, Series B Preference Shares and
Series B1 Preference Shares
Persons and entities constituting the promoter group of our Company, pursuant to Regulation
2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Promoters and Promoter Group-
Promoter Group” beginning on page 199
Sameer Mehta and Aman Gupta
Qualcomm Ventures LLC
Share subscription agreement dated April 9, 2021 entered into among our Company, Sameer
Mehta, Aman Gupta and Qualcomm
Report titled “Report on Consumer Devices In India” dated Janaury 2022, issued by
RedSeer Management Consulting Private Limited which has been commissioned and paid
for by our Company
The registered office of our Company situated at E-Wing, Unit- 505 Corporate Avenue, Opp.
Solitaire Park, Chakala, Andheri (East), Mumbai — 400 093 Maharashtra, India
Registrar of Companies, Maharashtra at Mumbai
The restated consolidated financial information of our Company, Dive Marketing, one of
our Subsidiaries and Sirena Labs, our Associate, comprising the Restated Consolidated
Statement of Assets and Liabilities as at September 30, 2021, March 31, 2021, March 31,
2020 and March 31, 2019, the Restated Consolidated Statement of Profit and Loss
(including other comprehensive income), the Restated Consolidated Statement of Changes
in Equity, the Restated Consolidated Statement of Cash Flows for the six months period
ended September 30, 2021 and for the years ended March 31, 2021, March 31, 2020 and
March 31, 2019, the summary statement of significant accounting policies, and other
explanatory information, as approved by our Board at its meeting held on January 25, 2022
for the purpose of inclusion in this Draft Red Herring Prospectus prepared by our Company
in connection with the Offer prepared in terms of the requirements of:

(i) Section 26 of Part | of Chapter Il of the Companies Act;
(i) the SEBI ICDR Regulations;

(iii)  the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by
the ICAI; and
(iv)  E-mail dated October 28, 2021 from SEBI to Association of Investment Bankers of

India, instructing lead managers to ensure that the companies provide consolidated
financial statements prepared in accordance with Ind AS for all the three years and
stub period,




Term

Risk Management
Committee

Series A Preference Shares
Series Al Preference Shares
Series B Preference Shares
Series B1 Preference Shares
SHA Waiver and
Amendment Agreement

Shareholders
Shareholders’  Agreement/
SHA

Sirena Labs
South Lake
South Lake Series B SSPA

Stakeholders’  Relationship
Committee
Subsidiaries

Description
as included in “Financial Information” on beginning page 205.
The risk management committee of our Board, as described in “Management” beginning on
page 182
Series A Compulsorily Convertible Preference Shares of face value of 10 each
Series A1 Compulsorily Convertible Preference Shares of face value of 10 each
Series B Compulsorily Convertible Preference Shares of face value of 36,000 each
Series B1 Compulsorily Convertible Preference Shares of face value of 26,000 each
Waiver cum amendment agreement to the Shareholders’ Agreement dated January 25, 2022
entered into among our Company, Sameer Mehta, Aman Gupta, Fireside, South Lake and
Qualcomm
The shareholders of our Company, from time to time
Amended and restated shareholders’ agreement dated April 9, 2021 entered into among our
Company, Sameer Mehta, Aman Gupta, Fireside, South Lake and Qualcomm, as amended
by the SHA Waiver and Amendment Agreement
Sirena Labs Private Limited
South Lake Investment Ltd
Share subscription and purchase agreement dated December 14, 2020 entered into among our
Company, Sameer Mehta, Aman Gupta and Fireside and South Lake
The stakeholders’ relationship committee of our Board, as described in “Management”
beginning on page 182
The subsidiaries of our Company, namely Dive Marketing, Imagine Marketing Singapore, and
HOB Ventures. For further details, please see “History and Certain Corporate Matters —
Subsidiaries of our Company” on page 179

Offer Related Terms

Term
Abridged Prospectus

Acknowledgement Slip

Allotment Advice

Allotted/ Allotment/ Allot

Allottee
Anchor Escrow Accounts

Anchor Investor

Anchor Investor Allocation
Prices

Anchor Investor Application
Form
Anchor Investor Bid/ Offer

Period
Anchor Investor Offer Price

Anchor Investor Portion

Description
Abridged prospectus means a memorandum containing such salient features of a prospectus as
may be specified by SEBI in this behalf
The slip or document to be issued by a Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form
The note or advice or intimation of Allotment, sent to each Bidder who has been or is to be
Allotted the Equity Shares after approval of the Basis of Allotment by the Designated Stock
Exchange
Unless the context otherwise requires, the allotment of the Equity Shares pursuant to the Fresh
Issue and transfer of the Offered Shares pursuant to the Offer for Sale, in each case to the
successful Bidders
A successful Bidder to whom the Equity Shares are Allotted
Accounts opened with Escrow Collection Bank(s) and in whose favour the Anchor Investors
will transfer money through direct credit, NEFT, RTGS or NACH in respect of the Bid Amount
when submitting a Bid
A QIB, who applies under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid for
an amount of at least 100 million
The price at which allocation of the Equity Shares is done to the Anchor Investors in terms of
the Red Herring Prospectus. The Anchor Investor Allocation Price shall be determined by our
Company and the Selling Shareholders, in consultation with the BRLMs during the Anchor
Investor Bid / Offer Period.
Application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion
and which will be considered as an application for Allotment in terms of the Red Herring
Prospectus
The day being one Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to Anchor Investors shall be completed
The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be a price equal to or higher than the
Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price will be decided
by our Company and the Selling Shareholders, in consultation with the BRLMs
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 SEBI ICDR Regulations. One-third of the Anchor Investor Portion is
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 QIB Portion




Term

Description

Application Supported by An application (whether physical or electronic) by a Bidder (other than Anchor Investors) to

Blocked Amount/ ASBA

ASBA Account

ASBA Bidders
ASBA Form

AXis
Banker(s) to the Offer
Basis of Allotment

Bid

Bid Amount

Bid cum Application Form

Bid Lot
Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

make a Bid authorizing the relevant 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 by SCSB upon acceptance of UPI Mandate Request

A bank account maintained with an SCSB and specified in the Bid cum Application Form
which will be blocked by such SCSB to the extent of the appropriate Bid Amount in relation
to a Bid by a Bidder (other than a Bid by an Anchor Investor) and will include amounts blocked
by SCSB upon acceptance of UPI Mandate Request by RIBs using the UP1 Mechanism

All Bidders except Anchor Investors

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

Axis Capital Limited

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

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 338

In relation to each Bid, the highest value of the Bids indicated in the Bid cum Application
Form and in the case of Retail Individual Bidders, 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 ASBA Bidder, as the case may be, upon submission of such Bid.

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

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

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

Except in relation to Anchor Investors, the date after which the Designated Intermediaries shall
not accept any Bids for the Offer, which shall be published in [e] editions of [e] (a widely
circulated English national daily newspaper), [e] editions of [e] (a widely circulated Hindi
national daily newspaper) and [e] editions of [e] (a widely circulated Marathi regional daily
newspaper, Marathi being the regional language in Maharashtra where our Registered Office is
located) and in case of any revisions, the extended Bid/Offer Closing Date shall also be notified
on the websites and terminals of the Syndicate Members, as required under the SEBI ICDR
Regulations and also intimated to the Designated Intermediaries. Our Company and the Selling
Shareholders, in consultation with the BRLMSs, may decide to close the Bid/Offer Period for
QIBs one Working Day prior to the Bid/Offer Closing Date, subject to the SEBI ICDR
Regulations which shall also be notified by advertisement in the same newspapers where the Bid/
Offer Opening Date was published, in accordance with the SEBI ICDR Regulations

Except in relation to Anchor Investors, the date on which the Designated Intermediaries shall
start accepting Bids for the Offer, which shall be published in [e] editions of [e] (a widely
circulated English national daily newspaper), [e] editions of [e] (a widely circulated Hindi
national daily newspaper) and [e] editions of [e] (a widely circulated Marathi regional daily
newspaper Marathi being the regional language in Maharashtra where our Registered Office is
located) and in case of any revisions, the extended Bid/Offer Closing Date shall also be notified
on the websites and terminals of the Syndicate Members and also intimated to the Designated
Intermediaries, as required under the SEBI ICDR Regulations

Except in relation to Bids received from Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days during which prospective
Bidders (excluding Anchor Investors) can submit their Bids, including any revisions thereof in
accordance with the SEBI ICDR Regulations and the terms of the Red Herring Prospectus.
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.

Our Company and the Selling Shareholders, in consultation with the BRLMs, may consider
closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date
which shall also be notified in an advertisement in same newspapers in which the Bid/Offer
Opening Date was published, in accordance with SEBI ICDR Regulations.

In cases of force majeure, banking strike or similar circumstances, our Company may, 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




Term
Bidder

Bidding Centres

BofA Securities
Book Building Process

Book Running Lead

Managers/ BRLMs
Broker Centres

CAN/  Confirmation  of
Allocation Note
Cap Price

Cash Escrow and Sponsor

Bank Agreement

Client ID
Collecting Depository
Participants/ CDPs

Credit Suisse
Cut-off Price

Demographic Details

Designated Branches

Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Description
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
Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated SCSB Branch for SCSBs, Specified Locations for the Syndicate, Broker
Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs
BofA Securities India Limited
The book building process as described in Part A of Schedule XIIl of the SEBI ICDR
Regulations, in terms of which the Offer is being made
Axis, BofA Securities, Credit Suisse and 1-Sec

Broker centres of the Registered Brokers, where Bidders (other than Anchor Investors) can
submit the Bid cum Application Forms. 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

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

The higher end of the Price Band above which the Offer Price and Anchor Investor Offer Price
will not be finalized and above which no Bids will be accepted, including any revisions thereof
The agreement dated [e] entered into among our Company, the Selling Shareholders, the
Registrar to the Offer, the BRLMs, the Syndicate Members, the Banker(s) to the Offer and the
Sponsor Bank for collection of the Bid Amounts, and where applicable remitting refunds, if any,
to the Anchor Investors, on the terms and conditions thereof

Client identification number of the Bidder’s beneficiary account

The depository participants, as defined under the Depositories Act, 1996 and registered under
Section 12 (1A) of the SEBI Act and who are eligible to procure Bids at the Designated CDP
Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
and the SEBI UPI Circulars, issued by SEBI

Credit Suisse Securities (India) Private Limited

The Offer Price, finalized by our Company and the Selling Shareholders, in consultation with
the BRLMs, which shall be any price within the Price Band. Only Retail Individual Bidders in
the Retail Portion and Eligible Employees Bidding in the Employee Reservation Portion are
entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Bidders are not entitled to Bid at the Cut-off Price

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

Such branches of the SCSBs which may collect the Bid cum Application Form used by Bidders
(other than Anchor Investors), a list of which is available at the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from time to
time

Such centres of the Collecting Depository Participants where Bidders (other than Anchor
Investors) can submit the Bid cum Application Forms. The details of such Designated CDP
Locations, along with the names and contact details of the CDPs are available on the respective
websites of the Stock Exchanges and updated from time to time

The date on which the funds from the Anchor Escrow Accounts are transferred to the Public
Offer Account(s) or the Refund Account(s), as appropriate, and the relevant amounts blocked
by the SCSBs are transferred from the ASBA Accounts, to the Public Offer Account(s) and/or
are unblocked, as applicable, in terms of the Red Herring Prospectus, after the Prospectus is
filed with the RoC and finalization of basis of allotment with the Designated Stock Exchange
In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion and Eligible
Employees Bidding in the Employee Reservation Portion (not using the UPI mechanism) 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
acceptance of 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 and Non-Institutional Bidders, Designated
Intermediaries shall mean Syndicate, Sub-Syndicate/ agents, SCSBs, Registered Brokers, the
CDPs and RTAs

Such centres of the RTAs where Bidders (other than Anchor Investors) can submit the Bid cum
Application Forms. The details of such Designated RTA Locations, along with the names and




Term

Designated Stock Exchange
Draft Red Herring Prospectus/

DRHP

Eligible Employees

Eligible FPIs

Eligible NRI

Employee Discount

Employee Reservation

Portion

Escrow Collection Bank(s)

First Bidder

Floor Price

Fresh Issue

General Information

Document

Investor Selling Shareholder

IPO
1-Sec

Minimum Promoters’

Contribution

Mutual Fund Portion
Net Offer

Net Proceeds

Net QIB Portion

Non-Institutional
NIBs

Bidders/

Description
contact details of the RTAs are available on the respective websites of the Stock Exchanges
(www.nseindia.com and www.bseindia.com) and updated from time to time
[e]
This draft red herring prospectus dated January 26, 2022, issued in accordance with the SEBI
ICDR Regulations, which does not contain complete particulars of the price at which our Equity
Shares will be Allotted and the size of the Offer, including any addenda or corrigenda thereto
Permanent employees of our Company or of our Subsidiaries, as may be decided, working in
India or outside India (excluding such employees not eligible to invest in the Offer under
applicable laws, rules, regulations and guidelines), as on the date of filing of the Red Herring
Prospectus with the RoC and who continue to be a permanent employee of our Company or our
Subsidiaries, as applicable, until and as on the date of submission of the ASBA 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.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed ¥500,000. However, the initial Allotment to an Eligible Employee in the
Employee Reservation Portion shall not exceed 3200,000. Only in the event of an under-
subscription in the Employee Reservation Portion, such unsubscribed portion may be available
for allocation and Allotment on a proportionate basis to Eligible Employees Bidding in the
Employee Reservation Portion, for a value in excess of 200,000 subject to the total Allotment
to an Eligible Employee not exceeding 500,000

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

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

A discount of up to [#]% to the Offer Price (equivalent of X[e] per Equity Share) as may be
offered by our Company and the Selling Shareholders, 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

The portion of the Offer being up to [e] Equity Shares aggregating ¥15.00 million which shall
not exceed 5% of the post-Offer equity share capital of our Company, available for allocation to
Eligible Employees, on a proportionate basis

The bank(s) which is/are clearing members and are registered with SEBI as an escrow bank,
with whom the Anchor Escrow Accounts in relation to the Offer for Bids by Anchor Investors
will be opened, in this case being [e]

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

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

The issue of up to [e] Equity Shares aggregating up to 39,000.00 million by our Company

The General Information Document for investing in public issues prepared and issued in
accordance with the circular no. SEBI / HO / CFD / DIL1 / CIR / P / 2020 / 37 dated March
17, 2020 and the circular no. SEBI /HO / CFD / DIL2 / CIR / P / 2020 / 50 dated March 30,
2020, as amended by SEBI from time to time. The General Information Document shall be
available on the websites of the Stock Exchanges and the BRLMs

South Lake

Initial public offering

ICICI Securities Limited

Aggregate of 20% of the fully diluted post-Offer equity share capital of our Company held by
our Promoters which shall be provided towards minimum promoters’ contribution and locked-
in for a period of 18 months from the date of Allotment

5% of the Net QIB Portion (other than the Anchor Investor Portion) 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

The Offer less the Employee Reservation Portion

The proceeds from the Fresh Issue less the Offer related expenses applicable to the Fresh Issue
The portion of the QIB Portion less the number of Equity Shares Allocated to the Anchor
Investors

All Bidders, that are not QIBs (including Anchor Investors), Retail Individual Bidders, and
Eligible Employees Bidding in the Employee Reservation Portion, who have Bid for Equity
Shares for an amount of more than 200,000 (but not including NRIs other than Eligible NRIs)




Term
Non-Institutional Portion

Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Pre-IPO Placement

Price Band

Pricing Date

Promoter Selling
Shareholders
Prospectus

Public ~ Offer  Account
Bank(s)
Public Offer Account(s)

QIB Portion

Description
The portion of the Offer, being not less than 15% of the Net Offer available for allocation on a
proportionate basis to Non-Institutional Bidders subject to valid Bids being received at or above
the Offer Price
The initial public offer of Equity Shares comprising the Fresh Issue and the Offer for Sale.

Our Company and the Selling Shareholders, in consultation with the BRLMSs, may consider a
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

The agreement dated January 26, 2022 entered into among our Company, the Selling
Shareholders and the BRLMs, pursuant to which certain arrangements are agreed to in relation
to the Offer

Offer of up to [e] Equity Shares to be offered for sale by the Selling Shareholders aggregating
up to ¥11,000.00 million pursuant to the Offer in terms of the Red Herring Prospectus and the
Prospectus. For further information, see “The Offer” beginning on page 63

The final price at which Equity Shares will be Allotted to the successful Bidders (other than
Anchor Investors), as determined in accordance with the Book Building Process and
determined by our Company and the Selling Shareholders, in consultation with the BRLMSs in
terms of the Red Herring Prospectus on the Pricing Date. Equity Shares will be Allotted to
Anchor Investors at the Anchor Investor Offer Price in terms of the Red Herring Prospectus
on the Pricing Date.

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 the Selling Shareholders, in consultation
with the BRLMs

Up to [e] Equity Shares, offered for sale pursuant to the Offer for Sale, comprising up to [e]
Equity Shares by Sameer Mehta aggregating up to ¥1,500.00 million, up to [#] Equity Shares
by Aman Gupta aggregating up to %1,500.00 million and up to [e] Equity Shares by South
Lake aggregating up to 8,000.00 million.

A further issue of Specified Securities through a private placement, preferential offer or any other
method as may be permitted under applicable law to any person(s), aggregating up to ¥1,800.00
million, at its discretion, which may be undertaken by our Company and the Selling
Shareholders, in consultation with the BRLMs, prior to the 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. 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.

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

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

Sameer Mehta and Aman Gupta

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

The bank(s) with which the Public Offer Account(s) shall be maintained, in this case being
[e]

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

The portion of the Offer, being not more than 50% of the Net Offer, which shall be available for
allocation on a proportionate basis to QIBs, including the Anchor Investor Portion (in which




Term

Qualified Institutional Buyers/
QIBs
Red Herring Prospectus/ RHP

Refund Account(s)

Refund Bank(s)

Registered Brokers

Registrar Agreement
Registrar and Share Transfer
Agents/ RTAs

Registrar to the Offer

Retail Individual Bidders/
RIBs

Retail Portion

Revision Form

SEBI UPI Circulars

Self-Certified Syndicate
Banks/ SCSBs

Selling Shareholders
Share Escrow Agreement

Description
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 the Anchor Investor Offer Price, as applicable)
A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations
The red herring prospectus to be issued in accordance with Section 32 of the Companies Act
2013 and the SEBI ICDR Regulations, which will not have complete particulars of the price at
which the Equity Shares shall be Allotted and which shall be filed with the RoC at least three
Working Days before the Bid/Offer Opening Date and will become the Prospectus after filing
with the RoC after the Pricing Date, including any addenda or corrigenda thereto
Account(s) opened with the Refund Bank(s) from which refunds, if any, of the whole or part of
the Bid Amount shall be made to Anchor Investors
The bank(s) with whom the Refund Account(s) will be opened, in this case being, [e]
Stock brokers registered with the stock exchanges having nationwide terminals, other than the
members of the Syndicate and eligible to procure Bids in terms of circular number
CIR/CFD/14/2012 dated October 4, 2012 and the SEBI UPI Circulars, issued by SEBI
The agreement dated January 26, 2022 entered into among our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations of
the Registrar to the Offer pertaining to the Offer
Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 and the SEBI UPI Circulars, issued by SEBI
Link Intime India Private Limited
Bidders (including HUFs and Eligible NRIs) whose Bid Amount for Equity Shares in the Offer
is not more than ¥200,000 in any of the Bidding options in the Offer (including HUFs applying
through their karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)
The portion of the Offer, being not less than 35% of the Net Offer, available for allocation to
Retail Individual Bidders, which shall not be less than the minimum Bid lot, subject to
availability in the Retail Portion
The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in any
of their Bid cum Application Forms or any previous Revision Form(s), as applicable.

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

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, the SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019 and the 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, the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, and any subsequent circulars or
notifications issued by SEBI in this regard

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
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 RIBs using the UPI Mechanism, a list of which is available on the
website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
other website as updated from time to time

Applications through UPI in the Offer could 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 appearing
in the “list of mobile applications for using UPI in public issues” displayed on the SEBI
website. The said list shall be updated on the SEBI website

Investor Selling Shareholder and Promoter Selling Shareholders, collectively

The agreement dated [e] entered into among our Company, the Selling Shareholders and a
share escrow agent, in connection with the transfer of the respective portion of Offered Shares
and credit of such Equity Shares to the demat account of the Allottees




Term
Specified Locations

Sponsor Bank

Stock Exchanges

Syndicate Agreement

Syndicate Members

Syndicate/ members of the

Syndicate
Underwriters
Underwriting Agreement

UPI
UPIID

UPI Mandate Request

UPI Mechanism

UPI PIN
Working Day(s)

Description
Bidding centres where the Syndicate shall accept Bid cum Application Forms from the Bidders,
a list of which is which is available on the website of SEBI (www.sebi.gov.in) and updated from
time to time
The Banker to the Offer registered with SEBI which is appointed by our Company to act as a
conduit between the Stock Exchanges and NPCI in order to make the mandate collect requests
and / or payment instructions of the RIBs into the UPI and carry out any other responsibilities,
in terms of the SEBI circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated
November 1, 2018, in this case being, [e]
BSE Limited and National Stock Exchange of India Limited
The agreement dated [e] entered into among our Company, the Selling Shareholders, the
members of the Syndicate, and the Registrar to the Offer in relation to the collection of Bid cum
Application Forms by the Syndicate
Intermediaries (other than the BRLMS) registered with SEBI and permitted to carry out activities
as an underwriter, in this case being, [e]
The BRLMs and the Syndicate Members

[o]

The agreement dated [e] entered into among our Company, the Selling Shareholders and the
Underwriters, to be entered into on or after the Pricing Date

Unified payments interface which is an instant payment mechanism, developed by NPCI
Identity document created on UPI for single-window mobile payment system developed by
the NPCI

A request (intimating the RIB by way of a notification on the UPI application and by way of
a SMS directing the RIB to such UPI application) to the RIB initiated by the Sponsor Bank to
authorize blocking of funds in the relevant ASBA Account through the UPI application
equivalent to Bid Amount and subsequent debit of funds in case of Allotment

The Bidding mechanism that may be used by an RIB to make a Bid in the Offer in accordance
with the SEBI UPI Circulars

Password to authenticate UPI transaction

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

Conventional and General Terms and Abbreviations

Term
AIF(s)
BSE
CDSL
Central Government

CIN
Companies Act

Companies Act, 1956
Companies Act, 2013
Consolidated FDI Policy
COVID-19

CSR

Depositories Act

Depository

DP ID
DPIT

EPS

Description
Alternative Investment Fund(s) as defined in and registered with SEBI under the SEBI AIF
Regulations
BSE Limited

Central Depository Services (India) Limited

Government of India

Corporate Identity Number

Companies Act, 1956 and the Companies Act, 2013, read with the rules, regulations,
clarifications and modifications thereunder

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

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

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

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

Corporate social responsibility

Depositories Act, 1996

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

Depository Participant’s identity number

Department of Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India

Earnings per share




Term
ESOP
FCNR Account
FDI
FEMA
FEMA Rules

“Financial Year”/ “Fiscal”/

“Fiscal Year”/ “FY”
FPIs
FVCI

GDP

GST

HUF(s)

ICAI

IFRS

Income Tax Act / IT Act
Ind AS

Indian GAAP

INR/Indian Rupee/I/Rs.
IT

Mn

Mutual Funds

NACH

NBFC

NEFT

NPCI

“NR”/ “Non-resident”
NRI

NSDL

NSE

P/E Ratio

PAN

PAT

Patents Act

RBI

Regulation S

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations
SEBI FPI Regulations
SEBI FVCI Regulations

SEBI ICDR Regulations

SEBI Listing Regulations
SEBI SBEB Regulations

SEBI SBEBSE Regulations

SEBI VCF Regulations
STT
Takeover Regulations

Trademarks Act

“US$”/ “USD”/ “US Dollar”
“USA”/ “U.s.”/ “us”/
“United States”

U.S. GAAP

U.S. Securities Act

Description
Employee stock options
Foreign Currency Non Resident (Bank) account established in accordance with the FEMA
Foreign direct investment
Foreign Exchange Management Act, 1999 read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019, issued by the Ministry
of Finance, Government of India
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
A foreign portfolio investor as defined under the SEBI FPI Regulations
Foreign Venture Capital Investors (as defined under the Securities and Exchange Board of
India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI
Gross Domestic Product
Goods and services tax
Hindu Undivided Family(ies)
Institute of Chartered Accountants of India
International Financial Reporting Standards
Income-tax Act, 1961
Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with
the Companies (Indian Accounting Standards) Rules, 2015
Accounting standards notified under Section 133 of the Companies Act, 2013 read with
Companies (Accounting Standards) Rules, 2006 and the Companies (Accounts) Rules, 2014
Indian Rupee, the official currency of the Republic of India
Information Technology
Million
Mutual funds registered with the SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996
National Automated Clearing House
Non-banking financial company
National Electronic Funds Transfer
National Payments Corporation of India
A person resident outside India, as defined under the FEMA and includes an NRI
Non-Resident Indian
National Securities Depository Limited
National Stock Exchange of India Limited
Price/Earnings Ratio
Permanent account number
Profit after tax
The Patents Act, 1970
Reserve Bank of India
Regulation S under the U.S. Securities Act
Securities Contract (Regulation) Act, 1956
Securities Contracts (Regulation) Rules, 1957
Securities and Exchange Board of India constituted under the SEBI Act
Securities and Exchange Board of India Act, 1992
Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021
Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996
Securities Transaction Tax
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011
The Trademarks Act, 1999
United States Dollar, the official currency of the United States of America
United States of America, its territories and possessions, any state of the United States of
America and the District of Columbia
Generally Accepted Accounting Principles in the United States of America
United States Securities Act of 1933
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Term
UK
VAT
VCFs

Water Act

Description
The United Kingdom
Value Added Tax
Venture capital funds as defined in and registered with the SEBI under the SEBI VCF
Regulations
Water (Prevention and Control of Pollution) Act, 1974

Industry Related Terms/Abbreviations

Term
Adjusted EBIT

Adjusted EBITDA
Adjusted EBITDA Margin

AR/VR
CAGR

Consumer Devices

Currency conversion rate
D2C

D2C Websites/Apps
Digital-first Brands
EBITDA

EBITDA Margin
E-commerce

E-commerce Marketplace
Gaming Accessories

GenZ
Hearables

Home Audio

IDC
Internet users

Legacy Brands
MEA
Metro

Millennials
Mobile Accessories

Monetary Assets

Monetary Assets as restated
as a percentage of the Net
Tangible Assets

Net Asset Value (NAV) Per
Equity Share

Net Worth

Description

Adjusted EBIT is calculated as Adjusted EBITDA minus depreciation and amortisation
expense

Adjusted EBITDA is calculated as EBITDA plus share based payment expense

Adjusted EBITDA Margin is calculated as Adjusted EBITDA divided revenue from
operations.

Augmented Reality/Virtual Reality

Compounded annual growth rate is calculated as:

(End Year Value/ Base Year Value) * (1/No. of years between Base year and End year) —1
[* denotes ‘raised to’]

Consumer devices includes personal care appliances, gaming accessories, mobile
accessories, home audio, hearables, and wearables (and does not include mobiles, large
appliances (air conditioners, washing machines, microwaves, refrigerators, televisions,
geysers, water purifiers) and laptops, cameras.)

Conversion rate assumed at 1 USD = 75 INR, unless otherwise specified

Direct to Customer

Direct-To-Customer E-commerce players

Digital-first brands are those with >60% of gross sales coming from online

EBITDA is calculated as restated profit for the period / year plus total tax expenses,
depreciation and amortisation expense and finance costs.

EBITDA Margin is calculated as EBITDA divided by the revenue from operations
Electronic commerce or internet commerce, refers to the buying and selling of goods or
services using the internet,

Ecommerce players that trade in all categories

The gaming accessories market includes static and portable consoles, AR/VR headsets for
gaming, and controllers (keyboard, mouse, joysticks)

Anyone in the age group of 10-24 years

Includes wired earphones/headphones, wireless earphones/headphones (neckbands), TWS
devices

Home Audio includes home theatre systems, sound bars, wired speakers, portable speakers,
luxury audio systems (Hi Fi Systems)

International Data Corporation (Market Research Company)

Internet users are those who use the Internet from any location. The Internet is defined as a
world-wide public computer network that provides access to a number of communication
services including the World Wide Web and carries email, news, entertainment and data
files.

Traditional brands— majorly offline

Middle-East and Africa

Top 8 cities by population i.e. Delhi, Mumbai, Kolkata, Chennai, Bengaluru, Hyderabad,
Pune and Ahmedabad.

Anyone in the age group 25-39 years

Mobile accessories market, includes chargers, cables, protective cases, memory cards and
power banks

Restated and consolidated Monetary Assets, is the sum of cash on hand, balance with bank
in current accounts, balance with bank in deposit accounts and fixed deposits with original
maturity of more than 3 months but less than 12 months on restated basis

Monetary Assets as restated as a percentage of the Net Tangible Assets means Monetary
Assets as restated divided by Net Tangible Assets, as restated, expressed as a percentage.

Net Asset Value Per Equity Share is calculated as Net Worth attributable to Equity
Shareholders (Equity Share capital together with Instruments entirely equity in nature and
other equity as per Restated Consolidated Financial Information) as at the end of the fiscal
year divided by the number of Equity Shares outstanding at the end of the year.

Unless otherwise specified, Net Worth is calculated as the aggregate value of the paid-up
share capital and all reserves created out of the profits and securities premium account and
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Term

Net Tangible Assets

ODM

Omni-Channel
Operating Profit

Operating ROCE
Operating Capital Employed

Operating Average Capital
Employed

Personal Care Appliances

PFCE

Real GDP

Return on Net Worth
(RoNW)

Rural

SEA

SKU

Tier 1

Tier 2/ Semi —urban
TWS

Urban

Wearables
Weighted Average Return on
Net Worth

Description

debit or credit balance of profit and loss account, after deducting the aggregate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as
per the audited balance sheet, but does not include reserves created out of revaluation of
assets, write-back of depreciation and amalgamation.

Net Tangible Assets, restated and consolidated, mean the sum of all net assets of our
Company and excluding intangible assets, each on restated basis and as defined in Indian
Accounting Standard 38

Original Design Manufacturer, who designs and manufactures the product according to the
specifications and requirement laid down by digital-first brands

Multi-channel approach to sales with both online and offline modes

Operating Profit, restated and consolidated, has been calculated as restated and consolidated
profit before tax excluding other income and finance costs each on a restated and
consolidated basis

Operating ROCE is calculated as Adjusted EBIT divided by Operating Average Capital
Employed.

Operating Capital Employed is calculated as total equity plus borrowings minus Cash and
cash equivalents and Bank balance other than cash and cash equivalents

Operating Average Capital Employed is calculated as Operating Capital Employed at the
beginning of the period / year plus Operating Capital Employed at the end of the period /
year divided by 2

The personal care appliances market, includes beauty and grooming appliances (hair care
appliances, shavers, trimmers, and facial cleansing appliances)

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

Value of all goods and services produced by an economy in a given year (expressed in base-
year prices)

Return of Net Worth is calculated as restated profit for the year of our Company divided by
Net Worth.

All population, housing and territories not included within “urban”

South-East Asia

Stock Keeping Unit

Cities other than Metro with population above 1 Million

Cities, towns, urban establishments with population less than 1 Million

Truly Wireless Stereo or True Wireless Stereo

Includes urbanized areas of 50,000 or more people and urbanized clusters (at least 2,500 and
at most 50,000 people)

Includes smartwatches and activity bands

Weighted Average Return on Net Worth is calculated as aggregate of year-wise weighted
RoNW divided by the aggregate of weights i.e. {(RoNW x Weight) for each year} / {Total
of weights}
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain
a summary of all the disclosures in this Draft Red Herring Prospectus or all details relevant to prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Draft Red Herring Prospectus, including in the sections entitled “Risk
Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Business”,
“Outstanding Litigation and Material Developments”, “Offer Procedure” and “Main Provisions of Articles of
Association ” beginning on page 28, 63, 80, 99, 114, 141, 309, 338 and 361, respectively.

Summary of Business

We are a digital-first consumer products company and one of the largest Indian digital-first brands in terms of
revenue from operations for the financial year 2021. (Source: RedSeer Report). We have an attractive offering of
wide-ranging, high-quality and aspirational lifestyle-focused consumer products at accessible price points, under
our multiple brands. Founded in 2013 and led by our flagship brand “boAt” launched in 2014, we have established
leading market positions in volume and value terms in India across multiple, high-growth consumer categories
such as audio and smartwatch as of September 30, 2021 (Source: RedSeer Report).

Summary of Industry

Our Company operates in the consumer devices market in India and based on our current suite of offerings, our
addressable market comprises of the hearables and wearables, home audio, gaming accessories, personal care
appliances, mobile accessories categories of the consumer devices market (Source: RedSeer Report). We have a
large addressable market of approximately 660 billion in 2020 in India for the categories in which we are present,
and which is projected to grow to approximately 1,400 billion to 1,800 billion by 2025 (Source: RedSeer
Report).

Promoters

Our Promoters are Sameer Mehta and Aman Gupta. For more details, see “Promoters and Promoter Group”
beginning on page 199.

Offer Size

Offer” Up to [e] Equity Shares for cash at price of ¥[e] per Equity Share (including a premium of
Z[e] per Equity Share), aggregating up to ¥20,000.00 million

of which

Fresh Issue™® Up to [e] Equity Shares aggregating up to ¥9,000.00 million

Offer for Sale® Up to [e] Equity Shares by the Selling Shareholders aggregating up to ¥11,000.00 million

Employee Reservation [#] Equity Shares, aggregating up to ¥15.00 million

Portion®

Net Offer [®] Equity Shares, aggregating up to ¥19,985.00 million

* Our Company and the Selling Shareholders, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to
¥1,800.00 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.

(1) The Fresh Issue has been authorized by a resolution of our Board dated January 25, 2022 and by a special resolution of our
Shareholders dated January 25, 2022. Further, our Board has taken on record the approval for the Offer for Sale by the Selling
Shareholders pursuant to its resolution dated January 25, 2022.

(2)  Each Selling Shareholder, severally and not jointly, specifically confirms and undertakes that its portion of the Offered Shares and
where applicable, such outstanding Preference Shares 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 details on the authorization by the Selling Shareholders in relation to the
Offered Shares, see “The Offer” beginning on page 63.

(3)  The Offer includes a reservation of up to [®] Equity Shares, aggregating up to ¥15.00 million, for subscription by Eligible Employees.
Our Company and the Selling Shareholders, in consultation with the BRLMs, may offer a discount of up to [#]% (equivalent of Z[e]
per Equity Share) to the Offer Price to Eligible Employees and which shall be announced at least two Working Days prior to the Bid/
Offer Opening Date. The Offer less the Employee Reservation Portion is the Net Offer. The Offer and Net Offer shall constitute [e] %
and [e] % of the post-Offer paid-up equity share capital of our Company.

For further details, see “The Offer” and “Offer Structure” beginning on pages 63 and 335, respectively.

13



Objects of the Offer
Our Company proposes to utilize the Net Proceeds towards funding the following objects:

(in Zmillion)

Particulars Estimated amount @
Repayment/prepayment, in full or part, of certain borrowings availed of by our 7,000.00
Company
General corporate purposes @ [e]
Total® [o]

(1) To be finalized upon determination of the Offer Price. The amount utilized for general corporate purposes shall not exceed 25% of the
gross proceeds of the Fresh Issue. Our Company and the Selling Shareholders, in consultation with the BRLMs, may consider a 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 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 of the Objects.

For further details, see “Objects of the Offer” beginning on page 99.

Aggregate pre-Offer shareholding of our Promoters, the members of the Promoter Group (other than our
Promoters) and the Selling Shareholders

The members of the Promoter Group do not hold any Equity Share in our Company. The aggregate pre-Offer
shareholding of Promoters as on the date of this Draft Red Herring Prospectus is as follows:

S. Name of the Shareholder Pre-Offer Equity Share capital
No. No. of Equity ~ % of paid-up  No. of Equity % of the pre-
Shares Equity Share  Shares to be Offer Equity
capital held after Share Capital

conversion of  to be held on a
Preference fully diluted

Shares* basis (%)*
1. Sameer Mehta 38,370,000 40.05 38,370,000 28.26
2. Aman Gupta 38,370,000 40.05 38,370,000 28.26
Total 76,740,000 80.10 76,740,000 56.52

*Assuming conversion of the Preference Shares into Equity Shares and exercise of vested stock options. For details of the Preference Shares,
see “Capital Structure” beginning on page 80.

The details of the pre-Offer shareholding of the Selling Shareholders as on the date of the Draft Red Herring
Prospectus is as follows:

SH Name of the Shareholder Pre-Offer Equity Share capital
No. No. of Equity % of paid-up No. of Equity % of the pre-
Shares Equity Share Shares to be Offer Equity
capital held after Share Capital

conversion of to be held on
Preference a fully diluted

Shares* basis (%)*
1. Sameer Mehta 38,370,000 40.05 38,370,000 28.26
2. Aman Gupta 38,370,000 40.05 38,370,000 28.26
3. South Lake 18,510,000 19.32 49,524,000 36.48
Total 95,250,000 99.42 126,264,000 93.00

*Assuming conversion of the Preference Shares into the Equity Shares and exercise of vested stock options. For details of the Preference
Shares, see “Capital Structure” beginning on page 80.

Summary of Restated Consolidated Financial Information

A summary of the financial information of our Company as per the Restated Consolidated Financial Information
is as follows:

(in ¥ million except otherwise stated)

Particulars Six months Fiscal
period ended 2021 2020 2019
September 30,
2021
Total Equity® 6,329.67 4,641.68 715.29 230.97
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Particulars Six months Fiscal

period ended 2021 2020 2019
September 30,
2021

Net Worth® 6,329.67 4,641.68 715.29 230.97
Total income 15,531.51  13,203.75 6,099.59 2,261.12
Restated total profit for the period/year 1,183.15 865.37 477.98 80.37
Earnings per share (basic and diluted)
- Basic (in¥) 11.77 8.53 4.78 0.80
- Diluted (in %) 11.71 7.97 4.42 0.79
Net Asset Value (NAV) Per Equity Share® (in ) 62.97 46.18 7.15 2.31
Borrowings 7,310.57 415.33 488.11 267.35

(1) Total Equity means equity share capital, instruments entirely equity in nature and other equity.

(2) Net Worth is calculated as the aggregate value of the paid-up share capital and all reserves created out of the profits and securities
premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves
created out of revaluation of assets, write-back of depreciation and amalgamation.

(3) Net Asset Value (NAV) Per Equity Share is calculated as Net Worth attributable to Equity Shareholders (Equity Share capital together
with Instruments entirely equity in nature and other equity as per Restated Consolidated Financial Information) as at the end of the
fiscal year divided by the number of Equity Shares outstanding at the end of the year.

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

Except as disclosed in “Financial Information — Restated Consolidated Financial Information - Independent
Auditors’ Examination Report on Restated Consolidated Financial Information” on page 206, our Statutory
Auditors have not made any qualifications that have not been given effect to in the Restated Consolidated
Financial Information. For matters of emphasis, see “Financial Information — Restated Consolidated Financial
Information - Independent Auditors’ Examination Report on Restated Consolidated Financial Information” on
page 206.

Also, see “Risk Factors - For the Financial Year 2019 but not in any subsequent period, our Statutory Auditors
have included certain comments in their examination report and report on the adequacy and operating
effectiveness of the internal financial controls of our Company with reference to our Restated Consolidated
Financial Information. If similar comments are included in the Statutory Auditors’ reports or their annexures for
our financial statements in the future, the trading price of our Equity Shares may be adversely affected.” on page
54.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, our Promoters, our Directors, our
Subsidiaries and litigation involving our Group Companies which have a material impact on our Company, as on
the date of this Draft Red Herring Prospectus is as follows:

Name Criminal Tax Statutory or Disciplinary Material Aggregate
proceedings proceedings regulatory actions by the civil amount
actions SEBI or Stock litigation** involved *

Exchanges (in T million)
against the
Promoters

Company

By our 1 - N.A. N.A. 1 15.27

Company

Against our - 3 - N.A. - 342.80

Company

Subsidiaries

By our - - N.A. N.A. - -

Subsidiaries

Against our - - - N.A. - -

Subsidiaries

Directors

By the Directors - - N.A. N.A. - -

Against our - - - N.A. - -

Directors

Promoters
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Name Criminal Tax Statutory or Disciplinary Material Aggregate

proceedings proceedings regulatory actions by the civil amount
actions SEBI or Stock  litigation** involved *

Exchanges (in T million)
against the
Promoters

By the - - N.A. N.A. - -

Promoters

Against the - - - - - -

Promoters

*to the extent quantifiable
**This comprises the pending proceedings which may have a material impact on our Company, in accordance with the Materiality Policy.

Further, there are no litigation involving the Group Companies having a material impact on our Company.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Other Material
Developments” beginning on page 309.

Risk Factors
For details of the risks applicable to us, please see “Risk Factors” on beginning page 28.
Summary of Contingent Liabilities of our Company

A summary of our contingent liabilities as on September 30, 2021 as indicated in our Restated Consolidated
Financial Information is as follows:

(in < million)

Particulars As of
September 30, 2021
Indirect tax matters 341.98
Dividend on 0.01% cumulative compulsory convertible preference shares of 6,000 each 0.01

For details, see “Restated Consolidated Financial Information — Note 33 — Contingent Liabilities and Contingent
Assets ” on page 251.

Summary of Related Party Transactions
A summary of related party transactions, as per the requirements under Ind AS 24, are as follows:

(in X million)

Particulars Six months period Year ended Year ended Year ended
ended 30 31 March 2021 31 March 2020 31 March 2019
September 2021
Sales of goods
Sirena Labs Private Limited - 0.10 3.86 -
Kanwaljit Singh - - 0.03 -
Kores (India) Limited - 0.09 0.89 0.23
Purchase of goods
Sirena Labs Private Limited 32.40 5.44 3.36 -
Redwood Interactive 0.01 15.79 - -
Kores (India) Limited - - 0.01 -

Purchase of Services

Sirena Labs Private Limited - - 3.00 -
Kores (India) Limited 0.08 - - -
Royalty expense

Dive Marketing Private Limited * 0.32 - - -
Rent income

Dive Marketing Private Limited * 0.05 - - -

Rent expenses
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Particulars Six months period Year ended Year ended Year ended

ended 30 31 March 2021 31 March 2020 31 March 2019

September 2021
Redwood Interactive - 0.28 0.30 0.30
Reimbursement of expenses received
Sirena Labs Private Limited - 0.18 - -
Sameer Mehta - 0.01 - -
Redwood Interactive - 0.02 - -
Reimbursement of expenses paid
Aman Gupta 4.17 78.15 55.40 -
Redwood Interactive 0.01 0.01 - -
Vivek Gambhir 0.02 - - -
Dhara Joshi 0.01 - - -

Contribution paid towards equity share capital
Dive Marketing Private Limited * 0.10 - - -
Sirena Labs Private Limited - - 50.00 -

Advance given
Sirena Labs Private Limited - - 40.00 -

Advance received back
Sirena Labs Private Limited - 6.50 20.00 -

Loan given
Dive Marketing Private Limited * 27.00 - - -

Interest income on loan given
Dive Marketing Private Limited * 0.40 - - -

Repayment of short-term borrowings (including interest)
Aman Gupta - 1.25 - -
Sameer Mehta - 7.45 - -

Interest expense on short-term borrowings
Sameer Mehta - 0.38 0.45 0.50
Kores (India) Limited - - - 0.69

Purchase of brand (excluding stamp duty)
Redwood Interactive - 50.00 - -

Issue of preference share capital
South Lake Investment Ltd - 4,400.10 - -

Payment made for buy back of equity shares
Aman Gupta - 567.75 - -
Sameer Mehta - 567.75 - -

Remuneration to Key management personnel

Aman Gupta 5.00 10.00 10.00 60.00
Sameer Mehta 5.00 10.00 10.00 60.00
Vivek Gambhir 12.29 3.44 - -
Ankur Sharma 2.86 - - -
Dhara Joshi 0.63 - - -

Share based payments
Vivek Gambhir# - 2,749 options at - -
exercise price of
Rs 283,749 per
share #

* Transaction with Dive Marketing Private Limited (a wholly owned subsidiary of the Company) are eliminated on consolidation.
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# 2,749 options at exercise price of < 283,749 per share were issued to Vivek Gambhir in FY 2020-21. Pursuant to the Corporate Event being
issuance of Bonus Equity Shares and Bonus Series A CCPS, the Company adjusted the exercise price for ESOPs in accordance with their
terms of issuance as set out in the ESOP Scheme from ¥ 283,749 to ¥ 1,418.745 per share.

For details of the related party transactions and as reported in the Restated Consolidated Financial Information,
see “Restated Consolidated Financial Information — Note 37 — Related Party Disclosures” on page 257.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, Directors
and their relatives (as defined in Companies Act 2013) have financed the purchase by any other person of
securities of our Company other than in the normal course of business of the financing entity during a period of
six months immediately preceding the date of this Draft Red Herring Prospectus.

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

The details of price at which specified securities were acquired by our Promoters, the members of the Promoter
Group, the Selling Shareholders and Shareholders with special rights in the last three years preceding the date of
this Draft Red Herring Prospectus, are as follows:

Name of the Nature of Face value Date of Number  Acquisition Nature of
acquirer/ securities (in 3) acquisition of  of shares price per transaction
shareholder acquired share”
(in3)
Promoters / Promoter Selling Shareholders
Sameer Mehta Equity shares 10 May 26, 2021 3,817,815 Not Bonus issue in the
applicable ratio of 1:199

Aman Gupta Equity shares 10 May 26, 2021 3,817,815 Not Bonus issue in the

applicable ratio of 1:199
Investor Selling Shareholder

South Lake Equity Shares 10 January 5, 2021 3,348 283,749 Acquired from
Sameer Mehta
Equity Shares 10 January 5, 2021 3,348 283,749 Acquired from
Aman Gupta
Series A 10 January 5, 2021 2,559 283,749  Acquisition from
Preference Shares Fireside
Series B 6,000 January 5, 2021 15,507 283,749  Private Placement
Preference Shares
Equity Shares 10 May 13, 2021 2,559 Not Conversion of
applicable* Series A

Preference Share
into equity shares
of face value of
10 eachata
conversion ratio

of 1:1
Equity Shares 10 May 26, 2021 1,841,745 Not Bonus issue
applicable
Promoter Group
Nil Nil Nil Nil Nil Nil Nil
Shareholders with Special Rights (other than the Promoters and Investor Selling Shareholder)
Fireside Series A 10 May 26, 2021 161,588 Not Bonus issue
Preference Shares applicable
Series Al 10  May 26, 2021 345,862 Not Bonus issue
Preference Shares applicable
Qualcomm Series B1 6,000  April 20, 2021 1,762 283,749  Private Placement

Preference Shares
*Consideration was paid at the time of allotment of the Series A Preference Shares.
MAs certified by Parikh & Parikh, Chartered Accountants, by way of their certificate dated January 26, 2022.

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

Name Number of Equity Shares Weighted average price of
acquired in the one year Equity Shares acquired in the
preceding the date of the last one year**

Draft Red Herring
Prospectus*
Promoters / Promoter Selling Shareholders
Sameer Mehta 38,178,150 Nilr
Aman Gupta 38,178,150 Nil®
Investor Selling Shareholder
South Lake 18,443,040 39.37

" The weighted average price takes into account the buy-back of equity shares dated February 24, 2021. Accordingly, the weighted average
price is negative, and has been considered as Nil.

* As adjusted for the sub-division of face value of equity shares from Z10 per equity share to %1 per equity share, pursuant to the resolutions
passed by our Board of Directors on December 15, 2021 and our Shareholders on December 15, 2021.

**As certified by Parikh & Parikh, Chartered Accountants, by way of their certificate dated January 26, 2022.

The Promoters and the Selling Shareholders have not acquired any Preference Shares in the one year preceding
the date of this Draft Red Herring Prospectus.

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

The average cost of acquisition per Equity Share for our Promoters and the Selling Shareholders as at the date of
this Draft Red Herring Prospectus is as follows:

Name Number of Equity Shares held Average cost of acquisition
per Equity Share (in X)*
Promoters / Promoter Selling Shareholders
Sameer Mehta 38,370,000 Nilr
Aman Gupta 38,370,000 Nil»
Investor Selling Shareholder
South Lake 18,510,000 141.87

A Since the average cost of acquisition is negative, it has been considered as Nil.
*As certified by Parikh & Parikh, Chartered Accountants, by way of their certificate dated January 26, 2022.

Details of pre-1PO Placement

Our Company and the Selling Shareholders, in consultation with the BRLMs, may consider a further issue of
Specified Securities through private placement, preferential offer or any other method as may be permitted under
applicable law to any person(s), aggregating up to ¥1,800.00 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

Except for the bonus allotment made on May 26, 2021, 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. For details, see “Capital Structure” beginning on page 80.

Split / Consolidation of Equity Shares in the last one year

Except as stated below, 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:

Pursuant to the resolutions passed by our Board of Directors on December 15, 2021 and our Shareholders on
December 15, 2021, the face value of the equity shares was sub-divided from 10 per equity share to X1 per equity
share. Accordingly, the issued, subscribed and paid-up equity share capital of our Company being 9,525,000
equity shares of 10 each was sub-divided into 95,250,000 equity shares of X1 each.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI
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An exemption application dated January 26, 2022, under Regulation 300(1)(c) of the SEBI ICDR Regulations has
been submitted by our Company to the SEBI along with this Draft Red Herring Prospectus, for (i) excluding
Sirena Labs from being considered as “group company” of our Company; and (ii) from including any
confirmations required from an associate company under SEBI ICDR Regulations in respect of Sirena Labs in the
Offer Documents. For details, see “Group Companies” beginning on page 202.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India, together with its
territories and possessions. All references to the “USA”, “US”, the “U.S.” or the “United States” are to the United
States of America, together with its territories and possessions.

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

Financial Data

Unless indicated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Restated Consolidated Financial Information. The Restated Consolidated Financial Information included in this
Draft Red Herring Prospectus comprises the Restated Consolidated Statement of Assets and Liabilities as at
September 30, 2021, March 31, 2021, March 31, 2020 and March 31, 2019, the Restated Consolidated Statement
of Profit and Loss (including other comprehensive income), the Restated Consolidated Statement of Changes in
Equity, the Restated Consolidated Statement of Cash Flows for the six months period ended September 30, 2021
and for the years ended March 31, 2021, March 31, 2020 and March 31, 2019, the summary statement of
significant accounting policies, and other explanatory information, as approved by the Board of Directors at their
meeting held on January 25, 2022 for the purpose of inclusion in this Draft Red Herring Prospectus prepared by
our Company in connection with the Offer prepared in terms of the requirements of: (i) Section 26 of Part | of
Chapter Il of the Companies Act; (ii) the SEBI ICDR Regulations; (iii) the Guidance Note on Reports in
Company Prospectuses (Revised 2019) issued by the ICAI; and (iv) E-mail dated October 28, 2021 from SEBI to
Association of Investment Bankers of India, instructing lead managers to ensure that the companies provide
consolidated financial statements prepared in accordance with Ind AS for all the three years and stub period. For
further information, see “Summary Financial Information” and “Restated Consolidated Financial Information”
on pages 65 and 205, respectively.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular financial year are to the 12-month period
commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular
calendar year.

Our Restated Consolidated Financial Information have been prepared in accordance with Ind AS. Our Company
has transitioned from Indian GAAP to Ind AS with effect from April 1, 2020. There are significant differences
between International Financial Reporting Standards (“IFRS”) and Generally Accepted Accounting Principles in
the United States of America (“U.S. GAAP”). 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, Ind AS, the Companies Act 2013, the SEBI ICDR
Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute
of Chartered Accountants of India. Accordingly, any reliance by persons not familiar with Ind AS, the Companies
Act 2013, the SEBI ICDR Regulations, the Guidance Note on Reports in Company Prospectuses (Revised 2019)
issued by the Institute of Chartered Accountants of India and practices on the financial disclosures presented in
this Draft Red Herring Prospectus should accordingly be limited. We have not attempted to quantify the impact
of IFRS or U.S. GAAP on the financial information included in this Draft Red Herring Prospectus, nor do we
provide a reconciliation of our financial information to those under U.S. GAAP or IFRS and we urge you to
consult your own advisors regarding such differences and their impact on our financial information. For details in
connection with risks involving differences between Ind AS, U.S. GAAP and IFRS see “Risk Factors - Significant
differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which may be
material to investors' assessments of our financial condition.” on page 57.

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

Unless the context otherwise indicates, any percentage or amounts, as set forth in “Risk Factors”, “Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages
28, 141, and 276, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the
basis of the Restated Consolidated Financial Information of our Company.

Non-GAAP Financial Measures

Certain non-GAAP financial measures relating to our financial performance such as Adjusted EBITDA, Adjusted
EBITDA Margin, Adjusted EBIT, EBITDA, EBITDA Margin, Net Asset Value (NAV) Per Equity Share, Net
Worth, Operating Average Capital Employed, Operating Capital Employed, Operating ROCE, Return on Net
Worth, Weighted Average Return on Net Worth, Net Tangible Assets, Operating Profit, Monetary Assets and
Monetary Assets as restated as a percentage of the Net Tangible Assets have been included in this Draft Red
Herring Prospectus. We compute and disclose such non-GAAP financial measures relating to our financial
performance as we consider such information to be supplemental and useful measures of our business and
financial performance. These non-GAAP financial measures and other information relating to 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 of similar nomenclature that may be computed and
presented by other companies and are not measures of operating performance or liquidity defined by generally
accepted accounting principles, including Ind AS and may not be comparable to similarly titled measures
presented by other companies.

The reconciliation to EBITDA, EBITDA Margin, Adjusted EBITDA and Adjusted EBITDA Margin is as follows:

(All amounts are in ¥ millions, except as otherwise stated)

Particulars Six months Fiscal
period ended 2021 2020 2019
September 30,
2021

Profit for the year (A) 1,183.15 865.37 477.98 80.37
Add: Total tax expenses (B) 400.98 316.82 167.53 33.76
Add: Depreciation and amortisation expense (C) 31.83 31.98 13.49 2.80
Add: Finance costs (D) 99.77 118.78 100.39 24.47
EBITDA(E=A+B+C+D) 1,715.73 1,332.95 759.39 141.40
Revenue from operations (F) 15,478.66 13,137.16 6,091.07 2,258.49
EBITDA Margin (G = E/F) 11.08% 10.15% 12.47% 6.26%
EBITDA (E) 1,715.73 1,332.95 759.39 141.40
Add: Share based payment expense (H) 17.92 11.82 3.00 -
Adjusted EBITDA (I = E + H) 1,733.65 1,344.77 762.39 141.40
Adjusted EBITDA Margin (J= I/F) 11.20% 10.24% 12.52% 6.26%

Notes:

(i) EBITDA is calculated as restated profit for the period / year plus total tax expenses, depreciation and amortisation expense and finance
costs. EBITDA Margin is the percentage of EBITDA divided by revenue from operations

(ii) Adjusted EBITDA is calculated as EBITDA plus share based payment expense. Adjusted EBITDA Margin is calculated as Adjusted
EBITDA divided revenue from operations.

The calculation of Operating ROCE is as follows:

(All amounts are in T millions, except as otherwise stated)

Particulars As at and for the Asatand for Asatandfor  Asatand for
six months period the year the year the year
ended September ended March  ended March  ended March

30, 2021 31, 2021 31, 2020 31, 2019

Adjusted EBITDA (A) 1,733.65 1,344.77 762.39 141.40
Less: Depreciation and amortisation (31.83) (31.98) (13.49) (2.80)
expense (B)

Adjusted EBIT (C=A-B) 1,701.82 1,312.79 748.90 138.60
Total Equity (D) 6,329.67 4,641.68 715.29 230.97
Borrowings (E) 7,310.57 415.33 488.11 267.35
Less: Cash and cash equivalents (F) (351.14) (1,443.93) (73.15) (0.22)
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Particulars As at and for the As at and for As at and for As at and for

six months period the year the year the year
ended September ended March  ended March  ended March
30, 2021 31, 2021 31, 2020 31, 2019
Less: Bank balance other than cash and (1,166.41) (45.00) (12.50) -
cash equivalents (G)
Operating Capital Employed (H=D + E 12,122.69 3,568.08 1,117.75 498.10
-F-G)
Operating Average Capital Employed (I = 7,845.39 2,342.92 807.93 NA
(Operating Capital Employed at the
beginning of the period/year + Operating
Capital Employed at the end of the
period/year)/2)
Operating ROCE (J = C/I) 21.69% 56.03% 92.69% NA

(i) Operating ROCE is calculated as Adjusted EBIT divided by Operating Average Capital Employed. Adjusted EBIT is calculated as
Adjusted EBITDA minus depreciation and amortisation expense. Operating Capital Employed is calculated as Total Equity plus
borrowing minus cash and cash equivalents and bank balance other than cash and cash equivalents. Operating Average Capital
Employed is calculated as Operating Capital Employed at the beginning of the period / year plus Operating Capital Employed at the
end of the period/year divided by 2

Note: For six months period ended September 30, 2021, the Operating ROCE calculation only considers Adjusted EBIT from April to

September unlike the calculation of Operating ROCE for financial years 2021, 2020 and 2019, which consider Adjusted EBIT from the full

financial years.

The reconciliation to Net Worth and Net Asset Value (NAV) Per Equity Share is as follows:

(All amounts are in ¥ millions, except as otherwise stated)

Particulars Six months Fiscal
period ended 2021 2020 2019
September 30,
2021

Equity Share capital 95.25 0.45 0.50 0.50
Instruments entirely equity in nature 108.71 93.09 - -
Other equity 6,125.71 4,548.14 714.79 230.47
Net Worth 6,329.67 4,641.68 715.29 230.97
Net Worth (restated and consolidated) 6,329.67 4,641.68 715.29 230.97
Total of equity shares and instruments completely 100,522,690 100,505,070 100,000,000 100,000,000
in the nature of equity (post share split)
Net Asset Value (NAV) Per Equity Share (in ) 62.97 46.18 7.15 2.31

Notes:

i) Net Asset Value (NAV) Per Equity Share is calculated as Net Worth attributable to Equity Shareholders (Equity Share capital together
with other equity as per Restated Consolidated Financial Information) as at the end of the fiscal period/year divided by the number of
Equity Shares outstanding at the end of the period/year

ii)  Net Worth is calculated as the aggregate value of the paid-up share capital and all reserves created out of the profits and securities
premium account and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves
created out of revaluation of assets, write-back of depreciation and amalgamation

The reconciliation to Net Tangible Assets, Operating Profit, Monetary Assets, Monetary Assets as restated as a
percentage of the Net Tangible Assets is as follows:

(All amounts are in T millions)

Particulars March 31, 2021 March 31, 2020 March 31, 2019
Total assets 6,784.27 1,905.00 839.34
Less: Intangible assets (48.92) - -
Total (1) 6,735.35 1,905.00 839.34
Non-current liabilities 79.07 177.85 147.18
Add: Current liabilities 2,063.52 1,011.86 461.19
Total (I1) 2,142.59 1,189.71 608.37
Net Tangible Assets (restated and consolidated) (A=I-11) 4,592.76 715.29 230.97

Net Tangible Assets, restated and consolidated, mean the sum of all net assets of the Company and excluding intangible assets, each on
restated basis and as defined in Indian Accounting Standard 38.

(All amounts are in T millions)

Particulars March 31,2021 March 31,2020 March 31, 2019
Profit before tax 1,182.19 645.51 114.13
Less: Other income (66.59) (8.52) (2.63)
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Particulars March 31,2021  March 31,2020 March 31, 2019
Add: Finance cost 118.78 100.39 24.47
Operating Profit (restated and consolidated) (B) 1,234.38 737.38 135.97

Restated and consolidated Operating Profit has been calculated as restated and consolidated profit before tax excluding other income and
finance costs each on a restated and consolidated basis.

(All amounts are in < millions)

Particulars March 31,2021 March 31,2020 March 31, 2019
Cash on hand 0.07 0.01 0.10
Balance with banks:
in current accounts 42.00 73.14 0.12
in deposit accounts 1,401.86 - -
Fixed deposits with original maturity of more than 3 months 45.00 12.50 -
but less than 12 months
Total monetary assets (restated and consolidated) (D) 1,488.93 85.65 0.22

Restated and consolidated Monetary Assets = Cash on hand + balance with bank in current accounts + balance with bank in deposit accounts
+ fixed deposits with original maturity of more than 3 months but less than 12 months on restated basis.

(All amounts are in T millions, except as otherwise stated)

Particulars March 31,2021 March 31,2020 March 31, 2019
Monetary Assets (A) 1,488.93 85.65 0.22
Net Tangible Assets (B) 4,592.76 715.29 230.97
Monetary Assets as restated as a percentage of the Net 32.42% 11.97% 0.10%

Tangible Assets (A/B)

‘Monetary Assets as restated as a percentage of the Net Tangible Assets’ means Monetary Assets as restated divided by Net Tangible Assets,
as restated, expressed as a percentage.

Industry and Market Data

We have paid and commissioned a report titled Report on Consumer Devices In India dated January 2022
(“RedSeer Report”), prepared by RedSeer Management Consulting Private Limited, for the purpose of
confirming our understanding of the industry in connection with the Offer. Unless otherwise indicated, industry
and market data used throughout this Draft Red Herring Prospectus, including in “Business” and “Industry
Overview” beginning on pages 141 and 114, respectively, have been obtained or derived from the RedSeer Report.

Industry publications generally state that the information contained in such publications has been obtained from
sources generally considered reliable, but their accuracy, adequacy or completeness and underlying assumptions
are not guaranteed and their reliability cannot be assured. The excerpts of the industry report are disclosed in this
Draft Red Herring Prospectus and there are no parts, information, data (which may be relevant for the proposed
Offer), left out or changed in any manner. Accordingly, no investment decisions should be made based solely on
such information. The data used in these sources may have been reclassified by us for the purposes of presentation.
Data from these sources may also not be comparable. The extent to which the industry and market data presented
in this Draft Red Herring Prospectus is meaningful depends upon the reader’s familiarity with and understanding
of the methodologies used in compiling such data. There are no standard data gathering methodologies in the
industry in which we conduct our business and methodologies and assumptions may vary widely among different
market and industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” beginning on page 28.

RedSeer has requested following disclaimer for inclusion of the information in the RedSeer Report, in this DRHP:

“The market information in RedSeer Management Consulting Private Limited’s report titled Report on Consumer
Devices in India (the “Report”) is arrived at by employing an integrated research methodology which includes
secondary and primary research. RedSeer’s primary research work includes surveys and in-depth interviews of
consumers, customers and other relevant ecosystem participants, and consultations with market participants and
experts. In addition to the primary research, quantitative market information is also derived based on data from trusted
portals and industry publications. Therefore, the information is subject to limitations of, among others, secondary
statistics and primary research, and accordingly the findings do not purport to be exhaustive. RedSeer’s estimates and
assumptions are based on varying levels of quantitative and qualitative analyses from various sources, including
industry journals, company reports and information in the public domain. RedSeer’s research has been conducted with
a broad perspective on the industry and will not necessarily reflect the performance of individual companies in the
industry. RedSeer shall not be liable for any loss suffered by any person on account of reliance on the information
contained in the Report.
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While RedSeer has taken due care and caution in preparing the Report based on information obtained from sources
generally believed to be reliable, its accuracy, completeness and underlying assumptions are subject to limitations like
interpretations of market scenarios across sources, and data availability, amongst others. Therefore, RedSeer does not
guarantee the accuracy or completeness of the underlying data or the Report.

Forecasts, estimates and other forward-looking statements contained in the Report are inherently uncertain and could
fluctuate due to changes in factors underlying their assumptions, or events or combinations of events that cannot be
reasonably foreseen. Additionally, the COVID-19 coronavirus pandemic has significantly affected economic activity in
general and it is yet to be fully abated. The forecasts, estimates and other forward-looking statements in the Report
depend on factors like the recovery of the economy, evolution of consumer sentiments, the competitive environment,
amongst others, leading to significant uncertainty, all of which cannot be reasonably and accurately accounted for.
Actual results and future events could differ materially from such forecasts, estimates, or such statements.

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

Without limiting the generality of the foregoing, nothing in the Report should be construed as RedSeer providing or
intending to provide any services in jurisdictions where it does not have the necessary permission and/or registration

to carry out its business activities in this regard. No part of the Report shall be reproduced or extracted or published in
any form without RedSeer’s prior written approval.”

The RedSeer Report is available at https://www.boat-lifestyle.com/pages/investor-relations.

Currency and Units of Presentation

All references to:

. “Indian Rupees” or “¥” or “Rs.” are to Indian Rupees, the official currency of the Republic of India;
and
. “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollars, the official currency of the

United States of America.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions. One million represents “10 lakhs” or 1,000,000. However, where any figures that may
have been sourced from third-party industry sources are expressed in denominations other than millions in their
respective sources, such figures appear in this Draft Red Herring Prospectus expressed in such denominations as
provided in such respective sources.

Exchange Rates

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

The exchange rates of certain currencies used in this Draft Red Herring Prospectus into Indian Rupees are provided
below.

(in3)
Currency  Ason September 30, 2021 As on March 31,2021 Ason March 31,2020 Ason March 31, 2019
1 USD 74.26 73.50 75.39 69.17

Source: www.fbil.org.in
Note: In case March 31/ September 30 of any of the respective years/ period is a public holiday, the previous Working Day not being a public
holiday has been considered.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking
statements include statements which can generally be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “will continue”, “seek to”,
“will pursue” or other words or phrases of similar import. Statements that describe our strategies are also forward-
looking statements.

All forward-looking statements are based on our current plans, estimates and expectations and actual results may
differ materially from those suggested by such forward-looking statements. All forward-looking statements are
subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. This may be due to risks or uncertainties associated
with our expectations with respect to, but not limited to, regulatory changes pertaining to the industries in India
in which we have our 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, 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
domestic laws, regulations and taxes, changes in competition in our industry and incidence of any natural
calamities and/or acts of violence. Important factors that would cause actual results to differ materially include,
but not limited to:

° Any inability to maintain and develop our flagship brand “boAt” and other brands.

° Any inability to successfully identify and respond to changing customer preferences and market
developments in a cost-effective and timely manner.

° Failure to compete successfully against existing or new competitors.
. Any shortage and cessation in supply from contract manufacturers or component suppliers.
. Risks associated with overseas procurement, such as geographical concentration and foreign currency

exchange risks.

° Disruptions to our relationships with online marketplaces and offline distributors, changes in their
business practices, their failure to meet payment schedules and provide timely and accurate information,
or conflicts among our channels of distribution.

° Any variations in consumer demand as well as market sentiment for our products.

. Inability to protect our flagship “boAt” brand, other brands and intellectual property and any
infringement of the intellectual property rights of others by our Company.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on beginning pages
28, 141 and 276, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could be
materially different from those that have been estimated. Forward-looking statements reflect our current views as
of the date of this Draft Red Herring Prospectus and are not a guarantee of future performance. Although we
consider that the assumptions on which such statements are based to be reasonable, any such assumptions as well
as the statement based on them could prove to be inaccurate.

Our Company, our Directors, the Selling Shareholders, the Syndicate, or any of their respective affiliates or
associates do not have any obligation to, and do not intend 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 SEBI requirements, our Company and the BRLMs will
ensure that investors in India are informed of material developments until the receipt of final listing and trading
approvals for the Equity Shares pursuant to the Offer.

In accordance with SEBI ICDR Regulations, each Selling Shareholder severally and not jointly will ensure that
Bidders in India are informed of material developments in relation to statements and undertakings specifically
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made (severally and not jointly) by the respective Selling Shareholders in relation to itself or its respective portion
of the Offered Shares in this Draft Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges. Only statements and undertakings which are specifically “confirmed” or
“undertaken” by the Selling Shareholders, as the case may be, in this Draft Red Herring Prospectus shall, severally
and not jointly, deemed to be statements and undertakings made by such Selling Shareholders.
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SECTION Il - RISK FACTORS

Unless otherwise indicated or the context otherwise requires, in this section, references to the “Company” or our

“Company” are to Imagine Marketing Limited on a standalone basis, and references to the “Group”, “we”, “us”,
“our”, are to Imagine Marketing Limited and its Subsidiaries on a consolidated basis.

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industry and segments in which we operate or to India. Additional risks and uncertainties, not
presently known to us or that we currently deem immaterial may also impair our business, results of operations,
financial condition and cash flows. If any of the following risks, or other risks that are not currently known or are
currently deemed immaterial, actually occur, our business, results of operations, financial condition and cash
flows could suffer, the trading price of our Equity Shares could decline, and you may lose all or part of your
investment. To obtain a complete understanding of our Company and our business, prospective investors should
read this section in conjunction with “Business”, “Industry Overview” “Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages
141, 114, 205 and 276, respectively, "as well as the financial, statistical and other information contained in this
Draft Red Herring Prospectus. In making an investment decision, prospective investors must rely on their own
examination of us and our business in terms of the Offer including the merits and risks involved. You should
consult your tax, financial and legal advisors about the particular consequences to you of an investment in our
Equity Shares.

Our financial year ends on March 31 of each year, so all references to a particular financial year are to the
12-month period ended March 31 of that year. Financial information for the six months period ended September
30, 2021 is not indicative of full year results and is not comparable with the annual financial information
presented in this Draft Red Herring Prospectus. Unless otherwise indicated or the context otherwise requires, the
financial information for the six months period ended September 30, 2021 and the financial years 2021, 2020 and
2019 included herein is derived from the Restated Consolidated Financial Information, included in this Draft Red
Herring Prospectus, which differ in certain material respects from IFRS, U.S. GAAP and the generally accepted
accounting principles in other countries. For further information, see “Financial Information” beginning on page
205.

To the extent the COVID-19 pandemic adversely affects our business and results of operations, it may also have
the effect of heightening many of the other risks described in this section.

This Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. See “Forward-Looking Statements” on page 26.

Unless otherwise indicated, industry and market data used in this section have been derived from the report
“Report on Consumer Devices In India” dated January 2022 (the “RedSeer Report”) prepared by RedSeer
Management Consulting Private Limited (“RedSeer”) and commissioned and paid for by us exclusively for the
purpose of confirming our understanding of the industry in which we operate in connection with the Offer. Unless
otherwise indicated, all financial, operational, industry and other related information derived from the RedSeer
Report and included herein with respect to any particular year refers to such information for the relevant calendar
year. Also see, “Certain Conventions, Use of Financial Information and Market Data and Currency of
Presentation — Industry and Market Data” on page 21.

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. The prospective investors should pay particular
attention to the fact that our Company is incorporated under the laws of India and is subject to a legal and
regulatory environment, which may differ in certain respects from that of other countries.

Internal Risks

28



1. The strength of our flagship “boAt” brand and other brands is crucial to our success and we may not
succeed in continuing to maintain and develop our brands.

We believe that our flagship “boAt” brand and other brands are one of the key factors in sale of our products, and
that our future success and competitiveness may be influenced by the performance of our flagship “boAt” brand
and other brands, as well as our ability to communicate effectively about our products with our target customers
through consistent and focused marketing messages. Maintaining and enhancing the reputation of our ‘boAt’
brand is critical to our future success and competitiveness. A number of factors, including adverse publicity
regarding our brand ambassadors and unsuccessful product introductions, may have a negative effect on our
reputation and erode our brand image. For instance, there could be negative public perception of our brand and
products relating to product quality issues and undetected errors or defects and after-sales customer service. In
addition, our brands may be adversely affected by the retail of counterfeit products in the market. Also, insufficient
investments in marketing and advertisements towards brand building could also erode or impede the development
of our brands. For the financial years 2019, 2020 and 2021 and the six months period ended September 30, 2021,
our advertisement and promotion expenses were 3123.48 million, 202.88 million, 3478.63 million, and I461.66
million constituting 5.47%, 3.33% 3.64% and 2.98% of our revenue from operations, respectively. We continue
to expend resources on establishing and maintaining our flagship “boAt” brand and other brands. However, no
assurance can be given that our brands will be effective in attracting and growing our customer base or that such
efforts will be successful and cost-effective. Any impairment of our reputation or erosion of our flagship “boAt”
brand or failure to optimize our brand in the marketing of our products could have an adverse effect on our ability
to retain our current customers and attract new customers and therefore, on our sales and profitability.

2. If we fail to successfully identify and respond to changing customer preferences and market
developments in a cost-effective and timely manner, our ability to generate revenues and grow our
business may be adversely impacted.

The markets for the product categories that we offer or intend to offer in the future are characterized by
rapidly-changing technology, evolving industry standards, changing consumer preferences and demand for
features, and constant product innovation. Our product categories and products are also dependent on peripheral
industries. For instance, the sales of our gaming accessories products are dependent on the popularity of the
gaming industry. Our success depends on our ability to anticipate, gauge and react to change in customer tastes
for our product categories and products, as well as to where and how customers shop for these products,
technological developments, enhance existing products and technology, develop new product categories and
products and technologies and bring products to the market in a timely and cost-effective manner as well as operate
within substantial production and delivery constraints. The competitiveness of our product portfolio depends on
our ability to introduce new and innovative products within existing and new product categories on a timely and
continuous basis and enhance existing products with improved features including higher voice clarity, longer
battery life, among others, while maintaining their cost effectiveness.

Customer preferences in the markets we operate in are difficult to predict and changes in those preferences or the
introduction of new products by our competitors could put our products at a competitive disadvantage. While we
strive to offer our customers products that are value for money, there is no certainty that such products would be
continued to be preferred by our customers over more expensive substitutes.

We continually work to stock new product categories and products, maintain and enhance the recognition of our
brands, achieve a favourable mix of products, and refine our approach as to how and where we market and sell
our products. While we aim to introduce new products or variants, we recognize that customer tastes cannot be
predicted with certainty and can change rapidly, and that there is no certainty that these will be commercially
viable or effective or accepted by our customers. Market acceptance of new designs and products is subject to
uncertainty and we cannot assure you that our efforts will be successful.

Further, in order to develop and introduce new product categories and products and enhancements, we may need
to incur significant research and development costs, obtain and evaluate feedback from our customers and
distributors and analyze customer usage patterns. Our growth strategies include investing in our research and
development capabilities and technology partnerships to develop new and innovative products within existing as
well as new categories. See “Business — Our Strategies — Investing ahead of the curve in our research and
development capabilities and technology partnerships to develop new and innovative products within existing as
well as new categories” on page 154. We cannot assure you that the new or innovative products that we may
develop in the future will achieve broad market acceptance. If we fail to accurately anticipate technological trends
or our end users’ needs and preferences, or if we are unable to respond to such trends by developing and offering
cost effective, reliable and user-friendly products, our ability to retain our current, as well as attract new, customers
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may be impaired, and our ability to generate revenues and grow our business may suffer and may in turn loss our
market share. While we aim to develop new products in a cost-effective and timely manner, they may not gain
traction in the market at all, or at anticipated levels, which may adversely affect consumer acceptance of our
products and our business and results of operations.

3. We operate in an industry with several competitors, including large and established ones, and we may
fail to compete successfully against existing or new competitors, which may reduce the demand for
our products and services which may lead to reduced prices, operating margins, profits and further
result in loss of market share across product categories.

We operate in an industry with several competitors, and face competition from domestic and international
competitors in the markets in which we operate. Our competitors include legacy audio brands and foreign brands,
emerging Indian brands, Chinese smartphone OEMs, as well as private labels of online marketplaces. We believe
that we are able to remain competitive across the product categories that we offer, such as audio and smartwatch.
For further details, see “Business — Description of Our Business — Competition” on page 161.

It is possible that some of our existing and potential competitors may have greater brand recognition in India or
globally, longer operating histories, greater financial, research, distribution and technological resources, product
development, sales and marketing, more experienced management, access to a cheaper cost of capital and other
resources than we do. Some of our competitors may have lower costs, or be able to offer lower prices and a larger
variety of products, including audio products that have features similar to ours, in order to gain market share. If
market prices are substantially reduced by our competitors in the respective markets, our business in those markets
could be adversely affected. Our competitors may also make acquisitions or establish cooperative or other strategic
relationships, among themselves or with third parties, including dealers and distributors of our products, thereby
increasing their ability to address the needs of our targeted customers and offering lower cost products and services
than we do which may have a negative effect on our sales. Further, new competitors may emerge at any time. Our
competitors may be able to offer better terms and discounts to our manufacturing partners. In addition, they may
be able to respond more quickly to new or emerging technologies or customer requirements, and may bring with
them customer loyalties that may limit our ability to compete. Further, some of our competitors may have the
ability to devote greater resources to the marketing, advertising and product endorsement. As a result, these
competitors may be better equipped to influence consumer preferences or otherwise increase their market share.
If we do not continue to distinguish our products through distinctive features, competitive pricing and design, as
well as continue to build our brand recognition, we could lose market share and our revenues and profit could
decline.

To remain competitive in the consumer products industry, we may need to continue to invest resources in capital
expenditure, research and development and sales and marketing. We cannot assure you that we will have sufficient
resources to make these investments or that we will be able to make the technological advances necessary to be
competitive. If we fail to effectively compete, including any delays in responding to changes in the industry and
the market, we may also have to incur additional costs and expenses to conduct marketing campaigns, market
research and investing in newer technologies and infrastructure to effectively compete. Increased competition
could result in, among other things, a slowdown in the growth of our corporate customers, a loss of our market
share, price reductions, reduced demand for our products, reductions in revenues and reduced margins and
profitability.

4. We rely on a number of third-party contract manufacturers and component suppliers for production
of our products. Any shortage and cessation in supply from these contract manufacturers or
component suppliers could adversely affect our business, results of operations and cash flows.

We rely upon a number of contract manufacturers for production of our products, including audio products,
wearables, personal care trimmers and other accessories. We rely on these contract manufacturers to manufacture
our products, and our contract manufacturers, in turn, rely on third-party suppliers for many of the components
used in our products. For the financial years 2019, 2020 and 2021 and the six months period ended September 30,
2021, 21,160.92 million, %3,408.33 million, 7,176.18 million and %9,910.81 million, or 57.79%, 69.34%,
57.19% and 60.73% of our purchases of stock-in-trade were made from five of our most used suppliers,
respectively. Our supply contracts are for a short term, which can be terminated without cause by either us or our
suppliers with notice. Under our contracts with our suppliers, they are generally required to supply products to us
exclusively. However, in certain cases, such exclusivity arrangements may be limited to India and the suppliers
may still continue to sell products to other buyers outside India. In some instances, the exclusivity with the
suppliers might cease to exist if we do not push our supplier’s products and cooperate with them on new projects.
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Thus, our manufacturing model presents risks on our ability to receive an adequate supply of quality products at
acceptable prices. These risks include:

. delays of or disruptions in the supply of products or components to us from our contract manufacturers
or suppliers arising from factors such as shortage of components, power supply outrages and supply
chain issues in China, Vietnam and India;

. geopolitical risk affecting our contracts and arrangements with suppliers in China due to possible political
and other tensions. For further details, see “— We are subject to risks associated with overseas
procurement, such as geographical concentration and foreign currency exchange risks, which could
adversely affect our business, results of operations and financial condition.” on page 31;

. interruptions to the manufacturing operations of our contract manufacturers or third-party suppliers due
to strikes, lockouts, work stoppages or other forms of labour unrest, breakdown or failure of equipment,
earthquakes, floods, pandemics and other natural disasters as well as accidents and the need to comply
with the directives of relevant governmental authorities;

. failures to comply with product specifications, insufficient quality and safety controls or failures in the
quality and safety controls of our manufacturing partners or third-party suppliers;

. disruptions or failure to deliver products to us due to penalties imposed as a consequence of violations
of local laws by contract manufacturers or third party suppliers, as well as failure to obtain, validly
maintain and renew relevant government approvals for their business in the relevant jurisdictions;

) significant adverse changes in the financial or business conditions of contract manufacturers or third-
party suppliers;

. performance by our contract manufacturers or their third-party suppliers falling below the expected levels
of output or efficiency;

. any inability of our contract manufacturers or their third-party suppliers to obtain timely and adequate
delivery of quality materials, parts and components;

. increases in the costs of materials, parts and components or imposition of import tariffs or duties which
lead to increases in the contract prices in new contracts or renewed contracts that we enter into with
contract manufacturers;

. the possibility that our competitors may engage our contract manufacturers or their third-party suppliers,
directly or indirectly, and thereby reduce the manufacturing capacity available to us;

) any inability on our part to renew existing agreements with or find replacements for existing contract
manufacturers and third-party suppliers, respectively;

. risks related to the supply chain network of our contract manufacturers and third-party suppliers, resulting
in delays or disruptions to deliveries to India, as a large proportion of our contract manufacturers and
third-party suppliers are based outside of India; and

. misappropriation of our intellectual property by our third-party manufacturers and suppliers.

We intend to continue to build our relationships with certain of our contract manufacturers. For instance, in
January 2022, we entered into a joint venture agreement to manufacture certain products in India. While such
arrangements may increase collaboration and sharing of information and diversify our supply chain, such
arrangements could render us more susceptible to the risks stated above.

Any of these events could delay the successful and timely delivery of products that meet our quality, safety,
security and other requirements. Although we believe we have maintained stable relationships with these
manufacturing partners in the past, we cannot assure you that, if we are unable to source adequate quantities of
products in a timely manner from our existing suppliers in the future, we will be able to find alternative
manufacturers at acceptable prices and quality levels or at all. Our inability to do so may adversely affect our
reputation, business, results of operations and cash flows.

31



5. We are subject to risks associated with overseas procurement, such as geographical concentration and
foreign currency exchange risks, which could adversely affect our business, results of operations and
financial condition.

We procured %2,008.68 million, ¥4,915.06 million, 12,536.59 million and %16,240.64 million of our products or
100.00%, 100.00%, 99.92% and 99.51% of landed costs of products procured locally and imported for the
financial years 2019, 2020 and 2021 and the six months period ended September 30, 2021, respectively. For the
periods presented, all or substantially all of our contract manufacturing is from several manufacturers located in
China, with a developing group of manufacturers in Vietnam and India. In the event that China is affected by any
adverse conditions that disrupt production and/or deliveries from our contract manufacturers, our ability to deliver
our products on a timely basis could be negatively affected, which may adversely affect our business and results
of operations. For example, in the past, we have experienced delays of up to three weeks during floods caused by
cyclones in India, as well as delays of up to three months due to the impact of the COVID-19 pandemic in India.
For instance, in the financial year 2021, our Company had entered into an agreement with a third party
manufacturer based in China for purchase of digital wearable technology and had advanced a payment of
US$129,400. However, due to certain financial difficulties and other challenges, US$119,400 had been written
off as the third party manufacturer was unable to deliver the products. We cannot assure you that there will not be
further regulatory restrictions on conducting business activities with enterprises in China. Any new regulations
promulgated by India or China, which further restrict trade and investments, could adversely impact our business,
results of operations and financial condition. We may also be unable to enforce our contractual claims against
contract manufacturers overseas. Such occurrence may adversely affect our business, results of operations and
financial condition.

Leveraging the “Make in India” campaign launched by the Indian government in 2014, we plan to continue to
diversify our supply base and further increase the resilience of our supply chain by engaging new suppliers based
in India. For further details, see “Business — Our Strategies — Diversifying our supplier and contract
manufacturer network and investing in our “Make-in-India” initiative” on page 154. However, we cannot assure
you that we will be able to find suitable suppliers and manufacturers in India and on acceptable terms. Engaging
new suppliers may involve setting up additional measures for quality control and vetting. Further, foraying into
contract manufacturing in India may also take substantial time and attention of management and may result in
diverting management attention from the strategies in respect of growing and expanding the market and the
demand for products. In the event of a shortage of raw materials for production or an increase in the cost of our
production in India, we cannot assure you that we will be able to maintain the supply of our products or
correspondingly increase the price of our products due to competitive pricing globally.

We are exposed to risks that are specific to each country and region in which we procure as well as risks associated
with overseas procurements in general. Any adverse social, economic and geopolitical conditions, such as natural
disasters, civil disturbance, terrorist attacks, war or other military action in these regions could affect our business
and operations. Compliance with the local laws of the locations where our contract manufacturers or suppliers are
located, including import/export controls, legal constraints on ownership and corporate structure, environmental,
health, safety, labor, accounting and laws, may impose onerous and expensive obligations on us. In addition,
changes in foreign laws, regulations and policies, including restrictions on trade, import and export license
requirements, and tariffs and taxes, intellectual property enforcement issues as well as changes in policies relating
to foreign trade and investment, may affect our ability to operate and the way in which we procure our products.
If we are unable to comply with such laws, our business, results of operations and financial condition may be
adversely affected.

Further, 21,739.12 million, ¥4,496.74 million, ¥10,199.88 million and %12,026.56 million of our invoice value of
imported stock-in-trade were in foreign currencies, comprising U.S. Dollars, constituting 81.00%, 82.55%,
84.85% and 86.23% of our total expenses for the financial years 2019, 2020 and 2021 and the six months period
ended September 30, 2021, respectively. Volatility in exchange rates and specifically any depreciation of the
Indian Rupee against these foreign currencies may result in an increase in the cost of our products. We may not
be able to pass on such increase in costs to our customers, who are the end-consumers. Any of these risks could
have an adverse effect on our business, results of operations and financial condition.
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6. We are heavily reliant on our relationships with certain online marketplaces and offline distributors.
Disruptions to such relationships, changes in their business practices, their failure to meet payment
schedules and provide timely and accurate information, or conflicts among our channels of
distribution could adversely affect our business, cash flows and results of operations.

We are heavily reliant on online marketplaces for the sale of our products, and also have an extensive offline sales
channel comprised of over 51 distributors and over 180 sub-distributors with presence in over 23,000 retail stores
across approximately 32 states and Union Territories in India as of September 30, 2021. Our primary sales channel
is through online marketplaces, and for the financial years 2019, 2020 and 2021 and the six months period ended
September 30, 2021, 85.11%, 86.26%, 85.84% and 83.24% of our revenue from operations was derived from
online marketplaces, and 78.59%, 81.35%, 83.72% and 75.02% of our revenue from operations was derived from
our top two online marketplaces, respectively. Our arrangements with our top two online marketplaces are on a
non-exclusive basis. For a few customers, under our contracts with them, we are obligated to re-purchase or
provide additional price support on products that are unsold after a certain period of time.

We are also reliant on our distributors, including modern retailers, and for the financial years 2019, 2020 and 2021
and the six months period ended September 30, 2021, we derived 9.95%, 7.80%, 6.41% and 7.03% of our revenue
from operations from five of our most used distributors including modern retailers, respectively. We have entered
into exclusive and non-exclusive agreements with our distributors for distribution of our products within specific
territories. We have not entered into long-term agreements with our distributors. Further, our distributors may
unilaterally terminate their existing agreements with us at short notice, thereby adversely affecting our offline
distribution network and consequently, our business, cash flows and results of operations. For details, see
“Business — Description of Our Business” on page 155.

We monitor the prices at which the online marketplaces sell our products to customers and which our distributors
sell our products to retailers and in turn by retailers to customers. For instance, pursuant to our agreements with
certain online marketplaces, we mutually agree on price ranges and discounts (where applicable) at which they
are obligated to retail our products. We also have a dedicated resource monitor that monitors the prices of our
products on the online marketplaces. This is to ensure that our products are not sold at a larger discount than that
permitted by us. Such policies may impact inventory levels maintained by online marketplaces, our distributors
or retailers. If our competitors offer online marketplaces, distributors and retailers more favourable terms or have
more products available to meet their needs or utilize the leverage of broader product lines to be sold through
them, these distributors and retailers may de-emphasize or decline to distribute our products. Further, we cannot
assure you that we will be able to secure promotions on online marketplaces, and our inability to do so may affect
our brand visibility on these online marketplaces.

Purchase orders made by online marketplaces and distributors may also be amended or cancelled prior to
finalization. Further, the online marketplaces and distributors have the right to verify and determine whether the
products supplied by us are in accordance with the specifications stated in purchase orders. In the event the
products are not as per the specifications of the purchase orders, the customers or distributors may reject the entire
consignment at the time of the delivery. We are also responsible for collecting the damaged or defective products.
In addition, the online retail channels of online marketplaces may be disrupted due to technological disruptions.
Should such amendments, cancellations or disruptions occur, it may adversely impact our production schedules
and inventories. Further, most of our distributors are not contractually bound to provide us with a specific volume
of business and can terminate our relationship with or without cause, with little or no advance notice and without
compensation. In addition, in certain possible scenarios, the online marketplaces or distributors may have the right
to return the products to us, and in certain situations where there are a high number of returns, we may be required
to re-purchase the entire quantity of products at the original price we sold them for. For certain of such contracts,
the contract may be terminated by the relevant online marketplace or distributor if there are delays in the delivery
of our products. In certain instances, our Company has also provided indemnity to the online marketplaces for
any bodily injury or death or injury to any tangible or intangible property from the usage of our products resulting
from negligent act or omission or willful misconduct by our Company.

The online marketplaces and offline distributors could change their business practices, such as inventory levels,
or seek to modify their contractual terms, such as payment terms. For instance, in the past, due to temporary
changes in the operations of certain online marketplaces, we experienced delays in collecting payments from such
parties. We may face the pressure to modify our trading terms if the online marketplaces and our distributors are
unable or unwilling to continue observing our distribution model. Additionally, unexpected changes in inventory
levels or other practices by the online marketplaces and our distributors or other their retail outlet customers could
negatively affect our business, cash flows and results of operations.
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We intend to maintain or further develop our existing relationships with online marketplaces that retail our
products, and continue to jointly promote our brands and products on their platforms. Due to increased
collaboration and information sharing, such arrangements could render us more susceptible to the risks stated
above.

In order to expand the sales volume of our products, it is essential that we continue to expand the density as well
as the geographic reach of our existing distribution network and ensure that our products reach every market
segment and customer base. If we are unable to continue to expand our distribution network, our business, cash
flows and results of operations may suffer.

7. Our business is concentrated in the audio as well as to a lesser extent the wearables category, and
variations in consumer demand as well as market sentiment for these product categories could
adversely affect our business, results of operations and financial condition.

Our business is concentrated in the audio as well as to a lesser extent the wearables category. For the financial
years 2019, 2020 and 2021 and the six months period ended September 30, 2021, our sales from the audio category
were 32,168.29 million, ¥5,947.07 million, ¥12,285.73 million and %12,867.96 million, constituting 96.01%,
97.64%, 93.52% and 83.13% of our revenue from operations, respectively. For the financial years 2019, 2020 and
2021 and the six months period ended September 30, 2021, our sales from the wearables category were nil, nil,
%548.05 million and %2,175.16 million, constituting nil, nil, 4.17% and 14.05% of our revenue from operations,
respectively. We may be susceptible to changes in consumer demand as well as market sentiment for and within
the audio and wearables product categories in general. See also “— If our products become obsolete due to a
breakthrough in the development of technology or alternate products, our business, results of operations, financial
condition and cash flows may be adversely affected.” on page 36. Further, the growth of our business is dependent
upon the growth in the market for the kind of products we offer. Stagnancy or a decrease in the market for the
kind of products we offer could have an adverse effect on our business, results of operations and financial
condition. We cannot assure you that demand for our audio and wearables categories will continue at current
levels in the future, or that if demand for such product categories decreases, that we would be able to pivot to
alternative product categories. Any decline in the sales of our audio and wearables categories may adversely affect
our business, results of operation and financial condition.

8. We may not be able to adequately protect our flagship “boAt” brand, other brands and intellectual
property and may be subject to claims that we infringe on the intellectual property rights of others,
each of which could harm our business.

We depend on our flagship brand, “boAt” and other brands for their brand image and their consumer recognition.
See “Business — Our Strengths — Our flagship brand “boAt” is a consumer brand with strong market positioning
and a clear value proposition” on page 147. We cannot assure you that our other brands will have similar growth,
visibility and awareness as our “boAt” brand. We rely on a combination of copyrights, trademarks, design, trade
secret laws and contractual obligations to protect our intellectual property. For details of intellectual property
owned by us, see “Business - Intellectual Property” on page 161.

Unless our intellectual property is registered and continues to remain so, our ability to use our intellectual property
rights may be restricted, which could adversely affect our brand image, goodwill and business. Some of our
registrations may also expire, and we cannot guarantee that we will be successful in having their validity extended.
While we intend to defend against any potential threats to our intellectual property, we cannot guarantee that these
or any other intellectual property protection measures will be sufficient to prevent misappropriation of our
technology. One of our trademark applications has been opposed in India, relating to the mark “Stone”. Further,
we have previously abandoned our application for the mark “Bassbuds”. Additionally, we have made applications
for assignment of the trademarks pertaining to the “TAGG” and “RedGear” brands acquired by us from its former
proprietors. Further, our trademark “Boat-Plug into Nirvana” is registered in China in the name of Sameer Mehta,
one of our Promoters and not our Company. An application has been made for getting the trademark assigned to
the Company. Further, we have not registered some of our existing brands and campaign names such as
“Immortal” and “TRebel”.

Our inability to secure a trademark could adversely impact our business and operations. We also oppose the
intellectual property proposed to be registered by third parties which are deceptively similar to, or may potentially
infringe our Company’s trademarks. For instance, our Company has filed a suit against a third party for
infringement, passing off and unfair competition for its trademarks, taglines, product names and in relation to the
use of the trademarks “BOULT”, which are phonetically and deceptively similar to our Company’s trademarks
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“BoAt”. For further information, see “Outstanding Litigation and other Material Developments - Outstanding
material civil proceedings involving our Company - Civil proceedings by our Company” on page 310.

The levels of protection and means of enforcement for intellectual property rights in India differ from those in
other jurisdictions. In the event that the steps we have taken and the protections afforded by law do not adequately
safeguard our brands, we could suffer losses in revenues and profits due to competing sales of products unlawfully
produced based on our proprietary intellectual property, which may have an adverse effect on our business, results
of operations and financial condition.

We update and modify our products to keep abreast with prevalent technology. While we obtain licenses of third-
party intellectual property prior to their usage, we cannot assure that our products do not or will not inadvertently
infringe third party intellectual property rights, which may expose us to claims and legal proceedings.

In addition, we typically enter into non-disclosure agreements, confidentiality agreements and non-competition
agreements with certain of our distributors and suppliers to protect our proprietary rights. While we have not
encountered breaches of such agreements in the past, we cannot assure you that (i) such non-disclosure,
confidentiality or non-competition agreements will not be breached; (ii) we will receive adequate remedies for
any breach; or (iii) third parties will not otherwise gain access to our trade secrets or proprietary knowledge and
that any inability to patent new processes and protect our proprietary information or other intellectual property
could adversely affect our business.

9. We may be unable to sustain our past growth or accomplish our growth strategy, and our business
may suffer if we fail to manage our growth efficiently or effectively.

Our revenue from operations increased from 22,258.49 million for the financial year 2019 to X13,137.16 million
for the financial year 2021 and %15,478.66 million for the six months period ended September 30, 2021. Our
operations have expanded partially as a result of our strategy to expand into new product categories and new
channels. We aim to grow our business through further investment towards our existing flagship “boAt” brand
and other brands, and by way of acquisitions of other consumer products brands. We also plan to drive organic
growth by expanding into new product categories adjacent to our existing lines of business. For further details,
see “Business — Our Strategies — Expand our presence into other adjacent product categories, either via our
existing brands or brand extensions, by creating new brands or through acquisitions” on page 153. We cannot,
however, assure you that we will be successful in our expansion endeavors or sustain our growth, which may vary
from quarter to quarter, and you should not consider our historical revenue growth or operating expenses as
indicative of our future performance. Further, as we expand into new product markets, we may not be able to
sustain the profit margins that we have achieved in the past, which may affect our profitability. If we fail to
improve our existing systems or controls or to manage growth and expansion effectively, or the cost of such
expansion or growth exceeds the revenues generated by our efforts, we may fail in our strategy and our business,
financial condition, profitability and results of operations could be adversely affected. We expect our future
growth to place significant demands on our resources as well as our management. This will require us to
continuously evolve and improve our operational, financial and internal controls across our organization. In
particular, continued expansion increases the challenges we face in:

. strengthening our internal control system for purchases of inventory to be commensurate with the size of
our business;

. improving the scope and coverage of our internal audit systems to keep pace with our growth;
. recruiting, training and retaining sufficiently skilled technical, sales and management personnel;
. identifying, establishing, maintaining and expanding relationships with our manufacturers, online

marketplaces and online distributors;

) managing larger scale operations, including retaining a larger number of manufacturers and distributors;
. identifying, understanding and responding to challenges and risks in the markets which we operate;
. developing and improving our internal administrative infrastructure, particularly our financial,

operational, communications and other internal systems; and

. maintaining high levels of product quality and customer satisfaction.
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Any inability to manage our growth may have an adverse effect on our business, results of operations and financial
condition.

10. If we pursue acquisitions, joint ventures and investments, we may not be able to successfully
consummate favorable transactions or successfully integrate or leverage from such businesses.

We continue to evaluate opportunities for potential acquisitions and other corporate transactions that would further
our strategic objectives. In January 2022, our Company along with our Subsidiary, Imagine Marketing Singapore
entered into agreements to purchase all of the outstanding equity shares of KaHa Singapore and its subsidiaries.
Further, our Subsidiary, HOB Ventures entered into agreements to invest in Kimirica Lifestyle, and for the transfer
of certain business from Kimirica Hunter International LLP to Kimirica Lifestyle. These transactions are subject
to satisfaction of the conditions precedent specified in the respective transaction agreements. We cannot assure
you that the acquisitions or joint venture arrangements will complete in the timing and manner anticipated, or at
all. Further, in September 2021, we acquired full and complete title to the trademarks pertaining to the “RedGear”
label and certain inventories from Redwood Interactive. We also acquired the “TAGG” brand in June 2021, under
which we market and sell audio devices and wearable products. We also entered into a joint venture with Dixon
Technologies in January 2022.

We cannot assure you that we will be able to successfully derive anticipated benefits from such acquisitions and
joint ventures, and be able to integrate the acquired or resultant business into our existing operations. For instance,
we invested ¥50.00 million for an equity interest in Sirena Labs Private Limited (“Sirena Labs”), which designed,
developed and manufactured smart speaker products. We had entered into certain purchase contracts with Sirena
Labs, pursuant to which we had cumulatively advanced an aggregate amount of 340.00 million (“Borrowed
Amount”) to Sirena Labs, pursuant to the purchase contracts, as trade advance for its working capital
requirements. Certain disputes arose between our Company and Sirena Labs, as a result of Sirena Labs’s failure
to repay a portion of the Borrowed Amount advanced by our Company to Sirena Labs. Subsequently, while Sirena
Labs re-paid %26.50 million (in three tranches) to our Company towards repayment of the Borrowed Amount,
Sirena Labs is yet to repay X15.27 million (including interest). Sirena Labs had issued four cheques of ¥5.00
million each aggregating to 320.00 million to our Company in respect of the Borrowed Amount. The cheques
were presented before our Company’s bank for payment and the same were returned unpaid on the ground of
insufficient funds. Pursuant to the dishonour of the cheques and Sirena Labs’s failure to pay the remaining amount
aggregating to X15.27 million (including interest), our Company initiated a legal action against Sirena Labs and
filed a criminal complaint against Sirena Labs in relation to dishonour of the Cheques. Sirena Labs has written to
our Company with a proposal to settle the dispute, which we are in the process of evaluating. For further details,
see “Outstanding Litigation and Material Developments” beginning on page 309. However, as a result of the
ongoing dispute and certain other factors, we consider the probability of recovering such amount as remote, and
we have made a provision for impairment of 267.91 million. For further details, see “Restated Consolidated
Financial Information - Note 41 — Investment in Sirena Labs Private Limited” on page 265.We may not be able
to identify suitable target brands, assets or companies, consummate a transaction on terms that are favourable to
us, or achieve the anticipated synergies, expected returns and other benefits as a result of integration challenges
or anti-monopoly regulations. Companies or operations acquired created by us may not be profitable or may not
achieve sales levels and profitability that justify the investments made. Our corporate development activities may
entail financial and operational risks, including diversion of management attention from its existing core
businesses, difficulty in integrating or separating personnel, financial, information technology and other systems,
difficulty in retaining key employees, and negative impacts on existing business relationships with suppliers and
customers.

Further, we may be adversely impacted by liabilities that we assume from our acquisitions, including from
regulatory authorities, and we may not be able to identify or adequately assess the magnitude of certain liabilities.
In addition, we may require additional financial resources for the successful expansion or reorganization of the
acquired business and integrating their operations into our operations. An inability to raise adequate finances in
a timely manner, on acceptable terms, or at all for the expansion, reorganization or integration of the acquired
business with our existing operations could adversely affect our business, results of operations and financial
condition. Future acquisitions could also result in potentially dilutive issuances of equity securities, the
incurrence of debt, contingent liabilities and increased operating expenses, all of which could adversely affect
our business, financial condition, results of operations and prospects.
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11. If our products become obsolete due to further development of technology or alternate products, our
business, results of operations, financial condition and cash flows may be adversely affected.

In the event of further development of technology or growing popularity of alternate products which we are unable
to counter, we may be exposed to the risk of our products becoming obsolete or being substituted by these
alternatives, and any failure on our part to effectively address such situations or to introduce new products could
adversely affect our business, results of operations, financial condition and cash flows. Further, to respond
successfully to technological advances, we may require substantial capital expenditures and access to related or
enabling technologies in order to integrate the new technology with our existing technology. If our competitors
are better positioned to respond to new or emerging technologies and are consequently able to reduce prices, we
may be faced with a loss of market share.

Further, a slowdown in demand for our existing products ahead of a new product introduction could result in a
write-down in the value of inventory on hand related to existing products. For further details, see “— We may be
required to pay cancellation fees or write down our inventory, which may have an adverse effect on our results
of operation.” on page 48. As a result, if our customers defer or cancel orders for our existing products due to
introduction of alternative products, which are much more suitable and preferred as options, our business, results
of operations, financial condition and cash flows would be adversely affected.

In order to remain competitive, we continue to develop, test and manufacture new products. To accomplish this,
we invest in research and development activities and have set up a dedicated research and development team. If
our research and development efforts do not succeed, our introduction of new products may be hindered, and our
ongoing investments in research and development for new products and processes may result in higher costs
without a proportionate increase in revenues which could adversely affect our business, results of operations,
financial condition and cash flows.

We have been successful in introducing new audio and wearables products, such as our ‘Xtend” smartwatch,
which was one of the earliest ‘ Alexa-compatible’ and voice enabled smartwatches to be launched in India (Source:
RedSeer Report). However, we cannot assure that we will be able to continue or replicate this success and may
face an inability to commercialize such products in a timely fashion. As we introduce new or enhanced products,
we face risks relating to timely supplies of such products, possible product and technology defects and a
potentially different sales and support environment. The development and commercialization process is both time
consuming and capital intensive, and may take up to several months. We may focus our resources on designs and
technologies that do not become widely accepted or are not commercially viable. Delays in any part of the
manufacturing process, or the failure of a product to be successful at any stage and therefore not reach the market
could adversely affect our business, results of operations and cash flows.

Any leaks of information about new products or features or technologies prior to their launch may reduce the
effectiveness of our product launches, reducing sales volumes of current products due to anticipated future
products, making it more difficult to compete, shortening the exclusivity of our product innovation or increasing
market expectations for the results of our new products before we have had an opportunity to demonstrate the
market viability of such products. While we have not encountered such information leaks in the past, our failure
to manage the introduction of newer products may adversely affect our business, results of operations, financial
condition and cash flows.

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

Foreign investments into Indian companies are regulated by the Government of India and the RBI. For example,
under the Consolidated FDI Policy, FEMA and the rules and regulations thereunder, the Government of India has
specific prescribed requirements and conditionalities with respect to the level of foreign investment permitted in
certain business sectors both without prior regulatory approval (the “Automatic Route”) and with prior regulatory
approval (the “Approval Route”). We are a single brand retailer and sell our other brands on a business-to-
business bases under the wholesale trading model. Under the Consolidated FDI Policy, 100% foreign direct
investment is permitted in a company engaged in wholesale trading as well as single brand product retail trade,
both under the automatic route, subject to certain conditions specified thereunder. In the event of foreign direct
investment beyond 51%, the investee entity is also required to comply with certain local sourcing norms as
specified in the FEMA Rules and the Consolidated FDI Policy. Our inability to comply with such conditions may
restrict our ability to raise capital in the future or in the ability of foreign investors to purchase Equity Shares.

Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIT and the
FEMA Rules, all investments by entities incorporated in a country which shares land border with India or where
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the beneficial owner of an investment into India is situated in or is a citizen of any such country (“Restricted
Investors™), will require prior approval of the Government of India, as prescribed in the Consolidated FDI Policy
and the FEMA Rules. Further, in the event of transfer of ownership of any existing or future foreign direct
investment in an entity in India, directly or indirectly, resulting in the beneficial ownership falling within the
aforesaid restriction/ purview, such subsequent change in the beneficial ownership will also require approval of
the Government. Furthermore, on April 22, 2020, the Ministry of Finance, Government of India has also made a
similar amendment to the FEMA Rules. Pursuant to the Foreign Exchange Management (Non-debt Instruments)
(Fourth Amendment) Rules, 2020, a multilateral bank or fund, of which India is a member, shall not be treated as
an entity of a particular country nor shall any country be treated as the beneficial owner of the investments of such
bank or fund in India.

If our business model changes in future, or foreign ownership in our Company increases beyond 51%, or there is
a change in conditions applicable to single brand retail trading or wholesale trading under exchange control
regulations, we may be required to comply with more restrictive requirements which may affect our business,
results of operations, financial condition and cash flows.

13. Our business depends on the relevance of the e-commerce industry in India and our ability to
effectively respond to changing user behavior on digital platforms.

According to the RedSeer Report, there is room for the growth of online retail penetration. In addition, digital-
first brands in the audio and wearables categories are expected to grow strongly owing to the growth in the online
segment of the audio and wearables market and increase in consumer trust towards the digital channel (Source:
RedSeer Report). Although we develop omni-channel sales platforms including online marketplaces, offline
distribution channels and our own website, our revenues depend substantially on the receptiveness of Indian
consumers, suppliers, sellers and advertisers to the internet as a way to conduct commerce, purchase goods and
services, and carry out financial transactions. For the financial years 2019, 2020 and 2021 and the six months
period ended September 30, 2021, we derived X1,922.19 million, %5,266.99 million, X11,517.90 million and
%13,337.09 million, representing 85.11%, 86.47%, 87.67% and 86.16%, respectively, of our revenue from
operations from online sales.

Our online operations are subject to risks, such as negative publicity, liability for online content, and risks related
to the computer systems that operate our website and related support systems, such as computer viruses and
electronic break-ins or similar disruptions. In addition, certain risks beyond our control, such as governmental
regulation of the internet, additional companies competing with us for online sales, online security breaches and
general economic conditions specific to the internet and online commerce could have an adverse effect on our
business.

For our online revenue base to grow, consumers, sellers and suppliers must continue to adopt new and alternative
ways of conducting commerce, purchase goods and services and exchanging information, such as through the
internet and mobile devices, and we must hence effectively respond to changing user behavior on such digital
platforms. As the development of mobile application based e-commerce is dynamic and subject to risk of rapid
disruption driven by technology innovations, we must continuously innovate to overcome the fact that potential
consumers are presented with an increasingly large number of options to choose from. Such potential growth is
dependent on the overall internet penetration in India which despite recent growth, is still relatively low as
compared to certain developed countries. We cannot assure you that a more technologically sophisticated and
reliable fixed telecommunications network or internet infrastructure will develop that would further facilitate
growth of online e-commerce in India. Should the telecommunications operators not sustain or invest in expanding
and upgrading the telecommunications infrastructure in India, it may impact the of e-commerce sector adversely.

14. Reliance on online media, cricketers, musicians, social media influencers, television personalities and
celebrities as part of our marketing strategy may adversely affect our business and demand for our
services.

Our marketing strategies focus on creating awareness of our p