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CREDO BRANDS MARKETING LIMITED

Our Company was incorporated as a private limited company in the name of ‘Credo Brands Marketing Private Limited” in Mumbai, Maharashtra, India under the Companies Act, 1956 pursuant to a certificate of incorporation
dated April 29, 1999 issued by the Registrar of Companies, Maharashtra at Mumbai (the “RoC”). Subsequently, our Company was converted from a private limited company to a public limited company and the name of our
Company was changed to ‘Credo Brands Marketing Limited’, pursuant to a board resolution dated April 7, 2023, and a special resolution passed by our shareholders on April 18, 2023, consequent to which a fresh certificate of
incorporation dated May 11, 2023, was issued by the RoC to our Company. For further details on changes to the address of the Registered and Corporate Office, see “History and Corporate Structure” on page 186.

Registered and Corporate Office: B-8, MIDC Central Road, Marol, Next to MIDC Police Station, Andheri (E), Mumbai 400093, Maharashtra, India; Tel: +91 22 6141 7200
Website: www.credobrands.in; Contact Person: Sanjay Kumar Mutha, Company Secretary and Compliance Officer; E-mail: investorrelations@mufti.in
Corporate Identity Number: U18101MH1999PLC119669

OUR PROMOTERS: KAMAL KHUSHLANI AND POONAM KHUSHLANI

INITIAL PUBLIC OFFER OF 19,634,960 EQUITY SHARES OF FACE VALUE OF % 2 EACH (“EQUITY SHARES”) OF CREDO BRANDS MARKETING LIMITED (THE “COMPANY” OR “ISSUER”)
FOR CASH AT A PRICE OF 3280 PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF 3278 PER EQUITY SHARE) (THE “OFFER PRICE”) AGGREGATING TO % 5,497.79* MILLION (“OFFER”)
COMPRISING AN OFFER FOR SALE OF 4,140,000* EQUITY SHARES AGGREGATING TO 1,159.20* MILLION BY KAMAL KHUSHLANI AND 4,275,000 EQUITY SHARES AGGREGATING TO|
31,197.00* MILLION BY POONAM KHUSHLANI (TOGETHER THE “PROMOTER SELLING SHAREHOLDERS”), 108,000* EQUITY SHARES AGGREGATING TO %30.24* MILLION BY SONAKSHI
KHUSHLANI AND 108,000* EQUITY SHARES AGGREGATING TO %30.24* MILLION BY ANDREW KHUSHLANI (TOGETHER THE “PROMOTER GROUP SELLING SHAREHOLDERS”), 2,032,260*
EQUITY SHARES AGGREGATING TO %569.03* MILLION BY CONCEPT COMMUNICATION LIMITED, 5,031,260* EQUITY SHARES AGGREGATING TO %1,408.75* MILLION BY BELA PROPERTIES
PRIVATE LIMITED, 1,970,220* EQUITY SHARES AGGREGATING TO %551.66* MILLION BY JAY MILAN MEHTA AND 1,970,220* EQUITY SHARES AGGREGATING TO %551.66* MILLION BY
SAGAR MILAN MEHTA (TOGETHER THE “OTHER SELLING SHAREHOLDERS” ALONG WITH THE PROMOTER SELLING SHAREHOLDERS AND PROMOTER GROUP SELLING
SHAREHOLDERS IS COLLECTIVELY REFFERED TO AS THE “SELLING SHAREHOLDERS”) (“OFFER FOR SALE” AND SUCH EQUITY SHARES, THE “OFFERED SHARES”). THE OFFER|
CONSTITUTES 30.54% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE FACE VALUE OF THE EQUITY SHARES IS ¥ 2 EACH AND THE OFFER PRICE IS 140 TIMES THE FACE VALUE OF THE EQUITY SHARES.

*Subject to finalization of the Basis of Allotment

The Offer was made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957 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 Offer was allocated on a proportionate basis to Qualified Institutional Buyers (“QIBs”) (“QIB Portion™), provided that our Company in consultation with|
the BRLMs, allocated 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 was reserved for domestic
Mutual Funds, subject to valid Bids having been 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 QIB Portion (other than the Anchor Investor Portion) (the “Net QIB Portion”). Further, 5% of the Net QIB Portion was available for allocation on a proportionate basis only to Mutual
Funds, subject to valid Bids having been received at or above the Offer Price, and the remainder of the Net QIB Portion was available for allocation on a proportionate basis to all QIBs, including Mutual Funds. Further, not less
than 15% of the Offer was available for allocation to Non-Institutional Bidders and not less than 35% of the Offer was available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject
to valid Bids having been received at or above the Offer Price. One-third of the Non-Institutional Portion was available for allocation to Non-Institutional Bidders with a Bid size of more than 200,000 and up to 1,000,000 and
two-third of the Non-Institutional Portion was available for allocation to Non-Institutional Bidders with a Bid size of more than 1,000,000 provided that under-subscription in either of these two sub-categories of the Non-
Institutional Portion could have been allocated to Non-Institutional Bidders in the other sub-category of Non-Institutional Portion in accordance with the SEBI ICDR Regulations, subject to valid Bids having been received at or|
above the Offer Price. All potential Bidders (except Anchor Investors) were mandatorily required to participate in the Offer through the Application Supported by Blocked Amount (“ASBA”) process by providing details of]
their respective ASBA accounts and UPI 1D in case of UPI Bidders (defined herein), as applicable, pursuant to which their corresponding Bid Amount was blocked by the Self Certified Syndicate Banks (“SCSBs™) or by the
Sponsor Bank(s) under the UPI Mechanism, as the case may be, to the extent of the respective Bid Amounts. Anchor Investors were not permitted to participate in the Offer through the ASBA process. For details, see “Offer|
Procedure” on page 328.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of our Company, there has been no formal market for the Equity Shares of our Company. The face value of the Equity Shares is ¥ 2 each. The Floor Price, Cap Price and Offer Price as determined
and justified by our Company in consultation with the BRLMs, and on the basis of the assessment of market demand for the Equity Shares by way of Book Building Process, in accordance with the SEBI ICDR Regulations, as
stated under “Basis for Offer Price” on page 109 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 and/or sustained
trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to|
read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The
Equity Shares in the Offer have not been recommended or approved by the Securities and Exchange Board of India (“SEBI™), nor does SEBI guarantee the accuracy or adequacy of the contents of this Prospectus. Specific
attention of the investors is invited to “Risk Factors” on page 27.

COMPANY AND SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer,
that the information contained in this Prospectus is true and correct in all material aspects and is not misleading in any material respect, that opinions and intentions expressed herein are honestly held and that there are no other
facts, the omission of which makes this Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Each of the Selling Shareholders, severally and
not jointly, accepts responsibility for and confirm that the statements specifically made or confirmed by the Selling Shareholders in this Prospectus solely to the extent of information specifically pertaining to itself and its portion
of the Equity Shares offered by it in the Offer for Sale, and assumes responsibility that such statements are true and correct in all material respects and are not misleading in any material respect. The Selling Shareholders,
severally and not jointly, assume no responsibility for any other statements, including, inter alia, any of the statements made by or relating to our Company or any other Selling Shareholders in this Prospectus.

The Equity Shares offered through the Red Herring Prospectus and this Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the|
Equity Shares pursuant to letters each dated September 1, 2023. For the purposes of the Offer, the Designated Stock Exchange shall be BSE Limited. A signed copy of the Red Herring Prospectus has been filed and a signed|
copy of this Prospectus will be delivered to the RoC in accordance with Sections 26(4) and 32 of the Companies Act, 2013. For details of the material contracts and documents, except for the Underwriting Agreement, which

\were 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 376.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall have
the meaning as provided below. References to any legislation, act, regulation, rules, guidelines or policies shall be to such
legislation, act, regulation, rules, guidelines or policies as amended from time to time.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable, the meanings
ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SEBI Listing Regulations, the SCRA, the
Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in the chapters/sections entitled “Statement of Special Tax Benefits”, “Industry
Overview”, “Our Business”, “Key Regulations and Policies in India”, “Financial Information”, “Outstanding Litigation
and Other Material Developments” and “Main Provisions of Articles of Association ” will have the meaning ascribed to such
terms in these respective chapters/sections.

General Terms

Term Description
“Our Company”/ “the Company”/ | Credo Brands Marketing Limited, a company incorporated under the Companies Act, 1956
“the Issuer” and having its Registered and Corporate Office at B-8, MIDC Central Road, Marol, Next to
MIDC Police Station, Andheri (East) Mumbai — 400093, Maharashtra, India
“We”/ “us” [ “our” / “Group” Unless the context otherwise indicates or implies, refers to our Company, together with our

Subsidiary on a consolidated basis.

Company and Selling Shareholder Related Terms

Term Description
“Articles of Association” / | Articles of Association of our Company, as amended
“AOA”
Audit Committee Audit committee of our Board constituted in accordance with the Companies Act, 2013 and

the Listing Regulations as described in “Our Management” on page 192

“Auditors” / “Statutory Auditors” | The current statutory auditors of our Company, namely, Deloitte Haskins and Sells LLP
“Board” / “Board of Directors” Board of directors of our Company, as constituted from time to time, including a duly
constituted committee thereof

BCCL Amendment Agreement Agreement dated July 12, 2023 amongst Bennett Coleman & Co. Limited, the Company,
Kamal Khushlani and Poonam Khushlani to amend the terms of the BCCL SSA.

BCCL SSA Share subscription agreement dated December 31, 2008 entered amongst Bennett Coleman
& Co. Limited, the Company, Kamal Khushlani, Poonam Khushlani and Kavita Khushlani

BETL SPA Share purchase and shareholders agreement dated October 20, 2009 entered amongst Brand
Equity Treaties Limited, the Company and Kamal Khushlani

BETL SSA Share subscription agreement dated October 20, 2009 entered amongst Brand Equity Treaties

Limited, the Company, Kamal Khushlani, Poonam Khushlani and Kavita Khushlani
BETL SPA Amendment | Agreement dated July 12, 2023 amongst Bennett Coleman & Co. Limited, the Company and

Agreement Kamal Khushlani to amend the terms of the BETL SPA

BETL SSA Amendment | Agreement dated July 12, 2023 amongst Bennett Coleman & Co. Limited, the Company,
Agreement Kamal Khushlani and Poonam Khushlani to amend the terms of the BETL SSA
“Chairperson” / “Chairman” The chairperson/chairman of our Board, being Kamal Khushlani

Chief Financial Officer The chief financial officer of our Company, being Rasik Mittal

Company Secretary and | Company secretary and compliance officer of our Company, being Sanjay Kumar Mutha
Compliance Officer
“Corporate Social Responsibility | The corporate social responsibility committee of our Company constituted in accordance
Committee” / “CSR Committee” | with the Companies Act, 2013 as described in “Our Management” on page 192

Director(s) Director(s) of our Company, as appointed from time to time as disclosed in “Our
Management” on page 192

Dharmayug SSA Share subscription agreement dated December 31, 2008 entered amongst Dharmayug
Investments Limited, the Company, Kamal Khushlani, Poonam Khushlani and Kavita
Khushlani

Dharmayug Amendment | Agreement dated July 12, 2023 amongst Dharmayug Investments Limited, the Company,

Agreement Kamal Khushlani and Poonam Khushlani to amend the terms of the Dharmayug SSA

ESOP Employee Stock Option Plan

ESOP Scheme 2020 The Company’s employee stock option scheme, Credo Stock Option Plan 2020, as amended

Equity Shares Equity shares of our Company of face value of X 2 each

1



Term

Description

Executive Director(s)

Executive directors of our Company comprising of our Managing Director and Whole-time
Director. For further details of the Executive Directors, see “Our Management” on page 192

Independent Director(s)

Independent Director(s) on our Board. For details of the Independent Directors, see “Our
Management” on page 192

IPO Committee

The IPO committee of our Company as described in “Our Management” on page 192

“Key Managerial Personnel(s)” /
“KMP(S)”

Key managerial personnel of our Company in terms of the Regulation 2 (1) (bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013, as applicable and as
disclosed in “Our Management — Key Managerial Personnel and Senior Managerial
Personnel” on page 204

Managing Director

The managing director of our Company, Kamal Khushlani

Materiality Policy

The materiality policy of our Company adopted by our Board pursuant to a resolution dated
June 26, 2023, for identification of: (a) material outstanding litigation proceedings; (b) Group
Companies; and (c) outstanding dues to material creditors, pursuant to the requirements of
the SEBI ICDR Regulations and for the purposes of disclosure in the Draft Red Herring
Prospectus, the Red Herring Prospectus and this Prospectus.

“Memorandum of Association” /
“MOA”

Memorandum of Association of our Company, as amended

Nomination and Remuneration
Committee

The Nomination and Remuneration Committee of our Company constituted in accordance
with the Companies Act, 2013 as described in “Our Management” on page 200

Non-Executive Director(s)

Non-executive director(s) on our Board appointed as per Companies Act, 2013 and the SEBI
Listing Regulations, as described in “Our Management ” on page 192

Other Selling Shareholders

Selling Shareholders apart from the Promoter Selling Shareholders and Promoter Group
Selling Shareholders, i.e Concept Communication Limited, Bela Properties Private Limited,
Jay Milan Mehta and Sagar Milan Mehta

Promoters

Promoters of our Company namely, Kamal Khushlani and Poonam Khushlani. For details,
please see the section entitled “Our Promoters and Promoter Group” on page 208

Promoter Selling Shareholders

Promoters who are offering their shares as a part of the Offer for Sale, i.e Kamal Khushlani
and Poonam Khushlani

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations. For details, please see the section entitled “Our
Promoters and Promoter Group” on page 208

Promoter
Shareholders

Group Selling

Promoter Group members who are offering their shares as a part of the Offer for Sale, i.e
Sonakshi Khushlani and Andrew Khushlani

“Registered Office” / “Registered
and Corporate Office”

Registered and corporate office of our Company is situated at B-8, MIDC Central Road,
Marol, Next to MIDC Police Station, Andheri (E), Mumbai 400 093, Maharashtra, India

“Registrar of Companies” /
‘6R0C77

Registrar of Companies, Maharashtra at Mumbai

Restated Consolidated Financial
Information

The restated consolidated statement of assets and liabilities as at June 30, 2023, March 31,
2023, March 31, 2022 and March 31, 2021, the restated consolidated statements of profit and
loss (including other comprehensive income), the restated consolidated statement of changes
in equity, the restated consolidated cash flow statements for the three months period ended
June 30, 2023 and for the years ended March 31, 2023, March 31, 2022 and March 31, 2021,
the summary statement of significant accounting policies, and other explanatory information
of the Company prepared in accordance with Section 26 of the Companies Act, SEBI ICDR
Regulations and the ICAI Guidance Note.

Risk Management Committee

Risk Management Committee of our Company constituted in accordance with the Companies
Act, 2013 as described in “Our Management” on page 202

“Senior Managerial Personnel” /
“Senior Management” / “SMP”

The senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations, and as disclosed in “Our Management — Key Managerial Personnel and Senior
Managerial Personnel” on page 204

Selling Shareholders

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

Shareholders

Equity shareholders of our Company from time to time

Stakeholders
Committee

Relationship

The Stakeholders Relationship Committee of our Company constituted in accordance with
the Companies Act, 2013 as described in the section entitled “Our Management” on page
201

“Subsidiary” / “KMPL”

The subsidiary of our Company, being KAPS Mercantile Private Limited

Whole-time Director

Whole-time Director on our Board, as described in “Our Management” on page 192, i.e.
Poonam Khushlani




Offer Related Terms

Term

Description

Abridged Prospectus

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

Acknowledgement Slip

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

Allotment Advice

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

“Allot”/ “Allotment”/ “Allotted”

Unless the context otherwise requires, transfer of Equity Shares offered pursuant to the
transfer of the Offered Shares by the Selling Shareholders pursuant to the Offer for Sale
to the successful Bidders

Allottee

A successful Bidder to whom the Equity Shares were Allotted

Anchor Escrow Accounts

Accounts to be opened with Escrow Collection Bank 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

Anchor Investor

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

Anchor Investor Allocation Price

The price at which Equity Shares were allocated to Anchor Investors at the end of the
Anchor Investor Bid/Offer Period, i.e. X 280, in terms of the Red Herring Prospectus.
The Anchor Investor Allocation Price was determined by our Company in consultation
with the BRLMs during the Anchor Investor Bid / Offer Period

Anchor Investor Application Form

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

Anchor Investor Bid/Offer Period

Monday, December 18, 2023, being one Working Day prior to the Bid/Offer Opening
Date, on which Bids by Anchor Investors was submitted prior to and after which the
BRLMs did not accept any bids from the Anchor Investor and allocation to Anchor
Investors was completed

Anchor Investor Offer Price

% 280 per Equity Share being the price at which the Equity Shares will be Allotted to
Anchor Investors in terms of the Red Herring Prospectus and this Prospectus.

The Anchor Investor Offer Price was decided by our Company in consultation with the
BRLMs

Anchor Investor Portion

60% of the QIB Portion, i.e. 5,890,488* Equity Shares which were allocated by our
Company in consultation with the BRLMs to Anchor Investors on a discretionary basis
in accordance with the SEBI ICDR Regulations, out of which one third of the Anchor
Investor Portion was reserved for domestic Mutual Funds, subject to valid Bids being
received from domestic Mutual Funds at or above the Anchor Investor Allocation Price,
in accordance with the SEBI ICDR Regulations

*Subject to finalization of basis of allotment

Anchor Investor Pay-In Date

With respect to Anchor Investors, it was the Anchor Investor Bid/Offer Period, i.e.
Monday, December 18, 2023

“Application Supported by Blocked
Amount” / “ASBA”

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorizing an SCSB to block the Bid Amount in the ASBA Account and includes
applications made by UPI Bidders using the UPI Mechanism where the Bid Amount was
blocked upon acceptance of the UPI Mandate Request by UPI Bidders using the UPI
Mechanism

ASBA Account

A bank account maintained with an SCSB and specified in the ASBA Form submitted
by ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form and
included amounts blocked by SCSB upon acceptance of UPI Mandate Request by UPI
Bidders using the UPI Mechanism

ASBA Bidders

All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders, which was
considered as the application for Allotment in terms of the Red Herring Prospectus and
this Prospectus

Bankers to the Offer The Escrow Collection Bank, Refund Bank, Public Offer Account Bank and the Sponsor

Banks, as the case may be

Basis of Allotment

The basis on which the Equity Shares were Allotted to successful Bidders under the
Offer, as described in the section entitled “Offer Procedure” on page 328

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an
Anchor Investor pursuant to submission of the Anchor Investor Application Form, to
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Term

Description

subscribe to or purchase the Equity Shares at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations as
per the terms of the Red Herring Prospectus and the Bid Cum Application Form. The
term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and paid
by the Bidder and, in the case of Rlls Bidding at the Cut off Price, the Cap Price
multiplied by the number of Equity Shares Bid for by such Rlls and mentioned in the
Bid cum Application Form and paid by the Bidder or blocked in the ASBA Account of
the ASBA Bidders, as the case maybe, upon submission of the Bid in the Offer, as
applicable

Bid cum Application Form

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

Bid Lot

53 Equity Shares of face value of % 2 each and in multiples of 53 Equity Shares of face
value of X 2 each thereafter

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, Thursday, December
21, 2023.

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, Tuesday, December
19, 2023.

Bid/Offer Period Except in relation to any Bids received from Anchor Investors, the period between
Tuesday, December 19, 2023 and Thursday, December 21, 2023, inclusive of both days.
Bidder Any investor who made a Bid pursuant to the terms of the Red Herring Prospectus and

the Bid cum Application Form, and unless otherwise stated or implied, and includes an
ASBA Bidder and an Anchor Investor

Bidding Centers

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

Book Building Process

Book building process, as provided in Part A of Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer was made

“BRLMs” / “Book Running Lead
Managers”

The book running lead managers to the Offer namely, DAM Capital Advisors Limited,
ICICI Securities Limited and Keynote Financial Services Limited*.

*In compliance with the proviso to Regulation 21A of the SEBI Merchant Bankers
Regulations and Regulation 23(3) of the SEBI ICDR Regulations, Keynote Financial
Services Limited will be involved only in marketing of the Offer. Keynote Financial
Services Limited has signed the due diligence certificate and has been disclosed as a
BRLM for the Offer. Keynote Financial Services Limited is an associate of one of the
Selling Shareholders, namely, Concept Communication Limited.

Broker Centres

Broker centres of the Registered Brokers notified by the Stock Exchanges where Bidders
submitted the ASBA Forms to a Registered Broker.

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

“CAN” / “Confirmation of Allocation
Note”

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

Cap Price

The higher end of the Price Band, i.e. ¥ 280 per Equity Share

Cash Escrow and Sponsor Bank
Agreement

Agreement dated December 12, 2023 entered into among our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Syndicate Members, the Bankers
to the Offer for the appointment of the Sponsor Banks in accordance with UPI Circulars,
collection of the Bid Amounts, transfer of funds to the Public Offer Accounts, and where
applicable remitting refunds, if any, to the Anchor Investors, on the terms and conditions
thereof

Client ID

Client identification number of the Bidder’s beneficiary account maintained with one of
the Depositories in relation to the demat account

“Collecting Depository Participant” /
“CDP’?

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

Description

“Collecting Registrar and Share
Transfer Agents” / “CRTAS”

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 of the UPI Circulars

Cut-off Price

The Offer Price finalized by our Company in consultation with the BRLMs, i.e ¥ 280.
Only Retail Individual Bidders were entitled to Bid at the Cut-off Price. QIBs (including
Anchor Investors) and Non-Institutional Bidders were not entitled to Bid at the Cut-off
Price

CSR Committee

Corporate Social Responsibility Committee of the Board of Directors

DAM Capital

DAM Capital Advisors Limited

Demographic Details

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

Designated Branches

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

Designated CDP Locations

Such centres of the Collecting Depository Participants where Bidders (other than Anchor
Investors) submitted 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

Designated Date

The date on which the funds from the Anchor Escrow Accounts were transferred to the
Public Offer Account or the Refund Account(s), as appropriate, and the relevant
amounts blocked by the SCSBs were transferred from the ASBA Accounts, to the Public
Offer Account and/or were unblocked, as applicable, in terms of the Red Herring
Prospectus and this Prospectus after finalization of basis of allotment with the
Designated Stock Exchange, following which the Board of Directors allotted the Equity
Shares to successful bidders in the Offer

Designated Intermediaries

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

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

In relation to ASBA Forms submitted by QIBs and NIBs (not using the UPI
Mechanism), Designated Intermediaries shall mean SCSBs, Syndicate, sub-syndicate
members, Registered Brokers, CDPs, SCSBs and RTAs

Designated RTA Locations

Such centres of the RTAs where Bidders (other than Anchor Investors) submitted the Bid
cum Application Forms. The details of such Designated RTA Locations, along with the
names and contact details of the RTAs eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.nseindia.com and www.bseindia.com)
and updated from time to time

Designated Stock Exchange

BSE Limited

“Draft Red Herring Prospectus” /
“DRHP”

The Draft Red Herring Prospectus dated July 13, 2023, issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars, including of the
Offer Price and the size of the Offer

EBO Counter Sales The total net value (net of discount and returns) of the merchandise that are sold to the
end consumers at the EBO stores

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices.

Eligible NRI(s) 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 ASBA Form and
the Red Herring Prospectus constituted an invitation to subscribe for the Equity Shares

Escrow Account Account opened with the Escrow Collection Bank and in whose favour the Anchor

Investors transferred money through direct credit/NEFT/RTGS/NACH in respect of the
Bid Amount when submitting a Bid

Escrow Collection Bank

The bank which is a clearing member and is registered with SEBI as an escrow bank,
with whom the Anchor Escrow Accounts in relation to the Offer for Bids by Anchor
Investors has been opened, in this case being Axis Bank Limited

Exchange Circulars

The BSE circular no. 20220722-30 dated August 3, 2022 and the NSE circular no.
25/2022 dated August 3, 2022

First Bidder

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

Description

account held in joint names

Floor Price

The lower end of the Price Band, i.e. T 266 per Equity Share

“General Information Document”/
“GID’?

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

1Sec

ICICI Securities Limited

Keynote

Keynote Financial Services Limited”

* In compliance with the proviso to Regulation 21A of the SEBI Merchant Bankers
Regulations and Regulation 23(3) of the SEBI ICDR Regulations, Keynote Financial
Services Limited will be involved only in marketing of the Offer. Keynote Financial
Services Limited has signed the due diligence certificate and has been disclosed as a
BRLM for the Offer. Keynote Financial Services Limited is an associate of one of the
Selling Shareholders, namely, Concept Communication Limited.

Minimum NIB Application Size

Bid amount of more than ¥ 200,000

Mutual Fund Portion

The portion of the Offer being 5% of the Net QIB Portion or 196,350* Equity Shares of
face value of X 2 each which was made available for allocation to Mutual Funds only on
a proportionate basis, subject to valid Bids having been received at or above the Offer
Price.

*Subject to finalisation of the Basis of Allotment

Mutual Funds

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

Net QIB Portion

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

“Non-Institutional Bidders”/ “NIBs”

All Bidders that were not QIBs (including Anchor Investors) and Retail Individual Bidders
who had Bid for Equity Shares for an amount of more than X 200,000 (but not including
NRIs other than Eligible NRIs).

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer consisting of 2,945,244*
Equity Shares of face value of 2 each which was made available for allocation to Non-
Institutional Bidders, subject to valid Bids having been received at or above the Offer
Price, out of which i) one third portion as reserved for NIBs with Bid size exceeding X
200,000 up to % 1,000,000; and ii) two-third portion was reserved for NIBs with Bid size
exceeding % 1,000,000.

Provided that the unsubscribed portion in either of the sub-categories specified in clauses
(i) or (ii), may have been allocated to Bidders in the other sub-category of non-
institutional bidders.

*Subject to finalisation of the Basis of Allotment

Non-Resident

A person resident outside India, as defined under FEMA and includes a non-resident
Indian, FPIs and FVCls

Offer

The initial public offering of 19,634,960* Equity Shares of face value of X 2 each for cash
at a price of ¥ 280 each (including a premium of % 278 per Equity Share), aggregating to
% 5,497.79* million, comprising of Offer for Sale.

*Subject to finalisation of the Basis of Allotment

Offer Agreement

The agreement dated July 13, 2023, entered amongst our Company, the Selling
Shareholders and the BRLMs, pursuant to the SEBI ICDR Regulations, based on which
certain arrangements are agreed to in relation to the Offer, read with the amendment to
Offer Agreement dated December 5, 2023.

Offer for Sale

Offer of 19,634,960* Equity Shares of face value of % 2 each aggregating to ¥ 5,497.79*
million by the Selling Shareholders offered for sale pursuant to the Offer in terms of the
Red Herring Prospectus and this Prospectus. For further information, please see the section
entitled “The Offer” on page 69.

*Subject to finalisation of the Basis of Allotment

Offer Price

% 280 per Equity Share, being 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 in consultation with the
BRLMs 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.




Term

Description

Offer Proceeds

The proceeds of the Offer for Sale, which shall be available to the Selling Shareholders.
For further information about use of the Offer Proceeds, see “Objects of the Offer”
beginning on page 106

Offered Shares

The cumulative number of Equity Shares being offered by the Selling Shareholders in
the Offer for Sale comprising of an aggregate of 19,634,960* Equity Shares of face value
of X 2 each aggregating to X 5,497.79* million

*Subject to finalisation of the Basis of Allotment

Price Band

Price band of a minimum price of X 266 per Equity Share (Floor Price) and the maximum
price of % 280 per Equity Share (Cap Price).

The Price Band, the minimum Bid Lot, for the Offer was decided by our Company in
consultation with the BRLMs, and was advertised in all editions of Financial Express,
an English national daily newspaper, all editions of Jansatta, a Hindi national daily
newspaper, and the Mumbai edition of Navshakti, a Marathi daily newspaper (Marathi
being the regional language of Maharashtra, where our Registered and Corporate Office
is located), each with wide circulation and 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 were made available to the Stock Exchanges for the purpose of
uploading on their respective websites.

Pricing Date

The date on which our Company in consultation with the BRLMs, finalised the Offer
Price, in accordance with the Book Building Process and the Red Herring Prospectus
and this Prospectus

Prospectus

This Prospectus of our Company dated December 21, 2023 to be filed with the RoC for
this Offer after the Pricing Date, in accordance with Section 26 of the Companies Act,
2013 and the SEBI ICDR Regulations, containing, inter alia, the Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain
other information including any addenda or corrigenda thereto

Public Offer Account Bank

The bank with which the Public Offer Account has been opened and maintained, in this
case being HDFC Bank Limited

Public Offer Account

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

“QIB Category”/ “QIB Portion”

The portion of the Offer, being not more than 50% of the Offer or 9,817,480* Equity
Shares of face value of % 2 each Allotted to QIBs on a proportionate basis, including the
Anchor Investor Portion (in which allocation was on a discretionary basis, as determined
by our Company in consultation with the BRLMs, subject to valid Bids having been
received at or above the Offer Price).

*Subject to finalisation of the Basis of Allotment

“Qualified Institutional Buyers” /
“QIBs” / “QIB Bidders”

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

“Red Herring Prospectus” / “RHP”

The Red Herring Prospectus of our Company dated December 12, 2023, read with the
addendum dated December 18, 2023, issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, did not have
complete particulars of the Offer Price and the size of the Offer

Refund Accounts

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

Refund Bank

The Bankers to the Offer with whom the Refund Account has been opened, in this case
being Axis Bank Limited

Registered Brokers

Stock brokers registered with SEBI and the Stock Exchanges having nationwide
terminals, other than the BRLMs and the Syndicate Members and eligible to procure
Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012 and the UPI
Circulars, issued by SEBI and the Stock Exchanges

Registrar Agreement

The agreement dated July 8, 2023, entered amongst our Company, the Selling
Shareholders, the Registrar to the Offer and Registrar to the Company in relation to the
responsibilities and obligations of the Registrar to the Offer pertaining to the Offer

“Registrar and Share Transfer

Agents” / “RTAs”

Registrars to an issue 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 UPI Circulars,
issued by SEBI and the Stock Exchanges

Registrar to the Company

TSR Consultants Private Limited

“Registrar to the Offer” / “Registrar”

Link Intime India Private Limited

“Retail Individual Bidder(s)”/
“RIB(s)” / “Retail Individual
Investors” / “RII(s)”

Individual Bidders, who had Bid for the Equity Shares for an amount 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)
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Term

Description

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of 6,872,236*
Equity Shares of face value of % 2 each which was made available for allocation to Retail
Individual Bidders in accordance with the SEBI ICDR Regulations which was not less
than the Minimum Bid Lot, subject to valid Bids being received at or above the Offer
Price.

*Subject to finalisation of the Basis of Allotment

Revision Form

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

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

“Self Certified Syndicate Bank(s)” /
“SCSB(s)”

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation
to ASBA, where the Bid Amount is 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 UPI Bidders 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

Share Escrow Agreement

The agreement dated December 9, 2023 entered amongst the Selling Shareholders, our
Company Registrar to the Offer (share escrow agent) and the Registrar to our Company,
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

Sponsor Banks

The Banker to the Offer registered with SEBI, which has been appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the mandate
collect requests and / or payment instructions of the UPI Bidders using the UPI Mechanism
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 Axis
Bank Limited and HDFC Bank Limited

Specified Locations

Bidding centres where the Syndicate accepted 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

Stock Exchanges

Collectively, NSE and BSE

“Syndicate” / “Members of the

Syndicate”

Collectively, the BRLMs and the Syndicate Members

Syndicate Agreement

Agreement dated December 12, 2023 entered into amongst the BRLMs, the Syndicate
Members, our Company, the Selling Shareholders and the Registrar to the Offer in
relation to collection of Bid cum Application Forms by the Syndicate

Syndicate Members

Intermediary registered with SEBI who are permitted to carry out activities as
underwriters, namely, Sharekhan Limited and Keynote Capitals Limited

Technopak

Technopak Advisors Private Limited

Technopak Report

Report dated December 5, 2023 and titled “Industry Report on Men’s Western Apparel
in India” that has been commissioned and paid for by our Company and is prepared by
Technopak for the purpose of this initial public offering. Technopak was appointed by
our Company pursuant to engagement letter dated January 12, 2023. The Technopak
Report was available on the website of our Company
https://www.credobrands.in/investors, from the date of the Red Herring Prospectus till
the Bid/ Offer Closing Date.

Underwriters

BRLMs and the Syndicate Members

Underwriting Agreement

The agreement dated December 21, 2023, entered into among the Underwriters, our
Company, the Selling Shareholders and the Registrar to the Offer

UPI

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

UPI Bidders

Collectively, individual investors who applied as Retail Individual Bidders in the Retail
Portion and NIB Bidding with a Bid size of up to ¥ 500,000 in the Non-Institutional Portion
and Bidding under the UPI Mechanism.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued
by SEBI, all individual investors applying in public issues where the Bid amount is up to
¥.500,000 shall use UPI and shall provide their UPI ID in the Bid cum Application Form
submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized
stock exchange (whose name is mentioned on the website of the stock exchange as eligible
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Term

Description

for such activity), (iii) a depository participant (whose name is mentioned on the website
of the stock exchange as eligible for such activity), and (iv) a registrar to an issue and share
transfer agent (whose name is mentioned on the website of the stock exchange as eligible
for such activity).

UPI Circulars

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/DIL-2/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, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51dated ~ April 20, 2022, SEBI Circular
(SEBI/HO/CFD/DIL2/P/CIR/2022/75) dated May 30, 2022, SEBI master circular no.
SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023, SEBI master circular no.
SEBI/HO/CFD/PoD2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no.
SEBI/HO/CFD/TPD1/CIR/P/2023/140, dated August 9, 2023, the Exchange Circulars;
and any subsequent circulars or notifications issued by SEBI in this regard

UPI ID

Identity document created on UPI for single-window mobile payment system developed
by the NPCI

UPI Mandate Request

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(s) 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.

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated
June 28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019, RIBs Bidding using the UPI Mechanism may apply through the SCSBs and
mobile applications whose names appears on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=43 respectively, as updated from time to time.

UPI Mechanism

The Bidding mechanism that was used by a UPI Bidder to make a Bid in the Offer in
accordance with the UPI Circulars

UPI PIN

Password to authenticate UPI transaction

Working Day

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, in Mumbai, as per circulars issued by SEBI,
including the UPI Circulars

Conventional and General Terms or Abbreviations

Term Description
“X” [ “Rupees” / “INR” Indian Rupees
AIlF(s) Alternative Investment Fund(s) as defined in and registered with SEBI under the SEBI AlF
Regulations
Air Act Air (Prevention and Control of Pollution) Act, 1981, as amended

“AS” [ “Accounting Standards”

Accounting Standards issued by the ICAI

Bn Billion
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Capital Employed

Total equity, add current borrowings, add non-current borrowings, less current investments,
less cash & cash equivalents, less bank balances other than cash & cash equivalents.

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as applicable and as amended

Companies Act, 1956

Companies Act, 1956, as amended and the rules, regulations, notifications, modifications
and clarifications made thereunder, as the context requires
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Term

Description

Companies Act, 2013

Companies Act, 2013, as amended and the rules, regulations, notifications, modifications
and clarifications thereunder

Consolidated FDI Policy

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

Demat

Dematerialised

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996, as amended

DIN Director Identification Number

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

DP ID Depository Participant’s Identification

“DP” / “Depository Participant”

A depository participant as defined under the Depositories Act

EGM

Extraordinary General Meeting

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952, as amended

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, as amended and the rules and regulations
thereunder

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by the Ministry
of Finance, Government of India

“If:i';::g?f'/a‘l":\\((,,ear /' “Fiscal” Unless stated otherwise, the period of 12 months ending March 31 of that particular year

FLC Foreign letter of credit

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

FVCI(s) Foreign venture capital investor(s) as defined and registered under the SEBI FVCI

Regulations

“Gol” | “Government”

Government of India

GST

Goods and Services Tax

ICAI

The Institute of Chartered Accountants of India

ICAI Guidance Note

Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI,
as amended from time to time

IFRS International Financial Reporting Standards as adopted by the International Accounting
Standards Board

IT Act The Income-tax Act, 1961, as amended

Ind AS Indian Accounting Standards

India Republic of India

INDAS Indian Accounting Standards

“Indian GAAP” / “GAAP” Generally Accepted Accounting Principles in India

IPO Initial public offering

IST Indian Standard Time

LC Letter of credit

Mn Million

Mutual Fund(s) Mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996, as amended

“N.A T “NA” Not Applicable

NAV Net Asset Value

NACH National Automated Clearing House

NEFT National Electronic Fund Transfer

Non-Resident

A person resident outside India, as defined under FEMA and includes a Non-Resident
Indian and FPIs

NPCI National Payments Corporation of India

NR Non-resident

NRE Account Non-resident External Account

NRI An individual resident outside India who is a citizen of India or is an ‘Overseas Citizen of
India’ cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account Non-resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCB” [/ “Overseas Corporate
Body”

A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003, and immediately before such date had taken benefits under
the general permission granted to OCBs under FEMA. OCBs are not allowed to invest in
the Offer
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Term Description
OClI Other Comprehensive Income
p.a. Per annum
P/E Ratio Price/Earnings Ratio
PAN Permanent Account Number
Regulation S Regulation S under the U.S. Securities Act
RoNW Return on Net Worth
RTGS Real Time Gross Settlement
SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR Securities Contracts (Regulation) Rules, 1957, as amended
SEBI The Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI AIF Regulations

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

SEBI ESOP Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019,
as amended

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant
Regulations

Bankers

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as
amended

SEBI RTA Regulations

Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993, as amended

SEBI VCF Regulations

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

STT

Securities Transaction Tax

Systemically Important NBFCs

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

Takeover Regulations

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

Tn

Trillion

“U.S.” / “USA” / “United States”

United States of America

UK

United Kingdom

US GAAP Generally Accepted Accounting Principles in the United States of America

U.S. Securities Act United States Securities Act of 1933, as amended

“UsD” / “US$” United States Dollars

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF

Regulations or the SEBI AlF Regulations, as the case may be

“Wilful Defaulter” / “Fraudulent
Borrower”

Wilful Defaulter or Fraudulent Borrower as defined under Regulation 2(1)(11l) of the SEBI
ICDR Regulations.

Industry and Business-related terms

Term Description
B&M Brick & Mortar
COCO Company Owned and Company Operated
COFO Company Owned and Franchise Operated
EBITDA Earnings Before Interest, Taxes, Depreciation and Amortization
EBO Exclusive Brand Outlet
FO Factory Outlet
FOFO Franchise Owned and Franchise Operated
GDP Gross Domestic Product
GNI Gross National Income
HH House Holds
IMF International Monetary Fund
LFS Large Format Store
Major Metros Top 2 Cities and Next 6 cities
MBO Multi-Brand Outlet
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Term Description
MOSPI Ministry of Statistics and Programme Implementation
Next 6 Cities Bengaluru (Karnataka), Kolkata (West Bengal) including Howrah, Chennai (Tamil Nadu),
Hyderabad (Telangana), Ahmedabad (Gujarat) and Pune (Maharashtra)
PAT Profits After Tax
PPP Purchasing Power Parity
RBI Reserve Bank of India
ROCE Return on Capital Employed (Equity + Debt)
ROE Return on Equity
SKU Stock-Keeping Unit
Tier 1 Cities with a population in the range of 1 to 5 million
Tier 2 Cities with a population in the range of 0.3 to 1 million
Tier 3 Cities with a population less than 0.3 million
Top 2 Cities Delhi NCR & Greater Mumbai
TRAI Telecom Regulatory Authority of India

Key Performance Indicator terms

Term

Description

Average Cost of
Expenditure per EBO

Capital

Average cost of capital expenditure per EBO represent cost incurred for opening of new stores
i.e. COCO and COFO stores only.

Average Revenue per EBO

Average revenue per EBO represents average revenue generated by each EBO, which are
operational at the end of year.

Average Revenue per Product
Sold

Average revenue per product sold represent the average value of revenue generated from sales
of shirt, t-shirt, bottom wear and outerwear products.

Average Ticket Value per Bill
(for EBOs)

Average ticket value per bill represents the average of revenue sales per bill.

Creditor Days

Creditor Days is calculated as Trade payable as at the year-end or three months ended /Cost of
goods sold*(365 or 91). Rounded off to the nearest integer.

Debtor Days Debtor Days is calculated as Trade Receivable as at the year-end or three months ended /Revenue
from Operations*(365 or 91). Rounded off to the nearest integer.
EBITDA EBITDA is calculated as Profit before tax + Depreciation & Amortisation + Finance cost-Other

Income.

EBITDA Margin

EBITDA Margin is calculated as EBITDA divided by Revenue from Operations*100.

Fixed Assets Turnover Ratio

Fixed Assets Turnover Ratio is calculated as revenue from operations/ average PPE.

Gross Profit

Gross Profit is Revenue from operation-cost of goods sold.

Gross Profit Margin

Gross Profit Margin is Gross Profit/ Revenue from Operations*100.

Inventory Days

Inventory Days is calculated as average inventory for the year or three months period ended
((opening + closing) /2)/cost of goods sold* (365 or 91). Rounded off to the nearest integer.

Net Debt/Equity

Net Debt/Equity is calculated as (Total Long term & Short term borrowings + lease liabilities -
Cash and cash equivalents) /shareholder’s equity.

Net Working Capital Days

Net Working Capital Days is calculated as Debtor Days + Inventory Days — Creditor Days.

PAT

PAT is mentioned as Profit after Taxes for the period.

PAT Margin

PAT Margin is calculated as PAT/ Revenue from Operations*100.

Revenue from Operations

Revenue from Operations is the total revenue generated by the Company from its operation.

ROCE

ROCE (Return on Capital Employed) is calculated as EBIT (profit before tax + Finance cost)
divided by average capital employed ((opening capital employed + closing capital employed)
/2), which is defined as average of Equity Fund plus debts plus lease liabilities.

ROE (Return on Equity)

ROE (Return on Equity) is calculated as PAT/ Average Shareholder’s Equity ((opening equity
+ closing equity) /2).

Year on Year Growth in
Revenue from Operations

Year on Year Growth in Revenue from Operations is annual growth in revenue from operation
as compared with previous year revenue from operation (Revenue from operation of current
year- Revenue from operation of previous year/ Revenue from operation of previous year*100).
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Prospectus to “India” are to the Republic of India and all references to the “US”, “USA” or “United
States™ are to the United States of America, together with its territories and possessions.

Unless otherwise specified, any time mentioned in this Prospectus is in Indian Standard Time. Unless indicated otherwise, all
references to a year in this Prospectus are to a calendar year.

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

Unless stated otherwise or the context otherwise requires, the financial data in this Prospectus is derived from the Restated
Consolidated Financial Information. The Restated Consolidated Financial Information comprises the restated consolidated
statement of assets and liabilities as at June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, the restated
consolidated statements of profit and loss (including other comprehensive income), the restated consolidated statement of
changes in equity, the restated consolidated cash flow statements for the three months period ended June 30, 2023 and for the
years ended March 31, 2023, March 31, 2022 and March 31, 2021, the summary statement of significant accounting policies,
and other explanatory information of the Company prepared in accordance with Section 26 of the Companies Act, SEBI ICDR
Regulations and the ICAI Guidance Note.

The audited special purpose consolidated Ind AS financial statements of the Group as at and for the year ended March 31,
2021 (the “Special Purpose Consolidated Ind AS Financial Statements”) prepared in accordance with basis described in
Note 2.1 of the Restated Consolidated Financial Information, which have been approved by the Board of Directors at their
meeting held on June 26, 2023. The Special Purpose Consolidated Ind AS Financial Statements have been prepared by the
Company for the purpose of preparation of the Restated Consolidated Financial Information as required under the SEBI ICDR
Regulations.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references to
a particular financial year, unless stated otherwise, are to the 12-month period ended on March 31 of that year.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections entitled “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 27, 158
and 272 respectively, and elsewhere in this Prospectus have been calculated on the basis of the Restated Consolidated
Financial Information.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding
off. All figures in decimals have been rounded off to the second decimal and all the percentage figures have been rounded off
to two decimal places including percentage figures in the sections entitled “Risk Factors”, “Industry Overview” and “Our
Business” on pages 27, 127 and 158 respectively.

Non-GAAP Measures

There are significant differences between Ind AS and US GAAP and IFRS. Our Company does not provide reconciliation of
its financial information to IFRS or US GAAP. Our Company has not attempted to explain those differences or quantify their
impact on the financial data included in this Prospectus and it is urged that you consult your own advisors regarding such
differences and their impact on our Company’s financial data. For details in connection with risks involving differences
between Ind AS, US GAAP and IFRS, please see the section entitled “Risk Factors — Significant differences exist between
Ind AS (“Indian Accounting Standards”) and other accounting principles, such as U.S. GAAP (“Generally Accepted
Accounting Principles in the United States of America”) and IFRS (“International Financial Reporting Standards”), which
investors may be more familiar with and may consider material to their assessment of our financial condition. ” on page 62.
Accordingly, the degree to which the financial information included in this Prospectus will provide meaningful information
is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, the Companies Act
and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting policies and practices on the
financial disclosures presented in this Prospectus should accordingly be limited.

EBITDA, EBITDA Margin, PAT Margin, net working capital, current ratio, long term debt/equity, ROCE and ROE presented
in this Prospectus is a supplemental measure of our performance and liquidity that is not required by, or presented in
accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. Further, EBITDA, EBITDA Margin, PAT Margin, net working
capital, current ratio, long term debt/equity, ROCE and ROE are not a measurement of our financial performance or liquidity
under Ind AS, Indian GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an alternative to
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cash flows, profit/ (loss) for the years/ period or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in
accordance with Ind AS, Indian GAAP, IFRS or US GAAP. In addition, EBITDA and EBITDA Margin, are not standardised
terms, hence a direct comparison of these Non-GAAP measures between companies may not be possible. Other companies
may calculate these Non-GAAP measures differently from us, limiting its usefulness as a comparative measure. Although
such Non-GAAP measures are not a measure of performance calculated in accordance with applicable accounting standards,
our Company’s management believes that they are useful to an investor in evaluating us as they are widely used measures to
evaluate a company’s operating performance.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” are to Indian Rupee, the official currency of the Republic of India; and

. “USD” or “US$” or “$” are to United States Dollar, the official currency of the United States of America

Our Company has presented all numerical information in this Prospectus in “million” units or in whole numbers where the
numbers have been too small to represent in millions. One million represents 1,000,000 and one billion represents
1,000,000,000.

Exchange Rates

This Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented solely to
comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that these currency
amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
the USD (in Rupees per USD):

Currency As on June 30, 2023 As on March 31, 2023 As on March 31, 2022 As on March 31, 2021
®) ®
®) ®)
1 USD 82.04 82.22 75.81 73.50

Source: www.fbil.org.in
Note: On instances where the given day is a holiday, the exchange rate from the previous working day has been considered.
Exchange rate is rounded off to two decimal places.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from a report dated
December 5, 2023 and titled “Industry Report on Men’s Western Apparel in India” that has been commissioned and paid for
by our Company and is prepared by Technopak (the “Technopak Report™) exclusively for the purpose of understanding the
industry our Company operates in, in connection with the Offer. Technopak was appointed by our Company pursuant to
engagement letter dated January 12, 2023. The Technopak Report was made available on the website of our Company at
https://www.credobrands.in/investors, until the Bid / Offer Closing Date. Technopak has confirmed vide its letter dated
December 5, 2023 that it is an independent agency, and is not related to our Company, our Directors, our Promoters, our
Subsidiary, our Key Managerial Personnel or Senior Managerial Personnel, the Book Running Lead Managers.

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable, but such industry sources and publications may base their
information on estimates and assumptions that may prove to be incorrect and their accuracy and completeness are not
guaranteed and their reliability cannot be assured. The data used in these sources may have been reclassified by us for the
purposes of presentation. Industry sources and publications are also prepared based on information as at specific dates and
may no longer be current or reflect current trends. Data from these sources may also not be comparable. Such data involves
risks, uncertainties and numerous assumptions and is subject to change based on various factors, including those discussed in
“Risk Factors” on page 27. Accordingly, investment decisions should not be based solely on such information.

Certain information in the sections entitled “Summary of the Offer Document”, “Risk Factors”, “Industry Overview”, “Our
Business” and “Management’s Discussion and Analysis of Financial Conditions and Results of Operations” on pages 17, 27,
127, 158 and 272, respectively of this Prospectus has been obtained from the Technopak Report which is subject to the
following disclaimer:

“This information package is distributed by Technopak Advisors Private Limited (hereinafter “Technopak”) on a strictly
private and confidential and on ‘need to know’ basis exclusively to the intended recipient. This information package and the
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information and projections contained herein may not be disclosed, reproduced or used in whole or in part for any purpose
or furnished to any other person(s) without our written consent. The person(s) who is/are in possession of this information
package or may come in possession at a later day hereby undertake(s) to observe the restrictions contained herein.

Only leading players are profiled and benchmarked for the purpose of the report and does not necessarily cover all types of
players.

The information contained herein is of a general nature and is not intended to address the facts and figures of any particular
individual or entity. The content provided here treats the subjects covered here in condensed form. It is intended to provide a
general guide to the subject matter and should not be relied on as a basis for business decisions. No one should act upon such
information without taking appropriate additional professional advice and/or thorough examination of the particular
situation. Technopak and its directors , employees, agents and consultants shall have no liability (including liability to any
person by reason of negligence or negligent misstatement) for any statements, opinions, information or matters (expressed or
implied) arising out of, contained in or derived from, or of any omissions from the information package and any liability
whatsoever for any direct, indirect, consequential or other loss arising from any use of this information package and/or
further communication in relation to this information package.

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

Although the industry and market data used in this Prospectus is reliable, the data used in these sources may have been
reclassified by us for the purposes of presentation. Data from these sources may also not be comparable. Industry sources and
publications are also prepared based on information as of specific dates and may no longer be current or reflect current trends.
The excerpts of the industry report are disclosed in the Offer Documents and there are no parts, information, data (which may
be relevant for the Offer), left out or changed in any manner. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those discussed in “Risk Factors” on page 27. Accordingly,
investment decisions should not be based solely on such information.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 109 includes information relating to our peer
group companies. Such information has been derived from publicly available sources, and neither we, nor the BRLMs have
independently verified such information.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s familiarity
with and understanding of the methodologies used in compiling such data. There are no standard data gathering methodologies
in the industry in which the business of our Company is conducted, and methodologies and assumptions may vary widely
among different industry sources.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. All statements contained in this Prospectus that are not
statements of historical fact constitute “forward-looking statements”. All statements regarding our expected financial
condition and results of operations, business, plans and prospects are “forward-looking statements”. These forward-looking
statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”,
“intend”, “likely to”, “seek to”, “shall”, “objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other words
or phrases of similar import. Similarly, statements that describe our Company’s strategies, objectives, plans or goals are also
forward-looking statements. All forward-looking statements whether made by us or any third parties in this Prospectus are
based on our current plans, estimates, presumptions and expectations and 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,
including but not limited to, regulatory changes pertaining to the industry in which our Company has 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 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 and changes in competition in its industry. Important factors that
could cause actual results to differ materially from our Company’s expectations include, but are not limited to, the following:

e  Our business is primarily concentrated on the sale of men’s casual western wear and is vulnerable to variations in demand
and changes in consumer preferences which could have an adverse effect on our business, results of operations and
financial condition;

. If we are unable to predict customer demands and maintain optimum inventory level there may be an adverse effect on
our results of operations, financial condition, and cash flows;

e  We enter into certain related party transactions in the ordinary course of business, and we cannot assure you that such
transactions will not have an adverse effect on our business, results of operations and financial condition;

e  All our products are sold under a single brand, ‘Mufti’. Any inability to effectively market our products, or any
deterioration in public perception of our brand, could affect consumer footfall and consequently adversely impact our
business, financial condition, cash flows and results of operations

e  We operate in highly competitive markets in each of our product segments in both offline and online channels and an
inability to compete effectively may adversely affect our business, results of operations and financial condition. Further,
pricing pressure from our competitors may affect our ability to maintain or increase our product prices and, in turn, our
revenue from product sale, gross margin and profitability, which may materially and adversely affect our business, cash
flows, results of operations and financial condition.

For further discussion of factors that could cause the actual results to differ from the expectations, please see the sections
entitled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 27, 158 and 272, 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 materially
differ from those that have been estimated and are not a guarantee of future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based on are reasonable,
any of these assumptions could prove to be inaccurate and the forward-looking statements based on these assumptions could
be incorrect. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements
and not to regard such statements as a guarantee of future performance. Neither our Company, Selling Shareholders, our
Directors, the BRLMs nor any Syndicate member nor any of their respective affiliates have any obligation to update or
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying
events, even if the underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and
the Selling Shareholders shall ensure that investors in India are informed of material developments from the date of this
Prospectus in relation to the statements and undertakings made by them in the Draft Red Herring Prospectus, the Red Herring
Prospectus and this Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for this
Offer.
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SECTION Il - SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures included in this Prospectus and is neither exhaustive, nor purports
to contain a summary of all the disclosures in this Prospectus or all details relevant to prospective investors. This summary
should be read in conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in
this Prospectus, including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”,
“Our Business”, “Our Promoters and Promoter Group”, “Restated Consolidated Financial Information”, “Outstanding
Litigation and Material Developments”, “Offer Procedure” and ‘“Main Provisions of the Articles of Association” on pages

27,69, 84, 106, 127, 158, 208, 211, 298, 328 and 350, respectively.

Summary | Our brand “Mufti” was launched by our Promoter, Kamal Khushlani, 25 years ago with a vision to redefine menswear. The
of the | brand was created as an alternative dressing solution and was designed to deliver a casual alternative with a focus on
primary creative, bold, and expressive clothing for the contemporary Indian man who wanted something more stylish than what was
business of | commonly available. We are engaged in the retail sale of garments and accessories, and we do not manufacture any apparel.
our We sell our products through our distribution network comprising exclusive brand outlets (“EBQs”), large format stores
Company | (“LFSs”), multi-brand outlets (“MBOs”) and online channels. We believe in providing a meaningful wardrobe solution for
multiple occasions in a customer’s life, with our product offerings ranging from shirts to t- shirts to jeans to chinos, which
caters to all year-round clothing. Our products are designed to provide a youthful appearance while keeping up with the
ongoing fashion trends. The listed competitors of our Company are Aditya Birla Fashion and Retail Limited, Go Fashion
(India) Limited, Arvind Fashions Limited and Kewal Kiran Clothing Limited.
Summary | Apparel market size in India was valued at INR 5,476 Bn (USD 68.45 Bn) in FY 2023 and projected to grow at a CAGR
of the | of ~18% between FY 2023 and FY 2027 to reach INR 10,683 Bn (USD 133.5 Bn) by FY 2027 on the back of factors like
industry in | higher brand consciousness, increasing digitization, greater purchasing power and increasing urbanization. Mufti operates
which our | in the apparel market. (Source: Technopak Report)
Company
operates
Name of | Kamal Khushlani and Poonam Khushlani. For details, see “Our Promoters and Promoter Group — Our Promoters” on page
Promoters |208.
Offer size | Offer” of 19,634,960 Equity Shares” of face value of 2 each for cash at a price of ¥ 280 per Equity Share (including a
share premium of ¥ 278 per Equity Share) aggregating to Z 5,497.79million” of our Company, by the Selling Shareholders.
The Offer constitutes 30.54% of the post-Offer paid-up Equity Share capital of our Company.
* The Offer has been authorised by our Board of Directors pursuant to the resolution passed at their meeting on July 13,
2023. Further, our Board has taken on record the consent of the Selling Shareholders to participate in the Offer for Sale
pursuant to a resolution passed at its meeting held on July 13, 2023. The Equity Shares being offered by each of the
Selling Shareholders, severally and not jointly, are eligible for being offered for sale as part of the Offer in terms of the
Regulation 8 of the SEBI ICDR Regulations. The Selling Shareholders have confirmed and authorized their participation
in the Offer for Sale. For further details of authorisations pertaining to the Equity Shares offered for sale, see “The Offer”
and “Other Regulatory and Statutory Disclosures” on pages 69 and 305.
# Subject to finalisation of the Basis of Allotment
For further details, see “The Offer”, “Terms of the Offer” and “Offer Structure” on pages 69, 318 and 325, respectively.
Objects of | The objects of the Offer are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges; and (ii) carry
the Offer out the Offer for Sale of 19,634,960 Equity Shares” of face value of ¥ 2 each by the Selling Shareholders. Further, our
Company expects that listing of the Equity Shares will enhance our visibility and brand image and provide liquidity to our
Shareholders and will also provide a public market for the Equity Shares in India. For further details, see “Objects of the
Offer” on page 106.
# Subject to finalisation of the Basis of Allotment
Aggregate | The aggregate pre-Offer and post-Offer shareholding of our Promoters, Promoter Group members and Other Selling
pre-Offer | Shareholders as a percentage of the pre-Offer and post-Offer paid-up Equity Share capital of our Company is set out below.
shareholdin
g of our Name of Shareholder Pre-Offer Post-Offer**
Promoters, Number of Percentage of | Number of | Percentage
Promoter Equity Shares the Equity Equity of the Equity
Group of face value | Share Capital Shares of Share
members of T 2 each on a fully face value of | Capital on a
and Selling held diluted basis | 2 each held | fully diluted
Shareholde (%0)* basis (%)*
rs as a||Promoters*
percentage || Kamal Khushlani 22,260,420 33.53| 18,120,420 27.30
of our paid- | | Poonam Khushlani 18,164,380 27.37| 13,889,380 20.92
up Equity || Total (A) 40,424,800 60.90| 32,009,800 48.22
Share Promoter Group
capital Sonakshi Khushlani* | 1,914,000 | 2.88] 1,806,000 | 2.72
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Andrew Khushlani* 1,914,000 2.88 1,806,000 2.72
Kennedy Ram Gajra Nil Nil Nil Nil
G.G. Automotive Gears Limited Nil Nil Nil Nil
Total (B) 38,28,000 5.76 3,612,000 5.44
Other Selling Shareholders

Concept Communication Limited 2,032,260 3.06 Nil Nil
Bela Properties Private Limited 5,031,260 7.58 Nil Nil
Jay Milan Mehta 1,970,220 2.97 Nil Nil
Sagar Milan Mehta 1,970,220 2.97 Nil Nil
Total (C) 11,003,960 16.58 Nil Nil
Total (A+B+C) 55,256,760 83.24| 35,621,800 53.66

*Also participating as a Selling Shareholder in the Offer
**Subject to finalisation of the Basis of Allotment

#Calculated on the basis of total Equity Shares held divided by total Pre-Offer Equity Shares on fully diluted basis including
2,080,340 Equity Shares which will result upon conversion of outstanding vested options under ESOP Scheme 2020.

Summary (in % million, except per share data)
of Restated For the three Fiscals
Consolidate Particulars months
d Financial period ended 2023 2022 2021
Informatio June 30, 2023
Net worth 2,898.80 2,813.51 2,357.26 1,923.33
Revenue from opera’[ions 1,18490 4,98182 3,41172 2,44826
Profit after tax for the year (before other comprehensive 85.75 775.14 357.40 34.41
income)
Earnings per share
-Basic (in ¥/share) 1.33 12.06 5.60 0.54
-Diluted (in ¥/share) 133 12.06 5.56 0.54
Net asset value per Equity Share (in /share) 45.08 43.75 36.92 30.13
Total Borrowings (including non-current and current 112.95 100.79 134.64 152.27
borrowings)
Notes:
1. Net Asset Value per Equity Share = Net worth as per the Restated Consolidated Financial Information at the end
of the year or period / Number of equity shares outstanding as at the end of year or period and adjusted for bonus
issue and split of equity shares post last balance sheet i.e. March 31, 2023.
2. Basic Earnings per Equity Share () = Net profit after tax attributable to shareholders of the Company, as
restated / Weighted average number of Equity Shares outstanding during the year or period
3. Diluted Earnings per Equity Share () = Net Profit after tax attributable to shareholders of the Company, as
restated / Weighted average number of potential Equity Shares outstanding during the year or period
4, ‘Net worth’: Net worth means 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.
For further details, see “Restated Consolidated Financial Information” on page 211.
Auditor’s | Our Statutory Auditors have not made any qualifications that have not been given effect to in the Restated Consolidated
qualificatio | Financial Information.
ns  which
have not
been given
effect to in
the
Restated
Consolidate
d Financial
Informatio
n
Summary | A summary of outstanding litigation proceedings involving our Company, Subsidiary, Promoters and Directors as on the
table of | date of this Prospectus as disclosed in the section titled “Outstanding Litigation and Material Developments” in terms of
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outstanding
litigation

the SEBI ICDR Regulations and the Materiality Policy is provided below. Further, as on the date of this Prospectus, our
Company does not have any Group Companies.

(in % million, unless otherwise specified)

Name of
Entity

Criminal
Proceeding
S

Tax
Proceeding
S

Statutory
or
Regulatory
Proceeding
S

Disciplinar
y actions
by the
SEBI or
Stock

Material
Civil
Litigation
S

Aggregat
e amount
involved
R in
million)™

Exchanges
against our
Promoters

Company

By the
Company

11.78

Against
the
Company

4.00

Directors (including our Promoters)

By our
Directors

Against
the
Directors

5* - - - 10.80

Promoters

By
Promoters

Against
Promoters

10.80

Subsidiary

By
Subsidiar

y

Against
Subsidiar
y

0.00

A To the extent quantifiable.
# These are the same matters involving the Promoters of the Company, namely Kamal Khushlani and Poonam Khushlani.

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

page 298.

Risk factors

Specific attention of Bidders is invited to the section “Risk Factors” on page 27. Bidders are advised to read the risk factors
carefully before taking an investment decision in the Offer.

Some of the key risks to the business and operations of the Company are as follows:

S. No.

Risk Category

(Business,
Operational,

Financial, etc.)

Brief description of the risk

Business Risk

Our business is primarily concentrated on the sale of men’s casual western wear
and is vulnerable to variations in demand and changes in consumer preferences
which could have an adverse effect on our business, results of operations and
financial condition.

Business Risk

If we are unable to predict customer demands and maintain optimum inventory
level there may be an adverse effect on our results of operations, financial
condition, and cash flows

Business Risk

All our products are sold under a single brand, ‘Mufti’. Any inability to
effectively market our products, or any deterioration in public perception of our
brand, could affect consumer footfall and consequently adversely impact our
business, financial condition, cash flows and results of operations.

Business Risk

Our inability to grow the business across emerging markets in India and
effectively manage or expand our retail network may adversely impact our
business, results of operations and financial condition.

Business Risk

While we design our products in-house, we rely on outsourcing the
manufacturing of finished products to third-party manufacturing partners,
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without exclusivity arrangements. Any inability to obtain sufficient quantities of
apparel of the requisite quality in a timely manner and at acceptable prices, or a
slowdown, shutdown or disruption in such third party manufacturing partners’
operations and performance, could adversely affect our business, cash flows,
results of operations and financial condition.

6. Operational Risk

We may be unable to adequately obtain, maintain, protect, and enforce our
intellectual property rights including ‘Mufti’, and inability to protect or use our
intellectual property rights may adversely affect our reputation, business and
operations.

7. Operational Risk

We are exposed to the risks associated with leasing real estate in case the current
location of our exclusive brand outlets (“EBOs”), warehouse and our Registered
and Corporate Office become unattractive or in case we are unable to comply
with the terms and conditions of the lease agreements then we may shift our
EBOs to new locations, which may adversely affect our business, cash flows,
results of operations and financial condition.

8. Financial Risk

We have delayed payments of certain statutory dues under statutory provisions
such as Income-tax Act, 1961, the Central Goods and Services Tax Act, 2017 and
the Employees Provident Funds and have also paid interest and fees towards
such delayed payments.

9. Financial Risks

Our Subsidiary has incurred losses in the past and may incur losses in the future,
which may have an adverse effect on our business. Additionally, our Company
has made 100% investment in the equity shares of our Subsidiary, which may be
required to be written off, in the event of further losses, which may adversely
impact our profitability and results of operations.

10. | Legal and
Regulatory

Certain records of inter-se transfers involving the Promoters are not traceable.
We cannot assure you that regulatory proceedings or actions will not be initiated
against us in the future or that we will be subject to any penalty imposed by the
competent regulatory authority in this regard.

Summary | The following is a summary table of our contingent liabilities and commitments as at June 30, 2023:
table of
contingent (% in million)
liabilities Particulars As on June 30, 2023
and A. Contingent liabilities
commitmen || (i) Claims against the company not acknowledged as debts
ts (a) Demand raised by income tax authorities 4.00
(b) Bonus liability for the FY 2014-15 pending settlement with judiciary 3.87
authorities
(c) Claims against Group not acknowledged as debt 3.71
B. Commitments
Estimated amount of contracts remaining to be executed on tangible assets and not 18.03
provided for (net of advances) (Refer note (i) below)
Notes:
(i) Apart from the commitments disclosed above, the Group has no financial commitments other than those in
the nature of regular business operations.
(i) The Group did not have any long-term contracts including derivative contracts for which there were any
material foreseeable losses.
For further details of our contingent liabilities, see “Restated Consolidated Financial Information— Note 33 — Contingent
liabilities and commitments (to the extent not provided for) ” on page 252.
Summary | The details of related party transactions for the three months period ended June 30, 2023 and for the financial years ended
of related | March 31, 2023, March 31, 2022 and March 31, 2021, as per Ind AS 24 — Related Party Disclosures read with the SEBI
party ICDR Regulations, derived from the Restated Consolidated Financial Information are set forth in the table below:

transaction
S

(< in million)

For the three
months For the year ended
period ended
Particulars Compa | June | June | Mar | Marc | Mar | Marc | Mar | Marc
red 30, 30, ch h 31, | ch h 31, | ch h 31,
with 2023 | 2023 | 31, 2023 | 31, 2022 | 31, 2021
(%) 2023 | (%) 2022 | (%) 2021 | (%)
Advance against Investment Total - -
100.0
Investm - - 0.10 - -
0%
ent
Shares of KAPS Mercantile - -
Private Limited purchased from
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Mr. Kamal Khushlani - - i i 0.05 50.(30 i i
%
Mrs. Poonam Khushlani - - ) ) 0.05 50.(30 ) )
%
Remuneration Total 19090 | 1000 | 676 | 1000 | 2917 | 100.0 | 2183 | 100.0
Employ 0%
3 0% 6 0% 3 0%
ee Cost
Mr. Kamal Khushlani 6.46 7.11 13.53 10.13 3.36
% 36.20 % 29.55 % 7.34 %
Mrs. Poonam Khushlani 1.26 1.39 1.88 2.47 1.29
% 5.04 % 7.19 % 2.81 %
Ms. Sonakshi Khushlani 0.44 0.48 0.67 0.73 0.56
% 1.79 % 2.12 % 1.22 %
Mr. Andrew Khushlani 0.29 0.32 0.27 0.20 0.10
% 0.71 % 0.58 % 0.23 %
Mr. Rasik Mittal 2.25 2.48 3.74 3.43 2.89
% 10.00 % 10.00 % 6.32 %
Mr. Sanjay Kumar Mutha 0.86 0.95 i i i i i i
%
Interest on loan Total
l’;;‘:re“ 537, | 1000 | 1774 1000} 1504 | 1000 | 167.2 | 100.0
; ' 0% 8 0% 2 0% 0 0%
(Financ
e Cost)
Mr. Kamal Khushlani - - 0.04 0.04 0.03
0.06 % 0.06 % 0.05 %
Mrs. Poonam Khushlani - - 0.03 0.04 0.03
0.06 % 0.05 % 0.05 %
Reimbursement of Expenses Total 1,081 | 100.0 | 4,055 | 100.0 | 3,070 | 100.0 | 2,571 | 100.0
expense .18 0% 10 0% .02 0% 46 0%
Mr. Kamal Khushlani 0.03 0.00 0.02 0.03 0.00
% 0.87 % 0.77 % 0.04 %
Ms. Sonakshi Khushlani - - ) ) ) ) 0.02 0.(())0
%
Mr. Rasik Mittal - - 0.45 0.(3)1 ) ) ) )
%
Mr. Sanjay Kumar Mutha 0.11 000/10 Nil ) Nil ) Nil )
Sn_1art Global Solution and 0.07 0.01 Nil ) Nil ) Nil )
Services %
Total 85.75 | 100.0 | 775.1 | 100.0 | 357.4 | 100.0 3441 100.0
Interim Dividend Paid PAT 0% 4 0% 0 0% ) 0%
- - | 111.3 | 14.36 i i i i
Mr. Kamal Khushlani 0 %
- - 11.72
Mrs. Poonam Khushlani 9082 % ) ) ) )
- - 1.23
Ms. Sonakshi Khushlani 9.57 % ) ) ) )
- - 1.23
Mr. Andrew Khushlani 9.57 % ) ) ) )
- - 0.10
Mr. Rasik Mittal 0.75 % - - - -
Issue of Equity Shares under Total - -
ESOP Equity
shares 100.0
issued 0.23 0% ) ) ) )
under
ESOP
Mr. Rasik Mittal - - 0.08 34.708 i i i i
%
Sitting Fees Total 100.0 100.0 100.0 100.0
Directo 0.76 0% 0.20 0% 0.20 0% 0.05 0%
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r

Sitting

Fees
Mr. Amer Jaleel 32.89 100.0 100.0 100.0
0.25 % 0.20 0% 0.20 0% 0.05 0%
Mr. Paresh Bambolkar 23.68
0.18 % - - - - - -
Mr. Manoj Nakra 0.20 26.:3/2 i i i i i i
0
Mrs. Ramona Jogeshwar 17.11
0.13 % - - - - - -
Professional Fees Total 9.37 | 100.0
Professi 0% 100.0 100.0 100.0
onal 52.89 0% 29.73 0% 30.47 0%
Fees
Smart Global Solution and 0.78 8.32 - - -
Services % - - -
Related Party Outstanding balances
Trade Payables
Smart Global Solution and 0.01 - - - -
Services - - -
Outstanding Loan
Mr. Kamal Khushlani - - - 0.31 0.31
Mrs. Poonam Khushlani - - - 0.30 0.30
Interest accrued
Mr. Kamal Khushlani - - - 0.11 0.06
Mrs. Poonam Khushlani - - - 0.11 0.06
Remuneration Payable
Mr. Kamal Khushlani 3.26 - | 12.25 8.93 0.14
Mrs. Poonam Khushlani 0.30 - 0.19 1.47 0.30
Ms. Sonakshi Khushlani 0.12 - 0.13 0.34 0.09
Mr. Andrew Khushlani 0.08 - 0.10 0.03 0.04
Mr. Rasik Mittal 0.40 - 0.71 1.22 0.62
Mr. Sanjay Kumar Mutha 0.22 - - - -
Sitting Fees
Mr. Amer Jaleel 0.08 - 0.05 0.05 0.05
Mr. Paresh Bambolkar 0.08 - - - - - - -
Mr. Manoj Nakra 0.08 - - - - - - -
Mrs. Ramona Jogeshwar 0.05 - - - - - - -
Transactions and outstanding balances eliminated in the Restated Consolidated Financial Information

In the Books of Credo Brands
Marketing Limited

Investment in Equity Share
Capital

KAPS Mercantile Private Limited - - | 21.30 - -
Security Deposit given/ (received
back)
KAPS Mercantile Private Limited - -1 (20.0
0) - -
In the Books of KAPS
Mercantile Private Limited
Equity Share Capital
Credo Brands Marketing - -
Limited 21.30 - -
Security Deposit (Received) /
given back
Credo Brands Marketing Limited - - | (20.0
0) - -

Outstanding balances
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In the Books of Credo Brands
Marketing Limited

Equity Share Capital

KAPS Mercantile Private Limited 21.40 - | 21.40 - -

Security Deposit given
KAPS Mercantile Private Limited - - - 20.00 20.00

In the Books of KAPS Mercantile
Private Limited

Equity Share Capital

Credo Brands Marketing Limited 21.40 - | 21.40 - -

Security Deposit Received
Credo Brands Marketing Limited - - - 20.00 20.00

Compensation of KMP and Directors

'El'cr;callo 90.90 100.0 | 267.6 | 100.0 | 291.7 | 100.0 | 218.3 | 100.0
ploy | 2L 0% 3 0% 6 0% 3 0%
ee Cost
. 12.72 20.08 16.95 8.21
Short-term benefits 11.56 % 53.74 % 49.44 % 17.92 %

For details of the related party transactions, see “Restated Consolidated Financial Information - Note 39 - Related Party
Transactions and Balances” on page 258.

The Company, on a standalone basis, has not taken any loan from any of the related parties in the previous three financial
years. The Subsidiary of the Company, namely KAPS Mercantile Private Limited (“KAPS”) has taken loans as described
below:

KAPS had taken loans from its Directors. The outstanding loans and interest paid thereon by KAPS have been disclosed as
related party transactions on consolidated basis. The details of such related party transactions including the outstanding
loans of KAPS have been included in the table above.

As at June 30, 2023, there were no loan outstanding from any related parties in the books of the Company as well as in the
books of KAPS.

Details of
all
financing
arrangeme
nts whereby
our
Promoters,
members of
our
Promoter
Group, the
directors of
our
Promoter,
our
Directors
and their
relatives
have
financed
the
purchase by
any other
person  of
securities of
the
Company
other than
in the
normal
course  of
the business
of the

Our Promoters, members of our Promoter Group, our Directors and their relatives (as defined under Companies Act, 2013)
have not financed the purchase by any person of securities of our Company other than in the normal course of the business
of the financing entity during the period of six months immediately preceding the date of this Prospectus.
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financing

entity
during the
period of six
months
immediatel
y preceding
the date of
this
Prospectus
Weighted | The weighted average price at which Equity Shares were acquired by our Promoters and the Selling Shareholders in the
average last one year preceding the date of this Prospectus is as follows:
rice at
\?vhich the Name Number of Equity Shares of X2 | Weighted average price per Equity
specified each acquired *» Share of face value X 2 each (in 3)*"
securities Promoters*
were Kamal Khushlani 16,695,315 Nil
acquired by| | poonam Khushlani 13,623,285 Nil
oy Promoter Group members *
553"‘327.?? g| [Sonakshi Khushlani 1,435,500 Nil
e Andrew Khushlani 1,435,500 Nil
rsin the one | LOther Selling Sha_reh_older_s _ :
year Concept Communication Limited 1,524,195 Nil
preceding Bela Properties Private Limited 3,773,445 Nil
the date of||Jay Milan Mehta 1,477,665 Nil
this Sagar Milan Mehta 1,477,665 Nil
Prospectus | *As certified by Dileep & Prithvi, Chartered Accountants by way of their certificate dated December 21, 2023.
" Weighted average price has been calculated after considering all bonus issuances by the Company and split of face value
of equity shares pursuant to a resolution dated April 7, 2023 passed by the Board of Directors of the Company and dated
April 18, 2023 by the Shareholders of the Company. While determining the Weighted Average Price, only cost of acquisition
made in last one year is considered. Sale transactions, if any, have not been considered. As in last one year apart from
bonus issue and split of equity shares, no Equity Shares were acquired, therefore cost of acquisition is Nil.
#Also acting as the Selling Shareholders
Details of | The price at which Equity Shares were acquired by our Promoters, members of the Promoter Group, the Selling
price at | Shareholders and Shareholders entitled with right to nominate directors or any other rights, as applicable, in the last three
which years is set forth below:
specified
securities Name of Date of Acquisition | Face Value Number of Nature of Acquisition
were acquirer/equity / Allotment of ® equity shares consideration price per
acquired by shareholders equity shares equity share *
the
Promoters, || Promoters®
members of | [ Kamal Khushlani April 7, 2023 10 3,339,063 Bonus issue Nil
e
Promoter |/poonam April 7, 2023 10 2,724,657 Bonus issue Nil
Group, Khushlani
gﬁ!ﬁ%ol de Promoter Group members®
rs, Sonakshi . April 7, 2023 10 287,100 Bonus issue Nil
shareholder Khushlani . . .
s entitled||Andrew April 7, 2023 10 287,100 Bonus issue Nil
with right| | Khushlani
to nominate || Other Selling Shareholders
directors or || Concept April 7, 2023 10 304,839 Bonus issue Nil
any other || Communication
rights in the || Ltd
last three|| Bela  Properties|  April 7, 2023 10 754,689 Bonus issue Nil
years Private Limited
preceding |53y Milan Mehta April 7, 2023 10 295,533 Bonus issue Nil
:Efs e O Sag;r Milan|  April 7, 2023 10 295,533 Bonus issue Nil
Mehta
Prospectus *As certified by Dileep & Prithvi, Chartered Accountants by way of their certificate dated December 21, 2023.
# Also acting as selling shareholders
Further, we have no shareholders entitled with the right to nominate directors to our Board or entitled with any other rights.
Average The average cost of acquisition of Equity Shares held by our Promoters and Selling Shareholders as on the date of this
cost of | Prospectus is as follows:
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acquisition
of Equity
Shares of
our
Promoters
and the
Selling
Shareholde
rs

Name Number of Equity Shares of face Average cost of acquisition per
value of ¥ 2 each held as on the Equity Share of face value X 2 each
date of this Red (in ¥)**
Herring Prospectus

Promoters ~
Kamal Khushlani 22,260,420 8.48
Poonam Khushlani 18,164,380 0.16
Promoter Group members
Sonakshi Khushlani 1,914,000 Nil
Andrew Khushlani 1,914,000 Nil
Other Selling Shareholders
Concept Communication Limited 2,032,260 7.75
Bela Properties Private Limited 5,031,260 46.99
Jay Milan Mehta 1,970,220 5.71
Sagar Milan Mehta 1,970,220 5.71

*As certified by Dileep & Prithvi, Chartered Accountants by way of their certificate dated December 21, 2023

# Average cost of acquisition has been calculated after considering all bonus issuances by the Company and split of face
value of Equity Shares pursuant to a resolution dated April 7, 2023 passed by the Board of Directors of the Company and
dated April 18, 2023 by the Shareholders of the Company.

MAlso acting as the Selling Shareholders

The The weighted average cost of acquisition of all shares transacted in the last eighteen months, one year and three years

weighted preceding the date of this Prospectus is as follows:

average

cost of Period Weighted average cost of | Upper end of the price band | Range of acquisition

acquisition acquisition per equity (X 280) is ‘X’ times the price: Lowest price —

of all shares share (in ¥)@ weighted average cost of | Highest price (in ¥)"@

transacted acquisition

in the last||Last one year 16.57 16.90 Nil-280.00

eighteen Last eighteen months 16.56 16.91 0.50-280.00

;:g;ths' ::3 Last three years 16.56 16.91 0.50-280.00

T, *As certified by Dileep & Prithvi, Chartered Accountants by way of their certificate dated December 21, 2023.

years| g ° A o . .

preceding Weighted average cost of acquisition has been calculated after considering all bonus issuances by the Company and split

the date of | Of face value of equity shares pursuant to a resolution dated April 7, 2023 passed by the Board of Directors of the Company

this and dated April 18, 2023 by the Shareholders of the Company.

Prospectus

Issuance of | Except for the Equity Shares issued under the bonus issuance, our Company has not issued any Equity Shares in the last

Equity one year from the date of this Prospectus, for consideration other than cash. For details, see “Capital Structure” on page

Shares in|84.

the last one

year for

considerati

on  other

than cash

Any Except as disclosed below, our Company has not undertaken split or consolidation of its equity shares in the one year

split/consoli | preceding the date of this Prospectus:

dation  of

Equity Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of

Shares in |our Company of face value 310/- was sub divided into 5 Equity Shares of face value %2/- each and accordingly the

the last one | authorized share capital of the Company of ¥140,000,000/- (Rupees one hundred and forty million only) divided into

year 14,000,000 (fourteen million) equity shares of face value X10/- (Rupees ten only) each is now ¥140,000,000 (Rupees one
hundred and forty million only) divided into 70,000,000 (seventy million) equity shares of face value X 2/- (Rupees two
only) each and the issued, subscribed and paid-up share capital of the Company of ¥128,603,760/- (Rupees one hundred
twenty eight million six hundred three thousand seven hundred and sixty only) divided into 12,860,376 (Twelve million
eight hundred sixty thousand and three hundred seventy six) equity shares of face value X10/- (Rupees ten only) each is
now X 128,603,760/- (Rupees one hundred twenty eight million six hundred three thousand seven hundred and sixty only)
divided into 64,301,880 (Sixty four million three hundred one and eight hundred eighty) equity shares of face value X 2/-
(Rupees two only) each.

Exemption | Our Company has not applied for or received any exemption from complying with any provisions of securities laws by

from SEBI.

complying

with  any

provisions

of securities

laws, if any,
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granted by

SEBI

Pre-1PO
Placement

Not applicable
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SECTION I1I: RISK FACTORS

An investment in equity shares involves a high degree of risk. Prospective investors should carefully consider all the
information in this Prospectus, including the risks and uncertainties described below, before making an investment in the
Equity Shares of the Company.

The risks described below are not the only ones relevant to us or our Equity Shares, the industry in which we operate or to
India. Additional risks and uncertainties, not currently known to us or that we currently do not deem material may also
adversely affect our business, results of operations, cash flows and financial condition. If any of the following risks, or other
risks that are not currently known or are not currently deemed material, actually occur, our business, results of operations,
cash flows and financial condition could be adversely affected, the price of our Equity Shares could decline, and investors
may lose all or part of their investment. In order to obtain a complete understanding of our Company and our business,
prospective investors should read this section in conjunction with “Industry Overview”, “Our Business”, “Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and on pages 127, 158, 211 and 272, respectively, as well as the other financial and statistical information
contained in this Prospectus. In making an investment decision, prospective investors must rely on their own examination of
us and our business and the terms of the Offer including the merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of investing in
the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify the financial or other
impact of any of the risks described in this section. 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.

This 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 Prospectus. For further information, see “Forward-
Looking Statements” on page 16.

Unless otherwise indicated, the financial information included herein is based on our Restated Consolidated Financial
Information included in this Prospectus. For further information, see “Restated Consolidated Financial Information” on
page 211. Unless otherwise indicated or the context otherwise requires, in this section, references to “we”, “us” or “our”
refers to Credo Brands Marketing Limited on a consolidated basis and references to “our Company” or “the Company”,

refer to Credo Brands Marketing Limited on a standalone basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications, in
particular, the report titled “Industry Report on Men’s Western Apparel in India” dated December 5, 2023 (the “Technopak
Report”), prepared and issued by Technopak Advisors Private Limited appointed on January 12, 2023 and exclusively
commissioned by and paid for by us in connection with the Offer. A copy of the Technopak Report was made available on the
website of our Company at https://www.credobrands.in/investors. There are no parts, data or information (which may be
relevant for the Offer), that has been left out or changed in any manner. Unless otherwise indicated, financial, operational,
industry and other related information derived from the Technopak 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 14.

Our financial year commences on April 1 and ends on March 31 of the subsequent year, and references to a particular
financial year are to the twelve months ended March 31 of that year.

INTERNAL RISK FACTORS

Risks relating to our business

1. Our business is primarily concentrated on the sale of men’s casual western wear and is vulnerable to variations in
demand and changes in consumer preferences which could have an adverse effect on our business, results of
operations and financial condition.

We are engaged in the retail sale of garments and accessories, and we do not manufacture any apparel. Our business is
currently dependent primarily on sale of garments and accessories catering to the casual western wear market for men.
Our revenue from operations for the three months ended June 30, 2023 and for the Financial Years ended March 31,
2023, March 31, 2022 and March 31, 2021 are as follows:

(% in millions)
Particulars For the three months For Financial Year For Financial Year For Financial Year
period ended June 30, 2023 2022 2021
2023
Revenue from 1,184.90 4,981.82 3,411.72 2,448.26
Operations
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Since we specifically cater to the market of men’s casual western wear, which is a segment of the vast apparel market, if
our customers are not satisfied with our products, or there is lack of customer demand for our products, it may adversely
affect our business, financial conditions, and results of operations. In particular, our business is impacted by rapidly
changing customer preferences. Our results of operations are dependent on our ability to attract customers by anticipating
and responding to customer preferences and demand while consistently modifying our existing products in line with such
changes and introducing new products from time to time.

The Indian retail apparel market is sensitive to the changes in economy and purchases by the customers decreases during
recession periods. There are many factors out of our control, including interest rates, market volatility across the globe,
inflation, tax rates, government policies and unemployment rates which affect consumer confidence and spending pattern.
The political environment and instability across nations may affect consumer confidence and reduce spending, which
could affect our growth and profitability.

If we are unable to predict customer demands and maintain optimum inventory level there may be an adverse effect
on our results of operations, financial condition, and cash flows.

Our ability to foresee and forecast customer demands and trends is crucial to the success of our business. Any
miscalculation in our forecast could lead to excess stock of our products that we may not be able to sell in a timely
manner, or at all. On the other hand, understocking our inventory may interfere with our ability to fulfil customer demands
during an ongoing season. Based on the predicted customer demands, requirements, and inventory needs for the upcoming
season, we project our sales and plan our inventory levels accordingly. To keep our inventory at optimum levels, we hold
our inventory in our warehouse prior to a forthcoming season. In case we are unable to anticipate and gauge our customer
preferences, or are unable to adapt to such changes in a timely manner, or at all, we may lose existing customers or fail
to attract new customers, which may render our inventory obsolete and may subject our business to pricing pressure
causing us to sell our inventory at a discounted price, which may have an adverse effect on our business, results of
operations and cash flows.

A decline in demand for our products or a misjudgement on our part regarding the nature of designs in demand could
lead to an increased market acceptance of our competitors’ products or may result in the substitution of our products in
the market, which could lead to us having lower sales and excess inventory, which may necessitate us to sell this excess
inventory at cost price / lower than cost price.

We utilize our technology to keep a record of our stock and achieve a balance between availability of the stock to avoid
overstocking and understocking of our products. We use data to build predictability into projections based on an analysis
of current sales and anecdotal feedback mechanisms. We use technologies such as ERP Ginesys and QlikView for our
data analytics and these methods of analysis aid us in keeping our inventory stock in alignment with target sales and
display requirements.

In the event of unforeseen circumstances, such as COVID-19 or natural disasters, we manage our inventory through a
combination of ringfencing meaningful inventory, timely discounts on seasonal products, carrying forward some
inventory to the next season and such other measures that our long-standing beneficial relationships with our
manufacturing partners allow us. The table below provides details of our inventory levels for the below mentioned time
periods:

Particulars For the three months | Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30, 2023

Inventories (in % million) 1,122.61 1,134.03 657.38 586.09

Inventory turnover days 198 154 154 173

Inventory (as % of our current 39.58% 39.42% 26.11% 27.53%

assets)

From March 31, 2021 to June 30, 2023, our finished goods days ranged between 142 - 189 days. For further details, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 272.

We cannot assure you that we will be able to maintain an optimum inventory level in the future. Our ability to satisfy
customer demands could be hampered if we understock our inventory. On the contrary, if we overstock our inventory,
we run the risk of increase in capital requirements, additional financing, inventory write-offs, sale of excess inventory at
discounted prices that would adversely affect our margins due to the carrying cost of inventory. Any unsold inventory
may have to be disposed, and/or sold at cost price or below cost price, or both, which could result in losses. We cannot
guarantee that we will be able to sell excess stock in a timely manner, or at all, which may negatively impact our business,
results of operations, cash flows and financial condition. Alternatively, in case we suffer from inventory shortages at our
stores, it could result in delayed shipments to customers, negative customer experiences, lesser brand loyalty, lesser sales,
and damage to our brand reputation, any of which may have an adverse effect on our results of operations, financial
condition, and cash flows.
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We enter into certain related party transactions in the ordinary course of business, and we cannot assure you that
such transactions will not have an adverse effect on our business, results of operations and financial condition.

For the below mentioned time periods, the details in relation to related party transactions of our Company is provided
below:
(in X million)

For the three
months period For the year ended
ended
Particulars Compare | June June March March March
. Marc Marc Marc
with 30, 30, h 31 31, h 31 31, h 31 31,
2023 2023 2023 ' | 2023 2022 ' | 2022 2021 ' | 2021
(%) (%) (%) (%)
Advance against Investment Total - - 100.00
Investme - - 0.10 o - -
%
nt
Shares of KAPS Mercantile Private - -
Limited purchased from
Mr. Kamal Khushlani - - 50.00
- - 0.05 o - -
%
Mrs. Poonam Khushlani - - ) ) 005 50.(())0 ) )
%
Remuneration Total 90.90 | 100.00
Employe % | 267.63 | 19000 | 59176 | 10000 | 5555 | 100.00
% % %
e Cost
Mr. Kamal Khushlani 6.46 13.53 10.13 0
711% 36.20 % 29.55 % 734 | 3.36%
Mrs. Poonam Khushlani 1.26 0 2.47 0
1.39% 5.04 | 1.88% 7.19 % 281 | 1.29%
Ms. Sonakshi Khushlani 0.44 0.67 0.73 0
0.48% 1.79 % 2.12 % 1.22 | 0.56 %
Mr. Andrew Khushlani 0.29 0.27 0.20 0
0.32% 0.71 % 0.58 % 0.23 | 0.10%
Mr. Rasik Mittal 2.25 3.74 3.43 0
2 48% 10.00 % 10.00 % 6.32 | 2.89%
Mr. Sanjay Kumar Mutha 0.86 | 0.95% - - - - - -
Interest on loan Total
Interest 100.00
100.00 100.00 100.00
cost 53.72 % 177.48 % 150.42 % 167.20 %
(Finance
Cost)
Mr. Kamal Khushlani - - 0.06 | 0.04 % 0.06 | 0.04 % 0.05 | 0.03%
Mrs. Poonam Khushlani - - 0.06 0.03 0.05 0.04 005 | 003%
% %
Reimbursement of Expenses Total 1,081. | 100.00 | 4,055. | 100.00 | 3,070. | 100.00 | 2,571. | 100.00
expense 18 % 10 % 02 % 46 %
Mr. Kamal Khushlani 0.03 | 0.00% 0.87 | 0.02% 0.77 | 0.03% 0.04 | 0.00%
Ms. Sonakshi Khushlani - - - - - - 0.02 | 0.00%
Mr. Rasik Mittal - - 045 | 0.01% - - - -
Mr. Sanjay Kumar Mutha 0.11 | 0.01% Nil - Nil - Nil -
Smart Global Solution and Services 0.07 | 0.01% Nil - Nil - Nil -
Total 85.75 | 100.00 100.00 100.00 100.00
Interim Dividend Paid PAT % 77514 % 357.40 % 3441 %
- - 14.36
Mr. Kamal Khushlani 111.30 % ) ) ) )
- - 11.72
Mrs. Poonam Khushlani 90.82 % ) ) ) )
Ms. Sonakshi Khushlani - - 957 | 1.23% - - - -
Mr. Andrew Khushlani - - 957 | 1.23% - - - -
Mr. Rasik Mittal - - 0.75 | 0.10% - - - -
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For the three
months period

For the year ended

ended
Particulars Compare | June June Marc March Marc March Marc March
with 30, 30, h 31 31, h 31 31, h 31 31,
2023 2023 2023 | 2023 2022 | 2022 2021 ' | 2021
(%) (%) (%) (%)
Issue of Equity Shares under ESOP Total - -
Equity
shares 100.00
issued 0.23 % ) ) ) )
under
ESOP
Mr. Rasik Mittal - - 0.08 34.708 i i i i
%
Sitting Fees Total
Director 100.00 100.00 100.00 100.00
Sitting 0.76 % 0.20 % 0.20 % 0.05 %
Fees
Mr. Amer Jaleel 32.89 100.00 100.00 100.00
0.25 % 0.20 % 0.20 % 0.05 %
Mr. Paresh Bambolkar 23.68
0.18 % - - - - - -
Mr. Manoj Nakra 020 26.3;2 ) ) ) ) ) )
%
Mrs. Ramona Jogeshwar 013 17.%/%) ) i i i i i
Professional Fees Total 9.37 | 100.00
Professio % | 5289 | 10000 | 5973 | 100001 54 ,, | 10000
% % %
nal Fees
Smart Global Solution and Services 0.78 | 8.32% - - - - - -
Related Party Outstanding balances
Trade Payables
Smart Global Solution and Services 0.01 - - - - - - -
Outstanding Loan
Mr. Kamal Khushlani - - - 0.31 0.31
Mrs. Poonam Khushlani - - - 0.30 0.30
Interest accrued
Mr. Kamal Khushlani - - - 0.11 0.06
Mrs. Poonam Khushlani - - - 0.11 0.06
Remuneration Payable
Mr. Kamal Khushlani 3.26 - 12.25 8.93 0.14
Mrs. Poonam Khushlani 0.30 - 0.19 1.47 0.30
Ms. Sonakshi Khushlani 0.12 - 0.13 0.34 0.09
Mr. Andrew Khushlani 0.08 - 0.10 0.03 0.04
Mr. Rasik Mittal 0.40 - 0.71 1.22 0.62
Mr. Sanjay Kumar Mutha 0.22 - - - -
Sitting Fees
Mr. Amer Jaleel 0.08 - 0.05 0.05 0.05
Mr. Paresh Bambolkar 0.08 -
Mr. Manoj Nakra 0.08 -
Mrs. Ramona Jogeshwar 0.05 -
Transactions and outstanding balances eliminated in the Restated Consolidated Financial Information
In the Books of Credo Brands
Marketing Limited
Investment in Equity Share Capital
KAPS Mercantile Private Limited - - 21.30 - -
Security Deposit given/ (received
back)
KAPS Mercantile Private Limited - - | (20.00
) - -
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For the three
months period For the year ended
ended
Particulars Compare | June June Marc March Marc March Marc March
with 30, 30, h 31 31, h 31 31, h 31 31,
2023 2023 2023 ' | 2023 2022 ' | 2022 2021 ' | 2021
(%) (%) (%) (%)
In the Books of KAPS Mercantile
Private Limited
Equity Share Capital
Credo Brands Marketing Limited - - | 21.30 - -
Security Deposit (Received) / given
back
Credo Brands Marketing Limited - - | (20.00
) - -
Outstanding balances
In the Books of Credo Brands
Marketing Limited
Equity Share Capital
KAPS Mercantile Private Limited 21.40 - 21.40 - -
Security Deposit given
KAPS Mercantile Private Limited - - - 20.00 20.00
In the Books of KAPS Mercantile
Private Limited
Equity Share Capital
Credo Brands Marketing Limited 21.40 - | 2140 - -
Security Deposit Received
Credo Brands Marketing Limited - - - 20.00 20.00
Compensation of KMP and Directors
Total
100.00 100.00 100.00 100.00
Employe | 90.90 % 267.63 % 291.76 % 218.33 %
e Cost
Short-term benefits 11.56 12.72 53.74 20.08 49.44 16.95 1792 | 8.21%
% % %

We have entered into transactions with related parties in the past and from, time to time, we may enter into related party
transactions in the future. All such related party transactions have been conducted on an arm’s length basis, in accordance
with the Companies Act and other applicable regulations pertaining to the evaluation and approval of such transactions
and have not been prejudicial to the interests of our Company. All related party transactions that we may enter into post-
listing, will be subject to an approval by our Audit Committee, Board of Directors, or Shareholders, as required under the
Companies Act and the SEBI Listing Regulations. Such related party transactions in the future or any other future
transactions may potentially involve conflicts of interest which may be detrimental to the interest of our Company and
we cannot assure you that such transactions, individually or in the aggregate, will always be in the best interests of our
minority shareholders and will not have an adverse effect on our business, financial condition, results of operations, cash
flows and prospects.

For further details, see “Summary of the Offer Document — Summary of related party transactions” and “Restated
Consolidated Financial Information — Note 39 — Related party transactions and balances” on pages 20 and 258
respectively.

All our products are sold under a single brand, ‘Mufti’. Any inability to effectively market our products, or any
deterioration in public perception of our brand, could affect consumer footfall and consequently adversely impact our
business, financial condition, cash flows and results of operations.

Brand awareness is essential to our continued growth and financial success, and our operations are influenced by our
brand marketing and advertising initiatives. The ‘Muf#i’ brand is integral to our business strategy and our ability to attract
and engage customers. As a result, our success depends on our ability to maintain and enhance the value and reputation
of the ‘Mufti’ brand. Maintaining, promoting, and positioning our brand will depend largely on the success of our design
and marketing efforts, including advertising and customer campaigns, as well as our product innovation, product quality,
and sustainability initiatives. We cannot assure you that we will be able to protect our intellectual property rights in
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relation to our brand, for further details, see “Internal Risk Factors - We may be unable to adequately obtain, maintain,
protect, and enforce our intellectual property rights including ‘Mufti’, and inability to protect or use our intellectual
property rights may adversely affect our reputation, business and operations.” on page 40. Our advertisement and sales
promotion expenses for the below mentioned time periods, is provided in the table below:

Particulars For the three Fiscal 2023 Fiscal 2022 Fiscal 2021
months period
ended June 30, 2023

Advertisement and sales promotion 51.41 173.64 22.31 15.02
expenses (in X million)
% of revenue from operations 4.34% 3.49% 0.65% 0.61%

However, these marketing campaigns and advertisements may not be effective to the extent planned and we may fail to
attract new customers and retain existing customers. Further, we may fail to penetrate new target markets if our marketing
and advertising initiatives are not successful or not tailored in a manner to attract the customers in such target markets or
if our competitor brands advertise and conduct marketing campaigns which are more effective than ours. In such cases,
our brand awareness and position in the market could be adversely affected and have a direct impact on our business,
results of operations and financial condition.

We market and sell our products directly to customers through our EBOs and on online channels including our own
website. We also market and sell our products through LFSs, MBOs and various e-commerce marketplaces. For further
details, see “Our Business — Competitive Strengths — Multi-channel pan-India distribution network™ on page 161. We
intend to continue to enhance the brand recall of our apparel through expansion of our footprint of our retail stores as
well as utilizing digital and social media marketing campaigns, advertisements, billboards, and live events to showcase
our product images and information. However, there are factors, beyond our control, that are essential in maintaining and
enhancing our brand recall, including improving customer satisfaction, increasing the popularity and awareness of the
brand through brand building initiatives with respect to the new products we launch or in geographic areas where we
intend to expand our operations. Maintaining and enhancing our brand may require us to make substantial investments
and incur expenses in many areas such as product designing, marketing, advertising, outlet operations and e-commerce.
We further invest in conducting brand awareness campaigns through social media platforms and physical outdoor
platforms such as cinemas, billboards, events and print media.

We operate in highly competitive markets in each of our product segments in both offline and online channels and an
inability to compete effectively may adversely affect our business, results of operations and financial condition.
Further, pricing pressure from our competitors may affect our ability to maintain or increase our product prices and,
in turn, our revenue from product sale, gross margin and profitability, which may materially and adversely affect our
business, cash flows, results of operations and financial condition.

We face competition from various international, national, regional and niche brands and unorganized players in the men’s
casual western wear industry who are present in our product segments. We believe that the men’s western wear industry
is a highly unorganized market, and we compete with several branded and non-branded players and local retailers’ brands.
Our main competitors, in the similar price brackets, are brands such as Jack & Jones, Levi’s, Pepe Jeans U.S. Polo Assn.
and Spykar (Source: Technopak Report).

Competition amongst other brands in the industry may result in pricing pressures, reduced profit margins, less market
share, or a failure to grow or maintain our market share, which may substantially harm our business and results of
operations. Many of our competitors operating in certain of our product segments may have significant competitive
advantages in that particular product segment, including longer operating histories, larger and broader customer bases,
more established relationships with a broader set of third-party manufacturing partners and suppliers, lower cost of raw
materials and sale of finished products at lower prices, greater brand recognition, and greater financial, research and
development, store development, marketing, distribution, and other resources than we have. In the future, several brands
may come together and develop arrangements to compete against us and acquire greater resources, market and geographic
reach and customer database.

While we believe that online retailers provide us with an opportunity to increase the visibility of our brands and to improve
our supply chain, they may continue to gain market share and thus increase their negotiating power. We have entered into
agreements with third-party online platforms for sale of our products. However, we cannot assure you that, in the future,
we will be able to negotiate agreements with such third-party online platforms on terms favorable to us or at all. Further,
our competitors may be able to negotiate better or more favorable terms with such third-party online platforms. An
inability on our part to maintain or further develop online presence or further enter into agreements with our existing and
new third-party online platforms on terms favorable to us may have an adverse effect on the pricing of our products, our
sales and consequently our business, cash flows, financial condition and results of operations.
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We arrive at a pricing for each of our products through a detailed mechanism that takes into consideration, a range of
factors, including costs incurred in connection with procurement, exclusive availability of the product and other ancillary
expenses. While we determine the maximum retail price of our products, which are being sold through various e-
commerce platforms and MBOs, products may be sold at a different price by these e-commerce platforms and MBOs,
which may offer additional discounts to their customer base on certain occasions such as festivals, annual sales, etc. We
strive to ensure that our products remain in line with current market trends yet affordable for our customers. We
exclusively manage and regulate the prices at which our products are sold across our EBOs, LFSs and MBOs and the
online channel. Competitive pricing by our competitors may manifest in various forms, including, among others, through
our competitors lowering their prices for similar products. This may lead to a decrease in our revenues and profits.
Moreover, if our franchisees fail to follow our retail price stipulations, our brand value and the public perception of our
brand positioning could be negatively affected. We may seek to reduce the price of our raw materials and production
through negotiations with our manufacturing partners, respectively, and streamline product designs to offset the impact
of pricing pressure.

Therefore, we will not be able to assure you that we will be able to compete successfully in the future against our existing
or potential competitors in the market, or that our business and results of operations will not be adversely affected by
increased competition in the offline and online channels. We cannot assure you that we will be able to avoid future pricing
pressure from our competitors or offset the impact of any price reductions through continued technological improvements,
improved operational efficiencies, cost-effective sourcing alternatives, new manufacturing processes, or other cost
reductions through other productivity initiatives. Our competitors may significantly increase their advertising expenses
to promote their brands and products, which may require us to similarly increase our advertising, publicity and sales
promotion expenses and engage in effective pricing strategies, which may have an adverse effect on our business and
results of operations. Also see “Industry Overview” on page 127.

Our inability to grow the business across emerging markets in India and effectively manage or expand our retail
network may adversely impact our business, results of operations and financial condition.

Over the last few years, we have expanded our operations and established EBOs, and further expanded our sales through
LFSs and MBOs, with our reach extending from Major Metros to Tier 3 cities and have also increased our presence on
online channels and experienced meaningful growth. In order to ensure that such growth continues, we need to efficiently
manage any challenges, complexities faced across all aspects of our business including efficiently managing the existing
operations, expansion of our current network of EBOs, increase in employees and introduction of new products to grow
our business. The continued growth of our business requires significant time and attention from our management and
efficient implementation of systems, processes, and internal controls in place. Inability on our part to do so may adversely
affect our business operations, cash flows, financial conditions, and results of operations.

The touchpoints of our Company (excluding online channels) are the EBOs, MBOs and LFSs through which we sell our
products. In line with our expansion plans, following are the details of the number of our touchpoints i.e. EBOs, MBOs
and LFSs for the below mentioned time periods.

Particulars September 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Numbe % to total Numbe % to total Numbe % to total Numbe % to total
r touchpoints r touchpoints r touchpoints r touchpoints
EBOs 404 22.36% 373 21.15% 321 19.56% 306 19.35%
LFSs 71 3.93% 86 4.88% 62 3.78% 81 5.12%
MBOs 1,332 73.71% 1,305 73.98% 1,258 76.66% 1,194 75.52%
Total Touch 1,807 100.00% 1,764 100.00% 1,641 100.00% 1,581 100.00%
Points

We have also closed some of our stores during the below mentioned time periods, due to operational reasons and / or
relocated to a better strategic location, the number of stores closed are as provided below:

Particulars For the six For the three Financial Financial Financial
months period months Year 2023 Year 2022 Year 2021
ended September | period ended
30, 2023 June 30, 2023
Number of EBOs closed (including closure of 6 3 15 30 28
relocated stores)

As per our business strategy, we plan to continue to increase the number of our EBOs, LFSs and MBOs at which our
products are available, in line with the future growth prospects of our business. For details, refer to ‘Our Business —
Competitive Strategies — Expand our domestic store network in existing and new cities’ on page 166. However, as the
availability of prime retail locations is limited, we cannot assure you that we will be able to identify and secure premises
on commercially acceptable terms, or at all. Any inability on our part to secure alternate attractive locations at acceptable
terms, or at all, will adversely affect our business, growth strategies and results of operations.
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For the below mentioned time period, we have a pan India presence with our reach extending from Major Metros to Tier-3
cities, as indicated in the table below:

Period Total number of Touchpoints consist of:

touchpoints EBOs LFSs MBOs
As of September 30, | 1,807 404 71 1,332

2023

Our EBOs are located nationwide across high streets, malls, airports and residential market areas. We also have an online
presence which is rapidly growing wherein our customers can shop through our website, www.muftijeans.in, as well as
through various e-commerce marketplaces. For details, see “Our Business — Competitive Strategies — Expand our
domestic store network in existing and new cities ” on page 166.

Developing and introducing new stores involves substantial risks, including the following:

(a) Inability to identify or unavailability of suitable sites on favourable lease terms or to compete effectively for these
suitable sites;

(b) Unavailability of financing on reasonable terms;
(c) Challenges in relation to fit-outs/renovations, lack of suitable contractors, delays and costs exceeding our budget;
(d) Difficulties in relation to implementation of our systems, procedures and control measures required at various stores;

(e) Inability to obtain all necessary governmental and local authority permits, approvals and other requisite licenses,
from time to time;

(f) Underperformance of newly launches stores;

(g) Dynamic consumer preferences and success of our new stores;

(h) Competition in current and future markets;

(i) Our degree of penetration in existing markets;

(j) Sales and margin levels at existing stores;

(k) May not be profitable immediately upon its opening or may take time to break even;
() Our ability to hire and retain qualified store crews;

(m) Changes in governmental rules, regulations and interpretations; and

(n) Changes in general economy and business conditions.

We intend to increase penetration into towns and cities in which we already operate as well as additional regions across
India, but we cannot assure you that we will be able to do so. Infrastructural and logistical challenges in these regions
may prevent us from expanding our presence or increasing the penetration of our products. Further, customers in new
markets or regions may be price-conscious, rendering us unable to compete effectively with our competitors. If we are
unable to grow our business in these new markets effectively, our business prospects, results of operations and financial
condition may be adversely affected.

7. While we design our products in-house, we rely on outsourcing the manufacturing of finished products to third-party
manufacturing partners, without exclusivity arrangements and are dependent on them for our finished goods. Any
inability to obtain sufficient quantities of apparel of the requisite quality in a timely manner and at acceptable prices,
or a slowdown, shutdown or disruption in such third-party manufacturing partners’ operations and performance,
could adversely affect our business, cash flows, results of operations and financial condition.

We are a design and retail focused Company wherein the designs of our products are created by our in-house design team
and the manufacturing of the finished product is carried out by third-party manufacturing partners. As of September 30,
2023, we had a network of 48 manufacturing partners for procurement of finished products. If our existing manufacturing
partners, temporarily or permanently, are unable to provide us with the finished products as per our requirements, or at
all, it may adversely affect our business operations.

Number of our manufacturing partners we have been engaged with in the below mentioned time periods, is as provided
below:
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Particular For the six months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended
September 30, 2023
Number of Manufacturing 48 54 50 53
Partners

The following table sets forth the value of our purchases from top ten and top five manufacturing partners and such
amounts as percentage of our total cost of purchase of goods in the below mentioned time periods.

For the three Fiscal 2023 Fiscal 2022 Fiscal 2021
months period
ended June 30,
Particular 2023
Value % Value % Value % Value %
(in% (in (in% (inX
million) % million) million) million)

Top 10 manufacturing 390.97 79.59% 1,608.25 61.30% 916.06 58.71% 783.64 64.69%
partners
Top five manufacturing 305.66 62.22% 1,117.14 42.58% 704.57 45.16% 565.44 46.68%
partners

These manufacturing partners perform different stages of the manufacturing process, including dyeing, printing, cutting,
stitching, and finishing, with the final products sold by us under our brand. We rely on our manufacturing partners to
provide us with an uninterrupted supply of our products. However, we cannot assure you that they will do so in a timely
manner, or at all. While we have long-term relationships with certain manufacturing partners, they may decide not to
accept our future orders on the same or on terms favourable to us, or at all. We may face the risk of our competitors
offering our manufacturing partners better terms, which may cause them to cater to our competitors alongside, or even
instead of us. As a result, we may not have access to additional discounts, schemes and offers provided by our
manufacturing partners and third party suppliers which may adversely affect the pricing of our products and may make
our products/pricing relatively unattractive. Moreover, in case our existing manufacturing partners and third-party
suppliers are unable to supply our products as per our requirements, or at all, it may adversely affect our business
operations, financial condition, and results of operations.

Between April 1, 2020 to June 30, 2023, we have not faced any instances of failures by our manufacturing partners to
meet demand in the ordinary course of business. In the past, there has been no material impact on the business or results
of operations of the Company due to such occurrences except to the extent of impact induced due to COVID-19 related
disruptions. For COVID-19 related impact, see “- Internal Risk Factors - The COVID-19 pandemic has had an adverse
effect, and any future pandemic may have adverse effects on our business, results of operations, financial condition and
cash flows” on page 51.

The manufacturing facilities of our manufacturing partners may be subject to operating risks, such as performance below
expected levels of efficiency, excessive wastage of raw materials, delays in production of apparel, decrease in quality of
products made, labour disputes, natural disasters, industrial accidents, interruptions in power supply and statutory and
regulatory restrictions, any non-compliance with the applicable laws may result in a shutdown of their facilities. Such
operating risks could result in the delay or non-availability of the delivery of our products. Lost sales arising from such
disruptions may not be recoverable under our existing insurance policies, for further details see “- Internal Risk Factors
- Our insurance policies may not be adequate or sufficient to cover our losses if we incur huge losses or liabilities that
significantly exceed our insurance coverage” on page 46. Additionally, prolonged business disruptions could result in a
loss of customers. If we are unable to make available our products in a prompt manner across our stores across India, our
business, cash flows, results of operations and financial condition may be adversely affected.

Additionally, we regularly supervise the manufacturing operations at the facilities of our manufacturing partners through
our personnel who are either stationed at such facilities or periodically visit such facilities to inspect their production
process as part of our quality control process and conduct inspections of products and quality checks on the raw materials
provided by the suppliers and the products manufactured by the manufacturing partners, in a timely manner, enabling the
production to be carried out efficiently, maintain the desired quality of products and optimise our inventory levels due to
timely deliveries from the manufacturing partners. We cannot ensure that the products they supply us will be of
satisfactory quality and adhere to our quality control policies and guidelines. For further details, see “-Internal Risk
Factors - Failure in complying with quality control processes may have an adverse impact on our business, results of
operations and financial conditions” on page 40. Any deficiency in the quality of products that our manufacturing
partners supply to us could expose us to product liability or damage our reputation and reduce demand for our products
and may adversely affect our business, cash flows, financial condition, and results of operations. Such deterioration in
quality of finished goods received from our manufacturing partners, may also lead to significant delays in our ability to
make our products available at stores in a timely manner, especially during periods of enhanced customer demand such
as during festival seasons.
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As we do not have direct operational control over our manufacturing partners, if any of them are involved in unauthorized
production using our designs or our brand, or other misappropriation of trade secrets, our reputation, business and result
of operations may be adversely affected.

If the scale of our business operations expands, or we enter new markets, we may need to engage new manufacturing
partners and assist them with new suppliers with whom we may be unfamiliar. Our inability to identify and retain
manufacturing partners could adversely affect our business, cash flows, financial condition, and results of operations.

8. Our market capitalization to revenue, market capitalization to tangible assets and enterprise value (“EV”) to Earnings
Before Interest, Taxes, Depreciation and Amortization (“EBITDA”) based on the Offer Price may not be indicative of
our market price on listing or thereafter.

Our market capitalization to revenue, market capitalization to tangible assets and EV to EBITDA based on the Offer Price
may not be indicative of our market price on listing or thereafter. The following table sets forth the market capitalization
to total income (for the Financial Year 2023), market capitalization to tangible assets (for the Financial Year 2023) and
EV to EBITDA (for the Financial Year 2023) for our Company and our listed industry peers.
Particulars Market capitalization / Market capitalization / EV /EBITDA
Revenue Tangible assets
At Floor At Cap At Floor At Cap At Floor At Cap
Price Price/Offer Price Price/Offer Price Price/Offer
Price Price Price
Credo Brands Marketing Limited” 3.36 3.53 6.35 6.68 1156 1211
Listed Industry Peers®@E)®)
Aditya Birla Fashion and Retail 1.76 424.94 18.62
Limited
Go Fashion (India)Limited 10.79 13.67 35.86
Arvind Fashions Limited® 1.29 9.80 15.12
Kewal Kiran Clothing Limited 5.99 8.78 30.86

Source: All the financial information for listed industry peers mentioned above is on a consolidated basis, except Go Fashion (India) Limited as there is no
consolidation and is sourced from the annual audited financial results of the listed industry peers for the year ended March 31, 2023.

@ All the values mentioned above are based on both continued and discontinued operations for the year ended March 31, 2023.

*Market capitalisation of the Company has been calculated on the Offer Price of ¥ 280/~ per Equity Share

Notes:

1)
@
®

4

The closing market price as on December 4, 2023 have been considered for the calculating the market capitalization and EV of the listed industry peers
Market capitalization /Revenue is calculated as market capitalisation as on December 4, 2023/Total revenue for the year ended March 31, 2023.
Market capitalization /Tangible assets is calculated as market capitalisation as on December 4, 2023/Total tangible assets for the year ended March
31, 2023. Tangible assets shall include all net assets excluding right of use assets (related total lease liabilities), intangible assets and deferred tax
assets/ liabilities (net)

EV/EBIDTA is calculated as enterprise value (market capitalisation as on December 4, 2023+ Long and short term borrowings and Lease Liabilities
- cash and cash equivalents)/EBIDTA.

For further details, see “Basis of Offer Price” on page 109.

Prior to the Offer, there has been no public market for our Equity Shares. Pursuant to the Offer and upon listing of our
Equity Shares, it is possible that an active trading market on the Stock Exchanges may not develop or be liquid. Listing
and quotation does not guarantee that a market for the Equity Shares will develop, or if developed, the liquidity of such
market for the Equity Shares.

The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results, market conditions specific to the industry we operate in, announcements by us or our
competitors of significant acquisitions, strategic alliances, situations that affect the global economy, announcements by
third parties or governmental entities of significant claims or proceedings against us, volatility in the securities markets
in India and other jurisdictions, variations in the growth rate of financial indicators, variations in revenue or earnings
estimates by research publications, and changes in economic, legal and other regulatory factors in India or abroad.

The majority of our revenue from operations (more than 90% in each of the previous three Fiscals) was derived from
offline retail distribution channels. If we fail to grow our revenues from online sales, we will continue to remain
dependant on offline sales channels and any attendant risks.

The majority of our revenue is derived from offline retail distribution channel. We envisage that we may continue to
remain reliant on offline retail distribution channels in the near future, especially if we fail to grow revenues from online
sales channels.

Our online presence is through our website, www.muftijeans.in, and various e-commerce marketplaces.
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The table below sets forth a break-down of revenue from operations from our online distribution channels for the periods
indicated below:

For the three months Financial Year 2023 Financial Year 2022 Financial Year 2021
period ended June 30,
2023
Amount (in |% of Total | Amount % of Total | Amount % of Total | Amount % of Total
% Million) Revenue (in % | Revenue from | (in % [ Revenue from | (in Z | Revenue from
from Million) Operations million) Operations million) Operations
Operations
Online* 165.23 13.95% 254.45 5.11% 280.31 8.22% 201.05 8.21%

* Includes sales through our website and e-commerce marketplaces

For the below mentioned time period, we have a pan India presence with our reach extending from Major Metros to Tier-
3 cities, as indicated in the table below:

Period Total number of Touchpoints consist of:
touchpoints EBOs LFSs MBOs

As of September 30, | 1,807 404 71 1,332
2023

10.

11.

12.

As on date of this Prospectus, the majority of our revenue from operations is derived from our brick-and-mortar presence
and we will continue to remain dependant on offline distribution channels in the near future and any attendant risks,
including supply chain disruptions, maintenance costs, store relocation requirements or lower than estimated footfalls.
Accordingly, if we do not increase our revenues from online sales, we may not be able to compete with our competitors
having a higher percentage of revenues from online sales channels. This may have an adverse impact on our future
revenue from operations, profitability and business.

Majority of our Directors do not have prior experience of holding a directorship in a company listed on the Stock
Exchanges

Except for one of our Director, namely Manoj Nakra, our Directors do not have any prior experience in holding a
directorship in a company listed on the Stock Exchange. To ensure corporate governance, the Company had appointed
an Independent Director, since November 5, 2020. Our Board members have relevant experience in their respective fields,
which benefits the Company, in strategizing the direction and vision of the Company.

Our Company will also be subject to compliance requirements under the SEBI Listing Regulations and other applicable
law post listing of the Equity Share on the Stock Exchanges. Our Board is capable of efficiently managing such
compliance requirements by engaging professionals having expertise in managing such compliances.

Our Non-Executive Director, namely, Manoj Nakra, holds directorship in a company engaged in the same line of
business as our Company.

Our Non-Executive Director, namely, Manoj Nakra, is a director on the board of directors of Arvind Fashions Limited, a
company engaged in the same line of business as our Company. While there has not arisen any instance of conflict on
account of this association of the Non-Executive Director, we cannot assure you that such a conflict will not arise in the
future, or that we will be able to suitably resolve any such conflict without an adverse effect on our business or operations.
Conflicts of interest may arise in the future, which may adversely affect our business, financial condition and results of
operations.

Negative review from customers may have an adverse impact on our brand reputation and our ability to market our
products.

Negative reviews from customers in relation to the quality of our products, dissatisfaction amongst our suppliers, inability
to deliver quality products at competitive prices and adverse accidents/incidents at our stores and/or warehouses could
adversely affect the public perception of our brand which consequently would adversely impact our business and results
of operations. There have also been instances in the past where we have received negative reviews from our customers
due to dissatisfaction in the quality of our products, customer service, non-availability of specific products at certain
stores, dissatisfaction with the discounts offered, delay in delivery and technical issues in tracking orders on our website.
We periodically conduct multiple levels of quality checks, and our personnel are stationed at facilities to inspect fabrics
and garments of our suppliers to enable us to maintain the desired quality of products. In order to address such grievances,
we have a team that works on our Company’s online reputation management and resolves various grievances and reviews
shared by our customers. The online reputation management team responds to the grievances shared by the customers.
There is no assurance that such instances will not occur in the future.

37



13.

14.

We may not be able to procure sufficient quantity or quality of products from third party raw material suppliers in a
timely manner and at an acceptable price and this may adversely affect the business, results of operations and financial
conditions.

We are a retail focused Company wherein our product designs are created by our in-house design team and the
manufacturing of the final products is outsourced to third-party manufacturing partners. We have a centralized ordering
system for our raw materials wherein we assist our manufacturing partners to procure raw materials comprising of fabrics
and accessories from third-party raw material suppliers, for the purpose of manufacturing our products. These third-party
raw material suppliers are located in various states across India with whom we negotiate terms with, and the raw materials,
including trims (such as fabric, buttons, labels, tags, zippers, etc.), are procured by us or the manufacturing partners on
our behalf. Our inventory levels may be hampered in case such third-party raw material supplier delays or fails to provide
the raw materials to our manufacturing partners for the purpose of manufacturing apparel.

The performance of our Company largely depends on our ability to arrange for such third party raw material suppliers
who would provide the third-party manufacturing partners with raw materials to manufacture our products in sufficient
quantities at competitive prices and of desired quality. We cannot be assured that the suppliers will continuously provide
our manufacturing partners with raw materials at adequate pricing at which we are currently obtaining as per our agreed
upon terms. There is a possibility that any of our third-party raw material suppliers may discontinue their relationship
with us which would adversely impact our business operations.

As a regular practice, in order to maintain flexibility in our procurement options, we do not have any long term contracts
with our third-party raw material suppliers.

Further, our centralised order system allows us to negotiate bulk discounted rates for raw materials for supply to our
manufacturing partners, but we do not have terms of modern trade with our third-party raw material suppliers due to
which, we may not have access to additional discounts and special schemes offered by such third-party raw material
suppliers. If we are unable to avail such discounted rates for raw materials in future, the prices for our products may
increase or our margins from our products may decrease, leading to lower profitability or impairment of results of
operations.

Further, we also cannot assure you that we will be able to assist our manufacturing partners in procuring the raw material
at prices acceptable to us, or at all. If the price of raw materials increases, our product costs will also correspondingly
increase, and we cannot assure you that we will be able to continue to sell our products at existing prices. We may have
to increase the price of our products to offset such costs incurred in procuring raw materials.

If the scale of our business operations expands, or we enter new markets, we may need to assist our manufacturing
partners with new third party raw material suppliers with whom we may be unfamiliar. Our inability to identify and retain
assist our manufacturing partners to identify new third-party raw material suppliers may adversely affect our business,
cash flows, financial condition and results of operations.

The quality and quantity of raw materials we procure and the price at which we procure our raw materials may fluctuate
from time to time. Further, the price of raw materials depends on a number of factors beyond our control, including
quality and availability of supply, economic factors, seasonal factors, environmental factors, and changes in statutory
regulations, including those in relation to textile industry in general. We cannot assure you that we will be able to assist
our manufacturing partners to procure the requisite amount of raw material at favourable prices or at all. If the market
demand for raw materials increases, our third-party raw material suppliers may charge our manufacturing partners higher
prices which will impact the overall price at which we receive the products from our manufacturing partner. Further, our
third-party raw material suppliers may fail to provide our manufacturing partners with sufficient quantity of raw materials
with requisite quality required by our manufacturing partners to manufacture our products. Such failure may result in
disruptions of the manufacturing operations of our manufacturing partners and in turn may adversely affect our supply
and distribution of products. We may experience reductions or interruptions in supply of our raw materials which may
delay the manufacturing of our products. Although such instances have not occurred in the past, we may be unable to
procure sufficient quantities or desired quality of raw materials from the suppliers or find alternative sources for procuring
raw materials in the future if such situation arises, which may lead to slowdown or shutdown of our operations.

Our business is subject to seasonality. Lower sales and revenue may adversely affect our business, financial condition,
and results of operations.

Few of our products, such as jackets and sweaters are specifically made for the winter season causing our sales for such

products to increase due to the seasonal customer demand during such period. These products may not have the same

level of customer demand during the other seasons of the year, at which point of time, other kinds of products may be in

demand. Inability to accurately predict demand for different kinds of products may cause inventory build-up for our

manufacturing partners or lead to inadequate supplies of products in demand, each in turn leading to lower sales of our

products and decrease in revenue from operations. Further, depending on timing of festive / wedding seasons, the sales
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15.

in a particular quarter varies from sales in another quarter. Therefore, our sales are impacted by seasonal variations, which
may cause our revenues to vary significantly between different quarters in a Financial Year. Our results of operations and
cash flows across quarters in a Financial Year may not be comparable and such comparisons may not be indicative of our
annual financial results or our results in future quarters. We currently do not track quarter on quarter revenue from
operations and we will do so in accordance with the SEBI Listing Regulations, as applicable, post listing of our Equity
Shares.

Our business depends on continual purchases of our products and timely payments by our franchise stores, both in
short and long term. Any delay or failure in sale of products or payments at our franchise stores or any disputes with
franchisees may adversely impact our business, cash flows and results of operations.

As on September 30, 2023, out of the total 404 EBOs, 32.18% are COCO i.e. 130, 41.58% are COFO i.e. 168 and 26.24%
are FOFO i.e. 106. In the franchisee model, we despatch our finished goods to our franchisee owned EBOs, who then sell
the products to end-consumers. The details in relation to the revenue generated from our EBOs Counter Sales for the
below mentioned time periods are mentioned in the following table:

EBO Counter For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
Sales period ended June 30,
2023

Amount % of Total | Amount % of Total | Amount (in | % of Total | Amount | % of Total

(in % | EBOs (in % | EBOs % million) EBOs (in % | EBOs

million) Counter million) Counter Counter million) Counter

Sales Sales Sales Sales

COCO EBOs 259.32 28.60% 950.09 28.50% 519.31 23.70% 433.91 24.60%
COFO EBOs 434.93 48.00% 1,567.67 47.00% 1,075.16 49.05% 887.95 50.30%
FOFO EBOs 212.34 23.40% 815.01 24.50% 597.37 27.25% 442.40 25.10%
Total 906.59 100.00% 3,332.77 100.00% 2,191.84 100.00% | 1,764.26 100.00%

16.

We depend on our franchisee owned EBOs being able to continue selling our products in the requisite quantities, at the
stipulated prices and in a timely manner. Macroeconomic conditions, which are beyond our control, could also result in
financial difficulties for our franchisee and retailing customers, including limited access to the credit markets, insolvency
or bankruptcy. Limited consumer demand may also impact the cash flows and ability to purchase products from us. See
“Internal Risk Factors - Our business is primarily concentrated on the sale of men’s casual western wear and is
vulnerable to variations in demand and changes in consumer preferences which could have an adverse effect on our
business, results of operations and financial condition.” and “Internal Risk Factors - If we are unable to predict customer
demands and maintain optimum inventory level there may be an adverse effect on our results of operations, financial
condition, and cash flows” on page 27 and page 28. Such conditions could cause our counterparties to delay payment,
request modifications to their payment terms, or default on their payment obligations to us, all of which could increase
our trade receivables and/or write-offs of trade receivables, as well as our cash flows. For the three months period ended
June 30, 2023 and in the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021, our trade
receivables that were written off amounted to X NIL, 20.23 million, INIL and INIL, representing NIL%, 0.02%, NIL%
and NIL% of our total revenue from operations, respectively. As per the terms of sale, our Company books revenue upon
sale of goods to the franchisee. The franchisee outlets are supposed to make payment to our Company upon actual sale
of the goods at the counter to the end customer. The unsold inventory effectively represents the amount receivable from
the franchisee. The Franchisee keeps a deposit with our Company as per the risk management strategy of our Company.
Accordingly, we are unable to the compute or compare the details of trade receivable days in terms of annual credit sale
for the EBO franchisee stores.

Between April 1, 2020 to September 30, 2023, our Company has closed 16 stores due to occurrence of default in payment
by our franchisees, but the net impact on profit and loss for the aforesaid period was only % 0.23 million as the receivables
was adjusted against the deposit lying with our Company. Though this had no adverse impact on the Company’s business
or results of operations we cannot assure that if such instances occur in the future there will be no adverse impact on our
Company.

Pricing pressure from our competitors may affect our ability to maintain or increase our product prices and, in turn,
our revenue from product sale, gross margin and profitability, which may materially and adversely affect our business,
cash flows, results of operations and financial condition.

We arrive at a pricing for each of our products through a detailed mechanism that takes into consideration, a range of
factors, including costs incurred in connection with procurement, exclusive availability of the product and other ancillary
expenses. While we determine the maximum retail price of our products, which are being sold through various e-
commerce platforms and MBOs, products may be sold at a different price by these e-commerce platforms and MBOs,
which may offer additional discounts to their customer base on certain occasions such as festivals, annual sales, etc. We
strive to ensure that our products remain in line with current market trends yet affordable for our customers. We
exclusively manage and regulate the prices at which our products are sold across our EBOs, LFSs and MBOs and the
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online channel. Competitive pricing by our competitors may manifest in various forms, including, among others, through
our competitors lowering their prices for similar products. This may lead to a decrease in our revenues and profits.
Moreover, if our franchisees fail to follow our retail price stipulations, our brand value and the public perception of our
brand positioning could be negatively affected. We may seek to reduce the price of our raw materials and production
through negotiations with our manufacturing partners, respectively, and streamline product designs to offset the impact
of pricing pressure. For further details, see “Internal Risk Factors —\We operate in highly competitive markets in each of
our product segments in both offline and online channels and an inability to compete effectively may adversely affect our
business, results of operations and financial condition” on page 32. We cannot assure you that we will be able to avoid
future pricing pressure from our competitors or offset the impact of any price reductions through continued technological
improvements, improved operational efficiencies, cost-effective sourcing alternatives, new manufacturing processes, or
other cost reductions through other productivity initiatives. If we were to face competitive pricing from our competitors,
and the aforementioned measures or other steps we take fail to maintain or increase our margins and revenues from
product sales, our business, results of operations and financial condition may be adversely affected.

17. Failure in complying with quality control processes may have an adverse impact on our business, results of operations
and financial conditions.

Our products may suffer from quality issues resulting from manufacturing or designing of the products or raw materials
used in manufacturing the product. Our customers may also suffer from allergies that may cause skin inflammation,
rashes, etc., if our raw materials are not of good quality which may consequently reduce our sales to a large extent or shut
down our operations. We have implemented quality control processes such as fabric and garment inspection, quality
audits, product quality tracking. However, since we procure large amounts of finished goods and assist our manufacturing
partners in procuring large amounts of raw materials, it is difficult for us to inspect each of our products. Therefore, we
rely on inspection methods such as random sampling of our products on a regular basis. As part of our quality control
measures, we regularly inspect the premises, stores and warehouse. We have outsourced to an external agency the process
of carrying out inspection, whereby they carry out fabric and garment inspections at our suppliers and manufacturing
partner’s units based on internal quality standards, in conformity with regulatory processes, and product quality tracking.
As of September 30, 2023, we had a dedicated quality assurance team comprising of 10 employees responsible for
ensuring compliance with our established quality standards. Quality audit processes are driven by a team of experienced
personnel and further guided by constant engagement with manufacturing partners across the global manufacturing
industry who have access to the standards of multiple brands to drive best-in-class quality assurance processes.

The returns on account of defects are negligible. There are returns due to change in size / colour / design requirements of
customers, this generally gets exchanged by a new product of a different size / colour / design, basis the requirements of
the customers. Goods returned on account of mismatch in size /colour are thereafter sold to another end customer. Further,
as regards the goods returned by EBOs, LFSs or distributors, etc., for any reason, this inventory is then sent to different
stores (including different geographies), factory outlets, e-commerce partners, etc., which is finally sold to the end
customers.

Further, we cannot assure you that our third-party manufacturing partners will adhere to these standards and our quality
control processes will not fail or the quality inspections will always be accurate. In case the quality of our products is not
aligning with our standards, or our products are defective, our customers may return our products, or we may be required
to recall or exchange such products. Such incidents may impact our reputation, which in turn may adversely affect our
business, results of operations and financial condition. We also face the risk of facing legal proceedings and product
liability claims being brought against us defective products sold. We could be asked to pay compensation and damages
if such claims or lawsuits are determined against us which may also result in adverse publicity and impact our brand and
customer goodwiill.

Operational Risks

18. We may be unable to adequately obtain, maintain, protect, and enforce our intellectual property rights including
‘Mufti’, and inability to protect or use our intellectual property rights may adversely affect our reputation, business
and operations.

As on the date of this Prospectus, we have obtained 51 trademark registrations which are registered under various classes,
including 3, 9, 14, 18, 22, 24, 25, 26 and 35 under the Trade Marks Act, 1999, as amended. Our Company has registered

|~ g bkl However, the use of our logos in combination as

the trademarks for our logos and °

gadlachdalolell s 10t registered as a trademark under the Trade Marks Act, 1999 and accordingly for the use of our

registered logos in any combination, we do not have the statutory protection accorded to a registered trademark. \We have
also filed applications for registration for three of our trademarks which are currently pending including one application
which has been objected. In the past, we had filed an application of one trademark which had been objected. Subsequently,
we had re-submitted the application for registration for the trademark which was also objected. We cannot assure you
that none of our trademarks will be objected in the future.
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19.

We have obtained three copyrights in India pertaining to our brand and one copyright has been applied for under the
Copyright Act, 1957, as amended. For further details, see “Our Business — Intellectual Property” and “Government and
Other Approvals” on pages 179 and 302.

We have been involved in intellectual property disputes in the past, one such instance took place in the year 2017, wherein,
one of our competitors sent a cease-and-desist notice to us for usage of their arcuate stitching design trademark displayed
on the back pocket of their jeans and on other products. Pursuant to this, we provided an undertaking to not use, apply
for or register in the future, such design trademark or any other design that is similar to their arcuate stitching design
trademark and thereafter, the infringement allegations were withdrawn, without any monetary compensation being paid.
We cannot assure you that we will not be involved in such disputes in the future. While we take measures to ensure that
we comply with the intellectual property rights of third parties, we cannot determine with certainty whether any of these
intellectual property rights are registered in favour of a third party. In such a scenario where the intellectual property
rights are registered with a third party and a dispute arises, we may not be able to claim registered ownership and seek
remedies for infringement of those intellectual property rights. Additionally, if a litigation arises on account of claims
made by third parties for infringement of their intellectual property rights, it may divert the efforts and attention of our
management away from our business and may adversely affect our business operations. There is no guarantee that the
outcome of such litigations will be favourable to our Company. The risk of our Company being subject to intellectual
property infringement claims will increase as we continue to expand our operations and product portfolio. As a result of
such infringement claims, we could be required to pay infringement claims to a third party, obtain licenses, or cease some
parts of our operations.

We are also exposed to the risk that other entities may pass off their products as ours by imitating our brand name, design,
packaging material and attempting to create counterfeit products. We believe that there may be other companies or
vendors which operate in the unorganized segment using our trade name or brand name. Any such activities may harm
the reputation of our brand and adversely impact the sales of our products, which could in turn, adversely affect our
financial performance. We rely on protections available under Indian laws, which may not be adequate to prevent
unauthorized use of our intellectual property by third parties. Notwithstanding the precautions we take to protect our
intellectual property rights, it is possible that third parties may copy or otherwise infringe on our intellectual property
rights, which may have an adverse impact on our business, results of operations, cash flows and financial condition. There
is no assurance that third parties will not infringe upon our intellectual property rights. In addition, our current and future
trademarks are/will be subject to an expiration date, and we cannot guarantee that we will be able to renew all of our
trademarks prior to the expiry date. Our inability to obtain, maintain and renew these registrations and loss or expiry of
trademarks may adversely affect our competitive position and therefore, our business, financial condition, and results of
operations.

Further, the consequence of a third party infringing upon our intellectual property rights in the future would adversely
affect our business operations, business prospects, reputation, goodwill and business value. In case our efforts to protect
our intellectual property are inadequate and a failure occurs in protecting our intellectual property, we may resort to
litigation so as to determine the validity of the claims and the scope of proprietary rights of others. This could result in
costly litigation, usage of management’s resources, and injunctions that could hinder our business operations.

We are exposed to the risks associated with leasing real estate in case the current location of our exclusive brand
outlets (“EBOs”), warehouse and our Registered and Corporate Office become unattractive or in case we are unable
to comply with the terms and conditions of the lease agreements then we may shift our EBOs to new locations, which
may adversely affect our business, cash flows, results of operations and financial condition.

The number of our EBOs as on the below mentioned time periods, are as follows:

Particulars For the six For the three Financial Financial Financial
months period months Year 2023 Year 2022 Year 2021
ended September | period ended
30, 2023 June 30, 2023
Number of EBOs 404 386 373 321 306

All of our EBOs operate in leased premises, which exposes us to the risks associated with fluctuations in rental markets.
The usual term of the majority of the lease agreements for our EBOs varies from 5 to 9 years. For further details, see
“Our Business — Properties” on page 179.

Our Registered and Corporate Office, which is situated at B 8, MIDC Central Road, Next to MIDC Police Station, Marol,
Andheri (E), Mumbai — 400 093, Maharashtra, India on a leasehold basis valid until December 15, 2027. Our Company
has leased the Registered and Corporate Office from Continuous Stationery Private Limited (“Lessor’). The Lessor is
not a related party of our Company and there is no conflict of interest between our Company, our Promoters and Promoter
Group with the Lessor.
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We have our mother warehouse situated at Survey No. 10, Makali Village, Dasanapuri Hobli, North Taluk, Bengaluru —
562 162, Karnataka, India for which we have entered into a lease agreement which is valid until October 31, 2032.

We also have a warehouse situated at the ground floor of our Registered and Corporate Office, where we store our
sampling raw material and trims (such as fabric, buttons, labels, tags, zippers, etc.). We have another warehouse situated
at D-22, 23 and 24, Udyog Sadan Co-op Society Ltd.'2nd Floor, MIDC Central Road, Andheri East, Mumbai — 400 093,
Maharashtra, India, where we store our finished goods.

The details of our lease expenses for the below mentioned time periods, is as provided below along with the lease expenses
as a percentage of our total expenses in the following table:

Particulars For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30,
2023
Total Lease Expenses 155.31 546.44 397.80 330,01
(in % million)
Lease expenses as % of 14.36%
Total Expenses (%) 13.48% 12.96% 12.83%

Note: Total Lease Expenses includes rent paid, depreciation on right of use assets, interest on lease liabilities and adjusted for COVID-19 related rent
concession

While we have an option of renewing the lease agreements for our EBOs, leased in favor of our Company, we may need
to renegotiate the terms of renewal of the lease agreement with the lessor, on favorable terms mutually agreed upon by
us and the lessor. As of the date of this Prospectus, some of our lease agreements have not been renewed. In case we fail
to renew these lease agreements in a timely manner, or at all, it may adversely affect our business, and results of
operations. We are unable to guarantee that we will be able to fully adhere to all the terms of the lease agreements, renew
such lease agreement or enter into a new lease agreement in the future, on terms that are favourable to us, or at all. We
are subject to a lock-in provision under majority of our lease agreements which may restrict our ability to terminate such
leases, even when the EBO situated at such leased premises is no longer profitable for us. In case we do not have the
option of renewal of a lease agreement for our EBOs on acceptable terms, we may have to close or relocate such EBOs
which will have an impact on the sales of the products and revenues earned at such EBOs. This may subject us to
additional costs and risks incurred while opening new EBOs. Further, for the below mentioned time periods, the number
of EBOs closed and relocated across India are mentioned in the table below:

Particulars For the six months | For the three | Fiscal 2023 | Fiscal 2022 | Fiscal 2021
period ended months
September 30, period ended
2023 June 30, 2023
Number of EBOs closed (including closure of 6 3 15 30 28
relocated stores)
Number of EBOs relocated 4 2 6 8 5

20.

The sale of our products depends on the location of the EBOs. We strive to make our products available at EBOs which
are located in strategic locations and highly populated areas so as to attract customers. We cannot assure you that the
current locations of the EBOs operated by us will continue to be attractive or profitable with change in demographics or
renewal of the lease agreements on less favorable terms to us. Adverse effects on the economic conditions where our
EBOs are located may cause a decline in our sales at EBOs situated in such locations. However, in case the areas where
our EBOs are located improve and real estate prices increase, such that it may not be proportionate to the sales carried out
in such location, and such locations may not be profitable for our business, and we may reassess the feasibility of such
EBOs.

Additionally, lessors have the ability to terminate lease agreements before the expiration of their term, including non-
compliance of the terms of the agreement by us or if we are unable to pay rent for an extended period of time. Further,
we may also face the risk of being evicted in case our lessors allege a breach on our part of any terms under the lease
agreements and there is no assurance that we will be able to identify suitable locations to re-locate our EBOs. Although
no such incidents have occurred in the past, we cannot assure you that such instances will not occur in future. In the event
such incidents occur, our business, financial condition and results of operation may be adversely affected.

We have warehouses at Bengaluru, Karnataka and Mumbai, Maharashtra and majority of our manufacturing
partners are situated in Karnataka and Tamil Nadu which may expose our supply chain to regional risks, which may
adversely affect our business, cash flows, financial condition and results of operations.

Our mother warehouse is located at Survey No. 10, Makali Village, Dasanapuri Hobli, North Taluk, Bengaluru — 562
162, Karnataka, India and we have another warehouse situated at Ground Floor, Plot No B-8, MIDC Central Road, Marol,
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Andheri East, Mumbai — 400 093, Maharashtra, India where we store our sampling raw material and trims (such as fabric,
buttons, labels, tags, zippers, etc.). We have another warehouse situated at D-22, 23 and 24, Udyog Sadan Co-op Society
Ltd., 2nd Floor, MIDC Central Road, Andheri East, Mumbai — 400 093, Maharashtra, India, where we store our finished
goods. Our mother warehouse acts as a facility for storage and onward delivery of our products across the nation. Further,
as on September 30, 2023, we had 48 manufacturing partners from whom we procure finished goods, of which majority
of our manufacturing partners are located in Karnataka and Tamil Nadu. The geographical concentration of our mother
warehouse and manufacturing partners renders our operations susceptible to regional risks, adverse changes and events
occurring in and around the region. Adverse changes and events that may impact our business operations may include
disruptions to our infrastructure and services such as supplies and transportation, significant natural disasters, man-made
incidents, political agitations, workforce disruptions, as well as changes in the general economic conditions, regulatory
environment, and local government policies. Incidents such as fire or inability to access our facilities of our manufacturing
partners and warehouse or other issues hindering the operations of the warehouse or manufacturing partners could hinder
the manufacturing and distribution of our products. In such circumstances, we may need to approach alternate
manufacturing partners in the market for manufacturing our products and utilize alternative facilities to distribute our
products. However, we may not be able to do so in a timely manner, or at all. Since our mother warehouse and majority
of our manufacturing partners are situated in a concentrated geographic region, we may incur additional expenses and
costs while transporting our products to our stores and customers located in regions far away from our warehouse, in
different states in India. We have subsisting service contracts with some of our labour contractors at our warehouse (on
the basis of total contract charges), which can be terminated by us on various grounds specified in such contracts.
Although we have not faced such instances in the past, we may face adverse circumstances wherein the fuel prices
increase or there are labour strikes by third-party logistics providers, and consequently, we may incur additional
expenditure on transportation and delivery of our products. While we have not experienced such disruption in the past,
we cannot assure you that we will be able to effectively manage potential losses arising from such events in the future,
which may adversely affect our business, cash flows, financial condition and results of operations.

We may be subject to fraud, theft or such similar incidents which may have an adverse effect on our business
operations and financial conditions.

Our business is exposed to the risk of incidents of theft, fraud, pilferage by employees, misappropriation of funds or
inventory and such similar incidents which may result in shrinkage at our stores. An increase in the levels of shrinkage
at our stores may require us to deploy more security staff and increase surveillance which would increase our operational
costs and adversely affect our profitability.

As part of our business, we accept cash as a mode of payment on purchase of products at our stores. This exposes us to
the risk of storage of cash at the stores and consequently, increases the probability of misappropriation of cash or theft in
our stores, by our employees as well as outsiders. In order to prevent such instances, we ensure mandatory verification
and maintaining a record of proof of receipt of cash by way of bills on purchase of products by the customers and
expenditure for all reimbursements made by the employees. Additionally, we also ensure that we record entries for all
cash payments received against sale of our products on our ERP system ‘Ginesys’ and such cash collection and deposit
entries are verified against details available in our bank statements.

In the past, there have been two instances of theft in our stores, due to which we incurred losses, and we had initiated
legal action for recovery of such losses. The Court of Metropolitan Magistrate, Andheri, Mumbai, Maharashtra had passed
orders in favour of our Company in both instances and returned the apparel to our Company.

We have security measures set up at our stores such as security cameras, deployment of security guards on a need basis
depending upon the location, to protect brand image and security, process of periodic stock verification and have obtained
insurance for the products. We incur expenses on security personnel, installing surveillance equipment, inventory
management and handling to prevent loss of stock. However, there is no assurance that we will be successfully preventing
losses and not experience any instances of theft, fraud, negligence, or such similar instances in the future and will
successfully be able to claim compensation under the insurance policies on the occurrence of such events which would
adversely affect our business, results of operations and financial conditions. For further details, see “- Internal Risk
Factors - Our insurance policies may not be adequate or sufficient to cover our losses if we incur huge losses or liabilities
that significantly exceed our insurance coverage” on page 46.

We rely on third-party transportation providers for the transportation of our finished products and any disruption in
such delivery or failure by third parties in transporting the products may adversely affect our operations.

The success of our business depends on the uninterrupted supply and transportation of our finished products for the
purposes of transporting our finished products from our warehouses to our stores, we depend on third-party transportation
and logistics providers. We enter into agreements with such third-party transportation providers for transporting our
finished products through road (surface and train) and air, usually for a period of one year.

43



During COVID-19 period, we suffered disruption and delay in transportation of our products due to the restrictions
imposed by the Government of India, which adversely affected our business operations. A similar outbreak of COVID-
19 or any other pandemic in the future may adversely affect our business, financial condition and results of operations.

Transportation strikes in the areas our stores and warehouses are situated may have an adverse effect on supplies and
deliveries of our products in a timely manner. Additionally, products may be lost or damaged in transit for various reasons
including occurrence of accidents or natural disasters. In the three months period ended June 30, 2023 and the Financial
Years ended March 31, 2023, March 31, 2022 and March 31, 2021, the losses and damages amounted to % 0.06 million,
%1.55 million, %0.52 million and %0.68 million, respectively on account of loss in transit such as, due to the transportation
provider, theft, fire and damage to products. There may also be delay in transportation of products which may adversely
affect our business and results of operations. Failure to transport our products in an efficient and reliable manner may
have a material and adverse effect on our business, financial condition, and results of operations. For further details, see
“Internal Risk Factors - Failure in complying with quality control processes may have an adverse impact on our business,
results of operations and financial conditions” on page 40.

There is no assurance that any disruption in transporting our products will not occur in the future as a result of these
factors and that such disruptions may or may not have material effect on the business of the Company. In the three months
period ended June 30, 2023 and the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021, our
products were transported through third-party transportation providers with whom we have entered into contracts with,
and the expenditure for transportation amounted to % 9.14 million, ¥41.78 million, X35.75 million and X30.36 million,
respectively.

In the Financial Year ended March 31, 2021, we had filed an insurance claim for the damage caused at our mother
warehouse situated at Bengaluru, Karnataka, on account of heavy rains which led to waterlogging, thereby causing
damage to our garments stored at the warehouse and we had received an amount of ¥12.10 million from the insurance
provider. Further, in the three months period ended June 30, 2023 and in the Financial Years ended March 31, 2023,
March 31, 2022 and March 31, 2021, the freight insurance claims made by us and approved by the insurance provider
are as follows:

( in millions)
Particulars For the three Financial Year Financial Financial Year
months period 2023 Year 2022 2021
ended June 30,
2023
Freight insurance claims made by us and approved by 0.05 1.43 0.44 0.56
the insurance provider

23.

Any compensation received from insurers or third-party transportation providers may be insufficient to cover the cost of
any delays and will not repair damage to our relationships with our affected customers. We may also suffer from an
increase in fuel costs, as it will have an impact on freight charges levied by our third-party transportation providers. In
order to meet our distribution requirements, we would need to spend a considerable amount of money and resources,
including absorbing the extra freight costs to keep our selling price the same, which would hurt our business’ results of
operations, or pass the costs on to our customers, which would hurt the demand for our products.

For ensuring success of our business, consistency and quality in customer service is critical which depends on our
ability to recruit and retain skilled personnel. Any failure in this respect could materially and adversely impact our
business, financial conditions, cash flows and results of operations.

Our business is work force intensive and the success of our business depends on maintaining high standards of customer
service at our stores. This depends on our ability to attract, hire, train, and retain skilled personnel particularly for sales
functions, monitor them continuously on key service parameters and guide them regularly. We had 224 employees and
1,139 contract labourers as of September 30, 2023. So as to expand our retail network, we need experienced manpower
that has relevant knowledge of our target customers, the local market and the retail industry to operate our stores,
respectively.

We have experienced attrition rate for the below mentioned time periods, is as follows:

Particulars For the three Financial Year Financial Financial Year
months period 2023 Year 2022 2021
ended June 30,
2023
Attrition rate (in %) 3.68 13.66 17.62 29.35

We cannot assure you that the attrition rates of our employees will not increase. Our business, results of operations and
financial conditions could be adversely affected in case the attrition rate of our employees increases. This would also lead
to decrease in operational efficiency, productivity, loss of customer relationships and market knowledge and an increase
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in costs incurred in training and recruiting new personnel. In order to remain competitive in attracting and retaining
personnel, we may have to increase the compensation and level of employees that our business requires. We cannot assure
you that we will be able to attract and retain qualified employees or find adequate replacements in a timely manner, or at
all. In case we fail to hire personnel with adequate knowledge and expertise, our business operations and results of
operations may be disrupted.

For the below mentioned time periods, the details of our employee benefit expenses are mentioned below:

For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30,
2023
Employee benefit expenses (in % 90.90 267.63 291.76 218.33
million)
% of Total Revenue from 7.67% 5.37% 8.55% 8.92%
Operations

24.

25.

Our employee benefits expense decreased by 8.27% from X 291.76 million in Fiscal 2022 to ¥ 267.63 million in Fiscal
2023, primarily on account of a one-time ex-gratia payment to employees in Fiscal 2022 of ¥ 35.69 million for their
support to the Company during COVID-19 period. For further details, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on page 272.

Additionally, we may experience rising labour costs in India, which would have a direct impact on our labour costs and,
in turn, our profit margins. Additionally, the minimum wage laws in India may be amended, which would result in an
increase in payment of minimum wages in one or more of the states where our stores or warehouses are situated or where
we intend to expand. The wages we pay to our employees may increase appropriately in case the inflation in the market
rises. Our costs and profitability may be significantly impacted if we have to raise compensation and other benefits in the
future in order to recruit and retain personnel.

We engage contract labourers at our warehouse and any failure by the vendors from whom such contract labourers
are engaged to pay wages or dues on time could subject us to financial liability, in turn adversely impacting our
profitability and results of operations.

While we do not engage in manufacturing operations, we engage certain contract labourers at our stores and warehouses.
As of September 30, 2023 we had engaged 1,139 personnel on a contractual basis. Under the applicable laws, we are
recognised as the principal employer for such contractual labour engaged at our warehouse and we maintain necessary
licenses under the Contract Labour (Regulation and Abolition) Act, 1970. In the past there has been an instance wherein
a labour contractor, engaged by our Company at our warehouse, failed to make timely payment of salaries and other
statutory dues to the contractual labourers engaged in operations of our Company for which we were required to make
payment of X1.93 million directly to the labourers. While we do not have any outstanding notices from regulatory
authorities for non-payment of wages to contract labourers, there is no assurance that we would not be subject to liabilities
in future. Any such future liabilities may adversely impact our profitability and require us to make unscheduled or
unanticipated payments to contract labourers, thereby adversely impacting our results of operations and financial
conditions.

We are subject to payment-related risks, including risks associated with cash payments, online payment mechanisms
and payment processing risks.

We accept various payment methods from customers for purchase of our products, including, credit and debit cards, UPI,
digital wallets Although the number of prepaid orders we receive have increased due to improved usage of digital wallets,
online payments and e-commerce platforms by the customers in India, we are still subject to the risk of misappropriation
of cash or failure of payment by the customers and return of the purchased products. There have been no major instances
in the past where we have faced failure in payments made by customers through online payment mechanisms apart from
cash.

For several payment mechanisms, including credit and debit cards, we pay bank interchange and other fees, which may
increase over time, thereby increasing our operating costs which may adversely affect our results of operations. We use
payment gateways of various third parties to provide payment processing services, including the processing of credit and
debit cards of our customers. Our business may be disrupted for a long period of time if any of these payment gateways
becomes unwilling or unable to provide these services to us. We are required to comply with payment card network
operating rules, which are set and interpreted by the payment card networks for the third-party payment processors. The
payment card networks may adopt new operating mechanisms or interpret or re-interpret existing rules, as revised by
regulatory authorities such as RBI, from time to time, in ways that might prohibit us from providing certain services to
our customers or be costly to implement. If we fail to comply with these rules or requirements by service providers
including in connection with nodal accounts, we may be subject to fines or indemnities or higher transaction fees or lose
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our ability to accept credit and debit card payments from our customers or facilitate other types of online payment
mechanisms, which may adversely affect our business operations. In case fraudulent transactions occur due to payments
made via credit cards, including international credit card transactions, and become excessive, they could potentially result
in our losing the right to accept credit cards for payment. Occurrence of any or all of the events mentioned above may
adversely affect our business, financial condition, cash flows and results of operations.

Our insurance policies may not be adequate or sufficient to cover our losses if we incur huge losses or liabilities that
significantly exceed our insurance coverage.

Our insurance policies currently cover instances of fire, burglary, accidents, money and natural and man-made disasters
in our registered and corporate office, all EBOs, inventory in warehouses and transit of goods. Despite our insurance
coverage, we may not be fully insured against all business risks pertaining to our industry. There may be instances that
adversely impact our business, results of operations and financial conditions for which we may not be adequately insured.

We could incur liabilities or suffer losses due to unforeseen incidents such as fire, flood and such other calamities that
could affect our stores, warehouse and corporate offices. Although we are covered with insurance policies for general
liability coverage, employee health insurance, vehicle insurance, marine insurance and general insurance for stock,
furniture and fixtures. There are possible losses that may not be adequately covered under the insurance policies availed
or which we may not have insured against. We may face losses in case of absence of insurance or in cases where we are
unable to claim the entire amount of the losses from the insurance companies. Any damage suffered by us that is not
covered for under the insurance policies will have to be borne by us. The details in relation to the aggregate coverage of
insurance policies obtained by us is provided in the table below:

(in % million)

Particulars For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30,
2023
Insurable Assets ! 1,798.69 1,768.14 1,082.82 994.71
Uninsurable Assets 2 4,125.08 3,976.66 3,677.67 3,175.19
Total Assets 5,923.77 5,744.80 4,760.49 4,169.90

As certified by Dileep & Prithvi, Chartered Accountants by way of their certificate dated December 21, 2023.

Notes:

1. Insurable assets include property, plant and equipment, capital work-in-progress, investment property and inventories.
2. Uninsurable assets include right of use assets, intangible assets, security deposits given, deferred tax assets, income tax assets,
balance with government authorities, loans and advances given, trade receivables, cash and cash equivalents and fixed deposits

with bank.
(in % million, unless otherwise specified)
Particulars For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30,
2023
Insurance Cover * 2,654.53 3,898.63 2,816.45 2,749.19
Value of Insurable 1,798.69
Assets 1,768.14 1,082.82 994.71
Insurance Cover (%) 147.58% 220.49% 260.10% 276.38%

Note: As certified by Dileep & Prithvi, Chartered Accountants by way of their certificate dated December 21, 2023.

* Insurance Policies covering furniture, fixture and fitting, plate glass and stocks at various stores have been clubbed into single
insurance policy effective from July 01, 2023.

The insurance cover on our insurable assets is significantly higher than the value of the assets insured which creates a
higher cost on our Company for maintaining the insurance.

The responsibility for insurance of the finished products, while at the manufacturing partner’s warehouse and during
transit from the manufacturing partners to our warehouse, lies with the manufacturing partners. Once the finished products
reach our warehouse, we are responsible for the insurance of the finished products, including movements of the finished
products to our stores from the warehouse, as well as any returned products. Any loss or damage that occurs during this
period could result in financial losses for our Company.

Although we believe that we have obtained insurance against losses which are most likely to occur in our line of business,
there may be certain losses which may not be covered by insurance, which we have not ascertained as on the date.
Therefore, we cannot assure you that we will continue to accurately ascertain and maintain adequate insurance policies
for losses that may be incurred in the future. For further information on the insurance policies availed by us, see “Our
Business — Insurance” on page 178 and “Internal Risk Factors — We rely on third-party transportation providers for the
transportation of our finished products and any disruption in such delivery or failure by third parties in transporting the
products may adversely affect our operations” on page 43.

46



217.

28.

We may suffer from labour shortages, strikes, slowdowns, work stoppages and increased wage costs by our employees,
manufacturing partners and third-party suppliers or any other kind of disputes with our employees.

India has strict labour legislations to safeguard the interests and rights of the workers, which lays down the procedures
for establishments of labour unions, dispute resolution and imposes obligations on the employers in case of entrenchment.
We believe that our employees, suppliers, contract labourers at our warehouse and manufacturing partners are critical to
the operations of our business and to maintain our competitive position in the market. Our manufacturing partners are
further dependent on third-party suppliers for procuring the raw material for our products. Although there have been no
such incidents in the past, any form of labour unrest and shortages by our manufacturing partners or at the third-party
suppliers’ end would cause disruptions in our retail and business operations, if not resolved in an efficient and timebound
manner. We cannot assure you that any disruptions in work due to strikes, wage disputes or other challenges hindering
our operations by our employees or manufacturing partners, or the third-party suppliers will not arise in the future.
Further, the imposition of new rules, and regulations pertaining to labour laws in various geographical areas where our
stores are located may also adversely affect our business operations. These events are very difficult for us to predict or
control and would affect our business, results of operations and financial conditions.

We sell our products through online e-commerce platforms on a fixed-margin model and therefore, cannot control
the pricing strategies employed by such e-commerce platforms to entice customers. Further, the growth of online retail
platforms and current trends of discounts and price strategies may adversely affect our pricing ability, which may have
an adverse effect on our results of operations and financial condition.

We sell our products on various e-commerce platforms as it helps us cater and reach a wider customer base. We have a
fixed margin percentage with such e-commerce platforms on net sales or return basis. However, we cannot control the
pricing strategies employed by such e-commerce platforms as they may periodically introduce discounts, schemes, etc.,
to entice customers to purchase our products from their platforms and there is no minimum guarantee for the quantity of
the products sold on such e-commerce platforms. Thus, the price they may quote may be lesser than what we quote our
own website, thereby causing decrease in sales through our website due to price parity. This could lead to lesser profits
due to lower sales on our website and such decrease in profit margins will adversely affect our financial conditions,
revenue from operations and profitability.

Our revenue from operations attributable to online sales is mentioned in the table below for the mentioned time periods:

Particulars For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30,
2023
Revenue from online 165.23 254.45 280.31 201.05
sales (in % million)
% of Revenue from 13.95% 5.11% 8.22% 8.21%
Operations

29.

In recent years, there has been an increase in usage of smart phones and low-cost internet data has led to a boost in online
retailing. This has led to current trends of discounts and deep price competition amongst e-commerce platforms. While
we determine the maximum retail price of our products, which are being sold through various e-commerce platforms
and MBOs, our products may be sold at a different price by these e-commerce platforms and MBOs, which may offer
additional discounts to their customer base on certain occasions such as festivals, annual sales, etc. Any inability on our
end to enter into agreements and terms favourable to us, may have an adverse effect on our prices and profit margins
which consequently may affect our results of operations and financial condition. Further, our online retailers provide
customers with products of other brands and accordingly have negotiating power over us and we may not be able to enter
into agreements with the online retailers at terms favourable to us or at all.

If we launch any new products which are not successful in the market as we anticipate, our business, cash flows,
results of operations and financial condition may be adversely affected.

We may launch additional products in the future in order to effectively market a wide range of apparel or other products.
We are focused on a journey of reinvention and growth of our business to attract new customers to our brand. Our design
team is currently considering designing a line of shoes, belts, caps, socks, and boxers that will complement our existing
offerings to make Mufti a 360° men’s lifestyle brand. We cannot assure you that the products we may launch will
accurately reflect the prevailing fashion trends or be well-received by our customers and the market, and in case our
products are not successful with the customers then our brand reputation may adversely suffer. Although, there have no
instances in the past where any of our products have failed in the market or have been sold at less than desired quantities,
there may be products from our portfolio which may not find favour with consumers or may not sell in desired quantities
in the future. Further, we cannot assure you that we will be able to recover costs incurred in developing these products
and brands, or earn adequate profits and profit margins on such launches. This may have an adverse impact on our
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business, results of operations and financial conditions and also divert the attention of our management and cost us
operational and financial resources.

If we are unable to protect the data related to electronic mode of payments, or any other personal information that we
collect from customers, our brand reputation could be significantly harmed.

We are associated with the risk of security and privacy breaches due to the usage of electronic payment methods and the
gathering of personal information from customers. Although we rely on firewalls, web content filtering, encryption, and
authentication technologies among other security measures, unauthorised use of, or improper access to, our networks,
computer systems, or services might possibly compromise the security of such sensitive information of customers. We
may not be able to predict breaches or put adequate prevention measures in place. We are unable to guarantee that any
security measures we implement will be successful in preventing these actions. In order to prevent security breaches or
to deal with the consequences of such breaches, we might need to expend resources to protect our business against such
security breaches. While there have been no instances of breaches of our data in the past three years, we cannot guarantee
that our integrity of data collected by us, or our information systems may not be infringed in the future.

If people are able to circumvent our security measures or otherwise gain access to the confidential information that we
collect, they may be able to destroy or steal valuable information or otherwise disrupt our operations. We may become
subject to claims for alleged fraudulent transactions arising out of the actual or alleged theft of personal information in
relation to their mode of payments such as debit or credit card, and we may also be subject to lawsuits or other proceedings
relating to these types of incidents. Any such claim or proceeding could cause us to incur significant unplanned expenses,
which may have an adverse impact on our financial condition, results of operations and cash flows. Further, adverse
publicity resulting from these allegations could significantly harm our reputation and may have a material adverse effect
on us and our stores.

Our inability to adapt with new technologies in our operations or technology failures or breach of data security could
disrupt our operations and may adversely affect our business and results of operations.

Information technology systems (“IT Systems”) are critical to our ability to manage our business operations, inventory
management, financial management, data handling and e-commerce sales, amongst others, and aid in maximizing
efficiency in operations and costs incurred. Our IT Systems enable us to track and coordinate our front-end and back-end
operations, decision making, procuring, manufacturing, distribution, supply chain operations, logistics, transport,
invoicing, point-of-sale and customer relation management. We use intelligence tools to monitor our sales and replenish
our stocks on a regular basis.

We use the most cost-effective technological solutions for our business which includes software such as ERP Ginesys,
MuftiConnect, Vesture and QlikView. Our IT system, “Vesture”, manages our entire supply chain, including raising
purchase order to final receipt of goods at our warehouse, and our ERP system, “Ginesys” aids us in timely delivery and
distribution to our various stores and partners. Our tech-enabled inventory management system allows us to ensure
optimum inventory at our stores and to move inventory across geographies based on real time analysis of sales. For further
details, see “Business — Information Technology” on page 177.

Although, till date, we have not experienced any major disruption in our operations due to failure of or attack on our
systems, we cannot assure you that we will not encounter such events or disruptions in the future, and any such event or
disruption may adversely affect our business. We have data backup systems in place which creates backup of all data that
is stored on our servers, with backup synchronization taking place periodically. While we do not have insurance policies
covering cyber risks, we have internal policies configured in our IT applications such as ERP system “Ginesys” that may
prevent data leakage from our systems. If our security and information systems are compromised as a result of data
corruption or loss, cyberattack or a network security incident or our employees, or if we fail to comply with the applicable
laws and regulations, and this information is obtained by unauthorized persons or used inappropriately, it could subject
us to litigation and regulatory actions, damage our reputation, cause us to incur substantial costs, liabilities and penalties
and result in a loss of customer confidence, all of which could adversely affect our business, financial condition and
results of operations.

As our business undergoes changes in the future, with introduction of new products and designs, although we will strive
to maintain and upgrade our technologies from time to time with current international standards, changes in technological
infrastructure may render our technology obsolete or require us to substantially invest in upgrading our technologies. We
cannot assure you that we will be able to successfully and timely make additions or replacements to our current
technological infrastructures. Failure on our part to adapt and implement such technological changes may increase our
costs, which may adversely affect our business, results of operations and financial condition.

Risks in relation to financial position
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Our Statutory Auditors have included an emphasis of matter in connection with the financial year ended March 31,
2021 and the three months period ended June 30, 2023 in their examination report on the Restated Consolidated
Financial Information and have included certain remarks in connection with the Companies (Auditor’s Report)
Order, 2020 in their audit report on standalone financial statements of our Company for the financial year ended
March 31, 2023.

Our Statutory Auditors have included the following emphasis of matter in their examination report on the Restated
Consolidated Financial Information for the three months period ended June 30, 2023:

“Basis of preparation and restriction on distribution and use:

We draw attention to Note 2.1 to the Special Purpose Consolidated Interim Financial Statements, which describes the
purpose and basis of preparation. The Special Purpose Consolidated Interim Financial Statements have been prepared
by the Company solely for the purpose of preparation of the restated consolidated financial information as required
under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as
amended from time to time (the "ICDR Regulations"), which will be included in the Red Herring Prospectus (the “RHP”)
and the Prospectus (collectively, the “Offer Documents”) in connection with the proposed initial public offering of the
Company. As a result, the Special Purpose Consolidated Interim Financial Statements may not be suitable for any other
purpose. The Special Purpose Consolidated Interim Financial Statements cannot be referred to or distributed or included
in any offering document other than those referred above or used for any other purpose except with our prior consent in
writing. Our report is intended solely for the purpose of preparation of the Restated Consolidated Financial Information
and is not to be used, referred to or distributed for any other purpose without our prior written consent.

Our opinion is not modified in respect of this matter. ”

Further, the following emphasis of matter in their examination report on the Restated Consolidated Financial Information
for the financial year ended March 31, 2021:

“Basis of preparation and restriction on distribution and use:

We draw attention to Note 2.1 to the Special Purpose Consolidated Ind AS Financial Statements, which describes the
purpose and basis of preparation. The Special Purpose Consolidated Financial Statements have been prepared by the
Company for the purpose of preparation of the Restated Consolidated Financial Information as required under the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended
from time to time (the “ICDR Regulations ), which will be included in the Draft Red Herring Prospectus (the “DRHP”)
and the Prospectus (collectively, the “Offer Documents”’) in connection with the proposed initial public offering of the
Company. As a result, the Special Purpose Consolidated Ind AS Financial Statements may not be suitable for any another
purpose and are also not financial statements prepared pursuant to any requirements under section 129 of the Act. The
Special Purpose Consolidated Ind AS Financial Statements cannot be referred to or distributed or included in any
offering document or used for any other purpose except with our prior consent in writing. Our report is intended solely
for the purpose of preparation of the Restated Consolidated Financial Information and is not to be used, referred to or
distributed for any other purpose without our prior written consent.

Our opinion is not modified in respect of this matter.”

In addition, our Statutory Auditors are required to comment upon the matters included in the Companies (Auditor’s
Report) Order, 2020 (the “CARO Report”) issued by the Central Government of India under Section 143(11) of the
Companies Act, 2013. In the audit reports on standalone financial statements of our Company prepared by our Statutory
Auditors as at and for the and the Financial Year ended March 31, 2023, March 31, 2022, and March 31, 2021, CARO
remarks have been included. For details in relation to the CARO remarks, please see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations ” on page 272.

We cannot assure you that our Statutory Auditors’ observations for any future financial period will not contain similar
remarks, emphasis of matters or other matters prescribed under the Companies (Auditor’s Report) Order, 2020, and that
such matters will not otherwise affect our results of operations.

We have delayed payments of certain statutory dues under statutory provisions such as the Income-tax Act, 1961, the
Central Goods and Services Tax Act, 2017 and the Employees Provident Funds and have also paid interest and fees
towards such delayed payments.

Our Company has delayed in making payments of statutory dues under certain statutory provisions such as the IT Act,
the Central Goods and Services Tax Act, 2017 and the Employees Provident Funds. For the three months ended June 30,
2023 and for the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021, we have also paid interest
and fees towards such delayed payments of certain statutory dues like Advance Income tax, GST, Profession Tax,
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Provident Fund, etc., amounting to % Nil million, ¥6.81 million, ¥2.97 million and X1.52 million, respectively, as per our
Restated Consolidated Financial Information. Since these are delayed payments, any further delay in payment of statutory
dues may attract penalties from statutory authorities and in turn, our cash flow from operations and financial conditions
will be adversely affected to the extent we have to pay interest and penalties on the same.

Our Subsidiary has incurred losses in the past and may incur losses in the future, which may have an adverse effect
on our business. Additionally, our Company has made 100% investment in the equity shares of our Subsidiary, which
may be required to be written off, in the event of further losses, which may adversely impact our profitability and
results of operations.

Our Subsidiary has incurred losses in the time periods as set out below:
(in X million)

Subsidiary Three months period Financial year ended Financial year ended Financial year ended
ended June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
KAPS Mercantile (Negligible)* (0.78) (0.12) (0.23)
Private Limited
Total (Negligible)* (0.78) (0.12) (0.23)

35.

*The loss incurred is of & 4,222/-.

There is no assurance that our Subsidiary will not incur losses in the future which may have an adverse effect on our
reputation and business.

Further, our Company has made 100% investment in the equity shares of our Subsidiary, KAPS Mercantile Private
Limited. There can be no assurance that investments made by our Company in the future into our Subsidiary or any other
entity will be value accretive or that we would not face losses on such investments.

In the event of further losses, we would be required to make investment write offs and any such impairment of investments
could in turn adversely impact our profitability and results of operations. If the provision is made in the future on account
of permanent decrease in the value of these investments, our profits would reduce to the extent of such provision. This
may have an adverse effect on our financial condition and results of operations. For further details, see “Restated
Consolidated Financial Information” on page 211.

Our Company being in the retail sector requires significant amount of working capital for a continued growth. Our
inability to meet our working capital requirements may have an adverse effect on our results of operations.

As our business forms part of the retail sector, we require a significant amount of working capital. Majority part of our
working capital is utilized towards purchasing finished goods from manufacturing partners, expenses towards operations
of our warehouse and stores, inventory, payments to vendors and trade receivables. Our working capital requirements for
the below mentioned time periods, is as provided in the table below:

(in T million, except otherwise stated)

Particulars For the three months Fiscal 2023 Fiscal 2022 Fiscal 2021

period ended June

30, 2023

Net Working Capital 1,926.75 1,918.64 1,678.50 1,386.19
(excluding working capital
loans)
Total Current Assets 2,836.53 2,876.45 2,518.01 2,128.96
Inventory 1,122.61 1,134.03 657.38 586.09
Inventory as % of Total 39.58% 39.42% 26.11% 27.53%
Current Assets

As on June 30, 2023, we have been sanctioned fund based working capital limits of ¥ 700.00 million, of which % 298.00
million can be inter-changeably used as non-fund based working capital limits, from our existing lenders. Since the retail
industry is working capital intensive, we have a lot of fixed expenditures for operation of stores and maintenance of
optimum inventory levels. We intend to continue growing by expanding our existing stores and by establishing additional
stores, which may consequently increase our level of current assets. Inability on our part to maintain sufficient cash flows,
credit facilities and other sources of funds, in a timely manner, or at all, to meet our working capital requirements or pay
our debts, may adversely affect our financial conditions and results of operations. For further details, see Financial
Indebtedness” and “- Internal Risk Factors — Any downgrade in our credit ratings could increase our borrowing costs,
affect our ability to obtain financing, and adversely affect our business, results of operations and financial condition” on
pages 295 and 53, respectively.

Additionally, the amount of our future working capital requirements will vary basis the estimates of various factors,
including, cost overruns, unprecedented expenses, regulatory changes, economic conditions, new developments and
opportunities in the industry, which may consequently result in short-term borrowings in the future. Due to such factors,
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our requirement for working capital may increase in the future, which may adversely affect our business and results of
operations.

We have contingent liabilities that have not been provided for and commitments in our financial statements, which if
materialize, may adversely affect our financial condition.

As of the below indicated time period, our contingent liabilities that have not been accounted for and our commitments
in our Restated Consolidated Financial Information, as per Ind AS 37-‘Provisions, Contingent Liabilities and Contingent

Assets’ were as follows:

(< in millions)

Particulars As on June 30, 2023

A. Contingent liabilities

(i) Claims against the company not acknowledged as debts

(a) Demand raised by income tax authorities 4.00
(b) Bonus liability for the FY 2014-15 pending settlement with judiciary authorities 3.87
(c) Claims against Group not acknowledged as debt 3.71

B. Commitments

Estimated amount of contracts remaining to be executed on tangible assets and not provided for (net 18.03
of advances) (Refer note (i) below)

37.

38.

Notes:

(i) Apart from the commitments disclosed above, the Group has no financial commitments other than those in the nature of
regular business operations.

(i) The Group did not have any long-term contracts including derivative contracts for which there were any material foreseeable
losses.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, financial condition
and results of operations. For further details, see “Restated Consolidated Financial Information — Note 33 — Contingent
Liabilities and commitments (to the extent not provided for) ” on page 252.

The COVID-19 pandemic has had an adverse effect, and any future pandemic may have adverse effects on our
business, results of operations, financial condition and cash flows.

COVID-19 pandemic or any future pandemic, may have a negative impact on our business and operations because they
affect the markets and communities in which we, our franchisees, our manufacturing partners and suppliers from whom
we source our raw materials operate, as well as our customers. The COVID-19 outbreak, which was initially reported in
December 2019, has spread globally and the virus has undergone multiple mutations, however the created vaccinations
have typically lowered infection rates and fatalities. Any pandemic or widespread public health crises could have effects
on regional, national, and international financial markets, as the COVID-19 pandemic has. The COVID-19 outbreak has
had a major and negative impact on economic activity, added to significant volatility, and put pressure on financial
markets in several nations and regions, including India.

Public health officials and governmental authorities across the globe have reacted to the COVID-19 pandemic's rapidly
changing effects by implementing measures, including in India, where our business operations are based. These measures
include prohibiting large-scale gatherings of people, enforcing quarantines, limiting travel, issuing “stay-at-home” orders,
and restricting the kinds of businesses that may continue to operate, among many others. India’s declaration of COVID-
19 as a “notified disaster” for the purposes of the Disaster Management Act, 2005 on March 14, 2020, and the subsequent
imposition of a state-wide lockdowns beginning on March 25, 2020, have had an effect on business operations in the
sector in which we are engaged.

There was a decline in the sale of our products due to the lock down and restrictions imposed by the government in lieu
of COVID-19 pandemic in the Financial Year ended March 31, 2021, thereby adversely affecting customer demand for
our products. Our revenue from operations was comparatively lower in the Financial Year ended March 31, 2021, that is,
T 2,448.26 million, which increased to ¥ 3,411.72 million for the Financial Year ended March 31, 2022 and to ¥ 4,981.82
million in Financial Year ended March 31, 2023, that is, by 39.35% and 103.48%, respectively compared to revenue from
operations for the Financial Year ended March 31, 2021. For further details, see “Restated Consolidated Financial
Information — Note 43 — Note on Impact of COVID-19” on page 267.

The manufacturing of our products is outsourced by us to our manufacturing partners and during COVID-19 we witnessed
a delay in receiving finished products from our manufacturing partners on account of the issues faced by them in carrying
out the manufacturing process. Accordingly, we were unable to make further sales to consumers.

We have incurred indebtedness and an inability to comply with repayment and other covenants in our financial
arrangements could adversely affect our business and financial condition. Further, certain of our financial
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agreements involve variable interest rates and an increase in interest rates may adversely affect our results of
operations and financial condition.

Certain of the financing arrangements entered into by us include conditions that require our Company to obtain respective
lenders’ consent prior to carrying out certain activities and entering into certain transactions. As of June 30, 2023, we had
total outstanding borrowings of ¥ 112.95 million. Failure to meet these conditions or obtain these consents could have
significant consequences on our business and operations. These covenants vary depending on the requirements of the
financial institutions extending such loans and the conditions negotiated under each financing agreement. Some of the
corporate actions that require prior consents from certain lenders include, amongst others, changes in the capital structure
of our Company, changes in the composition of board of directors of our Company, amending the constitutional
documents of the Company and changes in the shareholding pattern of our Company. Although we have obtained all
necessary consents for the purposes of this Offer and have adhered with these covenants, failure to do so in the future
may limit or delay certain activities or initiatives that we may occasionally propose to undertake. We have not defaulted
on any terms in financing agreements in the past, however, we cannot assure you that this will be the case in the future.
For further details, see “Financial Indebtedness” on page 295.

Failure to comply with the covenants under our financing arrangements or to obtain necessary consents/ waivers,
constitute defaults under the relevant financing agreements and will entitle the respective lenders to declare a default
against us and enforce remedies under the terms of the financing agreements. Such events of default include (i) failure or
inability to pay outstanding principal and interest amounts on due dates, (ii) providing incorrect or misleading information
and representations, (iii) providing inadequate security or insurance, (iv) liquidation or dissolution of our Company, (v)
cessation or change in business or control of our Company, (vi) cross default, and (vii) default in the performance of any
covenant, condition or undertaking on our part. The remedies available to our lenders in case of any of the above-
mentioned events of default are (i) terminate and cancel either whole or part of the facility, (ii) suspend further
access/drawals of the facility by us, either in whole or part, (iii) impose a monetary penalty, and (iv) accelerate
repayments/initiate recall of the loans. For details in relation to our borrowings, see “Financial Indebtedness” on page
295.

We have in the past had one instance of delay of a few days in the payment of one instalment of our term loan, due to our
bank account being temporarily frozen basis instruction from State Cyber Crime Cell, CID Crime, Gujarat to check a
fraudulent transaction of X 4,499 conducted by a customer at one of our stores. The freeze on the account was lifted post
completion of the investigation. As on date of this Prospectus, there are no delays or non-compliances by our Company
in relation to the financial arrangements with our lenders.

We may obtain additional funds by availing loans from time to time and consequently, our repayment obligations and
interest may increase in the future as the loans we avail will be at variable interest rates. Further, we are also exposed to
the risks associated with changes in interest rates in certain of our financing arrangements where there is a provision of
periodic change in interest rates. We cannot assure you that we will be able to avail loans or refinance our existing loans
at interest rates that are favourable to us, or at all. Further, in recent years, the Government of India has taken measures
to control inflation, which included tightening the monetary policy by raising interest rates. As such, any increase in
interest rates due to economic and political conditions in the market as well as the financial condition of our Company in
the future, may have an adverse effect on our business, results of operations, cash flows, and financial condition.
Additionally, if we fail to sell our products to the customers and our revenue from operations decreases as an effect of
that, we may fail to repay our borrowings in a timely manner, or at all, and consequently, the credit rating with respect to
our borrowings will downgrade. For further details, see “Internal Risk Factors — Any downgrade in our credit ratings
could increase our borrowing costs, affect our ability to obtain financing, and adversely affect our business, results of
operations and financial condition.” on page 53.

If we are unable to raise additional capital, either through equity or debt, our business prospects could be adversely
affected.

We intend to fund the growth of our Company and expansion plans through our cash in hand, cash flows and internal
accruals. We will continue to incur significant expenditure in maintaining and growing our existing network. \We cannot
assure you that we will have significant capital requirements for our current operations and any future expansion plans.
Our ability to incur any future borrowings is dependent on the success of our business operations.

The total outstanding borrowings of our Company is ¥ 112.95 million as of June 30, 2023. Our ability to arrange financing
and the costs of capital of such financing are dependent on various factors such as general economy, credit rating, capital
market conditions, credit availability from banks, investor confidence, continuous success of our business and regulatory
framework that allow us to raise capital. In case we decide to meet our capital requirements through debt financing, we
may be subject to certain restrictive covenants. If we are unable to raise adequate capital in a timely manner and on
acceptable terms, or at all, our business, results of operations, cash flows and financial condition could be adversely
affected.
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40. Any downgrade in our credit ratings could increase our borrowing costs, affect our ability to obtain financing, and
adversely affect our business, results of operations and financial condition.

The availability of financing arrangements depends on our credit rating. Credit ratings reflect the opinion of the rating
agency on various factors such as our management, diverse clientele, increase in scale of operations and margins. We
have received the following credit ratings on our debt and credit facilities.

Fiscal 2023® Fiscal 2022 Fiscal 2021©)
Long term bank facilities CARE A+; Stable (Single A CARE A+; Stable (Single A CARE A+; Stable (Single A
Plus; Outlook: Stable) Plus; Outlook: Stable) Plus; Outlook: Stable)
Long term/ Short term bank | CARE A+; Stable/ CARE Al+ | CARE A+; Stable/ CARE Al+ | CARE A+; Stable/ CARE Al+
facilities (Single A Plus; Outlook: (Single A Plus; Outlook: (Single A Plus; Outlook:
Stable/ A One Plus) Stable/ A One Plus) Stable/ A One Plus)

@ Pursuant to a credit rating letter dated March 14, 2023.
@ Pursuant to a credit rating letter dated March 1, 2022.
@ Pursuant to a credit rating letter dated March 23, 2021.

Any downgrade in our credit ratings may increase borrowing costs, result in an event of default laid down under our
financing arrangements and may adversely affect our access to equity and debt markets. It would also adversely affect
our interest margins, our business, results of operations, financial condition and cash flows. Furthermore, any downgrade
in our credit ratings could increase the probability of our lenders imposing more restrictive terms and conditions, such as
increase in rates of interest at which loans are extended to us, to any financing arrangements we enter into in the future
and adversely affect our business, results of operations and financial condition.

Legal and requlatory risks

41. Inthe past there have been regulatory actions initiated against members of our Promoter Group

G. G. Automotive Gears Limited (“GGAGL”) and Kennedy Ram Gajra are members of the Promoter Group of the
Company. SEBI, vide an order dated January 9, 2006, had initiated an adjudication proceeding (“Proceeding”) against
GGAGL, Kennedy Ram Gajra and RS Gajra, (collectively, “Noticees”) in the matter of trading in the shares of GGAGL
for alleged violation of the provisions of Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair
Trade Practices relating to Securities Markets) Regulations, 2003 and Section 11C(2) of Securities and Exchange Board
of India Act, 1992. During the Proceeding, an application for consent order dated December 10, 2008 before SEBI was
submitted by the Noticees along with an undertaking/waiver in terms of SEBI circular No. EFD/ Cir.-1/2007 dated April
20, 2007. Pursuant to a consent order dated March 31, 2011 (“Consent Order”), the case was settled on payment of %
15,00,000/- towards settlement charges and a voluntary debarment from trading in the capital market by the applicants
for a period of two years. As per the Consent Order, this was subject to the declaration given in the affidavit dated
December 4, 2009 stating that no shares were sold by the Noticees between August 1, 2002 to October 16, 2002.

Separately, the trading in the equity shares of GGAGL was suspended by the BSE Limited (“BSE”) with effect from
September 9, 2014, due to penal reasons identified by BSE. These non-compliances were resolved by GGAGL pursuant
to which the suspension was revoked by BSE vide revocation notice dated November 12, 2021, effective from November
22,2021.

As on the date of the RHP, there is no outstanding order of debarment from trading in the capital market against GGAGL,
Kennedy Ram Gajra or any of the members of the Promoter Group or suspension in trading of equity shares of GGAGL
by BSE.

We cannot assure you that such action will not be taken against the members of our Promoter Group in the future.

42. There has been one instance of regulatory filings being delayed. Further, we had filed an application for compounding
and paid compounding fees for certain non-compliance on account of delay in regulatory filing in the past.

Our Company has had, an instance in the past, where a regulatory filing was delayed. During the Financial Year ended
March 31, 2020, our Company was unable to conduct its annual general meeting (“AGM”) due to the nationwide
lockdown imposed as a result of the COVID-19 pandemic. The AGM was subsequently held on March 1, 2021, causing
a delay of 151 days. This resulted in violation of Section 96(1) of the Companies Act, 2013. Consequently, there was a
delay in submitting the Form GNL-1 and resolutions related to the AGM to the RoC. Accordingly, an application dated
July 3, 2021 was submitted by our Company, and our Promoters and Directors, namely, Kamal Khushlani, Poonam
Khushlani, and our Independent Director, Amer Jaleel (collectively, “Applicants”) before the Regional Director, Western
Region, Ministry of Corporate Affairs, Mumbai, Maharashtra (“Regional Director”) to compound the aforesaid offence
under Section 441 of the Companies Act, 2013. The Regional Director directed the Applicants to pay compounding fee
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0f % 0.22 million, which was subsequently paid by the Applicants. We cannot assure you that regulatory proceedings or
actions will not be initiated against us in the future, or that we will not be subject to any penalty imposed by the competent
regulatory authority in this respect.

Certain records of inter-se transfers involving the Promoters are not traceable. We cannot assure you that regulatory
proceedings or actions will not be initiated against us in the future or that we will be subject to any penalty imposed
by the competent regulatory authority in this regard.

Records in relation to certain share transfers involving the Promoters are not traceable. These transfers include the gift
deed in relation to the transfer of certain equity shares of our Company, that is, gift of 2,400 equity shares of face value
of 210 each from R.S. Gajra to Kamal Khushlani and gift of 6,000 equity shares of face value of 210 each from Indira
Gajra to Kamal Khushlani, each on March 15, 2006, which are not traceable, despite conducting internal searches. Certain
information in relation to such transfers has been disclosed in the section “Capital Structure” on page 84 of this
Prospectus, on the basis of the details provided in the corporate records of our Company.

In relation to the above-mentioned gift deeds that are not traceable, we have relied on the secretarial audit report dated
December 12, 2023 from S Pardeshi & Associates, Company Secretaries, basis review of the corporate filings made, and
records maintained by our Company.

We cannot assure you that any legal proceedings or regulatory actions will not be initiated against our Company in future
or that we will not be subject to any penalty imposed by any competent regulatory authority in this respect.

There may be outstanding litigations and regulatory proceedings by and against our Company, Subsidiary, Directors
and Promoters. Any adverse outcome from such legal proceedings may impact our reputation, business, cash flows,
financial condition, and results of operations.

There are outstanding litigations involving our Company, Directors, Promoters and Subsidiary which are pending at
various levels before various courts, tribunals and other regulatory authorities. As on the date of this Prospectus, we do
not have any group companies. These outstanding litigations may use up management’s attention and time and consume
financial resources for defence and prosecution. The amounts claimed in these proceedings, jointly and severally, have
been disclosed to the extent that such amounts are ascertainable and quantifiable, as applicable. Any unfavourable
decision in connection with such proceedings could adversely affect our reputation, business, financial condition and
results of operations. The summary of such outstanding legal and regulatory proceedings as on the date of this Prospectus
is set out below:

Name of the entity Criminal Tax Statutory or Disciplinary Material Aggregate
Proceedings proceedings regulatory actions by civil amount
proceedings SEBI or Stock litigations involved (in %
Exchanges million)”
against our
Promoters
Company
By our Company 2 - - - 1 11.78
Against our - 2 - - - 4.00
Company

Directors (including our Promoters)

By our Directors - - - - - -

Against our - 5% - - - 10.80
Directors

Promoters

By our Promoters - - - - - -
Against our - 5% - - - 10.80
Promoters

Subsidiary

By the Subsidiary - - - - - -
Against the - 1 - - - 0.00
Subsidiary

A To the extent quantifiable.
# These are the same matters involving the Promoters of the Company, namely Kamal Khushlani and Poonam Khushlani.

We will not be able to assure that any of these on-going matters will be settled in favour of our Company, Subsidiary,
Directors or Promoters, respectively, or that no additional liability will arise out of these proceedings. The amounts and
claims involved in these pending litigations are not ascertainable or quantifiable. Further, we will not be able to assure
that there will be no new legal and regulatory proceedings involving our Company, Subsidiary, Directors or Promoters
in the future. Any adverse effects arising from the legal proceedings may have an impact on the business, financial
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conditions and results of operations. For further details, see “Outstanding Litigation and Other Material Developments”
on page 298.

Post completion of the Offer, certain Shareholders of our Company namely, Bennett Coleman & Co. Ltd. (“BCCL”),
and Dharmayug Investments Limited (“Dharmayug”), will continue to have right to dispute resolution and indemnity
under the share subscription agreements entered by the Company with the respective Shareholders.

Our Company has entered into a share subscription agreement dated December 31, 2008 (the “BCCL SSA”), entered
amongst Bennett Coleman & Co. Ltd. (“BCCL”), our Company, Kamal Khushlani, Poonam Khushlani and Kavita
Khushlani and a share subscription agreement dated December 31, 2008 (the “Dharmayug SSA”), entered amongst
Dharmayug Investments Limited (“Dharmayug”), our Company, Kamal Khushlani, Poonam Khushlani and Kavita
Khushlani for subscription of equity shares of our Company by BCCL and Dharmayug. Additionally, our Company has
entered into a share subscription agreement dated October 20, 2009 entered amongst Brand Equity Treaties Limited, the
Company, Kamal Khushlani, Poonam Khushlani and Kavita Khushlani (“BETL SSA”) and a share purchase and
shareholders agreement dated October 20, 2009 entered amongst Brand Equity Treaties Limited, the Company and Kamal
Khushlani (“BETL SPA”). BCCL and BETL entered into a scheme of merger by absorption of BETL with BCCL and
their respective shareholders (“Scheme”) which was approved by National Company Law Tribunal, Mumbai Bench vide
order dated August 12, 2020 read with order dated September 7, 2020 pursuant to which 106,399 equity shares having
face value of % 10 each of the Company held by BETL, including the rights, title, interest or obligations therein were
transferred to and vested in BCCL (“Vested Shares”) as on the appointed date as defined under the Scheme. From the
date of the Scheme coming into effect, the Vested Shares have been transferred to BCCL. As on the date of this
Prospectus, the percentage of shareholding of BCCL and Dharmayug in our Company is 7.88% and 0.47%, respectively,
on a fully diluted basis.

Pursuant to the amendment agreement dated July 12, 2023 (“BCCL Amendment Agreement”) to the BCCL SSA,
entered into amongst BCCL, our Company, Kamal Khushlani and Poonam Khushlani, the parties to the BCCL
Amendment Agreement have waived their respective rights under the BCCL SSA, including, among others, right of first
refusal, put option and tag along rights. The provisions surviving the BCCL SSA are the provisions made in relation to
indemnification and dispute resolution.

Pursuant to the amendment agreement dated July 12, 2023 (“Dharmayug Amendment Agreement”) to the Dharmayug
SSA, entered into amongst Dharmayug, our Company, Kamal Khushlani and Poonam Khushlani, the parties to the
Dharmayug Amendment Agreement have waived their respective rights under the Dharmayug SSA, including, among
others, right of first refusal, put option and tag along rights. The provisions surviving the Dharmayug SSA are the
provisions made in relation to indemnification and dispute resolution.

Pursuant to the amendment agreements to the BETL SSA (“BETL SSA Amendment Agreement”) and BETL SPA
(“BETL SPA Amendment Agreement”) each dated July 12, 2023, the parties to the BETL SSA Amendment Agreement
and BETL SPA Amendment Agreement have waived their respective rights under the BETL SSA and BETL SPA,
including, among others, right of first refusal, put option and tag along rights. The provisions surviving the BETL SSA
and BETL SPA are the provisions made in relation to indemnification and dispute resolution.

Further, Part B of the Articles of Association has been automatically terminated upon filing of the Red Herring Prospectus
with the RoC, Part A of our Articles of Association, has come into force upon filing of the Red Herring Prospectus with
the RoC. For details, see “History and Corporate Structure” on page 186.

Other than the indemnification and dispute resolution clauses mentioned above and certain other standard clauses such
as governing law and confidentiality, the BCCL SSA, Dharmayug SSA, BETL SSA and BETL SPA has been
automatically terminated from the date of filing of the Red Herring Prospectus with the RoC. The interests of our
significant Shareholders could conflict with our interests or the interests of our other Shareholders. While the actions
carried out by our Company post-listing will be subject to Board and Shareholders’ approvals, as required under the
Companies Act, 2013, and the SEBI Listing Regulations, in the interest of our Company and its minority Shareholders
and in compliance with the SEBI Listing Regulations, any such conflict may adversely affect our ability to execute our
business strategy or to operate our business.

Any failure in obtaining or renewing approvals, licenses, registrations and permissions for our stores and warehouses
to operate our business in a timely manner, or at all, may adversely affect our business, financial conditions and
results of operations.

We are required to obtain certain approvals, licenses, registrations and permissions from regulatory authorities, to
undertake our business operations. These approvals, licenses, registrations and permissions obtained for the purpose of
our business may be subject to numerous conditions and are obtained by us for our EBOs which are company operated.
In the event of failure to obtain some or all of these approvals or licenses, or renewals thereof, in a timely manner or at
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all, or failure to comply with applicable conditions or breach of any such conditions, our license or registration or approval
or permission for undertaking a particular activity may be suspended or cancelled and we may not be able to carry on
such activity, which could adversely affect our business, financial conditions and results of operations. Few of our
approvals may have expired in the ordinary course of business, for which either we have made the renewal applications
or are in the process of making an application with the relevant authorities which are pending as of the date of this
Prospectus.

For one of our operational Company operated EBO, situated at an airport, we are in the process of entering into a lease
agreement. Accordingly, we are yet to make an application for the necessary approvals and licenses and the same shall
be made in due course. We may not be able to enter into the lease agreement and procure the necessary approvals and
licenses for this EBO which would affect the operations. We cannot assure you that we may not face any regulatory
actions for carrying out operations at this EBO without valid approvals and licenses. We have further had instances where
there have been delays in renewing the leases of our Company owned EBOs on account of operational issues which in
turn affects timely renewal of the approvals and licenses. In case we fail to renew the lease of Company owned EBOs in
a timely manner, or at all, it may adversely affect our business and results of operations. We cannot assure you that we
will not have such operational issues in the future. Such delays in procurement of the necessary approvals and licenses
may have an impact on the operation of such stores.

Further, in case of franchisee operated EBOs of the Company, the obligation to obtain the required licenses lies with the
operators of the franchise EBOs. In case the franchise operators fail to obtain the necessary approvals such as shops and
establishments license and trade license, it may result in adverse consequences such as imposition of penalties and
potential closure of such EBOs which will have an impact on the operations of such EBOs.

For details in relation to the material approvals required for our business and the status of the same, see “Government
and Other Approvals” on page 302. Further, for details of certain laws and regulations applicable to our business, see
“Key Regulations and Policies in India” on page 180.

Further, we may have to apply for additional approvals and for renewal of existing approvals in the future, on expiry from
time to time. We cannot assure you that the approvals and licenses which we have applied for, will be granted or renewed
in a timely manner, or at all, by the relevant authorities. In case we fail to obtain or renew such approvals and licenses in
a timely manner, then our operations may be deemed non-compliant with applicable laws and penalties may be imposed
for non-compliance by such relevant authorities, and may also prevent us from carrying out our business. We have, in
the past, carried on operations at some of our EBOSs prior to receipt of renewed approvals and while no actions were taken
or penalties were levied against us for the same, we cannot assure you that we may not face any regulatory actions in the
future for carrying on operations without valid approvals and licenses. Our licenses and approvals are subject to various
conditions, including periodic renewal and maintenance standards. Any actual or alleged failure on our part to comply
with the terms and conditions of such regulatory licenses and registrations could expose us to legal action, compliance
costs or liabilities, or could affect our ability to continue to operate at the locations or in the way we have been operating
thus far.

Inability or failure to maintain adequate internal controls and compliances may adversely affect our ability to
effectively manage our operations, resulting in operational errors or information lapses and in turn adversely affect
our profitability.

The success of our business largely depends on our ability to utilize our resources and maintain internal controls
efficiently and effectively. We are responsible for ensuring internal audit functions for evaluation of the adequacy and
effectiveness of internal control systems, comprising of proper management of our operations, safekeeping of assets and
reliability of financial information of our Company, on an ongoing basis so that our operations adhere to our policies,
compliance requirements and internal guidelines. We periodically test and update our internal processes and systems and
are exposed to operational risks arising from the potential inadequacy or failure of internal processes or systems, and our
actions may not be sufficient to ensure effective internal checks and balances in all circumstances. While we believe that
we have adequate internal control systems in place, we may need to improve our internal controls including, financial
and management control processes, reporting systems and procedures and other internal controls and compliance
procedures, from time to time, to meet our evolving business needs. If we are unable to improve our controls, systems
and procedures, they may become ineffective and adversely affect our ability to manage our operations resulting in errors
or information lapses that affect our business operations. Our efforts in improving our internal control systems may not
result in eliminating all risks. If we are not successful in discovering and eliminating weaknesses in our internal controls,
our ability to manage our business effectively may materially and adversely be affected.

We are also subject to anti-corruption laws, such as Prevention of Corruption Act, 1988 and Prevention of Money
Laundering Act, 2002, which prohibit us, our employees and intermediaries from actions such as bribery or making other
prohibited payments to government officials or other persons to obtain or retain business or gain any kind of business
advantages in an unlawful manner. If we are not in compliance with applicable anti-corruption laws, we may be subject
to criminal and civil proceedings, penalties may be levied on us, disgorgement, sanctions and remedial measures, along
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with legal expenses, which may have an adverse impact on our business, financial condition, results of operations and
liquidity. However, there were no instances of non-compliances of the anti-corruption laws in the past. Similarly, any
investigation against us in relation to any potential violations of anti-corruption laws by the relevant authorities may have
an adverse impact on our business and reputation.

Risks related to our Promoters and Promoter Group

48.

49,

50.

After the completion of the Offer, our Promoters along with the Promoter Group will continue to hold majority of the
shareholding of our Company, which may allow them to influence the outcome of matters submitted for approval of
our Shareholders.

As on the date of this Prospectus, our Promoters hold 40,424,800 Equity Shares of face value of X 2 each representing
60.90% and members of our Promoter Group hold of 3,828,000 Equity Shares of face value of X 2 each representing
5.76% of our pre-Offer equity share capital, on a fully diluted basis. Our Promoters and Promoter Group together hold
66.66% of our pre-Offer equity share capital, on a fully diluted basis. For details in relation to their shareholding, see
“Capital Structure” on page 84.

After the completion of the Offer, our Promoters along with the members of Promoter Group will continue to collectively
hold the majority of the shareholding in our Company and will continue to exercise significant influence over the policies
and affairs of our business and matters requiring approval of the Shareholders, including the composition of our Board,
amendments to memorandum of association and articles of association, changes in the name of our Company or address
of the Registered and Corporate Office, the approval of mergers, acquisitions or joint ventures or the sales of substantially
all of our assets, and the policies for dividends, lending, investments and capital expenditures or other matters requiring
special resolution. This concentration of ownership also may delay, defer, or even prevent a change in control of our
Company and may render few transactions more challenging or impossible without the support of the shareholders.
Further, the trading price of our Equity Shares could be adversely affected if potential new investors are not inclined to
invest in our Company because they perceive disadvantages due to a large shareholding being concentrated in our
Promoters and Promoter Group.

The interests of the Promoters as our controlling shareholders could conflict with our interests or the interests of our other
shareholders. We cannot assure you that the Promoters will act to resolve any conflicts of interest in our favour and any
such conflict may adversely affect our ability to execute our business strategies or to operate our business. For details in
relation to the interests of our Promoters in the Company, see “Our Promoters and Promoter Group”, “Our
Management” and “Restated Consolidated Financial Information” on pages 208, 192 and 211 respectively.

We are excessively dependent on our Promoters, Directors, Key Managerial Personnel and Senior Managerial
Personnel, and the loss of, or our inability to hire, train and retain qualified personnel could adversely affect our
business, results of operations, and financial condition.

Our ability to be competitive in the market depends on our ability to attract and retain qualified personnel. We are
dependent on the continued efforts and contribution of our Promoters, namely, Kamal Khushlani and Poonam Khushlani,
who have directed the growth of our Company and market dominance. We believe that inputs and experience of our
Directors, Key Managerial Personnel and Senior Managerial Personnel are valuable for the growth and development of
our business operations and the strategies taken by our Company. We cannot assure you that we will be able to retain
these employees or find adequate replacements in a timely manner, or at all. For further details on our Promoters,
Directors, Key Managerial Personnel and Senior Managerial Personnel, see “Our Management” and “Our Promoters
and Promoter Group” on pages 192 and 208.

The continued operations and growth of our business is dependent on our ability to attract and retain personnel. We will
require a long period of time to hire and train the replacement personnel when qualified personnel terminate their
employment with our Company. We may also be required to increase the compensation of the employees more rapidly
than that in the past to remain competitive in attracting employees that our business requires. The loss of the services
provided by such personnel may have an adverse impact on our business, results of operations and cash flows. For details
in relation to change in our key managerial personnel, see “Our Management — Changes in the Key Managerial Personnel
and Senior Managerial Personnel” on page 207.

Our Promoters, Directors, Key Managerial Personnel and Senior Managerial Personnel are interested in our
Company’s performance in addition to their remuneration and reimbursement of expenses and there may be a
potential conflict of interest of our Promoters or Directors against the interests of our Company.

In addition to the regular benefits and remuneration paid, Promoters, Directors, Key Managerial Personnel and Senior
Managerial Personnel of our Company are also interested in our Company to the extent of their shareholding in our
Company, dividends, bonuses and other distributions. We cannot assure you that there will not be any conflict of interest
between our Promoters, Directors, KMPs and SMPs and that of our Company. As shareholders of our Company, our
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Promoters, Directors, Key Managerial Personnel and Senior Managerial Personnel may take actions with respect to our
business which may be in conflict with the interests of our Company or the minority shareholders. However, no instances
of such conflict of interests have occurred in the current Fiscal or the last three Fiscals. For further information on the
interests of our Promoters, Directors, KMPs and SMPs other than their remuneration or reimbursement of expenses in
the ordinary course of business, see “Our Management” and “Our Promoters and Promoter Group” on pages 192 and
208, respectively. For information in relation to the interests arising out of the franchise agreements entered into by the
relatives of or KMPs and SMPs, see “Our Management — Interests of Key Managerial Personnel and Senior Managerial
Personnel” on page 206.

Further, while our Promoters or Directors do not, as of the date of this Prospectus, engage in any other business activities
similar to our business lines, we cannot assure you that such a conflict will not arise in the future, or that we will be able
to suitably resolve any such conflict without an adverse effect on our business or operations. Additionally, we cannot
assure you that our Promoters or Directors will not undertake or acquire interests in competing ventures in the locations
or segments in which we operate. Conflicts of interest may arise in the future, which may adversely affect our business,
financial condition and results of operations.

Other risks

51.

52.

53.

The industry information included in this Prospectus has been derived from an industry report prepared by Technopak
Advisors Private Limited exclusively commissioned and paid for by us for our understanding of the industry
exclusively in connection with the Offer.

We have relied upon the industry report titled “Industry Report on Men’s Western Apparel in India” dated December 5,
2023 (““Technopak Report”) by Technopak Advisors Private Limited, appointed on January 12, 2023 for the purpose of
including information in this Prospectus, and is exclusively commissioned by our Company for the purposes of inclusion
of such information in the Offer Documents at a fee agreed to be paid by our Company. Given the scope and extent of
the Technopak Report, disclosures are limited to certain excerpts and the Technopak Report has not been entirely
reproduced in this Prospectus. All information from the Technopak Report as considered material by our Company have
been disclosed in this Prospectus. Further, statements from third parties that involve estimates are subject to change, and
actual amounts may differ materially from those included in this Prospectus. Accordingly, prospective investors should
not place undue reliance on, or base their investment decision solely on the information included in this Prospectus. Also
see, “Certain Conventions, Use of Financial, Information and Market Data and Currency of Presentation — Industry and
Market Data” on page 14.

Our Company may not be able to pay dividends in the future as our ability to pay dividends in the future depends on
our future earnings, financial condition, cash flows, working capital requirements, capital expenditures and terms of
our financing arrangements. We cannot assure you that we will be able to pay dividends in the future.

Our Board has adopted a dividend policy at their meeting held on June 26, 2023. For further information, see “Dividend
Policy” on page 210. Any dividends declared and to be paid in the future are required to be recommended by our Board
of Directors and approved by our shareholders, at their discretion, subject to the provisions of the Articles of Association
and applicable laws, including the Companies Act. Our ability to pay dividends will depend on the various factors
identified in the dividend policy of our Company including our future earnings, results of operations, financial conditions,
cash flows, working capital and capital expenditure requirements and other factors that the Board considers relevant, and
external factors such as the state of the economy and applicable taxes including dividend distribution tax, regulatory
changes and other factors considered relevant by the Board. We will not be able to assure you that we will generate
sufficient revenues to cover our operating expenses, growth and expansion of our business and pay dividends to our
Company’s shareholders in the future, consistent with our past practices, or at all. Additionally, our ability to pay
dividends may be restricted by the terms of our financing agreements in making dividend payments unless otherwise
agreed by our lenders. For details, see “Financial Indebtedness” on page 295. We cannot assure you that we will choose,
or be able, to pay dividends in the future. For further details, see “Dividend Policy” beginning on page 210.

In this Prospectus, we have included certain Non-GAAP (“Generally Accepted Accounting Principles”) financial
measures and certain other industry measures related to our operations and financial performance. These Non-GAAP
measures and industry measures may vary from any standard methodology applicable across the Indian retailing
industry, and therefore may not be comparable with financial or industry related statistical information of similar
nomenclature computed and presented by other companies.

Certain Non-GAAP financial measures such as EBITDA, EBITDA Margin, Net worth and Net Asset Value per equity
share, etc. and certain other industry measures related to our operations and financial performance have been included in
this Prospectus. We compute and disclose such Non-GAAP financial measures and such other industry related statistical
information relating to our operations and financial performance, as we consider such information to be useful measures
of our business and financial performance, and because such measures are frequently used by securities analysts, investors
and others to evaluate the operational performance of Indian retail industry. Such supplemental financial and operational
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information is therefore of limited utility as an analytical tool, and investors are cautioned against considering such
information either in isolation or as a substitute for an analysis of our audited financial statements as reported under
applicable accounting standards disclosed in this Prospectus. For further details, see “Other Financial Information” on
page 271.

These Non-GAAP financial measures and such other industry related statistical and other information relating to our
operations and financial performance may not be computed on the basis of any standard methodology that is applicable
across the industry and therefore may not be comparable to financial measures and industry related statistical information
of similar nomenclature that may be computed and presented by other companies. Accordingly, investors should not
place undue reliance on the Non-GAAP financial information included in this Prospectus. For further information, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Non-GAAP Financial
Measures” on page 278.

Conflicts of interest may arise out of common business objects between Company and Subsidiary

Conflicts may arise in the ordinary course of decision making by our Promoters or Board of Directors. Our wholly owned
Subsidiary, namely, KAPS Mercantile Private Limited, is authorized to carry out, or engage in business similar to that of
our Company, wherein, it is engaged in the business of manufacturing, import-export and retailing of clothing apparel
for men, women and children. While we will adopt necessary procedures and practices as permitted by law to address
any instances of conflict of interest, if and when they may arise, we cannot assure you that these or other conflicts of
interest will be resolved in an impartial manner.

EXTERNAL RISK FACTORS

55.

56.

Recent global economic conditions have been challenging and continue to affect the Indian market, which may
adversely impact our business, cash flows, financial condition and results of operations.

The economy and securities markets in India are influenced by economic developments and volatility in securities
markets in other nations across the globe. Investors’ responses to developments in one country may have adverse effects
on the market price of securities of companies located in other countries, including India. Negative developments in the
economy, such as increase in trade deficits, or a default on national debt, in other emerging countries may also affect
investor confidence and cause increase in volatility in Indian securities markets and affect the Indian economy in general.
Any financial instability across the globe may also have a negative impact on the Indian economy, including the
movement of exchange rates and interest rates in India and may adversely affect our business, financial performance and
the price of our Equity Shares.

Any other global economic developments or the probability of their occurrence may continue to have an adverse effect
on global economic conditions and the stability of financial markets across the globe and may significantly reduce global
market liquidity and restrict the ability of key market participants to operate in certain financial markets. Any of these
factors could decrease economic activity and restrict our access to capital, which could have an adverse effect on our
business, financial condition and results of operations and reduce the price of our equity shares. Any financial disruption
could have an adverse effect on our business, cash flows, future financial performance, shareholders’ equity and the price
of our Equity Shares.

Any natural or man-made disasters, fires, pandemics or epidemics, acts of war, terrorism, civil unrest and other events
could materially and adversely affect our business.

Natural disasters (such as floods and earthquakes), epidemics, pandemics such as COVID-19, and man-made disasters,
including acts of war, terrorism, and other events, which are beyond our control, may lead to economic instability, in
India and other nations globally, which may materially and adversely affect our business, financial condition, and results
of operations. Recent developments in the ongoing conflict between Russia and Ukraine has resulted in and may continue
to result in a period of sustained instability across global financial markets, induce volatility in commodity prices,
adversely impact availability of natural gas, increase in supply chain, logistics times and costs, increase borrowing costs,
cause outflow of capital from emerging markets and may lead to overall slowdown in economic activity in India.

Our operations may be adversely affected by fires, natural disasters, and severe weather, which can result in damage to
our property or inventory and generally reduce our productivity and may require us to evacuate personnel and suspend
operations. Any terrorist attacks or civil unrest as well as other adverse social, economic, and political events in India
may have a negative effect on our business operations. Such events could also create a perception that investment in
Indian companies involves a higher degree of risk and may have an adverse effect on our business and the price of the
Equity Shares. Several countries in the world, including India, are vulnerable to infectious diseases and, for example,
have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1, and H1N1 strains of influenza in birds
and swine and more recently, the SARS-CoV-2 virus. As a result, any present or future outbreak of a contagious disease
could have a material adverse effect on our business and the trading price of the Equity Shares of our Company.
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A slowdown in economic growth in India or political instability could adversely affect our business.

Our performance and the growth of our business are significantly dependent on the health of the overall Indian economy.
In the recent past, the Indian economy has been affected by global economic uncertainties and liquidity crisis, domestic
policy and political environment, volatility in interest rates, currency exchange rates, commodity and electricity prices,
adverse conditions affecting agriculture, rising inflation rates and various other factors. Risk management initiatives by
banks and lenders in such circumstances may affect the availability of funds in the future or the withdrawal of our existing
credit facilities. The Indian economy is undergoing various changes and it is difficult to predict the impact of certain
fundamental economic changes on our business. Conditions outside India, such as a slowdown or recession in the
economic growth of other major countries, in the future may have an impact on the growth of the Indian economy.
Additionally, an increase in trade deficit, a downgrading in India’s sovereign debt rating or a decline in India’s foreign
exchange reserves could negatively affect interest rates and liquidity, which may adversely affect the Indian economy
and our business. Any downturn in the macroeconomic environment in India may adversely affect our business, financial
condition, results of operation and the trading price of our Equity Shares. Volatility, negativity, or uncertain economic
conditions could undermine the business confidence and may have a significant impact on our results of operations.
Changing demand patterns and economic volatility and uncertainty could have a material adverse impact on our business,
financial conditions, and results of operations.

58. Downgrading of India’s sovereign debt rating by an international rating agency could have an adverse impact on our
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business and results of operations.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. Any
downfall in the credit ratings for India and other jurisdictions we operate in, by international rating agencies may
adversely impact our ability to raise additional finances. This may have an adverse effect on our ability to fund our growth
on favourable terms and adversely affect our business operations, financial performance and the price of the Equity
Shares.

Changes in laws, rules and regulations and legal uncertainties including taxation laws, their interpretation, such
changes may significantly affect our financial statements.

The regulatory environment in which we operate is evolving and is subject to change. The Gol may implement new laws
or regulations that may affect the industry in which we operate and may lead to new compliance requirements. New
compliance requirements could increase our costs or otherwise adversely affect our business, financial condition and
results of operations. Further, the manner in which new requirements will be enforced or interpreted can lead to
uncertainty in our operations and could adversely affect our operations. Accordingly, any adverse regulatory change in
this regard could lead to fluctuation of prices of raw materials and thereby increase our operational cost. For details on
the laws applicable to us, see “Key Regulations and Policies in India” on page 180.

With the implementation of Good & Services Tax (“GST”), we are obligated to pass on any benefits accruing to us as
result of the transition to GST to the consumer thereby limiting our benefits. In order for us to utilise input credit under
GST, the entire value chain has to be GST compliant, including us. While we are and will continue to adhere to the GST
rules and regulations, there can be no assurance that our suppliers and dealers will do so. Any such failure may result in
increased cost on account of non-compliance with the GST and may adversely affect our business and results of
operations. Any dividend distributed by a domestic company is subject to Dividend Distribution Tax (“DDT”) in the
hands of the investor at the applicable rate. Additionally, the Company is required to withhold tax on such dividends
distributed at the applicable rate.

Further, the Gol announced the union budget for Fiscal 2024, pursuant to which the Finance Act, 2023 (“Finance Act,
2023”), has introduced various amendments to taxation laws in India. There is no certainty on the impact of the Finance
Act, 2023 and any amendments made to it in the future, may have on our business operations or the industry in which we
operate. Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being deemed
to be in contravention of such laws and may require us to apply for additional approvals. Further it may also impact the
viability of our current businesses or restrict our ability to grow our businesses in the future. We may incur increase in
expenses relating to compliance with such new requirements which may require support from our management and other
resources and failure to comply may adversely affect our business and results of operations. Uncertainty in the
applicability, interpretation or implementation of any amendment to or change in governing laws, regulations or policies,
including by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming and
costly of us to resolve and may affect our ability to grow our business in the future.

The Government of India has passed new laws relating to social security, occupational safety, industrial relations and
wages namely, the Code on Social Security, 2020, the Occupational Safety, Health and Working Conditions Code, 2020,
the Industrial Relations Code, 2020 and the Code on Wages, 2019, respectively which were to take effect from April 1,
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2021 (collectively, the “Labour Codes”). The Government of India has deferred the effective date of the Labour Codes
and they shall come into force from such date as may be notified by the Government. Further, the Code on Social Security,
2020 (“Social Security Code”) will impact overall employee expenses and, in turn, could impact the profitability of our
Company. Under the Social Security Code, a new concept of deemed remuneration has been introduced, such that where
an employee receives more than half (or such other percentage as may be notified by the Central Government), of their
total remuneration in the form of allowances and other amounts that are not included within the definition of wages under
the Social Security Code, the excess amount received shall be deemed as remuneration and accordingly be added to wages
for the purposes of the Social Security Code and the compulsory contribution to be made towards the employees’
provident fund. We may incur increased costs and other burdens relating to compliance with such new requirements,
which may also require significant management time and other resources, and any failure to comply may adversely affect
our business, results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited body,
of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may impact the
viability of our current businesses or restrict our ability to grow our businesses in the future.

Non-compliance with existing or changes to environmental, health and safety, labour laws and other applicable
regulations by us or our manufacturing partners may adversely affect our business, financial condition, results of
operations and cash flows.

Our operations, such as warehousing and manufacturing activities through our manufacturing partners, are subject to
extensive laws and government regulations, including in relation to safety, health and environmental protection. We, as
well as such manufacturing partners, are subject to the laws and regulations governing relationships with employees in
areas such as minimum wages, maximum working hours, overtime, working conditions, hiring and termination of
employees, contract labour, work permits, maintenance of regulatory and statutory records and making periodic
payments. See “Key Regulations and Policies in India” on page 180. We and such manufacturing partners may fail to
comply with such regulations, which could lead to enforced shutdowns and other sanctions imposed by the relevant
authorities. We and such manufacturing partners may become involved or liable in litigation or other proceedings and
consequently incur increased costs or penalties, have our approvals and permits revoked or suffer a disruption in our
operations, any of which could adversely affect our business and results of operations.

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

In addition, we are required to obtain and maintain a humber of statutory and regulatory permits and approvals under
central, state and local government rules in India, generally for carrying out our business. Most of these approvals are
granted for a limited duration and require renewal. Further, while we have applied for some of these approvals, we cannot
assure you that such approvals will be issued or granted to us in a timely manner, or at all. If we do not receive such
approvals or are not able to renew the approvals in a timely manner, our business and operations may be adversely
affected. For details of such approvals, including the approvals and registrations that we have applied for and are pending
renewal or have not applied for see “Government and Other Approvals” on page 302.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian economy and markets are influenced by economies and market conditions in other countries across the globe.
Economic instability in Asia, United States, United Kingdom, Russia and elsewhere in the world in recent years has
adversely affected the Indian economy. Any financial instability across the globe may increase volatility in the Indian
markets, directly or indirectly, and adversely affect the Indian economy. Although economic conditions vary across
markets, loss of investor confidence in one emerging economy may cause increased volatility across other economies,
including India. Financial instability in other parts of the world may influence other nations and thereby negatively affect
the Indian economy. Financial disruptions could materially and adversely affect our business, prospects, financial
condition, results of operations and cash flows. Further, issues pertaining to a trade war between large economies may
lead to increased risk aversion and volatility in global capital markets and consequently have an impact on the Indian
economy.

These developments, or the probability that any of them could occur, have had and may continue to have a material
adverse effect on global economic conditions and the stability of global financial markets, and may significantly reduce
global market liquidity, restrict the ability of key market participants to operate in certain financial markets or restrict our
access to capital. This could have a material adverse effect on our business, financial condition and results of operations
and reduce the price of the Equity Shares.
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In case of rise in inflation in India, we may not be able to increase the price of our products at a proportional rate
thereby reducing our margins.

India has experienced high inflation in the recent past. Inflation rates in India have been volatile in recent years, and such
volatility may continue in the future. Increased inflation may lead to an increase in interest rates and increased costs of
logistics, wages, raw materials and other expenditure incurred in our business operations. High fluctuations in inflation
rates may make it more difficult for us to accurately estimate or control our costs. Any increase in inflation in India can
increase our expenses, which we may not be able to adequately pass on to our customers, whether entirely or in part, and
may adversely affect our business and financial condition. We may be unable to reduce our costs or entirely offset any
increases in costs with increases in prices for our products, wherein, our business, results of operations, cash flows and
financial condition may be adversely affected. Further, the Government has previously initiated economic measures to
combat high inflation rates, and it is unclear whether these measures will remain in effect. There can be no assurance that
inflation levels in India will not worsen in the future.

We may be affected by competition law in India and any adverse application or interpretation of the Competition Act
could in turn adversely affect our business.

The Competition Act, 2002, as amended (the “Competition Act”) was enacted for the purpose of preventing practices
that have or are likely to have an adverse effect on competition in India and has mandated the Competition Commission
of India (the “CCI”) to separate such practices. Under the Competition Act, any arrangement, understanding or action,
whether formal or informal, which causes or is likely to cause an appreciable adverse effect on competition is void and
attracts substantial penalties. Any agreement among competitors which directly or indirectly involves determination of
purchase or sale prices, limits or controls production, or shares the market by way of geographical area or number of
customers in the relevant market is presumed to have an appreciable adverse effect on competition in the relevant market
in India and shall be void. Further, the Competition Act prohibits abuse of dominant position by any enterprise. If it is
proved that the contravention committed by a company took place with the consent or connivance or is attributable to
any neglect on the part of, any director, manager, secretary or other officer of such company, that person shall be guilty
of the contravention and liable to be punished.

The combination regulation (merger control) provisions under the Competition Act require that the acquisition of shares,
voting rights, assets or control or mergers or amalgamations which exceed any of the prescribed asset and turnover based
thresholds shall be mandatorily notified to and pre-approved by the CCI. Any breach of the provisions of the Competition
Act by our Company may attract substantial monetary penalties.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have an
appreciable adverse effect in India. Consequently, certain agreements entered into by us could be within the purview of
the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct
or combination occurring outside of India if such agreement, conduct or combination has an appreciable adverse effect
in India. We are not currently party to any outstanding proceedings, nor have we ever received any notice in relation to
non-compliance with the Competition Act. Any enforcement proceedings initiated by the CCI in future, or any adverse
publicity that may be generated due to scrutiny or prosecution by the CCI may affect our business, financial condition
and results of operations.

Significant differences exist between Ind AS (“Indian Accounting Standards”) and other accounting principles, such
as U.S. GAAP (“Generally Accepted Accounting Principles in the United States of America”) and IFRS
(“International Financial Reporting Standards”), which investors may be more familiar with and may consider
material to their assessment of our financial condition.

Our Restated Consolidated Financial Information for the three months period ended June 30, 2023 and for the Financial
Years ended March 31, 2023, March 31, 2022 and March 31, 2021, have been prepared and presented in conformity with
Ind AS. Ind AS differs in certain significant respects from IFRS, U.S. GAAP and other accounting principles with which
prospective investors may be familiar in other countries. If our financial statements were to be prepared in accordance
with such other accounting principles, our results of operations, cash flows and financial position may be substantially
different. Prospective investors should review the accounting policies applied in the preparation of our financial
statements and consult their own professional advisors for an understanding of the differences between these accounting
principles and those with which they may be more familiar. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Prospectus should be limited accordingly.

Investors may not be able to enforce a judgment of a foreign court against us, our Directors or any of their directors
and executive officers in India respectively, except by way of a law suit in India.

Our Company is a company incorporated under the laws of India and all of our Directors are located in India. All our
assets, our Key Managerial Personnel and officers are also located in India. As a result, it may not be possible for investors
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to effect service of process upon our Company or such persons in jurisdictions outside India, or to enforce judgments
obtained against such parties outside India. Furthermore, it is unlikely that an Indian court would enforce foreign
judgments if that court was of the view that the amount of damages awarded was excessive or inconsistent with public
policy, or if judgments are in breach or contrary to Indian law. In addition, a party seeking to enforce a foreign judgment
in India is required to obtain approval from the RBI to execute such a judgment or to repatriate outside India any amounts
recovered.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code of Civil
Procedure, 1908. India is not party to any international treaty in relation to the recognition or enforcement of foreign
judgments. India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a
limited number of jurisdictions, such as the United Kingdom, United Arab Emirates, Singapore and Hong Kong. To be
enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirements established in the Indian
Code of Civil Procedure, 1908. The CPC only permits the enforcement and execution of monetary decrees in the
reciprocating jurisdiction, not being any amounts payable in respect of taxes, other charges, fines or penalties. Judgments
or decrees from jurisdictions which do not have reciprocal recognition with India, including the United States, cannot be
enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money rendered by any
court in a non-reciprocating territory for civil liability, whether predicated solely upon the general laws of the non-
reciprocating territory, would not be directly enforceable in India. The party in whose favour a final foreign judgment in
a non-reciprocating territory is rendered may bring a fresh suit in a competent court in India based on the final judgment
within three years of obtaining such final judgment. However, it is unlikely that a court in India would award damages
on the same basis as a foreign court if an action were brought in India or that an Indian court would enforce foreign
judgments if it viewed the amount of damages as excessive or inconsistent with the public policy in India. Further, there
is no assurance that a suit brought in an Indian court in relation to a foreign judgment will be disposed of in a timely
manner. In addition, any person seeking to enforce a foreign judgment in India is required to obtain the prior approval of
the RBI to repatriate any amount recovered, and we cannot assure that such approval will be forthcoming within a
reasonable period of time, or at all, or that conditions of such approval would be acceptable. Such amount may also be
subject to income tax in accordance with applicable law.

Our Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience price and
volume fluctuations, and an active trading market for the Equity Shares may not develop. The Offer Price, market
capitalization to revenue multiple and price to earnings ratio based on the Offer Price of our Company, may not be
indicative of the market price of the Company on listing or thereafter.

Prior to the Offer, there has been no public market for the Equity Shares, and after the Offer, an active trading market for
the Equity Shares may not develop. Listing and quotation does not guarantee that a market for the Equity Shares will
develop, or if developed, the liquidity of such market for the Equity Shares. The Offer Price of the Equity Shares has
been determined through a book-building process and may not be indicative of the market price of the Equity Shares at
the time of commencement of trading of the Equity Shares or at any time thereafter. The market price of the Equity Shares
may be subject to significant fluctuations in response to, among other factors, variations in our operating results of our
Company, market conditions specific to the industry we operate in, developments relating to India, volatility in securities
markets in jurisdictions other than India, variations in the growth rate of financial indicators, variations in revenue or
earnings estimates by research publications, actual or anticipated fluctuations in our operating results, the public’s
reaction to our press releases, other public announcements and filings with the regulator, changes in senior managerial or
key managerial personnel, changes in our shareholder base, changes in accounting standards, policies, guidance,
interpretations or principles and changes in economic, legal and other regulatory factors.

Consequently, the price of our Equity Shares may be volatile, and you may be unable to resell your Equity Shares at or
above the Offer Price, or at all. There has been significant volatility in the Indian stock markets in the recent past, and
our Equity Share price could fluctuate significantly because of market volatility. A decrease in the market price of our
Equity Shares could cause investors to lose some or all their investment.

The Offer Price of the Equity Shares is proposed to be determined by the Company in consultation with the BRLMSs, on
the basis of assessment of market demand for the Equity Shares offered through a book-building process, and certain
quantitative and qualitative factors, including as set out in the section titled “Basis for Offer Price” on page 109 and the
Offer Price, multiples and ratios may not be indicative of the market price of the Company on listing or thereafter. The
relevant financial parameters based on which the Price Band would be determined, shall be disclosed in the advertisement
that would be issued for publication of the Price Band.

The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results, market conditions specific to the industry we operate in, developments relating to
India, announcements by us or our competitors of significant acquisitions, strategic alliances, our competitors launching
new products or superior products, COVID-19 related or similar situations, announcements by third parties or
governmental entities of significant claims or proceedings against us, volatility in the securities markets in India and other
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jurisdictions, variations in the growth rate of financial indicators, variations in revenue or earnings estimates by research
publications, and changes in economic, legal and other regulatory factors.

RISKS RELATING TO THE EQUITY SHARES AND THIS OFFER

67.

The average cost of acquisition of Equity Shares by the Promoters and the Selling Shareholders is less than the Offer
Price.

The average cost of acquisition of Equity Shares by the Promoters and the Selling Shareholders is less than the Offer
Price. The details of the average cost of acquisition of Equity Shares held by the Promoters and Selling Shareholders are
set out below:

S. No Name of the Promoter Selling Shareholders No. of the Equity Shares | Average cost of acquisition per
of face value of ¥ 2 each | Equity Shares of face value of

% 2 each*
1. Kamal Khushlani 22,260,420 8.48
2. Poonam Khushlani 18,164,380 0.16
S. No Name of the Promoter Group Selling Shareholders No. of the Equity Shares | Average cost of acquisition per
of face value of ¥ 2 each | Equity Shares of face value of

% 2 each*
1. Sonakshi Khushlani 1,914,000 Nil
2. Andrew Khushlani 1,914,000 Nil
S. No. Name of the Other Selling Shareholders No. of the Equity Shares | Average cost of acquisition per
of face value of ¥ 2 each | Equity Shares of face value of

% 2 each*
1. Concept Communication Limited 2,032,260 7.75
2. Bela Properties Private Limited 5,031,260 46.99
3. Jay Milan Mehta 1,970,220 5.71
4. Sagar Milan Mehta 1,970,220 5.71

68.

69.

70.

* As certified by Dileep & Prithvi, Chartered Accountants, by way of certificate dated December 21, 2023. For further details, see “Summary of the
Offer Document” on page 17.

We have issued Equity Shares during the preceding 12 months at prices that may be lower than the Offer Price. We
cannot assure you that we will not issue Equity Shares in the future at a price lower than the Offer Price.

We have issued Equity Shares at prices that may be lower than the Offer Price in the last 12 months preceding the filing
of this Prospectus, by way of issuing bonus shares. For further details, see “Capital Structure” on page 84. The price at
which our Company has issued the Equity Shares in the past is not indicative of the price at which they will be issued or
traded. We cannot assure you that the Equity Shares to be issued in the future will be at or lower than the Offer Price.

Our Company will not receive any proceeds from the Offer for Sale and the proceeds from the Offer for Sale will be
paid to the Selling Shareholders.

The Offer comprises of an Offer for Sale aggregating to 19,634,960 Equity Shares of face value of 22 each by the Selling
Shareholders. All Offer related expenses will be solely borne by the Selling Shareholders in accordance with applicable
law, including Section 28(3) of the Companies Act, 2013, other than the listing fees which will be solely borne by the
Company. All expenses relating to the Offer shall be paid by the Company on behalf of the Selling Shareholders in the
first instance, until the date of listing of equity shares. All expenses shall be deducted from the Offer proceeds and only
the balance amount shall be paid to the Selling Shareholders in proportion to the Offered Shares. In the event the Offer
is withdrawn or unsuccessful or if the Offer fails to open during the period of validity of the final observations issued by
SEBI, each Selling Shareholder shall reimburse the Company for any expenses incurred by the Company on behalf of
such Selling Shareholder as mutually agreed.

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

We are not a listed company and have historically not been subjected to the compliance requirements and increased
scrutiny of our affairs associated with being a listed company by shareholders, regulators, and the public at large. As a
listed company, we will incur significant legal, accounting, corporate governance, and other expenses that we did not
previously incur as an unlisted company. We will be subject to the SEBI Listing Regulations which will require us to file
audited annual and unaudited quarterly reports of our business and financial conditions. If we experience any delays, we
may fail to satisfy our reporting obligations and/or we may be unable to readily determine and accordingly report any
changes in our results of operations or cash flows as promptly in comparison to the other listed companies.

Furthermore, as a listed company, we will be required to maintain and improve the effectiveness of our disclosure controls
and procedures and internal control over financial reporting, including keeping adequate records of daily transactions. In
order to maintain and improve the effectiveness of our disclosure controls and procedures and internal control over

64



71.

72.

73.

74.

financial reporting, significant resources and management attention will be required. As a result, our management’s
attention may be diverted from our business concerns, which may adversely affect our business, prospects, financial
condition, results of operations and cash flows. In addition, we may need to hire additional staff with appropriate
experience and technical legal and accounting knowledge for our legal and accounting departments, but we cannot assure
you that we will be able to do so in a timely and efficient manner.

An investment in the Equity Shares is subject to general risks related to investments in Indian companies.

We are incorporated in India and a majority of our assets and employees are located in India. Consequently, our business,
results of operations, financial condition and the market price of the Equity Shares will be affected by changes in interest
rates in India, policies of the Government of India, including taxation policies along with policies relating to industry,
political, social and economic developments affecting India.

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

The market price of the Equity Shares of our Company may fluctuate as a result of various factors, few of which are
mentioned below, some of which are beyond our control:

(a) quarterly variations in our results of operations;

(b) results of operations that vary from the expectations of securities analysts and investors;

(c) results of operations that vary from those of our competitors;

(d) changes in expectations as to our future financial performance, including financial estimates by research analysts and
investors;

(e) a change in research analysts’ recommendations;

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

(9) announcements by third parties or governmental entities of significant claims or proceedings against us;

(h) new laws and governmental regulations applicable to our industry;

(i) additions or departures of key management personnel;

(j) changes in exchange rates;

(k) fluctuations in stock market prices and volume; and

(I) general economic and stock market conditions.

Any changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares of our
Company.

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

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

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

Under the present Indian tax regime, unless specifically exempted, capital gains arising from the sale of Equity Shares in
an Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on and collected by an
Indian stock exchange on which equity shares are sold. Any gain realized on the sale of listed equity shares held for more
than 12 months may be subject to long-term capital gains tax in India at the specified rates depending on certain factors,
such as STT paid, the quantum of gains and any available treaty exemptions. STT will be levied on and collected by a
domestic stock exchange on which the Equity Shares are sold. Further, any gain realized on the sale of our Equity Shares
held for a period of 12 months or less will be subject to short-term capital gains tax in India. While non-residents may
claim tax treaty benefits in relation to such capital gains income, generally, Indian tax treaties do not limit India’s right
to impose tax on capital gains arising from the sale of shares of an Indian company.

The Gol has notified the Finance Act, 2020 (“Finance Act 2020”) which stipulates that the sale, transfer and issue of
certain securities through exchanges, depositories or otherwise to be charged with stamp duty. The Finance Act 2020 also
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clarified that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of
certain securities through stock exchanges will be on the buyer, while in other cases of transfer for consideration through
a depository, the onus will be on the transferor. The stamp duty for transfer of certain securities, other than debentures,
on a delivery basis is currently specified under the Finance Act 2020 at 0.015% and on a non-delivery basis is specified
at 0.003% of the consideration amount. These amendments have come into effect from July 1, 2020. Under the Finance
Act 2020, any dividends paid by an Indian company will be subject to tax in the hands of the shareholders at applicable
rates. Such taxes will be withheld by the Indian company paying dividends. Further, the Finance Act, 2021, which
followed, removed the requirement for DDT to be payable in respect of dividends declared, distributed or paid by a
domestic company after March 31, 2020, and accordingly, such dividends would not be exempt in the hands of the
shareholders, both resident as well as non-resident. The Company may or may not grant the benefit of a tax treaty (where
applicable) to a non-resident shareholder for the purposes of deducting tax at source pursuant to any corporate action
including dividends. Investors are advised to consult their own tax advisors and to carefully consider the potential tax
consequences of owning Equity Shares.

Further, the Government of India has enacted certain provisions under the Finance Act, 2023 with effect from April 1,
2023, pursuant to the announcement of the Union Budget for Financial Year 2024. The remaining provisions of the
Finance Act, 2023 shall come into effect on the date that the Central Government may, by notification, appoint. The
Finance Act, 2023 provides various amendments to the taxation laws in India. There is no certainty on the impact of the
Finance Act, 2023 and any amendments made to it in the future, may have on our business operations or the industry in
which we operate. Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment and stamp duty laws governing our business and operations could result in us
being deemed to be in contravention of such laws and may require us to apply for additional approvals. Uncertainty in
the applicability, interpretation, or implementation of any amendment to or change in governing laws, regulations or
policies, including by reason of an absence, or a limited body, of administrative or judicial precedent may be time
consuming and costly of us to resolve and may affect our ability to grow our business in the future.

Investors may not be able to immediately sell the Equity Shares purchased in the Offer on any Indian Stock Exchange.

The Equity Shares of our Company will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain
actions must be completed before the commencement of listing and trading of the Equity Shares. Investors’ demat
accounts with the depository participants in India, are expected to be credited within one working day of the date on
which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equity Shares in the Offer and the
credit of such Equity Shares to the applicant’s demat account with depository participant could take approximately two
Working Days from the Bid/ Offer Closing Date and trading in the Equity Shares upon receipt of final listing and trading
approvals from the Stock Exchanges is expected to commence within three Working Days of the Bid/ Offer Closing Date.
There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining
the approval or otherwise commence trading in the Equity Shares would restrict investors’ ability to dispose of their
Equity Shares. There can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or that
trading in the Equity Shares will commence, within the time periods specified in this risk factor. We could also be required
to pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits are not
made to investors within the prescribed time periods.

Any issuance of Equity Shares or convertible securities or other equity linked instruments by our Company in the
future may dilute your shareholding and sale of Equity Shares by shareholders holding significant shares may
adversely affect the trading price of the Equity Shares in the market.

We may, in the future, require refinancing the growth of our Company via future equity offerings in the market. Any
future equity issuances by our Company, including a primary offering of Equity Shares, convertible securities or securities
linked to Equity Shares including through exercise of employee stock options, may lead to the dilution of investors’
shareholdings in our Company. Any future equity issuances by us or sale of our Equity Shares by our shareholders may
adversely affect the trading price of the Equity Shares in the market, which may cause adverse implications including
difficulty in raising capital through offering of our Equity Shares or incurring additional debt. Additionally, any
perception by investors that such issuances may occur may also affect the market price of our Equity Shares. There is no
assurance that we will not issue Equity Shares, convertible securities or securities linked to Equity Shares or that our
Shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Foreign ownership of Indian securities is subject to Government regulation. Under the consolidated foreign direct
investment policy (effective from October 15, 2020) (“FDI Policy”), the Government of India has prescribed specific
requirements and conditionalities with respect to the level of foreign investment permitted in certain business sectors both
without prior regulatory approval (the “Automatic Route) and with prior regulatory approval (the “Approval Route”).
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Our Company is involved in brand retail sector which falls under the Approval Route. This may restrict our ability to
raise capital in the future or in the ability of foreign investors to purchase Equity Shares of our Company.

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

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has been
incorporated as the proviso to Rule 6(a) of the FEMA Rules, all investments under the foreign direct investment route by
entities of a country which shares land border with India or where the beneficial owner of the Equity Shares is situated
in or is a citizen of any such country, can only be made through the Government approval route, as prescribed in the
Consolidated FDI Policy dated October 15, 2020 and the FEMA Non-debt 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 of India.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be obtained
on any terms or at all. For further details, see “Restrictions on Foreign Ownership of Indian Securities” on page 348.

Determination of the Price Band is based on various factors and the Offer Price of the Equity Shares may not be
indicative of the market price of the Equity Shares after the Offer. Further, the current market price of some securities
listed pursuant to certain previous issues managed by the Book Running Lead Managers (“BRLMs”) is below their
respective issue prices.

The Price Band for the Offer is determined on the basis of various factors and assumptions, by our Company in
consultation with the BRLMs. Further, the Offer Price of the Equity Shares has been determined by our Company in
consultation with the BRLMSs through the Book Building Process. These are based on various factors, including factors
as described under “Basis for Offer Price” on page 109 and may not be indicative of the market price for the Equity
Shares after the Offer.

Additionally, the current market price of securities listed pursuant to certain previous initial public offerings managed by
the BRLMs is below their respective issue price. For further details, see “Other Regulatory and Statutory Disclosures —
Price information of past issues handled by the BRLMs” on page 311. The factors that may affect the market price of the
Equity Shares include, broad market trends, financial performance and results of our Company post-listing, and other
factors beyond our control. We cannot assure you that an active market will develop, or continuous trading will take place
in the Equity Shares or provide any assurance regarding the price at which the Equity Shares will be traded after listing.

Non-Institutional Bidders and Qualified Institutional Bidders (“QIBs”) are not permitted to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid amount) at any stage after submitting a bid, and Retail Individual
Bidders are not permitted to withdraw their Bids after Bid/Offer Closing Date.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to block the Bid amount
on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of equity shares or
the Bid Amount) at any stage after submitting a Bid. Similarly, Retail Individual Bidders can revise or withdraw their
Bids at any time during the Bid/Offer Period and until the Bid/ Offer Closing date, but not thereafter. While we are
required to complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock
Exchanges where such Equity Shares are proposed to be listed, including Allotment, within three Working Days from
the Bid/ Offer Closing Date or such other period as may be prescribed by the SEBI, events affecting the investors’ decision
to invest in the Offer, including adverse changes in international or national monetary policy, financial, political or
economic conditions, our business, results of operations, cash flows or financial condition may arise between the date of
submission of the Bid and Allotment.

We may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the investors’
ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline
on listing. Therefore, QIBs and Non-Institutional Bidders will not be able to withdraw or lower their bids following
adverse developments in international or national monetary policy, financial, political or economic conditions, our
business, results of operations, cash flows or otherwise between the dates of submission of their Bids and Allotment.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law and thereby
may suffer future dilution of their ownership position.
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Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity
shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have been waived by
adoption of a special resolution. However, if the laws of the jurisdiction the investors are in does not permit them to
exercise their pre-emptive rights without our filing an offering document or registration statement with the applicable
authority in such jurisdiction, the investors will be unable to exercise their pre-emptive rights unless we make such a
filing. If we elect not to file a registration statement, the new securities may be issued to a custodian, who may sell the
securities for the investor’s benefit. The value the custodian receives on the sale of such securities and the related
transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise pre-emption rights
granted in respect of the Equity Shares held by them, their proportional interest in us would be reduced.

Your ability to acquire and sell Equity Shares is restricted by the distribution and transfer restrictions set forth in this
Prospectus.

No actions have been taken to permit a public offering of the Equity Shares in any jurisdiction, other than India. As such,
the Equity Shares of our Company have not and will not be registered under the U.S. Securities Act, any state securities
laws, or the law of any jurisdiction other than India. Furthermore, the Equity Shares are subject to restrictions on
transferability and resale. The investors are required to inform themselves about and observe these restrictions. We, our
representatives, and our agents will not be obligated to recognize any acquisition, transfer or resale of the Equity Shares
made other than in compliance with the restrictions set forth herein.

A third party may be prevented from acquiring control of us post this Offer, pursuant to anti-takeover provisions under
the Indian Law.

As a listed Company in India, there are provisions laid down under Indian law that may delay, deter or prevent a future
takeover or change in control of our Company. Under the Takeover Regulations, an acquirer has been defined as any
person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control over a company, whether
individually or acting in concert with others. Although these provisions have been formulated to ensure that interests of
investors/shareholders are protected, these provisions may also discourage a third party from attempting to take control
of our Company after completion of the Offer. Consequently, even if a potential takeover of our Company would result
in the purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial to our
shareholders, such a takeover may not be attempted or consummated because of Takeover Regulations.

The rights of the shareholders of Companies under Indian law may be more restrictive compared to laws of other
jurisdictions.

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

The following table sets forth details of the Offer:

THE OFFER

The Offer comprises of:

Offer of Equity Shares by way of Offer for
Sale by the Selling Shareholders W@

19,634,960* Equity Shares of face value of % 2 each, aggregating to X 5,497.79*
million

which includes:

A) QIB Portion @

Not more than 9,817,480* Equity Shares of face value of X 2 each aggregating to
% 2,748.89* million

of which:

(i) Anchor Investor Portion

5,890,488* Equity Shares of face value of ¥ 2 each

(if) Net QIB Portion (after allocation of the
Anchor Investor Portion)

3,926,992* Equity Shares of face value of ¥ 2 each

of which:

(a) Available for allocation to Mutual Funds
only (5% of the Net QIB Portion)

196,350* Equity Shares of face value of % 2 each

(b) Balance of the Net QIB Portion for all
QIBs including Mutual Funds

3,730,642* Equity Shares of face value of % 2 each

B) Non-Institutional Portion®

Not less than 2,945,244* Equity Shares of face value of % 2 each aggregating to
% 824.67* million

of which:

One-third of the Non-Institutional Portion was
available for allocation to Bidders with an
application size of more than 200,000 and up to
%1,000,000

981,748* Equity Shares of face value of % 2 each

Two-third of the Non-Institutional Portion was
available for allocation to Bidders with an
application size of more than 1,000,000

1,963,496* Equity Shares of face value of X 2 each

C) Retail Portion®

Not less than 6,872,236* Equity Shares of face value of ¥ 2 each aggregating to
% 1,924.23* million

Pre and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer
(as at the date of this Prospectus)

64,301,880* Equity Shares of face value of X 2 each

Equity Shares outstanding after the Offer

64,301,880* Equity Shares of face value of X 2 each

Use of Offer Proceeds

See “Objects of the Offer” on page 106. Our Company will not receive any
proceeds from the Offer for Sale.

* Subject to finalization of the Basis of Allotment

(1) The Offer has been authorised by our Board of Directors pursuant to the resolution passed at their meeting on July 13,
2023. Our Board has taken on record the participation of the Selling Shareholders in the Offer for Sale pursuant to a
resolution dated July 13, 2023.

The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately
preceding the date of the Draft Red Herring Prospectus filed with SEBI and are eligible for being offered for sale pursuant
to the Offer in terms of the SEBI ICDR Regulations. The Offer for Sale has been authorised by the Selling Shareholders

()

as follows:
Selling Shareholder Aggregate numl_)er of Equny Shares of face value of ¥ 2 each Date of corporate | Date of consent
being offered in the Offer for Sale approval letter
Kamal Khushlani Up to 4,140,000* Equity Shares NA July 7, 2023
Poonam Khushlani Up to 4,275,000* Equity Shares NA July 7, 2023
Sonakshi Khushlani Up to 108,000* Equity Shares NA July 7, 2023
Andrew Khushlani Up to 108,000* Equity Shares NA July 7, 2023
Concept Communication Up to 2,032,260* Equity Shares May 26, 2023 July 7, 2023
Limited
Bela Properties Private Up to 5,031,260* Equity Shares June 13, 2023 July 7, 2023
Limited
Jay Milan Mehta Up to 1,970,220* Equity Shares NA July 7, 2023
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. Aggregate number of Equity Shares of face value of ¥ 2 each Date of corporate | Date of consent
Sellling ST isl e being offered in the Offer for Sale approval letter
Sagar Milan Mehta Up to 1,970,220* Equity Shares NA July 7, 2023

*Subject to finalisation of the Basis of Allotment

3)

(4)

The QIB Portion has been accordingly reduced for the Equity Shares allocated to Anchor Investors. One-third of the
Anchor Investor Portion was reserved for domestic Mutual Funds, subject to valid Bids being received from domestic
Mutual Funds at or above the Anchor Investor Allocation Price. For details, see “Offer Procedure” on page 328.
Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Investors and Retail Individual
Investors, was made on a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation
to each Retail Individual Investor was not less than the minimum Bid Lot, subject to availability of Equity Shares in the
Retail Portion and the remaining available Equity Shares, if any, were allocated on a proportionate basis. Not less than
15% of the Offer was made available for allocation to Non-Institutional Investors of which one-third portion of the Non-
Institutional Category was made available for allocation to the NIBs with an application size of more than < 200,000 and
up to X 1,000,000 and two-third portion of the Non-Institutional Category was made available for allocation to the NIBs
with an application size of more than 3 1,000,000 and under-subscription in either of these two sub-categories of Non-
Institutional Category may have been allocated to the NIBs in the other sub-category of Non-Institutional Category.
Allocation to Anchor Investors was on a discretionary basis in accordance with the SEBI ICDR Regulations. The
allocation to each Non-Institutional Bidder was not less than T 200,000 subject to the availability of Equity Shares in
Non-Institutional Portion, and the remaining Equity Shares, if any, were allocated on a proportionate basis. For details,
see “Offer Procedure” on page 328.
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SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Restated Consolidated Financial Information.

The Restated Consolidated Financial Information has been prepared, based on financial statements as at for the three month
period ended June 30, 2023 and for the Fiscals 2023, 2022 and 2021. The Restated Consolidated Financial Information have
been prepared in accordance with Ind AS and the Companies Act 2013, restated in accordance with the SEBI ICDR
Regulations and are presented in the section entitled “Restated Consolidated Financial Information” on page 211.

The summary financial information presented below should be read in conjunction with the sections entitled “Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 211 and 272, respectively.

Other Summary Financial Information

i. The table below sets forth a break-down of revenue from operations from our distribution channels for the periods
indicated below:

Format of stores|For the three months periodFinancial Year 2023 Financial Year 2022 Financial Year 2021
ended June 30, 2023
Amount  (in% of TotallAmount (in% of TotalAmount (in% of TotalAmount (% of Total
z Revenue from % [Revenue from ¥ [Revenue fromi(in % |Revenue
million) Operations  |million) Operations  |million) $ Operations million)  [from
Operations
EBOs 722.77 61.00% 2,829.08 56.79% 1,768.60 51.84% |1,371.45 56.02%
MBOs 211.97 17.89% 1,515.90 30.43% 1,099.77 32.24% 675.85 27.61%
LFSs 29.14 2.46% 157.56 3.16% 114.65 3.36% 68.87 2.81%
Online* 165.23 13.95% 254.45 5.11% 280.31 8.22% 201.05 8.21%
Others* 55.79 4.70% 224.83 4.51% 148.39 4.35% 131.04 5.35%
Total 1,184.90 100.00% 4,981.82 100.00% 3,411.72 100.00% | 2,448.26 100.00%

* Includes sales through the Company’s own website and e-commerce marketplaces.
# Includes sale of trims (such as fabric, buttons, labels, tags, zippers, etc.) and odd lot sale.
% Sales are net of GST, returns, loyalty point, rewards credit, provision for sales return and discounts.

ii. The table below sets forth a break-down of our product category wise revenue for the periods indicated below:

Product Revenue*

For the | As a % | Fiscal 2023 (in | As a % | Fiscal 2022 | As a % | Fiscal 2021 | As a %

three of total | % million)*$ of total | (in Z | of total | (in Z | of total

months million)*$ million)*®

period

ended June

30, 2023 (in

T million)* ®
Shirt 530.30 44.75 1,912.20 38.38% 1,271.13 37.26% 950.10 38.81%
Bottom 462.59 39.04 2,121.29 42.58% 1,411.78 41.38% 973.90 39.78%
T-shirt 138.59 11.70 523.55 10.51% 387.58 11.36% 270.10 11.03%
Outerwear 0.24 0.02 220.56 4.43% 195.51 5.73% 157.55 6.44%
Miscellaneous™ 53.18 4.49 204.22 4.10% 145.72 4.27% 96.61 3.95%
Total 1,184.90 100.00% 4,981.82 100.00% 3,411.72 100.00% 2,448.26 100.00%
Notes:

*Product wise sales have been calculated as per sales made in each category of product.

**Revenue from Miscellaneous includes sale of trims (such as fabric, buttons, labels, tags, zippers, etc.) but does not include the odd lot sales, as that
is classified in the respective product category.

#Sales are net of GST, returns, provision for sales return and discounts.

$Credit notes for discounts have been appropriated in proportion to the sales of each product.
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RESTATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(£ in million)
Particulars As on June 30,2023 | Ason March 31, | Ason March 31, As on March 31,
2023 2022 2021
ASSETS
Non-current assets
Property, plant and equipment 659.50 615.36 402.83 386.86
Right of use asset 1,860.12 1,731.27 1,371.25 1,265.12
Capital work-in-progress - 2.08 5.58 4.35
Investment Property 16.57 16.66 17.04 17.42
Intangible assets 3.39 3.76 1.38 1.93
Financial assets
Investments - - - -
Other financial assets 156.63 126.83 151.10 158.92
Deferred tax assets (net) 198.21 202.52 157.90 120.03
Non-current tax assets 38.80 15.02 18.85 1.10
Other non-current assets 154.02 154.85 116.55 85.21
Total non-current assets 3,087.24 2,868.35 2,242.48 2,040.94
Current assets
Inventories 1,122.61 | 1,134.03 | 657.38 | 586.09
Financial assets
Investments - - - -
Trade receivables 1,468.50 1,373.11 1,235.87 1,224.24
Cash and cash equivalents 14.66 81.35 506.54 252.48
Other bank balances 7.84 7.72 7.52 7.20
Other financial assets 51.66 80.31 34.90 11.16
Other current assets 171.26 199.93 75.80 47.79
Total current assets 2,836.53 2,876.45 2,518.01 2,128.96
Total assets 5,923.77 5,744.80 4,760.49 4,169.90
EQUITY AND LIABILITIES
Equity
Equity share capital 128.60 32.15 31.92 31.92
Other equity 2,770.20 2,781.36 2,325.34 1,891.41
Total equity 2,898.80 2,813.51 2,357.26 1,923.33
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 59.24 67.55 100.79 134.04
Lease liabilities 1,649.03 1,512.41 1,111.11 1,045.98
Other financial liabilities 366.25 355.36 316.46 281.51
Provisions 40.67 38.16 35.35 42.27
Total non-current liabilities 2,115.19 1,973.48 1,563.71 1,503.80
Current liabilities
Financial liabilities
Borrowings 53.71 33.24 33.85 18.23
Lease liabilities 315.64 305.94 296.73 243.03
Trade payables
Total outstanding dues of micro 62.48 118.26 85.11 57.32
enterprises and small enterprises
Total outstanding dues of 207.91 306.42 281.40 289.61
creditors other than micro
enterprises and small enterprises
Other financial liabilities 16.06 23.30 10.60 10.21
Provisions 29.10 25.83 18.27 23.74
Current tax liabilities (net) - - - 28.36
Other current liabilities 224.88 144.82 113.56 72.27
Total current liabilities 909.78 957.81 839.52 74277
Total liabilities 3,024.97 2,931.29 2,403.23 2,246.57
Total equity and liabilities 5,923.77 5,744.80 4,760.49 4,169.90
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RESTATED SUMMARY STATEMENT OF PROFIT AND LOSS

(R in million)
Particulars As on June 30, As on March 31, As on March 31, As on March 31,
2023 2023 2022 2021
1 Revenue from operations 1,184.90 4,981.82 3,411.72 2,448.26
2 Other Income 9.40 111.40 136.63 163.28
3 Total Income (1+2) 1,194.30 5,093.22 3,548.35 2,611.54
4 Expenses
Cost of materials consumed 47.95 278.47 157.68 150.96
Purchases of stock-in-trade 478.41 2,308.79 1,379.84 1,098.56
Changes in inventories of (6.86) (467.85) (66.85) 0.87
finished goods and stock-in-
trade
Employee benefits expense 90.90 267.63 291.76 218.33
Finance costs 53.72 177.48 150.42 167.20
Depreciation and amortization 145.08 534.30 458.85 440.81
expense
Other expenses 271.98 956.28 698.32 494.73
Total expenses 1,081.18 4,055.10 3,070.02 2,571.46
5 Restated Profit before tax (3- 113.12 1,038.12 478.33 40.08
4)
6 Tax expense
Current tax 27.30 309.05 187.38 50.01
Short/(excess) provision  of (4.46) (1.42) (6.52) (6.16)
income tax of earlier years
Deferred tax 4.53 (44.65) (59.93) (38.18)
Total tax expense 27.37 262.98 120.93 5.67
7 Restated Profit for the year 85.75 775.14 357.40 34.41
(5-6)
8 Other comprehensive income
A Items that will not be re-
classified to profit or loss
Re-measurement gain / (loss) on (1.02) 0.13 9.06 6.62
defined benefit liability
Tax related to above item 0.26 (0.03) (2.28) (1.67)
(0.76) 0.10 6.78 4.95
Total comprehensive income (0.76) 0.10 6.78 4.95
of the year (net of tax)
Total restated comprehensive 84.99 775.24 364.18 39.36
income / (expense) of the year
Earnings per share face value
of X2 each fully paid up
Basic earnings per share (in 1.33 12.06 5.60 0.54
3
Diluted earnings per share 1.33 12.06 5.56 0.54

(in %)
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RESTATED SUMMARY STATEMENT OF CASH FLOWS

(R in million)
Particulars For the three months For the financial For the financial For the financial
period ended June 30, | year ended March | year ended March | year ended March
2023 31, 2023 31, 2022 31, 2021

Cash flows from operating activities
Restated Profit before tax 113.12 1,038.12 478.33 40.08
Adjustments for:
Depreciation and amortization 145.08 534.30 458.85 440.81
expenses
Interest income on financial (3.11) (22.50) (27.42) (13.60)
assets
Rental income on investment (1.12) (4.25) (2.66) (1.48)
property
Finance cost 45.99 146.21 132.23 155.17
Loss on property, plant and (0.02) 4.05 6.31 11.60
equipment
sold/scrapped/written off
Allowance for expected credit 2.03 10.84 111.60 0.10
loss and doubtful deposits
Gain on termination of lease (0.57) - - -
Share based payments to 0.30 2.29 11.30 6.72
employees
Bad debts written off - 0.23 - -
Security deposits written off - 4.88 - -
Sundry balances (written - (3.00) (0.08) (0.01)
back)/written off
Excess Provision written back - (29.25) (2.60) -
Covid-19 related rent - (3.58) (79.20) (135.78)
concessions
Operating cash flows before 301.71 1,678.34 1,086.66 503.61
working capital changes
Working capital adjustments
Decrease/ (increase) in 11.42 (476.65) (71.29) 14.35
inventories
Decrease/ (increase) in trade (97.43) (117.63) (115.51) 202.48
receivables
Decrease/ (increase) in other 2.09 (14.31) (2.22) 14.30
financial assets
Decrease/ (increase) in other 28.67 (124.13) (28.06) 28.83
current assets
Decrease/ (increase) in non- (8.93) (40.25) (43.22) (8.77)
current assets
(Decrease)/ increase in trade (154.30) 58.92 21.68 134.19
payables
(Decrease)/ increase in other 103.02 31.63 29.17 (52.24)
current liabilities
(Decrease)/ increase in other (6.09) 23.45 106.43 134.57
financial liabilities
(Decrease)/ increase in 4.75 12.75 (2.74) (13.47)
provisions
Cash generated from 184.91 1,032.12 980.90 957.85
operations
Less: Income tax paid (net) (45.55) (308.02) (197.08) (1.47)
Net cash generated from 139.36 724.10 783.82 956.38
operating activities (A)
Cash flows from investing activities
Purchase of property, plant and (91.38) (341.48) (152.25) (59.08)
equipment (including capital
work-in-progress and capital
advances)
Purchase of intangible assets - (3.06) (0.06) (0.21)
Proceeds from sale of property, 0.03 0.53 0.35 0.30
plant and equipment
Investment made in Subsidiary - - (0.10) -
In demand deposit accounts — 411 139.74 (140.14) (3.70)
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Particulars For the three months For the financial For the financial For the financial
period ended June 30, | year ended March | year ended March | year ended March
2023 31, 2023 31, 2022 31, 2021
Having maturity more than 3
months
Interest income on financial (0.24) 9.17 10.00 2.09
assets
Rental income on investment 111 4.25 2.66 1.48
property
Net cash used in investing (86.37) (190.85) (279.54) (59.12)
activities (B)
Cash flows from financing activities
Proceeds from Long term 20.47 - - 5.23
borrowings
Repayment of Short term (8.31) (33.85) (17.63) (287.31)
borrowings
Proceeds from issue of shares - 0.23 - -
under employee stock options
scheme
Repayment of lease liabilities (119.22) (432.62) (342.35) (335.85)
Interest paid (8.52) (30.96) (30.38) (42.99)
Dividend paid - (321.51) - -
Net cash used in financing (115.58) (818.71) (390.36) (660.92)
activities |
Net increase/ (decrease) in (62.59) (285.46) 113.92 236.34
cash and cash equivalents
(A+B+C)
Cash and cash equivalents at 77.24 362.70 248.78 12.44
the beginning of the year
Cash and cash equivalents at 14.65 77.24 362.70 248.78
the end of the year
Cash and cash equivalents as
above comprise of the
following
Cash in hand 7.48 4.61 4.37 4.92
Balances with bank
In current accounts 7.17 72.63 58.23 43.86
In demand deposit accounts - - 300.10 200.00
— Having maturity less than 3
months
Total cash and cash 14.65 77.24 362.70 248.78
equivalents
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GENERAL INFORMATION

Our Company was incorporated as a private limited company in the name of ‘Credo Brands Marketing Private Limited’ in
Mumbai, Maharashtra under the Companies Act, 1956 pursuant to a certificate of incorporation dated April 29, 1999 issued
by the RoC. Subsequently, our Company was converted from a private limited company to a public limited company and the
name of our Company was changed to ‘Credo Brands Marketing Limited’” pursuant to a board resolution dated April 7, 2023,
and a special resolution passed by our shareholders on April 18, 2023, consequent to which a fresh certificate of incorporation
dated May 11, 2023 was issued by the RoC.

Registered and Corporate Office
The address and certain other details of our Registered and Corporate Office is as follows:

Credo Brands Marketing Limited

B-8, MIDC Central Road,

Marol, Next to MIDC Police Station,

Andheri(E), Mumbai- 400 093

Maharashtra, India.

Telephone: +91 22 6141 7200

E-mail: investorrelations@mufti.in

Website: www.credobrands.in

Corporate Identification Number: U18101MH1999PLC119669

Company Registration Number: 119669

For details of changes in the registered office of our Company, see “History and Corporate Structure- Changes in Registered
Office” on page 186.

Address of the RoC
Our Company is registered with the RoC situated at the following address:

Registrar of Companies, Maharashtra at Mumbai
100, Everest,

Marine Drive,

Mumbai-400002,

Maharashtra, India

Company Secretary and Compliance Officer

Sanjay Kumar Mutha

B 8, MIDC Central Road,

Marol, Next to MIDC Police Station,
Andheri (E)- Mumbai - 400093,
Mabharashtra, India.

Telephone: +91 22 6141 7200
E-mail: investorrelations@mufti.in

Board of Directors

As on the date of this Prospectus, the Board of Directors of our Company comprises of the following:

Name Designation DIN Address
Kamal Khushlani Chairman and Managing 00638929 |Flat no. 111/121, Narain Terraces, Union Park Road, Bandra West,
Director Mumbai — 400050, Maharashtra

Poonam Khushlani Whole-time Director 01179171 |Flat no. 111/121, Narain Terraces, Union Park Road, Bandra West—
Mumbai - 400050, Maharashtra

Dr. Manoj Nakra Non-Executive Director 08566768 | W5 A20 Mandiram Puttaparthi, Prasanthinilayam, Ananthapur —515 134,
Andhra Pradesh.

Amer Jaleel Independent Director 03194596 | 1102, Serenity Towers 2" Hasnabad Lane, Near Khar Subway, Santacruz
West, Andheri Mumbai Suburban, Mumbai, 400054, Maharashtra

Paresh Bambolkar Independent Director 00260136 | 2103/5, Raheja Classique, Link Road Oshiwara, Near Infinity Mall,
Andheri West, Mumbai 400 061

Ramona Jogeshwar Independent Director 10100012 |Flat no. 602-A, Benston, S. Rajan Road, Off Carter Road, Bandra West,
Mumbai — 400050, Maharashtra.

For brief profiles and further details of our Board of Directors, see “Our Management - Details regarding our Board of
Directors” on page 192.
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Filing of the Draft Red Herring Prospectus

A copy of the Draft Red Herring Prospectus has been filed electronically through SEBI intermediary portal at
https://siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018 and has been emailed to SEBI at cfddil@sebi.gov.in, in
accordance with the instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational Procedure —
Division of Issues and Listing — CFD”.

Filing of the Red Herring Prospectus and this Prospectus

Our Company is registered with the Registrar of Companies, Maharashtra at Mumbai. A copy of the Red Herring Prospectus,
along with the material contracts and documents have been filed under Section 32 of the Companies Act and a copy of this
Prospectus shall be filed with the RoC under Section 26 of the Companies Act at the office of RoC at 100, Everest, Marine
Drive— Mumbai - 400002, Maharashtra, India and through the electronic portal at https://www.mca.gov.in.

Investor Grievances

Investors can contact the Company Secretary and Compliance Officer, the Book Running Lead Managers or the
Registrar to the Offer in case of any pre-Offer or post-Offer related grievances, including non-receipt of letters of
Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders or
non-receipt of funds by electronic mode, etc. For all Offer related queries and for redressal of complaints, investors
may also write to the BRLMs.

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

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

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

Book Running Lead Managers

DAM Capital Advisors Limited

One BKC, Tower C,

15™ Floor, Unit No. 1511,

Bandra Kurla Complex,

Bandra (East), Mumbai — 400 051

Maharashtra, India

Telephone: +91 22 4202 2500

E-mail: mufti.ipo@damcapital.in

Investor grievance e-mail: complaint@damcapital.in
Website: www.damcapital.in

Contact person: Chandresh Sharma / Akshay Bhandari
SEBI registration no.: MB/INM000011336

ICICI Securities Limited

ICICI Venture House, Appasaheb Marathe Marg

Prabhadevi— Mumbai - 400 025

Maharashtra, India

Telephone: +91 22 6807 7100

E-mail: mufti.ipo@icicisecurities.com

Investor grievance e-mail: customercare@icicisecurities.com
Website: www.icicisecurities.com
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Contact person: Namrata Ravasia/Gaurav Mittal
SEBI registration no.: INM000011179

Keynote Financial Services Limited”

The Ruby, 9™ Floor, Senapati Bapat Marg,

Dadar (West), Mumbai 400 028,

Maharashtra, India

Telephone: +91 22 6826 6000

E-mail: mbd@keynoteindia.net

Investor grievance e-mail: investors@keynoteindia.net
Website: www.keynoteindia.net

Contact person: Radha Kirthivasan /Sunu Thomas
SEBI registration no.: INM000003606

*In compliance with the proviso to Regulation 21A of the SEBI Merchant Bankers Regulations and Regulation 23(3) of the SEBI ICDR
Regulations, Keynote Financial Services Limited will be involved only in marketing of the Offer. Keynote Financial Services Limited has
signed the due diligence certificate and has been disclosed as a BRLM for the Offer. Keynote Financial Services Limited is an associate of
one of the Selling Shareholders, namely, Concept Communication Limited.

Syndicate Members
Sharekhan Limited

The Ruby, 18" Floor,

29 Senapati Bapat Marg, Dadar (West)—

Mumbai - 400028, Maharashtra, India

Telephone: 022 6750 2000

Contact Person: Pravin Darji

Website: www.sharekhan.com

Email: pravin@sharekhan.com

Investor grievance e-mail: myaccount@sharekhan.com
SEBI Registration number: INB231073330/INBO11073351

Keynote Capitals Limited

The Ry, 9th Floor, Senapati Bapat Marg,

Dadar (W)— Mumbai - 400 028

Telephone: +91 22 6826 6000-3

Contact Person: Ankur Mestry;

Website: https://www.keynotecapitals.com/
E-mail: ankur@keynoteindia.net

Investor grievance e-mail: kcl@keynoteindia.net
SEBI Registration Number: INZ000241530

Legal Counsel to the Company

J. Sagar Associates

Vakils House,

18 Sprott Road, Ballard Estate,
Mumbai 400 001

Tel: +91 2243418600

Statutory Auditors to our Company

Deloitte Haskins and Sells LLP

One International Center, Tower 3,

27 - 32" Floor, Senapati Bapat Marg,
Elphinstone Road (West), Mumbai-400 013
Tel: +91 22 6185 4000

E-mail: jopretto@DELOITTE.com

Firm registration no.: 117366W/W-100018
Peer review certificate no.: 013179

Changes in auditors
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There have been no changes in our statutory auditors during the last three years preceding the date of this Prospectus.
Registrar to the Offer

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

L.B.S. Marg, Vikhroli (West)

Mumbai 400 083

Mabharashtra, India

Tel: +91 810 811 4949

E-mail: credobrands.ipo@Ilinkintime.co.in
Investor grievance e-mail: credobrands.ipo@Ilinkintime.co.in
Website: www.linkintime.co.in

Contact person: Shanti Gopalkrishnan
SEBI registration no.: INR0O00004058

Bankers to the Offer
Escrow Collection Bank, Refund Bank and Sponsor Bank

Axis Bank Limited

Axis House, 6™ Floor, C-2

C-2, Wadia International Centre,
Pandurang Budhkar Marg, Worli
Mumbai — 400 025

Telephone: 022 24253672

E-Mail: vishal.lade@axisbank.com
Website: www.axisbank.com
Contact Person: Vishal M. Lade
SEBI Registration Number: INBI00000017
CIN: L65110GJ1993PLC020769

Public Offer Account Bank and Sponsor Bank

HDFC Bank Limited

HDFC Bank Limited, FIG — OPS Department — Lodha

I Think Techno Campus O — 3 Level

Next to Kanjurmarg Railway Station, Kanjurmarg (East)

Mumbai — 400042, Maharashtra, India

Telephone: +91 22 30752927/28/2914

E-Mail: siddhart.jadhav@hdfcbank.com, sachin.gawade@hdfcbank.com, eric.bacha@hdfcbank.com,
tushar.gavankar@hdfcbank.com, pravin.teli2@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Eric Bacha/ Sachin Gawade/ Pravin Teli/ Siddharth Jadhav/ Tushar Gavankar
SEBI Registration Number: INBI00000063

CIN: L65920MH1994PLC080618

Bankers to our Company

YES Bank Limited Axis Bank Limited

13-103, Western Express Hwy, Axis House, 7t Floor,

Anand Nagar, Vakola, Wadia International Centre

Santacruz East, Mumbai — 400 055. Tel: +91 96194 60461

Maharashtra, India. E-mail: amitl.bhavsar@axishank.com
Tel: +91 (22) 3366 9000 Contact Person: Amit Bhavsar

E-mail: communications@yesbank.in
Contact Person: Rahul Lala

HDFC Bank Limited Kotak Mahindra Bank Limited
Emerging Corporates Group, Peninsula Business Park, 27 Bkc, Bandra Kurla Complex,
Tower B, 4t Floor, Unit No. 401 & 402, Bandra East

Lower Parel, Mumbai — 400 013. Tel: +91 22 6218 5535

Tel: +91 (22) 3395 8000 E-mail: Smeseso.mumbai@kotak.com
E-mail: nishant.shahl@hdfcbank.com Contact Person: Anirban Chaudhary

Contact Person: Nishant Shah

Designated Intermediaries
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Self-Certified Syndicate Banks

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

SCSBs and mobile applications enabled for UPI Mechanism

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

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor and RIBs) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of
Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to time. For
more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the
website of the SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as updated from
time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the Stock Exchanges, i.e, through the
Registered Brokers at the Broker Centre’s. The list of the Registered Brokers eligible to accept ASBA forms, including details
such as postal address, telephone number and e-mail address, is provided on the websites of the BSE and the NSE at
www.bseindia.com and www.nseindia.com, respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?  and  www.nseindia.com/products-services/initial-public-
offerings-asba-procedures, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of BSE at www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on
the website of NSE at www.nseindia.com/products-services/initial-public-offerings-asba-procedures.htm, as updated from
time to time.

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

Our Company has received written consent dated December 21, 2023 from M/s. Deloitte Haskins & Sells LLP, Chartered
Accountants, to include their name as required under section 26 of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the extent
and in their capacity as our Statutory Auditors, and in respect of the examination report dated October 20, 2023 relating to the
Restated Consolidated Financial Information issued by them and included in this Prospectus; and such consent has not been
withdrawn as on the date of this Prospectus. The term “expert” and “consent” does not represent an “expert” or “consent”
within the meaning under the U.S. Securities Act.

Our Company has received written consent dated December 21, 2023 from Dileep & Prithvi, Chartered Accountants, to
include their name in this Prospectus, as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the extent
and in their capacity as an independent chartered accountant to our Company. and in respect of the certificates including their
report dated December 5, 2023 on the statement of special tax benefits issued by them and the details derived from the
certificates and to be included in this Prospectus, and such consent has not been withdrawn as on the date of this Prospectus.
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Consent dated December 12, 2023 from S Pardeshi & Associates, Company Secretaries, to include their name in this
Prospectus, as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the extent and in their capacity as a
practicing company secretary and in respect of the report issued by them, the details derived from the report and to be included
in this Prospectus.

Monitoring Agency

As the Offer is an offer for sale of Equity Shares, our Company is not required to appoint a monitoring agency for this Offer.
Appraising Entity

No appraising entity has been appointed in relation to the Offer.

Credit Rating

As this is an Offer of Equity Shares, there is no credit rating required for the Offer.

IPO Grading

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

As the Offer relates to an offer of Equity Shares, the appointment of debenture trustee is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Inter-se allocation of responsibilities between the BRLMs

The following table sets forth the inter-se allocation of responsibilities for various activities amongst the BRLMs:

Sr. No. Activity Responsibility Co-ordination

1. Capital structuring with the relative components and formalities such DAM Capital, ISec DAM Capital
as composition of debt and equity, type of instruments, and positioning
strategy

2. Due diligence of Company including its operations / management / DAM Capital, 1Sec DAM Capital
business plans / legal etc., Drafting and design of Draft Red Herring
Prospectus, Red Herring Prospectus and Prospectus. Ensure
compliance and completion of prescribed formalities with the Stock
Exchanges, SEBI including finalisation of RHP, Prospectus, Offer
Agreement, and Underwriting Agreements and RoC filing

@

Drafting and approval of all statutory advertisements DAM Capital, ISec DAM Capital

4. Drafting and approval of all publicity material other than statutory DAM Capital, 1Sec, Keynote* I1Sec
advertisements as mentioned in point 3 above, including corporate
advertising and brochures and filing of media compliance report with
SEBI

5. Appointment of Printer, Registrar and Ad agency (including DAM Capital, 1Sec DAM Capital
coordination of agreements to be entered with such parties)

6. Appointment of all other intermediaries including Banker (s) to the DAM Capital, iSec I1Sec
Issue, sponsor bank, syndicate members, share escrow agent,
monitoring agency, etc. (including coordination of all agreements)

7. Preparation of road show presentation and FAQs for the road show DAM Capital, ISec, Keynote* I1Sec
team

8. International institutional marketing of the Offer, which will cover, DAM Capital, ISec, Keynote* 1Sec

inter alia:

e Institutional marketing strategy

e  Finalising the list and division of international investors for one-
to-one meetings

e  Finalising international road show and investor meeting
schedules

9. Domestic institutional marketing of the Offer, which will cover, inter DAM Capital, 1Sec, Keynote* DAM Capital

alia:

e  Finalising the list and division of domestic investors for one-to-
one meetings

e  Finalising domestic road show and investor meeting schedules

10. Conduct non-institutional marketing of the Offer DAM Capital, ISec, Keynote* Keynote*

11. Conduct retail marketing of the Offer, which will cover, inter-alia: DAM Capital, 1Sec, Keynote* Keynote*

e  Finalising media, marketing, public relations strategy and
publicity budget including list of frequently asked questions at
retail road shows;

e  Finalising collection centres

e  Finalising centres for holding conferences for brokers etc.
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Sr. No. Activity Responsibility Co-ordination

e  Finalising commission structure

e  Follow-up on distribution of publicity and Offer material
including form, RHP / Prospectus and deciding on the quantum
of the Offer material

12. Coordination with Stock Exchanges for book building software, DAM Capital, 1Sec DAM Capital
bidding terminals and mock trading, 1% security deposit

13. Anchor co-ordination, anchor CAN, initiation of anchor allocation and DAM Capital, iSec 1Sec
submission of letters to regulators post completion of anchor allocation

14. Managing the book and finalization of pricing in consultation with DAM Capital, Isec 1Sec
Company

15. Management of escrow accounts, coordination with Registrar, SCSBs DAM Capital, iSec 1Sec

and Banks, intimation of allocation and dispatch of refund to Bidders,
etc and finalization of Basis of Allotment advertisement.

Post-Offer activities, which shall involve essential follow-up steps
including, finalisation of the basis of allotment or weeding out of
multiple applications, listing of instruments, demat credit of shares,
unblocking and refunds to investors and coordination with various
agencies connected with the post-Offer activity such as registrar to the
Offer, Bankers to the Offer, Sponsor Bank(s), SCSBs including
responsibility for underwriting arrangements, as applicable. Payment
of the applicable securities transactions tax on sale of unlisted equity
shares by the Selling Shareholders. Co-ordination with SEBI and Stock
Exchanges for refund of 1% security deposit and submission of final
post Offer report to SEBI.

*In compliance with the proviso to Regulation 21A of the SEBI Merchant Bankers Regulations and Regulation 23(3) of the SEBI ICDR
Regulations, Keynote Financial Services Limited will be involved only in marketing of the Offer. Keynote Financial Services Limited has
signed the due diligence certificate and has been disclosed as a BRLM for the Offer.

Book Building Process

Book Building Process, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of this
Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band, minimum Bid
Lot size was decided by our Company in consultation with the BRLMs, and advertised in all editions of Financial Express,
an English national daily newspaper, all editions of Jansatta, a Hindi national daily newspaper and the Mumbai edition of
Navshakti, a Marathi daily newspaper (Marathi being the regional language of Maharashtra, where our Registered and
Corporate Office is located), each with wide circulation, at least two Working Days prior to the Bid/Offer Opening Date and
was made available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price was
determined by our Company in consultation with the BRLMs after the Bid/Offer Closing Date. For details see “Offer
Procedure” on page 328.

All Bidders, except UPI Bidders and Anchor Investors, used the ASBA process for participating in the Offer by
providing details of their respective ASBA Account in which the corresponding Bid Amount were blocked by SCSBs.
In addition to this, the RIBs participated through the ASBA process by either (a) providing the details of their
respective ASBA Account in which the corresponding Bid Amount was blocked by the SCSBs; or (b) through the UPI
Mechanism. Non-Institutional Bidders with an application size of up te ¥ 500,000 used the UPI Mechanism and have
also provided their UPI ID in the Bid cum Application Form submitted with Syndicate Members, Registered Brokers,
Collecting Depository Participants and Registrar and Share Transfer Agents. Anchor Investors were not permitted to
participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders were not allowed to withdraw
or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders could revise their Bids during the Bid/Offer Period and withdraw their Bids on or before the
Bid/Offer Closing Date. Further, Anchor Investors could not withdraw their Bids after the Anchor Investor Bid/Offer
Period. Allocation to the QIBs (other than Anchor Investors) was on a proportionate basis while allocation to the
Anchor Investors was on a discretionary basis.

Each Bidder by submitting a Bid in the Offer, was deemed to have acknowledged the above restrictions and the terms
of the Offer.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation to this Offer.

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

For further details on the method and procedure for Bidding, see “Offer Structure”, “Offer Procedure” and “Terms of the
Offer” on pages 325, 328 and 318, respectively.
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Bidders should note that the Offer is also subject to obtaining (i) final listing and trading approvals of the Stock Exchanges,
which our Company shall apply for after Allotment; and (ii) final approval of the RoC after this Prospectus is filed with the
RoC.

lllustration of Book Building and Price Discovery Process
For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” on page 328.
Underwriting Agreement

Our Company, the Selling Shareholders and the Registrar to the Offer have entered into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered in the Offer. The Underwriting Agreement is dated December 21,
2023. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters will be several and
will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Name, Address, Telephone No. and E- | Indicative No. of | Amount Name, Address, Telephone No. and | Indicative No. of Amount

mail address of the Underwriters Equity Shares of | Underwritte E- mail address of the Equity Shares of | Underwritte
face value of X 2 n Underwriters face value of X 2 n
each to be (in¥ each to be (in%
Underwritten million) Underwritten million)

DAM Capital Advisors Limited Sharekhan Limited

One BKC, Tower C, The Ruby, 18" Floor,

15" Floor, Unit No. 1511, 29 Senapati Bapat Marg, Dadar

Bandra Kurla Complex, (West) —

Bandra (East), Mumbai — 400 051 6,544,887 1.832.57 Mumbai - 400028, Maharashtra, 100 0.03

Maharashtra, India India

Telephone: +91 22 4202 2500 Telephone: 022 6750 2000

E-mail: mufti.ipo@damcapital.in Email: pravin@sharekhan.com

ICICI Securities Limited Keynote Capitals Limited

ICICI Venture House, Appasaheb The Ry, 9th Floor, Senapati Bapat

Marathe Marg Marg,

Prabhadevi— Mumbai - 400 025 6,544,987 1,832.60 | Dadar (W)- Mumbai - 400 028 100 0.03

Maharashtra, India Telephone: +91 22 6826 6000-3

Telephone: +91 22 6807 7100 E-mail: ankur@keynoteindia.net

E-mail: mufti.ipo@icicisecurities.com

Keynote Financial Services Limited*

The Ruby, 9" Floor, Senapati Bapat

Marg,

Dadar (West), Mumbai 400 028,

Maharashtra, India

Telephone: +91 22 6826 6000

E-mail: mbd@keynoteindia.net

* - - ;

Incompliance with the proviso 10| g5 ggq 1,832.57 Total 19,634,960 5,497.79

Regulation 21A of the SEBI Merchant
Bankers Regulations and Regulation 23(3)
of the SEBI ICDR Regulations, Keynote
Financial Services Limited will be
involved only in marketing of the Offer.
Keynote Financial Services Limited has
signed the due diligence certificate and
has been disclosed as a BRLM for the
Offer.

The abovementioned underwriting commitments are indicative and will be finalised after finalisation of the Basis of Allotment
and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made to our Company and the Selling Shareholders by the
Underwriters), the resources of the abovementioned Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The abovementioned Underwriters are registered with the SEBI under Section 12(1) of the
SEBI Act or registered as brokers with the Stock Exchanges. Our IPO Committee at its meeting held on December 21, 2023,
has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the
table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the
Equity Shares allocated to Bidders procured by them in accordance with the Underwriting Agreement. Subject to the
applicable laws and pursuant to the terms of the Underwriting Agreement, the BRLMs will be responsible for bringing in the
amount devolved in the event that the Syndicate Members do not fulfil their underwriting obligations.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Prospectus, is set forth below:
(In X except share data)

Particulars Aggregate nominal value at face Aggregate v_allie
value at Offer Price
A AUTHORIZED SHARE CAPITAL
70,000,000* Equity Shares of face value of ¥ 2 each @ | 140,000,000 | -

B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE AND AFTER THE OFFER*
64,301,880* Equity Shares of face value of X 2 each | 128,603,760 | 18,004,526,400.00

C PRESENT OFFER IN TERMS OF THIS PROSPECTUS

Offer for Sale of 19,634,960* Equity Shares of face value of ¥ 2 39,269,920 | 5,497,788,800.00

each aggregating to ¥ 5,497.79* million®®

D SECURITIES PREMIUM ACCOUNT

Before and after* the Offer | 62,690,305**

*Subject to finalization of the Basis of Allotment.

**The securities premium amount has not been adjusted for the Offer related expenses, if any allocable to the Company.

#Post factoring the 2,080,340 options vested under ESOP Scheme 2020, the number of Equity Shares on a fully diluted basis will be 66,382,220 Equity

Shares of face value of T 2 each aggregating to equity share capital of 3 132,764,440.

(1) For details in relation to the changes in the authorized share capital of our Company in the last 10 years, see “History and Corporate Structure—
Amendments to the Memorandum of Association ” on page 186.

(2) The Offer has been authorized by our Board pursuant to the resolutions passed at their meeting dated July 13, 2023. The Selling Shareholders, severally
and not jointly, confirm that the Equity Shares being offered by the respective Selling Shareholders are eligible for being offered for sale pursuant to
the Offer for Sale in terms of the SEBI ICDR Regulations. Our Board has taken on record the approval for the Offer for Sale by the Selling Shareholders
pursuant to its resolution dated July 13, 2023. The Selling Shareholders have confirmed and authorized their participation in the Offer for Sale.

(3) The Selling Shareholders, severally and not jointly, confirm that the Offered Shares have been held by the Selling Shareholders for a period of at least
one year prior to filing of the Draft Red Herring Prospectus with SEBI in accordance with Regulation 8 of the SEBI ICDR Regulations and accordingly,
are eligible for the Offer in accordance with the provisions of the SEBI ICDR Regulations. For details on the authorization of the Selling Shareholders
in relation to the Offered Shares, please see sections entitled “The Offer” and “Other Regulatory and Statutory Disclosures” on pages 69 and 305,
respectively.

Changes in the authorised share capital of our Company

For details of the changes to the authorised share capital of our Company in the past 10 years, see “History and Corporate
Structure -Amendments to the Memorandum of Association of our Company” on page 186.

Notes to the Capital Structure

1. Equity Share Capital History of our Company

The history of the Equity Share capital of our Company is provided in the following table:

Date of No. of Face |Issue price/| Nature of Nature of Cumulative number | Details of allottees
allotment of | equity value | conversion | consideration transaction of equity shares
equity shares| shares per price per
allotted |equity [ equity
share | share ()
R®)
April 29,1999 200 10 10 Cash Subscription to MoA 200 |100 equity shares
were allotted to
Kamal Khushlani
and 100 equity
shares were allotted
to Poonam
Khushlani
December 13, 10,000 10 10 Cash Further issue 10,200 |5,000 equity shares
2002 were allotted to
Poonam Khushlani,
3,000 equity shares
were allotted to
Kavita Khushlani
and 2,000 equity
shares were allotted
to Kamal Khushlani
July 14, 2003 189,800 10 10 Cash Further issue 200,000 {185,000 equity
shares were allotted
to Poonam
Khushlani, 1,000
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Date of
allotment of
equity shares

No. of
equity
shares
allotted

Face
value
per
equity
share

®)

Issue price/
conversion
price per
equity
share (%)

Nature of
consideration

Nature of
transaction

Cumulative number
of equity shares

Details of allottees

equity shares were
allotted to Kavita
Khushlani, 2,500
equity shares were
allotted to Indira
Gajra, 1,000 equity
shares were allotted
to Ram S. Gajraand
300 equity shares
were allotted to
Kamal Khushlani.

July 24, 2003

50,000

10

10

Cash

Further issue

250,000

50,000 equity
shares were allotted
to Poonam
Khushlani.

July 13, 2005

350,000

10

Bonus issue at a ratio
of 7.5

600,000

3,360 equity shares
were allotted to
Kamal Khushlani,
336,140 equity
shares were allotted
to Poonam
Khushlani, 5,600
equity shares were
allotted to Kavita
Khushlani, 3,500
equity shares were
allotted to Indira
Gajra, 1,400 equity
shares were allotted
to Ram Gajra

March
2006

15,

160,000

10

10

Cash

Further issue

760,000

160,000 equity
shares were allotted
to Kamal Khushlani

April 30, 2006

18,333

10

100

Cash

Further issue

778,333

2,500 equity shares
were allotted to
Kamal Khushlani,
14,000 equity
shares were allotted
to Poonam
Khushlani, 917
equity shares were
allotted to Prashant
Agarwal and 916
equity shares were
allotted to Aman
Agarwal.

October 1,
2006

972,916

10

Bonus issue of shares
at a ratio of 5:4

1,751,249

220,825 equity
shares were allotted
to Kamal
Khushlani, 642,800
equity shares were
allotted to Poonam
Khushlani, 12,000
equity shares were
allotted to Kavita
Khushlani, 48,646
equity shares were
allotted to Prashant
Agarwal, 48,645
equity shares were
allotted to Aman
Agarwal

November 30,
2006

21,949

10

100

Cash

Further issue

1,773,198

51 equity shares
have been allotted
to Kamal
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Date of
allotment of
equity shares

No. of
equity
shares
allotted

Face
value
per
equity
share

®)

Issue price/
conversion
price per
equity
share (%)

Nature of
consideration

Nature of
transaction

Cumulative number
of equity shares

Details of allottees

Khushlani, 10,948
equity shares were
allotted to Prashant
Agarwal and
10,950 equity
shares were allotted
to Aman Agarwal

January 31,

2007

197,022

10

114.20

Cash

Further issue

1,970,220

98,511 equity
shares were allotted
to Jay Milan Mehta
and 98,511 equity
shares were allotted
to Sagar Milan
Mehta

July 4, 2008~

542,866

10

10

Cash

Further issue

2,513,086

392,866 equity
shares were allotted
to Kamal Khushlani
and 150,000 equity
shares were allotted
to Poonam
Khushlani

September 9,
2008"

114,268

10

10

Cash

Further issue

2,627,354

114,268 equity
shares were allotted
to Kamal Khushlani

September 19,
2008

135,484

10

155

Cash

Further issue

2,762,838

135,484 equity
shares were allotted
to Concept
Communication
limited

January 16,

2009

322,800

10

309.77

Cash

Further issue

3,085,638

300,000 equity
shares were allotted
to Bennet, Coleman
& Co. Ltd. and
22,800 equity
shares were allotted
to Dharmayug
Investments
Limited

September 30,
2009

76,590

10

10

Cash

Further issue

3,162,228

76,590 equity
shares were allotted
to Kamal Khushlani

November 30,
2009

29,809

10

309.77

Cash

Further issue

3,192,037

29,809 equity
shares were allotted
to Brand Equity
Treaties Limited

July 19, 2022

23,057

10

10

Cash

Allotment pursuant to
ESOP Scheme 2020

3,215,094

7,511 equity shares
were allotted to
Rasik Mittal, 4,356
equity shares were
allotted to Mohit
Bhagnari, 2,478
equity share were
allotted to Samar
Patel, 4,356 equity
shares were allotted
to Haresh
Mansharamani,

4,356 equity shares
were allotted to

Pravin Gandhi

April 7, 2023

9,645,282

10

Bonus issue of shares
at a ratio of 3:1

12,860,376

3,339,063  equity
shares were allotted
to Kamal
Khushlani,
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Date of No. of Face |lIssue price/| Nature of Nature of Cumulative number | Details of allottees
allotment of | equity value | conversion | consideration transaction of equity shares
equity shares| shares per price per
allotted |equity | equity
share | share (%)

®)

2,724,657  equity
shares were allotted
to Poonam
Khushlani,

287,100 equity
shares were allotted
to Sonakshi
Khushlani,

287,100 equity
shares were allotted
to Andrew
Khushlani,

304,839 equity
shares were allotted

to Concept
Communication
Limited,

319,197 equity
shares were allotted
to Bennett Coleman
and Co. Limited,

900,000 equity
shares were allotted
to Bennett, Coleman
and Co. Limited,

68,400 equity shares
were allotted to
Dharmayug
Investments
Limited,

754,689 equity
shares were allotted
to Bela Properties
Private Limited,
7,434 equity shares
were allotted to
Samar Patel,

13,068 equity shares
were allotted to
Haresh
Mansharamani,
13,068 equity shares
were allotted to
Pravin Gandhi,
295,533 equity
shares were allotted
to Jay Milan Mehta,
295,533 equity
shares were allotted
to Sagar Milan
Mehta,

22,533 equity shares
were allotted to
Rasik Mittal,
13,068 equity shares
were allotted to
Mohit Bhagnari.
Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of our Company
of face value 10 was sub- divided into 5 Equity Shares of face value X 2 and accordingly the issued and paid-up equity share capital of
our Company was sub-divided from 12,860,376 equity shares of face value X 10 each to 64,301,880 equity shares of face value X 2 each.
*114,268 equity shares of face value of ¥ 10 each of the Company were issued to Kamal Khushlani on July 4, 2008 and were
allotted to him on September 9, 2008. The consideration for the 114,268 equity shares of face value of T 10 each was partly
paid as on July 4, 2008. The Equity Shares became fully paid-up as on September 9, 2008 and a return of allotment was filed
with the RoC on September 9, 2008, recording the same.
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Issue of Equity Shares for consideration other than cash, by way of bonus issue or out of revaluation reserves

Our Company has not issued any Equity Shares for consideration other than cash or out of its revaluation reserves
since its incorporation.

Details of Equity Shares issued pursuant to bonus issue are as follows. Further, no benefits have accrued to our
Company on account of allotment of Equity Shares for consideration other than cash:

Date of No. of Face value Issue price/ Nature of Nature of Cumulative | Details of

allotment of | equity per equity conversion consideration | transaction number of allottees

equity shares share (%) price per equity

shares allotted equity share shares

®)

July 13, 2005 | 350,000 10 - - Bonus issue 600,000 3,360 equity
of equity shares were
shares at a allotted to Kamal
ratio of 7:5 Khushlani,

336,140 equity
shares were
allotted to
Poonam

Khushlani, 5,600
equity shares
were allotted to
Kavita

Khushlani, 3,500
equity shares
were allotted to
Indira Gajra,

1,400 equity
shares were
allotted to Ram
Gajra

October 1, 972,916 10 - - Bonus issue 1,751,249 220,825 equity

2006 of equity shares were

shares at a allotted to Kamal
ratio of 5:4 Khushlani,

642,800 equity
shares were
allotted to
Poonam
Khushlani,
12,000  equity
shares were
allotted to Kavita
Khushlani,
48,646  equity
shares were
allotted to
Prashant

Agarwal, 48,645
equity shares
were allotted to
Aman Agarwal

April 7,2023 | 9,645,282 10 - - Bonus issue 12,860,376 3,339,063
of equity equity  shares
shares at a were allotted to
ratio of 3:1 Kamal
Khushlani,
2,724,657

equity  shares
were allotted to
Poonam
Khushlani,
287,100 equity
shares were
allotted to
Sonakshi
Khushlani,
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Date of No. of Face value Issue price/ Nature of Nature of Cumulative | Details of
allotment of | equity per equity conversion consideration | transaction number of allottees
equity shares share (%) price per equity
shares allotted equity share shares

®)

287,100 equity
shares were
allotted to
Andrew
Khushlani,
304,839 equity
shares were
allotted to
Concept
Communication
Limited,
319,197 equity
shares were

allotted to
Bennett

Coleman and
Co. Limited,

900,000 equity
shares were

allotted to
Bennett,
Coleman and
Co. Limited,

68,400 equity
shares were
allotted to
Dharmayug
Investments
Limited,
754,689 equity
shares were
allotted to Bela
Properties
Private Limited,
7,434  equity
shares were
allotted to
Samar Patel,
13,068 equity
shares were
allotted to
Haresh
Mansharamani,
13,068 equity
shares were
allotted to
Pravin Gandhi,
295,533 equity
shares were
allotted to Jay
Milan Mehta,
295,533 equity
shares were
allotted to Sagar
Milan Mehta,
22,533  equity
shares were
allotted to Rasik
Mittal, 13,068
equity  shares
were allotted to
Mohit
Bhagnari.
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Issue of Equity Shares pursuant to schemes of arrangement

Our Company has not issued any Equity Shares in terms of any scheme of arrangement approved under Sections
391-394 of the Companies Act, 1956 or Sections 230-234 of the Companies Act, 2013.

Issue of Equity Shares at a price lower than the Offer Price in the last year

The Offer Price shall be determined by our Company in consultation with the BRLMs after the Bid / Offer Closing
Date. Except as disclosed below, our Company has not issued any Equity Shares at a price which may be lower than
the Offer Price during a period of one year preceding the date of this Prospectus.

Date of No. of Face Issue Nature of Nature of | Cumulative Details of allottees
allotment equity value price/ consideration | transaction | number of
of equity shares per conversion equity
shares allotted equity price per shares
share equity
® share (R)
July 19, 23,057 10 10 Cash Allotment 3,215,094 7,511 equity shares were allotted
2022 pursuant to to Rasik Mittal, 4,356 equity
ESOP shares were allotted to Mohit
Scheme Bhagnari, 2,478 equity shares
2020 were allotted to Samar Patel,
4,356 equity shares were allotted
to Haresh Mansharamani, 4,356
equity shares were allotted to
Pravin Gandhi
April 7, 9,645,282 | 10 - - Bonus issue | 12,860,376 3,339,063 equity shares were
2023 of shares at allotted to Kamal Khushlani,
a ratio of 2,724,657 equity shares were
3:1 allotted to Poonam Khushlani,

287,100 equity shares were
allotted to Sonakshi Khushlani,
287,100 equity shares were
allotted to Andrew Khushlani,
304,839 equity shares were
allotted to Concept
Communication Limited,
319,197 equity shares were
allotted to Bennett Coleman and
Co. Limited, 900,000 equity
shares were allotted to Bennett,

Coleman and Co. Limited,
68,400 equity shares were
allotted to Dharmayug

Investments Limited, 754,689
equity shares were allotted to
Bela Properties Private Limited,
7,434 equity shares were allotted
to Samar Patel, 13,068 equity
shares were allotted to Haresh
Mansharamani, 13,068 equity
shares were allotted to Pravin
Gandhi, 295,533 equity shares
were allotted to Jay Milan
Mehta, 295,533 equity shares
were allotted to Sagar Milan
Mehta, 22,533 equity shares
were allotted to Rasik Mittal,
13,068 equity shares were
allotted to Mohit Bhagnari.

Preference Share Capital History of our Company

As on the date of this Prospectus, the Company has not issued any preference shares.

Issue of Equity Shares under employee stock option schemes

Other than Equity Shares issued to the employees as disclosed in “Capital Structure— Notes to the Capital Structure
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- Equity Share Capital History of our Company” on page 84 our Company has not issued any Equity Shares under

the employee stock option scheme as on date of this Prospectus.

7. History of the Equity Share Capital held by our Promoters and Selling Shareholders

As on the date of this Prospectus, our Promoters collectively hold 40,424,800 Equity Shares of face value of X 2
each, equivalent to 60.90% of the issued, subscribed and paid-up Equity Share capital (on a fully diluted basis) of
our Company.

€)] Build-up of our Promoters’ shareholding in our Company
Set forth below is the build-up of the shareholding of our Promoters since incorporation of our Company:
Date of Nature of No. of equity shares | Nature of | Face | Issue Percentage of the Percentage of the
allotment/ transaction consideration| value | Price/ pre- Offer equity | post- Offer equity
transfer per | Transfer | share capital ona | share capital on a
equity| Price per | fully diluted basis | fully diluted basis
share | equity (%0)* (%)**
() |share ®)
Kamal Khushlani
April 29,1999 |Subscription to 100 Cash 10 10 Negligible Negligible
the MoA
December  13,|Further issue 2,000 Cash 10 10 0.02 0.02
2002
July 14, 2003 |Further issue 300 Cash 10 10 Negligible Negligible
July 13,2005 |Bonus issue at a 3,360 - 10 - 0.03 0.03
ratio of 7:5
March 15, Further Issue 160,000 Cash 10 10 1.21 1.21
2006 Gift from R.S. 2,400 - 10 - 0.02 0.02
Gajra”
Gift from Indira 6,000 - 10 - 0.05 0.05
Gajra®
April 30, 2006 |Further Issue 2,500 Cash 10 100 0.02 0.02
October 1, 2006 |Bonus issue at a 220,825 - 10 - 1.66 1.66
ratio of 5:4
November  30,|Further issue 51 Cash 10 100 Negligible Negligible
2006
July 4,2008™  |Further issue 392,866 Cash 10 10 2.96 2.96
September 9,|Further issue 114,268 Cash 10 10 0.86 0.86
2008™
September  30,|Further issue 76,590 Cash 10 10 0.58 0.58
2009
October 9, 2009 |Transfer to (76,590) Cash 10 10 (0.58) (0.58)
Brand  Equity
Treaties
Limited
April 6, 2011 Transfer from 33,871 Cash 10 180 0.26 0.26
Concept
Communication
Ltd.
July 13,2012  |Transfer to (33,871) Cash 10 195 (0.26) (0.26)
Harbir  Singh
Sidhu
February 23,|Gift from 21,600 - 10 - 0.16 0.16
2017 Kavita
Khushlani
March 23, 2018 |Gift to Prashant (54,541) - 10 - (0.41) (0.41)
Agarwal
April 5, 2019 Transfer from 81,751 Cash 10(1,253.12# 0.62 0.62
Harbir ~ Singh
Sidhu
July 1, 2019 Transfer from 33,841 Cash 10|1,253.12*% 0.25 0.25
Harbir  Singh
Sidhu
July 1, 2019 Transfer from 30,000 Cash 10|1,253.12% 0.23 0.23
Japinder Sidhu
January 27, 2020| Transmission 95,700 - 10 - 0.72 0.72
from Kavita
Khushlani
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Date of Nature of No. of equity shares | Nature of | Face | Issue Percentage of the Percentage of the
allotment/ transaction consideration| value | Price/ pre- Offer equity | post- Offer equity
transfer per | Transfer | share capital ona | share capital on a
equity|Price per| fully diluted basis | fully diluted basis
share | equity (%)* (%)**
() |share ®)
April 7, 2023 Bonus issue of 3,339,063 - 10 - 25.15 25.15
equity shares at
aratio of 3:1

Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of our Company
of face value 10 each was sub- divided into 5 Equity Shares of face value X 2 each and accordingly 4,452,084 equity shares of face value
0f 2 10 each held by Kamal Khushlani were sub-divided into 22,260,420 Equity Shares of face value of X 2 each.

Sub Total | 22,260,420 | | | 33.53] 33.53
Poonam Khushlani
April 29, 1999 |Subscription to 100 Cash 10 10 Negligible Negligible
the MoA
December  13,|Further Issue 5,000 Cash 10 10 0.04 0.04
2002
July 14,2003  |Further Issue 185,000 Cash 10 10 1.39 1.39
July 24, 2003 Further Issue 50,000 Cash 10 10 0.38 0.38
July 13, 2005 Bonus issue at a 336,140 - 10 - 2.53 2.53
ratio of 7:5
December  20,|Sale to Prashant (38,000) Cash 10 52.63 (0.29) (0.29)
2005 Agarwal
December  20,|Sale to Aman J. (38,000) Cash 10 52.63 (0.29) (0.29)
2005 Agarwal
April 30,2006 |Further Issue 14,000 Cash 10 100 0.11 0.11
October 1, 2006 |Bonus issue at a 642,800 - 10 - 4.84 4.84
ratio of 5:4
July 4, 2008 Further Issue 150,000 Cash 10 10 1.13 1.13
June 5, 2010 Gift to Harbir (111,721) - 10 - (0.84) (0.84)
Singh Sidhu?
March 30, 2017 |Gift to Sonakshi (95,700) - 10 - (0.72) (0.72)
Khushlani
Gift to Andrew (95,700) - 10 - (0.72) (0.72)
Khushlani
Gift to Kavita (95,700) - 10 - (0.72) (0.72)
Khushlani”®
April 7, 2023 Bonus issue of 2,724,657 - 10|- 20.52 20.52
equity shares at
aratio of 3:1

of %10 each held by Poonam Khushlani were sub-divided into 18,164,380 Equi

Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of our Company
of face value %10 each was sub- divided into 5 Equity Shares of face value % 2 each and accordingly 3,632,876 equity shares of face value

Shares of face value of X 2 each.

Sub Total

18,164,380

27.37

27.37

Total

40,424,800

60.90

60.90

*Subject to finalization of basis of allotment
#Rounded off to two decimal places.

**114,268 equity shares face value of ¥ 10 each of the Company were offered and issued to Kamal Khushlani on July 4, 2008
and were allotted to him on September 9, 2008. The consideration for the 114,268 Equity Shares of face value of ¥ 10 each
was partly paid as on July 4, 2008. The Equity Shares became fully paid-up as on September 9, 2008 and a return of allotment
was filed with the RoC on September 9, 2008, recording the same.

A For further details in relation to this please see “Internal Risk Factors — Certain records of inter-se transfers involving the
Promoters are not traceable. We cannot assure you that regulatory proceedings or actions will not be initiated against us in
the future or that we will be subject to any penalty imposed by the competent regulatory authority in this regard ” on page 54
## In relation to these transfers, the gift deeds are not traceable. Thereby, we have relied on the secretarial audit report dated
December 12, 2023 from S Pardeshi & Associates, Company Secretaries.

All the equity shares held by our Promoters, except for the equity shares allotted pursuant to the further issue on July 4, 2008,
were fully paid-up on the respective dates of allotment or acquisition of such Equity Shares. For further details in relation to
the further issue on July 4, 2008, please see “- Notes to the Capital Structure” on page 84.

(b)

Build-up of Selling Shareholders (including Promoters) shareholding in our Company

Set forth below is the build-up of the shareholding of Selling Shareholders (including Promoters) since incorporation
of our Company:
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Date of Nature of No. of equity shares | Nature of | Face | Issue Percentage of the Percentage of the
allotment/ transaction consideration| value | Price/ pre- Offer equity | post- Offer equity
transfer per | Transfer | share capital ona | share capital on a
equity| Price per | fully diluted basis | fully diluted basis
share | equity (%0)* (%0)**
(R) | share ®
Kamal Khushlani
April 29,1999  |Subscription to 100 Cash 10 10 Negligible Negligible
the MoA
December  13,|Further issue 2,000 Cash 10 10 0.02 0.02
2002
July 14, 2003 Further issue 300 Cash 10 10 Negligible Negligible
July 13, 2005 Bonus issue at a 3,360 - 10 - 0.03 0.03
ratio of 7:5
March 15, |Further Issue 160,000 Cash 10 10 1.21 1.21
2006 Gift from R.S. 2,400 - 10 - 0.02 0.02
Gajra®
Gift from Indira 6,000 - 10 - 0.05 0.05
Gajra®
April 30, 2006 |Further Issue 2,500 Cash 10 100 0.02 0.02
October 1, 2006 |Bonus issue at a 220,825 - 10 - 1.66 1.66
ratio of 5:4
November 30, |Further issue 51 Cash 10 100 Negligible Negligible
2006
July 4, 2008™  |Further issue 392,866 Cash 10 10 2.96 2.96
September 9,|Further issue 114,268 Cash 10 10 0.86 0.86
2008™
September 30, |Further issue 76,590 Cash 10 10 0.58 0.58
2009
October 9, 2009 |Transfer to (76,590) Cash 10 10 (0.58) (0.58)
Brand Equity
Treaties
Limited
April 6, 2011 Transfer from 33,871 Cash 10 180 0.26 0.26
Concept
Communication
Ltd.
July 13,2012  |Transfer to (33,871) Cash 10 195 (0.26) (0.26)
Harbir ~ Singh
Sidhu
February 23,|Gift from 21,600 - 10 - 0.16 0.16
2017 Kavita
Khushlani
March 23, 2018 |Gift to Prashant (54,541) - 10 - (0.41) (0.41)
Agarwal
April 5, 2019 Transfer from 81,751 Cash 10|1,253.12* 0.62 0.62
Harbir ~ Singh
Sidhu
July 1, 2019 Transfer from 33,841 Cash 10|1,253.12% 0.25 0.25
Harbir ~ Singh
Sidhu
July 1, 2019 Transfer from 30,000 Cash 10|1,253.12* 0.23 0.23
Japinder Sidhu
January 27, 2020|Transmission 95,700 - 10 - 0.72 0.72
from Kavita
Khushlani
April 7, 2023 Bonus issue of 3,339,063 - 10 - 25.15 25.15
equity shares at
aratio of 3:1

Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of the Company
of face value 210 each was sub- divided into 5 Equity Shares of face value % 2 each and accordingly 4,452,084 equity shares of face value
of 3 10 each held by Kamal Khushlani were sub-divided into 22,260,420 Equity Shares of face value of X 2 each.

Sub Total | 22,260,420 | 33.53] 3353

Poonam Khushlani

April 29,1999 |Subscription to 100 Cash 10 10 Negligible Negligible
the MoA

December  13,|Further Issue 5,000 Cash 10 10 0.04 0.04

2002

July 14, 2003 Further Issue 185,000 Cash 10 10 1.39 1.39
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Date of Nature of No. of equity shares | Nature of | Face | Issue Percentage of the Percentage of the
allotment/ transaction consideration| value | Price/ pre- Offer equity | post- Offer equity
transfer per | Transfer | share capital ona | share capital on a
equity| Price per | fully diluted basis | fully diluted basis
share | equity (%0)* (%0)**
() | share ®
July 24, 2003 Further Issue 50,000 Cash 10 10 0.38 0.38
July 13, 2005 Bonus issue at a 336,140 - 10 - 2.53 2.53
ratio of 7:5
December  20,|Sale to Prashant (38,000) Cash 10 52.63 (0.29) (0.29)
2005 Agarwal
December  20,|Sale to Aman J. (38,000) Cash 10 52.63 (0.29) (0.29)
2005 Agarwal
April 30,2006 |Further Issue 14,000 Cash 10 100 0.11 0.11
October 1, 2006 |Bonus issue at a 642,800 - 10 - 4.84 4.84
ratio of 5:4
July 4, 2008 Further Issue 150,000 Cash 10 10 1.13 1.13
June 5, 2010 Gift to Harbir (111,721) - 10 - (0.84) (0.84)
Singh Sidhu”®
March 30, 2017 |Gift to Sonakshi (95,700) - 10 - (0.72) (0.72)
Khushlani
Gift to Andrew (95,700) - 10 - (0.72) (0.72)
Khushlani
Gift to Kavita (95,700) - 10 - (0.72) (0.72)
Khushlani”®
April 7, 2023 Bonus issue of 2,724,657 - 10(- 20.52 20.52
equity shares at
aratio of 3:1

Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of the Company
of face value %10 each was sub- divided into 5 Equity Shares of face value % 2 each and accordingly 3,632,876 equity shares of face value
of 3 10 each held by Poonam Khushlani were sub-divided into 18,164,380 Equity Shares of face value of X 2 each.

Sub Total | 18,164,380 | | | | 27.37] 27.37
Sonakshi Khushlani
March 30, 2017 |Gift from 95,700 10 0.72 0.72
Poonam
Khushlani
April 7, 2023 Bonus issue of 287,100 10 2.16 2.16
equity shares at
aratio of 3:1
Sub Total 382,800 2.88 2.88

Pursuant to a Board resolution dated April 7, 2023 and Shareholders' resolution dated April 18, 2023, each equity share of the Company
of face value 210 each was sub- divided into 5 Equity Shares of face value % 2 and accordingly 382,800 equity shares of face value of ¥10
each held by Sonakshi Khushlani were sub-divided into 1,914,000 equity shares of face value of 2 each.

Sub Total | 1,914,000 | | | | 2.88] 2.88
Andrew Khushlani
March 30, 2017 |Gift from 95,700 10 0.72 0.72
Poonam
Khushlani
April 7, 2023 Bonus issue of 287,100 10 2.16 2.16
equity shares at
aratio of 3:1
Sub Total 382,800 2.88 2.88

Pursuant to a Board resolution dated April 7, 2023 and Shareholders' resolution dated April 18, 2023, each equity share of the Company
of face value 10 each was sub- divided into 5 Equity Shares of face value ¥ 2 and accordingly 382,800 equity shares of face value of ¥
10 each held by Andrew Khushlani were sub-divided into 1,914,000 equity shares of face value of ¥ 2 each.

Sub Total | 1,914,000 | | | | 2.88] 2.88

Concept Communication Limited

September 19, |Further Issue 135,484 Cash 10 155 1.02 1.02

2008

April 06,2011 |Sold to Kamal (33871) Cash 10 180 (0.26) (0.26)
Khushlani

April 7, 2023 Bonus issue of 304,839 - 10 - 2.30 2.30
equity shares at
aratio of 3:1

Sub Total 406,452 3.06 3.06

Pursuant to a Board resolution dated April 7, 2023 and Shareholders' resolution dated April 18, 2023, each equity share of the Company
of face value 10 each was sub- divided into 5 Equity Shares of face value 2 and accordingly 406,452 equity shares of face value of 210
each held by Concept Communication Limited were sub-divided into 2,032,260 Equity Shares of face value %2 each.

Sub Total | 2,032,260 | | | | 3.06] 3.06
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Date of Nature of No. of equity shares | Nature of | Face | Issue Percentage of the Percentage of the
allotment/ transaction consideration| value | Price/ pre- Offer equity | post- Offer equity
transfer per | Transfer | share capital ona | share capital on a
equity| Price per | fully diluted basis | fully diluted basis
share | equity (%0)* (%0)**
() | share ®
Bela Properties Private Limited
July 06, 2018  |Purchase 251,563 Cash 10| 939.84 1.89 1.89
April 7,2023  |Bonus issue of 754,689 - 10 - 5.68 5.68
equity shares ata
ratio of 3:1
Sub Total 1,006,252 7.58 7.58

Pursuant to a Board resolution dated April 7, 2023 and Shareholders' resolution dated April 18, 2023, each equity share of the Company
of face value 10 each was sub- divided into 5 Equity Shares of face value 2 and accordingly 1,006,252 equity shares of face value of %
10 each held by Bela Properties Private Limited were sub-divided into 5,031,260 equity shares of face value of ¥ 2 each.

Sub Total 50,31,260 | 7.58] 7.58
Jay Milan Mehta
January 31,|Further Issue 98,511 Cash 10| 114.20 0.74 0.74
2007
April 7,2023 |Bonus issue of 295,533 - 10 - 2.23 2.23
equity shares ata
ratio of 3:1
Sub Total 394,044 2.97 2.97

Pursuant to a Board resolution dated April 7, 2023 and Shareholders' resolution dated April 18, 2023, each equity share of the Company
of face value %10 each was sub- divided into 5 Equity Shares of face value X2 and accordingly 394,044 equity shares of face value of 310
each held by Jay Milan Mehta were sub-divided into 1,970,220 equity shares of face value of 2 each.

Sub Total | 1,970,220 | | | | 2.97] 2.97
Sagar Milan Mehta
January 31,|Further Issue 98,511 Cash 10| 114.20 0.74 0.74
2007
April 7,2023  |Bonus issue of 295,533 - 10 - 2.23 2.23
equity shares at a
ratio of 3:1
Sub Total 394,044 2.97 2.97

Pursuant to a Board resolution dated April 7, 2023 and Shareholders' resolution dated April 18, 2023, each equity share of the Company
of face value 10 each was sub- divided into 5 Equity Shares of face value X 2 and accordingly 394,044 equity shares of face value of 210
each held by Sagar Milan Mehta were sub-divided into 1,970,220 equity shares of face value of 2 each.
Sub Total | 1,970,220 |

*Subject to finalization of basis of allotment

#Rounded off to two decimal places.

2.97

2.97]

(© Details of Promoters’ contribution and lock-in:

(i) Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital of our Company held by our Promoters shall be locked in for a period of
eighteen months as minimum promoters’ contribution from the date of Allotment (“Promoters’
Contribution”), and the Promoters’ shareholding in excess of 20% of the fully diluted post-Offer Equity
Share capital shall be locked in for a period of six months from the date of Allotment.

(if)  Details of the Equity Shares to be locked-in for eighteen months from the date of Allotment as Promoters’
Contribution are as follows:

Name of Date of Nature of No of Face Issue/ No. of Percentage of Date up to
Promoter | transaction and | transaction | Equity | value per | acquisition Equity fully diluted which the
when made fully Shares Equity price per Shares post-Offer Equity shares
paid-up” Share (k) | Equity Share | locked-in | share capital | are subject to
®) (%)* lock-in
Kamal April 7, 2023 Bonus issue | 16,695,315 2 Nil 6,638,500 10.00 June 22, 2025
Khushlani
Poonam April 7, 2023 Bonus issue | 13,623,285 2 Nil 6,638,500 10.00 June 22, 2025
Khushlani
Total - 30,318,600 - - 13,277,000 20.00 -

# Equity Shares were fully paid-up on the date of allotment/transfer.
*Subject to finalisation of basis of allotment

(i)

Our Promoters have given consent to include such number of Equity Shares held by them as may constitute

20% of the fully diluted post-Offer Equity Share capital of our Company as Promoters’ Contribution. Our
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(iv)

Promoters have agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the
Promoters’ Contribution from the date of filing of the Draft Red Herring Prospectus, until the expiry of the
lock-in period specified above, or for such other time as required under SEBI ICDR Regulations, except as
may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be ineligible
for computation of Promoters’ Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In
this connection, we confirm the following:

The Equity Shares offered for Promoters’ Contribution do not include Equity Shares acquired in the
three immediately preceding years (a) for consideration other than cash involving revaluation of assets
or capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out of
revaluation reserves or unrealised profits of our Company or from a bonus issuance of equity shares
against Equity Shares, which are otherwise ineligible for computation of Promoters’ Contribution;

The Promoters’ Contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to the
public in the Offer;

Our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company and hence, no Equity Shares have been issued in the one year
immediately preceding the date of this Prospectus pursuant to conversion from a partnership firm; and

The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge or any
other form of encumbrance.

(d) Other lock-in requirements:

0]

(i)

(iii)

(iv)

v)

In addition to the 20% of the fully diluted post-Offer shareholding of our Company held by our Promoters
and locked in for eighteen months as specified above and the Equity Shares offered and successfully
transferred by the Selling Shareholders as part of the Offer for Sale, the entire pre-Offer Equity Share capital
of our Company, except the Equity Shares allotted or to be allotted to our employees under ESOP Scheme
2020 pursuant to exercise of options held by such employees (whether current employees or not and
including the legal heirs or nominees of any deceased employees or ex-employees), will be locked-in for a
period of six months from the date of Allotment, including any unsubscribed portion of the Offer for Sale,
in accordance with Regulations 16(b) and 17 of the SEBI ICDR Regulations.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which
are locked-in for a period of six months from the date of Allotment may be pledged only with scheduled
commercial banks or public financial institutions or a Systemically Important NBFC or a deposit accepting
housing finance company as collateral security for loans granted by such entities, provided that such pledge
of the Equity Shares is one of the terms of the sanction of such loans. Equity Shares locked-in as Promoters’
Contribution for eighteen months can be pledged only if in addition to fulfilling the aforementioned
requirements, such loans have been granted by such banks or financial institutions for the purpose of
financing one or more of the objects of the Offer, which is not applicable in the context of this Offer.
However, such lock-in will continue pursuant to any invocation of the pledge and the transferee of the Equity
Shares pursuant to such invocation shall not be eligible to transfer the Equity Shares until the expiry of the
lock-in period stipulated above in terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters and
locked-in pursuant to Regulation 16 of the SEBI ICDR Regulations for a period of eighteen months, may
be transferred amongst our Promoters and any member of the Promoter Group or a new promoter, subject
to continuation of lock-in applicable to the transferee for the remaining period and compliance with
provisions of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as amended (the “Takeover Regulations”).

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than our
Promoters and locked-in pursuant to Regulation 17 of the SEBI ICDR Regulations for a period of six months
from the date of Allotment, may be transferred to any other person holding Equity Shares which are locked
in along with the Equity Shares proposed to be transferred, subject to the continuation of the lock in
applicable to the transferee and compliance with the provisions of the Takeover Regulations.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details
of the Equity Shares locked-in are recorded by the relevant Depository.
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(€)

Lock in of Equity Shares to be Allotted, if any, to Anchor Investors

50% Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked-in for a period of 90
days from the date of Allotment and the remaining 50% Equity Shares shall be locked-in for a period of 30 days

from the date of Allotment.
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8.

Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Prospectus:

Categor | Category Nos. of No.of | No.of | No.of |Total no.| Shareholdi Number of Voting Rights held in No. of Shareholdi | Number of | Number of | Number of
y of shareholde | fully | Partly | Equity of ng as a % each class of securities (1X) Equity ng,asa% | Locked in Equity Equity
(1) sharehold rs (111) paid up | paid- | Shares Equity | of total no. Shares assuming Equity Shares Shares held

er (I1) Equity up |underlyin | Shares | of Equity Underlyin full Shares pledged or in
Shares | Equity g held Shares g conversion (XII) otherwise | dematerializ
held | Shares | Depositor | (VII) = | (calculated Outstandi of encumbered ed form
(1v) held y (IV)+(V) as per ng convertible (XI111) (X1V)
(V) | Receipts | +(VI) SCRR, No of Voting Rights convertibl | securities [No. |As a|No. [As a
vI) 1957) e securities (asa % of % of
(VIII)Asa | Class: | Class: | Total | Total | (including | percentage |(a) |total |(a) |total
% of Equity |Others asa % | Warrants) | of diluted Equity Equity
(A+B+C2) of x) Equity Shares Shares
(A+B+ Share held held
C) capital)
(X1)= (b) (b)
(VIN+(X)
As a % of
(A+B+C2)*
Promoter 4 44,252,8 0] 0 44,252.8 68.82% | 44,252,8 0| 44,252,8| 68.82% 0] 68.82% 0 0 44,252,800

(A) and 00 00 00 00

Promoter

Group
®) Public 13 20,049,01 O 0 20,049,0 31.18% | 20,049,0 0| 20,049,0| 31.18% 0 31.18% 0 0| 20,049,080

80 80 80 80

Non - - - - - - - - - - - - - - -
© Promoter-

Non Public

Shares 0 0 0 0 - - 0 0 0 - 0] - 0 0 0
(C1) underlying

DRs

Shares held 0 0 0 0 - - 0 0 0 - 0 - 0 0 0

by

(€2) Employee

Trusts
17 64,301,8 0 0 64,301,8 100.00| 64,301,8 0| 64,301,8| 100.00 0 100.00 0 0 64,301,880
Total 80 80 80 80

“Vested options under ESOP Scheme 2020 have not been considered for calculation of shareholding
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9. As of the date of the filing of this Prospectus, the total number of our Shareholders are 17.
10. Details of shareholding of the major shareholders of our Company

@ Set forth below is a list of shareholders holding 1% or more of the paid-up share capital of our Company, as
on the date of this Prospectus*:

S. No. Name of Shareholder Pre-Offer
Number of Equity Shares of Percentage of the Equity
face value of X 2 each Share capital on a fully
diluted basis (%)
1. Kamal Khushlani 22,260,420 33.53
2. Poonam Khushlani 18,164,380 27.36
3. Sonakshi Khushlani 1,914,000 2.88
4. Andrew Khushlani 1,914,000 2.88
5. Concept Communication Limited 2,032,260 3.06
6. Bennett Coleman and Co. Limited 5,231,701 7.88
7. Bela Properties Private Limited 5,031,260 7.58
8. Jay Milan Mehta 1,970,220 2.97
9. Sagar Milan Mehta 1,970,220 2.97
10. ACM Global Fund VCC 2,678,571 4.04
Total 63,167,032 95.16
* As per beneficiary position as on December 20, 2023
(b) Set forth below is a list of shareholders holding 1% or more of the paid-up share capital of our Company, as of 10 days
prior to the date of this Prospectus:
S. No. Name of Shareholder Pre-Offer
Number of Equity Shares of Percentage of the Equity
face value of X 2 each Share capital on a fully
diluted basis (%0)
1. Kamal Khushlani 22,260,420 33.53
2. Poonam Khushlani 18,164,380 27.37
3. Sonakshi Khushlani 1,914,000 2.88
4. Andrew Khushlani 1,914,000 2.88
5. Concept Communication Limited 2,032,260 3.06
6. Bennett Coleman and Co. Limited 8,127,980 12.24
7. Bela Properties Private Limited 5,031,260 7.58
8. Jay Milan Mehta 1,970,220 2.97
9. Sagar Milan Mehta 1,970,220 2.97
Total 63,384,740 95.48
(© Set forth below is a list of shareholders holding 1% or more of the paid-up share capital of our Company, as
of one year prior to the date of this Prospectus:
S. No. Name of Shareholder Pre-Offer
Number of equity shares of I Percentage of the equity
10 each share capital on a fully
diluted basis (%)
1. Kamal Khushlani 1,113,021 33.84
2. Poonam Khushlani 908,219 27.62
3. Sonakshi Khushlani 95,700 2.91
4. Andrew Khushlani 95,700 2.91
5. Concept Communication Limited 101,613 3.09
6. Bennett Coleman & Co. Limited 406,399 12.36
7. Bela Properties Private Limited 251,563 7.65
8. Jay Milan Mehta 98,511 3.00
9. Sagar Milan Mehta 98,511 3.00
Total 3,169,237 96.37
(d) Set forth below is a list of shareholders holding 1% or more of the paid-up share capital of our Company, as

of two years prior to the date of this Prospectus:
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S. No. Name of Shareholder Pre-Offer
Number of equity shares of ¥ Percentage of the equity
10 each share capital on a fully
diluted basis (%)
1. Kamal Khushlani 1,113,021 34.16
2. Poonam Khushlani 908,219 27.88
3. Sonakshi Khushlani 95,700 2.94
4. Andrew Khushlani 95,700 2.94
5. Concept Communication Limited 101,613 3.12
6. Bennett Coleman & Co. Limited 300,000 9.21
7. Brand Equity Treaties Limited 106,399 3.27
8. Bela Properties Private Limited 251,563 7.72
9. Jay Milan Mehta 98,511 3.02
10. Sagar Milan Mehta 98,511 3.02
Total 3,169,237 97.27
(e) Details of Equity Shares held by our Directors, Key Managerial Personnel, Senior Managerial Personnel and
members of our Promoter Group
(i Except as disclosed below, there are no Equity Shares or ESOPs held by the Directors, Key Managerial
Personnel and Senior Managerial Personnel in our Company:
. . Post-Offer Equity Share
Pre-Offer Equity Share Capital Capital**
Vested Granted Options
Name of No. of Equity Obtions as (including Vested % of total No. of Equity % of total
Shareholder Shares of face P Options and shareholding Shares of face shareholding
on the date .
value of X2 each of this excluding on a fully value of X2 each on a fully
held Prospectus Options diluted basis* held diluted basis*
P Exercised)
Directors
Kamal Khushlani 22,260,420 Nil Nil 33.53% 18,120,420 27.30%
0, 0,
Poonam 18,164,380 Nil Nil 21:31% 13,889,380 20.92%
Khushlani
i 0, 0,
g?ta' holding of 40,424,800 Nil Nil 60.90% 32,009,800 48.22%
irectors
Key Managerial Personnel
Rasik Mittal 150,220 766,100 957,640 0.23% 150,220 0.23%
Sanjay Kumar Nil Nil 120,000 Nil Nil Nil
Mutha
Total holding of 150,220 766,100 1,077,640 0.23% 150,220 0.23%
the KMPs
Senior Managerial Personnel (excluding the Key Managerial Personnel)
R. V. 155,340 207,120 0.00% 0.00%
Subramaniam
Biswajeet Ghosal 60,000 120,000 0.00% 0.00%
Pravin Gandhi 87,120 90,000 120,000 0.13% 87,120 0.13%
Mohit Bhagnari 87,120 90,000 120,000 0.13% 87,120 0.13%
Haresh 87,120 90,000 120,000 0.13% 87,120 0.13%
Manshramani
Samar Patel 49,560 118,180 157,560 0.07% 49,560 0.07%
Alpesh Mehta 510,720 638,400 0.00% 0.00%
Total holding of 310,920 1,114,240 1,483,080 0.47% 310,920 0.47%
the SMPs
(excluding  the
KMPs)

* Includes Equity Shares to be allotted pursuant to exercise of any of the 2,080,340 options vested under ESOP Scheme 2020, as applicable.
** Subject to finalisation of basis of allotment

(i) Set out below are the details of the Equity Shares held by our Promoters and Promoter Group of our Company:
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Pre-Offer Equity Share Capital Post-Offer Equity Share Capital*
Name of Shareholder | No. of Equity Shares of % of total No. of Equity Shares of % of total
face value of X2 each shareholding face value of X2 each shareholding
Promoters
Kamal Khushlani 22,260,420 33.53 18,120,420 27.30
Poonam Khushlani 18,164,380 27.37 13,889,380 20.92
Total holding of 40,424,800 60.90 32,009,800 48.22
Promoters (A)
Promoter Group members
Sonakshi Khushlani 1,914,000 2.88 1,806,000 2.72
Andrew Khushlani 1,914,000 2.88 1,806,000 2.72
Total holding of the 3,828,000 5.76 3,612,000 5.44
Promoter Group
(other than Promoters)
(B)
Total holding of 44,252,800 66.66 35,621,800 53.66
Promoters and
Promoter Group (A +
B)

* Subject to finalisation of basis of allotment

(f)

(9)

(h)

All Equity Shares held by our Promoters and Promoter Group were in dematerialised form prior to filing of the Red
Herring Prospectus.

As on the date of this Prospectus, except for the Equity Shares held by Concept Communication Limited, which is an
associate of Keynote Financial Services Limited, one of the BRLMSs and their respective associates (determined as per
the definition of ‘associate company’ under the Companies Act, 2013 and as per definition of the term ‘associate’
under the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992) none of the BRLMs or their
respective associates (as per the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992) hold
any Equity Shares in our Company. The BRLMs, their respective associates may engage in the transactions with and
perform services for our Company in the ordinary course of business or may in the future engage in commercial
banking and investment banking transactions with our Company for which they may in the future receive customary
compensation.

There are no partly paid up Equity Shares as on the date of this Prospectus and all the Equity Shares held by our
Promoters were fully paid-up on the respective dates of allotment or acquisition of such Equity Shares, except for the
114,268 equity shares of face value of T10 each issued to our Promoter, Kamal Khushlani, pursuant to the further issue
on July 4, 2008, which were subsequently made fully paid-up and allotted on September 9, 2008. For further details
in relation to the further issue on July 4, 2008, please see the “Capital Structure - Notes to the Capital Structure -
Equity Share Capital History of our Company” on page 84. The Equity Shares to be transferred pursuant to the Offer
shall be fully paid up at the time of Allotment.

Employee Stock Option Scheme
ESOP Scheme 2020

Pursuant to the resolutions of our Board of Directors dated November 6, 2020 and our shareholders resolution dated
November 5, 2020, our Company has instituted Credo Stock Option Plan 2020 (hereinafter “ESOP Scheme 2020).
Subsequently the ESOP Scheme 2020 was amended vide the board resolution dated May 9, 2023 and Shareholders
resolution dated July 4, 2023. The ESOP Scheme 2020 is in compliance with the Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021.

The following table sets forth the particulars of the ESOP Scheme 2020, including options granted as on the date of

this Prospectus, as certified by Dileep & Prithvi, Chartered Accountants, through a certificate dated December 21,
2023.
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From July 1,
Three month | 2023 until the
ended June date of this
2023(Number Prospectus
Particulars Financial Year Financial Financial of options (Number of
2021 Year 2022 Year 2023 post bonus options post
issuance and bonus
split of equity | issuance and
shares) split of equity
shares)
Total options outstanding as at the beginning Nil 153,003 163,003 2,800,720 2,800,720
of the period
Total options granted 153,093 10,000 Nil 0 120,000
g?gizlnss price of options in X (as on the date 10 & 627 627 NAX NAX 3135
Options forfeited/lapsed/cancelled Nil Nil Nil Nil Nil
Variation of terms of options Nil Nil Nil Nil Nil
Money realized by exercise of options (in %) Nil Nil 230,570 Nil Nil
Total number of options outstanding in force 153,093 163,093 140,036 2,800,720 2,920,720
Total options vested (excluding the options .
that have been exercised) Nil 66,037 73,498 1,469,960 2,080,340
Options exercised (since implementation of . .
the ESOP Scheme) Nil Nil 23,057 461,140 461,140
The total number of Equity Shares arising as a
result of exercise of granted options (since Nil Nil 23,057 461,140 461,140
implementation of the ESOP Scheme)
Employee wise details of options granted
to:
(a) Key managerial personnel
Rasik Mittal 55,393 - - - -
(b) Any other employee who receives a
grant in any one year of options amounting
to 5% or more of the options granted
during the year
Alpesh Mehta 31,920 Nil Nil Nil Nil
Samar Patel 10,356 Nil Nil Nil Nil
Haresh Mansharamani 10,356 Nil Nil Nil Nil
Mohit Bhagnari 10,356 Nil Nil Nil Nil
R V Subramaniam 10,356 Nil Nil Nil Nil
Jayendra Bhanji Nil 4,000 Nil Nil Nil
Manish Agarwal Nil 6,000 Nil Nil Nil
Pravin Gandhi 10,356 Nil Nil Nil Nil
Sanjay Kumar Mutha Nil Nil Nil Nil 1,20,000
(c) Identified employees who were granted
options during any one year equal to or
exceeding 1% of the issued capital (excluding Nil Nil Nil Nil Nil
outstanding warrants and conversions) of the
Company at the time of grant
Diluted earnings per share pursuant to the
issue of Equity Shares on exercise of options
in accordance with IND AS 33 'Earnings Per
Share'
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Particulars

Financial Year
2021

Financial
Year 2022

Financial
Year 2023

Three month
ended June
2023(Number
of options
post bonus
issuance and
split of equity
shares)

From July 1,
2023 until the
date of this
Prospectus
(Number of
options post
bonus
issuance and
split of equity
shares)

Where the Company has calculated the
employee compensation cost using the
intrinsic value of the stock options, the
difference, if any, between employee
compensation cost so computed and the
employee compensation calculated on the
basis of fair value of the stock options and the
impact of this difference, on the profits of the
Company and on the earnings per share of the
Company

NA

NA

NA

NA

NA

Description of the pricing formula and method
and significant assumptions used to estimate
the fair value of options granted during the
year including, weighted average information,
namely, risk-free interest rate, expected life,
expected volatility, expected dividends, and
the price of the underlying share in the market
at the time of grant of option

As mentioned
below in note no
1

As mentioned
below in note
no 2

As mentioned
below in note
no3

As
mentioned
below in note
no 4

NA

Impact on the profits and on the Earnings Per
Share of the last three years if the accounting
policies specified in the Securities and
Exchange Board of India (Share Based
Employee Benefits and Sweat Equity)
Regulations, 2021 had been followed, in
respect of options granted in the last three
Years

NA

NA

NA

NA

NA

Intention of key managerial personnel and
whole-time directors who are holders of
Equity Shares allotted on exercise of options
to sell their shares within three months after
the listing of Equity Shares pursuant to the
Offer

NA

NA

NA

NA

NA

Rasik Mittal

NA

NA

NA

NA

Yes

Intention to sell Equity Shares arising out of
the ESOP Scheme or allotted under an ESOP
Scheme within three months after the listing
of Equity Shares by directors, senior
managerial personnel and employees having
Equity Shares arising out of the ESOP
Scheme, amounting to more than 1% of the
issued capital (excluding outstanding warrants
and conversions)

NA

NA

NA

NA

NA

*There is no option granted during the period and mentioned not applicable.

Note No. 1-Description of the pricing formula and method and significant assumptions used to estimate fair value of option granted

during the Financial Year 2020-21

Particulars Grant 1 Grant 2 Grant 3
Volatility* (In %) 15% 15% 15%
Weighted average Risk-free Rate (In %) 5.44% 5.58% 5.61%
Exercise Price (In %) 10.00 627.00 627.00
Weighted average Expected Life (Time to Maturity)(In Years) 5.50 6.16 6.08
Dividend yield (In %) 0.39% 0.39% 0.39%
Remaining contractual life of the outstanding options (years) 9.61 9.61 9.61
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| Weighted average fair value (In ?)

489.71

157.71

99.79 |

* Expected volatility has been assumed at 15% considering the entity is an unlisted private entity and based on historical

volatility of comparable companies over periods corresponding to the remaining life of the respective options.

Note No. 2-Description of the pricing formula and method and significant assumptions used to estimate fair value of option

granted during the Financial Year 2021-22

Particulars Grant 1 Grant 2 Grant 3 Grant 4
Volatility* (In %) 15% 15% 15% 15%
Weighted average Risk-free Rate (In %) 5.44% 5.58% 5.61% 6.12%
Exercise Price (In ?) 10.00 627.00 627.00 627.00
Weighted average Expected Life (Time to Maturity)(In Years) 5.50 6.16 6.08 6.50
Dividend yield (In %) 0.39% 0.39% 0.39% 0.39 %
Remaining contractual life of the outstanding options (years) 8.61 8.61 8.61 8.61
Weighted average fair value (In ?) 489.71 157.71 99.79 124.93

* Expected volatility has been assumed at 15% considering the entity is an unlisted private entity and based on historical

volatility of comparable companies over periods corresponding to the remaining life of the respective options.

Note No. 3-Description of the pricing formula and method and significant assumptions used to estimate fair value of option

granted during the Financial Year 2022-23

Weighted average fair value (In 3)

Particulars Grant 1 Grant 2 Grant 3 Grant 4
Volatility* (In %) 15% 15% 15% 15%
Weighted average Risk-free Rate (In %) 5.44% 5.58% 5.61% 6.12%
Exercise Price (In 3) - 627.00 627.00 627.00
Weighted average Expected Life (Time to Maturity)(In Years) 5.50 6.16 6.08 6.50
Dividend yield (In %) 0.39% 0.39% 0.39% 0.39%
Remaining contractual life of the outstanding options (years) - 7.85 7.85 8.85
489.71 157.71 99.79 124.93

*- Expected volatility has been assumed at 15% considering the entity is an unlisted private entity and based on historical

volatility of comparable companies over periods corresponding to the remaining life of the respective options.

Note No. 4-Description of the pricing formula and method and significant assumptions used to estimate fair value of option

granted for the three month ended June 30, 2023

Particulars Grant 1 Grant 2 Grant 3 Grant 4
Volatility* (In %) - 15% 15% 15%
Weighted average Risk-free Rate (In %) - 5.58% 5.61% 6.12%
Exercise Price (In 3) - 31.35 31.35 31.35
Weighted average Expected Life (Time to Maturity)(In Years) - 6.16 6.08 6.50
Dividend yield (In %) - 0.39% 0.39% 0.39%
Remaining contractual life of the outstanding options (years) - 7.36 7.36 8.36
Weighted average fair value (In ?) - 4.92 4.99 6.25

*- Expected volatility has been assumed at 15% considering the entity is an unlisted private entity and based on historical

volatility of comparable companies over periods corresponding to the remaining life of the respective options.

Q) No person connected with the Offer, including, but not limited to, our Company, the Selling Shareholders, the
Members of the Syndicate, our Directors, Promoters or the members of our Promoter Group, shall offer in any manner
whatsoever any incentive, whether direct or indirect, in cash, in kind or in services or otherwise to any Bidder for
making a Bid. Further, no payment, direct or indirect benefit in the nature of discount, commission and allowance or
otherwise, except for fees or commission for services rendered in relation to the Offer, shall be offered or paid either
by our Company or our Promoters to any person in connection with making an application for or receiving any Equity

Shares pursuant to this Offer.

()] None of the Equity Shares being offered for sale through the Offer for Sale are pledged or otherwise encumbered, as
on the date of the Red Herring Prospectus and this Prospectus.

(k) None of the members of our Promoter Group, our Promoters, our Directors or their relatives have purchased or sold
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(1

(m)

(n)

(0)

()

(@)

(r)

(s)

(t)
(u)

(v)

any securities of our Company during the period of six months immediately preceding the date of filing of the Red
Herring Prospectus and this Prospectus .

Our Company, the Selling Shareholders, our Promoters, our Directors and the BRLMs have not entered into any buy-
back arrangements or any similar arrangements for purchase of the Equity Shares to be issued as a part of the Offer.

Our Promoters and our Promoter Group members will not participate in the Offer, except by way of participation as
the Selling Shareholders, in the Offer for Sale.

Our Company will ensure that transactions in the Equity Shares by our Promoters and the Promoter Group between
the date of filing of this Prospectus and the date of closure of the Offer shall be intimated to the Stock Exchanges
within 24 hours of such transaction.

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

The Promoters and members of our Promoter Group will not receive any proceeds from the Offer, except to the extent
of their participation as Selling Shareholders in the Offer for Sale.

The BRLMs and persons related to the BRLMs or Syndicate Members cannot apply in the Offer under the Anchor
Investor Portion, except for Mutual Funds sponsored by entities which are associates of the BRLMSs, or insurance
companies promoted by entities which are associates of the BRLMs or a FPI (other than individuals, corporate bodies
and family offices) sponsored by entities which are associates of the BRLMs or pension funds sponsored by entities
which are associate of the lead manager.

Except for the issuance of any Equity Shares pursuant to exercise of options granted under ESOP Scheme 2020, our
Company presently does not intend or propose to alter its capital structure for a period of six months from the Bid/Offer
Opening Date by way of split or consolidation of the denomination of Equity Shares, or further issue of Equity Shares
(including issue of securities convertible into or exchangeable for, directly or indirectly into Equity Shares), whether
on a preferential basis or by issue of bonus or rights or further public issue of Equity Shares or otherwise.

Except for the issuance of any Equity Shares pursuant to exercise of options granted under ESOP Scheme 2020, there
will be no further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares) whether on a preferential basis or by way of issue of bonus shares or on a rights basis or
by way of further public issue of Equity Shares or qualified institutional placements or otherwise or in any other
manner, including the alteration of share capital by way of split or consolidation of the denomination of Equity Shares,
during the period commencing from filing of the Red Herring Prospectus with SEBI until the Equity Shares have been
listed on the Stock Exchanges or all application monies have been refunded to the Anchor Investors, or the application
moneys are unblocked in the ASBA Accounts on account of non-listing, under-subscription etc., as the case may be.
Provided, however, that the foregoing restrictions do not apply to the issuance of any Equity Shares under the Offer.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

As on the date of this Prospectus, except for the issue of Equity Shares pursuant to exercise of options granted under
ESOP Scheme 2020, there are no outstanding warrants, options or rights to convert debentures, loans or other
convertible instruments into Equity Shares, or any other right which would entitle any person any option to receive
Equity Shares.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from time to
time.
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SECTION V: PARTICULARS OF THE OFFER

OBJECTS OF THE OFFER

The objects of the Offer are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges; and (ii) carry out
the Offer for Sale of 19,634,960* Equity Shares of face value of ¥ 2 each, aggregating to X 5,497.79* million, by the Selling
Shareholders. Further, our Company expects that the proposed listing of its Equity Shares will enhance our visibility and brand
image as well as provide liquidity to our Shareholders and a public market for the Equity Shares in India. The Selling
Shareholders will be entitled to the entire proceeds of the Offer after deducting the Offer expenses and relevant taxes thereon.
Our Company will not receive any proceeds from the Offer. For details of the Selling Shareholders and their respective portion
of the Offered Shares, see “The Offer” “Other Regulatory and Statutory Disclosures” beginning on pages 69 and 305,
respectively.

*Subject to finalisation of the Basis of Allotment

Offer Related Expenses

The Offer expenses are estimated to be approximately ¥ 414.00* million. The Offer expenses comprise, among other things,
the listing fee, underwriting fee, selling commission and brokerage, fees payable to the Book Running Lead Managers, legal
counsels, Registrar to the Offer, Escrow Collection Bank, processing fee to the SCSBs for processing ASBA Forms submitted
by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling commission payable to Registered
Brokers, CRTAs and CDPs, fees payable to the Sponsor Bank(s) for Bids made by UPI Bidders, printing and stationery
expenses, advertising and marketing expenses, auditor’s fee and all other incidental expenses for listing the Equity Shares on
the stock Exchanges. All Offer related expenses will be solely borne by the Selling Shareholders in accordance with applicable
law, including Section 28(3) of the Companies Act, 2013, other than the listing fees which will be solely borne by the Company.
All expenses relating to the Offer shall be paid by the Company on behalf of the Selling Shareholders in the first instance, until
the date of listing of Equity Shares. All expenses shall be deducted from the Offer proceeds and only the balance amount shall
be paid to the Selling Shareholders in proportion to the Offered Shares. In the event the Offer is withdrawn or unsuccessful or
if the Offer fails to open during the period of validity of the final observations issued by SEBI, each Selling Shareholder shall
reimburse the Company for any expenses incurred by the Company on behalf of such Selling Shareholder as mutually agreed.

*Subject to finalisation of the Basis of Allotment

The break-up for the estimated Offer expenses is as follows:

Estimated As a % of total As a % of
Activity expenses® estimated Offer the total
(in ¥ million) expenses Offer size
Book Running Lead Managers fees and commissions (including any 194.62 47.01 3.54
underwriting commission, brokerage and selling commission)
Commission/processing fee for SCSBs, Sponsor Bank(s) and Bankers to the 26.19 6.33 0.48
Offer. Brokerage and selling commission and bidding charges for Members of
the Syndicate, Registered Brokers, CRTAs and CDPs®@®)
Fees payable to Registrar to the Offer 3.46 0.83 0.06
Other expenses:
(@) regulatory filing fees, including SEBI, BSE and NSE fees, book 58.43 14.11 1.06
building software fees, listing fees, etc.
(b) printing and stationery 15.36 3.71 0.28
(c) fee payable to legal counsels 30.85 7.45 0.56
(d) advertising and marketing 51.09 12.34 0.93
(e) other advisors to the Offer (including Auditors, Independent Chartered 23.70 5.72 0.43
Accountants, Practising Company Secretaries) who have assisted in
provided legal, financial and secretarial advice to our Company
(f) miscellaneous 10.32 2.49 0.19
Total estimated Offer expenses 414.00 100.00 7.53

(1) Offer expenses include applicable taxes, where applicable. Offer expenses are estimates and are subject to change.
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(2) Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders, which are directly
procured by them and uploaded by the SCSBs would be as follows:

Portion for Retail Individual Bidders” 0.35% of the Amount Allotted (plus applicable taxes)*

Portion for Non-Institutional Bidders® 0.20% of the Amount Allotted (plus applicable taxes)*
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The selling commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the bid book of BSE
or NSE.

(3) No processing fees shall be payable by our Company or the Selling Shareholders to the SCSBs on the Bid cum Application Forms directly
procured by them. Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders (excluding
UPI Bids) which are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/CDPs and submitted to the SCSBs for
blocking, would be as follows:

Portion for Retail Individual Bidders and Non- Institutional
Bidders*

* Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA Form for
Non-Institutional Bidders and Qualified Institutional Bidders with bids above < 0.50 million would be ¥ 10 plus applicable taxes, per valid
application.

210 per valid application (plus applicable taxes)

Notwithstanding anything contained above the total processing fee payable under this clause will not exceed < 4.00 million (plus applicable
taxes) and in case if the total processing fees exceeds ¥ 4.00 million (plus applicable taxes) then processing fees will be paid on pro-rata
basis for portion of (i) Retail Individual Bidders (ii) Non-Institutional Bidders, as applicable.

Brokerage, selling commission and processing/uploading charges on the portion for Retail Individual Bidders (using the UPI mechanism)
and Non-Institutional Bidders which are procured by members of the Syndicate (including their sub-Syndicate Members), Registered Brokers,
RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account provided by some of the brokers which are
members of Syndicate (including their sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders 0.35% of the amount Allotted™ (plus applicable taxes)

Portion for Non-Institutional Bidders 0.20% of the amount Allotted™ (plus applicable taxes)
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application form number /
series, provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate ASBA
application on the application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling Commission will
be payable to the SCSB and not the Syndicate / sub-Syndicate Member.

Uploading Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the applications made
by UPI Bidders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders which are procured by them and submitted
to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, would be as follows: '10 plus applicable taxes, per valid
application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.

Bidding charges payable on the application made using 3-in-1 accounts will be subject to a maximum cap of '4.00 million (plus applicable
taxes), in case if the total processing fees exceeds < 4.00 million (plus applicable taxes) then processing fees will be paid on pro-rata basis
for portion of (i) Retail Individual Bidders (ii) Non-Institutional Bidders, as applicable.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal id as captured in the Bid Book of BSE or NSE.

Selling commission/ uploading charges payable to the Registered Brokers on the portion for Retail Individual Bidders and Non-Institutional
Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders* Z 10 per valid application (plus applicable taxes)

Portion for Non-Institutional Bidders* Z 10 per valid application (plus applicable taxes)

*Based on valid applications

(4) The uploading charges/ processing fees for applications made by UPI Bidders using the UPI Mechanism would be as follows:

Members of the Syndicate / RTAs / CDPs /

Registered Brokers Z 30 per valid application (plus applicable taxes)

Nil per valid Bid cum Application Form (plus applicable taxes)*

The Sponsor Bank shall be responsible for making payments to the third parties such
as remitter bank, NPCI and such other parties as required in connection with the
performance of its duties under the SEBI circulars, the Syndicate Agreement and
other applicable laws.

Sponsor Banks
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* Based on valid applications

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Escrow
and Sponsor Bank Agreement.

The total uploading charges / processing fees payable to members of the Syndicate, RTAs, CDPs, Registered Brokers will be subject to a
maximum cap of ¥ 10.00 million (plus applicable taxes). In case the total uploading charges/processing fees payable exceeds € 10.00 million,
then the amount payable to members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on the
number of valid applications such that the total uploading charges / processing fees payable does not exceed < 10.00 million.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using the ASBA facility in initial
public offerings shall be processed only after application monies are blocked in the bank accounts of investors (all categories). Accordingly,
Syndicate / Sub-Syndicate Members shall not be able to accept Bid Cum Application Form above € 0.50 million and the same Bid Cum
Application Form needs to be submitted to SCSBs for blocking of fund and uploading on the exchange bidding platform. To identify bids
submitted by Syndicate / Sub-Syndicate Members to SCSB, a special Bid Cum Application Form with a heading / watermark, ‘Syndicate
ASBA’ may be used by Syndicate / Sub-Syndicate Member along with SM code and Broker code mentioned on the Bid Cum Application Form
to be eligible for brokerage on Allotment. However, such special forms, if used for RIB Bids and NIB Bids up to < 0.50 million will not be
eligible for brokerage.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only
after such banks provide a written confirmation on compliance with SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2,
2021 read with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment of processing fees to
the SCSBs shall be made in compliance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.

Monitoring Utilization of Funds

Since the Offer is an Offer for Sale and our Company will not receive any proceeds from the Offer, our Company is not required
to appoint a monitoring agency for the Offer.

Other Confirmations

Except to the extent of any proceeds received pursuant to the sale of Equity Shares proposed to be sold by the Selling
Shareholders, none of our Promoters, Directors, Subsidiary, KMPs, SMPs or Promoter Group members will receive any portion
of the Offer Proceeds.
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BASIS FOR OFFER PRICE

The Price Band, Floor Price and Offer Price will be determined by our Company, in consultation with the BRLMs, on the basis
of assessment of market demand for the Equity Shares issued through the Book Building Process and on the basis of quantitative
and qualitative factors as described below. The face value of the Equity Shares is % 2 each and the Offer Price is 133 times the
face value at the lower end of the Price Band and 140 times the face value at the higher end of the Price Band. Investors should
also see the sections entitled “Our Business”, “Risk Factors” and “Restated Consolidated Financial Information” on pages 158,
27, and 211, respectively, to have an informed view before making an investment decision.

Quialitative Factors

We believe the following business strengths allow us to successfully compete in the industry:

Strong brand equity with presence across categories;

Strong in-house design competencies to deliver innovative and high-quality products with end-to-end tech-enabled supply

1.
2. Multi-channel pan-India distribution network;
3. Scalable asset light model;
4,
chain capabilities;
5. Financially stable business model; and
6.

Experienced Promoter and senior management team.

For details, please see the section entitled “Our Business — Competitive Strengths” on page 161.

Quantitative Factors

Some of the information presented in this chapter is derived from the Restated Consolidated Financial Information. For further
information, please see the section entitled “Restated Consolidated Financial Information” on page 211.

Some of the quantitative factors which formed the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings per Share
Fiscal ended Basic EPS (3) Diluted EPS (%) Weight
March 31, 2021 0.54 0.54 1
March 31, 2022 5.60 5.56 2
March 31, 2023 12.06 12.06 3
Weighted Average 7.99 7.97
June 30, 2023* 1.33 1.33

* Not annualised
Notes:

i)

Weighted Average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total of
weights
Basic Earnings per Equity Share () = Net profit after tax attributable to shareholders of the Company, as restated / Weighted average number

Diluted Earnings per Equity Share (2) = Net Profit after tax attributable to shareholders of the Company, as restated / Weighted average
number of potential Equity Shares outstanding during the year or period
Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’ — notified under the

Weighted Average Number of Equity Shares is the number of equity shares outstanding at the beginning of the year or period adjusted by the
number of equity shares issued during the year or period multiplied by the time weighting factor.

The figures disclosed above are based on the Restated Consolidated Financial Information of our Company.

The Company, pursuant to a Board resolution dated April 7, 2023 has allotted 9,645,282 bonus equity shares of face value of ¥ 10 each in the
ratio 3:1. Further, pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of
our Company of face value < 10 was sub- divided into 5 Equity Shares of face value of 2 and accordingly the issued and paid-up equity share
capital of our Company was sub-divided from 12,860,376 equity shares of face value of ¥ 10 each to 64,301,880 equity shares of face value of
¥ 2 each. As required under Ind AS 33 "Earning per share", the above sub-division and Bonus shares are retrospectively considered for the
computation of weighted average number of equity shares outstanding during the period, in accordance with Ind AS 33.

ii)
of Equity Shares outstanding during the year or period
iii)
iv)
Companies (Indian Accounting Standards) Rules, 2015.
v)
vi)
vii)
2.

Price/Earning (“P/E”) Ratio in relation to the Price Band of ¥ 266 to ¥ 280 per Equity Share:
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Particulars P/E at lower end of | P/E at the higher end P/E at Offer Price
the Price Band (no. of the Price Band (no. of times)
of times)* (no. of times)
Based on basic EPS as per the Restated Consolidated Financial 22.06 23.22 23.22
Information for the year ended March 31, 2023
Based on diluted EPS as per the Restated Consolidated Financial 22.06 23.22 23.22
Information for the year ended March 31, 2023
3. Industry P/E ratio
Particulars P/E ratio
Highest 157.08
Lowest 40.24
Industry composite 95.19
Notes:
1. The industry high and low has been considered from the industry peer set provided later in this section. The industry composite has been

calculated as the arithmetic average P/E of the industry peer set disclosed in hereunder.

2. P/E figures for the peers are computed based on closing market price as on December 4, 2023 on NSE, divided by Diluted EPS for the Period
ending March 31, 2023
4, Average Return on Net Worth (“RoNW?”)
Fiscal/period ended RoNW (%) Weight

March 31, 2021 1.81 1
March 31, 2022 16.70 2
March 31, 2023 29.98 3
Weighted Average 20.86
June 30, 2023* 3.00

* Not annualised
Notes:

i)

Weighted Average = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. (RONW x Weight) for each year/Total of
weights.

ii)  Return on Net Worth (%) = Net Profit after tax attributable to shareholders of the Company, as restated / Restated average net worth (i.e.
(opening net worth +closing net worth) / 2)

iii)  ‘Networth’: Net worth means 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.

5. Net Asset Value per Equity Share (“NAV”)

Net Asset Value per Equity Share (€3]
March 31, 2023 43.75
June 30, 2023 45.08
After the Offer

-At the Floor Price 45.08*
-At the Cap Price 45.08*
At Offer Price 45.08

*Based on June 30, 2023 NAV.
Notes:

1.

Offer Price per Equity Share was determined on conclusion of the Book Building Process.

Net Asset Value per Equity Share = Net worth as per the Restated Consolidated Financial Information at the end of the year or period/ Number
of equity shares outstanding as at the end of year or period and adjusted for bonus issue and split of equity shares post last balance sheet i.e.

‘Net worth’: Net worth means 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

2.

March 31, 2023.
3.

revaluation of assets, write-back of depreciation and amalgamation.
4,

Our Company, pursuant to a Board resolution dated April 7, 2023 has allotted 9,645,282 bonus equity shares of face value of ¥ 10 each in the
ratio 3:1. Further, pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each equity share of
our Company of face value < 10 was sub- divided into 5 Equity Shares of face value of < 2 and accordingly the issued and paid-up equity share
capital of our Company was sub-divided from 12,860,376 equity shares of face value ¥ 10 each to 64,301,880 equity shares of face value of ¥
2 each.
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6. Comparison of accounting ratios with listed industry peers

Following is the comparison with our peer group companies listed in India and in the same line of business as our Company':

Total
Closing Revenue
Face Market . for EPS () Market
L price on ! EBIDTA NAV(E® Market o
Name of the company Value | Capitalisat | b0 | Fiscal ®in per P/E ROOC ROON Capitalisatio CEEEtil | ISvi=onr
(E<IPGI7 I (IS r 4, 2023 2023 million) share) Bi9) || B n /Revenue () L3 o
Share) million) ’(?) : assets
(.'n. N Basic Diluted
million)
Credo Brands Marketing o | 1800453 | oegm | 500322 | 163850 | 12.06 | 1206 | 4375 | 232% | 28.16 | 20.98 3.53 6.68 12.11
Peer Group”
Aditya Birla Fashion and 220,546.4 125,343. | 15,004.2
Retail Limited 10 3 232.45 60 0 -0.38 -0.38 35.24 - 4.64 -1.18 1.76 4,24.94 18.62
Go Fashion (India) Limited 10 73,060.65 | 1,352.75 | 6,771.94 | 2,122.86 | 15.33 15.33 96.36 | 88.24 | 17.72 | 17.27 10.79 13.67 35.86
Arvind Fashions Limited® 4 57,586.56 | 433.55 44’7035'8 4526.40 | 2.77 2.76 68.48 15;'0 13.72 4.42 1.29 9.80 15.12
Kewal Kiran Clothing Limited 10 47,882.77 | 777.00 | 7,996.70 | 1,517.74 | 19.31 19.31 88.76 | 40.24 | 27.84 | 23.22 5.99 8.78 30.86

#All the financial information for listed industry peers mentioned above is on a consolidated basis, except Go Fashion (India) Limited as there is no consolidation and is sourced from the annual audited financials of the listed
industry peers for the financial year ended March 31, 2023.

* Financial information for our Company is derived from the restated consolidated financial information as at and for the financial year ended March 31, 2023.

@Al the values mentioned above are based on both continued and discontinued operations for the year ended March 31, 2023.

#Offer Price has been considered as the closing price, for calculation market capitalisation and P/E ratio.

Notes for listed peers:

NogokrwhrE

®

11.

Basic EPS and Diluted EPS refer to the Basic EPS and Diluted EPS sourced from the annual audited financials of the respective listed industry peer.

P/E Ratio has been computed based on the closing market price of equity shares on NSE on December 4, 2023 divided by the Diluted EPS provided.

Return on net worth (“RoNW”) is computed as total profit/ (loss) for the year attributable to equity shareholders of the parent divided by average net worth (excluding non-controlling interest), as at March 31, 2023.

Net asset value per share is calculated by dividing net worth (excluding non-controlling interest) by number of equity shares outstanding as at March 31, 2023.

Market Capitalisation is based on closing market price on NSE as on December 4, 2023.

EBITDA is calculated as Profit before tax + Depreciation & Amortisation + Finance cost-Other Income.

ROCE: Return on Capital Employed is calculated as EBIT (profit before tax + Finance cost) divided by average capital employed excluding non-controlling interest ((opening capital employed +closing capital employed)
/2), which is defined as average of Equity Fund plus debts plus lease liabilities.

ROE: Return on equity is calculated as PAT/ Average shareholder’s equity excluding non-controlling interest ((opening equity +closing equity)/2).

Market Capitalisation /Revenue is calculated as market capitalisation as on December 4, 2023/Total revenue for the year ended March 31, 2023.

. Market Capitalisation /Tangible assets is calculated as market capitalisation as on December 4, 2023/Total tangible assets for the year ended March 31, 2023. Tangible assets shall include all net assets excluding right of

use assets (related total lease liabilities), intangible assets and deferred tax assets/ liabilities (net).
EV/EBIDTA is calculated as enterprise value (market capitalisation as on December 4, 2023+ Long and short term borrowings and Lease Liabilities - cash and cash equivalents)/EBIDTA.
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Key Performance Indicators

We use certain financial and operational performance indicators or key performance indicators (“KPI”) as
supplemental measures to review and analyse our financial and operating performance from period to period, and to
evaluate our business. In addition to our management, such measures may also be frequently used by securities
analysts, investors and others within the retail industry to evaluate financial performance. Some of these KPI are not
defined under Ind AS and are not presented in accordance with Ind AS. These KPI have limitations as analytical tools.

As a result, presentation of these KPI, should not be considered in isolation from, or as a substitute for, analysis of our
historical financial performance, as reported and presented in our Restated Consolidated Financial Information set out
in this Prospectus. These measures may differ from similar titled information used by other companies, who may
calculate such information differently and hence their comparability with those used by us may be limited. Therefore,
these KPI should not be viewed as substitutes for performance or profitability measures under Ind AS or as indicators
of our operating performance, liquidity or profitability.

For a description of the historic use of KPI by our Company to analyze, track or monitor the operational and/or financial
performance of our Company and comparisons of Key Performance Indicators over time shall be explained based on
additions or dispositions to the business, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Key Performance Indicators” on page 274.

The table below sets forth the details of our KPI which our Company considers have a bearing for arriving at the basis
for Offer Price, based on our Restated Consolidated Financial Information. The KPI set out in the table below have
been approved by our Audit Committee by way of a resolution dated December 12, 2023 and have been certified by
independent chartered accountant, Dileep & Prithvi, Chartered Accountants, pursuant to their certificate dated
December 21, 2023.

Key Financial Performance Indicators

(Amount in ¥ Million, except % and ratios)

As of/ for the
KPI T: rrigzr:r?gégs Financial year Financial year F;g?r;?]ig:e d
gune 30, 2023 ended March 31, | ended March K/Iarch 31,
2023 31, 2022 5001
Revenue from Operations! 1,184.90 4,981.82 341172 2,448.26
Year-on-Year Growth in Revenue from Operations (%)? NA 46.02 % 39.35 % (35.99) %
Gross Profit? 665.40 2,862.42 1,941.05 1,197.87
Gross Profit Margin® 56.16% 57.46 % 56.89 % 48.93 %
EBITDAS 302.52 1,638.50 950.97 484.82
EBITDA Margin® 25.53% 32.89 % 27.87 % 19.80 %
PAT’ 85.75 775.14 357.40 34.41
PAT Margin® 1.24% 1556 % 10.48 % 1.41%
Net Debt/Equity® (number of times) 0.72 0.65 0.44 0.62
ROCE™X 3.44% 28.16 % 17.31% 5.86 %
ROE (Return on Equity)! 3.00% 20.98 % 16.70 % 1.81 %
Fixed Assets Turnover Ratio? (number of times) 1.86 9.79 8.64 5.83
Debtor Days!3 113 101 132 183
Inventory Days 198 154 154 173
Creditor Days!s a7 73 91 101
Net Working Capital Days® 264 182 195 255

Notes:

1. Revenue from Operations is the total revenue generated by the Company from its operation.
2. Year on Year Growth in Revenue from Operations is annual growth in revenue from operation as compared with previous year revenue
from operation (Revenue from operation of current year- Revenue from operation of previous year/ Revenue from operation of previous

year*100).

3. Gross Profit is Revenue from operation-cost of goods sold.
4.  Gross Profit Margin is Gross Profit/ Revenue from Operations*100.
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11.

12.
13.

14.

15.

16.

EBITDA is calculated as Profit before tax + Depreciation & Amortisation + Finance cost-Other Income.

EBITDA Margin is calculated as EBITDA divided by Revenue from Operations*100.

PAT is mentioned as Profit after Taxes for the period.

PAT Margin is calculated as PAT/ Revenue from Operations*100.

Net Debt/Equity is calculated as (Total Long term & short term borrowings + lease liabilities -Cash and cash equivalents)
/shareholder’s equity excluding Non-controlling interest.

ROCE: Return on Capital Employed is calculated as EBIT (profit before tax + Finance cost) divided by average capital employed
((opening capital employed +closing capital employed) /2), which is defined as average of Equity Fund excluding Non-controlling
interest plus debts plus lease liabilities.

ROE (Return on Equity) is calculated as PAT attributable to owners of the company/ Average Shareholder’s Equity excluding Non-
controlling interest ((opening equity +closing equity) /2).

Fixed Assets Turnover Ratio is calculated as revenue from operations/ average PPE.

Debtor Days is calculated as Trade Receivable as at the year-end or three month ended/Revenue from Operations*(365 or 91).
Rounded off to the nearest integer.

Inventory Days is calculated as average inventory for the year or three months period ended ((opening + closing) /2)/cost of goods
sold*(365 or 91). Rounded off to the nearest integer.

Creditor Days is calculated as Trade payable as at the year-end or three months ended /Cost of goods sold*(365 or 91). Rounded off
to the nearest integer.

Net Working Capital Days is calculated as Debtor Days + Inventory Days — Creditor Days.

Explanation of the relevance of the above Key Financial Performance Indicators for the business operations of the Company
are set forth below:

S. KPI Explanation

no.

1. | Revenue from Operation Revenue from Operations is used by our management to track the revenue profile of the business
and in turn helps to assess the overall financial performance of the Company and volume of
company business.

2 | Year on Year Growth in Revenue | Percentage Revenue from operations is used by management to track the growth in revenue from

from Operations operation as compared with previous period and in turn helps to assess the overall growth in
revenue and of the company.

3 Gross Profit Gross profit is used by management to assess whether the company’s business is profitable after
meeting its operating cost.

4 Gross Profit Margin Gross profit margin is used by management to tract and assess the growth in company’s business
as compared with previous year or with competitors.

5 EBITDA EBITDA is used by management to assess that whether the company is generating sufficient profit
after meeting operating expenses and overheads.

6 EBITDA Margin EBITDA margins is largely used to compare the profitability of the company against last year
margin, competitor and against the industry averages.

7 PAT Profit after tax is used by the company to assess that the whether company is able to generate profit
for the shareholders after meeting expenses as well as due taxes on profit.

8 PAT Margin PAT margins is largely used to compare the profitability of the company against last year margin,
competitor and against the industry averages.

9 Net Debt/Equity Net Debt/Equity is used by the company to assess the leverage position of the company as
compared with industry average or competitor.

10 | ROCE ROCE (Return on capital employed) indicates the company’s efficiency because it measures the
company’s profitability after factoring in the capital that has been used to achieve that profitability.

11 | ROE (Return on Equity) ROE is considered a tool to compare profitability and how efficient the company is generating
profits.

12 | Fixed Assets Turnover Ratio Fixed Assets Turnover ratio is used by the management of the company to assess that how
effectively company uses its assets to generate revenue.

13 | Debtor Days Debtor’s day’s ratio is used by the management of the company to assess the number of times
required for collection of amount from trade receivable.

14 | Inventory Days Inventory day’s ratio is used by the management of the company to assess the number of days
required/needed to convert the average inventory in to sales.

15 | Creditor Days Creditor day’s ratio is used by the management of the company to assess the number of times
required for payment to the trade payable.

16 | Net Working Capital Days Net working capital days is used by the management to assess the number of days required for
conversion of working capital into sales.

Key Operational Performance Indicators
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As of/ for the

Three months

KPI Financial year Financial year Financial year
period ended ended March 31, ended March ended March
June 30, 2023 2023 31, 2022 31, 2021
Average Cost of Capital Expenditure per EBO? (in ¥ million) 2.21 2.85 2.56 2.07
Average Revenue per EBO? (in ¥ million) 1.79 7.58 5.51 4.48
Average Revenue per Product Sold? (in ?) 1,307.59 1,348.21 1,207.94 1,023.25
Average Ticket Value per Bill for EBOs *(in ?) 4,411.87 4,156.95 3,442.13 2,939.97

Notes:

1. Average Cost of Capital Expenditure per EBO is calculated by dividing the total addition or capital expenditures done for opening of
new EBO (COCO, COFO) with total new addition of stores during the period.
2. Average Revenue per EBO is calculated as total revenue from the EBO divided by the total no of EBO, which are operational at the

year end or three months ended.

3. Average Revenue per Product Sold is calculated as total revenue from the sale of product divided by no of product sold (shirt, T-shirt,

bottom and outerwear product).

4. Average Ticket Value per Bill (for EBOs) is calculated as total revenue generated from the EBOs divided by the total number of bills

generated during the period.

Explanation of the relevance of the above Key Operational Performance Indicators for the business operations of the

Company are set forth below:

S. KPI Explanation
no.
1. Average Cost of Capital Expenditure | Average cost of capital expenditure per EBO represent cost incurred for opening of new stores
per EBO i.e. COCO and COFO stores only.
2. Average Revenue per EBO Average revenue per EBO represents average revenue generated by each EBO, which are
operational at the end of year.
3. Average Revenue per Product Sold Average revenue per product sold represent the average value of revenue generated from sales
of shirt, t-shirt, bottom wear and outerwear products.
4. Average Ticket Value per Bill for Average ticket value per bill represents the average of revenue sales per bill.
EBOs

For details of our other KPI disclosed elsewhere in this Prospectus and a discussion of how the KPI disclosed in this Prospectus
have been used by the management historically to analyse, track or monitor the operational and/or financial performance of our
Company, see “Our Business — Key Performance Indicators” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Key Performance Indicators” on pages 160 and 274, respectively.

The members of the Audit Committee have, by way of a resolution dated December 12, 2023, confirmed that except as disclosed
in the Red Herring Prospectus, there are no additional key performance indicators pertaining to the Company have been
disclosed to any shareholders of our Company and/or investors at any point of time during the three year period preceding the

date of the Red Herring Prospectus.
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Comparison of our financial key performance indicators with listed industry peers

(in Z million)
Credo Brands Marketing Aditya Birla Fashion and Retail . . - . . L@ . . -
Financial Limited (“Mufti”) Limited Go Fashion (India) Limited Arvind Fashions Limited Kewal Kiran Clothing Limited
KPIs Jun- Mar- | Mar- | Mar- Jun-23 Mar- Mar- Mar- Jun-23 Mar- | Mar- | Mar- Jun-23 Mar- Mar- Mar- Jun-23 Mar- | Mar- | Mar-
23 23 22 21 23 22 21 23 22 21 23 22 21 23 22 21
Revenue
from 1,184. | 4,981. | 3,411. | 2,448. 319606 1,24,17 | 81,362 | 52,489 1.901.0 6,652 | 4,013 | 2,506 44,21 | 30,560 | 22,011. 1.784.0 7,794 | 6,076 | 3,027
Operation 90 82 72 26 ' 0 ' 9.00 .20 .20 ' 3 ' .80 A3 .69 9,571.60 | 0.80 40 80 ' 0 ’ .50 .10 .30
Sl
Year on
Year
Growth in
Revenue NA 46.02 | 39.35 (35)'99 NA 52.62 55.01 (40)'27 NA 65.78 | 60.1 (316)'3 NA 44.67 38.84 | (43.07) NA 28.28 103'7 (442)'8
from
Operation
s (%)?
Gross 665.4 | 2,862. | 1,941. | 1,197. 175004 68,659. | 44,160 | 26,859 12559 4,437 | 2,658 | 1,585 21,29 | 13,462 | 9,141.8 4,071 | 3,196 | 1,440
Profit3 0 42 05 87 ' 0 : 20 .50 .60 ' 5 : 71 .26 .08 | 5,054.50 | 3.90 .30 0 903.20 .80 .34 21
Srrgfﬁi 56.16 | 57.46 | 56.89 | 48.93 55 290 | 5428 | 5117 66.70 | 66.24 | 63.23 48.16 | 44.05 | 4153 5224 | 52.61 | 4757
Margin® % % % % 54.76% ' % % 66.07% % % % 52.81% % % % 50.63% % % %
EBITDAS 3025 | 1,638. | 950.9 | 484.8 15,004. | 11,022 | 5,544. 2,122 | 1,190 | 463.4 4,526. | 1,801. (521.9 1,517 | 998.5 | 190.4
2 50 7 2 2,927.00 20 .60 10 642.20 .86 .15 9 1,052.70 40 60 0) 341.20 74 2 4
EBITDA 2553 | 32.89 | 27.87 | 19.80 12.08% 13.55 10.56 31.91 | 29.66 | 18.49 10.24 5 90% (2.37) 19.47 | 16.43 | 6.29
Margin® % % % % 9.16% P70 % % 33.78% % % % 11.00% % N % 19.13% % % %
775.1 | 357.4 (594.70 | (1,183 | (7,360 827.9 | 356.0 | (35.3 869.6 | (2,367 | (5,959. 1,190 | 816.2 | 198.0
7
PAT 85.75 4 0 3441 (1‘4§4'30 ) .60) .00) 262.80 8 1 8) (164.30) 0 .00) 90) 337.00 .30 8 2
PAT 7.24 | 1556 | 1048 |, 0. (0.48) | (1.45) | (14.02 1245 | 887 | (1.41 1970 | (7-75) | (27.08) 15.27 | 1343 | 6.54
Margin® % % % 0 (4.43) % % % Y% | 1382% | % % )% | (L7 % | U % % 1889% | % % %
Net
g/gk(JtN/qufl 072 | 065 | 044 | 062 NA 1.76 1.44 1.15 NA 059 | 0.47 | 0.77 NA 1.20 1.16 3.27 NA (o.)19 (O')Z"' (0')27
times)
3.44 28.16 | 17.31 (5.65) 17.72 | 11.83 | 3.45 13.72 (9.13) 2784 | 21.07 | 5.76
10 0, 0, 0, 0,
ROCE % % % 5.86% NA 4.64% 3.22% % NA % % % NA % 0.71% % NA % % %
ROE
3.00 | 29.98 | 16.70 0 (1.18) | (4.01) | (36.24 17.27 | 9.87 | (1.24 on | (42.04 | (103.4 23.22 | 17.92 | 451
I(Elzitili;r;l?n % %% 5, | 1.81% NA % % ) 9% NA % % )% NA 4.42% ) 9% 9) % NA % % %
Fixed
Assets 1.86 9.79 8.64 5.83 NA 15.14 13.49 8.62 NA 8.93 6.55 4.22 NA 40.5 19.55 8.84 NA 8.85 7.59 4.01
Turnover
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Credo Brands Marketing Aditya Birla Fashion and Retail . . - . . L@ . . -

Financial Limited (“Mufti”) Limited Go Fashion (India) Limited Arvind Fashions Limited Kewal Kiran Clothing Limited

Jun- Mar- Mar- Mar- Mar- Mar- Mar- Mar- | Mar- | Mar- Mar- Mar- Mar- Mar- | Mar- | Mar-

23 23 22 91 | Jun-23 23 22 91 | JUN-23 | Toq 22 91 | U283 | Tog 22 21 | JUn-23 | Tog 22 21

Ratio!?
(No. of
times)
stg 113 | 101 | 132 | 183 NA 26 34 51 NA 40 55 69 NA 46 68 104 NA 80 | 103 | 158
g\;/;:laory 198 | 154 | 154 | 173 NA 235 234 | 300 NA | 326 | 333 | 370 NA 144 | 175 | 300 NA | 137 | 104 | 162
g;eyi'f;” 47 73 91 101 NA 253 335 338 NA 50 48 43 NA 162 224 264 NA 47 68 | 105
Net
\é\;‘;'t‘;?g 264 | 182 | 195 | 255 NA 8 -67 13 NA | 316 | 340 | 396 NA 28 19 140 NA 170 | 139 | 215
Days!®

Source: Financial information for our Company is derived from the Restated Consolidated Financial Information as at and for the period ended June 30, 2023, financial year ended March 31, 2023, March 31, 2022
and March 31, 2021. All the financial information for listed industry peers mentioned above is on a consolidated basis, except Go Fashion (India) Limited as there is no consolidation and is sourced from the annual
audited financials of the listed industry peers for the financial year ended March 31, 2023, March 31, 2022 and March 31, 2021 and information for the quarter ended June 30, 2023 is sourced from the unaudited
limited reviewed financial results as declared to the Stock Exchanges by the respective listed peers.

@Al the values mentioned above are based on both continued and discontinued operations for the year ended March 31, 2023.

Notes:

Revenue from operations is the total revenue generated by the Company from its operation.

Year-on-Year Growth in Revenue from Operations is annual growth in revenue from operation as compared with previous year revenue from operation (Revenue from operation of current year- Revenue
from operation of previous year/ Revenue from operation of previous year*100).

Gross Profit is Revenue from operation-cost of goods sold.

Gross Profit Margin is Gross Profit/ Revenue from Operations*100.

EBITDA is calculated as Profit before tax + Depreciation & Amortisation + Finance cost — Other Income.

EBITDA Margin is calculated as EBITDA divided by Revenue from Operations*100.

PAT is mentioned as Profit after Taxes for the period.

PAT Margin is calculated as PAT/ Revenue from Operations*100.

Net Debt/Equity is calculated as (Total Long term & short term borrowings + lease liabilities -Cash and cash equivalents) /shareholder’s equity excluding non-controlling interest.

ROCE: Return on Capital Employed is calculated as EBIT (profit before tax + finance cost) divided by average capital employed ((opening capital employed +closing capital employed) /2), which is
defined as average of Equity Fund excluding non-controlling interest plus debts plus lease liabilities.

ROE (Return on equity) is calculated as PAT attributable to owners of the Company/ Average Shareholder’s Equity excluding non-controlling interest ((opening equity +closing equity)/2).

Fixed Assets Turnover Ratio is calculated as revenue from operations/average PPE.

Debtor Days is calculated as Trade Receivables as at the year-end or three months ended /Revenue from Operations*(365 or 91). Rounded off to the nearest integer.

Inventory Days is calculated as average inventory for the year or three months ended (opening value +closing value/2)/cost of goods sold*(365 or 91). Rounded off to the nearest integer.

Creditor Days is calculated as Trade payables as at the year-end or three months ended /Cost of goods sold*(365 or 91). Rounded off to the nearest integer.

Net Working Capital Days is calculated as Debtor Days + Inventory Days — Creditor Days.

Comparison of our operational key performance indicators with listed industry peers
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Credo Brands Marketing Limited

Aditya Birla Fashion and Retail

Go Fashion (India) Limited

Arvind Fashions Limited®

Kewal Kiran Clothing Limited

Operational (“Mufti”) Limited
KPlIs Jun-23 Mar- Mar- Mar- Jun- Mar- Mar- Mar- Jun- Mar- Mar- Mar- Jun- Mar- Mar- Mar- Jun- Mar- Mar- Mar-
23 22 21 23 23 22 21 23 23 22 21 23 23 22 21 23 23 22 21
Average Cost
of Capital
Expenditure 221 2.85 256 207 | NA | NA NA NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
per EBO! (in ¥
million)
Average
Fégvgygi?;f 1.79 7.58 5.51 4.48 NA NA NA NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
million)
Average
Revenue per | 1307.5 | 13482 | 12079 | 10232 | A | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
Product Sold?3 9 1 4 5
(in 3
Average
Ticket Value | 44118 | 41569 | 3442.1 | 29399 | o | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA | NA
per Bill for 7 5 3 7
EBOs *(in 2)

Source: Financial information for our Company is derived from the Restated Consolidated Financial Information as at and for the period ended June 30, 2023, financial year ended March 31,
2023, March 31, 2022 and March 31, 2021. All the financial information for listed industry peer mentioned above is on a consolidated basis, except Go Fashion (India) Limited as there is no
consolidation and is sourced from the annual audited financial results of the listed industry peer for the year ended March 31, 2023, March 31, 2022 and March 31, 2021 and quarterly results
publish for period ended June 30, 2023.
@All the values mentioned above are based on both continued and discontinued operations for the year ended March 31, 2023.

Notes:

1. Average Cost of Capital Expenditure per EBO is calculated by dividing the total addition or capital expenditures done for opening of new EBO (COCO, COFO) with total new addition of stores during the

period.

gL
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Average Revenue per EBO is calculated as total revenue from the EBO divided by the total no of EBO, which are operational at the year end or three months ended.

Average Revenue per Product Sold is calculated as total revenue from the sale of product divided by no of product sold (shirt, T-shirt, bottom and outerwear product).
Average Ticket Value per Bill (for EBOs) is calculated as total revenue generated from the EBOs divided by the total of bills generated during the period.
‘NA’ in the context of the above table means ‘Not Available’.




10.

11.

Weighted average cost of acquisition (“WACA”), floor price and cap price
(a) The price per share of the Company based on the primary/ new issue of shares (equity/ convertible securities)

There have been no issuance of any Equity Shares or convertible securities, excluding issuance of bonus shares and
equity shares pursuant to exercise of ESOP granted under ESOP Scheme 2020, during the 18 months preceding the
date of this Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-up share capital of
our Company (calculated based on the pre-Offer capital before such transaction(s) and excluding employee stock
options granted but not vested), in a single transaction or multiple transactions combined together over a span of rolling
30 days.

(b) The price per share of the Company based on secondary sale/ acquisitions of shares (equity/ convertible
securities)

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities, where the Promoters,
Promoter Group, the Selling Shareholders or shareholder(s) having the right to nominate director(s) on our Board are
a party to the transaction, during the 18 months preceding the date of this Prospectus, where either acquisition or sale
is equal to or more than 5% of the fully diluted paid up share capital of our Company (calculated based on the pre-
Offer capital before such transaction/s and excluding employee stock options granted but not vested), in a single
transaction or multiple transactions combined together over a span of rolling 30 days.

(© The price per share based on the last five primary or secondary transactions

Since there are no such transactions to report to under (a) and (b), therefore, information based on last 5 primary or
secondary transactions (secondary transactions where Promoters / Promoter Group entities or Selling Shareholders or
Shareholder(s) having the right to nominate director(s) on the Board of our Company, are a party to the transaction),
not older than three years prior to the date of this RHP irrespective of the size of transactions, is as below:

Primary transactions:

There have been no primary transactions in the last three years preceding the date of this Prospectus.

Secondary transactions:

There have been no secondary transactions in the last three years preceding the date of this Prospectus.

The Floor Price is Nil times and the Cap Price is Nil times the weighted average cost of acquisition at which the
Equity Shares were issued by our Company, or acquired or sold by our Promoters or Promoter Group or
Selling Shareholders or shareholder(s) having the right to nominate director(s) on the Board in the last 18

months or three years preceding the date of this Prospectus are disclosed below:

Past Transactions

Weighted average cost
of acquisition
(in%)

Floor Price
(i.e. ¥ 266)

Cap Price
(i.e. X 280)

Weighted average cost of acquisition for last 18
months for primary / new issue of shares
(equity/convertible securities), excluding shares
issued under an employee stock option
plan/employee stock option scheme, during the 18
months preceding the date of filing of this
Prospectus, where such issuance is equal to or
more than 5 per cent of the fully diluted paid-up
share capital of our Company (calculated based on
the pre-issue capital before such transaction/s and
excluding employee stock options granted but not
vested), in a single transaction or multiple
transactions combined together over a span of
rolling 30 days

Nil*

Nil times

Nil times

Weighted average cost of acquisition for last 18
months for secondary sale / acquisition of shares
(equity/ convertible securities), where Promoter /
Promoter Group entities or Selling Shareholders
or Shareholder(s) having the right to nominate
director(s) in the Board of Directors of our

Nil**

Nil times

Nil times

118



Weighted average cost
Past Transactions of acquisition
(in)

Floor Price Cap Price
(i.e. X 266) (i.e. ¥ 280)

Company are a party to the transaction (excluding
gifts), during the 18 months preceding the date of
filing of this Prospectus, where either acquisition
or sale is equal to or more than 5 per cent of the
fully diluted paid-up share capital of the Company
(calculated based on the pre-issue capital before
such transaction/s and excluding employee stock
options granted but not vested), in a single
transaction or multiple transactions combined
together over a span of rolling 30 days

Since there were no primary transactions or secondary transactions of equity shares of the Company during the 18 months preceding the
date of filing of this Prospectus, the information has been disclosed for price per share of the Company based on the last five primary or
secondary transactions (secondary transactions where Promoter /Promoter Group entities or Selling Shareholders or Shareholder(s) having
the right to nominate director(s) on the Board of Directors of the Company, are a party to the transaction), not older than three years prior
to the date of this Prospectus irrespective of the size of the transaction

Based on primary transaction Nil Nil times Nil times
Based on secondary transaction Nil Nil times Nil times
Note:

12.

13.

* There were no primary / new issue of shares (equity/convertible securities) other than Equity Shares issued pursuant to a bonus
issue on April 7, 2023, in last 18 months and three years prior to the date of this Prospectus.

** Since, there were no secondary sales / acquisition of shares (equity/ convertible securities) transactions in last 18 months from
the date of this Prospectus, therefore weighted average cost of acquisition is Nil or not applicable.

Justification for Basis of Offer price

The following provides an explanation to the Offer Price/Cap Price being nil times of the weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired or sold by our Promoters, the Promoter
Group, the Selling Shareholders or shareholder(s) having the right to nominate director(s) in the 18 months or three
years preceding the date of this Prospectus compared to our Company’s KPI and financial ratios for the and for the
Financial Years 2023, 2022 and 2021 and three months period ended June 30, 2023:

There have been no such issuances in or transactions in the past three years.

The following provides an explanation to the Offer Price/Cap Price being nil times of weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired or sold by our Promoters, the Promoter
Group, the Selling Shareholders or shareholder(s) having the right to nominate director(s) in the 18 months or three
years preceding the date of this Prospectus in view of external factors which may have influenced the pricing of the
Offer, if any:

There have been no such issuances in or transactions in the past three years.
The Offer Price is 140 times of the face value of the Equity Shares.

The Offer Price of ¥ 280 has been determined by our Company, in consultation with the BRLMs, on the basis of
assessment of market demand from investors for Equity Shares through the Book Building Process, and is justified in
view of the above qualitative and quantitative parameters. Investors should read the abovementioned information along
with “Risk Factors”, “Our Business”, “Restated Consolidated Financial Information” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on pages 27, 158, 211 and 272, respectively, to have
a more informed view. The trading price of the Equity Shares could decline due to the factors mentioned in “Risk
Factors” on page 27 and any other factors that may arise in the future and you may lose all or a part of your investment.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE DIRECT AND INDIRECT TAX LAWS, IN INDIA

Date: December 5, 2023

To,

The Board of Directors

Credo Brands Marketing Limited
B-8, MIDC Central Road, Marol,
Andheri East,

Mumbai — 400093.

Dear Sirs,

Sub: Statement of possible special tax benefits (“the statement™) available to Credo Brands Marketing Limited
(“the Company”) and its shareholders prepared in accordance with the requirements under Schedule VI (Part A)
(9)(L) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 as amended (“SEBI ICDR Regulations™).

We, Dileep & Prithvi (“the Firm”) the independent chartered accountants, have been requested by the Company to certify
Statement of Special Tax benefits available to the Company and its Shareholders under the applicable laws of India.

1.

The accompanying statement of possible special tax benefits (as Annexure 1) available to the Company and its
shareholders (hereinafter referred to as the “Statement”) under Income-tax Act, 1961 (‘IT Act’) presently in
force in India viz., the Income-tax Rules, 1962, regulations, circulars and notifications issued thereon, as
applicable to the assessment year 2024-25 relevant to the financial year 2023-24, possible special tax benefits
under the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act, 2017 and
applicable State Goods and Services Tax Act, 2017 (“GST Acts”), the Customs Act, 1962 (“Customs Act”) and
the Customs Tariff Act, 1975 (“Tariff Act”) (together with IT Act, GST Acts and Customs Act “Taxation
Laws”), as amended by the Finance Act 2023 including the relevant rules, notifications and circulars issued there
under, applicable for the Financial Year 2023-24, available to the Company and its shareholders. Several of these
benefits are dependent on the Company and its shareholders as the case may be, fulfilling the conditions
prescribed under the relevant provisions of the Taxation Laws. Hence, the ability of the Company and its
shareholders to derive the special tax benefits is dependent upon their fulfilling such conditions, which based on
business imperatives of the Company and its shareholders face in the future, the Company and its shareholders
may or may not choose to fulfil.

This statement of possible special tax benefits is required as per Schedule VI (Part A) (9) (L) of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended
(‘SEBI ICDR Regulations’). While the term ‘special tax benefits’ has not been defined under the SEBI ICDR
Regulations, it is assumed that with respect to special tax benefits available to the Company, and the same would
include those benefits as enumerated in the statement. Any benefits under the Taxation Laws other than those
specified in the Statement are considered to be general tax benefits and therefore not covered within the ambit
of the Statement. Further, any benefits available under any other laws within or outside India, except for those
specifically mentioned in the Statement, have not been examined and covered by this Statement.

The benefits discussed in the enclosed Statement cover the possible special tax benefits available to the Company
and its shareholders and do not cover any general tax benefits available to them.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits
available under the applicable Double Taxation Avoidance Agreement, if any, between India and the country in
which the non-resident has fiscal domicile.
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5. The benefits stated in the enclosed Statement are not exhaustive and the preparation of the contents stated is the
responsibility of the Company’s management. We are informed that this statement is only intended to provide
general information to the investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the distinct nature of the tax consequences and the changing tax laws, each investor is advised
to consult their own tax consultant with respect to the specific tax implications arising out of their participation
in the issue and we shall in no way be liable or responsible to any shareholder or subscriber for placing reliance
upon the contents of this statement. Also, any tax information included in this written communication was not
intended or written to be used, and it cannot be used by the Company or the investor, for the purpose of avoiding
any penalties that may be imposed by any regulatory, governmental taxing authority or agency.

6. We do not express any opinion or provide any assurance whether:

e The Company and its shareholders will continue to obtain these benefits in future;
e The conditions prescribed for availing the benefits have been/would be met;
e The revenue authorities/courts will concur with the views expressed herein.

7. The contents of the enclosed Statement are based on information, explanations and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the Company.
We have relied upon the information and documents of the Company being true, correct, and complete and have
not audited or tested them. Our view, under no circumstances, is to be considered as an audit opinion under any
regulation or law. No assurance is given that the revenue authorities/ courts will concur with the views expressed
herein. Our Firm or any of partners or affiliates, shall not be responsible for any loss, penalties, surcharges,
interest or additional tax or any tax or non-tax, monetary or non-monetary, effects or liabilities (consequential,
indirect, punitive or incidental) before any authority / otherwise within or outside India arising from the supply
of incorrect or incomplete information of the Company.

8. This Statement is addressed to Board of Directors and BRLMs and issued at specific request of the Company for
submission to the BRLMs to assist them in conducting their due-diligence and documenting their investigations
of the affairs of the company in connection with the proposed Offer. This report may be delivered to SEBI, the
stock exchanges, to the Registrar of Companies, Maharashtra at Mumbai or to any other regulatory and statutory
authorities by the BRLMs only when called upon by SEBI or the stock exchanges in connection with any
inspection, enquiry or investigation, as the case may be, to evidence BRLMs due diligence obligations pertaining
to subject matter of this report or for any defense that the BRLMs may wish to advance in any claim or proceeding
with SEBI or stock exchanges in connection with due diligence obligations of the BRLMs in the Offer pertaining
to subject matter of this report. It should not be used by any other person or for any other purpose. Accordingly,
we do not accept or assume any liability or any duty of care for any other purpose or to any other person to whom
this report is shown or into whose hands it may come without our prior consent in writing.

Limitations

9. Our views expressed herein are based on the facts and assumptions indicated above. No assurance is given that
the revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing
provisions of law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. The views are exclusively for the limited use of
Credo Brands Marketing Limited in connection with its initial public offer referred to herein above and shall not,
without our prior written consent, be disclosed to any other person. This statement has been prepared solely in
connection with the offering of Equity shares by the Company under the SEBI ICDR Regulations.

For Dileep & Prithvi
Chartered Accountants
ICAIl FRN-122290W

Himmat Mal Mali
121



(Partner)

Membership N0.183378
Place: Mumbai

UDIN: 23183378BGYPIZ5027

122



ANNEXURE I

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO CREDO BRANDS MARKETING

LIMITED (“THE COMPANY”) AND ITS SHAREHOLDERS UNDER THE APPLICABLE INDIAN TAX

REGULATIONS (“TAX LAWS”) IN INDIA

UNDER THE DIRECT TAX LAWS (THE INCOME TAX ACT, 1961)

1.

Special tax benefits available to the Company

Credo Brands Marketing Limited (“the Company’) is an Indian Company, subject to tax in India. The Company is
taxed on its profits.

Profits are computed after allowing all reasonable business expenditure, laid out wholly and exclusively for the
purposes of the business, including depreciation.

Considering the activities and the business of the Company, the following special tax benefits may be available to
them.

a. Lower corporate tax rate - Section 115BAA of the Act

Section 115BAA, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides that domestic company can
opt for tax rate of 22% plus surcharge @ 10% and health and education cess @ 4% (effective tax rate of 25.168%) for
the financial year 2019-20 and onwards, provided the total income of the company is computed without claiming
certain specified deductions and specified brought forward losses and claiming depreciation determined in the
prescribed manner.

In case a company opts for section 115BAA, provisions of Minimum Alternate Tax (MAT) would not be applicable
and earlier year MAT credit will not be available for set — off.

The option needs to be exercised on or before the due date of filing the income tax return. Option once exercised,
cannot be subsequently withdrawn for the same or any other subsequent assessment year.

Further, if the conditions mentioned in section 115BAA are not satisfied in any financial year, the option exercised
shall become invalid for assessment year in respect of such financial year and subsequent assessment years, and the
other provisions of the Act shall apply as if the option under section 115BAA had not been exercised.

The company has represented to us that they have opted section 115BAA of the Act for AY 2020-2021 and onwards.
b. Deduction in respect of employment of new employees:

In accordance with and subject to the conditions specified under Section 80JJAA of the Act, a company is entitled to
a deduction of an amount equal to 30% of additional employee cost incurred in the course of business in a financial
year, for 3 consecutive assessment years including the assessment year relevant to the financial year in which such
additional employment cost is incurred.

Additional employee cost means the total emoluments paid or payable to additional employees employed in the
financial year. The deduction under section 80JJAA would continue to be available to the company even where the
company opts for the lower effective tax rate of 25.168% as per the provisions of section 115BAA of the Act (as
discussed above).

The company should be eligible to claim this deduction in case it incurs additional employee cost within the meaning
of Explanation (i) to sub-section (2) of section 80JJAA of the Act and satisfies the conditions as mentioned in the said
section.

c. Deductions from the Gross Total Income — Deduction under Section 80M of the Act:

As per the provisions of Section 80M of the Act, dividend received by the Company from any other domestic company
or a foreign company or a business trust shall be eligible for deduction while computing its total income for the relevant
year. A deduction of an amount equal to so much of the amount of income by way of dividends received from such
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Notes:

other domestic company or foreign company or business trust as does not exceed the amount of dividend distributed
by it on or before the date one month prior to the due date of filing return of income under sub-section (1) of section
139.

Special tax benefits available to shareholders.

a. Dividend income will be subject to tax in the hands of shareholders at the applicable slab rate / corporate tax rate
(plus applicable surcharge and cess) or as per the applicable Double Tax Avoidance Agreements (as shall be
relevant).

b. 1In case of dividend income earned by domestic shareholders, reported under the head “Income from other
sources”, shall be computed after making deduction of a sum paid by way of interest on the capital borrowed for
the purpose of investment. However, no deduction shall be allowed from the dividend income, other than
deduction on account of interest expense, and in any financial year such deduction shall not exceed 20% of the
dividend income under section 57 of the Act.

c. As per section 2(29AA) read with section 2(42A) of the Act, a listed equity share is treated as a long term capital
asset if the same is held for more than 12 months immediately preceding the date of its transfer.

d. Long term capital gains on transfer on shares on which Securities Transactions Tax has been paid will be subject
to tax in the hands of shareholders as per the provisions of Section 112A of the Act at 10% (plus applicable
surcharge and cess). The benefit of indexation of costs shall not be available.

e. Short term capital gains arising on transfer of shares on which Securities Transactions Tax has been paid will be
subject to tax in the hands of shareholders as per the provisions of Section 111A of the Act at 15% (plus applicable
surcharge and cess).

f.  Non-resident shareholders including foreign portfolio investors may choose to be governed by the provisions of

Double Taxation Avoidance Agreement, to the extent they are more beneficial and subject to provision of the
prescribed documents.

These tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the
relevant provisions of the Act. Hence, the ability of the Company or its shareholders to derive the tax benefits is
dependent upon fulfilling such conditions, which based on the business imperatives, the Company or its shareholders
may or may not choose to fulfil.

This statement does not discuss any tax consequences in the country outside India of an investment in the shares. The
shareholders / investors in the country outside India are advised to consult their own professional advisors regarding
possible income-tax consequences that apply to them.

Surcharge rate shall be maximum 15% in case of dividend income and capital gains.

Health and Education Cess (‘cess’) @ 4% on the tax and surcharge as shall be applicable, is payable by all category
of taxpayers.

We understand that the Company has opted for concessional income tax rate under section 115BAA of the Act.
Accordingly, surcharge shall be levied at the rate of 10% irrespective of the amount of total income.

We understand that the Company has opted for concessional tax rate under section 115BAA of the Act. Hence, it will
not be allowed to claim any of the following deductions;

i Deduction under the provisions of section 10AA (deduction for units in Special Economic Zone).
ii. Deduction under clause (iia) of sub-section (1) of section 32 (Additional depreciation).

iii. Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in backward areas,
Investment deposit account, site restoration fund).
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Vi.

Vii.

viii.

Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or subsection (2AA)
or sub-section (2AB) of section 35 (Expenditure on scientific research).

Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural extension
project).

Deduction under section 35CCD (Expenditure on skill development)

Deduction under any provisions of Chapter VI-A other than the provisions of section 80JJAA and section
80M;

No set off of any loss carried forward or depreciation from any earlier assessment year, if such loss or
depreciation is attributable to any of the deductions referred above;

No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if such loss or
depreciation is attributable to any of the deductions referred above.

Further, it is also clarified in section 115JB (5A) that if the Company opts for concessional income tax rate
under section 115BAA, the provisions of section 115JB regarding Minimum Alternate Tax (MAT) are not
applicable. Further, such Company will not be entitled to claim tax credit relating to MAT.

The above statement of possible direct tax benefits sets out the provisions of law in a summary manner only and is not
a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of shares.

*hkk
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UNDER THE INDIRECT TAX LAWS
1. Special tax benefits available to the Company
There are no special indirect tax benefits available to the Company under Indirect Tax Laws.
1. Special tax benefits available to shareholders

i The shareholders of the Company are not required to discharge any GST on transaction in securities of the
Company.

ii. Securities are excluded from the definition of Goods as defined u/s 2(52) of the Central Goods and Services
Tax Act, 2017 as well from the definition of Services as defined u/s 2(102) of the Central Goods and Services
Tax Act, 2017.

Apart from above, the shareholders of the Company are not eligible to special tax benefits under the provisions of the
Customs Tariff Act, 1975 and / or Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act,
2017, respective Union Territory Goods and Services Tax Act, 2017 respective State Goods and Services Tax Act,
2017, Goods and Services Tax (Compensation to States) Act, 2017 including the relevant rules, notifications and
circulars issued there under.

Notes:

i This Statement covers only certain relevant Indirect tax law benefits and does not cover any other benefit under
any other law.

ii. These tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed.

iii. Under the relevant provisions of the Indian Indirect Tax Regulation. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which based on the business
imperatives, the Company or its shareholders may or may not choose to fulfil.

iv. The tax benefits discussed in the Statement are not exhaustive and is only intended to provide general information
to the investors and hence, is neither designed nor intended to be a substitute for professional tax advice. In view
of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his
or her own tax consultant with respect to the specific tax implications arising out of their participation in the issue.

The above views are based on the existing provisions of laws and its interpretation, which are subject to change from time to
time. We do not assume responsibility to update the views consequent to such changes.

*hkk
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SECTION VI: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled “Industry
Report on Men’s Western Apparel in India”, dated December 5, 2023 and released by Technopak Advisors Private Limited
(“Technopak Report”). We commissioned and paid for the Technopak Report for the purposes of confirming our understanding
of the industry specifically for the purpose of the Offer, as no report is publicly available to provide a comprehensive industry
analysis, particularly for our Company’s services. Unless otherwise indicated, all financial, operational, industry and other
related information derived from the Technopak Report and included herein with respect to any particular year, refers to such
information for the relevant year. For the disclaimers associated with the Technopak Report, see “Certain Conventions,
Presentation of Financial, Industry and Market Data and Currency of Presentation— Industry and Market Data” on page 14.
Also, see “Risk Factors — The industry information included in this Prospectus has been derived from an industry report
prepared by Technopak Advisors Private Limited exclusively commissioned and paid for by us for our understanding of the
industry exclusively in connection with the Offer.” on page 58. The Technopak Report is available on the website of our
Company at https://www.credobrands.in/investors. All references to years in this section are to either calendar years or fiscal
years and the same has been specified adequately in this section. Any reference to ‘expert’ or ‘experts’ in this section are not
‘Experts’ as defined under Section 2(38) of the Companies Act, 2013 or the U.S. Securities Act.

4. 1. Overview of Global and Indian Economy

1.1.  Macroeconomic Overview - GDP and GDP Growth

India ranked as the wor'®'s 5th largest economy in FY 2023, and expected to be in top 3 global economies by FY 2030

India ranked fifth in the world in terms of nominal gross domestic product ("GDP") for FY 2023, and is the third largest

economy in the world in terms of purchasing power parity ("PPP"). India is expected to be ~USD 5 trillion economy by FY
2027 and is estimated to be the third largest economy by FY 2030 surpassing Germany and Japan.

Exhibit 1.1: GDP at current prices (In USD Tn) and GDP Ranking of Key Global Economies (CY 2022)

Rank Rank

countrv | e | N | SY [ % |cy | % |cY | % |cy | % | cv | % | Cy %2'3(2313
ry GDP | 2010 | Share | 2015 | Share | 2021 | Share | 2022 | Share | 2023E | Share | 2024P

(cy (PPP) 2024P)

2021)
USA 1 2 15 225% | 18.2 | 242% | 23.3 | 24.1% | 25.4 | 25.3% 26.9 25.5% 27.4 5.55%
China 2 1 6.1 9.2% 11.1 | 148% | 17.7 | 18.3% | 18.1 | 18.1% 194 18.4% 21.1 6.03%
Japan 3 4 5.7 8.6% 4.9 5.9% 4.9 5.1% 4.2 4.2% 4.4 4.2% 5.3 2.65%
Germany 4 5 3.4 5.1% 3.7 4.5% 4.3 4.5% 4.1 4.1% 4.3 4.1% 5.1 5.85%
India 5 3 0.9 1.4% 1.6 2.3% 3.0 3.1% 3.4 3.4% 3.7 3.5% 4.2 12.08%
UK 6 10 2.5 3.8% 2.6 3.9% 2.9 3.0% 3.1 3.1% 3.2 3.0% 3.4 5.45%
Brazil 12 8 2.2 3.3% 1.8 2.4% 1.6 1.7% 1.9 1.9% 2.1 2.0% 2 7.72%
Russia 11 6 1.5 2.3% 1.4 1.9% 1.8 1.9% 2.3 1.9% 1.86 1.7% 1.9 1.82%

Source: World Bank Data, RBI, Technopak Analysis. CY 2021 for India refers to FY 2022 data.

The robust consumption growth of India is outpacing the GDP growth. The re-opening of India’s economy gave a boost to
private consumption trends, and increased exports had a big impact on the GDP growth. Increasing urbanization which is driven
by better standards of living and opportunities, higher Gross National Income (GNI), nuclearization, digitalization and
premiumization are the factors contributing to higher growth in GDP.

India's GDP Growth almost twice as that of the World Economy

Since FY 2005, the Indian economy's growth rate had been twice as that of the world economy and it is expected to sustain this
growth momentum in the long term. From FY 2023 to FY 2025, India’s real GDP is expected to grow at a CAGR of 6.2%,
which compares favorably to the world average (2.7%) and with other major economies, including China (4.0%) and the USA
(1.1%) for the similar period of CY 2021 to CY 2024. In the wake of COVID-19, India's nominal GDP contracted by
approximately 1% in FY 2021 but is expected to bounce back and reach USD 4.2 Tn by FY 2025. It is also expected that the
growth trajectory of Indian economy will enable India to be among the top 3 global economies by FY 2030. Several factors are
likely to contribute to economic growth in the long run. These include favorable demographics, reducing dependency ratio,
rapidly rising education levels, steady urbanization, growing young & working population, IT revolution, increasing penetration
of mobile & internet infrastructure, increasing aspirations and affordability etc.
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Exhibit 1.2: Historical GDP Growth (%) (in FY)
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Source: RBI Data, World Bank, IMF

*2012- GDP Spike in Real growth rate due to change of base from 2004-05 to 2011-12. Hence excluded from decadal growth
rate as well

Per Capita Income Growth

India’s income growth is one of the strongest drivers for higher private consumption trends.

Exhibit 1.3: India's GNI Per Capita (INR) (Current Prices)

3,00,000 20.0%
2,50,000 15 0%
2,00,000
10.0%
1,50,000
5.0%
1,00,000
0,
50,000 0.0%
) -5.0%

2015 2016 2017 2018 2019 2020 2021 2022 2023P  2024P  2025P

Em Per Capita GNI (X)  =@=% Growth

Year indicates FY
Source: RBI, IMF projections

Per Capita Final Consumption Expenditure

The Per Capita Final Consumption Expenditure had shown a significant growth pre COVID. In FY 2020, the average Per Capita
Final Consumption expenditure was valued to be around USD 1,141, a steep increase from USD 715 in FY 2015. Due to
emergence of COVID-19 in FY 2020, there was an approximately 3% drop in the Per Capita Final Consumption Expenditure,
to USD 1,110 in FY 2021 but it recovered at a rate of 16% to reach USD 1,287 in FY 2022 and is expected to continue with a
CAGR of 17.6% in FY 2023.

Exhibit 1.4: India’s Per Capita Consumption Expenditure in FY (Current Prices USD Bn)
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1.2.  Share of Spend on Apparel

In FY 2022, India private consumption accounted for 59.6% of the total GDP. Nearly 52% of total private consumption was
contributed by service industry sectors such as Healthcare, Travel, Hospitality, Food Services etc. and the rest 48% was
contributed by merchandise retail comprising of Food & Grocery (32.4%), Jewellery (3.2%), Apparel & Accessories (3.1%),
Consumer Durables and Information Technology (3.0%) etc.

Exhibit 1.5: Share of categories in total private consumption for FY 2022

Broad Category Share in Household Category Share of Wallet
Expenditure
Food and Grocery 32.5%
Jewellery 3.2%
Apparel & Accessories 2.9%
Non Apparel Accessories and Watches 0.3%
Merchandise Retail ~48% Footwear 0.5%
Pharma & Wellness 1.4%
Consumer Durables & Information Technology 3.0%
Home & Living 1.8%
Others Retail Categories 2.4%
Services ~52% Healthcare, Travel, Hospitality etc. 52%

Source: Technopak Analysis
1.3.  Key growth drivers
1. Demographic profile of India

India has one of the youngest populations globally compared to other leading economies. The median age in India was estimated
to be 28.7 years for CY 2022 as compared to 38.5 years and 38.4 years in the United States and China, respectively, and is
expected to remain under 30 years until 2030. With a growing young population, India as a developing nation is a faster growing
market than the developed nations such as USA, UK, and Canada in terms of retail consumption related trends. The youth of
the country and their increasing interests in entertainment and lifestyle activities is a major driver in the growth of discretionary
spending and retail of outdoor and travel related products. The younger population is naturally pre-disposed to adopting new
trends and exploration given their educational profile and their exposure to media and technology, which presents an opportunity
for domestic consumption in the form of branded products and organized retail.

Exhibit 1.6: Median Age: Key Emerging & Developed Economies in (CY 2022)

Country India China USA Singapore Russia i%ll{g; Canada UK
Median Age (YTrs.) 28.7 384 38.5 35.6 40.3 43.2 41.8 40.6

Source: World Population Review, Technopak Analysis

More than half of India’s population falls in the 15-49 year age bracket
India is home to around 1.38 billion people which is about one sixth of the world’s population. 54% of the total population is
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between 15 to 49 years while 80% of the population is below 50 years old. This indicates that India’s youth and working age
population contribute to the positive demographics.

Exhibit 1.7: India’s age demographics (CY 2020) (Population in Mn)

6.6%
12.8% m <15
m 15-24
25-49
= 50-65
m 65+
Source: Technopak Estimates
Exhibit 1.8: Age Dependency Ratio (CY)
Age-wise Break-up of Age-wise Break-up of Dependency Ratio
Male Population 2011 Female Population (% of working-age population)
2011
70+ 2% 77% 79% 75% 72%
55-70 e 4% 64% 59% <5 o
2554 : o —N 51% 50% 50% 49% 48% 47%
35-44 6%
25-34 8%
15-24 9% i T T T T T T T T T T T T 1
16% 0-14 14% 1960197019801990200020102016201720182019202020212022
Growth in Population (15-34 yrs.)
34.8%
34.1%
33.59%  338% ’
32.2%
1981 1991 2001 2011 2021P

Source: Census of India 2011, World Bank, MOSPI
Age wise break up of population not adding up to 100% due to rounding off

2. Urbanization

35.5% of India’'s population is classified as urban compared to a global average of ~57%. However, it is the pace of India's
urbanization that is a key trend to note for implication on India's economic growth. Currently urban population contributes 63%
of India's GDP. Going forward, it is estimated that 37% (519 Mn.) of India’s population will be living in urban centres by CY
2025.

Exhibit 1.9: Increasing urbanization in India (CY)
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Exhibit 1.10: Urban Population as Percentage of Total Population of Key Economies (CY 2023)
Country World India | China | USA Singapore Russia Malaysia Vietnam UK
Urban Population Share 58% 36% 64% 83% 100% 75% 78% 40% 84%

Source: World Bank

India's urbanization trend will also witness the following sub-trends:

This growth of urbanization will witness people moving into cities from rural hinterlands, from smaller towns to
bigger cities and from one city to the other due to nuclearization of the family. These are likely to grow the
urbanities that will display "migrant tendencies™ within the city. They will be less attachment to past baggage of
habits or bound by any rigid rules viz. food or retail preferences. They will be open to experimentation and form
new habits.

India's urbanization faces challenges in terms of formal housing, access to utilities and adequacy and capacity of
public spaces. 100 Mn. of Indian population lives in slums or informal establishments and this is expected to
increase to 120 Mn. by 2031. Merely 35% of urban households are connected to central sewage systems thereby
creating stress on sanitation. Improving these aspects through public infrastructure development programs and
upgradation of city's infrastructure will witness continued policy focus and that in turn will witness inward
movement of people to implement these programs. However, the funding priorities and pace of change will
witness a lag from the urgency of improving the status quo and the next decade will witness this churn of India's
urbanization trajectory.

3. Growing Middle Class

Increase in number of households with annual earnings of USD 10,000 to USD 50,000 has led to an increase in discretionary
spending on food and beverages, apparel & accessories, luxury products, consumer durables and across other discretionary
categories. Upward mobility in households is a trend reflected in India’s lower income households shifting towards middle
class owing to rising incomes.

Exhibit 1.11: Household Annual Earning Details

HHs with Annual | HHs with Annual | HHs with Annual | HHs with Annual
Year ;Ii-ﬁt:/ll nH)ouse el earning less than | earning USD 5,000 | earning USD | earning  greater
: USD 5000 - 10,000 10,000 -50,000 than USD 50,000
2009 236 187.9 35.9 11.1 1.2
2010 240 181.8 42.9 14 1.2
2012 254 170.2 60.5 22.1 1.3
2014 267 167.1 70.8 27.2 1.9
2015 274 151 84.7 36.2 2.2
2018 295 84.1 1215 86.4 3
2020 310 79.4 131.8 94.9 4
2030P 386 69.5 142.8 162.1 11.6

Source: EIU, *Technopak Estimates

4. Nuclearization

The decadal growth in the number of households of 27.8% exceeds population growth of 15.4% from FY 2011 to FY 2021,
which indicates an increase in nuclearization in India. Average household size was 4.2 in FY 2021 and is projected to reduce
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to 3.9 by FY 2030. 69% of households had less than five members in FY 2011 as compared to 62% in FY 2001. It is expected
that that smaller households with higher disposable income will lead to a greater expenditure in, among others, jewellery,
fashion, home & living, packaged food and food services.

Exhibit 1.12: Total number of households in India

500 40.00%
29.7% 29.2% 27.8% 386

400 o y

) 24.4% 317 21.8% 30.00%
300 19.20% 248

192 20.00%
200 119 148
0 0.00%
1981 1991 2001 2011 2021P 2030P
mmmm No. of households in Mn Decadal Growth

Source: Census, Technopak Analysis
Note: Decadal growth for period 2021)-2030P reflects a 9-year period

1.4. Key growth drivers of Digitization in India

1. Increased digital penetration and affordable mobile data cost

Exhibit 1.13: Growth of digital penetration in India (in FY)

Particulars 2010 2015 2020 2021 2022 2023 2025 | CAGR 2015-22 | CAGR
P) (2023-
25P)
Total Internet Users (Mn) 72 350 687 778 825 850 900- 13% ~5%
1000
Mobile Internet Users (Mn) 24 159 480 754 798 826 850- 26% 2-5%
950
Mobile internet Users as a share | 34% 45% 70% 97% 97% 97% ~97% - -
of Total Internet Users (%)

Source: TRAI, Technopak Analysis, Secondary Research

India is known to have one of the cheapest mobile data plans across the world. The country falls among the top 30 countries to
have the cheapest mobile data. With the affordability of cheap 4G data, there’s an advent of a new digital age for the country.

2. Both urban and rural India, undergoing a digital transformation

India has also witnessed growth in internet penetration and mobile connectivity resulting in increased online presence of the
Indian population directly resulting in a boom in e-commerce, social commerce, mobile payments etc. India recorded 1.2 Bn
mobile subscribers as of March 2023 of which 653 Mn subscribers are from urban regions and 547 Mn subscribers from rural
regions. Smartphones now act as a catalyst for digital penetration across Tier-2 and Tier-3 markets in India.

2. Apparel Retail in India

2.1 Retail Market in India

Retail Market in India was valued at INR 36,880 Bn (USD 461 Bn) in FY 2015 and reached a value of INR 59,680 Bn (USD

746 Bn) in FY 2020, growing at 10.1% CAGR over this period. The market was valued at INR 76,080 Bn (USD 951 Bn) in FY
2023 and is projected to grow at a CAGR of 10.4% to reach INR 1,13,360 Bn (USD 1,418 Bn) by FY 2027.
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Exhibit 2.1: India’s Consumption Funnel in FY 2015, 2020, 2022, 2023 & 2027 (in INR Bn.)

All values in INR Bn

GDP
Private
Consumption

Source: Technopak Analysis. 1US$ = INR 80

Retail Size — Overall & across Key Categories

FY 2015
1,32,960

77,280

FY 2020

2,03,510

1,22,371

FY 2022

2,36,640

1,40,954

FY 2023

2,68,560

1,58,480

FY 2027(P)

4,19,608

2,41,275

In Fiscal 2023, India’s retail basket was approximately 48% of its private consumption and it is expected to maintain roughly
this share in private consumption for the next four years. The apparel and accessories market in India was estimated at ~INR
5,512 billion as of FY 2023 and was one of the largest segments of the Indian retail sector. The share of Apparel & Accessories
in overall retail is expected to reach 9.4% in 2027 from 7.2% in FY 2023, and 6.1% in FY 2022. Apparel and Accessories is
also expected to be the fastest growing sector in the retail basket, with an estimated CAGR of 20.8% from FY 2023-27.

Exhibit 2.2: Share of various categories in overall Indian Retail Basket in FY (in INR Bn)

Type of o FY 2027 C(T:?(R Cﬁf{R C::C\;(R
ype of Categories FY 2015 | FY 2020 | FY 2022 2015- | 2020-
Categories P) FY Fy 2023-FY
2020) | 2022) | 2927
Total Retail | 56000 | 59680 | 67520 | %60 | 113360 | 101% | 63% | 103%
(INR Bn)
Food and 665% | 647% | 67.6% 65.1% 59.4% 9.5% 8.7% 8.7%
Grocery
Need based Pharmacy &
y 3.0% 2.9% 3.0% 3.0% 3.2% 9.3% 8.4% 12.0%
Wellness
Apparel &
Apparel 7.5% 7.5% 6.1% 7.2% 9.4% 101% | -41% | 208%
Accessories
Primary ngeggflaer:l 0.6% 0.6% 0.5% 0.6% 0.7% 101% | -41% | 20.4%
Non-Food Jewellery 7.2% 75% 6.6% 7.3% 8.7% 110% | 05% | 173%
éonsum.er 5.5% 6.4% 6.3% 6.7% 7.8% 13.5% 5.0% 16.0%
ectronics
Watches 0.2% 0.2% 0.2% 0.2% 0.2% 101% | -33% | 17.1%
Home & Living | 4.5% 4.3% 3.7% 4.0% 4.6% 9.1% 04% | 154%
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Other Non- Footwear 1.3% 1.2% 1.0% 1.0% 1.3% 8.3% -5.1% 18.0%
Food Others 3.7% 4.7% 5.0% 4.9% 4.7% 15.5% 10.4% 9.2%
Total 100% 100% 100% 100.0% 100%

*Non-Apparel Accessories includes Bags, Belts and Wallets; Others include Books & Stationery, Toys, Eyewear, Sports Goods,
Alcoholic Beverages & Tobacco etc. Source: Technopak analysis; Year Indicates FY. 1US$ = INR 80

Channel wise Retail Market

While organized retail, primarily brick & mortar, has been in India for 2 decades now, its contribution to total retail was low at
12.2% (INR 7280 Bn) in FY 2020 and 15.7% (INR 12,000 Bn) in FY 2023. The organized retail penetration is expected to

increase to ~23% by FY 2027.

Exhibit 2.3: Overall Retail Market in FY (INR Bn)

12.2% 12.9% 15.7%

76,080

67520

59,680 (GR:

CAGR: 6.4%

36880 - j0me

l 3,040 1 19.0%
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8,720 12,000
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AGR: 9:4%

2020 2022 2023

m Overall Retail = Organised F [l

2%

CAGR: 20

CAGR: 21%

1,13,360

2027 (P)

Organised Retail Penetration

22.9%

26,000

Source: Technopak Analysis

Consumption of Retail basket across key Categories

Apparel & Apparel Accessories, Jewelry and Consumer Electronics are the three key categories which accounted for 11%,
11.2% and 10.2% of retail respectively in FY 2023. The share of Apparel & Apparel Accessories is expected to reach
9.4% in FY 2027, and it is expected to be the fastest-growing category with projected CAGR of 19% from FY 2023 to
FY 2027. Non-apparel accessories are expected to grow at a CAGR of 20.4% in the same time period, followed by

Footwear at a CAGR of 18%.

It is estimated that the share of e-commerce retail in Apparel and Apparel Accessories segment will reach 24.0% of the

market in FY 2027 from 22% in FY 2023.

Exhibit 2.4: Share of Brick & Mortar and E-commerce across Categories in FY (in INR Bn)

FY 2020 FY 2022
Retail Share of Sharg of Retail Share of Share_: of
. Share of . organised - Share of . organised
Size Unorganise organise E- Size Unorganise organise E-
(INR . d B&M (INR . d B&M
d retail . commerc d retail . commerc
Bn) Retail e Bn) Retail e
Apparel & Apparel 4,480 68.0% 14.5% 17.5% 4,120 65.0% 13.0% 22.0%
Accessories
Non-Apparel 344 68.0% 14.5% 17.5% 320 65.0% 13.0% 22.0%
Accessories*
Watches 136 35.0% 46.8% 18.2% 128 34.0% 45.5% 20.5%
Jewellery 4,504 68.0% 29.7% 2.3% 4,464 66.0% 28.1% 5.9%
Consumer Electronics 3,840 68.0% 5.0% 27.0% 4,224 65.0% 7.5% 27.5%
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Home & Living 2,544 85.0% 7.0% 8.0% 2,528 78.0% 7.8% 14.2%
Pharmacy & Wellness | 1,718 89.3% 8.5% 2.2% 2,016 85.0% 11.0% 4.0%
Footwear 720 70.0% 14.0% 16.0% 648 66.0% 15.5% 18.5%
Others 2,780 90.0% 5.0% 5.0% 3,400 85.0% 7.0% 8.0%
Total Retail 59,680 87.8% 7.7% 45% | 67,520 87.1% 7.1% 5.8%
F2023
FY 2027 P
Share Share Share Share Share
Retail of of of Retail | Share of of of
Size Unoraa organis | organis Size Unorgan | organis | organis
(INR niseg ed edE- | (INR ised ed ed E-
Bn) retail B&M comme Bn) retail B&M comme
Retail rce Retail rce

Food and Grocery 49,552 | 92.5% | 91% 23% | 67,408 | 885% | 6.6% | 4.9%

Apparel & Apparel Accessories 5476 62% 58% 20.5% | 10,683 | 52.0% 24.0% | 24.0%
424 | 62% | 57% | 205% | gog | 520% | 23.7% | 24.3%

Non-Apparel Accessories*

157 32% 3% | 205% | 280 280% | 48.0% | 24.0%

Watches

Jewellery 5517 | 64% 61% 6% 9912 | 580% | 328% | 9.2%
Consumer Electronics 5071 62% 56% 30% 8,864 52.0% 13.0% 35.0%
Home & Living 3032 | 75% 1% 16% | 5160 | 68.0% | 10.9% | 21.1%
Pharmacy & Wellness 2,212 82% 83% 5% 3,576 77.5% 13.3% 9.2%
Footwear 761 65% 62% 20% | 1480 | 580% | 19.0% | 23.0%
Others 3,741 | 84% 83% 9% 5192 | 80.0% 8.0% | 12.0%

76,065 | 84.2% | 84.3% 7% 1,13,3 . . .
Total Retail o 771% | 11.9% | 11.0%

*Non-Apparel Accessories include Bags, Belts, Wallets. Source: Technopak Analysis. 1US$ = INR 80

Overall, the e-commerce market in India has witnessed an accelerated growth and is expected to reach 11.0% (INR 12,512 Bn)
of the total retail market by FY 2027 from its share of 5.8% in FY 2022 (INR 3,936 Bn) at a CAGR of 26%.

2.2 Emergence of E-commerce in Retail

E-tail in India has witnessed a rapid growth trajectory and is expected to reach ~11% (INR 12,512 Bn) of total retail by FY
2027 from its share of 7 % in FY 2022 (INR 5,337 Bn) with projected growth CAGR of 36%. Between 2015 and 2020, e-
commerce sales have grown at CAGR of 44%. Apparel and Apparel Accessories had the 2™ highest share of e-commerce
among all categories at 24% for FY 2023. It follows the category Consumer Electronics at 29% e-commerce share for FY 2022.

Exhibit 2.5: Growth of E-retail in India in FY 2015, FY 2020, FY 2023 FY 2022, FY 2027P (in INR Bn)

12,840

5,337
3935 o
2,712 cpGR2OR¥ ~20% /
~00%
FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P

Source: Technopak Analysis
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2.3 India Apparel Market Size & Level of Organization

Apparel market size in India was valued at INR 5,476 Bn (USD 68.45 Bn) in FY 2023 and projected to grow at a CAGR of
~18% between FY 2023 and FY 2027 to reach INR 10,683 Bn (USD 133.5 Bn) by FY 2027 on the back of factors like higher
brand consciousness, increasing digitization, greater purchasing power and increasing urbanization.

Exhibit 2.6: Apparel Market Size in India (in INR Bn) (Year in FY)

2027 (P)
Source: Technopak Analysis. Note: Year indicates FY; Excludes accessories (Bags, Belts, Wallets etc.)
While the CAGR of total apparel market between FY 2023 and FY 2027 is expected to be 18.0%, the branded apparel and

organized apparel retail are expected to grow at CAGR of 26.1% and 28.9% respectively in the same period, i.e., the growth of
both branded apparel share and organized apparel retail share in apparel category will outpace the overall category growth.

Exhibit 2.7: Branded Apparel and Organized Apparel Retail as a share of Apparel Market (Year in FY)

INR2,775Bn INR 4,478 Bn INR 4,118 Bn INR 5,476 Bn INR 10,683 Bn
59%
45% 48% 50% 48%
38%
32% 32% 35%
I . I I
FY 2015 FY 2020 FY 2022 FY 2023 FY 2027 (P)
W Branded Apparel  ® Organised Apparel

Source: Technopak Analysis

Branded apparel signifies registered trademarks that are regularly patronized by customers and that are sold through both
organized retail and trade channels. Organized retail signifies formal retail channels of Exclusive Brand Outlets (EBOs), Multi
Brand Outlets (MBOs), Large Format Stores (LFS), E-commerce etc. Apparel retailed through these organized retail points of
sales is necessarily branded. Therefore, organized share is less than the share of Branded apparel in total share.

The share of organised retail in apparel has witnessed a steady increase over the past years. The share of organised sector in
apparel was 23% in FY 2015 increased to 32% in FY 2020 and 38% in FY 2023, is expected to reach 48% by FY 2027.

Exhibit 2.8: Share of Organised and Unorganised Retail as a percentage of Apparel Market (in INR Bn) — FY 2015, 2020,
2022, 2023 2027P
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INR2775Bn |NR4,478Bn INR 4,118 Bn INR 5,480 Bn |NR 10,683 Bn

52%

48%

FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P
B Unorganised Retail 2,137 3,045 2,677 3,400 5,555
B Organised Retail 638 1,433 1,441 2,080 5,128

Source: Technopak Analysis

Exhibit 2.9: Share of Brick & Mortar (B&M) vs E-Commerce in the Organised Apparel Market (in INR Bn) — FY 2015, 2020,
2022, 2023 2027P

INR 638 INR 1433 INR 1441 |NR 2080 INR 5,128 Bn

>
7%
o 52% 55% o
-q9, 8
% 45% 9% 0
FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P

m E-Commerce 9% 787 909 1,120 2,578
m Brick & Mortar 542 646 532 960 2,550

Source: Technopak Analysis
Product Segmentation

Men’s apparel constituted ~41% and Women apparel share was estimated to be ~37% of the total apparel market in FY 2023.
The balance ~21% was contributed by kids’ apparel. Out of the total apparel market, Ethnic wear accounted for approximately
30% or INR 1,628 Bn (US$ 20.36 Bn) (FY 2023) and the balance 70% of the market comprised of western wear at INR 3,847
Bn (US$ 48 Bn). The high share of Ethnic wear in the total apparel is a unique feature of apparel market in India. In women
wear market, Ethnic wear contributed ~67% to the total market and is expected to be the fastest growing segment in Ethnic
Apparel market. However, for men and kids, the contribution of western wear is significant.

Exhibit 2.10: Growth Projections of Total Apparel Market by Gender (Year in FY)
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INR 2,775 Bn

2015

Source: Technopak Analysis

Apparel Market Segmentation

INR 4,478 Bn

2020

m Kidswear

Ethnic and Western Wear Markets in India

Apparel market comprised of 30% Ethnic wear in FY 2023 and 70% Western wear at INR 1,628 Bn (US$ 20.36 Bn) in size
and INR 3,847 Bn (US$ 48.09 Bn) respectively. This market is dominated by unorganized sector which was 74% of the Ethnic

INR 4,118 Bn INR 5,476 Bn INR 10,683 Bn

2022

= Womenswear

2023

H Menswear

2027(P)

wear market and 62% for the Western wear market for FY 2023.

In men’s segment, Ethnic wear accounted for 6% of the total menswear market of INR 2,231 Bn (~US$ 27.89 Bn) for FY 2023.
The Men Ethnic wear market is expected to reach INR 265 Bn (US$ 3.3 Bn) in FY 2027, from the INR 140 Bn (US$ 1.75 Bn)

in FY 2022, growing at a CAGR of 18.2%.

Western wear market accounted for close to 70% of the overall apparel market, with FY 2023 market size of INR 3,847 Bn
(US$ 48.09 Bn). The organized sector forms 38% share of the western wear market, while unorganized sector was 62%. \Western
wear dominates the Men’s wear market with a 94% share for FY 2023. It is expected to grow at a CAGR of 19.5% from FY
2023 to FY 2027, reaching INR 4,051 Bn (US$ 50.6 Bn) in FY 2027. Western wear market for women amounted to INR 505
Cr (US$ 6.3 Bn) for FY 2022 and is expected to grow at a CAGR of 22.2% to reach INR 1,377 Bn (US$ 17.2 Bn) for FY 2027.

Exhibit 2.11: Ethnic wear vs Western wear market in India (Year in FY)

INR 2,775 Bn

m Western Wear
B Ethnic Wear

Source: Technopak Analysis

Channel Wise Segmentation
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Exhibit 2.12: Organised Apparel Market Segmentation across Organised Retail Channels (in INR Bn) (Year in FY)

138

INR 10,683 Bn



INR 638 Bn INR 1,433 Bn INR 1,441 Bn INR 1,757 Bn INR 5,128 Bn

FY 2015 FY 2020 FY 2022 FY 2023E FY 2027P

BEBO EMBO mLFS BEcommerce

Source: Technopak Analysis

The share of sales from EBOs in total organised apparel retail is expected to increase from ~20% in FY 2023 to ~26% in FY
2027. The share from LFS is expected to increase from 14% to 19% during the same period. Online sales are expected to grow
at a CAGR of 21.7% between FY 2023 and FY 2027. The brick and mortar formats are expected to grow at a CAGR in excess
of 30%, with EBOs expected to be the fastest growing format at CAGR of 37%.

Exhibit 2.13: Channel wise — Segment wise Market size - Mens (in INR Bn.)- FY 2015, 2020, 2022, 2023 2027P

INR 1,158 Bn INR 1,833 Bn INR 1,702 Bn INR 2,231 Bn INR 4,317 Bn

6%

2015 2020 2022 2023 2027P
H Organised B&M ® Organised E comm ™ Unorganised

Source: Technopak Analysis
Organised market for men apparel is expected to increase to 60% by FY 2027.

Apparel Market Segmentation across City Types

139



The urban apparel market had a share of 60% of the total market compared with a share of 40% contributed by the rural India
in FY 2022. Almost 20% of the urban apparel demand can be attributed to Delhi NCR and Mumbai making these cities the
largest consumers of apparel in India. However, a distributive growth across the country is resulting in growth of demand from
Tier 2 & 3 cities which together account for 57% of the urban demand.

Exhibit 2.14: Apparel Market Segmentation across City Types — FY 2022 (in INR Mn)

41,17,500
P b b L bbbl 24,69,121
: 3 16,48,379
} 9,23,451 |
3 5,18,515 577,774 4,49,380 . 3
! Top2 Next 6 and Tier 1 Tier 2 Tier 3 i Urban Rural Total

Source: Technopak Analysis

Top 2 cities: Delhi NCR and Greater Mumbai. Next 6 and Tier 1 Cities: Next 6 Cities: Bangalore, Kolkata including Howrah,
Chennai, Hyderabad, Ahmedabad, and Pune. Tier 1 Cities: Cities with a population in the range of 1 to 5 million; Tier 2 Cities:
Cities with a population in the range of 0.3 to 1 Million; Tier 3 Cities: Cities with a population less than 0.3 Million

3. Overview of Men’s Apparel Industry and Western Men’s Category

3.1 Men’s Apparel Market

The Indian men’s apparel market was estimated at INR 2,231 Bn in FY 2023. The market has grown with a CAGR of 9.6%
from FY 2015 to FY 2020 but with the restrictions imposed due to pandemic, the Indian men’s apparel market witnessed a de-
growth of 3.6% from FY 2020 to FY 2022. However, the market is expected to grow at a CAGR of 18% for the next four years
to reach INR 4,317 Bn by FY 2027.

Exhibit 3.1: Men’s Apparel Market (in INR Bn.)

FY 2015-2020 FY 2020-2022 FY 2023-2027P

CAGR 9.6% -3.6% 18%

4,317

FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P

Sources: Technopak Analysis

Men’s Apparel Market segmentation by Channel

Organised retail in Indian men’s apparel market held a share of ~45% valued at INR 975 Bn for FY 2023.The contribution from
organised retail to total men’s apparel is expected to reach ~60% by FY 2027. Within organised, EBOs are expected to grow at
a CAGR of ~37% from FY 2023 to FY 2027.
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Exhibit 3.2: Men’s Apparel Market segmentation by Organised & Unorganised Market (in INR Bn.)

CAGR FY 2015-2020 FY 2020-2022 FY 2023-2027P
Organised 16.7% -2.0% 27.4%
Unorganised 5.5% -5.0% 6.2%

2015 2020 2022 2023 2027P

W Organised ™ Unorganised

Source: Technopak Analysis

Exhibit 3.3: Men’s Apparel Organised Market by Channel (in INR Bn.)

CAGR FY 2015-2020 FY 2020-2022 FY 2023-2027P
EBO 1.1% -10.9% 36.8%
MBOs/LFS 5.4% -10.8% 27.7%
E-Commerce 53.0% 5.2% 23.5%

. B B

FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P
M EBOs MW MBO/LFS ™ E-Commerce

Sources: Technopak Analysis

Men’s Apparel Market segmentation by Style

Men’s western wear market contributes nearly 94% of the total Indian men’s apparel market and rest ~6% of the market is
contributed by Indian men’s ethnic wear. The Indian men’s western market was valued at INR 2,091 Bn in FY 2023. The
market grew with a CAGR of 9.5% from FY 2015 to FY 2020. The market is expected to grow at a CAGR of 19.5% for the
next five years to reach INR 4,051 Bn by FY 2027. The Indian men’s ethnic wear market stood at INR 140 Bn in FY 2023.
The market has grown with a CAGR of 10.6% from FY 2015 and FY 2020 and the same is expected to grow with a CAGR of
17.4% to reach INR 266 Bn by FY 2027.

Exhibit 3.4: Men’s Apparel Market by Style (in INR Bn.)

| CAGR | FY 2015-2020 | FY 2020-2022 FY 2023-2027P
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Western 9.6% -3.3% 17.9%

Ethnic 10.5% -7.8% 17.4%
266
140
127 108 4,051
77
FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P

B Western Ethnic

Sources: Technopak Analysis

Indian Men’s Western Wear Market

The Indian men’s western market was valued at INR 2,231 Bn in FY 2023, and is expected to grow at a CAGR of 20.5% for
the next four years to reach INR 4,051 Bn by FY 2027. Casual fashion focused product categories like T-shirts, Denim,
Activewear are expected to grow at a CAGR of 20%+ highlighting the trend of casualisation in fashion leading to the growth
of this market.

Exhibit 3.5: Men’s Western Wear Market by Product (in INR Bn.)

CAGR

Product Category FY 2020 FY 2022 FY 2023 FY 2027P FY 2023-2027P
Shirts 522 472 627 1,204 18%
Trousers 410 333 435 808 17%
Suits/Coats/safari suits 73 59 76 129 15%
Winterwear 123 102 131 221 14%
T-Shirts 124 146 193 416 22%
Denim 252 252 329 671 20%
Activewear 57 69 93 212 23%
Innerwear 127 145 186 349 17%
Others 18 16 21 41 18%

Sources: Technopak Analysis. Note- Shaded categories highlighted being top 3 in terms of CAGR.

Casual fashion focused product categories like T-shirts, Denim, Activewear are expected to grow at a CAGR of 20%+
highlighting the trend of casualisation in fashion leading to the growth of this market.

The Men’s Western Wear market can be further segmented into Casual Led Play and Formal Led Play.

Casual Led Play - Casual led play is defined by product offerings that comprises t-shirts, shirts that are designed for casual
wear signified by trends, fabrics, silhouettes. It also includes denims, shorts, cargos etc. Many brands like Mulfti, Levi’s, Pepe
Jeans, Tommy Hilfiger, Jack & Jones have emerged as men’s casual wear focused brands, because they offer products that are
primarily casual wear. This segment of the market was valued at INR 925 Bn for FY 2022 making it ~64% of the Total Men’s
Western wear market (excluding Innerwear). It is expected to grow at a CAGR of 22% and reach INR 2500 Bn by FY 2027
forming a 68% share of the defined market. Casual Led Play is expected to outpace the growth of the Formal Segment which
is projected to grow at a CAGR of 18% in the same period.

Formal Led Play - Formal led play signifies product offerings of players that are skewed towards office wear shirts, trousers
for formal occasions like office, and occasion wear. 10 to 20 years ago, men’s fashion was predominantly formal wear, which
evolved from ready-to stitch segment. Formal led play includes brands like, Raymond, Arrow, Zodiac, Louis Phillipe etc. This
segment stood at 36% of the Men’s Western wear market (excluding Innerwear).

Exhibit 3.6: Casual and Formal Led Play in Total Men’s Western Wear Market (excluding Innerwear)- FY 2022 and FY 2027P
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Casual and Formal Led Play in Men's Western Wear Market
(Excluding Innerwear)- INR Bn

18%

22%

FY 2022 FY 2027P

M Casual Led Play ® Formal Led Play

Source: Technopak Analysis.

Channel wise share in Indian Men’s Western Wear Market

Organised Men’s Western wear market was valued at INR 941 Bn for FY 2023 (45% share) and is expected to reach INR 2480
Bn by FY 2027 (61% share). E-commerce market grew with a CAGR of ~53.0% between FY 2015 and FY 2020. However,
post Covid both EBOs and MBOs/ LFS have built scale and are expected to outpace E-commerce’s growth for the category
between FY2022 and FY2025. In other words, all three channels (E-commerce, EBOs and MBOs) are expected to act as growth
enablers both for the overall growth of the category and for the organized share in the Men’s Western Wear category to grow
in the next four years (FY 2023-FY2025).

Contribution by organised Brick and mortar retail in Men’s western wear is expected to reach ~32% in FY 2027 from ~21% in
FY 2023. Within this, the EBO channel is expected to show the highest growth CAGR of 38.5% from FY 2023 to FY 2027.

Exhibit 3.7: Men’s Western Wear Market by Channel- Organised (in INR Bn.)

Channel FY 2015-2020 FY 2020-2022 FY 2023-2027P
EBO 1.0% -10.9% 34.5%
MBOs/LFS 4.8% -10.1% 28.8%
E-Commerce 52.9% 5.2% 23.3%

5 3

FY 2015 FY 2020 FY 2022 FY 2023 FY 2027P
M EBOs MW MBO/LFS mE-Commerce

Source: Technopak Analysis

Market Share of Key Men Western Wear Brands in Casual Led Play of Men’s Western Wear Market- FY 2022

The Casual Led branded market for Men’s Western Wear in Mid+ price segment was valued at INR 322 Bn for FY 2022. In
this market, the top 3 brands selling one or more than one men’s casual led western wear brand in the Mid-price+ segment are
USPA, Levi’s and Mufti.
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Mufti is among the largest homegrown brands in Mid-Premium and Premium Men’s Casual wear market in India.

Exhibit 3.8: Share of Men’s Casual Led Western Wear Players in the Mid Price+ Branded Market*- FY 2022

Brand wise share Estimated Market share in Mid Price + Branded Men’s Casual
Led Western wear market*
Mufti 1.28%
Levi’s 1.72%
Tommy Hilfiger 1.12%
Spykar 1.02%
Indian Terrain 1.04%
Killer 1.11%
Flying Machine 0.99%
USPA 3.81%

Sources: Technopak Analysis *Market size for branded Mid+ price segment of Causal Led Play in Men’s Western Wear market
(excluding Innerwear). (a) Casual Led Play includes Casual Shirts, T-shirts, Casual Pants/Trousers, Casual Coats, Casual
Winterwear, Denim, Activewear and Others. Others includes scarfs, belts etc. (b) Price segment includes Mid+ price segment
i.e Mid-Premium, Premium and Premium Plus. (c) Branded market size considered. (d) Market size of players taken for
respective mentioned brands and men’s wear revenue of each brand.. Data for Jack & Jones NA.

5. Competitive Landscape of Men’s Western Apparel

The Men’s Western Wear Market in India can broadly be defined as the segment of the Apparel business that are positioned
for Men and include shirts, denims, T-shirts, athleisure and trousers as part of the product offer.

Exhibit 4.1: Men’s Western Wear Market — Price Segmentation and types of Key Players
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Source: Technopak Analysis. Price ranges given are basis MRP.
Key Players in Men Western Wear Market
Exhibit 4.2 Key players in Men’s Western Wear Market
Brands Years_of Operating Company No. of Stores* Cities Presence
Inception
Retail Led
Mufti 1998 Credo Brands Marketing Ltd. 379 213
Levi’s 1994 Levi’s Strauss India Pvt. Ltd 357 170
- Joint Venture
Tommy Hilfiger 2004 (Arvind Fashions and PVH Corp) 98 40

144




Joint Venture

Calvin Klein 2007 (Arvind Fashions and PVH Corp) 76 30
Indian Terrain 2000 Celebrity Fashion Ltd. 182 113
Killer 1989 Keval Kiran Clothing 382 257
Allen Solly 1993 Aditya Birla Fashion and Retail Ltd. 204 90
Pepe Jeans 1989 Pepe Jeans India Pvt. Limited 250 120
U.S Polo 2007 Arvind Fashions Ltd. 391 145
Large Format Store

Westside 1998 Trent Ltd. 207 85
Lifestyle 1999 Landmark Group 94 60
Shoppers Stop 1991 K Raheja Group 83 38
Pantaloons 1997 Aditya Birla Fashion and Retail Ltd. 348 172
Value Focused Retailers

V Mart 2003 V-Mart Retail Limited 429 235
Vishal Mega Mart 2001 Vishal Mega Mart Private Limited 390 220
V2 Retail 2001 V2 Retail Ltd 83 70
Online Focused Retailers

Myntra 2007 Walmart India Pvt. Ltd. NA NA
Clig 2016 Tata Digital Pvt. Ltd. NA NA
Ajio 2016 Reliance Retail Ventures Limited NA NA

Source: Company Websites, Secondary Research. *Store counts for Allen Solly: Aug 2022, Pepe Jeans: March 2022, US Polo:

September 2022.Mufti as on May’23. All other brands store count as on Feb 2023

Product Categories- Men’s Western Apparel

The acceptance of men’s western and particularly casual wear as an apparel of choice for daily wear purposes has been a key
growth driver for this category in the last decade. This is reflected in the rising share of casual wear in the overall men’s wear
sales. The organized players’ ability to contemporize and make products with high quotient of functionality, comfort and
affordable prices has led to the growth of the casual wear category.

T-Shirts, Casual Shirts and Denims are key categories that make up the Men’s Casual Wear offering. Brands like Mufti, Levi’s
and Pepe are among those brands that offer the most balanced mix of products across all these three categories. Brands like
Tommy Hilfiger, Calvin Klien, U.S Polo and Indian Terrain, however, have a product offering portfolio that is skewed towards
T-Shirts and Casual Shirts. Such a product mix of various brands is an outcome of individual strategies of respective brands

and their approach to the brand equity they propose to create among their target consumers.

Exhibit 4.3: Key Players Presence by Product Category

Format/ | Gender

Western/Casual Wear

Winter Wear

Brands Types _
b CS:?]SI?E : Sr;li— rts Jeans Pants | Joggers | Shorts | Jackets | Sweatshirts | Sweaters | Blazers
Mufti Men 475% | 16.8% | 24.6% 3.3% 0.3% 0.3% 3.1% 2.9% 0.6% 0.6%
Levi’s v“cgﬂfﬂ 25.0% | 28.3% | 27.0% 5.2% 0.0% 2.8% 2.9% 7.4% 1.5% 0.0%
Tomm Men,
Hilfi eyr Women | 31.8% 32.8% 7.6% 0.4% 3.3% 2.5% 4.3% 7.5% 7.8% 1.9%
9 | & Kids
Calvin Men & o o o o o o o o o o
Klein Women 16.6% 36.7% 18.7% 1.6% 4.0% 2.9% 7.0% 7.2% 5.4% 0.0%
T";?r';’;] “g%’;f‘ 143% | 235% | 82% | 302% | 1.0% | 45% | 57% 5.1% 6.0% | 1.6%
Allen Men,
Soll Women | 41.0% | 19.3% 5.0% 15.6% 2.5% 3.6% 4.3% 4.0% 1.9% 2.7%
Y | &Kids
Pepe Men,
Jeaels Women | 23.3% 30.4% 25.4% 0.4% 1.2% 7.6% 5.4% 4.8% 1.5% 0.0%
& Kids
Men,
U.S Polo | Women | 34.2% | 38.4% | 10.4% 5.9% 1.5% 0.9% 5.8% 0.0% 2.7% 0.2%
& Kids

Large Format Store
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Men,

Westside | Women | 25.2% | 20.7% 18.4% 7.9% 8.2% 7.7% 2.6% 6.0% 3.2% 0.1%
& Kids
Men,
Lifestyle | Women | 10.5% | 43.8% 4.6% 6.7% 7.2% 10.4% 4.2% 8.4% 4.3% 0.0%
& Kids
Shopper Men,
Stc?ps Women | 21.6% | 46.3% 7.5% 4.7% 2.8% 8.5% 1.5% 4.1% 1.6% 1.3%
PS | &Kids
Value Focused Retailers
Men,
V Mart | Women | 235% | 35.0% | 11.7% | 17.7% 0.1% 3.3% 2.9% 3.1% 0.0% 2.6%
& Kids
Vishal Men,
Mega Women | 24.1% | 41.9% 9.3% 11.1% 1.1% 8.4% 0.5% 3.4% 0.0% 0.2%
Mart & Kids
V2 Men,
. Women | 0.1% 85.9% 2.8% 3.3% 0.2% 5.9% 0.9% 0.5% 0.4% 0.0%
Retail
& Kids
Online Focused Retailers
Men,
Myntra | Women | 16.6% | 35.2% | 10.3% 5.4% 4.9% 3.2% 8.9% 8.7% 6.0% 0.8%
& Kids
Men,
Ajio Women | 26.1% | 31.5% 7.9% 11.2% 0.5% 4.9% 3.3% 6.1% 8.5% 0.0%
& Kids

Source: Company Websites and Technopak Analysis
Product Offerings across Player Groups

» Product offers by leading brands within sub-categories (shirts, t-shirts, jeans etc.) differ depending upon their
respective business strategy focus.

» Across all sub-categories, focussing on Mid-premium and Premium segment, there are different categories of brands
covering the landscape. Premium+ and Premium brands like Calvin Klein, Tommy Hilfiger are more focused into 3-
4 sub product categories as compared to mid-premium and value offerings brands who have wider product ranges in
other product categories.

» Value & online focussed retailers have wider presence across product categories along with value to premium pricing
options.

Exhibit 4.4: Key Players — No. of SKUs & Price Range

Casual Shirts T-Shirts Jeans Pants Shorts
Format/ Brands No. of Price No. of Price No. of Price No. of Price No.of | Price
SKUs Range SKUs Range SKUs Range SKUs Range SKUs Range
Retail Led
. 2,199- 1,299- 3,199- 2,999- 1699-
Mufti 652 | 3490 | 231 | 9509 | 38 | 5999 46 4,099 4 2499
. 1,599- 1,099- 3,499- 2,299- 2,099-
Levi’s 403 20,000 457 6,000 435 15,000 84 9,099 45 2,999
e 3,499- 1,599- 5,999- 3,999- 2,999-
Tommy Hilfiger 376 5 999 388 4599 90 10.999 5 6999 30 4599
. . 5,499- 2,799- 7,999- 6,999- 4,999-
Calvin Klein 104 9,999 230 6,599 117 14.999 10 9.999 18 5.099
. . 1,699- 999- 2,299- 1,999- 1,099-
Indian Terrain 219 4.099 360 2,599 125 4399 463 3,599 69 1,699
1,999- 1,499- 1,999- 2,099- 1,399-
Allen Solly 2,057 3,999 971 2 999 253 4.999 785 3,999 183 2 209
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2,199- 1,199- 2,999- 2,999- 1,999-
Pepe Jeans 414 3.999 541 2 499 452 5,299 8 3,999 135 3209
1,999- 999- 2.199- 2.390- 1,499-
U.S Polo 200 | Faee | 235 | o0 637 4499 365 3,999 54 3299
Large Format Store
. 999- 399- 999- 999- 590-
Westside 254 1.499 208 1.499 185 1,899 80 1,899 78 1,499
. 799- 499- 999- 1,999- 590-
Lifestyle 199 4,499 832 3,799 87 11699 127 4299 198 | 5,09
599- 399- 2,099- 1,499- 699-
Shopper Stops 362 6,999 775 4.999 126 12,999 79 7,999 142 5,999
Value Focused Retailers
350- 199- 350- 199-
V Mart 1653 | soo7 | 2468 | 5 eeg 825 4,299 1246 | 199-850 | 235 750
. 299- 99-
Vishal Mega Mart 633 | 199-799 | 1,104 | 89-599 246 £ 209 292 | 399-849 | 220 509
) 600- 500- 100-
V2 Retail 2 600 2,565 | 100-800 85 1600 100 500 175 200
Online Focused Retailers
899- 599- 399- 399- 199-
Myntra 3204 1 25000 | ©70 | 36000 | 1% | 29000 | 1998 | 43000 | Y'° | 19000
- 449- 199- 799- 899- 399-
Ajio 211 76000 | 8% | 91000 | %20 | s1o00 | 3™ | 12000 | 13 | 26999
Jackets Sweatshirts Sweaters Blazers Joggers
Format/Brands No. of Price No. of Price No. of Price No. of Price No. of | Price
SKUs Range SKUs Range SKUs Range SKUs Range SKUs | Range
Retail Led
. 3,999- 2,999- 2799- 2,899-
Mufti 43 6,499 40 3,499 8 2999 8 7,499 4 3,299
. 4,199- 2,499- 2,699-
Levi’s ar 15,000 119 6,999 24 3,599 . . i .
L 8,999- 4,599- 3,999- 4,999-
Tommy Hilfiger 51 12,999 89 7,999 92 8,999 - - 39 5,999
o 5,599- 5,599-
Calvin Klein 44 11,999 45 7,999 - - - - 25 6,999
. . 2,999- 1,999- 2,299- 6,499-
Indian Terrain 87 8,399 78 3,199 92 3,799 25 8,199 15 1,699-
2,099
2,199- 1,699- 1,699- 5,999-
Allen Solly 216 | 5999 | 199 | 3,699 93 3609 | 137 | 8999 | 128 | D
Pene Jeans % 3,699- 2,199- 2,799- ] ]
P 8,999 86 3,499 26 3,499 22
9,799- 2,299- 2,499-
U.S Polo 355 9,999 - 4,199 163 3,699 13 - 95 2,199-
2,799
Large Format Store
. 1299- 999- 999- 1699- 1299-
Westside 26 2299 60 1499 32 1.499 5 3499 83 1699
) 1,999- 999- 999- 899-
Lifestyle 79 7,099 160 7,099 81 4,499 - - 136 5,499
1,499- 1,499- 1,199- 3,999- 899-
Shoppers Stop 2 7,490 69 8,999 27 5,999 2L | 15000 | 47 | 6999
Value Focused Retailers
499- 399- 1,499- 349-
V Mart 206 2,400 221 1,350 - - 185 4,199 6 1,100
. 1,299- 590-
Vishal Mega Mart 13 499-899 90 199-899 - - 6 1509 28 599
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) 500- 500-
V2 Retail 27 >0 15 | 350700 | 11 | 300-700 ; ; 7 00
Online Focused Retailers
999- 899- 999- 2.990- 425-
Myntra L7113 1 gss00 | 1082 | 45000 | 1164 | sgo00 | 1% | ses00 | %4° | 45000
- 999- 649- 649- 349-
Ajio 92 736000 | 1 | so000 | 2" |181000]| - - 141 66,000

Source: Brand Website, Technopak Analysis. Note- Different sizes of same style not included in SKU count. SKU count for
MBO, LFS, Value Retailers is total of Private Labels only.

6. 5. Key Success Factors and Trends Enabling the Growth of Organized Men Western Wear Industry
5.1 Consumer Demographics

India has one of the youngest populations globally compared to other leading economies. With a growing young population,
India as a developing nation is a faster growing market than the developed nations such as USA, UK, and Canada in terms of
retail consumption related trends. The youth of the country and their increasing interests in entertainment and lifestyle activities
is a major driver in the growth of discretionary spending and has had a significantly positive implication on many merchandise
consumption categories, especially western wear. Influence of international fashion through social media such as Instagram,
Tumblr, Pinterest, and Facebook platforms has fuelled the growth of the western wear market, as this form of media is most
used by young fashion-conscious individuals, combining this with the possibility of buying from anywhere, at any time and
from multiple devices has been one of the key reasons for the growth of organized men’s western wear in the last decade in
India.

5.2 Casualization of fashion in Men’s Wear

India’s predisposition towards casual wear has grown exponentially over the last few years. An important aspect accelerating
the rise of casualisation of Men’s wear is the concept of Friday Dressing (Casual Fridays) in the corporate world. Categories
such as denim, activewear, casual shirts, athleisure, and loungewear are growing at a CAGR greater than 20%.

The increased urbanisation, social media connectivity, growth and influence of mobile internet and increased buying propensity
amongst consumers have also helped advance the casual wear market. Also, for time pressed consumers today, casual western
wear is easy to maintain and wear, and thus becomes a more preferred lifestyle choice.

Exhibit 5.1: Men’s Western Wear Market by Product (in INR Bn.)

Product Category FY 2020 FY 2022 FY 2023 FY 2027P CAGR
FY 2023-2027

Shirts 522 472 626 1,204 17.8%
Trousers 410 333 435 808 19%
Suits/Coats/safari suits 73 59 75 129 17%
Winterwear 123 102 130 221 14%
T-Shirts 124 146 193 416 21%
Denim 252 252 328 671 20%
Activewear 57 69 92 212 23%
Innerwear 127 145 186 349 19%
Others 18 16 21 41 18%

Sources: Technopak Analysis

5.3 Growth of Fusion Wear

Fusion wear implies an amalgamated apparel or any other lifestyle product that imbibes sensibilities of both International and
Indian wear design sensibilities. In country like India there is not much of a gap between Western & Indian clothing in Men’s
segment. Shirts and trousers are as Indian as they are Western. In current market, fusion wear can be Indo western blend that
gave rise to outfits like Jodhpuri suits, the Bandhgala kurta, waistcoat style jackets, the sherwani, the achkan jacket etc. It can
also be use of traditional prints on modern outfits or changing silhouettes to make the traditional outfits more contemporary
and western.

Exhibit 5.2: Men’s Fusion Wear
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L

Source: Secondary Research
5.4 Transition from Need based to Lifestyle Based purchase

The definition of clothing has changed a lot over the years. In the modern world, clothing is linked with our image rather than
just being a necessity. The apparel market is seeing a change from need-based purchase to more of lifestyle-based purchase.
Consumers today with more disposable income in their hands, are more aware of growing trends, latest fashion etc. They are
conscious about their image and want to dress according to the occasion. This has resulted into creation of more occasion
specific categories like Daily Casuals, Gym wear, Party Wear, Lounge Wear, Beach Wear, Travel Wear apart from the
traditional Wedding & Festival Wear. Industry players like Mufti, Peter England, Louis Philip have expanded their product
lines to retain their customers from going to other brands for their occasion specific needs.

Exhibit 5.3: Occasion Wear of various Men Western Wear Brands

Mufti Jeans

Peter England

Louis Philippe

Cocktalls Collection

Source: Secondary Research

5.5 Multi-channel Retail Outreach

Multi-channel retail includes various options of route to market to reach the consumer. It involves using different channels like
B&M stores (EBOs, MBOs, LFSs), as well as online channels like website and marketplaces. The customer can search for
products on one channel and make the purchase from any other channel as per their preference. One of the key advantages of
this strategy is that it enables brands to capture all types of footfall across different retail environments, which can lead to
increased exposure and growth opportunities. Therefore, brands like Mufti, Levi’s etc. have put a lot of focus on growing their
Multi-channel mix in their route to market approach.

Exhibit 5.4: Multi-channel Retail Outreach by Category Leaders in Men’s Western Wear
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Brands EBOs LFS & MBOs Online
Mufti NN vV v
Benetton N4 vV v
Levi Strauss & Co. Vv vV vV
Tommy Hilfiger Vv vV vV
Calvin Klien N4 vV vV
Spykar NN vV v
Wrogn Vv v VvV
Indian Terrain Vv vV vV
Killer Vv vV vV
Flying Machine vV vV vV
Jack & Jones VIV vV v

Source: Secondary research, Technopak Analysis Ticks (“v"’) represents approximate share of different channels in total sales
v+~ Share of Upto 15-20%, vV - Share of 20-50%, v/v/v:- Share of 50%+

7. 5.6 Focuson Tier 2 & Tier 3 cities

Male consumers are adapting to the changing fashion business, not just in India's major cities but also in the interiors. With the
proliferation of social media, customers have become more informed about making smart shopping decisions. Regional
influencers from tier 2 and 3 cities create content that is an extension of their unique and region-specific style, gaining a larger
following and transforming the consumption pattern of western wear industry.

Numerous fashion merchants and e-commerce platforms increasingly prioritise Tier 2 and Tier 3 locations as strategic business
opportunities. Brands are now expanding footprints beyond the Top 8 and Tier 1 cities. Majority share of stores of brands like
Mufti, Spykar, Wrogn, Killer, Indian Terrain etc are in Tier 2 and 3 cities.

Exhibit 5.5: Tier-wise store split

City Tiers Mufti J?grlfef‘ Levi’s Spykar Wrogn 'Il'gfll:ﬂ] Killer
Top 2 12% 18% 19% 10% 5% 8% 5%
Next 6 12% 18% 17% 11% 21% 17% 3%
Tier 1 17% 20% 14% 24% 8% 18% 15%
Tier 2 33% 32% 37% 34% 46% 35% 32%
Tier 3 26% 11% 13% 20% 20% 21% 45%

Total Stores 379 161 357 240 58 182 382

Source: Mufti count as of May’23. Other players - Website store locator store count as of February 2023

Top 2 Cities: Delhi NCR & Greater Mumbai; Next 6 Cities: Bangalore, Kolkata including Howrah, Chennai, Hyderabad,
Ahmedabad, and Pune. Tier 1 Cities: Cities with a population in the range of 1 to 5 million; Tier 2 Cities: Cities with a
population in the range of 0.3 to 1 Million; Tier 3 Cities: Cities with a population less than 0.3 Million

5.6 Digital enablement

Digital enablement is the approach of implementing technologies across the value chain involving supply chain, procurement,
route to market, customer relationship management etc. that improve production and operational efficiency to ultimately
provide better customer experiences. Digital adoption in men’s western wear industry has been rapid more so during and post
COVID transition because of cost and business factors. This transition is demonstrated through the rising share of E-commerce
in the total sales for the organised Men Western wear industry. Prior to the pandemic, the industry’s share of E-commerce in
its total business stood at ~4.5%, it grew to 24% during the pandemic (FY 2020) and increased to 28% post COVID i.e for FY
2022.

For leading brands, owning a website provides a unique opportunity to curate their offerings and tailor their appeal to their
desired audience, which would be constrained in generic e-commerce marketplaces. In the post-COVID era, the benefits of
having an e-commerce website have become even more apparent, as it can serve multiple purposes such as boosting brand
visibility, fostering online communities, facilitating promotional sales and offers, and occasionally, clearing out excess
inventory for various brands. Therefore, the focus on the growth of E-commerce sales increased significantly for many leading
brands because they view own brand website as sales platform that capitalizes on their brand equity.
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Exhibit 5.6: Share of E-commerce in Total Men Western Wear Segment

Pre COVID (FY 2020)

Post COVID (FY 2022)

Western wear

Share of Ecommerce in Total Sales of Men

~24%

~29%

Source: Technopak Analysis

8. 6. Operational Benchmarking

Growth of EBOs

Exhibit 6.1: Historical Rollout of EBOs

Brands 2021 2023* CAGR (2021-2023)
Mufti 306 379 11%
Benetton 350 400 7%
Levi Strauss & Co. 323 357 5%
Spykar 210 240 7%
Wrogn 38 58 24%
Indian Terrain 157 182 8%
Killer - 382 NA
Jack & Jones 124 161 14%

Source: Secondary research, Technopak Analysis, *Store counts for 2023 from store locator as of Feb’23, for Benetton it is as
of Nov 2022, and for Mufti as of May’23

Region & Tier wise split of EBOs of Key Players

Mid-Premium players like Mufti, Killer, Wrong, Indian Terrrain, Spykar have a Tier 2 and 3 focused presence, with further
expansion plans in these cities. Mufti, however, has also ensured its presence across city types with 24% stores in Top 8 cities,
17% in Tier 1 and 59% in Tier 2 and beyond. Premium players like Levi’s, Jack & Jones have around 36% of their stores in
Top 8 cities. They also have significant proportion of stores in Tier 2 and 3 cities.

Exhibit 6.2: Tier-wise store split

City Tiers Mufti J?grlfef‘ Levi’s Spykar Wrogn _Il_gf::::] Killer
Top 2 12% 18% 19% 10% 5% 8% 5%
Next 6 12% 18% 17% 11% 21% 17% 3%
Tier 1 17% 20% 14% 24% 8% 18% 15%
Tier 2 33% 32% 37% 34% 46% 35% 32%
Tier 3 26% 11% 13% 20% 20% 21% 45%

Total Stores 379 161 357 240 58 182 382

Source: Mufti count as of May’23. Other players - Website store locator store count as of February 2023

Top 2 Cities: Delhi NCR & Greater Mumbai; Next 6 Cities: Bangalore, Kolkata including Howrah, Chennai, Hyderabad,
Ahmedabad, and Pune. Tier 1 Cities: Cities with a population in the range of 1 to 5 million; Tier 2 Cities: Cities with a

population in the range of 0.3 to 1 Million; Tier 3 Cities: Cities with a population less than 0.3 Million

Exhibit 6.3: Region wise store count

. . Indian f
30
Tier Mufti Jack & Jones Levi’s Spykar Wrogn Terrain Killer
North 28% 35% 34% 35% 10% 15% 19%
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South 16% 20% 29% 11% 59% 52% 6%
East 18% 9% 14% 19% 12% 13% 53%
West 27% 30% 20% 38% 17% 18% 17%
Central 11% 6% 3% 8% 2% 2% 4%
Total 379 161 357 240 58 182 382

Source: Mufti count as of May’23. Other players - Website store locator store count as of February 2023

North- Haryana, Himachal Pradesh, Jammu & Kashmir, Punjab, Delhi, Uttar Pradesh, Uttarakhand. South- Andhra Pradesh,
Karnataka, Kerala, Tamil Nadu, Telangana. East- Arunachal Pradesh, Assam, Manipur, Meghalaya, Mizoram, Nagaland,
Tripura, Bihar, Jharkhand, Orissa, Sikkim, West Bengal. West- Goa, Maharashtra, Gujarat, Rajasthan, Central- Madhya
Pradesh, Chhattisgarh.

Note- For this report, Rajasthan is considered in West region in order to tally with internal classifications of Mulfti.

Brands have a preference in terms of their store distribution PAN India. Some brands such as Killer jeans have a strong retail
footprint in the East region with 53% of their stores being in the region, while Indian Terrain and Wrong target the South region
aggressively having 52% and 59% of their stores in the south region respectively. Mufti has majority stores in North India
(28%) followed by West (27%) and East (18%).

Channel Wise Segmentation

Brands are focussing on all the channels of retail i.e., EBOs, LFS and MBOs and Online medium. Most brands have an equitable
presence across formats with higher focus on EBOs and Online.

Exhibit 6.4: Brand Presence across formats

Brands EBOs LFS & MBOs Online
Mufti NN vV v
Benetton v vV v
Levi Strauss & Co. Vv vV vv
Tommy Hilfiger N vv vv
Calvin Klien N Vv Vv
Spykar N vV v
Wrogn N4 v VvV
Indian Terrain Vv vV Vv
Killer Vv vV Vv
Flying Machine vV vV vV
Jack & Jones N Vv v

Source: Secondary research, Technopak Analysis Ticks (“v"’) represents approximate share of different channels in total sales

v:- Share of Upto 15-20%, v/v* - Share of 20-50%, vv/v*- Share of 50%+
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7. Financial Benchmarking

Revenue from Operations

Exhibit 7.1: Revenue from Operations (INR Millions)

Company FY 2021 FY 2022 FY 2023 Q1 FY 2024 FYCQ)(;E 93

Credo Brands Marketing Ltd. 2,448.26 3,411.72 4,981.82 1,184.90 42.65%
Benetton India 2,943.61 5,860.83 9,237.91 NA 77.15%
Levi Strauss & Co. 6,713.00 11,465.00 NA NA NA

PVH Arvind Fashion 4,718.37 6,605.78 10,190.82 NA 46.96%
Spykar Lifestyles 2,204.27 3,894.39 6,030.37 NA 65.40%
Universal Sportshiz 2,325.34 3,362.73 3,443.08 NA 21.68%
Indian Terrain 2,131.70 3,363.00 5,008.00 922.80 53.27%
Kewal Kiran Clothing 3,027.30 6,076.10 7,794.50 1,784.00 60.46%
Arvind Youth Brands 2,728.99 4,235.28 4,740.91 NA 31.80%
Arvind Lifestyle Brands 8,770.60 14,086.70 NA NA NA

Go Fashions 2,506.69 4,013.13 6,652.80 1,901.03 62.91%
Arvind Fashions Ltd. 22,011.80 30,560.40 44,210.80 9,571.60 41.72%
ABFRL 52,489.20 81,362.20 1,24,179.00 31,960.00 53.81%

Source: Technopak Analysis, Annual Reports

Revenue from operations is the total revenue generated by the Company from its operations.

NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportshiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

Gross Profit

Exhibit 7.2: Gross Profit (INR Millions) and Gross Profit margin (%)

Company FY 2021 FY 2022 FY 2023 Q1 FY 2024
Credo Brands Marketing Ltd. 1,197.87 | 48.93% | 1,941.05 | 56.89% 2,862.42 57.46% 665.40 56.16%
Benetton India 438.09 | 14.88% | 2,44554 | 41.73% 4,023.76 43.56% NA NA
Levi Strauss & Co. 2,606.00 | 38.82% | 5,412.00 | 47.20% NA NA NA NA
PVH Arvind Fashion 2,131.55 | 45.18% | 3,316.58 | 50.21% 6,079.21 59.65% NA NA
Spykar Lifestyles 847.92 38.47% | 1,450.67 | 37.25% 2,118.15 35.12% NA NA
Universal Sportshiz 704.84 30.31% 1,125.71 33.48% 1,132.22 32.88% NA NA
Indian Terrain 741.00 | 34.76% | 1,254.30 | 37.30% 1,938.70 38.71% 353.40 38.30%
Kewal Kiran Clothing 1,440.21 | 47.57% | 3,196.34 | 52.61% 4,071.80 52.24% 903.20 50.63%
Arvind Youth Brands 982.85 | 36.02% | 1,784.67 | 42.14% 2,229.95 47.04% NA NA
Arvind Lifestyle Brands 2,960.70 | 33.76% | 5,941.10 | 42.18% NA NA NA NA
Go Fashions 1,585.08 | 63.23% | 2,658.26 | 66.24% 4,437.71 66.70% 1,255.92 66.07%
Arvind Fashions Ltd. 9,141.80 | 41.53% | 13,462.30 | 44.05% | 21,293.90 48.16% 5,054.50 52.81%
ABFRL 26,859.60 | 51.17% | 44,160.50 | 54.28% | 68,659.20 55.29% 17,500.40 54.76%

Source: Technopak Analysis, Annual Reports

Gross Profit is Revenue from operation-cost of goods sold; Gross Profit margin (%) = Gross Profit/ Revenue from
Operations*100

NA- not available,

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportsbiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

EBITDA Margin
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EBITDA Margin is largely used to compare the profitability of the companies against competitors. It is also used to standardize
the business performance against the industry averages. Credo Brands Marketing Ltd. registered highest EBITDA Margin of
32.89% in FY 2023 among the players available, followed by Go Fashions at 31.91% for the same time period.

Exhibit 7.3: EBITDA (INR Millions) and EBITDA margin (%)

Company FY 2021 FY 2022 FY 2023 Q1 FY 2024
Credo Brands Marketing Ltd. 484.82 19.80% 950.97 27.87% 1,638.50 32.89% 302.52 25.53%
Benetton India -1,671.97 -56.80% -161.85 -2.76% 158.13 1.71% NA NA
Levi Strauss & Co. -323.00 -4.81% 682.00 5.95% NA NA NA NA
PVH Arvind Fashion 195.99 4.15% 925.76 14.01% 1,745.33 17.13% NA NA
Spykar Lifestyles 4271 1.94% 351.49 9.03% 461.03 7.65% NA NA
Universal Sportshiz -441.18 -18.97% -194.71 -5.79% -329.96 -9.58% NA NA
Indian Terrain -186.50 -8.75% 268.40 7.98% 555.80 11.10% 71.00 7.7%
Kewal Kiran Clothing 190.44 6.29% 998.52 16.43% 1,517.74 19.47% 341.20 19.13%
Arvind Youth Brands -122.41 -4.49% 484.52 11.44% 224.59 4.74% NA NA
Arvind Lifestyle Brands 615.60 7.02% 176.90 1.26% NA NA NA NA
Go Fashions 463.49 18.49% | 1,190.15 | 29.66% 2,122.86 31.91% 642.20 33.78%
Arvind Fashions Ltd. -521.90 -2.3T% 1,801.60 5.90% 4,526.40 10.24% 1,052.70 11.0%
ABFRL 5,544.10 10.56% | 11,022.60 | 13.55% 15,004.20 12.08% 2,927.00 9.16%

Source: Technopak Analysis, Annual Reports

EBITDA = Profit before tax + Depreciation & Amortisation + Finance Cost - Other Income; EBITDA margin (%) = EBITDA/
Revenue from Operations*100

NA- not available,

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportshiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

PAT margin

The profit after tax and PAT margins are used to assess if a company’s business is profitable after meeting the operating and
overhead costs. Credo Brands Marketing Ltd., Kewal Kiran Clothing and Go fashions were the top companies to register a PAT
margin of 15.56%, 15.27% and 12.45% respectively for FY 2023.

Exhibit 7.4: PAT (INR Millions) and PAT margin (%)

Company FY 2021 FY 2022 FY 2023 Q1 FY 2024
Credo Brands Marketing Ltd. 34.41 1.41% 357.40 10.48% 775.14 15.56% 85.75 7.24%
Benetton India -1,944.17 -66.05% -495.40 -8.45% 99.37 1.08% NA NA
Levi Strauss & Co. 355.00 5.29% 501.00 4.37% NA NA NA NA
PVH Arvind Fashion -324.22 -6.87% 614.97 9.31% 1,004.98 | 9.86% NA NA
Spykar Lifestyles -178.35 -8.09% 198.62 5.10% 210.73 3.49% NA NA
Universal Sportshiz -774.62 -33.31% -336.30 -10.00% -442.64 | -12.86% NA NA
Indian Terrain -307.50 -14.43% -22.00 -0.65% 70.90 1.42% -28.00 -3.03%
Kewal Kiran Clothing 198.02 6.54% 816.28 13.43% 1,190.30 15.27% 337.00 18.89%
Arvind Youth Brands -439.23 -16.10% 104.52 2.47% -52.94 -1.12% NA NA
Arvind Lifestyle Brands -1,777.80 -20.27% -1,539.80 -10.93% NA NA NA NA
Go Fashions -35.38 -1.41% 356.01 8.87% 827.98 12.45% 262.80 13.82%
Arvind Fashions Ltd. -5,959.90 -20.36% -2,367.00 -3.41% 869.60 1.97% -164.3 -1.72%
ABFRL -7,360.00 -14.02% -1,183.60 -1.45% -594.70 -0.48% -1,414.3 -4.43%

Source: Technopak Analysis, Annual Reports

PAT (Profit after Taxes) = PBT — Tax; PAT margin (%) = PAT/ Revenue from Operations*100

NA- not available,

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.
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Levi Strauss, PVH Arvind Fashion, Universal Sportsbiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

Return on Equity
Return on equity is a function of profit after tax and shareholder’s equity. A sustainable business and increasing ROE over time

can indicate a good value generation ability for the shareholders.

Exhibit 7.5: Return on Equity

Company FY 2021 FY 2022 FY 2023
Credo Brands Marketing Ltd. 1.81% 16.70% 29.98%
Benetton India -165.76% -58.07% 11.01%
Levi Strauss & Co. 17.72% 24.30% NA
PVH Arvind Fashion -20.64% 36.26% 45.66%
Spykar Lifestyles -28.45% 31.18% 28.38%
Universal Sportshiz -61.89% -28.70% -63.64%
Indian Terrain -14.83% -1.11% 3.47%
Kewal Kiran Clothing 4.51% 17.92% 23.22%
Arvind Youth Brands 91.21% -27.60% -5.18%
Arvind Lifestyle Brands -41.38% -33.50% NA
Go Fashions -1.24% 9.87% 17.27%
Arvind Fashions Ltd. -103.49% -42.04% 4.42%
ABFRL -36.24% -4.01% -1.18%

Source: Technopak Analysis, Annual Reports

ROE = PAT/ Average Shareholder’s Equity ((opening equity +closing equity/2)

NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportsbiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

Return on Capital Employed

ROCE (Return on Capital Employed) indicated the company’s efficiency by measuring the profitability of the business after
factoring in the capital used by the company to generate profits. ROCE is a good indicator of the company’s performance over
long periods. Irrespective of onset of COVID-19, the industry maintained its ROCE levels in FY 2021 and FY 2022. Credo
Brands Marketing Ltd. had a double-digit ROCE of 17.31% for FY 2022 and 28.16% in FY 2023.

Exhibit 7.6: Return on Capital Employed

Company FY 2021 FY 2022 FY 2023
Credo Brands Marketing Ltd. 5.86% 17.31% 28.16%
Benetton India -53.10% -16.99% 8.02%
Levi Strauss & Co. 9.14% 32.83% NA
PVH Arvind Fashion -0.52% 23.28% 54.05%
Spykar Lifestyles 2.37% 16.87% 18.99%
Universal Sportshiz -19.84% -9.81% -16.13%
Indian Terrain -9.40% 3.58% 10.35%
Kewal Kiran Clothing 5.76% 21.07% 27.84%
Arvind Youth Brands 148.09% -168.63% 7.75%
Arvind Lifestyle Brands -6.00% -7.28% NA
Go Fashions 3.45% 11.83% 17.72%
Arvind Fashions Ltd. -9.13% 0.71% 13.72%
ABFRL -5.65% 3.22% 4.64%

Source: Technopak Analysis, Annual Reports
ROCE = EBIT (operating Profit i.e. profit before tax + Finance cost) divided by average capital employed, which is defined as

average of Equity Fund plus debts plus lease liabilities.
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NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportshiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

Net Working Capital Days

Net Working Capital Days describes the number of days it takes for a company to convert its inventory into sales generating
cash.

Exhibit 7.7: Inventory Days

Company FY 2021 FY 2022 FY 2023
Credo Brands Marketing Ltd. 173 154 154
Benetton India 267 173 147
Levi Strauss & Co. 124 90 NA
PVH Arvind Fashion 266 165 184
Spykar Lifestyles 106 68 102
Universal Sportshiz 176 163 151
Indian Terrain 182 125 124
Kewal Kiran Clothing 162 104 137
Arvind Youth Brands 103 192 235
Arvind Lifestyle Brands 429 202 NA
Go Fashions 370 333 326
Arvind Fashions Ltd. 300 175 144
ABFRL 300 234 235

Source: Technopak Analysis, Annual Reports

Inventory Days= Average inventory for the year (opening + closing/2)/cost of goods sold*365

NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportsbiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

Exhibit 7.8: Debtor Days

Company FY 2021 FY 2022 FY 2023
Credo Brands Marketing Ltd. (Mufti) 183 132 101
Benetton India 131 48 35
Levi Strauss & Co. 47 22 NA
PVH Arvind Fashion 123 37 19
Spykar Lifestyles 321 184 185
Universal Sportshiz 15 4 13
Indian Terrain 388 243 188
Kewal Kiran Clothing 158 103 80
Arvind Youth Brands 155 115 103
Arvind Lifestyle Brands 157 108 NA
Go Fashions 69 55 40
Arvind Fashions Ltd. 104 68 46
ABFRL 51 34 26

Source: Technopak Analysis, Annual Reports

Days Receivables = Trade Receivable as at the year-end/Revenue from Operations*365

NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportsbiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.
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Exhibit 7.9: Creditor Days

Company FY 2021 FY 2022 FY 2023
Credo Brands Marketing Ltd. (Mufti) 101 91 73
Benetton India 179 152 94
Levi Strauss & Co. 145 144 NA
PVH Arvind Fashion 88 131 153
Spykar Lifestyles 130 147 164
Universal Sportshiz 226 201 165
Indian Terrain 242 174 195
Kewal Kiran Clothing 105 68 47
Arvind Youth Brands 240 295 169
Arvind Lifestyle Brands 317 311 NA
Go Fashions 43 48 50
Arvind Fashions Ltd. 264 224 162
ABFRL 338 335 253

Source: Technopak Analysis, Annual Reports

Days Payables= Trade payable as at the year-end/Cost of goods sold*365.

NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportshiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.

Exhibit 7.10: Net Working Capital Days

Company FY 2021 FY 2022 FY 2023

Credo Brands Marketing Ltd. (Mufti) 255 195 182
Benetton India 219 69 89
Levi Strauss & Co. 26 -31 NA
PVH Arvind Fashion 301 72 51
Spykar Lifestyles 297 105 124
Universal Sportshiz -35 -34 -1
Indian Terrain 328 194 117
Kewal Kiran Clothing 215 139 170
Arvind Youth Brands 18 12 169
Arvind Lifestyle Brands 269 -1 NA
Go Fashions 396 340 316
Arvind Fashions Ltd. 140 19 28
ABFRL 13 -67 8

Source: Technopak Analysis, Annual Reports

Net Working Capital Days = Inventory Days + Days Receivables — Days Payables

NA- not available

Note: Benetton India and Spykar Lifestyles use Indian GAAP for preparation of their financial statements.

Levi Strauss, PVH Arvind Fashion, Universal Sportshiz, Indian Terrain, Kewal Kiran Clothing, Arvind Youth Brands, Arvind
Lifestyle Brands, Credo Brands Marketing Ltd., Go fashions, Arvind Fashions Itd. And ABFRL use INDAS for preparation of
their financial statements.
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OUR BUSINESS

We have included various operational and financial performance indicators in this Prospectus,some of which may not be
derived from our Restated Consolidated Financial Information or otherwise subjected to an examination, audit or review by
any other expert. The manner in which such operational and financial performance indicators are calculated and presented,
and the assumptions and estimates used in such calculations, may vary from that used by other companies in India and other
jurisdictions. Investors are accordingly cautioned against placing undue reliance on such information in making an investment
decision andshould consult their own advisors and evaluate such information in the context of the Restated Consolidated
Financial Information and other information relating to our business and operations included in this Prospectus. Our fiscal
ends on March 31 of each year, so all references to a particular fiscal are to the twelve- month period ended March 31 of that
year.

The following discussion contains certain forward-looking statements and reflects our current views with respectto future
events and financial performance. Actual results may differ materially from those anticipated in these forward-looking
Statements as a result of certain factors such as those set forth in the section titled “Forward- looking Statements”, “Risk
Factors”, “Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 16, 27, 211 and 272, respectively.

Unless the context otherwise requires, in this section, references to “we”, “us”, or “our” refers to Credo BrandsMarketing
Limited on a consolidated basis and references to “the Company” or “our Company” refers to CredoBrands Marketing
Limited.

The industry-related information contained in this section is derived from the Technopak Report which is commissioned and
paid for by our Company in connection with the Offer and is available at https://www.credobrands.in/investors. For further
details and risks in relation to the commissioned report, see “Risk Factors — Internal Risk Factors — The industry information
included in this Prospectus has been derived from an industry report prepared by Technopak Advisors Private Limited
exclusively commissioned and paid for by us for our understanding of the industry exclusively in connection with the Offer.”
on page 58.

OVERVIEW

We believe in providing a meaningful wardrobe solution for multiple occasions in a customer’s life, with our product offerings
ranging from shirts to t-shirts to jeans to chinos, which caters to all year-round clothing. Our products are designed to provide
a youthful appearance while keeping up with the ongoing fashion trends. We are engaged in the retail sale of garments and
accessories, and we do not manufacture any apparel.

Our brand “Mufti” was launched by our Promoter, Kamal Khushlani, 25 years ago with a vision to redefine menswear. The
brand was created as an alternative dressing solution and was designed to deliver a casual alternative with a focus on creative,
bold, and expressive clothing for the contemporary Indian man who wanted something more stylish than what was commonly
available.

As per the Technopak Report, the share of organized market for men’s apparel is expected to increase from ~ 45% in Fiscal
2022 to reach ~60% by Fiscal 2027. Further, men’s western wear market contributes to nearly 94% of the total Indian men’s
apparel market and rest ~6% of the market is contributed by Indian men’s ethnic wear (Source: Technopak Report). As per
the Technopak Report, India’s predisposition towards casual wear has grown exponentially over the last few years. Some of
the factors that has accelerated the rise of casualization of men’s wear are increasing urbanization, social media connectivity,
growth and influence of mobile internet and increased buying propensity amongst consumers and the concept of Friday
dressing (casual Fridays) in the corporate world. Also, for time pressed consumers today, casualwestern wear is easy to maintain
and wear, and thus becomes a more preferred lifestyle choice (Source: Technopak Report). As a result, the categories such as
denim, activewear, casual shirts, athleisure, and loungewear are growing at a CAGR greater than 20% (Source: Technopak
Report). Further, as per Technopak report, the casual led men’s western wear are likely to outpace the growth of formal led
men’s western wear growing at an expected CAGR 0f22% vis-a-vis 18% for the latter from FY 22 to FY 27.

In order to keep pace with these evolving fashion trends, our product mix has evolved significantly over the past several years
from consisting of only shirts, t-shirts and trousers in the year 1998 to a wide range of products including sweatshirts, jeans,
cargos, chinos, jackets, blazers and sweaters in relaxed holiday casuals, authentic daily casuals to urban casuals, party wear
and also athleisure categories as on date. Our design team is constantly focusing on expanding our product range to meet a
varied range of consumer needs.

Our products are available through a pan-India multichannel distribution network that we have built over the yearscomprising
of our exclusive brand outlets (“EBOs”), large format stores (“LFSs”) and multi-brand outlets (“MBOs”), as well as online
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channels comprising of our website and other e-commerce marketplaces. Our multi-channel presence is planned strategically
in a manner that our products across categories are available at consumers’ preferred shopping channels.

For the below mentioned time period, we have a pan India presence with our reach extending from Major Metros to Tier-3
cities, as indicated in the table below:

Period Total number of
touchpoints

1,807

Touchpoints consist of:
LFSs

EBOs MBOs

As of September 30,
2023

404 71 1,332

Further, for the below mentioned time periods, our presence in various cities is as indicated below:

Particulars As of September 30, As of March 31, 2023 As of March 31, 2022 As of March 31, 2021

2023

Number of cities in 591 582 598 569

which our Company
had presence

Our Company had 16 distributors as on September 30, 2023 for distribution to MBOs. Our well-established EBO network offers a
holistic shopping experience for our customers. Our EBOs are located nationwide across high streets, malls, airports and
residentialmarket areas. We also have an online presence which is rapidly growing wherein our customers can shop through
our website, www.muftijeans.in, as well as through various e-commerce marketplaces.

The table below sets forth a break-down of revenue from operations from our distribution channels for the periods indicated
below:

Format of stores For the three months period | Financial Year 2023 Financial Year 2022 Financial Year 2021
ended June 30, 2023
Amount(in % of Total | Amount | % of Total | Amount | % of Total | Amount | % of Total
E4 Revenue |(in Z | Revenue |(in Z | Revenue |(in Z | Revenue
million) from million) from million) from million) from
Operations Operations Operations Operations
EBOs 722.77 61.00% | 2,829.08 56.79% | 1,768.60 51.84% | 1,371.45 56.02%
MBOs 211.97 17.89% | 1,515.90 30.43% | 1,099.77 32.24% 675.85 27.61%
LFSs 29.14 2.46% 157.56 3.16% 114.65 3.36% 68.87 2.81%
Online* 165.23 13.95% 254.45 5.11% 280.31 8.22% 201.05 8.21%
Others* 55.79 4.70% 224.83 4.51% 148.39 4.35% 131.04 5.35%
Total 1,184.90 100.00% | 4,981.82 100.00% | 3,411.72 100.00% | 2,448.26 100.00%

* Includes sales through the Company’s own website and e-commerce marketplaces.
# Includes sale of trims (such as fabric, buttons, labels, tags, zippers, etc.) and odd lot sale.

% Sales are net of GST, returns, loyalty point, rewards credit, provision for sales return and discounts.

In order to adapt to an ever-changing retail landscape, we conducted an internal assessment in 2019 and put the learnings to
reinvent the brand philosophy. Further, we got the opportunity during COVID-19 to accelerate this change by renovating and
relocating some of our existing stores. The number of stores renovated were 75 during the period April 1, 2020 to September
30, 2023.

Furthermore, our website, www.muftijeans.in, has been updated to reflect this new philosophy. As part of this brand
reinvention, we developed a new merchandise architecture for increasing our share of customer’s wallet byproviding designs
suited for specific occasions in our customer’s life ranging from relaxed holiday casuals, authentic daily casuals to urban
casuals, party wear and also athleisure.

We are asset-light with respect to our plant, property, and equipment, primarily due to outsourcing of our manufacturing
operations. We comprehensively focus on the design of products and outsource the manufacturingof products to various
manufacturing partners. We also conduct multiple levels of checks to ensure we achieve the desired quality. This structure
provides us agility with our longstanding sourcing partners allowing us to manage our supply, based on the demand from our
various distribution channels. Our asset light model also coversevery aspect of our sales operations, with none of our stores
being situated on properties owned by us.

To enhance brand awareness and strengthen brand recall for our brand, we utilize targeted marketing campaigns,and call-for-
action, through digital and social media, billboards, multiplex cinemas, and live events. In keeping with the above, we release
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our adfilms across cinemas in the country, driving a strong brand recall with ourconsumers. We have developed a strong brand
identity through effective brand advertising and multiple marketing campaigns for our brand.

Our key financial performance indicators for the periods indicated below are as follows:
(Amount in Z Million, except % and ratios)

As of/ for the
KPI For the three months | Financial year | Financial year | Financial year
period ended June ended March ended March ended March
30, 2023 31, 2023 31, 2022 31, 2021

Revenue from Operations: 1,184.90 4,981.82 341172 2,448.26
Year-on-Year Growth in Revenue from Operations NA

(%) 2 46.02 % 39.35% (35.99) %
Gross Profit? 665.40 2,862.42 1,941.05 1,197.87
Gross Profit Margin* 56.16% 57.46 % 56.89 % 48.93 %
EBITDAS 302.52 1,638.50 950.97 484.82
EBITDA Margin® 25.53% 32.89 % 27.87 % 19.80 %
PAT’ 8575 775.14 357.40 34.41
PAT Margin® 1.24 15.56 % 10.48 % 1.41 %
Net Debt/Equity (number of times)® 0.72 0.65 0.44 0.62
ROCE 344 28.16 % 1731 % 5.86 %
ROE (Return on Equity)! 3.00 29.98 % 16.70 % 1.81 %
Fixed Assets Turnover Ratio (number of times)*? 1.86 9.79 8.64 5.83
Debtor Days!? 113 101 132 183
Inventory Days 198 154 154 173
Creditor Days'® A 73 91 101
Net Working Capital Days'® 264 182 195 255

Notes:

1. Revenue from operations is the total revenue generated by the Company from its operation.

2. Year-on-Year Growth in Revenue from Operations is annual growth in revenue from operation as compared with previous year
revenue from operation (Revenue from operation of current year- Revenue from operation of previous year/ Revenue from operation
of previous year*100).

3. Gross Profit is Revenue from operation-cost of goods sold.

4. Gross Profit Margin is Gross Profit/ Revenue from Operations*100.

5. EBITDA is calculated as Profit before tax + Depreciation & Amortisation + Finance cost — Other Income.

6. EBITDA Margin’ is calculated as EBITDA divided by Revenue from Operations*100.

7. PAT is mentioned as Profit after Taxes for the period.

8. PAT Margin is calculated as PAT/ Revenue from Operations*100.

9. Net Debt/Equity is calculated as (Total Long term & Short term borrowings + lease liabilities — Cash and cash equivalents)
/shareholder’s equity.

10. ROCE: Return on Capital Employed is calculated as EBIT (profit before tax + finance cost) divided by average capital employed
((opening capital employed +closing capital employed) /2), which is defined as average of Equity Fund plus debts plus lease
liabilities.

11. ROE (Return on equity) is calculated as PAT/ Average Shareholder’s Equity ((opening equity +closing equity)/2).

12. Fixed Assets Turnover Ratio is calculated as revenue from operations/average PPE.

13. Debtor Days is calculated as Trade Receivable as at the year-end/Revenue from Operations*(365 or 91). Rounded off to the nearest
integer.

14. Inventory Days is calculated as average inventory for the year or three months ended ((opening +closing) /2)/cost of goods sold*(365
or 91). Rounded off to the nearest integer.

15. Creditor Days is calculated as Trade payable as at the year-end or three months ended /Cost of goods sold*(365 or 91). Rounded off
to the nearest integer.

16. Net Working Capital Days is calculated as Debtor Days + Inventory Days — Creditor Days.
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Our key operational performance indicators for the periods indicated below are as follows:

As of/ for the
KPI Three months Financial year Financial year Financial year
period ended June | ended March 31, ended March 31, | ended March
30, 2023 2023 2022 31, 2021
Average Cost of Capital Expenditure per EBO! 221 2.85 2.56 2.07
(in  million)
Average Revenue per EBO? (in  million) 1.79 7.58 5.51 4.48
Average Revenue per Product Sold? (in ?) 1,307.59 1,348.21 1,207.94 1,023.25
Average Ticket Value per Bill for EBOs * (in ?) 4,411.87 4,156.95 3,442.13 2,939.97
Notes:

1. Average Cost of Capital Expenditure per EBO is calculated by dividing the total addition or capital expenditures done for opening of
new EBO (COCO, COFO) with total new addition of stores during the period.

2. Average Revenue per EBO is calculated as total revenue from the EBO divided by the total no of EBO, which are operational at the
year end or three months ended.

3. Average Revenue per Product Sold is calculated as total revenue from the sale of product divided by no of product sold (shirt, T-shirt,
bottom and outerwear product).

4. Average Ticket Value per Bill (for EBOs) is calculated as total revenue generated from the EBOs divided by the total of bills generated
during the period.

COMPETITIVE STRENGTHS
1. Strong brand equity with presence across categories

Launched in the year 1998, our brand“Mufti” is a recognized brand with 25 years of presence in India. We provide a wide
range of products for multiple occasions in a customer’s life, with our product offerings ranging from shirts to t-shirts to jeans
to chinos to jackets, which caters to all year-round clothing with a prominent focus on casual wear. Our products are designed
to provide a youthful appearance while keeping up with the ongoing fashion trends.

Our product mix has evolved significantly over the past several years from consisting of only shirts and trousers in the year
1998 to a wide range of products including t-shirts, sweatshirts, jeans, cargos, chinos, jackets, blazersand sweaters in relaxed
holiday casuals, authentic daily casuals to urban casuals, party wear and also athleisure categories as on date. Our design team
is constantly focusing on expanding our product range to meet a varied range of consumer needs.

Our diverse products range comes under the mid-premium to premium price range of clothing in India. Our product’s main
competitors, in the similar price brackets, are brands such as Jack & Jones, Levi’s, Pepe Jeans and U.S. Polo Assn. (Source:
Technopak Report).

We believe that our focus on expressiveness and boldness in our designs, differentiates us from our competition. Further, we
believe, our designs are in line with the global trends in casual wear.

We launched “Muftisphere” in the year 2014, a customer loyalty programme, to provide benefits to our customers for shopping
the brand thereby increasing their stickiness with the brand. We have a database of over 2.00 million customers on Muftisphere.
We believe that we have a strong brand recall amongst our customers. Further, we engage consumers through our social media
platform. As on November 1, 2023, we have 137,000 followers on our Instagram page, 3.40 million followers on our Facebook
page and 15,200 subscribers on our Youtube channel.

Further, we have a longstanding relationship with our partners across our manufacturing, supply and distribution network with
some of these partners being with us since the inception of the brand. As of September 30, 2023, we had a network of 48 fabric
and accessories suppliers and 48 manufacturing partners with the top five suppliers from whom we source the raw materials
and manufacturing partners being associated with us for an average of eight years each. We have longstanding relation with
these suppliers, which includes Arvind Limited, NSL Textiles Limited, RSWM Limited and Birla Century, a division of
Century Textiles and Industries Limited. We believe that our vast network of suppliers and manufacturing partners are
instrumental in us being able to introduce products in a time efficient manner.

2. Multi-channel pan-India distribution network

For the below mentioned time period, we have a pan India presence with our reach extending from Major Metros to Tier-3
cities, as indicated in the table below:
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Total number of
touchpoints
1,807

Period Touchpoints consist of:

LFSs

EBOs MBOs

As of September 30, 404 71

2023

1,332

Our offline channels are complemented by our online presence through our website, www.muftijeans.in, and various e-
commerce marketplaces.

The table below sets forth a break-down of revenue from operations from our distribution channels for the periods indicated
below:

IFormat of stores |For the three months period Financial Year 2023 Financial Year 2022 Financial Year 2021
ended June 30, 2023
Amount(in | % of Total [Amount(in | % of Total |[Amount(in | % of Total |Amount(in | % of Total
3 Revenue E4 Revenue E4 Revenue E4 Revenue
million) from million) from million) from million) from
Operations Operations Operations Operations

EBOs 722.77 61.00% 2,829.08 56.79% 1,768.60 51.84% 1,371.45 56.02%
IMBOs 211.97 17.89% 1,515.90 30.43% 1,099.77 32.24% 675.85 27.61%
ILFSs 29.14 2.46% 157.56 3.16% 114.65 3.36% 68.87 2.81%
Online* 165.23 13.95% 254.45 5.11% 280.31 8.22% 201.05 8.21%
Others” 55.79 4.70% 224.83 4.51% 148.39 4.35% 131.04 5.35%
Total 1,184.90 100.00% 4,981.82 100.00% 3,411.72 100.00% 2,448.26 100.00%

* Includes sales through our website and e-commerce marketplaces
# Includes sale of trims (such as fabric, buttons, labels, tags, zippers, etc.) and odd lot sale

EBOs have traditionally been our prime distribution channel to drive our sales. Through our EBOs, we endeavor to offer a
holistic in-store brand experience to our customers. In addition, we believe, retailing through EBOs also enable us to enhance
the visibility of our brand ‘Mufti” and create high recall value amongst our target consumers.Our business development team
helps to identify new store location which have potential to reach out to maximum number of target consumers and the project
team ensures that the EBO is up and running within a short span. The number of our EBOs as of the following periods, across
geographies in India is as provided below:

Zone As at
September 30, 2023 June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Central 44 42 42 35 29
East 76 71 68 58 53
North 117 109 103 86 75
South 61 60 58 51 55
West 106 104 102 91 94
Total 404 386 373 321 306

Further, our EBO network is evenly spread across all cities of India. The tier-wise store split of our EBOs as of the following
periods is as provided below;

Tier Number of Stores as of
September 30, 2023 June 30, 2023 March 31, 2023 | March 31, 2022 March 31, 2021
Top two cities* 47 47 47 45 49
Next top six cities** 47 45 45 40 46
Tier 1 66 64 65 55 47
Tier 2 138 131 122 105 102
Tier 3 106 99 94 76 62
Total 404 386 373 321 306

*Includes Greater Mumbai, Maharashtra (consisting of Bhiwandi, Mumbai, Navi Mumbai, Thane and Vasai) and Delhi NCR (consisting of
Faridabad, Ghaziabad, Gurgaon, New Delhi and Noida)

**Includes (i) Bangalore, Karnataka, (ii) Kolkata, including Howrah, West Bengal, (iii) Chennai, Tamil Nadu, (iv) Hyderabad, Telangana,
(v) Ahmedabad, Gujarat, and (vi) Pune, Maharashtra.

Out of total 404 EBOs as of September 30, 2023, approximately 66.34% of our EBOs are on the high streets, approximately
32.18% are in malls, approximately 1.49% of our EBOs are in airports.
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In addition to our EBOs, we also have a strong presence through our MBOs and LFS across all geographical zones in India.

The details of our EBOs, MBOs and LFS zone-wise as of September 30, 2023:

Channel Central East North South West Total
EBO 44 76 117 61 106 404
MBO 188 431 278 182 253 1,332
LFS 5 12 11 17 26 71
Total 237 519 406 260 385 1,807

We have flagship stores in (i) Mumbai, Maharashtra, (ii) Ahmedabad, Gujarat, (iii) Hyderabad, Telangana, (iv) Surat, Gujarat,
(v) Bengaluru, Karnataka (vi) Rajkot, Gujarat, (vii) Jodhpur, Rajasthan among others.

3. Scalable asset light model

As a wardrobe solutions provider for multiple occasions in a customer’s life, we focus on designing our productsin line with
global fashion trends in casual wear. With a focus on creation of a holistic casual wear brand, we outsource our manufacturing
operations, while all aspects of design are managed in-house. This helps us to maintain an asset-light model with respect to
plant, property, and equipment.

Using our economies of scale we drive efficient partnerships from the back-end to front-end without a need to invest in
developing manufacturing facilities. This structure provides us agility with our longstanding sourcing partners allowing us to
increase or decrease our supply based on the demand from our various channels. While we outsource our manufacturing, we
continue to maintain oversight over each stage of the process, with centralized ordering of fabric and accessories to meet
timelines for each stage of production by our manufacturing partners.

Our selling points are divided into EBOs, MBOs, LFSs and online sales. Our asset light model also covers everyaspect of our
sales operations, with none of our stores being situated on properties owned by us. Our asset light model provides for
scalability and enables us to open EBOs in a time efficient manner. We generally enter into long term lease agreements ranging
from five to nine years. Majority of our lease agreements, for our high street stores can, only be terminated at the discretion
of our Company, post completion of lock-in period which is upto 3 years.

The table below sets forth the details of the EBOs opened by us in the below mentioned time periods:

Particulars For the six months |For the three months| Financial Year 2023 | Financial Year 2022 | Financial Year 2021
period ended period ended June
September 30, 2023 30, 2023
Number of EBOs 37 16 67 45 34
opened (including
relocated stores)
Number of stores 4 2 6 8 5
relocated

Further, we have also closed some of our stores during the below mentioned time periods, due to operational reasons and / or
relocated to a better strategic location, the number of stores closed are as provided below:

Particulars For the six For the three Financial Financial Financial
months period months  period Year 2023 Year 2022 Year 2021
ended ended June 30,
September 30, 2023
2023

Number of EBOs closed (including closure 6 3 15 30 28

of relocated stores)

Further, we enjoy longstanding relations with our franchisees allowing us to drive growth in a sustainable manner.Of our total
franchisee stores across all store formats, 52% of our franchisees have been associated with us for over five years with some
of our franchisee partners being associated with us for over 10 years.

The table below sets forth details of the number of EBO stores under the category of COCO, COFO and FOFO as on the
below mentioned time periods:
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EBO store category Number of stores (as on)
September 30, 2023 June 30, 2023 March 31, 2023 | March 31, 2022 March 31, 2021
COCO 130 124 119 94 96
COFO 168 163 159 142 136
FOFO 106 99 95 85 74
Grand Total 404 386 373 321 306

Our business model of being an asset light company has led to a consistent improvement in our ROCE for the below mentioned
time periods:

Particular For the three months For Fiscal 2023 For Fiscal 2022 For Fiscal 2021
period ended June 30,
2023
ROCE 3.44% 28.16% 17.31% 5.86%

All of the above allows us to optimize our costs, from procurement costs to distribution costs and employee costs, leading to
sustained profitability with improving financial metrics.

Strong in-house design competencies to deliver innovative and high-quality products with end-to-endtech-enabled supply
chain capabilities

We believe that our focus on expressiveness and boldness in our designs, differentiates us from our competition and helps us
in targeting shoppers who want something more stylish than other mainstream brands. Further, we believe, our designs are in
line with the global trends in casual wear. To ensure this, we have an experienced in- house textile print and pattern team,
comprising of experienced graphic designers, illustrators, textile designers, and technicians. This allows us to deliver different
designs to our consumers season on season. As of September 30, 2023, our design team has 17 members. They have enabled
us to create and produce more than 682 designs during the six months period ended September 30, 2023. Our designers have
cumulative experience of more than 202 years having worked in domestic retail as well as international markets, providing an
understanding of global trends and design practices.

Over the last three years we have reinvented our merchandise architecture and introduced meaningful capsular collections
under the categories of relaxed holiday casuals, authentic daily casuals to urban casuals, party wear and also athleisure. We
deliver a look-based approach to our consumers wherein we have grown our bottomwear, topwear and outerwear business to
ensure that each new garment in one product category compliments the garments in the other product category to provide a
complete look. We have over the years grown our sub- categories. This has been demonstrated by the expansion of our denim
range, which helped us in driving efficiencies at front end, as well as bolstering the image of the range with new subcategories.
This has allowed usto create and broaden the range of our offerings in order to fulfil consumer’s changing demand which we
believealso helps in creating a brand loyalty and provides stickiness towards the brand. We intend to branch into other
categories using our existing efficiencies.

We also engage with a network of suppliers and manufacturing partners, including an arrangement with an export house
having operations outside India, which gives us exposure to international trends enabling us to deliver a product line
consistently season on season. To complement our in-house design capabilities, we also have a sampling facility located in
our Registered Office, which helps us to actualize new ideas and designs in a time efficient manner. Our samples are then
presented by us to our various distribution channel partners at our bi-annual tradeshows, after getting their orders & feedback
we place orders for production.

Through our centralized ordering system we assist our manufacturing partners as well as directly source trims (such as fabric,
buttons, labels, tags, zippers, etc.) on behalf of our manufacturing partners from reputed mills enabling them to deliver our
products in a cost-efficient timely manner whileensuring consistent quality.

Our procurement and quality assurance teams ensure timely deliveries from our manufacturing partners, to delivera
coordinated look in stores assisted by a tech-enabled supply chain management system. Our tech enabled supply chain
management software allows us to ensure timely supply from our manufacturing partners enabling a smooth transition from
fabric to finished goods. We conduct multiple levels of quality checks to ensurethe right fabric quality, and have various inline
quality assurance systems in place to ensure garment conversion of desired quality.

The entirety of our supply chain right from raising a purchase order to goods being received in our warehouse(s), and the
timely delivery thereafter to our various distribution channel partners, is managed end to end on our ERP Ginesys. Our tech
enabled inventory management system allows us to ensure optimum inventory at our stores aswell as at our warehouse and to
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move inventory across geographies based on real time analysis of sales.

We have implemented QlikView, a business intelligence tool, for data analytics and management reporting. We are also in the
process of evaluating and implementing artificial intelligence and machine learning-based software for merchandising,
assortment planning, distribution and replenishment across our EBO stores.

The current system-driven processes and strong analytical capabilities enable us to make data-based decisions andforecast
evolving fashion trends across India.

4, Financially stable business model
We have organically grown our operations and have demonstrated an increase in our revenues and profitability, other than in
Fiscal 2021 when our operations were impacted on account of COVID-19. Our revenue from operations grew by 46.02% from

¥ 3,411.72 million in Fiscal 2022 to X 4,981.82 million in Fiscal 2023. Our revenue from operations for three months period
ended June 30, 2023 was  1,184.90 million.

Our key financial performance indicators for the below mentioned time periods are as follows:

(Amount in Z Million, except % and ratios)

As of/ for the
KPI For the three months | Financial year | Financial year | Financial year
period ended June ended March ended March ended March
30, 2023 31, 2023 31, 2022 31, 2021

Revenue from Operations: 1,184.90 4,981.82 341172 2,448.26
Year-on-Year Growth in Revenue from Operations NA

(%) 2 46.02 % 39.35 % (35.99) %
Gross Profit? 665.40 2,862.42 1,941.05 1,197.87

. L, 56.16%

Gross Profit Margin 57.46 % 56.89 % 48.93 %
EBITDAS 302.52 1,638.50 950.97 484.82
EBITDA Margin® 25.53% 32.89 % 27.87 % 19.80 %
PAT’ 8575 775.14 357.40 34.41
PAT Margin® 7.24 15.56 % 10.48 % 1.41 %
Net Debt/Equity (number of times)® 0.72 0.65 0.44 0.62
ROCEZ 3.44 28.16 % 17.31% 5.86 %
ROE (Return on Equity)!! 3.00 20.98 % 16.70 % 1.81%
Fixed Assets Turnover Ratio (number of times)*? 1.86 9.79 8.64 5.83
Debtor Days!? 113 101 132 183
Inventory Days 198 154 154 173
Creditor Days!s 4 73 01 101
Net Working Capital Days'® 264 182 195 255

Notes:

1. Revenue from operations is the total revenue generated by the Company from its operation.

2. Year-on-Year Growth in Revenue from Operations is annual growth in revenue from operation as compared with previous year
revenue from operation (Revenue from operation of current year- Revenue from operation of previous year/ Revenue from operation
of previous year*100).

3. Gross Profit is Revenue from operation-cost of goods sold.

4. Gross Profit Margin is Gross Profit/ Revenue from Operations*100.

5. EBITDA is calculated as Profit before tax + Depreciation & Amortisation + Finance cost — Other Income.

6. EBITDA Margin’ is calculated as EBITDA divided by Revenue from Operations*100.

7. PAT is mentioned as Profit after Taxes for the period.

8. PAT Margin is calculated as PAT/ Revenue from Operations*100.

9. Net Debt/Equity is calculated as (Total Long term & Short term borrowings + lease liabilities - Cash and cash equivalents)

/shareholder’s equity.
10. ROCE: Return on Capital Employed is calculated as EBIT (profit before tax + finance cost) divided by average capital employed
((opening capital employed +closing capital employed) /2), which is defined as average of Equity Fund plus debts plus lease

liabilities.
11. ROE (Return on equity) is calculated as PAT/ Average Shareholder’s Equity ((opening equity +closing equity)/2).
12. Fixed Assets Turnover Ratio is calculated as revenue from operations/average PPE.
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13. Debtor Days is calculated as Trade Receivable as at the year-end/Revenue from Operations*(365 or 91). Rounded off to the nearest
integer.

14. Inventory Days is calculated as average inventory for the year or three months ended ((opening +closing) /2)/cost of goods sold*(365
or 91). Rounded off to the nearest integer.

15. Creditor Days is calculated as Trade payable as at the year-end or three months ended /Cost of goods sold*(365 or 91). Rounded off
to the nearest integer.

16. Net Working Capital Days is calculated as Debtor Days + Inventory Days — Creditor Days.

We ensure that there is a limited leverage on our balance sheet by reducing our borrowings. Our total borrowings for the
below mentioned time periods are as follows:

Particulars For the three months For Fiscal 2023 For Fiscal 2022 For Fiscal 2021
period ended June 30,
2023
Total Borrowings ¥ 112.95 million £100.79 million % 134.64 million ¥ 152.27 million

For further details on our borrowings, see “Financial Indebtedness” on page 295.
5. Experienced Promoter and senior management team

We are led by our Promoter, Kamal Khushlani, a first-generation entrepreneur who launched “Mufti” in 1998 and has an
experience of over 25 years in the apparel industry. He is involved in product development, brand building, marketing and
overall management while providing strategic direction to our Company. Our Promoter, Kamal Khushlani, has put together a
team which is committed to the brand’s philosophy. He is supported by the senior management team with an experience in the
consumer, apparel and retail industry. Our senior management team, along with the vision and guidance of our Promoter, have
the expertise to manage and grow our business, while keeping our objectives in mind.

Our senior management team includes 9 members who have a cumulative experience of over 235 years across various
industries. Our senior management team contributes to our overall strategic planning and business development and the growth
in our revenues and operations. For details, refer to “Our Management” on page 192.

OUR STRATEGIES
1. Expand our domestic store network in existing and new cities

As part of our growth strategy, we intend to continue increasing our presence by setting up new EBOs and expanding our
EBO network in existing as well as additional regions across India. We expect emerging demand from such cities will help
fuel our growth. Having established EBOs primarily in major metro, Tier 1, Tier 2 and Tier 3 cities in India, we intend to expand
our focus and establish additional EBOs on the basisof existing model, across emerging Indian markets.

We intend to leverage our past efforts and experience, to expand our presence across several markets in India which we have
identified as having potential for opening further EBOs. We expect to leverage our existing storenetwork and our knowledge
of different markets in India to tap this growth opportunity. The investments we have made thus far in brand building pan-
India, understanding the nuances of customer behaviour across geographies, researching and assessing the appropriate
locations for our EBOs, and building an online business will enable us to effectively optimize our experience in expanding
our EBO network. Our expansion into newer markets offers us the potential for market share gains, increased brand recognition
and economies of scale. This would allow us to exploit the opportunity thrown by newer markets, whilst also improving brand
recall amongst customers. For three months period ended June 30, 2023 and for the financial years 2023, 2022 and 2021, we added
16, 67, 45 and 34 EBO stores, respectively. Further, between July 1, 2023 to September 30, 2023 we added 21 EBOs.

2. Enhancement of brand appeal through focused marketing initiatives

Mufti has developed a strong brand identity through effective advertising with multiple marketing campaigns across digital
and social media, billboards, display advertising, print, radio, video, multiplex cinemas and live events. Celebrities have also
been a part of these campaigns as brand ambassadors. Additionally, we constantly evaluate and engage with influencers on
Instagram, who help us improve regional brand awareness.

Through our focused marketing campaigns, we aim to establish relation with our customers, and project a brand image based

on our style / vision / philosophy. Mufti has been able to build a resonance with consumers through multiple marketing,

advertising and customer engagement initiatives. We intend to continue enhancing the brand recall of our products through

the expansion of our EBOs footprint as well as the use of targeted marketing initiatives including digital marketing campaigns,

email communications, social media advertisements, event sponsorships, brand ambassador content, multiplex cinemas, and
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outdoor advertising. We also use in-store communications and visuals, store facades and store shutters for advertising our
brand. With an integrated database of over 2.00] million consumers, our Consumer Loyalty Program — Muftisphere, helps
engage our consumers through timely email and SMS communications about, amongst others, new season launches, new
product launches, promotional scheme announcements and early bird sale offers. Further, we also engage with customers
through our social media platform. As on November 1, 2023, we have 137,000 followers on our Instagram page, 3.40 million
followers on our Facebook page and 15,200 subscribers on our Youtube channel.

3. Deeper penetration to grow sales through online channels by capitalizing on the increasing e-commerce demand
in Indian retail

As per the Technopak Report, India has also witnessed growth in internet penetration and mobile connectivity resulting in
increased online presence of the Indian population directly resulting in a boom in e-commerce, socialcommerce, mobile
payments etc. The share of online retail in the apparel and apparel accessories segment is expected to reach 24.0% in FY 2027
from 22.0% in FY 2022 (Source: Technopak Report).

As we strengthen our brick-and-mortar presence, we continue to drive consumer interest by engaging with them on our online
platform. With the continued digital promotion, and timely updates we hope to penetrate deeper which will help to grow share
of sales from our website.

For Fiscal 2023, 5.11% of our revenue from operations was generated from online channels, with a majority coming from all
leading third-party online marketplaces. Further, we redesigned our website in line with our brand reinvention and
merchandise architecture.

In order to take our brand closer to the online consumer we will continue to invest in growing our social media presence
through robust content generation across Instagram, Facebook, and Youtube by our in-house team. Additionally, we constantly
evaluate and engage with influencers on Instagram, both celebrity as well as micro influencers who help us improve regional
brand awareness.

We also use our e-commerce partners to drive deeper penetration and reach to acquire new customers assisted bya dedicated
team focused on driving our e-commerce.

4. Focused expansion of our product portfolio to become a men’s lifestyle brand

As part of our ongoing journey to evolve brand Mufti as a men’s lifestyle brand, we intend to expand our wardrobesolutions.
Our design team is currently considering designing a line of shoes, caps and socks that will complement our existing offerings
to make Mufti a 360° men’s lifestyle brand. We believe that this willallow us to add new customers whereas reinvigorate the
faith of our existing customers in the brand thereby leading in an increase of our share of the consumer’s wallet.

As per the Technopak Report, increase in number of households with annual earnings of USD 10,000 to USD 50,000 has led to
an increase in the discretionary spending on apparel and accessories, food and beverages, luxury products, consumerdurables
and across other discretionary categories. Upward mobility in households is a trend reflected in India’s lower income
households shifting towards middle class owing to rising incomes. Non-apparel accessories are expected to grow at a CAGR
of 20.4% between Fiscal 2022 and Fiscal 2027. (Source: Technopak Report)

5. Leverage technology to improve supply-chain management and enhance customer experience

We intend to continue investing further in our IT infrastructure to improve productivity and time savings in orderto increase
our operating efficiency and continue to ensure efficient supply chain management. Our supply chain management solutions
include IT capabilities / software for tracking stocks at stores, placement of orders for replenishment of stocks at stores,
managing eCommerce orders and processing of credit notes to be issued to distributors. We also use software for improving
the customer experience, by allowing customers to order products lying at any location in India from any physical store.

In line with the growth of our operations, we have recently upgraded our mother warehouse in Bengaluru, Karnataka to a
larger storage capacity, of approximately 142,700 sq. feet. In addition to expansion, we have also optimized and will continue
to implement newer systems at our warehouse, including partial automation through installation of conveyor belts and moving
to a bin-type storage system from a rack type storage system. We will continue to upgrade our warehouse to optimize our
inventory and supply management systems, including bring in more efficient processes for handling, storage and retrieval.

As part of our ongoing vision to bring the customer the best possible in-store experience and to further enhance our share of
the consumer’s wallet, we aim to customize our learnings from decades of experience of in-store consumer behaviour. We
believe through data analytics we will be in a better position to understand customer preferences, improve sales and help scale
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our operations. We also believe that this will allow us to customize the buying experience of customers both in-store as well
as online while also allowing us to tailor our outreach programmes and marketingto suit specific customer behaviour patterns.
Implementation of newer technologies will not only allow us to improve delivery cycles with faster dispatches but also allow
us to enhance overall customer buying experience.

OUR PRODUCT PORTFOLIO

Our products are classified into three broad categories, being topwear, bottomwear and outerwear across a rangeof price points.
As part of our brand re-creation, we have developed a new merchandise architecture for increasingour share of the consumer’s
wallet by providing designs suited for specific occasions in our customer’s life rangingfrom relaxed holiday casuals, authentic
daily casuals to urban casuals, party wear and also athleisure. We target the shopper who wants something more stylish than
other mainstream brands.

We have both a lifestyle as well as category approach to our business. The lifestyle aspect is managed through coherent display
at our stores to communicate our lifestyle thought to the end consumer.

From our design perspective, we look at the line in a category view which enables us in maintaining a healthy mixin demand
for both our topwear and bottomwear mainly t-shirts, casual shirts and jeans. As per the Technopak Report, the other brands
with a balanced mix of products in the categories of t-shirts, casual shirts and jeans are Levi’s and Pepe Jeans.

The table below provides certain information on our product portfolio and break down by sub-category and price range, as of
March 31, 2023:

Product -Type Product Portfolio MRP Range(in 3)*

Topwear T-shirt, flatknits, sweatshirts and shirts 1,199 — 3,999
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Product -Type

Product Portfolio

MRP Range(in 3)*

Bottomwear

1,699 - 5,299
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Product -Type

Outerwear

A
7,

st

Jackets, sweaters and blazers

Product Portfolio

MRP Range(in 3)*

2,799 — 7,499
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Product -Type

Product Portfolio

MRP Range(in 3)*

* The above details are available only for the completed fiscals, as the prices are calculated season to season.

The weighted average MRP for our product portfolio, in the below mentioned time periods are as provided below:

(in?3)
Product Fiscal 2023 Fiscal 2022 Fiscal 2021

Shirt 2,481 2,160 2,035

Bottoms 3,954 3,564 3,359

T-Shirt 2,226 1,867 1,717

Outerwear 5,520 5,431 4,683
Note: The above details are available only for the completed fiscals, as the prices are calculated season to season.
Further, the product wise quantity sold in the below mentioned time periods are as follows:

Quantity sold for the
Product FO[_‘ the three months _ ) )
period ended June 30, Fiscal 2023 Fiscal 2022 Fiscal 2021
2023

Shirt 456,900 1,731,116 1,289,589 1,127,546

Bottom 250,178 1,198,160 868,156 701,190

T-shirt 157,911 523,345 466,366 398,329

Outerwear 512 91,051 79,667 71,146

Our Retail Channels

Our pan-India retail network is comprised of EBOs, LFSs, MBOs and online channels, including our website ande-commerce
marketplaces.

EBOs

EBOs are central to our growth strategy; we opened our first EBO store in Mumbai, Maharashtra in 2006. In addition to
increasing brand visibility and awareness within each city, our EBOs enable us to provide a high quality and standardized
experience to our customers. We aim to identify and assess the most attractive locations for EBOs in order to maximise
revenues from our offline footprint. We believe, identifying and determining the right location of a store (high-street areas and
main shopping hubs) is a critical factor in ensuring visibility among the target customers and sustainability of store operations.
We have set internal parameters in relation to property identification including location, rental costs and proximity to the
catchment area which has led to establishment of our brand identity amongst our customers. As of September 30, 2023, we
had 404 EBOs across 226 towns and cities in India, respectively with our reach extending from Major Metros to Tier-3 cities
across India. Our well-established EBO network offers a holistic shopping experience for our customers.

Please see below the details of the revenue generated from our EBOs for the below mentioned time periods:
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Percentage of the revenue from

Particulars Eor the three months Eiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30, 2023
Revenue generated (in & million) 722.77 2,829.08 1,768.60 1,371.45
61.00% 56.79% 51.84% 56.02%

operations (%)

Examples of some of our EBO storefronts and interiors are below:

MBOs and LFSs
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As of September 30, 2023, we sell across 1,332 MBOs and 71 LFS in most towns and cities in India, with our reach extending
from Major Metros to Tier-3 cities across India.

Please see below the details of the revenue generated from our MBOs for the below mentioned time periods:

Particulars Eor the three months Fiscal 2023 Fiscal 2022 Fiscal 2021
period ended June 30,
2023
Revenue generated (in & million) 211.97 1,515.90 1,099.77 675.85
Percentage of the revenue from 17.89% 30.43% 32.24% 27.61%
operations (%)
Please see below the details of the revenue generated from our LFSs for the below mentioned time periods:
. For the three months . . .
Particulars Fiscal 2022 Fiscal 2021
period ended June 30, 2023 e
Revenue generated (in Z million) 29.14 157.56 114.65 68.87
Percentage of the revenue from 2.46% 3.16% 3.36% 2.81%

operations (%)

Online including own website
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For Fiscal 2023, 5.11% of our revenue from operations was generated from online channels, including 0.49% which was from
our website, www.muftijeans.in, and balance 4.62% from all leading third party e-commerce marketplaces.

Please see below an image from our website:
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Supply Chain Process, Warehousing and Inventory Management

We are a design and retail focused company and accordingly, we outsource our manufacturing operations, which helps in
keeping our fixed costs low. As of September 30, 2023, we were working with 48 manufacturing partnersfor manufacturing
our products. We exercise control and regular supervision over the manufacturing operations at the facilities of our
manufacturing partners through our personnel who are either stationed at such facilities or periodically visit these facilities for
inspections and quality checks enabling us to efficiently carry out procurement, maintain the desired quality of products and
optimize our inventory levels.

Our arrangements with our manufacturing partners are non-exclusive on a purchase order basis to provide us manufacturing
services in compliance with the quality standards and other requirements such as time and place of delivery, as specified by
us. Our arrangements require that the manufacturing partners shall utilize their own manufacturing facilities, equipment and
personnel on their payroll. We also retain the right to inspect the premises or facilities of our manufacturing partners during
business hours.

The raw materials utilized in the manufacturing of our products include fabrics and accessories. We have a centralized order
system for our raw materials wherein we negotiate with the suppliers for the raw materials and the same is procured by the
manufacturing partner on behalf of us for the purpose of manufacturing of our finishedproducts. Our centralized ordering system
allows us to derive benefits of bulk order discounts and also ensures timely availability of raw materials as per the need of the
manufacturing partner. Further, storage of raw materials is done at the respective facilities of the manufacturing partners.

Moreover, the sourcing team works closely with the design team to evaluate new suppliers routes as well as manufacturing
partners that can help us introduce new products on a regular basis. This pipeline of evaluating new suppliers as well as
manufacturing partners ensures that we are able to deliver credible, meaningful new product season after season. Besides the
regular seasonal business calendar, our front-end focus helps us evaluate the ever-changing needs ofour consumer, and plan
for fresh lines when needed.

Finished garments are delivered to our warehouse by the manufacturing partner at their own cost. We maintain insurance for
all garments stored at our warehouse and also during transit to stores or warehouses of our customers.

Our inventory management processes include product allocation for all our sales channels and store planning based on
assessing sales potential and requirements. The analysis for stocking of our products is supported by our inventory
replenishment mechanism, which includes monitoring of sales at each store and warehouse. We endeavour to ensure that
product requirements and order fulfilment at each store, across store formats, is done ina timely and efficient manner. The
entirety of our supply chain right from raising purchase orders to final delivery of goods to our warehouse is managed end-to-
end in Vesture, and the distribution thereafter to our various storesand partners, is managed end to end on our ERP system
“Ginesys”.
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Please see below a pictorial representation of our business:
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Quality Control and Quality Assurance

We are committed to maintaining high quality standards throughout our sourcing and procurement cycles. We have outsourced
to an external agency the process of carrying out inspection, whereby they carry out fabric and garment inspections at our
suppliers and manufacturing partner’s units based on internal quality standards, in conformity with regulatory processes, and
product quality tracking. We conduct multiple levels of quality checks to ensure the right fabric quality and have various inline
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quality assurance systems in place to ensure quality of garment conversion to the last mile.

As of September 30, 2023, our quality assurance team, consisting of 10 members, are responsible for ensuring compliance

with our established and proven quality standards.

Branding, Sales and Marketing

Our marketing and advertising initiatives are executed with focused marketing campaigns across digital and social media,
billboards, display advertising, print, radio, video, multiplex cinemas and live events, which helpsus connect with a larger
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audience base.

Our branding processes are also aimed at ensuring that our brand has a distinctive identity across categories by utilizing the
brand logo, properties and taglines across our marketing materials. We utilize identifiable and standardized colors and
typography across packaging materials, at point of sales and in our communications bothonline and at physical stores. Our new
logo and the thought process behind it is provided below.

The logo was derived from the Devanagari letter for ‘M”, signifying and reiterating our status as a home-grown brand of Indian
origin. The logo is incorporated into our campaign images at store, on billboards, and other formsof communication in print.

THE STORY OF OUR LOGO

AN AN A men

Our sales and marketing strategies aim to increase brand recall, brand awareness, acquire new customers, marketnew concepts,
drive customer traffic across our retail channels and strengthen and reinforce our brand image. A robust sales force continues
to drive our image across the MBO network, while strong regional retail teams ensureconsistency across regions through
communication via visual merchandising.

Product Pricing

We arrive at a pricing for each of our products through a detailed mechanism that takes into consideration, a range of factors,
including costs incurred in connection with procurement, exclusive availability of the product and other ancillary expenses
While we determine the maximum retail price of our products, which are being sold through various e-commerce platforms
and MBOs, products may be sold at a different price by these e-commerce platforms and MBOs, which may offer additional
discounts to their customer base on certain occasions such as festivals, annual sales, etc. We strive to ensure that our products
remain aspirational yet accessible to our customers.

We depend on our franchisee owned EBOs being able to continue selling our products in the requisite quantities, at the stipulated
prices and in a timely manner. Macroeconomic conditions, which are beyond our control, could also result in financial difficulties
for our franchisee and retailing customers, including limited access to the credit markets, insolvency or bankruptcy. In the Financial
Years ended March 31, 2023, March 31, 2022 and March 31, 2021, our trade receivables that were written off amounted to 0.23
million, INIL and INIL, and representing 0.02%, NIL% and NIL%, respectively of our total revenue from operations. As per the
terms of sale, our Company books revenue upon sale of goods to the franchisee. The franchisee outlets are supposed to make
payment to our Company upon actual sale of the goods at the counter to the end customer. The unsold inventory effectively
represents the amount receivable from the franchisee. The Franchisee keeps a deposit with our Company as per the risk
management strategy of our Company.

Revenue Recognition

For business partner acting as principal, revenue is recognised at the time of delivery of goods to the business partner.
e EBO - Company Owned Franchisee Operated (COFO)
e EBO - Franchisee Owned Franchisee Operated (FOFO)
e Distributors who in turn sell to Multi-brand outlets (MBO)
e Large Format Stores (LFS)
e  Supply Agreement — ecommerce platform

For these transactions, products are billed to business partner at the markdown to the MRP, which can be in the range to 35%
to 60%, and the balance is booked as revenue in the books of the Company which will range from 65% to 40%.
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The Company has a practice to exchange the unsold goods returned by the business partner after completion of the End-of-
Season-Sale period. This provides flexibility to the Company to make available merchandise at the right outlets to meet the
demand and supply requirements.

For direct sales in case of EBO - Company Owned Company Operated (COCO), Company website and E-commerce ,
revenue is recognised once goods are sold through business partner to end consumers.

For these transactions, products are billed to customers at MRP or at a discount to the MRP, which can be in the range to 0%
to 55%.

For business partner - EBOs (COFO/FOFO) / LFS / Distributors / E-commerce, acting as principal, the MRP is reduced
by a markdown margin (varying basis entity or category) which gives the billing value before GST, which is booked as revenue
in the books at the time of delivery of goods to the business partner.

Sales are recognised, net of returns and trade discounts, rebates, provision for anticipated exchange of merchandise and GST.
Return Policy

Under the Company’s standard contract terms, customers have a right of return goods as per Company’s policy. At the point of
sale, a refund liability and a corresponding adjustment to revenue is recognised for those products expected to be returned. At
the same time, the Company has a right to recover the product when customers exercise their right of return; consequently, the
Company recognises a right-to-returned goods asset and a corresponding adjustment to cost of sales. The Company uses its
accumulated historical experience to estimate the number of returns on a seasonal basis using the expected value method. It is
considered highly probable that a significant reversal in the cumulative revenue recognised will not occur given the consistent
level of returns over previous years.

Information Technology

We believe that a robust IT infrastructure is essential for ensuring strong operational efficiencies and enhancing productivity
and we continue to focus on building and improving our IT capabilities to better serve and support the growth of our business.
As a result, over the years, we have implemented innovative technology initiatives atthe front-end and back-end of our
operations, including our procurement, distribution and supplychain and point-of-sale systems, which are integrated with our
systems for a view on the lifecycle of each of our SKUs. With data being the backbone and the key to strengthening our
business model, all our processes are captured and integrated right from our raw material purchase to the sale to end consumers.
Decisions are taken with the technology enabled tools, which are based on facts and help us constantly monitor processes on
a day- to-day basis.

We supervise our sales and inventory at all point-of-sale, being EBOs, through one ERP system “Ginesys”. Thisprovides
information with which we can forecast trends and monitor performance of each SKU at each point of sale.

We use our— “MuftiConnect” software to manage our stores, which helps us strengthen our internal processes toimprove the
of customers experience at our stores. The business intelligence tool we use, helps us monitor sales and replenish our stocks
on a regular basis.

Further, we track production processes at each milestone. This enables us to control and monitor the entire production process
right from the beginning till the product is delivered at our warehouse. This process is implemented right from the design stage
and gives us a view of the entire lifecycle of a product from first patterndesign and indent release to final delivery of finished
goods at the warehouse.

We use the software Vesture for our supply chain management which enables us to ensure timely supply from ourmanufacturing
partners enabling a smooth transition from fabric to finished goods.

CSR initiatives

We have constituted a corporate and social responsibility (“CSR”’) committee of our Board of Directors (the “CSRCommittee”)
and have adopted and implemented a CSR policy on December 26, 2014, pursuant to which we carry out our CSR activities.
Our recent CSR initiatives include contributions for providing education and livelihood awareness for females (women
empowerment).

Our CSR initiatives are aimed towards providing support for infrastructure development to promote vocational education and
technical education. Further, we make contributions towards women empowerment.

In the Fiscals 2021, 2022 and 2023, we were required to spend % 5.12 million, ¥ 4.23 million and % 6.16 million, respectively.
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The CSR expense incurred for the below mentioned time periods are as follows:

For the three months For Fiscal 2023 For Fiscal 2022 For Fiscal 2021

period ended June 30,
2023

Particulars

% 10.00 million % 5.37 million % 4.30 million % 6.40 million

CSR Expenses

Competition

As per the Technopak Report, the acceptance of men’s western and particularly casual wear as an apparel of choice for daily
wear purposes has been a key growth driver for this category in the last decade. This is reflected in the rising share of casual
wear in the overall men’s wear sales. T-Shirts, Casual Shirts and Denims are key categories that make up the Men’s Casual
Wear offering (Source: Technopak Report). Brands like Mufti, Levi’s and Pepe are among those brands that offer the most
balanced mix of products across all these three categories (Source: Technopak Report). Further, as per the Technopak Report,
the top three brands selling one or more than one men’s casual led western wear brand in the mid-price plus segment are U.S.
Polo Assn, Levi’s and Mufti.

Insurance

Our operations are subject to hazards inherent in storing and transporting our products such as work accidents, fire, explosions,
earthquakes, flood and other force majeure events including hazards that may cause loss of life and severe damage to and the
destruction of property and inventory. Our principal types of insurance coverage include coverage for all our stores,
consequential loss policy for all normal risks associatedwith our business, including fire, burglary, money, terrorism and other
natural disasters and marine policy. We also obtain insurance for goods stock. We also have a group mediclaim policy for our
employees. These insurance policies are generally valid for a term of one year, renewable annually.The insurance coverage
currently maintained by us represents an appropriate level of coverage required to insure our business and operations, and is
in accordance with industry standards in India. See “Risk Factors — Internal Risk Factors — Our insurance policies may not
be adequate or sufficient to cover our losses if we incur huge losses or liabilities that significantly exceed our insurance
coverage.” on page 46.

Employees

Our employees are one of our most important assets and are critical to us maintaining our competitive position in our key
geographical markets and in our industry. As of September 30, 2023, we had 224 employees as detailed below:

Department Number of employees
Directors and KMP 4
Accounts and Finance 19
HR and Admin 3
Design 17
E-Commerce 9
IT 11
LFS - Partner Retail 11
Marketing 6
MBO - Partner Retail 29
Planning, Monitoring and Merchandising 4
Procurement and sourcing 31
Quality Assurance 10
Retail 59
Warehouse and Logistics 9
Compliance and Legal 2
Grand Total 224

As of September 30, 2023, in addition to our full-time employees, we engaged 1,139 personnel on a contractual basis who
have been posted at our offices, warehouses and various stores.

In addition to compensation that includes salary and employee stock options, we provide our employees with other benefits
which include insurancecoverage and paid leave. We have instituted inclusivity initiatives for our employees. We have inplace
a rewards and recognition program and conduct regular events to recognize and award employees based onperformance and
the impact they have made, irrespective of their seniority, department or location. Our employeeinduction procedures are
focused on taking regular feedback and facilitating interaction between new employeesand senior management.
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Our employee benefits expense for the below mentioned time periods are as follows:

Particulars For the three months For Fiscal 2023 For Fiscal 2022 For Fiscal 2021
period ended June 30,
2023
Employee benefits %90.90 million % 267.63 million %291.76 million ¥218.33 million
expense
Employee benefits 8.41% 6.60% 9.50% 8.49%
expense constituting %
of our total expense

Intellectual Property

As on the date of this Prospectus, we have obtained 51 valid trademark registrations in India relating to our brand under several
classes. In addition to the existing trademark registration, we have also filed applications for registration for three of our
trademarks which are currently pending, including one application which has been objected. Our registered trademarks are
valid for a period of 10 years from the date of application and renewable for a period of 10 years, on expiry. We have obtained
three copyrightsin India pertaining to our brand and one copyright which has been applied for under the Copyright Act, 1957,
as amended.

For further details, see “Government and Other Approvals” on page 302, and “Risk Factors — We may be unable to adequately
obtain, maintain, protect, and enforce our intellectual property rights including ‘Mufti’, and inability to protect or use our
intellectual property rights may adversely affect our business and operations.” on page 40.

Properties

Our Registered and Corporate Office is located at Plot No. B-8, MIDC Central Road, Marol, Next to MIDC PoliceStation,
Andheri East, Mumbai 400 093, Maharashtra, India which is leased by us and is valid until December 15, 2027. In addition,
our mother warehouse located in Bengaluru, Karnataka is held by us on a leasehold basis with a validity up to October 31, 2032.
Further, majority of the EBOs owned by us are located in properties held by us on a leasehold basis ranging from 5 to 9 years.

We also have two warehouses situated at the ground floor of our Registered and Corporate Office and at D-22, 23 and 24,
Udyog Sadan Co-op Society Ltd., 2" Floor, MIDC Central Road, Andheri East, Mumbai — 400 093, Maharashtra, India,
respectively.
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KEY REGULATIONS AND POLICIES IN INDIA

The following description is a summary of certain relevant laws and regulations as prescribed by the Government of India or
state governments which are applicable to our Company. The information in this chapter has been obtained from publications
available in the public domain. The description of the applicable regulations as given below has been provided in a manner to
provide general information to the investors and is not exhaustive and shall not be treated as a substitute for professional legal
advice. The statements below are based on the current provisions of applicable law, which are subject to change or modification
by subsequent legislative, regulatory, administrative or judicial decisions.

Taxation statutes such as the Income-tax Act, 1961, the Customs Act, 1962 and the relevant goods and services tax legislation
apply to us as they do to any other company. For details of government approvals obtained by our Company, see “Government
and Other Approvals” beginning on page 302.

Industry Specific Regulations
National Textile Policy, 2000 (“NTP 2000”)

The NTP 2000 aims at facilitating the growth of the textile industry to attain and sustain a pre-eminent global standing in the
manufacture and export of clothing and to equip the textile industry to withstand pressure of import penetration and maintain
dominant presence in the domestic market. The industry aims at developing a strong and vibrant textile industry that can produce
quality products at acceptable prices. This objective is sought to be achieved by liberalising controls and regulations so that the
different segments of the textile industry are enabled to perform in a greater competitive environment. Major thrust areas of
NTP 2000 includes increase in exports and innovating marketing strategies, product diversification along with quality
consciousness, among others. Additionally, certain sector specific initiatives envisaged under the NTP 2000 include raw
materials, clothing, export and knitting.

Legal Metrology Act, 2009 (“Legal Metrology Act”) and the Legal Metrology (Packaged Commodities) Rules, 2011
(“Packaged Commodities Rules”)

The Legal Metrology Act establishes and enforces standards of weights and measures, and regulates trade and commerce in
weights, measures and other goods which are sold or distributed by weight, measure or number. The Legal Metrology Act
prohibits quoting prices or charges, issuing or exhibiting any price list, invoice, cash memo or other document, publishing any
advertisement, or indicating the net quantity of a pre-packaged commaodity, otherwise than in accordance with the standard
units of weight, measure or numeration. Manufacturers are required to maintain records and registers, and make declarations
on pre-packaged commodities, in the manner prescribed under the Legal Metrology Act. Penalties and punishments are
prescribed for numerous offences under the Legal Metrology Act, including selling or delivering commodities, articles or things
by means other than the standard weight, measure or number, or using non-standard weights, measures or numeration. The
Packaged Commodities Rules were framed under Sections 52(2)(j) and (q) of the Legal Metrology Act and lay down specific
provisions applicable to packages intended for retail sale, wholesale and for export and import. Pursuant to the advisory dated
December 16, 2016, issued by the Director of Legal Metrology (the “Advisory”), the mandatory labelling requirements
applicable to pre-packaged commodities under the Packaged Committees Rules are not applicable to garments sold in loose
form. The Advisory clarifies that the labelling requirements for garments sold in loose form include the name/description of
the product, the size of the product in internationally recognisable size indicators (such as S, M, L, XL, etc.) along with details
in metric notation in centimetres or metres, the maximum retail price, and the name, full address and customer care number of
the manufacturer.

Bureau of Indian Standards Act, 2016

Bureau of Indian Standards Act, 2016 provides for the establishment of the Bureau of Indian Standards (“BIS”) for the
development of the activities, inter alia, standardisation, conformity assessment and quality assurance of goods, articles,
processes, systems and services, and for matters connected therewith and incidental thereto. Functions of the BIS include, inter
alia, (a) recognizing as an Indian standard, with the prior approval of the Central Government, the mark of any international
body or institution at par with the standard mark, for such goods, articles, process, system or service in India or elsewhere; (b)
specifying a standard mark to be called the Bureau of Indian Standards Certification Mark which shall be of such design and
contain such particulars as may be prescribed to represent a particular Indian standard; (c) providing training services in relation
to inter alia, quality management, standards, conformity assessment; (d) publishing Indian standards; promotion of safety in
connection with any goods, article, process, system or service; and (e) any such other functions as may be necessary for
promotion, monitoring and management of the quality of goods, articles, processes, systems and services and to protect the
interests of consumers and other stakeholders.

Sale of Goods Act, 1930
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The Sale of Goods Act, 1930 (the “Sale of Goods Act”) governs contracts relating to the sale of goods. The contracts for sale
of goods are subject to the general principles of the law relating to contracts. A contract for sale may be an absolute one or
based on certain conditions. The Sale of Goods Act contains provisions in relation to the essential aspects of such contracts,
including the transfer of ownership of goods, delivery of goods, rights and duties of the 120 buyer and seller,

Shops and Establishments Legislations

Establishments are required to be registered under the provisions of local shops and establishments legislations applicable in
the states where such establishments are set up. Such legislations regulate the working and employment conditions of workers
employed in such shops and establishments including commercial establishments and provide for fixation of working hours,
rest intervals, overtime, holidays, leave, termination of service, maintenance of shops and establishments and other rights and
obligations of the employers and employees. Shops and establishments have to be registered under the shops and establishments
legislations of the respective states where they are located.

Consumer Protection Act, 2019 (the “Consumer Protection Act”) and the rules made thereunder

The Consumer Protection Act, which repeals the Consumer Protection Act, 1986, was designed and enacted to provide simpler
and quicker access to redress consumer grievances. It seeks, inter alia to promote and protect the interests of consumers against
deficiencies and defects in goods or services and secure the rights of a consumer against unfair trade practices, which may be
practiced by manufacturers, service providers and traders. The definition of “consumer” has been expanded under the Consumer
Protection Act to include persons engaged in offline or online transactions through electronic means or by tele-shopping or
direct-selling or multi-level marketing. One of the substantial changes introduced by Consumer Protection Act is inclusion of
the e-commerce industry under Consumer Protection Act with “e-commerce” defined to refer to the buying and selling of goods
or services over digital or electronic network. Therefore, the Consumer Protection Act aims to cover entities that are involved
in the process of selling goods or services online. It provides for the establishment of consumer disputes redressal forums and
commissions for the purposes of redressal of consumer grievances. In addition to awarding compensation and/or passing
corrective orders, the forums and commissions under the Consumer Protection Act, in cases of misleading and false
advertisements, are empowered to impose imprisonment for a term which may extend to two years and fine which may extend
to ten lakh. In cases of manufacturing for sale or storing, selling or distributing or importing products containing an adulterant,
the imprisonment may vary between six months to seven years and fine between one lakh to ten lakh depending upon the nature
of injury to the consumer.

The Consumer Protection (E-Commerce) Rules, 2020 (the “Consumer Protection Rules”)

The Central Government has notified the Consumer Protection (E-Commerce) Rules, 2020, in exercise of its powers conferred
by the Consumer Protection Act, 2019. The Consumer Protection Rules primarily envisages the duties & liabilities of
ecommerce entities involved in marketing and selling goods and services to the consumer on the online platform. The Consumer
Protection Rules will be applicable to all electronic retailers (e-tailers), registered in India or abroad but offering goods and
services to Indian consumers. It empowers the Central Government to act against unfair trade practices in e-commerce, direct
selling. They require e-tailers to facilitate easy returns, address customer grievances and prevent discriminating against
merchants on their platforms. The Consumer Protection Rules will apply to all goods and services bought or sold over any
digital platform; all models of e-commerce including marketplace and inventory models of e-commerce; all e-commerce retail,
including multi-channel single brand retailers and single brand retailers in single or multiple formats; all forms of unfair trade
practices across all models of e-commerce. The Consumer Protection Rules are equally applicable on the foreign registered e-
commerce entity offering goods and services to consumers in India.

The Information Technology Act, 2000 and the rules made thereunder

The Information Technology Act, 2000 (the “IT Act”) was enacted with the purpose of providing legal recognition to
transactions carried out by various means of electronic data interchange involving alternatives to paper-based methods of
communication and storage of information. The IT Act also seeks to facilitate electronic filing of documents and create a
mechanism for the authentication of electronic records through digital signatures. The IT Act prescribes punishment for
publishing and transmitting obscene material in electronic form. It provides for extraterritorial jurisdiction over any offence or
contravention under the IT Act committed outside India by any person, irrespective of their nationality, if the act or conduct
constituting the offence or contravention involves a computer, computer system or computer network located in India. The
Information Technology (Procedure and Safeguards for Blocking for Access of Information by Public) Rules, 2009 specifically
permit the Government of India to block access of any information generated, transmitted, received, stored, or hosted in any
computer resource by the public, the reasons for which are required to be recorded by it in writing.

Under the Information Technology Act, 2000, we are subject to civil liability to compensate for causing wrongful loss or
wrongful gain to any person, while possessing, dealing or handling any sensitive personal data or information in a computer
resource owned, controlled or operated by us due to negligence in implementing and/or maintaining reasonable security
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practices and procedures.

The IT Act and the Information Technology (Amendment) Act, 2008, which amended the IT Act, facilitate electronic commerce
by recognizing contracts concluded through electronic means, protects intermediaries in respect of third-party information
liability under specified circumstances, and creates liability for failure to protect sensitive personal data. The IT Act also
prescribes civil and criminal liability including fines and imprisonment for computer related offences including those relating
to unauthorized access to computer systems, tampering with or unauthorized manipulation of any computer, computer system
or computer network and, damaging computer systems and creates liability for negligence in dealing with or handling any
sensitive personal data or information in a computer resource and in maintaining reasonable security practices and procedures
in relation thereto.

In April 2011, the Department of Information Technology, Ministry of Electronics and Information Technology, Government
of India (“DolT”), in exercise of its power to formulate rules with respect to reasonable security practices and procedures and
sensitive personal data, notified the Information Technology (Reasonable Security Practices and Procedures and Sensitive
Personal Data or Information) Rules, 2011 (“SPDI Rules ) in respect of Section 43A of the IT Act, which prescribe directions
for the collection, disclosure, transfer and protection of sensitive personal data by a body corporate or any person acting on
behalf of a body corporate. Under the SPDI Rules, sensitive personal data is defined to include personal information relating to
passwords, financial information such as bank account or credit card or debit card or other payment instrument details, physical,
physiological, and mental health condition, sexual orientation, medical records, biometric information and so on.

The SPDI Rules require every such body corporate, or person acting on behalf of a body corporate, to provide a privacy policy
for collecting, receiving, possessing, storing, handling, and dealing with personal information, including sensitive personal data,
ensuring security of all personal data collected by it and publishing such policy on its website. The SPDI Rules further require
that all such personal data be used solely for the purposes for which it was collected, and any collection or third-party disclosure
of such data is made with the prior consent of the information provider, unless contractually agreed upon between them or
where such disclosure is mandated by law.

Labour Law Legislations

The various labour and employment related legislation that may apply to our operations, from the perspective of protecting the
workers’ rights and specifying registration, reporting and other compliances, and the requirements that may apply to us as an
employer, would include the following:

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

. Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;

. Employees’ State Insurance Act, 1948;

. Minimum Wages Act, 1948;

. Payment of Bonus Act, 1965;

. Payment of Gratuity Act, 1972;

. Payment of Wages Act, 1936;

. Maternity Benefit Act, 1961;

. Industrial Disputes Act, 1947;

. Shops and Establishments Legislations;

. Employees’ Compensation Act, 1923;

. Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013;
. The Inter-State Migrant Workmen (Regulation of Employment and Conditions of Service) Act 1979;
. The Child Labour (Prohibition and Regulation) Act, 1986;

. The Equal Remuneration Act, 1976;
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The Trade Unions Act, 1926 and the Trade Union (Amendment) Act, 2001;

Building and Other Construction Workers Regulation of Employment and Conditions of Service Act, 1996;
The Code on Wages, 2019%;

The Occupational Safety, Health and Working Conditions Code, 2020**;

The Industrial Relations Code, 2020***;

The Code on Social Security, 2020****,

* The Government of India enacted ‘The Code on Wages, 2019’ which received the assent of the President of
India on August 8, 2019. While certain provisions of the Code of Wages, 2019 relating to constitution of advisory
board have been natified by the Central Government, other provisions are yet to be notified. It proposes to
subsume four separate legislations, namely, the Payment of Wages Act, 1936, the Minimum Wages Act, 1948,
the Payment of Bonus Act, 1965 and the Equal Remuneration Act, 1976.

**  The Government of India enacted ‘The Occupational Safety, Health and Working Conditions Code, 2020° which
received the assent of the President of India on September 28, 2020. The provisions of this code are yet to be
implemented. It proposes to subsume several separate legislations, including the Factories Act, 1948, the
Contract Labour (Regulation and Abolition) Act, 1970, the Inter-State Migrant Workmen (Regulation of
Employment and Conditions of Service) Act, 1979 and the Building and Other Construction Workers
(Regulation of Employment and Conditions of Service) Act, 1996.

***  The Government of India enacted ‘The Industrial Relations Code, 2020 which received the assent of the
President of India on September 28, 2020. The provisions of this code are yet to be implemented. It proposes to
subsume three separate legislations, namely, the Industrial Disputes Act, 1947, the Trade Unions Act, 1926 and
the Industrial Employment (Standing Orders) Act, 1946.

***%* The Government of India enacted ‘The Code on Social Security, 2020 which received the assent of the President
of India on September 28, 2020. The provisions of this code are yet to be implemented. It proposes to subsume
several separate legislations including the Employee’s Compensation Act, 1923, the Employees’ State Insurance
Act, 1948, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Maternity Benefit Act,
1961, the Payment of Gratuity Act, 1972, the Building and Other Construction Workers’ Welfare Cess Act, 1996
and the Unorganised Workers’ Social Security Act, 2008.

Plastic Waste Management Rules, 2016

The Plastic Waste Management Rules, 2016, were implemented to provide a regulatory framework for the management of
plastic waste generated in the country. They require any person or group of persons or institution generating plastic waste or
discarding plastic after its intended use is over, to take steps to minimise the generation of plastic waste, segregate plastic waste
at source, not litter plastic waste, and ensure that plastic waste is handed over to the specified persons or authorities.

Intellectual Property related laws

(i)

(i)

The Trade Marks Act, 1999 (the “Trademarks Act”)

The Trademarks Act governs the statutory protection of trademarks and prohibits any registration of deceptively similar
trademarks, among others. The purpose of the Trademarks Act is to grant exclusive rights to marks such as a brand,
label and heading, and to obtain relief in case of infringement of such marks. Indian law permits the registration of
trademarks for both goods and services. Under the provisions of the Trademarks Act, an application for trademark
registration may be made before the Trademark Registry by any person claiming to be the proprietor of a trademark,
whether individual or joint applicants, and can be made on the basis of either actual use or intention to use a trademark
in the future. Once granted, a trademark registration is valid for 10 years unless cancelled, subsequent to which, it can
be renewed. If not renewed, the mark lapses and the registration are required to be restored. Further, pursuant to the
notification of the Trademarks (Amendment) Act, 2010 (“Trademark Amendment Act”) simultaneous protection of
trademarks in India and other countries has been made available to owners of Indian and foreign trademarks. The
Trademark Amendment Act also seeks to simplify the law relating to transfer of ownership of trademarks by assignment
or transmission and to conform Indian trademark law to international practice.

The Trade Marks Rules, 2017

In March 2017, the Trade Mark Rules, 2017 (“Trade Mark Rules”) were notified, in supersession of the Trade Marks
Rules, 2002. The Trade Mark Rules brought about changes in the application process, in terms of an increase in
application fees and common formats for several kinds of applications. However, the e-filing process has been
incentivized by providing for lower application fees. With the Trade Mark Rules, the definition of “Opposition” also
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saw a change to encompass a greater. Further, the Trade Mark Rules also allow for video conferencing for conducting
hearings.

(iii)  The Copyright Act, 1957

The Copyright Act, 1957, along with the Copyright Rules, 2013 (“Copyright Laws”) governs copyright protection in
India. The Copyright Laws protect the legal rights of the creator of an ‘original work’ by preventing others from
reproducing the work in any other way. The intellectual property protected under the Copyright Laws includes literary
works, dramatic works, musical works, artistic works, cinematography, and sound recordings. Even while copyright
registration is not a prerequisite for acquiring or enforcing a copyright in an otherwise copyrightable work, registration
under the Copyright Laws acts as prima facie evidence of the particulars entered therein and helps expedite infringement
proceedings and reduce delay caused due to evidentiary considerations. The Copyright Laws prescribe a fine,
imprisonment or both for violations, with enhanced penalty on second or subsequent convictions. Upon registration, the
copyright protection for a work exists for a period of 60 years following, the demise of the author. Reproduction of a
copyrighted work for sale or hire, issuing of copies to the public, performance, or exhibition in public, making a
translation of the work, making an adaptation of the work, and making a cinematograph film of the work without consent
of the owner of the copyright are all acts which expressly amount to an infringement of copyright.

(iv) Designs Act, 2000 (“Designs Act”)

The Designs Act offers protection to designs, defined as the features of shape, configuration, pattern, ornament, or
composition of lines or colors applied to any article whether in two dimensional or three dimensional or in both forms,
by any industrial process or means. It enables the registration of any new or original design not previously published in
any country and which is not contrary to public order or morality. A design may be registered in respect of any article
of manufacture.

Foreign Trade (Development and Regulation) Act, 1992 (“FTA”)

In India, the main legislation concerning foreign trade is FTA. The FTA read along with relevant rules provides for the
development and regulation of foreign trade by facilitating imports into, and augmenting exports from, India and for matters
connected therewith or incidental thereto. As per the provisions of the Act, the Government: (i) may make provisions for
facilitating and controlling foreign trade; (ii) may prohibit, restrict and regulate exports and imports, in all or specified cases as
well as subject them to exemptions; and (iii) is authorized to formulate and announce an export and import policy and also
amend the same from time to time, by notification in the Official Gazette. FTA read with the Indian Foreign Trade Policy 2015
— 2020 (extended up to September 30, 2021) provides that no export or import can be made by a company without an importer-
exporter code number unless such person or company is specifically exempt. An application for an importer exporter code
number has to be made to the office of the Joint Director General of Foreign Trade, Ministry of Commerce. An importer-
exporter code number allotted to an applicant is valid for all its branches, divisions, units and factories. Failure to obtain the
IEC number shall attract penalty under the FTA.

Foreign Investment Laws

Foreign investment in India is governed by the provisions of the FEMA along with the rules, regulations and notifications made
by the Reserve Bank of India, including the FEMA Rules, as amended thereunder, and the consolidated FDI Policy (“FDI
Policy”) issued by the Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (“DPIIT”, earlier known as Department of Industrial Policy and Promotion). The FDI Policy consolidates
all the press notes, press releases, and clarifications on FDI issued by DPIIT. For further details, please see “Restrictions on
Foreign Ownership of Indian Securities ” on page 348.

The Foreign Trade Policy, 2015-20

The Foreign Trade (Development & Regulation) Act, 1992 empowers the Central Government to formulate and announce the
foreign trade policy from time to time. The Foreign Trade Policy, 2015-20 (the “Foreign Trade Policy”) came into effect in
2017 and requires all importers and exporters to obtain ‘Importer Exporter Code’ from the Director General of Foreign Trade
(“DGFT”).

In terms of the Foreign Trade Policy, domestic laws apply mutatis mutandis on imports unless the same are explicitly exempted.
However, goods to be utilized for manufacture of export products, as notified by the DGFT, may be exempted from application
of the domestic laws.

The Foreign Trade Policy also empowers the DGFT to impose prohibitions or restrictions on the import or export of certain
goods, for reasons including the protection of public morals, protection of human, animal or plant life or health, and the
conservation of national resources. The Foreign Trade Policy also prescribes restrictions on imports or exports in relation to
specific countries, organizations, groups, individuals or products.
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The Foreign Trade Policy provides for (i) Merchandise Exports from India Scheme (“MEIS”) and (ii) Service Exports from
India Scheme (“SEIS”) for promotion of exports from India. As per the Foreign Trade Policy, Duty Credit Scrips are granted
as reward to eligible exporters under MEIS and SEIS. Apart from the above two schemes, the Foreign Trade Policy also provides
for other incentive schemes such as the export promotions capital goods scheme and duty exemption/remission scheme.

Draft India Data Accessibility and Use Policy, 2022:

The Draft India Data Accessibility and Use Policy (“Data Policy ) was introduced by the Ministry of Electronics & Information
Technology (“MEITY”) on February 21, 2022. The Data Policy aims to enhance access, quality, and use of non-personal data,
in line with the current and emerging technology needs of the decade. The primary objectives of the policy include: (i)
maximising access to and use of quality non personal data available with public sector; (ii) enhancing the efficiency of service
delivery; (iii) promoting data interoperability and integration to enhance data quality; (iv) protecting privacy and security of all
citizens; (v) building digital and data capacity, knowledge and competency of government officials; (vi) increasing the
availability of datasets of national importance; and (vii) streamlining inter government data sharing while maintaining privacy,
etc. The Data Policy also proposes that India Data Office shall be set by MEITY with an objective to streamline and consolidate
data access.

The Digital Personal Data Protection Bill, 2022 (“Data Protection Bill”):

The Central Government has released the draft Data Protection Bill on November 18, 2022. The Data Protection Bill provides
for collection and processing of digital personal data by companies. According to the Data Protection Bill companies collecting
and dealing in high volumes of personal data will be defined as significant data fiduciaries. These significant data fiduciaries
will be required to fulfil certain additional obligations under the Data Protection Bill including appointment of a data protection
officer who will be the point of contact between such fiduciaries and individuals for grievance redressal. Further such data
fiduciaries will also be required to appoint a data auditor who will evaluate their compliance with the Data Protection Bill (if
and once passed into law).

Taxation Laws:

In addition to the aforementioned material legislations which are applicable to our Company, some of the tax legislations that
may be applicable to the operations of our Company include:

e Income-tax Act 1961, the Income Tax Rules, 1962, as amended by the Finance Act in respective years;

e Central Goods and Service Tax Act, 2017, the Central Goods and Service Tax Rules, 2017 and various state-specific
legislations made thereunder; and

e The Integrated Goods and Service Tax Act, 2017; and state-specific legislations in relation to professional tax.

Other Laws and Legislations

In addition to the above, we also comply with the provisions of the Companies Act, and rules framed thereunder, the
Competition Act, 2002 and other applicable laws and regulation imposed by the Central Government and state governments
and other authorities for our day-to-day business, operations, and administration. Our Company also complies with various
central and state tax laws.
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HISTORY AND CORPORATE STRUCTURE

Brief history of our Company

Our Company was incorporated as a private limited company in the name of ‘Credo Brands Marketing Private Limited’ in
Mumbai, India under the Companies Act, 1956 pursuant to a certificate of incorporation dated April 29, 1999, issued by the
RoC. Subsequently, our Company was converted from a private limited company to a public limited company, pursuant to a
board resolution dated April 7, 2023, and a special resolution passed by our shareholders on April 18, 2023, consequent to
which a fresh certificate of incorporation dated May 11, 2023, was issued by the RoC to our Company and the name of our
Company was changed to ‘Credo Brands Marketing Limited” with effect from May 11, 2023.

Changes in Registered Office

The details of changes in the registered office of our Company are given below:

Date of
lgha_nge e Details of the address of Registered Office Reason
egistered
Office
January 15, | From 32-D, Palmlands, Pali Naka, Bandra (West), Mumbai | The registered office was situated at the residence of
2003 400050, Maharashtra, India to 701, Krishna Kunj, 14™ A | Promoters and was shifted due to change in residential
Road, Ahimsa Marg, Khar (West), Mumbai — 400052, | address of Promoters.
Mabharashtra, India
July 17, | From 701, Krishna Kunj, 14" A Road, Ahimsa Marg, Khar | In order to streamline the day to day activities of the
2008 (West), Mumbai — 400052, Maharashtra, India to K-5, 2" | Company and for better administrative reasons.
floor, Tex Center, Chandivali, Andheri (East), Mumbai -
400072, Maharashtra, India
April 02, | From K-5, 2" Floor, Tex Center, Chandivali, Andheri | Shortage of space at the previous premise and requirement
2019 (East), Mumbai City — 400072, Maharashtra, India to B 8, | of bigger space.
MIDC Central Road, Marol, next to MIDC Police Station,
Andbheri (E), Mumbai City — 400093, Maharashtra, India

Main Objects of our Company
The main objects contained in the Memorandum of Association of our Company is:

To carry on the business as manufactures and traders in garments and Garment Accessories and branded premium consumer
items of the world.

The main objects as contained in the Memorandum of Association enable our Company to carry on the business presently being
carried out.

Amendments to the Memorandum of Association

Set out below are the amendments to our Memorandum of Association in the 10 years preceding the date of this Prospectus.

Date of Shareholders’
Resolution
March 1, 2021

Particulars

Pursuant to the resolution passed at the extra-ordinary general meeting on March 1, 2021, the clause V of the
MoA was amended to increase the authorized share capital from % 32,500,000/- (Rupees thirty two million
and five hundred thousand only) divided into 3,250,000 (three million and two hundred and fifty thousand)
equity shares of face value % 10/- (Rupees Ten) each to X 50,000,000/- (Rupees fifty million only) divided into
5,000,000 (five million) equity shares of face value X 10/- (Rupees Ten) each.

Pursuant to the resolution passed at the extra-ordinary general meeting on February 14, 2023, the clause V of
the MoA was amended to increase the authorized share capital from X 50,000,000/- (Rupees fifty million only)
divided into 5,000,000 (five million) equity shares of face value ¥ 10/- (Rupees Ten only) each to X
140,000,000/- (Rupees one hundred and forty million only) divided into 14,000,000 (fourteen million) equity
shares of face value ¥ 10/- (Rupees Ten only) each.

Pursuant to a Board resolution dated April 7, 2023 and Shareholders’ resolution dated April 18, 2023, each
equity share of our Company of face value face value ¥10 was sub divided into 5 equity shares of face value
¥ 2 each and accordingly the authorized share capital of the Company of ¥ 140,000,000/- (Rupees one hundred
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Date of Shareholders’

- Particulars
Resolution

and forty million only) divided into 14,000,000 (fourteen million) equity shares of face value X 10/- (Rupees
Ten only) each is now divided into 70,000,000 (seventy million) equity shares of face value X 2/- (Rupees
Two only) each.

April 18, 2023 Pursuant to the resolution passed at the extra-ordinary general meeting dated April 18, 2023 the clause | of the
MoA was amended to reflect a change in name of our Company from ‘Credo Brands Marketing Private
Limited’ to ‘Credo Brands Marketing Limited’.

Major events and milestones of our Company

The table below sets forth the major events and milestones in the history of our Company:

Calendar Year Major Events and/or Milestone
1998 Launch of the brand “Mufti”
1999 Incorporation of our Company
2003 Brand purchased by our Company from proprietary concern of Kamal Khushlani
2008 Investment by Bennett Coleman & Co. Limited
2010 Opened our 100" store
2013 Opened our 200" store
2019 Reinvented the brand philosophy & new logo
Opened our 300" store
2022 Opened our 350" store

Key Awards, Accreditations and Recognition

Our Company has received the following key awards, accreditation, and recognition:

Year Awards/Accreditation

2019 Our Company received ‘Retailer of the Year (Fashion and Lifestyle)’ award at the Global Awards for Retail
Excellence by ET Now.

2017 Our Promoter, Kamal Khushlani was named in the ‘Most Influential Retail Leaders Listing’ by Asia-Africa-

GCC Retail and Shopping Centre Congress and Awards at the Asia Retail Congress
Our Promoter, Kamal Khushlani was awarded the title of one of the ‘Most Talented Retail Professionals’ by
CMO Asia at the Asia Retail Congress

2015 Our Promoter, Kamal Khushlani received the ‘Retail Leadership Award” by CMO Asia at the Retail Excellence
Awards

2014 Our Company was awarded the Golden Scale Trophy for the ‘Brand of the Year — Men’s Casual Wear’ by Apex
Our Company was awarded the title of ‘Badshah-e-Hind — Esteemed King of India’ by Indian Power Brands at

2013 the GlamMe Awards.

Our Company received an award for the ‘Most Admired RMG Manufacturer — West’ from InFashion Honours,
Faitma Images.

2011 Our Company was chosen as an ‘Indian Power Brand’ by the Indian consumer at the Indian Power Brands, the
Global Superpower Edition

Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation by our
Company in the last ten years

Our Company has not made any material acquisition or divestment in any business or undertaking nor have we undertaken any
merger or amalgamation in the ten years preceding the date of this Prospectus.

Guarantees given by the Promoter Selling Shareholders

As on the date of this Prospectus, the Promoter Selling Shareholders have not issued any guarantee in favour of any third parties.
Revaluation of assets in the last ten years

Our Company has not undertaken any revaluation of its assets in the ten years preceding the date of this Prospectus.

Launch of key products or services, entry into new geographies or exit from existing markets, capacity/ facility creation
or location of plants

For information on key products launched by our Company, entry into new geographies or exit from existing markets,
capacity/facility creation, location of our stores, please see the section entitled “Our Business” on page 158.
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Defaults or rescheduling/restructuring of borrowings with financial institutions/banks

There have been no defaults or rescheduling or restructuring of borrowings with financial institutions/banks. For further
information of our financing arrangements, please see the section entitled “Financial Indebtedness” on page 295.

Time and cost overruns

There have been no time and cost overruns in the implementation of any of our projects since our Company has not set up any
project since incorporation.

Significant Strategic or Financial Partners

Our Company does not have any significant strategic or financial partners as on the date of this Prospectus.

Lock-out and strikes

There have been no instances of strikes or lock-outs at any time in our Company.

Our Holding Company

As on the date of this Prospectus, our Company does not have a holding company.

Our Subsidiaries, Joint Ventures and Associate Company

As on the date of this Prospectus, our Company does not have any joint ventures or associate companies.

As on the date of this Prospectus, our Company has one subsidiary:

1. KAPS Mercantile Private Limited (“KMPL”)
Corporate Information
KMPL was incorporated as a private limited company on August 5, 2008 under the Companies Act, 1956.The registered
office of KMPL is located at Unit No. J-3, Ground Floor, Tex Centre Pre. Coop Soc. Ltd, Chandivali Farm Road, Andheri
(E), Mumbai - 400072. The CIN of KMPL is U51900MH2008PTC185469.

Nature of Business

KMPL is authorised under its memorandum of association to engage in the business of manufacturing, import-export and
retailing of clothing apparel and hosiery garments for men, women and children. KMPL is currently not engaged in any
business.

Capital Structure

The capital structure of KMPL as on the date of this Prospectus is as follows:

Particulars Aggregate Nominal Value

Authorised share capital (in %)
2,150,000 equity shares of face value of X 10 each | 21,500,000

Issued, subscribed and paid up (in %)
2,140,000 equity shares of face value of X 10 each | 21,400,000

Shareholding Pattern

The shareholding pattern of KMPL as on the date of this Prospectus is as follows:

Sr. Name of the shareholder Number of equity shares (of ¥ 10 each) Percent_age of total
No. held capital (%)
1. Credo Brands Marketing Limited 2,139,999 100.00
2. Poonam Khushlani* 1 Negligible
Total 2,140,000 100.00

* As a nominee of our Company
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Common Pursuits

Our Subsidiary is authorized to carry out, or engage in business similar to that of our Company. Our Company will adopt
necessary procedures and practices as permitted by law and regulatory guidelines to address any conflict situations if they arise.

Except as disclosed in “Restated Consolidated Financial Information — Note 39 - Related Party Transactions and Balances”
on page 260, there have been no related business transactions between our Company and our Subsidiary during the last three
Fiscals.

Business interest between our Company and our Subsidiary

Except as stated in “Our Business” and “Restated Consolidated Financial Information — Note 39 - Related Party Transactions
and Balances” on pages 158 and 260, respectively, our Subsidiary does not have any business interest in our Company.

Accumulated Profits or Losses

There are no accumulated profits or losses of our Subsidiary that are not accounted for by our Company in the Restated
Consolidated Financial Information.

Shareholders’ agreements and other Agreements

Share subscription agreement dated December 31, 2008 (the “BCCL SSA”), entered amongst Bennett Coleman &Co. Ltd.
(“BCCL”), our Company, Kamal Khushlani, Poonam Khushlani and Kavita Khushlani, as amended by the amendment
agreement to the BCCL SSA dated July 12, 2023 entered amongst BCCL, our Company, Kamal Khushlani and Poonam
Khushlani (collectively referred to as the “Parties”) (“BCCL Amendment Agreement”)

Pursuant to the BCCL SSA, BCCL had subscribed to 300,000 equity shares of face value of X 10 each of the Company
(“Subscription Shares”) on a preferential basis at a share price of X 309.77 constituting around 9.72% of the then total issued
and outstanding equity share capital of our Company, and aggregating to ¥ 92,931,000, which was the subscription amount.

The Subscription Shares were subject to lock-in for a period of three years from the date of subscription, i.e December 31,
2008, subject to certain exceptions. The SSA permits BCCL to transfer, sell or otherwise dispose the subscribed shares to any
of its associates, affiliates/group companies in case of expiry of the applicable lock-in period. Further, the SSA, inter alia,
stipulates certain pre-emptive rights to BCCL such as the right of first refusal, put option and tag along rights.

Pursuant to the BCCL Amendment Agreement, the Parties have amended and waived their respective rights under the SSA,
including, among others, right of first refusal, put option and tag along rights. The BCCL Amendment Agreement shall stand
terminated by the mutual written agreement of all Parties or in the event the listing and commencement of trading of Equity
Shares pursuant to the Offer is not completed on or prior to the ‘Long Stop Date’ which is 12 months from the date on which
SEBI provides final observations to the Draft Red Herring Prospectus filed by our Company with SEBI, or such other extended
date as may be mutually agreed to in writing amongst the Parties, or such other date at which the Board (including any committee
constituted by the Board thereof) decide to abandon or cancel or discontinue the Offer, or withdraw the Draft Red Herring
Prospectus, whichever is earlier.

Pursuant to the BCCL Amendment Agreement, BCCL has waived off its right (i) to obtain financial information of the Company
on a continuous basis; (ii) receive intimation in relation to any fresh offerings made by the Company since the execution of the
BCCL Amendment Agreement; and (iii) to provide information to third parties in relation to any deal being negotiated for the
sale of equity shares held by BCCL. BCCL has also provided its written consent to the Company in the case that the latter
proposes to sell, license, assign or part, in any way with its rights (inclusive of intellectual property rights) in any of the brands
the Company currently owns or proposes to acquire in the future. The BCCL SSA shall be terminated upon the successful
consummation of the Offer. The right of BCCL under the BCCL SSA to claim indemnity against the Company shall survive
the termination of the BCCL SSA for the representations provided and actions taken by the Company prior to BCCL
Amendment Agreement. All the special rights available to Shareholders have ceased to exist upon the filing of the Red Herring
Prospectus.

Pursuant to a share purchase agreement dated December 15, 2023 (“ACM BCCL SPA”) entered amongst BCCL, ACM Global
Fund VCC (“ACM”) and our Company, ACM has purchased 2,536,279 equity shares of face value of X 2 each of the Company
from BCCL for a consideration of X 710,158,120.

Further, pursuant to a share purchase agreement dated December 16, 2023 (“NCSPL BCCL SPA”) entered amongst BCCL,
Negen Capital Services Private Limited (“NCSPL”) acting as the Investment Manager of Negen Undiscovered Value Fund
(“NUVF”) and our Company, NUVF has purchased 3,60,000 equity shares of face value of X 2 each of the Company from
BCCL for a consideration of ¥ 100,800,000.
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Further, the percentage of post transfer shareholding of BCCL, NCSPL and ACM in our Company is 7.88%, 0.54% and 4.04%,
respectively on fully diluted basis. There are no special rights available to ACM and NCSPL under the ACM BCCL SPA and
NCSPL BCCL SPA.

Share subscription agreement dated December 31, 2008 (the “Dharmayug SSA”), entered amongst Dharmayug Investments
Limited (“Dharmayug”), our Company, Kamal Khushlani, Poonam Khushlani and Kavita Khushlani, as amended by the
amendment agreement to the Dharmayug SSA dated July 12, 2023 entered amongst Dharmayug, our Company, Kamal
Khushlani and Poonam Khushlani (collectively referred to as the “Parties”) (“Dharmayug Amendment Agreement”)

Pursuant to the Dharmayug SSA, Dharmayug had subscribed to 22,800 equity shares of face value of X 10 each of the Company
(“Subscription Shares”) on a preferential basis at a share price of X 309.77 constituting around 0.74% of the then total issued
and outstanding equity share capital of our Company, and aggregating to % 7,062,756, which was the subscription amount.

The Subscription Shares were subject to lock-in for a period of three years from the date of subscription, i.e December 31,
2008, subject to certain exceptions. The Dharmayug SSA permits Dharmayug to transfer, sell or otherwise dispose the
subscribed shares to any of its associates, affiliates/group companies in case of expiry of the applicable lock-in period. Further,
the Dharmayug SSA, inter alia, stipulates certain pre-emptive rights to Dharmayug such as the right of first refusal, put option
and tag along rights.

Pursuant to the Dharmayug Amendment Agreement, the Parties have amended and waived their respective rights under the
Dharmayug SSA, including, among others, right of first refusal, put option and tag along rights. The Dharmayug Amendment
Agreement shall stand terminated by the mutual written agreement of all Parties or in the event the listing and commencement
of trading of Equity Shares pursuant to the Offer is not completed on or prior to the ‘Long Stop Date’ which is 12 months from
the date on which SEBI provides final observations to the Draft Red Herring Prospectus filed by our Company with SEBI, or
such other extended date as may be mutually agreed to in writing amongst the Parties, or such other date at which the Board
(including any committee constituted by the Board thereof) decide to abandon or cancel or discontinue the Offer, or withdraw
the Draft Red Herring Prospectus, whichever is earlier.

Pursuant to the Dharmayug Amendment Agreement, Dharmayug has waived off its right (i) to obtain financial information of
the Company on a continuous basis; (ii) receive intimation in relation to any fresh offerings made by the Company since the
execution of the Dharmayug Amendment Agreement; and (iii) to provide information to third parties in relation to any deal
being negotiated for the sale of equity shares held by Dharmayug. Dharmayug has also provided its written consent to the
Company in the case that the latter proposes to sell, license, assign or part, in any way with its rights (inclusive of intellectual
property rights) in any of the brands the Company currently owns or proposes to acquire in the future. The Dharmayug SSA
shall be terminated upon the successful consummation of the Offer. The right of Dharmayug under the Dharmayug SSA to
claim indemnity against the Company shall survive the termination of the Dharmayug SSA for the representations provided
and actions taken by the Company prior to Dharmayug Amendment Agreement. All the special rights available to Shareholders
have ceased to exist upon the filing of the Red Herring Prospectus.

Pursuant to a share purchase agreement dated December 15, 2023 (“ACM Dharmayug SPA”) entered amongst Dharmayug,
ACM Global Fund VCC (“ACM?”) and our Company, ACM has purchased 142,292 equity shares of face value of X 2 each of
the Company from Dharmayug for a consideration of ¥ 39,841,760. There are no special rights available to ACM under the
ACM Dharmayug SPA.

Further, the percentage of post transfer shareholding of Dharmayug and ACM in our Company is 0.47% and 4.04%, respectively
on fully diluted basis.

Share purchase and shareholders agreement dated October 20, 2009 (“BETL SPA”) entered amongst Brand Equity Treaties
Limited (“BETL”), our Company and Kamal Khushlani, as amended by the amendment agreement to the BETL SPA dated
July 12, 2023 (“BETL SPA Amendment Agreement”) and share subscription agreement dated October 20, 2009, entered
amongst Brand Equity Treaties Limited, the Company, Kamal Khushlani, Poonam Khushlani and Kavita Khushlani as
amended by the Amendment Agreement to the BETL SSA dated July 12, 2023 (“BETL SSA Amendment Agreement”)

Pursuant to the BETL SPA, Kamal Khushlani sold 76,590 equity shares of face value of X 10 each, at a price of X 10.00
aggregating to % 7,65,900 (“Transaction Shares”) and pursuant to the BETL SSA, Company issued and allotted 29,809 equity
shares at a price per share of ¥ 309.77, on a preferential basis, aggregating to X 9,233,934 (“Subscription Shares”).

The Transaction Shares and Subscription Shares were subject to lock-in for a period of three years from the date of the
agreement, i.e. October 20, 2009, subject to certain exceptions. The BETL SPA and BETL SSA permits BETL to transfer, sell
or otherwise dispose the subscribed shares to any of its associates, affiliates/group companies in case of expiry of the applicable
lock-in period. Further, the BETL SPA and BETL SSA, inter alia, stipulates certain pre-emptive rights to BETL such as the
right of first refusal, put option and tag along rights.

Subsequently, BCCL and BETL entered into a scheme of merger by absorption of BETL with BCCL and their respective
shareholders (“Scheme”) which was approved by National Company Law Tribunal, Mumbai Bench vide order dated August
190



12, 2020 read with order dated September 7, 2020 pursuant to which 106,399 equity shares having face value of X 10 each of
the Company held by BETL, including the rights, title, interest or obligations therein were transferred to and vested in BCCL
(“Vested Shares™) as on the appointed date as defined under the Scheme. From the date of the Scheme coming into effect, the
Vested Shares have been transferred to BCCL.

Pursuant to the BETL SPA Amendment Agreement and the BETL SSA Amendment Agreement, the parties to the respective
agreements have amended and waived their respective rights under the BETL SPA and BETL SSA, including, among others,
right of first refusal, put option and tag along rights. The BETL SPA Amendment Agreement and the BETL SSA Amendment
Agreement shall stand terminated by the mutual written agreement of all parties to the respective agreements or in the event the
listing and commencement of trading of Equity Shares pursuant to the Offer is not completed on or prior to the ‘Long Stop
Date’ which is 12 months from the date on which SEBI provides final observations to the Draft Red Herring Prospectus filed
by our Company with SEBI, or such other extended date as may be mutually agreed to in writing amongst the parties to the
respective agreements, or such other date at which the Board (including any committee constituted by the Board thereof) decides
to abandon or cancel or discontinue the Offer, or withdraw the Draft Red Herring Prospectus, whichever is earlier.

Pursuant to the BETL SPA Amendment Agreement and the BETL SSA Amendment Agreement, BCCL has waived off its right
(i) to obtain financial information of the Company on a continuous basis; (ii) receive intimation in relation to any fresh offerings
made by the Company since the execution of the Amendment Agreement; and (iii) to provide information to third parties in
relation to any deal being negotiated for the sale of equity shares held by BCCL. BCCL has also provided its written consent
to the Company in the case that the latter proposes to sell, license, assign or part, in any way with its rights (inclusive of
intellectual property rights) in any of the brands the Company currently owns or proposes to acquire in the future. The BETL
SPA and BETL SSA shall be terminated upon the successful consummation of the Offer. The right of BCCL under the BETL
SPA and BETL SSA to claim indemnity against the Company shall survive the termination of the BETL SPA and BETL SSA
for the representations provided and actions taken by the Company prior to BETL SPA Amendment Agreement and the BETL
SSA Amendment Agreement. All the special rights available to Shareholders have ceased to exist upon the filing of the Red
Herring Prospectus.

Other agreements

Except as disclosed below and as under ““- Shareholders’ Agreements and Other Agreements” on page 189, our Company has
not entered into any other subsisting material agreement, other than in the ordinary course of business.

Other than as disclosed above in this section, our Company, our Promoters and the Shareholders are not a party to any other
agreements, including any deed of assignment, acquisition agreement, shareholders’ agreement, inter se agreement/
arrangement or agreements of like nature, with respect to securities of our Company.

Further, we confirm there are no other agreements and clauses or covenants which our Company, our Promoters, the members
of the Promoter Group or the Shareholders are a party to, in relation to securities of our Company, which are material and need
to be disclosed and that there are no other clauses / covenants which are adverse or pre-judicial to the interest of the minority /
public Shareholders. Further, there is no inter-se agreement / arrangement between the Shareholders.

191



OUR MANAGEMENT

In terms of the Companies Act and our Articles of Association, our Company is required to have not less than three Directors
and not more than 12 Directors on the Board of Directors. As on the date of this Prospectus, our Board comprises six Directors
of which there are two Executive Directors, four Non- Executive Directors of which three are Independent Directors including

one woman Independent Director.

The following table sets forth details regarding our Board of Directors as on the date of this Prospectus:

S.
No.

Name, designation, address occupation,
date of birth, period of directorship and
DIN

Age
(years)

Other directorships

1.

Kamal Khushlani

Designation:  Chairman

Director

Address: Flat no. 111/121, Narain Terraces,
Union Park Road, Bandra West, Mumbai —
400050, Maharashtra

and Managing

Occupation: Business
Date of birth: September 25, 1966
Nationality: Indian

Period and term: He has been a Director
since incorporation. His current tenure is for
a period of five years commencing from
March 8, 2022 until March 7, 2027. He is
liable to retire by rotation.

DIN: 00638929

57

Indian companies:

e  KAPS Mercantile Private Limited
Foreign companies:

Nil

Poonam Khushlani
Designation: Whole-time Director

Address: Flat no. 111/121, Narain Terraces,
Union Park Road, Bandra West, Mumbai -
400050, Maharashtra

Occupation: Business
Date of birth: August 10, 1967
Nationality: Indian

Period and term: She has been a Director
since incorporation. Her current tenure is for
a period of 5 years commencing from May 9,
2023. She is liable to retire by rotation.

DIN: 01179171

56

Indian companies:
e  KAPS Mercantile Private Limited
Foreign companies:

Nil

Dr. Manoj Nakra
Designation: Non— Executive Director

Address: W5 A20 Mandiram Puttaparthi,
Prasanthinilayam, Ananthapur — 515 134,
Andhra Pradesh

Occupation: Entrepreneur
Date of birth: February 17, 1956
Nationality: Indian

Period and term: He was appointed on May
9, 2023. He is liable to retire by rotation.

DIN: 08566768

67

Indian Companies:
e Arvind Fashions Limited

e  SCIP Services and Solutions Private Limited
Foreign Companies
NIL

Amer Jaleel

57

Indian Companies:
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Name, designation, address occupation,
date of birth, period of directorship and
DIN

Age
(years)

Other directorships

Designation: Independent Director

Address: 1102, Serenity Towers 2"
Hasnabad Lane, Near Khar Subway,
Santacruz West, Andheri Mumbai Suburban,
Mumbai, 400054, Maharashtra

Occupation: Business
Date of birth: May 4, 1966
Nationality: Indian

Period and term: Appointed for a period of 5
years with effect from November 5, 2020. He
is not liable to retire by rotation.

DIN: 03194596

Pitchverse Platforms Private Limited

Foreign Companies:
Nil

Paresh Bambolkar
Designation: Independent Director

Address: 2103/5, Raheja Classique, Link
Road Oshiwara, Near Infinity Mall, Andheri
West, Mumbai 400 061, Maharashtra.

Occupation: Service
Date of birth: October 8, 1964
Nationality: Indian

Period and term: His current tenure is for a
period of 5 years commencing from May 9,
2023 until May 8, 2028 and he is not liable to
retire by rotation.

DIN: 00260136

59

Indian Companies:

e  Desire 4 India Private Limited
Foreign Companies:

NIL

Ramona Jogeshwar
Designation: Independent Director

Address: Flat no. 602-A, Benston, S. Rajan
Road, Off Carter Road, Bandra West,
Mumbai — 400050, Maharashtra.

Occupation: Business
Date of birth: November 25, 1971
Nationality: Indian

Period and term: Her current tenure is for a
period of 5 years commencing from May 9,
2023 until May 8, 2028 and she is not liable
to retire by rotation.

DIN: 10100012

52

Indian Companies:
Nil

Foreign Companies:
Nil

Relationship between our Directors

Except for Kamal Khushlani who is the spouse of Poonam Khushlani, none of our Directors are related to each other.

Brief Biographies of Directors

Kamal Khushlani

Kamal Khushlani is the Promoter, Chairman and Managing Director of our Company. He has completed his degree in bachelor
of commerce from the University of Bombay. He has been associated with the Company since its incorporation and has over
25 years of experience in the field of apparel retail. Kamal Khushlani is currently involved in product development, brand

building, marketing and overall management while providing strategic direction to our Company.
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Poonam Khushlani

Poonam Khushlani is the Promoter and Whole-Time Director of our Company. She does not hold any formal educational
qualification. Poonam Khushlani has been associated with the Company since its incorporation and is a co-founder of our
Company. She has over 25 years of experience in the field of apparel retail. Poonam Khushlani is currently responsible for the
overall management of our Company.

Dr. Manoj Nakra

Dr. Manoj Nakra is a Non-Executive Director of the Company. He has completed his undergraduate degree in mechanical
engineering from the Indian Institute of Technology, Delhi followed by a post graduate diploma in management from the Indian
Institute of Management, Bangalore. He has also obtained his degree of Executive Doctor of Management from Case Western
Reserve University. He is a co-founder of SCIP Services and Solutions Private Limited, a SaaS platform company. He has been
associated with Apparel Group, UAE as Director, Strategy. His expertise and experience include retail and distribution,
entrepreneurship, and technology application. He is also a visiting faculty at 1IM Bangalore. He is also an independent director
in Arvind Fashions Limited.

Amer Jaleel

Amer Jaleel is the Independent Director of our Company. He has completed his bachelor of commerce degree, with a
specialization in financial accounting and auditing, from Smt. Mithibai Motiram Kundnani College of Commerce and
Economics, University of Bombay. He joined Lowe Lintas in 2002 and has held multiple creative leadership positions including
Chief Creative Officer. During his stint, he has handled assignments for multiple prominent brands. He was named as Group
Chairman and Chief Creative Officer of MullenLowe Lintas Group. Amer is a prominent voice in the Indian corporate world,
appearing and speaking at various media and association forums.

Paresh Bambolkar

Paresh Bambolkar is an Independent Director of the Company. He is a fellow member at the Institute of Chartered Accountants
of India. He was a proprietor of M/s. P V Bambolkar & Co. Chartered Accountants, from 1993 to March, 2019 and is currently
also a director at Desire 4 India Private Limited.

Ramona Jogeshwar

Ramona Jogeshwar is an Independent Director of the Company. She has completed her masters degree in Management Studies
from Somaiya Institute of Management Studies and Research, University of Mumbai. She was previously associated with
Kangaroo Kids Education Limited. She is also a partner at M/s Konark Engineers.

Confirmations

None of our Directors is or was a director of any listed company during the last five years preceding the date of this Prospectus,
whose shares have been, or were suspended from being traded on any of the stock exchanges during the term of their directorship
in such company.

No consideration in cash or shares or otherwise has been paid or agreed to be paid to any of our Directors or to the firms or
companies in which they are interested by any person, either to induce them to become, or to help such Director to qualify as a
Director, or otherwise for services rendered by them or by the firm or company in which they are interested, in connection with
the promotion or formation of our Company.

None of our Directors is or was a director of any listed company which has been or was delisted from any stock exchange
during the term of their directorship in such company.

Terms of appointment of Directors

1. Remuneration to our Executive Directors:

Kamal Khushlani

Kamal Khushlani has been a Director of our Company since incorporation. He was appointed as the Chairman and
Managing Director of the Board of Directors of our Company pursuant to the board resolution dated March 8, 2022
and shareholders resolution dated March 29, 2022. His appointment and remuneration payable to him was ratified and
revised pursuant to the Board resolution dated May 9, 2023 and Shareholders’ resolution dated July 4, 2023. The
revised terms of his re-appointment as stated in the Board resolution dated May 9, 2023 and Shareholders’ resolution
dated July 4, 2023 is as follows:
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Annual Incentive In addition to the overall ceiling of total remuneration during his
tenure, which is to be within the scale of ¥ 17.00 million to ¥ 25.00
million per annum (inclusive of basic salary and taxable perquisites
and other allowance but excluding perquisites exempted under the
IT Act), performance linked annual incentive would be paid at 2%

of profit before tax of each financial year

Perquisites i.  Subject to the overall ceiling of total remuneration during her
tenure, which is to be within the scale of ¥ 17.00 million to
25.00 million per annum (inclusive of basic salary and taxable
perquisites and other allowance but excluding perquisites
exempted under the IT Act), the Managing Director shall have
liberty to opt for such other allowances, perquisites and
incentive as he deems fit including house rent allowance,
medical reimbursement, leave travel concession for self and
family, club fees, use of Company cars and such other
allowances, benefits, amenities and facilities, etc., as per the
Company's Rules or as may be agreed to between the Board of
Directors and the Managing Director.

ii.  The Managing Director will also be a member of the group
medical / health insurance and personal accident insurance
policies of the Company.

iii. In addition to the perquisites referred above, he will also be
eligible to the following perquisites, which shall not be included
in the computation of the ceiling on remuneration-

e  Contribution to provident fund, superannuation fund or
annuity fund to the extent these either singly or put
together are not taxable under the Income-tax Act, 1961;

e  Gratuity payable at a rate not exceeding half a month's
salary for each completed year of service;

e  Encashment of leave at the end of the tenure; and
Reimbursement of expenses incurred for the business of
the Company.

Poonam Khushlani

Poonam Khushlani has been a Director of our Company since incorporation. She was appointed as a Whole-time
Director of our Company pursuant to the Board resolution dated May 9, 2023. The terms of her appointment as stated
in the Board resolution dated May 9, 2023 and shareholders’ resolution dated July 4, 2023 is as follows:

Perquisites i.  Subject to the overall ceiling of total remuneration during her
tenure, which is to be within the scale of ¥ 5.00 million to ¥ 8.5
million per annum (inclusive of basic salary and taxable
perquisites and other allowance but excluding perquisites
exempted under the IT Act), the Whole-time Director shall have
the liberty to opt for such other allowances, perquisites and
incentive as she deems fit including house rent allowance, leave
travel concession for self and family, use of Company cars and
such other allowances, benefits, amenities and facilities, etc., as
per the Company's Rules or as may be agreed to between the
Board of Directors and the Whole-time Director.

ii.  The Whole-time Director will also be a member of the group
medical / health insurance and personal accident insurance
policies of the Company.

iii.  In addition to the perquisites referred above, she will also be
eligible to the following perquisites, which shall not be included
in the computation of the ceiling on remuneration-

e  Contribution to provident fund, superannuation fund or
annuity fund to the extent these either singly or put
together are not taxable under the Income-tax Act, 1961;

e  Gratuity payable at a rate not exceeding half a month's
salary for each completed year of service;

Encashment of leave at the end of the tenure; and

e  Reimbursement of expenses incurred for the business of

the Company.

Remuneration to Non- Executive Directors and Independent Directors:
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Pursuant to resolution passed by our Board on November 3, 2020 and May 9, 2023, our Non- Executive Directors
(including Independent Directors) are each entitled to receive a sitting fee of ¥ 0.05 million for each meeting of our

Board of Directors and X 0.02 million for each meeting of any committees thereof.

Remuneration paid to the Directors in Fiscal 2023

The remuneration that was paid to our Directors in Fiscal 2023 is as follows:

1. Executive Directors

(in X million)

Name Designation Remuneration
Kamal Khushlani Chairman and Managing Director 36.63
Poonam Khushlani Whole-time Director 5.07

2. Non-Executive Directors

(in < million)

Name Designation Sitting Fee
Dr. Manoj Nakra* Non- Executive Director NA
* Appointed on May 9, 2023. Accordingly, no remuneration was paid for the Fiscal 2023
3. Independent Directors

(in % million)

Name Designation Sitting Fee
Amer Jaleel Independent Director 0.20
Paresh Bambolkar* Independent Director NA
Ramona Jogeshwar* Independent Director NA

* Appointed on May 9, 2023. Accordingly, no remuneration was paid for the Fiscal 2023

Arrangement or understanding with major Shareholders, customers, suppliers or others

Our Company does not have an arrangement or understanding with the major Shareholders, customers, suppliers or others,
pursuant to which any of our Directors were appointed on our Board or as a member of the senior management.

Remuneration paid or payable to our Directors by our Subsidiary

None of our directors have received or were entitled to receive any remuneration, sitting fees or commission from our Subsidiary

for Financial Year 2023.

Shareholding of Directors in our Company

As per our Articles of Association, our Directors are not required to hold any qualification shares.

Except as disclosed below, as on date of this Prospectus, none of our Directors hold any Equity Shares in our Company.

S. No. Name No. of Equity Shares of Percentage of the pre-Offer Percentage of the post-Offer of
face value of X 2 each Equity Share Capital on a fully | Equity Share Capital on a fully
diluted basis (%0) diluted basis (%)
1. Kamal Khushlani 22,260,420 33.53% 27.30%
2. Poonam Khushlani 18,164,380 27.37% 20.92%
Total 40,424,800 60.90% 48.22%

Appointment of relatives of our Directors to any office or place of profit

Except as disclosed below, none of the relatives of our Directors have been appointed to any office or place of profit with the

Company:
Sr. No. Name of Relative Relationship with Director Status in the Company
1 Andrew Khushlani Son of Kamal Khushlani and Poonam Khushlani Employee of the Company
2. Sonakshi Khushlani Daughter of Kamal Khushlani and Poonam
Khushlani

Bonus or profit-sharing plan of the Directors
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Except as stated in the “Our Management — Terms of appointment of Directors — on page 194, our Company does not have
any bonus or profit-sharing plan for our Directors.

Interests of Directors

All Directors may be deemed to be interested to the extent of fees payable to them for attending meetings of our Board or
committees thereof as well as to the extent of other remuneration and reimbursement of expenses payable to them under our
Articles of Association, and to the extent of remuneration paid to them for services rendered as an officer or employee of our
Company or our subsidiary.

Except as stated in “Restated Consolidated Financial Information — Note 39 - Related Party Transactions and Balances” on
page 260, and as disclosed in this section, our Directors do not have any other interest in our business.

Our Directors may also be regarded as interested in the Equity Shares held by them or that may be subscribed by or allotted to
the companies, firms and trusts, in which they are interested as directors, members, partners, trustees and promoter, pursuant to
this Offer. All of our Directors may also be deemed to be interested to the extent of any dividend payable to them and other
distributions in respect of the said Equity Shares.

Other than Kamal Khushlani and Poonam Khushlani, who are the Promoters of our Company, none of our Directors have any
interest in the promotion or formation of our Company, as on the date of this Prospectus.

Except to the extent of the sale of Equity Shares in the Offer for Sale by the Promoter Selling Shareholders, who are also
Directors of our Company, there is no material existing or anticipated transaction whereby Directors will receive any portion
of the proceeds from the Offer.

None of our Directors have any interest in any property acquired in the three years preceding the date of this Prospectus or
proposed to be acquired by our Company or in any transaction by our Company for acquisition of land, construction of stores
or supply of materials.

No sum has been paid or agreed to be paid to our Directors or to firms or companies in which they may be members, in cash or
shares or otherwise by any person either to induce him/her to become, or to qualify him/her as a Director, or otherwise for
services rendered by him/her or by such firm or company, in connection with the promotion or formation of our Company.

Except as disclosed below, and other than to the extent of remuneration paid to our Directors to which they are entitled as per
their terms of appointment, no amount or benefit has been paid or given within the two preceding years or is intended to be paid
or given to any of our Directors:

In the three months periods ended June 30, 2023 and the Fiscals 2023, 2022 and 2021, Dr. Manoj Nakra, has provided
professional advisory services to our Company, through his proprietary firm, M/s. SmartGlobal Solutions and Services, for a
fee of €0.07 million, Z 3.12 million, ¥ 2.16 million and ¥ 1.98 million, respectively; and In the three months period ended June
30, 2023 and the Fiscals 2023 and 2022, Desire 4 India Private Limited, a company in which Paresh Bambolkar is a
shareholder and director, has provided services and professional advice to our Company for a fee of Z0.30 million per annum,
respectively. Further, in Fiscal 2021, Paresh Bambolkar has provided professional advisory services to our Company, through
his proprietary firm, P. V. Bambolkar & Co., for a fee of T 0.30 million.

No loans have been availed by our Directors from our Company, as on the date of this Prospectus.

Changes in the Board in the last three years

Name Date of Appointment/ Reason
Change/Cessation
Ramona Jogeshwar May 9, 2023 Appointed as Independent Director (Additional)*
Poonam Khushlani May 9, 2023 Change in designation and appointment as Whole-time Director
Dr. Manoj Nakra May 9, 2023 Appointed as Non-Executive Director(Additional)*
Paresh Bambolkar May 9, 2023 Appointed as Independent Director (Additional)*
Kamal Khushlani March 8, 2022 Change in designation and appointment as Chairman and Managing
Director

*Regularised pursuant to the resolution passed by the Shareholders on July 4, 2023.

Borrowing Powers of Board

Pursuant to our Articles of Association, and in accordance with the provisions of the Companies Act and the rules made
thereunder, our Board is authorised to borrow money and create charge and/ or pledge, mortgage, hypothecate on its properties,
which together with the money already borrowed does not exceed aggregate of the paid-up share capital, free reserves and
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securities premium of our Company, apart from temporary loans obtained from our Company’s bankers in the ordinary course
of business.

Corporate Governance

The corporate governance provisions of the Companies Act 2013 along with the SEBI Listing Regulations will be applicable
to us immediately upon the listing of the Equity Shares on the BSE and NSE. We are in compliance with the requirements of
the applicable regulations, including the SEBI Listing Regulations, the Companies Act and the SEBI ICDR Regulations, in
respect of corporate governance including constitution of the Board and committees thereof and formulation of policies. The
corporate governance framework is based on an effective independent Board, separation of the Board’s supervisory role from
the executive management team and constitution of the Board committees, as required under law.

Our Board has been constituted in compliance with the Companies Act and the SEBI Listing Regulations and the guidelines
issued thereunder from time to time. Our Board comprises six Directors of which there are two Executive Directors, four Non-
Executive Directors of which three are Independent Directors. Our Board comprises two women Directors including one woman
independent director.

Committees of the Board

Our Company has constituted the following committees of our Board in terms of the SEBI Listing Regulations and the
Companies Act:

() Audit Committee;

(b) Nomination and Remuneration Committee;

(c) Stakeholders’ Relationship Committee;

(d) Corporate Social Responsibility Committee; and
(e) Risk Management Committee.

Audit Committee

Composition of the committee:

Sr. No. Name Designation in the Audit Committee Designation on the Board of the Company
1. Paresh Bambolkar Chairman Independent Director

2. Amer Jaleel Member Independent Director

3. Dr. Manoj Nakra Member Non-Executive Director

The Audit Committee was constituted by the meeting of the Board held on May 9, 2023. The scope and functions of the Audit
Committee is in accordance with Section 177 of the Companies Act, 2013 and Regulation 18 of the SEBI Listing Regulations.
The terms of reference of the Audit Committee include:

A. Powers of Audit Committee

The Audit Committee shall have powers, including the following:

(1)  toinvestigate any activity within its terms of reference;

(2)  toseek information from any employee;

(3)  to obtain outside legal or other professional advice;

(4)  tosecure attendance of outsiders with relevant expertise, if it considers necessary; and

(5)  such other powers as may be prescribed under the Companies Act and SEBI Listing Regulations.

B. Role of Audit Committee

The role of the Audit Committee shall include the following:

Q oversight of financial reporting process and the disclosure of financial information relating to the Company to ensure
that the financial statements are correct, sufficient and credible;

2 recommendation for appointment, re-appointment, replacement, remuneration and terms of appointment of auditors
of the Company and the fixation of the audit fee;
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®)
(4)
®)

(6)

Y]
®)

9)
(10)

(11)
(12)
(13)
(14)
(15)
(16)
a7
(18)
(19)
(20)
(21)

(22)
(23)

(24)

(25)

approval of payment to statutory auditors for any other services rendered by the statutory auditors;

formulation of a policy on related party transactions, which shall include materiality of related party transactions;
reviewing, at least on a quarterly basis, the details of related party transactions entered into by the Company pursuant
to each of the omnibus approvals given;

examining and reviewing, with the management, the annual financial statements and auditor's report thereon before
submission to the Board for approval, with particular reference to:

a. Matters required to be included in the director’s responsibility statement to be included in the Board’s report in
terms of clause (c) of sub-section 3 of section 134 of the Companies Act, 2013,;

Changes, if any, in accounting policies and practices and reasons for the same;

Major accounting entries involving estimates based on the exercise of judgment by management;

Significant adjustments made in the financial statements arising out of audit findings;

Compliance with listing and other legal requirements relating to financial statements;

Disclosure of any related party transactions; and

Modified opinion(s) in the draft audit report.

reviewing, with the management, the quarterly, half-yearly and annual financial statements before submission to the
Board for approval,

reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue,
rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the Offer
document / prospectus / notice and the report submitted by the monitoring agency monitoring the utilisation of
proceeds of a public or rights issue, and making appropriate recommendations to the Board to take up steps in this
matter;

reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;

approval of any subsequent modification of transactions of the Company with related parties and omnibus approval
for related party transactions proposed to be entered into by the Company, subject to the conditions as may be
prescribed,;

Explanation: The term "related party transactions" shall have the same meaning as provided in Clause 2(zc) of the
SEBI Listing Regulations and/or the applicable Accounting Standards and/or the Companies Act, 2013.
scrutiny of inter-corporate loans and investments;

valuation of undertakings or assets of the Company, wherever it is necessary;

evaluation of internal financial controls and risk management systems;

reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control
systems;

reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal
audit;

discussion with internal auditors of any significant findings and follow up there on;

reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud
or irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board:;
discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post-
audit discussion to ascertain any area of concern;

recommending to the board of directors the appointment and removal of the external auditor, fixation of audit fees and
approval for payment for any other services;

looking into the reasons for substantial defaults in the payment to depositors, debenture holders, shareholders (in case
of non-payment of declared dividends) and creditors;

reviewing the functioning of the whistle blower mechanism;

monitoring the end use of funds raised through public offers and related matters;

overseeing the vigil mechanism established by the Company, with the chairman of the Audit Committee directly
hearing grievances of victimization of employees and directors, who used vigil mechanism to report genuine concerns
in appropriate and exceptional cases;

approval of appointment of chief financial officer (i.e., the whole-time finance Director or any other person heading
the finance function or discharging that function) after assessing the qualifications, experience and background, etc.
of the candidate;

carrying out any other functions required to be carried out by the Audit Committee as contained in the SEBI Listing
Regulations or any other applicable law, as and when amended from time to time;

@ "o ao0CT
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(26)

(@7)

(28)

reviewing the utilization of loans and/or advances from / investment by the holding company in the subsidiary
exceeding X 1,000,000,000 or 10% of the asset size of the subsidiary, whichever is lower including existing loans /
advances / investments existing;

Considering and commenting on rationale, cost-benefits and impact of schemes involving merger, demerger,
amalgamation etc., on the listed entity and its shareholders; and

To carry out such other functions as may be specified by the Board of Directors from time to time or specified/provided
under the Companies Act or the SEBI Listing Regulations or by any other regulatory authority.

The Audit Committee shall mandatorily review the following information:

a)
b)
c)
d)
e)
f)
9)
(i)

(i)

Management discussion and analysis of financial condition and results of operations;

Statement of significant related party transactions (as defined by the Audit Committee), submitted by management;
Management letters / letters of internal control weaknesses issued by the statutory auditors;

Internal audit reports relating to internal control weaknesses;

The appointment, removal and terms of remuneration of the chief internal auditor;

review the financial statements, in particular, the investments made by any unlisted subsidiary;

Statement of deviations in terms of the SEBI Listing Regulations:

quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to stock exchange(s)
where the Equity Shares are proposed to be listed in terms of the SEBI Listing Regulations; and

annual statement of funds utilised for purposes other than those stated in the offer document/prospectus/notice in terms
of the SEBI Listing Regulations.

Nomination and Remuneration Committee

Composition of the committee:

Sr. Name Designation in the Nomination and Remuneration Designation on the Board of the
No. Committee Company

1. Amer Jaleel Chairman Independent Director

2. Dr. Manoj Nakra Member Non-Executive Director

3. Ramona Jogeshwar Member Independent Director

The Nomination and Remuneration Committee was constituted by the meeting of the Board held on May 9, 2023. The scope
and function of the Nomination and Remuneration Committee is in accordance with Section 178 of the Companies Act, 2013
and Regulation 19 of the SEBI Listing Regulations.

The terms of reference of the Nomination and Remuneration Committee include:

(1) Formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the board of directors of the Company (the “Board” or “Board of Directors”) a policy relating to the
remuneration of the directors, key managerial personnel and other employees (“Remuneration Policy™).

The Nomination and Remuneration Committee, while formulating the above policy, should ensure that:

(i)

(iii)
(iv)

for appointment of an independent director, it shall evaluate the balance of skills, knowledge and experience on the
Board and on the basis of such evaluation, prepare a description of the role and capabilities required of an independent
director. The person recommended to the Board for appointment as an independent director shall have the capabilities
identified in such description. For the purpose of identifying suitable candidates, the Committee may:
a) use the services of an external agencies, if required;
b) consider candidates from a wide range of backgrounds, having due regard to diversity; and
c) consider the time commitments of the candidates.
the level and composition of remuneration be reasonable and sufficient to attract, retain and motivate directors of the
quality required to run our Company successfully;
relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and
remuneration to directors, key managerial personnel and senior management involves a balance between fixed and
incentive pay reflecting short- and long-term performance objectives appropriate to the working of the Company and
its goals.

(2) Formulation of criteria for evaluation of independent directors and the Board;

(3) Devising a policy on diversity of the Board;

(4) Identifying persons who are qualified to become directors and who may be appointed in senior management in accordance
with the criteria laid down, and recommend to the Board their appointment and removal and carrying out evaluation of
every director’s performance (including independent director);
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(5) Analysing, monitoring and reviewing various human resource and compensation matters;

(6) Deciding whether to extend or continue the term of appointment of the independent director, on the basis of the report of
performance evaluation of independent directors;

(7) Determining the Company’s policy on specific remuneration packages for executive directors including pension rights
and any compensation payment, and determining remuneration packages of such directors;

(8) Reviewing and approving the Company’s compensation strategy from time to time in the context of the then current
Indian market in accordance with applicable laws;

(9) Recommending to the board, all remuneration, in whatever form, payable to senior management and other staff, as deemed
necessary;

Explanation: The expression senior management means personnel of the company who are members of its core management
team excluding Board of Directors comprising all members of management one level below the executive Directors, including
the functional heads.

(10) Reviewing and approving the Company’s compensation strategy from time to time in the context of the then current
Indian market in accordance with applicable laws;

(11) Perform such functions as are required to be performed by the compensation committee under the Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021, as amended,;

(12) Frame suitable policies, procedures and systems to ensure that there is no violation of securities laws, as amended from
time to time, including:
€)] the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; and
(b) the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices Relating

to the Securities Market) Regulations, 2003, by the trust, the Company and its employees, as applicable.

(13) For every appointment of an independent director, the Nomination and Remuneration Committee shall evaluate the balance
of skills, knowledge and experience on the Board and on the basis of such evaluation, prepare a description of the role and
capabilities required of an independent director. The person recommended to the Board for appointment as an independent
director shall have the capabilities identified in such description. For the purpose of identifying suitable candidates, the
Committee may:

1. use the services of an external agencies, if required,;
2. consider candidates from a wide range of backgrounds, having due regard to diversity; and
3. consider the time commitments of the candidates.
(14) Carrying out such other functions as may be specified by the Board of Directors from time to time or specified/provided
under the Companies Act or the SEBI Listing Regulations or by any other regulatory authority.

Stakeholders’ Relationship Committee

Composition of the committee:

Sr. Name Designation in the Stakeholders’ Relationship Designation on the Board of the
No. Committee Company

1. Dr. Manoj Nakra Chairman Non-Executive Director

2. Paresh Bambolkar Member Independent Director

3. Poonam Khushlani Member Whole-time Director

The Stakeholders’ Relationship Committee was constituted by the meeting of the Board held on May 9, 2023. The scope and
function of the Stakeholders’ Relationship Committee is in accordance with Section 178 of the Companies Act, 2013 and
Regulation 20 of the SEBI Listing Regulations.

The Stakeholders’ Relationship Committee shall be responsible for, among other things, as may be required by the under
applicable law, the following:

Q) To specifically look into various aspects of interests of shareholders, debentures holders and other security holders;

2 Resolving the grievances of the security holders of the listed entity including complaints related to transfer of shares
or debentures, including non-receipt of share or debenture certificates and review of cases for refusal of transfer /
transmission of shares and debentures, non-receipt of annual report or balance sheet, non-receipt of declared dividends,
issue of new/duplicate certificates, general meetings etc. and assisting with quarterly reporting of such complaints;

3) Reviewing of measures taken for effective exercise of voting rights by shareholders;

4 Investigating complaints relating to allotment of shares, approval of transfer or transmission of shares, debentures or
any other securities;

(5) Giving effect to all transfer/transmission of shares and debentures, dematerialisation of shares and re-materialisation

of shares, split and issue of duplicate/consolidated share certificates, compliance with all the requirements related to
shares, debentures and other securities from time to time;

201


https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==

(6)

()

(8)

Reviewing of adherence to the service standards adopted by the listed entity in respect of various services being
rendered by the registrar and share transfer agent of the Company and to recommend measures for overall improvement
in the quality of investor services of the Company and to recommend measures for overall improvement in the quality
of investor services

Reviewing of the various measures and initiatives taken by the listed entity for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders of the
company; and

Carrying out such other functions as may be specified by the Board from time to time or specified/provided under the
Companies Act or SEBI Listing Regulations, or by any other regulatory authority.

Corporate Social Responsibility Committee

Composition of the committee:

Sr. Name Designation in the Corporate Social Responsibility Designation on the Board of the
No. Committee Company

1. Kamal Khushlani Chairman Chairman and Managing Director

2. Ramona Jogeshwar Member Independent Director

3. Poonam Khushlani Member Whole-time Director

The Corporate Social Responsibility Committee was first constituted by the meeting of the Board held on September 14, 2014
and last reconstituted by the meeting of the Board held on May 9, 2023. The scope and function of the Corporate Social
Responsibility Committee is in accordance with Section 135 of the Companies Act, 2013, read with the Companies (Corporate

Social

Responsibility Policy) Rules, 2014,

The terms of reference of the Corporate Social Responsibility Committee include the following:

(i)

(i)
(iii)

(iv)
(v)

(vi)
(vii)
(viii)

(ix)

formulate the Board, a “Corporate Social Responsibility Policy” which shall indicate the activities to be undertaken by
the Company as specified in Schedule VI1 of the Companies Act, 2013 and the rules made thereunder, as amended,;
recommend the amount of expenditure to be incurred on the activities referred to in (i) above;

monitor the implementation of the Corporate Social Responsibility Policy from time to time, and make any revisions
therein as and when decided by the Board;

identify corporate social responsibility policy partners and corporate social responsibility policy programmes;

review and recommend the amount of expenditure to be incurred on the activities referred to in clause (a) and the
distribution of the same to various corporate social responsibility programs undertaken by the Company;

delegate responsibilities to the corporate social responsibility team and supervise proper execution of all delegated
responsibilities;

review and monitor the implementation of corporate social responsibility programmes and issuing necessary directions
as required for proper implementation and timely completion of corporate social responsibility programmes;

any other matter as the Corporate Social Responsibility Committee may deem appropriate after approval of the Board
or as may be directed by the Board, from time to time; and

exercise such other powers as may be conferred upon the Corporate Social Responsibility Committee in terms of the
provisions of Section 135 of the Companies Act and the Companies (Corporate Social Responsibility Policy) Rules,
2014 or other applicable laws.

Risk Management Committee

Composition of the committee:

Sr. No. Name Designation in the Risk Management Committee | Designation on the Board of the Company
1. Kamal Khushlani Chairman Chairman and Managing Director

2. Amer Jaleel Member Independent Director

3. Rasik Mittal Member Chief Financial Officer

The Risk Management Committee was constituted by the meeting of the Board held on May 9, 2023. The scope and function
of the Risk Management Committee is in accordance with Regulation 21 of the SEBI Listing Regulations.

The terms of reference of the Risk Management Committee include the following:

1. To formulate a detailed risk management policy which shall include:
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11.

12.

13.

14.

1. A framework for identification of internal and external risks specifically faced by the listed entity, in
particular including financial, operational, sectoral, sustainability (particularly, ESG related risks),
information, cyber security risks or any other risk as may be determined by the Committee.

2. Measures for risk mitigation including systems and processes for internal control of identified risks.

3. Business continuity plan.

To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks associated with
the business of the Company;

To monitor and oversee implementation of the risk management policy, including evaluating the adequacy of risk
management systems;

To periodically review the risk management policy, at least once in two years, including by considering the changing
industry dynamics and evolving complexity;

To keep the board of directors informed about the nature and content of its discussions, recommendations and actions to
be taken;

The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to review by the
Risk Management Committee;

To review and assess the risk management system and policy of the Company from time to time and recommend for
amendment or modification thereof;

To review and recommend potential risk involved in any new business plans and processes;

To review the Company’s risk-reward performance to align with the Company’s overall policy objectives;

To seek information from any employee, obtain outside legal or other professional advice and secure attendance of
outsiders with relevant expertise, if it considers necessary.

Advise the Board with regard to risk management decisions in relation to strategic and operational matters such as
corporate strategy;

Coordination of activities with other committee, in instances where there is any overlap with the activities of such
committees as per the framework laid down by the Board of Directors;

Seeking information from any employee, obtain outside legal or other professional advice and secure attendance of
outsiders with relevant expertise, if it considers necessary; and

To carry out such other functions as may be specified by the Board from time to time or specified/provided under the
Companies Act or the SEBI Listing Regulations or by any other regulatory authority.
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Key Managerial Personnel and Senior Managerial Personnel

In addition to our Chairman and Managing Director, Kamal Khushlani and Whole Time Director, Poonam Khushlani whose
details are provided in “Our Management — Brief Biographies of Directors” on page 193, the details of our other Key
Managerial Personnel as on the date of this Prospectus are as set forth below:

Brief Profiles of our Key Managerial Personnel:

1. Rasik Mittal

Rasik Mittal, aged 59 years, is the Chief Financial Officer of our Company. He has completed his degree in bachelor of
commerce from Smt. Mithibai Motiram Kundnani College of Commerce and Economics, University of Bombay. He is a fellow
member of the Institute of Chartered Accountants of India. He was proprietor of M/s. Rasik A Mittal & Co., Chartered
Accountants from November 29, 1989 till March 31, 2019. He possesses prior experience in the field of auditing, taxation,
finance, legal, corporate strategy and other commercial functions. He was appointed as the first auditor of our Company on
April 30, 1999. He was the statutory auditor of our Company from the year 2000 until the year 2009. He has also provided
certification and advisory services until March 31, 2019. He has been associated with the Company since April 1,2019 as an
employee. He was paid an amount of X 10.03 million in Fiscal 2023.

2. Sanjay Kumar Mutha

Sanjay Kumar Mutha, aged 48 years, is the Company Secretary and Compliance Officer of our Company. He holds a bachelor’s
degree in science from Govt. College, Rampura, Vikram University, Ujjain. He is an associate member of the Institute of
Company Secretaries of India. Sanjay has prior experience in secretarial and corporate governance functions. He previously
worked with Mather & Platt Pumps Ltd., Mahindra and Mahindra Limited, CMI FPE Limited and Future Lifestyle Fashions
Limited. He has been associated with the Company since January 16, 2023 and heads corporate secretarial functions at the
Company. He was paid an amount of % 0.72 million in Fiscal 2023.

Senior Managerial Personnel

In addition to Rasik Mittal, who is our Chief Financial Officer and Sanjay Kumar Mutha, who is our Company Secretary and
Compliance Officer whose details are set out above, the details of personnel forming part of our Senior Management in terms
of the SEBI ICDR Regulations as of the date of this Prospectus, are set out below:

1. Biswajeet Ghosal — Vice President, Retail and Business Development
2. Pravin Gandhi — Vice President, Bengaluru operations and procurement
3. Mohit Bhagnari — Vice President, Partner Retail
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Noaks

Haresh Mansharamani — Vice President, Sourcing and Vendor Development
Samar Patel — Vice President, Planning, Monitoring and Merchandising
Alpesh Mehta — Head, Distributor Partner Relationships

R. V. Subramaniam — Vice President, Creatives and Design

Brief Profiles of our Senior Managerial Personnel:

1.

Biswajeet Ghosal — Vice President, Retail and Business Development

Biswajeet Ghosal, aged 54 years is the Vice President of retail and business development of our Company. He has passed
his fourth term examination in his course on master’s degree in management studies from the University of Mumbai. He
has been associated with the Company since December 2019 and is responsible for Exclusive Brand Outlets. He has prior
experience in working with various industries including textiles, telecom, airport retail and fashion. Prior to joining our
Company, he was associated with organizations like The Arvind Mills Ltd, Levi Strauss (India) Pvt. Ltd., Red Bottle
Telecommunication Consultancy Private Limited, Shoppers Stop Limited. He was paid an amount of X 4.84 million in
Fiscal 2023.

Pravin Gandhi — Vice President, Bengaluru operations and procurement

Pravin Gandhi, aged 46 years is the Vice President of our Company’s operations and procurement in Bengaluru, Karnataka.
He holds a bachelor’s degree in engineering (computer branch) from Amrutwahini College of Engineering, Sangamner,
University of Pune. He has been associated with the Company since year 2010 and is responsible for overlooking the
procurement and supply chain of the Company. Prior to joining our Company, he was associated with Seven Seas Marine
Services (Bahrain). He has prior experience in the field of supply chain. He was paid an amount of % 5.90 million in Fiscal
2023.

Mohit Bhagnari — Vice President, Partner Retail

Mohit Bhagnari, aged 49 years is — the Vice President - Partner Retail of our Company. He holds a bachelor’s degree in
commerce from Jai Hind College, University of Mumbai. He has been associated with the Company since year 2012 and
is responsible for sales and business development through MBOs (Distribution) and Large Format Store channels. Prior to
joining our Company, he was a partner at a retail store by the name of ‘M/s Casuals Boutique’. He has prior experience in
the field of fashion retail. He was paid an amount of % 5.64 million in Fiscal 2023.

Haresh Mansharamani — Vice President, Sourcing and Vendor Development

Haresh Mansharamani, aged 58 years is the Vice President of sourcing & vendor development in our Company. He holds
bachelors’ degree in commerce from the University of Mumbai. He has been associated with the Company since 2011 and
is responsible for sourcing and vendor Development. Prior to joining the Company, he was running his own garment
manufacturing unit in partnership by the name of P J Creation. He has prior experience in manufacturing & sourcing of
ready-made garments. He was paid an amount of ¥ 5.91 million in Fiscal 2023.

Samar Patel — Vice President, Planning, Monitoring and Merchandising

Samar Patel, aged 40 years is the Vice President of planning & monitoring and merchandising of our Company. He holds
a master’s degree in management studies from Chetana’s Ramprasad Khandelwal Institute of Management and Research,
University of Mumbai. He has been associated with the Company since year 2008 and is responsible for planning &
monitoring processes and merchandising. Prior to joining our Company, he was associated with ICICI Prudential. He was
paid an amount of X 4.49 million in Fiscal 2023.

Alpesh Mehta — Head, Distributor Partner Relationship

Alpesh Mehta, aged 50 years is the head of Distributor Partner Relationship of our Company. He holds a bachelor’s degree
in commerce from Sahjanand Arts & Commerce College, Gujarat University. Since 2020, he is responsible for
development and strengthening relationships with distributors and dealers of the Company across India. He is a proprietor
of M/s. Glorious Collection, which is a distributor of Mufti brand products in the State of Gujarat, since 1999. He was paid
an amount of ¥ 2.52 million in Fiscal 2023.

R. V. Subramaniam — Vice President, Creatives and Design

R. V. Subramaniam, aged 45 years is the Vice President of the creatives and design team of our Company. He holds a
graduate professional diploma in fashion design from National Institute of Fashion Technology. He has been associated
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with the Company since year 2019 and is responsible for overlooking the creative and design team. Prior to joining our
Company, he was associated with Raghavendra Rathore, Aditya Birla Nuvo Limited and Aditya Birla Fashion & Retail
Limited. He has prior experience in the field of fashion design. He was paid an amount of % 6.16 million in Fiscal 2023.

Shareholding of Key Managerial Personnel and Senior Managerial Personnel

The table below sets forth the details of Equity Shares that are held by Key Managerial Personnel and Senior Managerial
Personnel as on the date of this RHP:

Number of Vested Granted Options Pre-Offer Equity | Post-Offer Equity

S. Name Equity Shares of | Options as on (including Vested Share Capital on | Share Capital on

No. face value of ¥ 2 | the date of this | Options and excluding a fully diluted a fully diluted
each RHP Options Exercised) basis (%)* basis (%)
Key Managerial Personnel and Senior Managerial Personnel

1 Rasik Mittal 150,220 766,100 957,640 0.23% 0.23%
5 Sanjay Kumar Nil Nil 1,20,000 - i

' Mutha
Senior Managerial Personnel
1 R.V. - 155,340 207,120 - i

' Subramaniam

Biswajeet - 60,000 120,000 -
2. -
Ghosal

3 Pravin Gandhi 87,120 90,000 120,000 0.13% 0.13%
4. Mohit Bhagnari 87,120 90,000 120,000 0.13% 0.13%
5 Haresh 87,120 90,000 120,000 0.13% 0.13%

' Mansharamani
6. Samar Patel 49,560 118,180 157,560 0.07% 0.07%
7. Alpesh Mehta ) 510,720 638,400 - .

* Includes Equity Shares to be allotted pursuant to exercise of any of the 2,080,340 options vested under ESOP Scheme 2020, as applicable.
Bonus or Profit Sharing Plans of the Key Managerial Personnel and Senior Managerial Personnel

Except as stated in the chapter “Our Management - Terms of appointment of Directors” on page 194, none of our Key
Managerial Personnel and Senior Managerial Personnel are party to any bonus or profit-sharing plan of our Company, other
than the performance linked incentives given to Key Managerial Personnel and Senior Managerial Personnel.

Status of Key Managerial Personnel and Senior Managerial Personnel
All our Key Managerial Personnel and Senior Managerial Personnel are permanent employees of our Company.
Interests of Key Managerial Personnel and Senior Managerial Personnel

Our Key Managerial Personnel and Senior Managerial Personnel do not have any interest in our Company other than to the
extent of the remuneration or benefits to which they are entitled as per their terms of appointment and reimbursement of
expenses incurred by them during the ordinary course of business. The Key Managerial Personnel and Senior Managerial
Personnel may also be deemed to be interested to the extent of any dividend payable to them and other distributions in respect
of Equity Shares held in the Company, if any. Further, the Key Managerial Personnel and Senior Managerial Personnel may
also be interested to the extent of the ESOPs issued to them under the ESOP Scheme 2020.

Other than Kamal Khushlani and Poonam Khushlani, who are the Promoters of our Company, none of our Key Managerial
Personnel and Senior Managerial Personnel, have interest in the promotion or formation of our Company. For details of interest
of Directors in our Company, see “- Interests of Directors” and “Our Promoters and Promoter Group - Interests of Promoters”
on pages 197 and 208, respectively.

None of the Key Managerial Personnel and Senior Managerial Personnel have been paid any consideration of any nature from
our Company, other than their remuneration.

There is no arrangement or understanding with the major shareholders, customers, suppliers or others, pursuant to which any
Key Managerial Personnel and Senior Managerial Personnel was selected as member of senior management.
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In addition to the above, an immediate relative of one of our KMP and SMP, namely Rasik Mittal, and a partnership firm of
the immediate relative of one of our SMP, namely Mohit Bhagnari, have respectively entered into franchisee agreements with
our Company to operate certain of our stores on a franchisee basis. Further, Alpesh Mehta is a proprietor of M/s. Glorious
Collection, which is a distributor of Mufti brand products in the state of Gujarat, since 1999. Rasik Mittal, Mohit Bhagnari and
Alpesh Mehta may be deemed to have interest in our Company to such extent.

Relationship between our Key Managerial Personnel, Senior Managerial Personnel and Directors

Except as disclosed in “- Relationship between our Directors” on page 193, none of our Key Managerial Personnel or Senior
Management are related to each other or to our Directors.

Changes in the Key Managerial Personnel and Senior Managerial Personnel

Except as disclosed below, there have been no changes in the Key Managerial Personnel and Senior Managerial Personnel in
the last three years.

Name Date of Reason for change/appointment*
change/appointment
Sanjay Kumar Mutha June 26, 2023 Appointed as Compliance Officer of the Company
Rasik Mittal April 7, 2023 Appointed as the Chief Financial Officer (Key Managerial Personnel) under

the Companies Act.

Sanjay Kumar Mutha April 7, 2023 Appointed as the Company Secretary (Key Managerial Personnel) under the
Companies Act

Sanjay Kumar Mutha January 16, 2023 Appointed as the company secretary

*Redesignation not included

Our Company does not have a high attrition rate of Key Managerial Personnel and Senior Managerial Personnel as compared
to the industry.

Service Contracts with Directors and Key Managerial Personnel and Senior Managerial Personnel

Other than statutory benefits upon termination of their employment in our Company on retirement, no officer of our Company,
including our Directors and the Key Managerial Personnel and Senior Managerial Personnel has entered into a service contract
with our Company pursuant to which they are entitled to any benefits upon termination of employment.

None of our Key Managerial Personnel and Senior Managerial Personnel have entered into a service contract with our Company
pursuant to which their remuneration has been fixed.

None of our Directors have entered into a service contract with our Company pursuant to which they have been appointed as a
director of our Company or their remuneration has been fixed in the preceding two years. For further details see “—Remuneration
to our Executive Directors” on page 196.

Contingent and deferred compensation payable to our Directors, Key Managerial Personnel and Senior Managerial
Personnel

There is no contingent or deferred compensation payable to our Directors, Key Managerial Personnel and Senior Managerial
Personnel which does not form a part of their remuneration.

Payment or benefit to Key Managerial Personnel and Senior Managerial Personnel

Except as stated in this section, no non-salary amount or benefit has been paid or given to any of our Company’s officers
including Key Managerial Personnel and Senior Managerial Personnel within the two preceding years or is intended to be paid
or given.

Employees Stock Options

Our Company has issued ESOPs under the employee stock option scheme adopted vide board resolution dated November 2,
2020 read with board resolution dated November 6, 2020 and amended vide the board resolution dated May 9, 2023 and
Shareholders’ resolution dated July 4, 2023. For details of the ESOPs issued by our Company, see “Capital Structure” on page
84.

Other Confirmations

Our Company does not have any nominee director on its Board. Further our Company does not have any KMP or other person
nominated by any Shareholder or any other person.
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OUR PROMOTERS AND PROMOTER GROUP

Our Promoters

The Promoters of our Company are Kamal Khushlani and Poonam Khushlani. As on the date of this Prospectus, our Promoters
hold 40,424,800 Equity Shares of face value of ¥ 2 each, aggregating to 60.90% (on a fully diluted basis) of the pre-Offer,
issued, subscribed and paid-up Equity Share capital of our Company (on a fully diluted basis). For details of the build-up of the
Promoter’s shareholding in our Company, see “Capital Structure” on page 84.

Details of our Promoters

Kamal Khushlani

Kamal Khushlani, is the Promoter, Chairman and Managing Director of our Company. He
resides at Flat no. 111/121, Narain Terraces, Union Park Road, Bandra West, Mumbai -
400050. For further details in relation to his educational qualifications, experience in the
business, directorships held, special achievements, his business and financial activities see
“Our Management — Brief Biographies of Directors” on page 193.

His PAN number is AGZPK2918G.

Our Company confirms that his PAN, bank account number(s), Aadhar card number, driving
license number and passport number were submitted to the Stock Exchanges, at the time of
filing the Draft Red Herring Prospectus with them.

Poonam Khushlani

Poonam Khushlani, is the Promoter and Whole-time Director of our Company. She resides
at Flat no. 111/121, Narain Terraces, Union Park Road, Bandra West, Mumbai - 400050. For
further details in relation to her educational qualifications, experience in the business,
directorships held, special achievements, her business and financial activities see “Our
Management — Brief Biographies of Directors” on page 193.

Her PAN number is AGRPK4749H.

Our Company confirms that her PAN, bank account number(s), Aadhar card number, driving
license number and passport number were submitted to the Stock Exchanges, at the time of
filing the Draft Red Herring Prospectus with them.

Other ventures of our Promoters

Other than as disclosed in “- Our Promoter Group” and “Our Management” on pages 209 and 192, respectively, our Promoters
are not involved in any other ventures.

Change in the management and control of our Company

Our Promoters are the original promoters of our Company, and there has been no change in control of our Company in the five
years preceding the date of this Prospectus. For details in relation to the shareholding of our Promoter and Promoter Group, and
changes in the shareholding of our Promoters, including in the five years preceding the date of this Prospectus, see “Capital
Structure” on page 84.

Interests of our Promoters

Our Promoters are interested in our Company to the extent that they are the promoters of our Company and to the extent of
their shareholding in our Company and dividend payable, if any, and other distributions in respect of the Equity Shares held by
our Promoters. Further, our Promoters may be deemed to be interested to the extent of remuneration, commission, perquisites
and compensation paid to them and fees, if any, payable to them for attending meetings of the Board or a committee thereof as
well as to the extent of expenses payable to them. For details, see “Capital Structure”, “Restated Consolidated Financial
Information - Note 39 - Related Party Transactions and Balances ”, “Restated Consolidated Financial Information” and “Our
Management” on pages 84, 260, 211 and 192, respectively.
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Our Promoters have no interest in any property acquired in the three years preceding the date of this Prospectus or proposed to
be acquired by our Company or in any transaction by our Company for acquisition of land, construction of building or supply
of materials.

Our Promoters are not interested as a member in any firm or company which has any interest in our Company. No sum has
been paid or agreed to be paid to our Promoters or to the firms or companies in which our Promoters are interested as members
in cash or shares or otherwise by any person, either to induce our Promoter to become or to qualify our Promoters, as directors
or otherwise for services rendered by our Promoters or by such firms or companies in connection with the promotion or
formation of our Company.

For details regarding interest of our Promoter in our Company, see also “Restated Consolidated Financial Information - Note
39 - Related Party Transactions and Balances” on page 260.

Experience of the Promoters in the business of our Company
Our Promoters have adequate experience in the business activities undertaken by our Company.
Payment of benefits to our Promoters or our Promoter Group

Except as stated in “Restated Consolidated Financial Information - Note 39 - Related Party Transactions and Balances” on
page 260, no amount or benefit has been paid or given during the two years preceding the filing of this Prospectus or is intended
to be paid or given to our Promoters or Promoter Group.

Material guarantees given by our Promoters to third parties with respect to specified securities of our Company

Our Promoters have not provided any material guarantees to third parties with respect to the specified securities of our
Company.

Companies or firms with which our Promoters has disassociated in the last three years

Our Promoters have not disassociated themselves from any company or firm in the three years immediately preceding the date
of this Prospectus.

Confirmation

Except for their directorship in our Subsidiary, our Promoters are not involved in any venture that is in the same line of activities
or business as that of our Company.

Our Promoter Group

The following individuals and entities constitute our Promoter Group in terms of Regulation 2(1)(pp) of the SEBI ICDR
Regulations:

@) Natural persons who are part of our Promoter Group

The following table sets forth details of the persons who form part of our Promoter Group (due to their relationship
with our Individual Promoter):

Name of the Promoter Name of the Relative Relationship with the Promoter
Kamal Khushlani Sonakshi Khushlani Daughter
Andrew Khushlani Son
Kennedy Ram Gajra Brother-in-law
Poonam Khushlani Sonakshi Khushlani Daughter
Andrew Khushlani Son
Kennedy Ram Gajra Brother
(b) Entities forming part of our Promoter Group:
Name of our Promoter Promoter Group Entity
Kamal Khushlani G. G. Automotive Gears Ltd. (“GGAGL”) was incorporated in the year 1974 under the Companies
Poonam Khushlani Act, 1956. GGAGL became a Public Limited Company in 1995 is listed on BSE Limited. GGAGL
is engaged in the manufacturing of traction gears and pinions.
GGAGL forms part of the “promoter group” of our Company by virtue of being an entity in which
20% or more of the equity share capital is held by an immediate relative of Poonam Khushlani, one
of the Promoters of our Company. Kamal Khushlani and Poonam Khushlani do not hold any
position in the management of GGAGL.
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DIVIDEND POLICY

The declaration and payment of dividends, if any, will be recommended by the Board of Directors and approved by the
Shareholders, at their discretion, subject to the provisions of the Articles of Association and the applicable law, including the
Companies Act.

The dividend distribution policy of our Company was adopted and approved by our Board in their meeting held on June 26,
2023. The declaration and payment of dividend, if any, will depend on a number of internal and external factors, which, inter
alia, include (i) profits earned by our Company, (ii) present and future capital requirements, (iii) overall financial position of
our Company and (iv) uncertainty in economic conditions. In addition, our ability to pay dividends may be impacted by a
number of factors, including restrictive covenants under the loan or financing arrangements our Company is currently availing
of or may enter into to finance our fund requirements for our business activities. For further details, see “Risk Factors — Our
Company may not be able to pay dividends in the future as our ability to pay dividends in the future depends on our future
earnings, financial condition, cash flows, working capital requirements, capital expenditures and terms of our financing
arrangements. We cannot assure you that we will be able to pay dividends in the future” on page 58 and “Financial
Indebtedness” on page 295.

The dividends paid by our Company on the Equity Shares for Fiscals 2023, 2022 and 2021 and until the date of this Prospectus
are set forth below:

Equity Dividend

In 3, except per share data)

Financial Performance

Three months ended

July 1, 2023 to the date of

Particulars (For the Financial Year) June 30, 2023 this Prospectus
2021 2022 2023

Number of equity shares 3,192,037 | 3,192,037 | 3,215,094 64,301,880 64,301,880

F_ace value per equity share 10 10 10 2 5

(in %)

Interim Dividend on each | ) 50 ) 3

Equity Share (in %)

Special Dividend on each | ) 50 ) 3

Equity Share (in %)

Total Amount of Dividend - - 32151 - -

?IVIdend per equity share (in | ) 100 ) )

Rate of dividend (%) - - 1000% - -

Mode of payment of | ) Bank  Transfer /| )

Dividend Demand Draft

Dividend Distribution Tax

(%) ] ] NA : :

Dividend Distribution Tax - - - - -

The amounts paid as dividends in the past are not necessarily indicative of the dividend distribution policy of our Company or
dividend amounts, if any, in the future. Investors are cautioned not to rely on past dividends as an indication of the future
performance of our Company or for an investment in the Equity Shares issued in the Offer. There is no guarantee that any
dividends will be declared or paid in the future. For details of risks in relation to our capability to pay dividend, see “Risk
Factors — Our Company may not be able to pay dividends in the future as our ability to pay dividends in the future depends on
our future earnings, financial condition, cash flows, working capital requirements, capital expenditures and terms of our
financing arrangements. We cannot assure you that we will be able to pay dividends in the future” on page 58.
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SECTION VII: FINANCIAL INFORMATION

RESTATED CONSOLIDATED FINANCIAL INFORMATION

[The remainder of this page has intentionally been left blank]
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INDEPENDENT AUDITOR’S EXAMINATION REPORT ON THE RESTATED CONSOLIDATED
FINANCIAL INFORMATION

The Board of Directors
Credo Brands Marketing Limited (formerly known as Credo Brands Marketing Private Limited)

Dear Sirs / Madames,

1. We have examined, as appropriate (refer paragraph 5 below), the attached the Restated Consolidated
Financial Information of Credo Brands Marketing Limited, (formerly known as Credo Brands Marketing
Private Limited) (the “Company” or the “Issuer”) and its subsidiary (the Company and its subsidiary
together referred to as the “Group™), comprising the Restated Consolidated Statements of Assets and
Liabilities as at June 30, 2023, March 31, 2023, 2022 and 2021, the Restated Consolidated Statements of
Profit and Loss (including other comprehensive income), the Restated Consolidated Statements of Cash
Flows, the Restated Consolidated Statements of Changes in Equity for the three months period ended
June 30, 2023 and for the years ended March 31, 2023, 2022 and 2021, the Significant Accounting
Policies, and other explanatory information (collectively, the “Restated Consolidated Financial
Information”), as approved by the Board of Directors of the Company at their meeting held on October
20, 2023 for the purpose of inclusion in the Red Herring Prospectus (“RHP”) and the Prospectus
(collectively, the “Offer Documents™) to be filed with Registrar of Companies, Maharashtra at Mumbai
(“RoC”), Securities and Exchange Board of India (“SEBI”), BSE Limited (“BSE”) and National Stock
Exchange of India Limited (“NSE”) (BSE and NSE together, the “Stock Exchanges”) to be prepared by
the Company in connection with its proposed Initial Public Offer of equity shares (“IPO”) prepared in
terms of the requirements of:

a) Section 26 of Part I of Chapter III of the Companies Act, 2013 (the “Act");

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the "ICDR Regulations"); and

c) The Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of
Chartered Accountants of India (“ICAI”), as amended from time to time (the “Guidance Note™) read
with SEBI Communication as mentioned in Note 2.1 to the Restated Consolidated Financial
Information (the “SEBI Communication™), as applicable.

2. The Company’s management is responsible for the preparation of the Restated Consolidated Financial
Information which have been approved by the Board of Directors for the purpose of inclusion in the Offer
Documents to be filed with RoC, SEBI and the Stock Exchanges in connection with the proposed IPO.
The Restated Consolidated Financial Information have been prepared by the management of the
Company on the basis of preparation stated in Note 2.1 to the Restated Consolidated Financial
Information. The respective Board of Directors of the companies included in the Group are responsible
for designing, implementing and maintaining adequate internal control relevant to the preparation and
presentation of the respective restated financial information, which have been used for the purpose of
preparation of these Restated Consolidated Financial Information by the management of the Company,
as aforesaid. The respective Board of Directors are also responsible for identifying and ensuring that the
company/Group complies with the Act, the ICDR Regulations and the Guidance Note read with the SEBI
Communication, as applicable.

3. We have examined such Restated Consolidated Financial Information taking into consideration:

a) The terms of reference and terms of our engagement agreed upon with you in accordance with our
engagement letter dated June 05, 2023 in connection with the proposed IPO of the Issuer;
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4.

b)

c)
d)

The Guidance Note read with the SEBI Communication, as applicable. The Guidance Note also
requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAI,

Concepts of test checks and materiality to obtain reasonable assurance based on verification of
evidence supporting the Restated Consolidated Financial Information; and
The requirements of Section 26 of the Act and the ICDR Regulations.

Our work was performed solely to assist you in meeting your responsibilities in relation to your
compliance with the Act, the ICDR Regulations and the Guidance Note read with the SEBI
Communication, as applicable, in connection with the IPO.

These Restated Consolidated Financial Information have been compiled by the management from:

a)

b)

the audited special purpose consolidated interim financial statements of the Group as at and for the
three month period ended June 30, 2023 prepared in accordance with the recognition and measurement
principles of Indian Accounting Standard 34 “Interim Financial Reporting” (Indian Accounting
Standards referred to as “Ind AS”) prescribed under Section 133 of the Act read with the Companies
(Indian Accounting Standards) Rules, 2015 and the other accounting principles generally accepted in
India (the “Special Purpose Consolidated Interim Financial Statements”), which have been approved
by the Board of Directors at their meeting held on October 20, 2023.

the audited consolidated Ind AS financial statements of the Group as at and for the year ended March
31, 2023 (along with comparative audited consolidated Ind AS financial statements as at and for the
year ended March 31, 2022) prepared in accordance with the recognition and measurement principles
of Indian Accounting Standard (referred to as “Ind AS”) as prescribed under Section 133 of the Act
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended and any other
accounting principles generally accepted in India (the “Consolidated Ind AS Financial
Statements”), which have been approved by the Board of Directors at their meeting held on June 26,
2023. The audited comparative information as at and for the year ended March 31, 2022 included in
the Consolidated Ind AS Financial Statements have been prepared by making Ind AS adjustments to
the audited financial statements of the Company as at and for the year ended March 31, 2022, prepared
in accordance with the accounting standards notified under section 133 of the Act (“Indian GAAP”)
(the “Statutory Indian GAAP Financial Statements March 2022”), which have been approved by
the Board of Directors at their meeting held on September 29, 2022.

the audited special purpose consolidated Ind AS financial statements of the Group as at and for the
year ended March 31, 2021 (the “Special Purpose Consolidated Ind AS Financial Statements™)
prepared in accordance with basis described in Note 2.1 of the Restated Consolidated Financial
Information, which have been approved by the Board of Directors at their meeting held on June 26,
2023.

5. For the purpose of our examination, we have relied on:

a)

Auditor’s report issued by us dated October 20, 2023 on the Special Purpose Consolidated Interim
Financial Statements of the Group as at and for the three months period ended June 30, 2023 as
referred to in paragraph 4(a) above, which includes an Emphasis of Matter paragraph as mentioned
below:

Emphasis of Matter:
“Basis of preparation and restriction on distribution and use:
We draw attention to Note 2.1 to the Special Purpose Consolidated Interim Financial Statements,

which describes the purpose and basis of preparation. The Special Purpose Consolidated Interim
Financial Statements have been prepared by the Company solely for the purpose of preparation of the
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restated consolidated financial information as required under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from time to time
(the "ICDR Regulations™), which will be included in the Red Herring Prospectus (the “RHP”) and the
Prospectus (collectively, the “Offer Documents™) in connection with the proposed initial public
offering of the Company. As a result, the Special Purpose Consolidated Interim Financial Statements
may not be suitable for any other purpose. The Special Purpose Consolidated Interim Financial
Statements cannot be referred to or distributed or included in any offering document other than those
referred above or used for any other purpose except with our prior consent in writing. Our report is
intended solely for the purpose of preparation of the Restated Consolidated Financial Information and
is not to be used, referred to or distributed for any other purpose without our prior written consent.

Our opinion is not modified in respect of this matter.”

b) Auditor’s report issued by us dated June 26, 2023 on the Consolidated Ind AS Financial Statements
of the Group as at and for the year ended March 31, 2023 as referred to in paragraph 4(b) above.

c) Auditor’s report issued by us dated June 26, 2023 on the Special Purpose Consolidated Ind AS
Financial Statements of the Group as at and for the year ended March 31, 2021 as referred in paragraph
4(c) above, which includes an Emphasis of Matter paragraph as mentioned below:

Emphasis of Matter:
“Basis of preparation and restriction on distribution and use:

We draw attention to Note 2.1 to the Special Purpose Consolidated Ind AS Financial Statements,
which describes the purpose and basis of preparation. The Special Purpose Consolidated Ind AS
Financial Statements have been prepared by the Company for the purpose of preparation of the
Restated Consolidated Financial Information as required under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from time to time
(the "ICDR Regulations™), which will be included in the Draft Red Herring Prospectus (the “DRHP”)
and the Prospectus (collectively, the “Offer Documents”) in connection with the proposed initial
public offering of the Company. As a result, the Special Purpose Consolidated Ind AS Financial
Statements may not be suitable for any another purpose and are also not financial statements prepared
pursuant to any requirements under section 129 of the Act. The Special Purpose Consolidated Ind AS
Financial Statements cannot be referred to or distributed or included in any offering document or used
for any other purpose except with our prior consent in writing. Our report is intended solely for the
purpose of preparation of the Restated Consolidated Financial Information and is not to be used,
referred to or distributed for any other purpose without our prior written consent.

Our opinion is not modified in respect of this matter.”

6. Asindicated in our audit reports referred in paragraphs 5(a), 5(b) and 5(c) above, we did not audit financial
statements / financial information of the subsidiary whose share of total assets, total revenues, net cash
inflows / (outflows) included in the Special Purpose Consolidated Interim Financial Statements,
Consolidated Ind AS Financial Statements and the Special Purpose Consolidated Ind AS Financial
Statements, is tabulated below, which have been audited by other auditor, and whose reports have been
furnished to us by the Company’s management and our opinion on the Consolidated Ind AS Financial
Statements and the Special Purpose Consolidated Ind AS Financial Statements, in so far as it relates to the
amounts and disclosures included in respect of the subsidiary, is based solely on the reports of the other
auditors:
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(Rs. in millions)

Particulars As at / for the As at / for the As at / for the As at / for the
three month year ended year ended year ended
period ended March 31, 2023 | March 31, 2022 | March 31, 2021
June 30, 2023

Total assets 0.45 0.45 0.76 0.89

Total revenue Nil Nil Nil Nil

Net cash inflow / Nil (0.56) (0.12) (0.0003)

(outflows)

Our opinion on the consolidated financial statements is not modified in respect of this matter.

The other auditor, as mentioned above, has examined the restated financial information of such subsidiary
and has confirmed that the restated financial information:

a) have been prepared after incorporating adjustments for the changes in accounting policies, material
errors and regrouping/reclassifications retrospectively in the years ended March 31, 2023, 2022 and
2021 to reflect the same accounting treatment as per the accounting policies and
grouping/classifications followed by the Group as at and for the three months period ended June 30,
2023 to the extent applicable;

b) do not require any adjustment for modification as there is no modification in the underlying audit
reports; and

c) have been prepared in accordance with the Act, ICDR Regulations and the Guidance Note read with
the SEBI Communication, as applicable.

Based on our examination and according to the information and explanations given to us and also as per
the reliance placed on the examination report submitted by the other auditor, as mentioned in paragraph
6 above, respectively, we report that the Restated Consolidated Financial Information:

a) have been prepared after incorporating adjustments for the changes in accounting policies, material
errors and regrouping/reclassifications retrospectively in the financial years ended March 31, 2023,
2022, and 2021 to reflect the same accounting treatment as per the accounting policies and
grouping/classifications followed as at and for the three months period ended June 30, 2023;

b) do not require any adjustment for modification as there is no modification in the underlying audit
reports referred in paragraph 5(a), 5(b) and 5(c) above. There is an item relating to emphasis of matter
(refer paragraphs 5(a) and 5(c) above), which do not require any adjustment to the Restated
Consolidated Financial Information; and

c) have been prepared in accordance with the Act, ICDR Regulations and the Guidance Note read with
the SEBI Communication, as applicable.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagements.

The Restated Consolidated Financial Information do not reflect the effects of events that occurred
subsequent to the respective dates of the reports on the audited Special Purpose Consolidated Interim
Financial Statements, the Consolidated Ind AS Financial Statements, the Special Purpose Consolidated
Ind AS Financial Statements as mentioned in paragraph 5 above (except for the common control
transaction and effect of bonus and share split as described in Note 2.1 of the Restated Consolidated
Financial Information).
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10. This report should not in any way be construed as a reissuance or re-dating of any of the previous audit
reports issued by us, the other auditors, nor should this report be construed as a new opinion on any of the
financial statements referred to herein.

11. We have no responsibility to update our report for events and circumstances occurring after the date of
the report.

12. Our report is intended solely for use of the Board of Directors for inclusion in the Offer Documents to be
filed with RoC, SEBI and the Stock Exchanges in connection with the proposed IPO. Our report should
not be used, referred to, or distributed for any other purpose except with our prior consent in writing.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this report is shown or into whose hands it may come without our prior consent in
writing.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm’s Registration No. 117366 W/W-100018)

(Joe Pretto)
(Membership No. 77491)
UDIN: 23077491BGXDAI2274
Place: Mumbai
Date: October 20, 2023
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CREDO BRANDS MARKETING LIMITED

(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
Restated Consolidated Statement of Assets and Liabilities

(All amounts in Millions, unless otherwise stated)

Particulars Notes
A ASSETS
1 Non-current assets
(a) Property, plant and equipment 5(a)
(b) Right of use asset 5(b)
(c) Capital work-in-progress 5(c)
(d) Investment Property 6
(e) Intangible assets 7
(f) Financial assets
Other financial assets 9
(g) Deferred tax assets (net) 10
(h) Non-current tax assets 11
(i) Other non-current assets 12
Total non-current assets
2 Current assets
(a) Inventories 13
(b) Financial assets
Trade receivables 14
Cash and cash equivalents 15
Other bank balances 15
Other financial assets 9
(c) Other current assets 12
Total current assets
Total assets
B EQUITY AND LIABILITIES
1 Equity
(a) Equity share capital 16
(b) Other equity 17
Total equity
2 Liabilities
Non-current liabilities
(a) Financial liabilities
Borrowings 18
Lease liabilities 5(b)
Other financial liabilities 19
(b) Provisions 20
Total non-current liabilities
Current liabilities
(a) Financial liabilities
Borrowings 18
Lease Liabilities 5(b)
Trade payables 22
Total outstanding dues of micro enterprises and small
enterprises
Total outstanding dues of creditors other than micro
enterprises and small enterprises
Other financial liabilities 19
(b) Provisions 20
(c) Current tax liabilities (net) 23
(d) Other current liabilities 21
Total current liabilities
Total liabilities
Total equity and liabilities
The accompanying notes form an integral part of the Restated 1-46

Consolidated Financial Information

As per our report of even date attached

For Deloitte Haskins & Sells LLP
Chartered Accountants

(Firm Registration No. 117366W/W-100018)

Joe Pretto
(Partner)

(Membership No. 77491)

Place: Mumbai
Date: October 20, 2023

As at
June 30, 2023

As at
March 31, 2023

As at
March 31, 2022

As at
March 31, 2021

659.50 615.36 402.83 386.86
1,860.12 1,731.27 1,371.25 1,265.12
- 2.08 5.58 4.35
16.57 16.66 17.04 17.42
3.39 3.76 1.38 1.93
156.63 126.83 151.10 158.92
198.21 202.52 157.90 120.03
38.80 15.02 18.85 1.10
154.02 154.85 116.55 85.21
3,087.24 2,868.35 2,242.48 2,040.94
1,122.61 1,134.03 657.38 586.09
1,468.50 1,373.11 1,235.87 1,224.24
14.66 81.35 506.54 252.48
7.84 7.72 7.52 7.20
51.66 80.31 34.90 11.16
171.26 199.93 75.80 47.79
2,836.53 2,876.45 2,518.01 2,128.96
5,923.77 5,744.80 4,760.49 4,169.90
128.60 32.15 31.92 31.92
2,770.20 2,781.36 2,325.34 1,891.41
2,898.80 2,813.51 2,357.26 1,923.33
59.24 67.55 100.79 134.04
1,649.03 1,512.41 1,111.11 1,045.98
366.25 355.36 316.46 281.51
40.67 38.16 35.35 42.27
2,115.19 1,073.48 1,563.71 1,503.80
53.71 33.24 33.85 18.23
315.64 305.94 296.73 243.03
62.48 118.26 85.11 57.32
207.91 306.42 281.40 289.61
16.06 23.30 10.60 10.21
29.10 25.83 18.27 23.74

- - - 28.36
224.88 144.82 113.56 72.27
909.78 957.81 839.52 742.77
3,024.97 2,931.29 2,403.23 2,246.57
5,923.77 5,744.80 4,760.49 4,169.90
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Credo Brands Marketing Limited
CIN: U18101MH1999PLC119669

Kamal Khushl Py Khushl
(Chairman and Managing (Whole-time Director)
Director)

DIN: 00638929

Rasik Mittal

(Chief Financial Officer)

Place: Mumbai
Date: October 20, 2023

DIN: 01179171

Sanjay Kumar Mutha
(Company Secretary)
(Membership No. 15884)



CREDO BRANDS MARKETING LIMITED
(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
C .

of Profit and Loss

(All amounts in Millions, unless otherwise stated)

For the period ended

For the year ended

For the year ended

For the year ended

Particulars Notes June 30. 2023 March 31. 2023 March 31. 2022 March 31. 2021
1 Revenue from operations 24 1,184.90 4,981.82 3,411.72 2,448.26
2 Other income 25 9.40 111.40 136.63 163.28
3 Total income (1+2) 1,194.30 5,093.22 3,548.35 2,611.54
4 Expenses
(a) Cost of material consumed 26 47.95 278.47 157.68 150.96
(b) Purchases of stock-in-trade 26 478.41 2,308.79 1,379.84 1,098.56
(c) Changes in inventories of finished goods and stock-in-trade 27 (6.86) (467.85) (66.85) 0.87
(d) Employee benefits expense 28 90.90 267.63 291.76 218.33
(e) Finance costs 29 53.72 177.48 150.42 167.20
(f) Depreciation and amortization expense 30 145.08 534.30 458.85 440.81
(g) Other expenses 31 271.98 956.28 698.32 494.73
Total expenses 1,081.18 4,055.10 3,070.02 2,571.46
5 Restated Profit before tax (3-4) 113.12 1,038.12 478.33 40.08
6 Tax expense
Current tax 32 27.30 309.05 187.38 50.01
Short/(Excess) provision of income tax in relation to earlier years (4.46) (1.42) (6.52) (6.16)
Deferred Tax charge/(credit) 10 4.53 (44.65) (59.93) (38.18)
Total tax expense 27.37 262.98 120.93 5.67
7 Restated Profit for the period / year (5-6) 85.75 775.14 357.40 34.41
8 Other comprehensive income
A Items that will not be reclassified to profit or loss
Re-measurement aain/(loss) on defined benefit liability (1.02) 0.13 9.06 6.62
Tax related to above item 0.26 (0.03) (2.28) (1.67)
(0.76) 0.10 6.78 4.95
Total restated comprehensive income for the period / year (net of tax) (0.76) 0.10 6.78 4.95
9 Total restated comprehensive income for the period / year (7+8) 84.99 775.24 364.18 39.36
Earnings per share face value of ¥2 each fully paid up
Basic earnings per share (in Rs.) 35 1.33 12.06 5.60 0.54
Diluted earnings per share (in Rs.) 35 1.33 12.06 5.56 0.54

The accompanying notes form an integral part of the Restated
Consolidated Financial Information 1-46

As per our report of even date attached
For Deloitte Haskins & Sells LLP
Chartered Accountants

(Firm Registration No. 117366W/W-100018)

Joe Pretto

(Partner)
(Membership No. 77491)

Place: Mumbai
Date: October 20, 2023
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For and on behalf of the Board of Directors
Credo Brands Marketing Limited
CIN: U18101MH1999PLC119669

Kamal Khushlani
(Chairman and Managing
Director)

DIN: 00638929

Rasik Mittal

(Chief Financial Officer)

Place: Mumbai
Date: October 20, 2023

Poonam Khushlani
(Whole-time Director)

DIN: 01179171

Sanjay Kumar Mutha
(Company Secretary)
(Membership No. 15884)



CREDO BRANDS MARKETING LIMITED

(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
Restated Consolidated Statement of Cash Flows

(All amounts in Millions, unless otherwise stated)

Particulars

For the period ended
June 30. 2023

For the year ended
March 31, 2023

For the year ended
March 31. 2022

For the year ended
March 31, 2021

Cash flows from operating activities

Profit before tax 113.12 1,038.12 478.33 40.08
Adjustments for :
Depreciation and amortization expenses 145.08 534.30 458.85 440.81
Interest income on financial assets (3.11) (22.50) (27.42) (13.60)
Rental income on investment property (1.11) (4.25) (2.66) (1.48)
Finance cost 45.99 146.21 132.23 155.17
Loss on property, plant and equipment sold / scrapped / written off (0.02) 4.05 6.31 11.60
Allowance for expected credit loss and doubtful deposits 2.03 10.84 111.60 0.10
Gain on termination of leases (Net) (0.57) - - -
Share based payments to employees 0.30 2.29 11.30 6.72
Bad debts written off - 0.23 - -
Security deposits written off - 4.88 - -
Sundry balances (written back) / written off - (3.00) (0.08) (0.01)
Excess Provision written back - (29.25) (2.60) -
Covid-19 related rent concessions - (3.58) (79.20) (135.78)
Operating cash flows before working capital changes 301.71 1,678.34 1,086.66 503.61
Working capital adjustments :
Decrease/ (increase) in inventories 11.42 (476.65) (71.29) 14.35
Decrease/ (increase) in trade receivables (97.43) (117.63) (115.51) 202.48
Decrease/ (increase) in other financial assets 2.09 (14.31) (2.22) 14.30
Decrease/ (increase) in other current assets 28.67 (124.13) (28.06) 28.83
Decrease/ (increase) in non-current assets (8.93) (40.25) (43.22) (8.77)
(Decrease)/ increase in trade payables (154.30) 58.92 21.68 134.19
(Decrease)/ increase in other current liabilities 103.02 31.63 29.17 (52.24)
(Decrease)/ increase in other financial liabilities (6.09) 23.45 106.43 134.57
(Decrease)/ increase in provisions 4.75 12.75 (2.74) (13.47)
Cash generated from operations 184.91 1,032.12 980.90 957.85
Less: Income tax paid (net) (45.55) (308.02) (197.08) (1.47)
Net cash generated from operating activities (A) 139.36 724.10 783.82 956.38
Cash flows from investing activities
Purchase of property, plant and equipment (including capital work-in-
progress and capital advances) (91.38) (341.48) (152.25) (59.08)
Purchase of intangible assets - (3.06) (0.06) (0.21)
Proceeds from sale of property, plant and equipment 0.03 0.53 0.35 0.30
Investment made in Subsidiary - - (0.10) -
In demand deposit accounts - Having maturity more than 3 months 4.11 139.74 (140.14) (3.70)
Interest income on financial assets (0.24) 9.17 10.00 2.09
Rental income on investment property 1.11 4.25 2.66 1.48
Net cash used in investing activities (B) (86.37) (190.85) (279.54) (59.12)
Cash flows from financing activities
Proceeds from Long term borrowings - - 0.00 5.23
Proceeds from Short term borrowings 20.47 - - -
Repayment of Short term borrowings (8.31) (33.85) (17.63) (287.31)
Proceeds from issue of shares under employee stock options scheme - 0.23 - -
Repayment of lease liabilities (119.22) (432.62) (342.35) (335.85)
Interest paid (8.52) (30.96) (30.38) (42.99)
Dividend paid - (321.51) - -
Net cash used in financing activities (C) (115.58) (818.71) (390.36) (660.92)
Net increase / (decrease) in cash and cash equivalents
(AY+(BY+(C) (62.59) (285.46) 113.92 236.34
Cash and cash equivalent at the beginning of the period / year 77.24 362.70 248.78 12.44
Cash and cash equivalents at the end of the period / year 14.65 77.24 362.70 248.78
Cash and cash equivalents as above comprises of the following
Cash in hand 7.48 4.61 4.37 4.92
Balances with bank

In current accounts 7.17 72.63 58.23 43.86

In demand deposit accounts - Having maturity less than 3 months - - 300.10 200.00
Total cash and cash equivalents (Refer note no. 15) 14.65 77.24 362.70 248.78
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CREDO BRANDS MARKETING LIMITED

(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
C i of Cash Flows

(All amounts in Millions, unless otherwise stated)

Notes:
Reconciliation of liabilities from financing activities for the period ended June 30, 2023

Additions of Lease

Particulars Opening Balance Liabilities Proceeds Repayment Closing Balance
Borrowings 100.79 - 20.47 (8.31) 112.95
Lease liabilities 1,818.35 265.55 - (119.22) 1,964.68
Total liabilities from financing activities 1,919.14 265.55 20.47 (127.53) 2,077.63
Reconciliation of liabilities from financing activities for the year ended March 31, 2023

Particulars Opening Balance Addlt!on_s _o.f Lease Proceeds Repayment Closing Balance

Liabilities
Borrowings 134.64 - - (33.85) 100.79
Lease liabilities 1,407.84 843.13 - (432.62) 1,818.35
Total liabilities from financing activities 1,542.48 843.13 - (466.47) 1,919.14
Reconciliation of liabilities from financing activities for the year ended March 31, 2022
Add / (Less): Impact
" . on account of Proceeds/ Fair value .
Particulars Opening Balance different transition impact of Ind AS 116 Repayment changes Closing Balance
_ date of April 1, 2021
Borrowings 152.27 - - - (17.63) 134.64
Lease liabilities 1,289.01 32.82 428.36 - (342.35) 1,407.84
Total liabilities from financing activities 1,441.28 32.82 428.36 - (359.98) 1,542.48
Reconciliation of liabilities from financing activities for the year ended March 31, 2021
- . Proceeds/ Fair value N

Particulars Opening Balance impact of Ind AS 116 Repayment changes Closing Balance
Borrowings 434.35 - 5.23 (287.31) 152.27
Lease liabilities 1,394.53 230.33 - (335.85) 1,289.01
Total liabilities from financing activities 1,828.88 230.33 5.23 (623.16) 1,441.28

The accompanying notes form an integral part of the Restated Consolidated Financial Information

As per our report of even date attached
For Deloitte Haskins & Sells LLP
Chartered Accountants

(Firm Registration No. 117366W/W-100018)

Joe Pretto
(Partner)

(Membership No. 77491)

Place: Mumbai
Date: October 20, 2023
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For and on behalf of the Board of Directors
Credo Brands Marketing Limited
CIN: U18101MH1999PLC119669

Kamal K|
(Chairman and Managing
Director)

DIN: 00638929

Rasik Mittal

(Chief Financial Officer)

Place: Mumbai
Date: October 20, 2023

K

(Whole-time Director)

DIN: 01179171

Sanjay Kumar Mutha
(Company Secretary)
(Membership No. 15884)



CREDO BRANDS MARKETING LIMITED

(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
Restated Consolidated Statement of changes in equity

(All amounts in Millions, unless otherwise stated)

(A) Equity share capital

No. of shares Amount
Balance as at April 1, 2020 31,92,037.00 31.92
Changes in equity share capital during the year - -
Balance as at March 31, 2021 31,92,037.00 31.92
Changes in equity share capital during the year - -
Balance as at March 31, 2022 31,92,037.00 31.92
Changes in equity share capital during the year 23,057.00 0.23
Balance as at March 31, 2023 32,15,094.00 32.15
Changes in equity share capital during the period on account of bonus shares. 96,45,282.00 96.45
Changes in equity share capital during the period on account of split of shares. 5,14,41,504.00 -
Balance as at June 30, 2023 6,43,01,880.00 128.60
(B) Other equity
Reserve and surplus
Particulars Secur_ltles Retained earnings Shart_a option Total
premium outstanding account
Balance as at April 1, 2020 147.85 1,697.48 - 1,845.33
Recognition of share based payments - - 6.72 6.72
Profit for the year - 34.41 - 34.41
Re-measurement of defined benefit plan (net of tax) - 4.95 - 4.95
Balance as at March 31, 2021 147.85 1,736.84 6.72 1,891.41
Add / (Less): Impact on account of different transition date of April 1,
2021 - 58.45 - 58.45
Recognition of share based payments - - 11.30 11.30
Profit for the year - 357.40 - 357.40
Re-measurement of defined benefit plan (net of tax) - 6.78 - 6.78
Balance as at March 31, 2022 147.85 2,159.47 18.02 2,325.34
Recognition of share based payments - - 2.29 2.29
Transfer in respect to share option exercised during the year 11.29 - (11.29) -
Payment of dividends (including dividend distribution tax) - (321.51) - (321.51)
Profit for the year - 775.14 - 775.14
Re-measurement of defined benefit plan (net of tax) - 0.10 - 0.10
Balance as at March 31, 2023 159.14 2,613.20 9.02 2,781.36
Recognition of share based payments - - 0.30 0.30
Profit for the period - 85.75 - 85.75
Utilisation on issue of Bonus Shares (96.45) - - (96.45)
Balance as at June 30, 2023 62.69 2,698.95 9.32 2,770.96
The accompanying notes form an integral part of the Restated 1-46

Consolidated Financial Information

As per our report of even date attached

For Deloitte Haskins & Sells LLP
Chartered Accountants

(Firm Registration No. 117366W/W-100018)
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CREDO BRANDS MARKETING LIMITED

(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
Notes Forming part of the Restated Consolidated Financial Information
(All amounts in Millions, unless otherwise stated)

1 Corporate information

CREDO BRANDS MARKETING LIMITED (Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED) (‘the Holding Company / the Company’) is a
public limited company domiciled and incorporated in India under the Companies Act, 2013 vide CIN: U18101MH1999PTC119669 and incorporated on
April 29, 1999. The Company is a public limited company w.e.f. May 11, 2023 with new CIN: U18101MH1999PLC119669. The registered office of the
Company is located at B-8, MIDC Central Road, Marol, Next to MIDC Police Station, Andheri (E), Mumbai - 400093.

CREDO BRANDS MARKETING LIMITED (Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED) is mainly engaged in the business of selling of
fashion casual garments and accessories under the brand name MUFTI. A fresh certificate of incorporation consequent to the conversion of Private to
Public Company was issued by the Registrar of Companies Mumbai on May 11, 2023 under section 18 of the Companies Act, 2013 to give effect of
conversion.

2 Significant Accounting Policies
2.1 Basis of Preparation and Presentation

The Restated Consolidated Financial Information of the Company and its subsidiary (collectively the “Group”), comprises of the Restated
Consolidated Statements of Assets and Liabilities as at June 30, 2023, March 31, 2023, 2022 and 2021, the Restated Consolidated Statements of
Profit and Loss (including Other Comprehensive Income), the Restated Consolidated Statements of Cash Flows and the Restated Consolidated
Statements of Changes in Equity for the three months period ended June 30, 2023 and for the years ended March 31, 2023, 2022 and 2021, the
Significant Accounting Policies, and other explanatory information (collectively, the ‘Restated Consolidated Financial Information’).

These Restated Consolidated Financial Information have been prepared by the Management of the Group for the purpose of inclusion in the Red
Herring Prospectus and the Prospectus (the “Offer Documents”) to be filed with the Registrar of Companies, Maharashtra at Mumbai (“RoC"), the
Securities and Exchange Board of India ("SEBI”) and BSE Limited (the “BSE") and National Stock Exchange of India Limited (the “NSE”) (BSE and
NSE together, the “Stock Exchanges”) prepared by the Company in connection with its proposed Initial Public Offer of equity shares (“IPO")
prepared in terms of the requirements of:

(a) Section 26 of Part I of Chapter III of the Companies Act, 2013 (the “Act");

(b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the
"ICDR Regulations"); and

(©) The Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India
(ICAI), as amended (the “Guidance Note”) read with the general directions dated October 28, 2021, letter dated November 18, 2021
and email dated December 18, 2021 received from Securities and Exchange Board of India (SEBI) by the Company through the Book
Running Lead Managers (the “SEBI Communications”), as applicable.

In accordance with the notification dated February 16, 2015, issued by Ministry of Corporate Affairs, the Company has voluntarily adopted Indian
Accounting Standards notified under section 133 of the Companies Act, 2013, as amended (the "Act") read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended ("Ind AS") with effect from April 01, 2022. Accordingly, the transition date for adoption of Ind
AS is April 01, 2021.

These Restated Consolidated Financial Information have been compiled by the Management from:

(a) the audited special purpose consolidated interim financial statements of the Group as at and for the three month period ended June
30, 2023 prepared in accordance with the recognition and measurement principles of Indian Accounting Standard 34 “Interim
Financial Reporting” (Indian Accounting Standards referred to as “Ind AS") prescribed under Section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015 and the other accounting principles generally accepted in India (the “Special
Purpose Consolidated Interim Financial Statements”), which have been approved by the Board of Directors at their meeting held on
October 20. 2023.

(b) the audited consolidated Ind AS financial statements of the Group as at and for the year ended March 31, 2023 (along with
comparative audited consolidated Ind AS financial statements as at and for the year ended March 31, 2022) prepared in accordance
with the recognition and measurement principles of Indian Accounting Standard (Ind AS) prescribed under Section 133 of the Act
read with the Companies (Indian Accounting Standards) Rules, 2015 and the other accounting principles generally accepted in India
(the “Consolidated Ind AS Financial Statements”), which have been approved by the Board of Directors at their meeting held on June
26, 2023. The comparative information as at and for the year ended March 31, 2022 included in the consolidated Ind AS financial
statements as at and for the year ended March 31, 2023 have been prepared by making Ind AS adjustments to the audited financial
statements of the Company as at and for the year ended March 31, 2022, prepared in accordance with the accounting standards
notified under section 133 of the Act (“*Indian GAAP") (the “Statutory Indian GAAP Financial Statements”), which have been approved
by the Board of Directors at their meeting held on September 29, 2022.

() the special purpose consolidated Ind AS financial statements of the Group as at and for the year ended March 31, 2021 (the “Special
Purpose Consolidated Ind AS Financial Statements”) prepared in accordance with basis explained in subsequent paragraphs, which
have been approved by the Board of Directors at their meeting held on June 26, 2023.

In pursuance to the SEBI Communication, for the purpose of the Special Purpose Consolidated Ind AS Financial Statements for the year ended
March 31, 2021 of the Group, the transition date is considered as April 01, 2020 which is different from the transition date adopted by the Group
at the time of first time transition to Ind AS (i.e. April 01, 2021) for the purpose of preparation of the Statutory Consolidated Ind AS Financial
Statements as required under the Act. Accordingly, the Group have applied the same accounting policy and accounting policy choices (both
mandatory exceptions and optional exemptions availed as per Ind AS 101, as applicable) as on April 01, 2020 for the Special Purpose
Consolidated Ind AS Financial Statements, as initially adopted on transition date i.e. April 01, 2021.

As such, The Special Purpose Consolidated Ind AS Financial Statements are prepared considering the accounting principles stated in Ind AS, as
adopted by the Group and described in subsequent paragraphs.

The Special Purpose Consolidated Ind AS Financial Statements have been prepared solely for the purpose of preparation of the Restated
Consolidated Financial Information for inclusion in Offer Documents in relation to the proposed IPO, which requires financial statements of all the
periods included, to be presented under Ind AS. As such, these Special Purpose Consolidated Ind AS Financial Statements are not suitable for any
other purpose other than for the purpose of preparation of the Restated Consolidated Financial Information and are also not financial statements
prepared pursuant to any requirements under section 129 of the Act.
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Further, since the statutory date of transition to Ind AS is April 1, 2021, and that the Special Purpose Consolidated Ind AS Financial Statements
have been prepared considering a transition date of April 1, 2020, the closing balances of items included in the Special Purpose Balance Sheet as
at March 31, 2021 may be different from the balances considered on the statutory date of transition to Ind AS on April 1, 2021, due to such early
application of Ind AS principles with effect from April 1, 2020 as compared to the date of statutory transition. Refer Note 46.2 for reconciliation of
equity and total comprehensive income as per the Special Purpose Consolidated Ind AS Financial Statements and the Statutory Indian GAAP
Financial Statements as at and for the year ended March 31, 2021 and equity and total comprehensive income as per the Restated Consolidated
Financial Information.

As explained in Note 2.1.1 to the Restated Consolidated Financial Information, the Company acquired KAPS Mercantile Private Limited (the
“Subsidiary”) on April 28, 2022. The aforesaid acquisition is a common control transaction in accordance with Ind AS 103 Business Combinations.
Accordingly, the financial information of the subsidiary has been consolidated in accordance with Ind AS 110 “Consolidated Financial Statements”
in three months period ended June 30, 2023 and years ended March 31, 2023, 2022 and 2021.

Subsequent to years ended March 31, 2023, 2022 and 2021, pursuant to a resolution passed in extra-ordinary general meeting dated April 18,
2023, shareholders had approved sub-division of each equity share of face value of Rs. 10 each into five equity shares of face value of Rs. 2 each
(the “Split”). Further, the Company in extra-ordinary general meeting dated February 14, 2023, had approved the issuance of bonus shares to the
equity shareholders in the ratio of 3:1. As required under Ind AS 33 “Earning per share” the effect of such split/bonus was required to be
adjusted for the purpose of computing earning per share for the years ended March 31, 2023, 2022 and 2021. As a result, the effect of
split/bonus has been considered in these Restated Consolidated Financial Information for the purpose of calculating of earning per share (Refer
Note No. 35 of the Restated Consolidated Financial Tnformation).

The accounting policies have been consistently applied by the Group in preparation of the Restated Consolidated Financial Information and are
consistent with those adopted in the preparation of financial statements for the three months period ended June 30, 2023.

These Restated Consolidated Financial Information do not reflect the effects of events that occurred subsequent to the respective dates of board
meeting for adoption of the Special Purpose Consolidated Interim Financial Statements, the Consolidated Ind AS financial statements, the Special
Purpose Consolidated Ind AS Financial Statement and the Statutory Indian GAAP Financial Statement except for those mentioned above.

The Restated Consolidated Financial Information:

(a) have been prepared after incorporating adjustments for the changes in accounting policies, material errors and
regrouping/reclassifications retrospectively in the financial years ended March 31, 2023, 2022, and 2021, to reflect the same
accounting treatment as per the accounting policy and grouping/classifications followed as at and for the three months period ended
June 30, 2023, as applicable;

(b) do not require any adjustment for modification as there is no modification in the underlying audit reports on the Special Purpose
Consolidated Interim Financial Statements, the Consolidated Ind AS Financial Statements and the Special Purpose Consolidated Ind AS
Financial Statements referred in preceding paragraphs.

The auditor’s report dated October 20, 2023 on the Special Purpose Consolidated Interim Financial Statements as at and for
the three months period ended June 30, 2023 includes the following Emphasis of Matter paragraph:

“Basis of preparation and restriction on distribution and use:

We draw attention to Note 2.1 to the Special Purpose Consolidated Interim Financial Statements, which describes the purpose and
basis of preparation. The Special Purpose Consolidated Interim Financial Statements have been prepared by the Company solely for
the purpose of preparation of the Restated Consolidated Financial Information as required under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from time to time (the "ICDR Regulations"),
which will be included in the Red Herring Prospectus (the ‘RHP”) and the Prospectus (collectively, the “Offer Documents”) in
connection with the proposed initial public offering of the Company. As a result, the Special Purpose Consolidated Interim Financial
Statements may not be suitable for any other purpose. The Special Purpose Consolidated Interim Financial Statements cannot be
referred to or distributed or included in any offering document or used for any other purpose except with our prior consent in writing.
Our report is intended solely for the purpose of preparation of the Restated Consolidated Financial Information and is not to be used,
referred to or distributed for any other purpose without our prior written consent.

Our opinion is not modified in respect of this matter.”

The auditor’s report dated June 26, 2023 on the Special Purpose Consolidated Ind AS Financial Statements as at and for the
year ended March 31, 2021 includes the following Emphasis of Matter paragraph:

“Basis of preparation and restriction on distribution and use:

We draw attention to Note 2.1 to the Special Purpose Consolidated Ind AS Financial Statements, which describes the purpose and
basis of preparation. The Special Purpose Consolidated Ind AS Financial Statements have been prepared by the Company for the
purpose of preparation of the Restated Consolidated Financial Information as required under the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from time to time (the "ICDR Regulations"),
which will be included in the Draft Red Herring Prospectus (the "DRHP") and the Prospectus (collectively, the “Offer Documents”) in
connection with the proposed initial public offering of the Company. As a result, the Special Purpose Consolidated Ind AS Financial
Statements may not be suitable for any another purpose and are also not financial statements prepared pursuant to any requirements
under section 129 of the Act. The Special Purpose Consolidated Ind AS Financial Statements cannot be referred to or distributed or
included in any offering document or used for any other purpose except with our prior consent in writing. Our report is intended solely
for the purpose of preparation of the Restated Consolidated Financial Information and is not to be used, referred to or distributed for

anu athar niirnnca withanik Anie friar wiritkan ~Ancant
Our opinion is not modified in respect of this matter.”
The above emphasis of matter paragraphs do not require any adjustment to the Restated Consolidated Financial Information.
These Restated Consolidated Financial Information were approved in accordance with a resolution of the directors on October 20, 2023.

The Restated Consolidated Financial Information are presented in Indian Rupees and all amounts disclosed in the financial statements and notes
have been rounded off to the nearest millions, unless otherwise stated.
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2.1.1

2.1.2

2.

N

2.3

Basis of Consolidation:

Common control business combination means a business combination involving entities or businesses in which all the combining entities or
businesses are ultimately controlled by the same party both before and after the business combination, and that control is not transitory.

The Company accounts for its business combination under common control using pooling of interest method of accounting as per Appendix C of
Ind AS 103. The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the definition for recognition are recognized at their
carrying amount at the acquisition date. Transferor’s reserves are preserved and are appeared in the financial statements of the transferee in the
same form in which they appear in the financial statements of the transferor. Acquisition date is the beginning of the preceding period in case the
common control is established prior to such date. However, if business combination had occurred after such date, the acquisition date is
considered onlv from that date.

The consolidated financial statements incorporate the financial statements of the combining entities or businesses in which the common control
combination occurs as if they had been combined from the date when the combining entities or businesses first came under the control of the
controlling party.

The consolidated income statement includes the results of each of the combining entities or businesses from the earliest date presented or since
the date when the combining entities or businesses first came under the common control, where there is a shorter period, regardless of the date
of the common control combination.

The comparative amounts in the consolidated financial statements are presented as if the entities or businesses had been combined at the
previous balance sheet date or when they first came under common control, whichever is shorter.

Transaction costs, including professional fees, registration fees, costs of furnishing information to shareholders, costs or losses incurred in
combining operations of the previously separate businesses, etc., incurred in relation to the common control combination that is to be accounted
for by using merger accounting is recognised as an expense in the year in which it is incurred.

Principles of Consolidation:
The Restated Consolidated Financial Information have been prepared on the following basis:

(a) The Restated Consolidated Financial Information of the Company and its subsidiary are combined on a line by line basis by adding
together like items of assets, liabilities, equity, income, expenses and cash flows, after fully eliminating intra-group balances and intra-
group transactions.

(b) Profits or losses resulting from intra-group transactions that are recognised in assets, such as inventory and property, plant &
equipment, are eliminated in full.

() The Restated Consolidated Financial Information have been prepared using uniform accounting policies for like transactions and other
events in similar circumstances.

(d) The carrying amount of the Company’s investments in each subsidiary is off set (eliminated) against
the Company’s portion of equity in the subsidiary.

The management of the Company performed assessment in relation to above matters and have made necessary adjustments to the underlying
financial information of the Group for the purpose of preparation of these Restated Consolidated Financial Information.

Functional and Presentation Currency

The Restated Consolidated Financial Information are measured using the currency of the primary economic environment in which the entity
operates (‘the functional currency’). The Restated Consolidated Financial Information are presented in Indian rupee (Rs.), which is also the
Group’s functional currency. All amounts have been rounded-off to the nearest Millions, up to two places of decimal, unless otherwise indicated.
Amounts having absolute value of less than Rs. 10,00,000 have been rounded and are presented as Rs. 0.00 Million in the Restated Consolidated
Financial Information.

Current and non-current classification

The Group presents assets and liabilities in the Restated Consolidated Statement of Assets & Liabilities based on current / non-current
classification. An asset is treated as current when it is:
- Expected to be realised or intended to be sold or consumed in normal operating cycle.
- Held primarily for the purpose of trading.
- Expected to be realised within twelve months after the reporting period, or
- Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve months after the reporting
period.

A liability is current when:
- It is expected to be settled in normal operating cycle.
- It is held primarily for the purpose of trading.
- It is due to be settled within twelve months after the reporting period, or
- There is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting period.

The Group classifies all other liabilities as non-current. Deferred tax assets and liabilities are classified as non-current assets and liabilities,
respectively.

The operating cycle is the time between the acquisition of assets for processing and their realisation in cash and cash equivalents. Based on the

nature of service and the time between rendering of services and their realization in cash and cash equivalents, 12 months has been considered
by the Group for the purpose of current / non-current classification of assets and liabilities.
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2.4

2.4.1

2.4.2

2.

“n

25.1

2.5.2

2.5.3

2.6

Property, Plant & Equipment

Property plant and equipment are stated at their cost of acquisition, less accumulated depreciation/ amortisation and impairment loss. Cost of an
item of property, plant and equipment includes purchase price including non - refundable taxes and duties, borrowing cost directly attributable to
the qualifying asset, any costs directly attributable to bringing the asset to the location and condition necessary for its intended use and the
present value of the expected cost for the dismantling / decommissioning of the asset. Parts (major components) of an item of Property, plant
and equipments having different useful lives are accounted as separate items of property, plant and equipments.

Subsequent costs are included in the asset's carrying amount or recognised as a separate asset, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the Group and the cost of the item can be measured reliably. The carrying amount
of any component accounted for as a separate asset is derecognised when replaced. The other repairs and maintenance are charged to profit or
loss during the reporting period in which they are incurred.

Capital work-in-progress comprises of cost incurred on property, plant and equipment under construction / acquisition that are not yet ready for
their intended use at the Balance Sheet Date. Advances paid towards the acquisition of PPE outstanding at each reporting date is classified as
Capital Advances under “Other Non-Current Assets” and assets which are not ready for intended use as on the reporting date are disclosed as
"Capital Work in Progress".

Depreciation method, estimated useful lives and residual value

Depreciation on the property, plant and equipment (other than capital work in progress) is provided on a straight line method over their useful
lives which is in consonance of useful life mentioned in Schedule II to the Companies Act, 2013. The estimated useful lives are as under:

Plant and machinery 15 years
Furniture and fixtures 10 years
Office equipment 5 years
Vehicles 8 years
Computers 3 years

Leasehold improvements are amortised on a straight line basis over lease term or 5 years whichever is less.
Depreciation methods, useful lives and residual values are reviewed at each financial year end and adjusted prospectively.

Derecognition

An item of property, plant and equipment and any significant part initially recognised is de-recognised upon disposal or when no future economic
benefits are expected from its use or disposal. Any gain or loss arising on de-recognition of the asset (calculated as the difference between the
net disposal proceeds and the carrying amount of the asset) is included in Profit or Loss when the asset is de-recognised.

Intangible assets and amortisation
Recognition and measurement

Intangible assets that are acquired by the Group are stated at cost of acquistion less amortization and impairment losses, if any. Cost of an
intangible asset includes purchase price including non - refundable taxes and duties, borrowing cost directly attributable to the qualifying asset
and any directly attributable expenditure on making the asset ready for its intended use. Intangible assets are recognized only if it is probable
that the future economic benefits attributable to asset will flow to the Group and the cost of asset can be measured reliably. Subsequent
expenditure is capitalised only when it increases the future economic benefits from the specific asset to which it relates. Intangible assets under
development comprises of cost incurred on intangible assets under development that are not yet ready for their intended use as at the reporting
period.

Amortization and useful lives

Intangible assets with finite lives comprise of trademarks/brand and software, are amortized over the period of 5 years and 3 years respectively
on straight-line basis. Amortisation methods and useful lives are reviewed at each financial year end and adjusted prospectively.

Derecoghnition policy

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or disposal. Gains or losses
arising from derecognition of an intangible asset are measured as the difference between the net disposal proceeds and the carrying amount of
the asset, and are recognised in profit or loss when the asset is derecognised.

Impairment of non-financial assets

At the end of each reporting period, the Group reviews the carrying amounts of its non-financial assets to determine whether there is any
indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the extent of the impairment loss (if any). When it is not possible to estimate the recoverable amount of an individual asset,
the Group estimates the recoverable amount of the cash generating unit to which the asset belongs. When a reasonable and consistent basis of
allocation can be identified, corporate assets are also allocated to individual cash-generating units, or otherwise they are allocated to the smallest
cash-generating units for which a reasonable and consistent allocation basis can be identified.

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the
risks specific to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying amount of the asset
(or cash generating unit) is reduced to its recoverable amount. An impairment loss is recognised immediately in profit or loss.

When an impairment loss subsequently reverses, the carrying amount of the asset (or a cash-generating unit) is increased to the revised estimate
of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have been determined had
no impairment loss been recognised for the asset (or cash-generating unit) in prior years. A reversal of an impairment loss is recognised
immediately in profit or loss.
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2.7

2.8

Investment Property

Investment properties are properties held to earn rentals and/or for capital appreciation (including property under construction for such
purposes). Investment properties are measured initially at cost, including transaction costs. Subsequent to initial recognition, investment
properties are measured in accordance with Ind AS 16 requirements for cost model.

Depreciation is recognised so as to write-off the cost less residual value over the estimated useful life of 60 years, using the straight-line method.

An investment property is derecognized upon disposal or when the investment property is permanently withdrawn form use and no future
economic benefits are expected from the disposal. Any gain or loss arising on derecognition of the property (calculated as difference between the
net disposal proceeds and the carrying amount of the asset) is included in the Statement of Profit or Loss in the period in which the property is
derecognized.

Leases

The Company'’s lease asset classes primarily consist of leases for buildings. The Company assesses whether a contract contains a lease, at
inception of a contract. The determination of whether a contract is (or contains) a lease is based on the substance of the contract at the inception
of the lease. The contract is, or contains, a lease if the contract provide lessee, the right to control the use of an identified asset for a period of
time in exchange for consideration. A lessee does not have the right to use an identified asset if, at inception of the contract, a lessor has a
substantive right to substitute the asset throughout the period of use.

The Company accounts for the lease arrangement as follows:
(i) Where the Company is the lessee
Right of Use Asset

The Company applies single recognition and measurement approach for all leases, except for short term leases and leases of low value assets. On
the commencement of the lease, the Company, in its Restated Statements of Assets and Liabilities, recognised the right of use asset at cost and
lease liability at present value of the lease payments to be made over the lease term.

Subsequently, the right of use asset is measured at cost less accumulated depreciation [calculated on straight line method] and any accumulated
impairment loss. Right-of-use assets are depreciated on a straight-line basis over the lease term as follows:

Asset category Lease Term
Lease hold premises 3 to 9 years

The right-of-use assets are also subject to impairment. Refer to the accounting policies in note 2.6 on impairment of non-financial assets.
Lease liabilities

At the commencement date of the lease, the Company recognises lease liabilities measured at the present value of lease payments to be made
over the lease term. The lease payments include fixed payments (including insubstance fixed payments) less any lease incentives receivable,
variable lease payments that depend on an index or a rate, and amounts expected to be paid under residual value guarantees. The lease
payments also include the exercise price of a purchase option reasonably certain to be exercised by the Company and payments of penalties for
terminating the lease, if the lease term reflects the Company exercising the option to terminate. Variable lease payments that do not depend on
an index or a rate are recognised as expenses in the period in which the event or condition that triggers the payment occurs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the lease commencement date if the
interest rate implicit in the lease is not readily determinable. After the commencement date, the amount of lease liabilities is increased to reflect
the accretion of interest and reduced for the lease payments made. In addition, the carrying amount of lease liabilities is remeasured if there is a
modification, a change in the lease term, a change in the lease payments (e.g., changes to future payments resulting from a change in an index
or rate used to determine such lease payments) or a change in the assessment of an option to purchase the underlying asset. The lease payment
made, are apportioned between the finance charge and the reduction of lease liability, and are recognised as expense in the restated Statements
of profit and loss.

Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases (i.e. those leases that have a lease term of 12 months
or less from the commencement date and do not contain a purchase option). It also applies the lease of low-value assets recognition exemption
to leases of assets that are considered to be low value. Lease payments on short-term leases and leases of low value assets are recognised as
expense on a straight-line basis over the lease term.

Lease deposits given are a financial asset and are measured at amortised cost under Ind AS 109 since it satisfies Solely Payment of Principal and
Interest (SPPI) condition. The difference between the present value and the nominal value of deposit is considered as Right of Use Asset and
depreciated over the lease term. Unwinding of discount is treated as finance income and recognised in the restated Statements of profit and loss.

(i) Where the Company is the lessor

Leases in which the Company does not transfer substantially all the risks and rewards of ownership of an asset are classified as operating leases.
Leases are classified as finance leases when substantially all of the risks and rewards of ownership transfer from the Company to the lessee.
Amounts due from lessees under finance leases are recorded as receivables at the Company’s net investment in the leases. Finance lease income
is allocated to accounting periods so as to reflect a constant periodic rate of return on the net investment outstanding in respect of the lease.
Lease deposits received are financial instruments (financial liability) and are measured at fair value on initial recognition. The difference between
the fair value and the nominal value of deposits is considered as rent in advance and recognised over the lease term on a straight line basis.
Unwinding of discount is treated as interest expense (finance cost) for deposits received and is accrued as per the EIR method.
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2.9

211

2.1,

N

2.1,
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2.13.1

2.13.2

Inventories

Inventories of raw material, finished good and stock-in-trade are valued at the lower of cost (on First-in-First out basis) and the net realisable
value after providing for obsolescence and other losses, where considered necessary. Cost includes all charges in bringing the goods to the point
of sale, including other levies, transit insurance and receiving charges. Net realisable value represents the estimated selling price for inventories
less all estimated costs of completion and costs necessary to make the sale.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets that necessarily take a
substantial period of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as the assets are
substantially ready for their intended use or sale.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.

Provisi and conti

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event, it is probable that the Group
will be required to settle the obligation, and a reliable estimate can be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation at the end of the
reporting period, taking into account the risks and uncertainties surrounding the obligation. When a provision is measured using the cash flows
estimated to settle the present obligation, its carrying amount is the present value of those cash flows (when the effect of the time value of
money is material).

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be confirmed only by
the occurrence or non occurrence of one or more uncertain future events not wholly within the control of the Group or a present obligation that
arises from past events where it is either not probable that an outflow of resources will be required to settle or a reliable estimate of the amount
cannot be made.

Financial instruments
Financial assets and financial liabilities are recognised when the Group becomes a party to the contractual provisions of the instruments.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the acquisition or
issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss) are added to
or deducted from the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately in profit or
loss.

Financial assets

All financial assets are recognized initially at fair value, plus in the case of financial assets not recorded at fair value through profit or loss (FVTPL),
transaction costs that are attributable to the acquisition of the financial asset. However, trade receivables that do not contain a significant
financing component are measured at transaction price. Purchases or sales of financial assets that require delivery of assets within a time frame
established by regulation or convention in the marketplace (regular way trades) are recognised on the trade date, i.e. the date that the Group
commits to purchase or sell the asset.

All recognised financial assets are subsequently measured in their entirety at either amortised cost or fair value, depending on the classification of
the financial assets.

Classification of financial assets

The Group classifies its financial assets in the following measurement categories:
- those to be measured subsequently at fair value through other comprehensive income (FVOCI) or fair value through profit and loss (FVTPL), and

- those measured at amortised cost.
The classification depends on the entity's business model for managing the financial assets and the contractual terms of the cash flows.

For assets measured at fair value, gains and losses will either be recorded in the Statement of Profit or Loss or Other Comprehensive Income. For
investments in debt instruments, this will depend on the business model in which the investment is held. For investments in equity instruments,
this will depend on whether the Group has made an irrevocable election at the time of initial recognition to account for the equity instrument at
fair value through Other Comprehensive Income.

The Group reclassifies debt investments when and only when its business model for managing those assets changes.
Subsequent Measurement

Financial assets that are held for collection of contractual cash flows, where those cash flows represent solely payments of principal and interest,
are measured at amortized cost.

Financial assets that are held for collection of contractual cash flows and for selling the financial assets, where the asset’s cash flows represent
solely payments of principal and interest, are measured at FVOCI. All equity investments are measured at fair value through other comprehensive
income, except for investments in subsidiary/associate which is measured at cost. Changes in the fair value of financial assets are recognized in
Statement of Other Comprehensive Income. In those cases, there is no subsequent reclassification of fair value gains and losses to Statement of
profit and loss.

Financial assets that do not meet the criteria for amortized cost or FVOCI are measured at FVTPL. A gain or loss on such financial assets that are

subsequently measured at FVTPL and is recognized and presented net in the Statement of profit and loss within other income in the period in
which it arises.
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2134

2.1

»

2.14.1
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2.15.1

2.15.2

2.15.3

2.15.4

Impairment of financial assets

In accordance with Ind AS 109, the Group applies Expected Credit Loss (ECL) model for measurement and recognition of impairment loss on the
followina financial assets and credit risk exposure:

(a) Financial assets that are debt instruments, and are measured at amortised cost e.g., loans, debt securities, deposits, and bank
balance.
(b) Trade receivables.

The Group follows ‘simplified approach’ for recognition of impairment loss allowance on trade receivables which do not contain a significant
financing component.

The application of simplified approach does not require the Group to track changes in credit risk. Rather, it recognises impairment loss allowance
based on lifetime ECLs at each reporting date, right from its initial recognition.

For other financial assets carried at amortised cost the Group assesses, on a forward looking basis, the expected credit losses associated with
such assets and recognises the same in profit or loss.

Derecognition of financial assets

The Group derecognizes a financial asset when the contractual right to the cash flows from the financial asset expire or it transfers substantially
all risk and rewards of ownership of the financial asset. A gain or loss on such financial assets that are subsequently measured at amortized cost
is recognized in the Statement of Profit or Loss when the asset is derecognized.

Financial liabilities and equity instruments

Classification of debt or equity

Debt and equity instruments issued by a Group entity are classified as either financial liabilities or as equity in accordance with the substance of
the contractual arranaements and the definitions of a financial liabilitv and an eauitv instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities. Equity
instruments issued by a Group entity are recognised at the proceeds received, net of direct issue costs.

Financial liabilities

All financial liabilities are subsequently measured at amortised cost using the effective interest method or at FVTPL (fair value through profit or
loss).

However, financial liabilities that arise when a transfer of a financial asset does not qualify for derecognition or when the continuing involvement
approach applies, financial guarantee contracts issued by the Group, and Commitments issued by the Group to provide a loan at below-market
interest rate are measured in accordance with the specific accounting policies set out below.

Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or loss or at amortised cost (loans and
borrowings, and payables). All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and payables, net
of directly attributable transaction costs.

Subsequent Measurement

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortised cost using the EIR method. Gains and
losses are recognised in Statement of Profit and Loss when the liabilities are derecognised. Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs that are an integral part of the EIR. The EIR amortisation is included as finance costs in the
Statement of Profit and Loss. This category generally applies to interest-bearing loans and borrowings.

Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. When an existing financial liability
is replaced by another from the same lender on substantially different terms, or the terms of an existing liability are substantially modified, such
an exchange or modification is treated as the derecognition of the original liability and the recognition of a new liability. The difference in the
respective carrying amounts is recognised in the Statement of Profit and Loss.

Offsetting of financial instruments
Financial assets and financial liabilities are offset, and the net amount is reported in the Balance Sheet if there is a currently enforceable legal

right to offset the recognised amounts and there is an intention to settle on a net basis, to realise the assets and settle the liabilities
simultaneously.
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2.16

2.16.1

2,17

Cash and cash equivalents

Cash and cash equivalents includes cash and cheques on hand, current accounts and fixed deposits accounts with banks with original maturities
of three months or less that are readily convertible to known amounts of cash (other than on lien) and which are subject to an insignificant risk of
changes in value and book overdrafts. Bank overdrafts are shown within borrowings in current liabilities in the balance sheet.

Statements of cash flows

Cash flows are reported using the indirect method, where by net profit before tax is adjusted for the effects of transactions of a non-cash nature,
any deferrals or accruals of past or future operating cash receipts or payments and item of income or expenses associated with investing or
financing cash flows. The cash flows from operating, investing and financing activities are segregated.

Fair value measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. A fair value measurement assumes that the transaction to sell the asset or transfer the liability takes place either in the
principal market for the asset or liability or in the absence of a principal market, in the most advantageous market for the asset or liability. The
principal market or the most advantageous market must be accessible to the Group. The fair value of an asset or a liability is measured using the
assumptions that market participants would use when pricing the asset or liability, assuming that market participants act in their economic best
interest. A fair value measurement of a non-financial asset takes into account a market participant’s ability to generate economic benefits by
using the asset in its highest and best use or by selling it to another market participant that would use the asset in its highest and best use. The
Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data are available to measure fair value,
maximizing the use of relevant observable inputs and minimizing the use of unobservable inputs. All assets and liabilities for which fair value is
measured or disclosed in the Restated Consolidated Financial Information are categorized within the fair value hierarchy based on the lowest level
input that is significant to the fair value measurement as a whole. The fair value hierarchy is described as below:

Level 1 — Quoted (unadjusted) prices in active markets for identical assets or liabilities.

Level 2 — Other techniques for which all inputs which have a significant effect on the recorded fair value are observable, either directly or
indirectly.

Level 3 — Techniques which use inputs that have a significant effect on the recorded fair value that are not based on observable market data.

For assets and liabilities that are recognised in the Restated Consolidated Ind AS Financial Infomation at fair value on a recurring basis, the Group
determines whether transfers have occurred between levels in the hierarchy by reassessing categorization at the end of each reporting period.

For the purpose of fair value disclosures, the Group has determined classes of assets and liabilities on the basis of the nature, characteristics and
risks of the asset or liability and the level of fair value hierarchy. Fair values have been determined for measurement and / or disclosure purpose
using methods as prescribed in “Ind AS 113 Fair Value Measurement”.
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2.18

2.18.1

2.18.2

2.18.3

2.19

Revenue recognition

The Company's revenue majorly represents revenue from sale of garments. The Company sells garments through own stores and through
business partners such as distributors, franchisees, larae format stores and E-Commerce.

Revenue towards satisfaction of a performance obligation is measured at the amount of transaction price (net of variable consideration) allocated
to that performance obligation. The transaction price of goods sold and services rendered is net of variable consideration on account of various
discounts and schemes offered by the Company as part of the contract.

Sale of goods

The Company derives revenue from sale of goods and revenue is recognised upon transfer of control of promised goods to customers in an
amount that reflects the consideration the Company expects to receive in exchange for those goods. To recognise revenues, the Company applies
the following five step approach:

(1) identifv the contract with a customer,

(2) identifv the performance obliaations in the contract.

(3) determine the transaction price,

(4) allocate the transaction price to the performance obliaations in the contract. and
(5) recoanize revenues when a performance obliaation is satisfied.

The Company has concluded that it is principal in its revenue arrangements, because it typically controls the goods or services before transferring
them to the customer.

The Company has concluded that certain arrangements with its business partner, where the Company has an unconditional obligation relating to
unsold inventory, are on principal to agent basis and for other cases the Company has concluded that its arrangements with business partners are
on principal to principal.

The transfer of control of promised goods as above, generally coincides with the delivery of goods to customers.
- For business partner acting as principal, revenue is recognised upon sale to business partner.
- For business partner acting as agent, revenue is recognised once goods are sold by business partner to end customers.

Sales are recognised, net of returns and trade discounts, rebates, and Goods and Services Tax (GST).

Under the Company’s standard contract terms, customers have a right of return goods as per Company’s policy. At the point of sale, a refund
liability and a corresponding adjustment to revenue is recognised for those products expected to be returned. At the same time, the Company has
a right to recover the product when customers exercise their right of return; consequently, the Company recognises a right-to-returned-goods
asset and a corresponding adjustment to cost of sales. The Company uses its accumulated historical experience to estimate the number of
returns on a seasonal basis using the expected value method. It is considered highly probable that a significant reversal in the cumulative
revenue recognised will not occur given the consistent level of returns over previous vears.

The Company operates a loyalty programme through which retail customers accumulate points on purchases of apparels that entitle them to
discounts on future purchases. These points provide a discount to customers that they would not receive without purchasing the apparels (i.e. it
is a material right). The promise to provide the discount to the customer is therefore a separate performance obligation. The transaction price is
allocated between the sale of appreals and the rights related to the loyalty points on a relative stand-alone selling price basis. The stand-alone
selling price per point is estimated based on the discount to be given when the points are redeemed by the customer and the likelihood of
redemption, as evidenced by the Comapny’s historical experience. A contract liability is recognised for revenue relating to the loyalty points at the
time of the initial sales transaction. Revenue from the loyalty points is recognised when the points are redeemed by the customer. Revenue for
points that are not expected to be redeemed is recognised in proportion to the pattern of rights exercised by customers.

Interest income

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to the Group and the amount of
income can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective
interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to
that asset's net carrying amount on initial recognition.

Other income

Other incomes are accounted on accrual basis and except interest on delayed payment by debtors which are accounted on acceptance of the
Group’s claim.

Foreign currency Transactions and balances
Transactions in foreign currency are translated into the functional currency using the exchange rates prevailing at the dates of the transactions.
Foreign exchange gains and losses resulting from the settlement of such transactions and from the translation at the exchange rates prevailing at

reporting date of monetary assets and liabilities denominated in foreign currencies are recognized in the profit or loss and reported within foreign
exchange gains / (losses).
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2.20

2.20.1

2.20.2

2.20.3

2.21

Employee benefits

Company's Employee benefit obligations include Short-term obligations and Post-employment obligations which includes gratuity plan and
contributions to provident fund.

Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12 months after the end of the
period in which the employees render the related service which are recognised in respect of employees services up to the end of the reporting
period and are measured at the amounts expected to be paid when the liabilities are settled. The liabilities are presented as current employee
benefit obliaations in the balance sheet.

Compensated absences

Compensated absences in form of earned leave are expected to be utilised wholly within 12 months after the end of the period in which the
employees render the related service. They are therefore measured at the undiscounted value at the end of the reporting period.

Post-employment obligations
Defined benefit plans

The Company has defined benefit plan namely gratuity, which is unfunded. The liability or asset recognised in the balance sheet in respect of
gratuity plan is the present value of the defined benefit obligation at the end of the reporting period. The defined benefit obligation is calculated
annually by actuary using the projected unit credit method.

The present value of the defined benefit obligation is determined by discounting the estimated future cash outflows by reference to market yields
at the end of the reporting period on government bonds that have terms approximating to the terms of the related obligation.

The interest cost is calculated by applying the discount rate to the balance of the defined benefit obligation. This cost is included in employee
benefit expense in the statement of profit and loss.

Re-measurement gains and losses arising from experience adjustments and changes in actuarial assumptions are recognised in the period in
which they occur, directly in other comprehensive income. They are included in retained earnings in the statement of changes in equity and in the
balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are recognised immediately in
profit or loss as past service cost.

Defined contribution plans

The defined contribution plan is a post-employment benefit plan under which the Company contributes fixed contribution to a Government
Administered Fund and will have no obligation to pay further contribution. The Company’s defined contribution plan comprises of Provident Fund,
Labour Welfare Fund, Employee State Insurance Scheme and Employee Pension Scheme. The Company's contribution to defined contribution
plans are recognized in the Statement of Profit and Loss in the period in which the employee renders the related service.

Share-based payment to employees

Equity-settled share-based payments to employees and others providing similar services are measured at the fair value of the equity instruments
at the grant date. Details regarding the determination of the fair value of equity-settled share-based transactions are set out in Note No. 37.

The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis over the vesting
period, based on the Group's estimate of equity instruments that will eventually vest, with a corresponding increase in equity. At the end of each
reporting period, the Group revises its estimate of the number of equity instruments expected to vest. The impact of the revision of the original
estimates, if any, is recognised in profit or loss such that the cumulative expense reflects the revised estimate, with a corresponding adjustment
to the equity-settled employee benefits reserve.
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2.22 Taxation

2.22.1

2.22.2
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Income tax expense represents the sum of the current tax and deferred tax.
Current tax

The current tax is based on taxable profit for the year. Taxable profit differs from 'Profit Before Tax' as reported in the statement of profit and
loss because of items of income or expense that are taxable or deductible in other years and items that are never taxable or deductible. The
Group's current tax is calculated using tax rates applicable for the respective period.

Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities in the restated financial information
and their tax bases. Deferred tax liabilities are recognised for all taxable temporary differences. Deferred tax assets are recognised for all
deductible temporary differences and incurred tax losses to the extent that it is probable that taxable profits will be available against which those
deductible temporary differences can be utilised. Such deferred tax assets and liabilities are not recognised if the temporary difference arises from
the initial recognition (other than in a business combination) of assets and liabilities in a transaction that affects neither the taxable profit nor the
accounting profit.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period in which the liability is settled or the
asset realised, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in which the Group
expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and liabilities and when the
deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities are offset where the entity has a legally
enforceable right to offset and intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Current and deferred tax for the year

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in other comprehensive income or
directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive income or directly in equity respectively.

Segment Reporting

Operating segments are reported in @ manner consistent with the internal reporting provided to the chief operating decision-maker. The chief
operating decision-maker, who is responsible for allocating resources and assessing performance of the operating segments, has been identified
as the Board of Directors that makes strategic decisions.

Earnings per share

Basic earnings per share is computed by dividing the profit / (loss) for the year attributable to the shareholders of the Group by the weighted
average number of equity shares outstanding during the year. Diluted earnings per share is computed by dividing the profit / (loss) for the year
attributable to the shareholders of the Group as adjusted for dividend, interest and other charges to expense or income (net of any attributable
taxes) relating to the dilutive potential equity shares, by the weighted average number of equity shares considered for deriving basic earnings per
share and the weighted average number of equity shares which could have been issued on the conversion of all dilutive potential equity shares.
Potential equity shares are deemed to be dilutive only if their conversion to equity shares would decrease the net profit per share from continuing
ordinary operations. Potential dilutive equity shares are deemed to be converted as at the beginning of the period, unless they have been issued
at a later date. The dilutive potential equity shares are adjusted for the proceeds receivable had the shares been actually issued at fair value (i.e.
average market value of the outstanding shares). Dilutive potential equity shares are determined independently for each period presented. The
number of equity shares and potentially dilutive equity shares are adjusted for share splits / reverse share splits and bonus shares, as
appropriate.
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Recent accounting pronouncements

Ministry of Corporate Affairs ("MCA”) notifies new standards or amendments to the existing standards under Companies (Indian Accounting
Standards) Rules as issued from time to time. On June 30, 2023, MCA has not notified any new standards or amendments to the existing
standards applicable to the Company.

Use of estimates and critical accounting judgements

The preparation of Financial Information requires the management to make judgments, estimates and assumptions that affect the application of
accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates. Such
judgments, estimates and associated assumptions are evaluated based on historical experience and various other factors, including estimation of
the effects of uncertain future events, which are believed to be reasonable under the circumstances.

Estimates and underlying assumptions are reviewed on a periodic basis. Revisions to accounting estimates are recognised in the period in which
the estimates are revised and in any future periods affected.

In particular, information about significant areas of estimation, uncertainty and critical judgments in applying accounting policies that have the
most significant effect on the amounts recognised in the Financial Information are disclosed below.

Property, plant and equipment and Intangible assets

The charge in respect of periodic depreciation is derived after determining an estimate of an asset’s expected useful life and the expected
residual value at the end of its life. The useful lives and residual values of the Group’s assets are determined by the management at the time the
asset is acquired and reviewed periodically, including at each financial year end. The lives are based on historical experience with similar assets as
well as anticipation of future events, which may impact their life, such as changes in technology etc.

Leases

The Company determines the lease term in accordance with Ind AS 116 which requires lessees to determine the lease term as the non-
cancellable period of a lease adjusted with any option to extend or terminate the lease, if the use of such option is reasonably certain. The
Company makes an assessment on the expected lease term on a lease-by-lease basis and thereby assesses whether it is reasonably certain that
any options to extend or terminate the contract will be exercised. In evaluating the lease term, the Company considers factors such as any
significant leasehold improvements undertaken over the lease term, costs relating to the termination of the lease and the importance of the
underlying asset to Company’s operations.

Inventories

The Company considers year and seasonality to which inventory pertains for determining net realisable value for old inventories. Such old
inventories are further marked down to its estimated realisable value based on amount which the Company has been able to realise on sale of old
inventory around the period end. the management applies judgement in determining the appropriate provisions for slow moving and/ or obsolete
stock, based on the analysis of old season inventories, past experience, current trend and future expectations for these inventories, depending
upon the category of goods.

Employee benefits

The cost of the defined benefit plan is determined using actuarial valuations using the projected unit credit method. An actuarial valuation
involves making various assumptions that may differ from actual developments in the future. These include determination of discount rates,
future salary increases, attrition and mortality rates. Due to the complexities involved in the valuation and its nature, a defined benefit is highly
sensitive to change in these assumptions. All assumptions are reviewed at each reporting period.

Share-based payments to employees

The fair value of share-based payments to employees determined at the grant date of the equity-settled share-based payments is expensed on a
straight-line basis over the vesting period, based on the Company’s estimate of equity instruments that will eventually vest, with a corresponding
increase in equity. The fair value of stock options at the grant date are determined by an independent valuer using assumptions and method
determined by the Company.

Estimating fair value for share-based payment transactions requires determination of the most appropriate valuation model, which is dependent
on the terms and conditions of the grant. This estimate also requires determination of the most appropriate inputs to the valuation model
including the expected life of the share option, volatility and dividend yield and making assumptions about them.

Provision for discount & sales return

The Company provides for discount and sales return based on season wise, brand wise and channel wise trend of previous years. The Company
reviews the trend at regular intervals to ensure the applicability of the same in the changing scenario, and based on the management’s
assessment of market conditions.

Estimation of uncertainities relating to the global health pandemic from Covid-19:

The Group has considered the internal and external sources of information and economic forecast, upto the date of approval of these Financial
Information, in determining the impact of Covid-19 pandemic on various elements of its business operations and Financial Information including
capital and financial resources, profitability, liquidity position and supply chain. The Group has used the principles of prudence in applying the
judgements, estimates and assumptions and based on current estimates, the Group excepts to recover the carrying value of its current and non
current assets (Also refer note 43).
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5(a) Property, Plant and Equipment

Leasehold

Particulars Office Equipment Computers Furniture & Fixtures Vehicles Plant & Equipment Total
Improvement

I Gross Carrying Value
Balance as on April 1, 2020 41.55 16.04 235.97 137.65 12.62 9.49 453.32
Additions 7.80 1.90 43.91 14.78 - 0.95 69.34
Disposals / adjustments (0.82) (0.15) (10.84) (0.06) - (0.04) (11.91)
Balance as on March 31, 2021 48.53 17.79 269.04 152.37 12.62 10.40 510.75
Add / (Less): Impact on account of different transition date of (13.10) (9.94) (60.43) (36.34) (3.16) (0.92) (123.89)
April 1, 2021
Balance as on April 1, 2021 35.43 7.85 208.61 116.03 9.46 9.48 386.86
Additions 14.99 2.87 98.79 23.70 4.97 0.64 145.96
Disposals / adjustments (1.04) (0.26) (8.24) (0.50) - (0.11) (10.15)
Balance as on March 31, 2022 49.38 10.46 299.16 139.23 14.43 10.01 522.67
Additions 46.28 10.02 166.37 121.07 14.72 4.82 363.28
Disposals / adjustments (1.22) (0.01) (8.19) (0.02) - (0.07) (9.51)
Balance as on March 31, 2023 94.44 20.47 457.34 260.28 29.15 14.76 876.44
Additions 14.78 1.43 44.47 25.79 - 0.31 86.78
Disposals / adjustments - - (0.03) - - - (0.03)
Balance as on June 30, 2023 109.22 21.90 501.78 286.07 29.15 15.07 963.19

II. Accumulated Depreciation
Balance as on April 1, 2020 - - - - - - -
Depreciation expense 13.10 9.94 60.43 36.34 3.16 0.92 123.89
Disposals / adjustments - - - - - - -
Balance as on March 31, 2021 13.10 9.94 60.43 36.34 3.16 0.92 123.89
Add / (Less): Impact on account of different transition date of (13.10) (9.94) (60.43) (36.34) (3.16) (0.92) (123.89)
April 1, 2021
Balance as on April 1, 2021 - - - - - - -
Depreciation expense 13.56 6.55 64.03 35.19 3.05 0.94 123.32
Disposals / adjustments (0.52) (0.18) (2.72) (0.05) - (0.01) (3.48)
Balance as on March 31, 2022 13.04 6.37 61.31 35.14 3.05 0.93 119.84
Depreciation expense 16.96 3.60 83.96 35.91 4.60 1.13 146.16
Disposals / adjustments (0.75) (0.01) (4.14) (0.01) - (0.01) (4.92)
Balance as on March 31, 2023 29.25 9.96 141.13 71.04 7.65 2.05 261.08
Depreciation expense 5.61 1.27 23.78 10.32 1.27 0.38 42.63
Disposals / adjustments - - (0.02) - - - (0.02)
Balance as on June 30, 2023 34.86 11.23 164.89 81.36 8.92 2.43 303.69

III. Net Carrying Value (I-II)
Balance as on March 31, 2021 35.43 7.85 208.61 116.03 9.46 9.48 386.86
Balance as on March 31, 2022 36.34 4.09 237.85 104.09 11.38 9.08 402.83
Balance as on March 31, 2023 65.19 10.51 316.21 189.24 21.50 12.71 615.36
Balance as on June 30, 2023 74.36 10.67 336.89 204.71 20.23 12.64 659.50

(0]
(if)

Notes:

The Group has elected to continue with the carrying value of its property, plant and equipment as on the transition date measured as per the previous GAAP and use that carrying value as its deemed cost as of the transition date.
Property, plant and equipment (excluding vehicles) have been pledged against secured term loan and cash credit facility (Refer note no. 18)
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5(b) Right of Use Asset

Particulars Building

I Gross Carrying Value
Balance as on April 1, 2020 1,459.37
Additions 120.79
Deletions -
Balance as on March 31, 2021 1,580.16
Add / (Less): Impact on account of different transition date of (208.69)
April 1, 2021
Balance as on April 1, 2021 1,371.47
Additions 334.32
Deletions -
Balance as on March 31, 2022 1,705.79
Additions 747.11
Deletions -
Balance as on March 31, 2023 2,452.90
Additions 236.70
Deletions (139.47)
Balance as on June 30, 2023 2,550.13

II. Accumulated Depreciation
Balance as on April 1, 2020 -
Depreciation expense 315.04
Deletions -
Balance as on March 31, 2021 315.04
Add / (Less): Impact on account of different transition date of (315.04)
April 1, 2021
Balance as on April 1, 2021 -
Depreciation expense 334.54
Deletions -
Balance as on March 31, 2022 334.54
Depreciation expense 387.09
Deletions -
Balance as on March 31, 2023 721.63
Depreciation expense 101.98
Deletions (133.60)
Balance as on June 30, 2023 690.01

III. Net Carrying Value
Balance as on March 31, 2021 1,265.12
Balance as on March 31, 2022 1,371.25
Balance as on March 31, 2023 1,731.27
Balance as on June 30, 2023 1,860.12

(i) The following is the break-up of current and non-current lease liabilities :
Particulars As at As at As at As at
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Current lease liability 315.64 305.94 296.73 243.03
Non Current lease liability 1,649.03 1,512.41 1,111.11 1,045.98
Total 1,964.67 1,818.35 1,407.84 1,289.01

The weighted average incremental borrowing rate of 7.47% has been applied to lease liabilities recognised in the Standalone Balance Sheet at the date of initial application
i.e April 1, 2021. The Group has used a single discount rate to a portfolio of leases with similar characteristic.

(i) The following is the movement in lease liabilities during the period :

: As at As at As at As at

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Balance at the beginning of the period 1,818.35 1,407.84 1,289.01 1,394.53
Add / (Less): Impact on account of different transition date of
Aoril 1. 2021 - - 32.82 -
Additions/modifications 232.87 727.88 326.51 118.15
Deletions (4.79) - - -
Finance cost on lease liabilities (Refer note no. 29) 37.46 115.25 101.85 112.18
Lease rentals paid (119.22) (432.62) (342.35) (335.85)
Balance as at the end of the period 1,964.67 1,818.35 1,407.84 1,289.01

(iii) Details of contractual maturities of lease liabilities on an undiscounted basis :

Particulars

For the period ended
June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

Less than one year
One to five years
More than five years

Total

453.91 433.79 391.81 342.16
1,400.38 1,274.67 1,001.25 973.47
678.85 619.87 344.61 315.32
2,533.14 2,328.33 1,737.67 1,630.95

The Group does not face significant liquidity risk with regard to its lease liabilities as the current assets are sufficient to meet the lease liabilities as and when they fall due.
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5(b) Right of Use Asset

(iv) Impact on statement of profit and loss

Particulars For the period ended For the year ended For the year ended For the year ended
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021

Interest on lease liabilities 37.46 115.25 101.85 112.18
Debreciation on riaht of use assets 101.98 387.09 334.54 315.04
Expenses relatina to short-term leases - 0.53 12.93 18.82
Expenses relatina to variable leases 8.12 37.95 24.44 17.95
Expenses relatina to low value leases 0.57 1.85 1.87 1.51
Others 0.77 3.08 3.35 (0.68)

Covid-19-Related Rent Concessions

The amendments to Ind AS 116 provides a practical expedient to lessees in accounting for rent concessions that are a direct consequence of the Covid-19 pandemic. Many
lessors have provided rent concessions to lessees as a result of the Covid-19 pandemic. Rent concessions can include rent holidays or rent reductions for a period of time.
Applying the requirements in Ind AS 116 for changes to lease payments, particularly assessing whether the rent concessions are lease modifications and applying the
required accounting, could be practically difficult in the current environment. The objective of the amendment is to provide lessees that have been granted Covid-19 related
rent concessions with practical relief, while still providing useful information about leases to users of the financial statements.

As a practical expedient, a lessee may elect not to assess whether a Covid-19 related rent concession from a lessor is a lease modification. A lessee that makes this election
accounts for any change in lease payments resulting from the Covid-19 related rent concession the same way it would account for the change under Ind AS 116, if the
change were not a lease modification. The practical expedient applies only to rent concessions occurring as a direct consequence of the Covid-19 pandemic and only if all of
the following conditions are met:

(i) The change in lease payments results in revised consideration for the lease that is substantially the same as, or less than, the consideration for the lease immediately
preceding the change.

(i) any reduction in lease payments affect only payments originally due on or before June 30, 2022.

(iii) There is no substantive change to other terms and conditions of the lease.

The Ministry of Corporate Affairs vide notification dated July 24, 2020, issued an amendment to Ind AS 116 - Leases, by inserting a practical expedient w.r.t. “Covid-19 -
Related Rent Concessions” effective from the period beginning on or after April 01, 2020 and vide notification dated June 18, 2021, extended practical expedient upto June
30, 2022. The Company has accounted the unconditional rent concessions of Rs. NIL for the period ended June 30, 2023 (for the year ended March 31, 2023: Rs. 3.58
Millions), (for the year ended March 31, 2022: Rs. 79.20 Millions), (for the year ended March 31, 2021: Rs. 135.78 Millions). The same has been accounted as a Rental
Income in the Restated Consolidated Statement of Profit and Loss.
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5(c) capital work in proaress

Leasehold

Particulars Total
Improvement

Balance as on April 1, 2020 7.76 7.76
Additions 4.35 4.35
Transfer to Property, plant and equipment (7.76) (7.76)
Balance as on March 31, 2021 4.35 4.35
Additions 5.58 5.58
Transfer to Property, plant and equipment (4.35) (4.35)
Balance as on March 31, 2022 5.58 5.58
Additions 2.08 2.08
Transfer to Property, plant and equipment (5.58) (5.58)
Balance as on March 31, 2023 2.08 2.08
Additions - -
Transfer to Property, plant and equipment (2.08) (2.08)

Balance as on June 30, 2023

Capital work-in-progress ageing schedule for the period ended June 30, 2023 is as follows

Amount in CWIP for a period of

Particulars Less than 1 year 1-2 years 2-3 years More than 3 years Total
Projects in progress - - - -
Projects temporarily suspended - - - -
Total - - - -
Capital work-in-progress ageing schedule for the year ended March 31, 2023 is as follows
N Amount in CWIP for a period of
Particulars Less than 1 year 1-2 years 2-3 years More than 3 years Total
Projects in progress 2.08 - - 2.08
Projects temporarily suspended - - - -
Total 2.08 - - 2.08
Capital work-in-progress ageing schedule for the year ended March 31, 2022 is as follows
N Amount in CWIP for a period of
Particulars Less than 1 year 1-2 years 2-3 years More than 3 years Total
Projects in progress 5.58 - - 5.58
Projects temporarily suspended - - - -
Total 5.58 - - 5.58
Capital work-in-progress ageing schedule for the year ended March 31, 2021 is as follows
N Amount in CWIP for a period of
Particulars Less than 1 year 1-2 years 2-3 years More than 3 years Total
Projects in progress 4.35 - - 4.35
Projects temporarily suspended - - - -
Total 4.35 - - 4.35
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6 Investment Property

Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021

Gross carrying value

Opening gross carrying amount 17.42 17.42 17.80 17.80

Add / (Less): Impact on account of different transition date of (0.38)

April 1, 2021 -

Additions - - - -

Deletion - - - -
Closing gross carrying value 17.42 17.42 17.42 17.80
Accumulated depreciation

Opening accumulated depreciation 0.76 0.38 0.38 -

Add / (Less): Impact on account of different transition date of

April 1, 2021 (0.38) -

Depreciation charge (Refer note no. 30) 0.09 0.38 0.38 0.38
Closing accumulated depreciation 0.85 0.76 0.38 0.38
Net carrying value 16.57 16.66 17.04 17.42

(i) Amounts recognized in Statement of Profit and Loss for investment properties

For the period ended

For the year ended

For the year ended

For the year ended

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Rental income (Refer note no. 25) 1.11 4.25 2.66 1.48
Direct operating expenses from property that generated rental - (0.16) (0.59) (1.48)
income

Profit/(Loss) from investment properties before 1.11 4.09 2.07 (0.00)
debreciation

Depreciation charge (Refer note no. 30) (0.09) (0.38) (0.38) (0.38)
Profit/(Loss) from investment properties 1.02 3.71 1.69 (0.38)

(i) There is no immovable property which is not held in the name of the Group.

(iii) Investment property includes Rs. 3,250/- being the value of sixty five shares of Rs. 50 each in Tex Centre Premises Co-operative Society Limited.

(iv) Details of rental income receivable on an undiscounted basis:

For the period ended

For the year ended

For the year ended

For the year ended

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Tess than one year 452 4.6 425 2.66
One to five years 9.94 11.11 15.57 18.06
More than five years - - - 1.77
14.46 1557 19.82 22.49

(v) The fair value of investment properties is Rs. 147.50 millions. The valuations are based on valuations performed by ‘Yardi Prabhu Consultants & Valuers Private Limited’, an
accredited independent valuer. They specialise in valuing these types of investment properties and is a registered valuer as defined under rule 2 of Companies (Registered
Valuers and Valuation) Rules, 2017. A valuation model in accordance with that recommended by the International Valuation Standards Committee has been applied.

Description of valuation techniques used and key inputs to valuation on
investment properties:

Investment properties Valuation Technique

Building

Selling Price method based on recent market prices
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7 Intangible Assets
Particulars Trade Mark & Brands Software Total

I. Gross Carrying Value
Balance as on April 1, 2020 2.20 1.01 3.21
Additions 0.22 - 0.22
Disposals / adjustments - - -
Balance as on March 31, 2021 2.42 1.01 3.43
Add / (Less): Impact on account of different transition date of (0.56) (0.94) (1.50)
April 1, 2021
Balance as on April 1, 2021 1.86 0.07 1.93
Additions 0.06 - 0.06
Disposals / adjustments - (0.00) (0.00)
Balance as on March 31, 2022 1.92 0.07 1.99
Additions 0.03 3.02 3.05
Disposals / adjustments - - -
Balance as on March 31, 2023 1.95 3.09 5.04
Additions - - -
Disposals / adjustments - - -
Balance as on June 30, 2023 1.95 3.09 5.04

II. Accumulated Amortisation
Balance as on April 1, 2020 - - -
Additions 0.56 0.94 1.50
Disposals / adjustments - - -
Balance as on March 31, 2021 0.56 0.94 1.50
Add / (Less): Impact on account of different transition date of (0.56) (0.94) (1.50)
April 1, 2021
Balance as on April 1, 2021 - - -
Additions 0.54 0.07 0.61
Disposals / adjustments - (0.00) (0.00)
Balance as on March 31, 2022 0.54 0.07 0.61
Amortisation expense 0.52 0.15 0.67
Disposals / adjustments - - -
Balance as on March 31, 2023 1.06 0.22 1.28
Amortisation expense 0.12 0.25 0.37
Disposals / adjustments - - -
Balance as on June 30, 2023 1.18 0.47 1.65

III. Net Carrying Value (I-II)
Balance as on March 31, 2021 1.86 0.07 1.93
Balance as on March 31, 2022 1.38 0.00 1.38
Balance as on March 31, 2023 0.89 2.87 3.76
Balance as on June 30, 2023 0.77 2.62 3.39
Notes:

(i) The Group has elected to continue with the carrying value of its intangible assets as on the transition date measured as per the previous GAAP and

use that carrying value as its deemed cost as of the transition date.
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8 This note has been intentionally left blank

9 Other financial assets

Particulars

(Unsecured, considered good)
Non-current
Security deposits paid

(Unsecured, considered doubtful)
Non-current
Security deposits paid

Less: Allowance for doubtful security deposit

Total

(Unsecured, considered good)
Current

(a) Security deposits paid

(b) Accrued interest on bank deposits

As at
June 30. 2023

As at
March 31, 2023

As at
March 31, 2022

As at
March 31, 2021

156.63 126.83 151.10 158.92
156.63 126.83 151.10 158.92
9.15 9.15 7.72 -
(9.15) (9.15) (7.72) -
156.63 126.83 151.10 158.92
51.41 80.14 28.40 10.83
0.25 0.17 6.50 0.33
51.66 80.31 34.90 11.16
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10 Deferred tax assets

=

=

=

=

=

=

=

=

1 As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31. 2022 March 31, 2021 March 31. 2021
Deferred tax assets (a) 670.95 642.59 507.57 442.48 442.48
Deferred tax liabilities (b) (472.74) (440.07) (349.67) (322.45) (322.45)
Deferred tax assets (net) (a-b) 198.21 202.52 157.90 120.03 120.03
Deferred tax assets / (liabilities) in relation to:
d in profit Recognised in other Impact on account of
Particulars o] b or loss comprehensive different transition Closing balance
income date of April 1, 2021
As at June 30 2023
Deferred tax assets in relation to:
Property, plant and equipment 101.55 (19.98) - - 81.57
Lease Liabilities - Leases 457.65 36.82 - - 494.47
Security deposits paid 13.11 (0.21) - - 12.90
Employee benefits 15.01 1.15 0.26 - 16.42
Doubtful debts 23.46 0.51 - - 23.97
Lovalty points 4.67 0.08 - - 4.75
Revenue reversal - goods sold on sale or return basis 26.01 9.86 - - 35.87
GST Input Tax Credit 1.13 (0.13) - - 1.00
Total 642.59 28.10 0.26 - 670.95
Deferred tax liabilities in relation to:
Intangible assets 0.04 0.23 - - 0.27
Investment property 3.14 0.09 - - 3.23
ROU - Leases 424.33 32.60 - - 456.93
Security deposits paid 12.56 (0.25) - - 12.31
Total 440.07 32.67 - - 472.74
Deferred tax assets (net) 202.52 (4.57) 0.26 - 198.21
As at March 31 2023
Deferred tax assets in relation to:
Property, plant and equipment 92.35 9.20 - - 101.55
Lease Liabilities - Leases 354.33 103.32 - - 457.65
Security deposits paid 11.40 171 - - 13.11
Employee benefits 14.87 0.17 (0.03) - 15.01
Doubtful debts 28.09 (4.63) - - 23.46
Loyalty points 3.21 1.46 - - 4.67
Revenue reversal - goods sold on sale or return basis 3.32 22.69 - - 26.01
GST Input Tax Credit - 1.13 - - 1.13
Total 507.57 135.05 (0.03) - 642.59
Deferred tax liabilities in relation to:
Intangible assets 0.01 0.03 - - 0.04
Investment property 3.12 0.02 - - 3.14
ROU - Leases 335.46 88.87 - - 424.33
Security deposits paid 11.08 1.48 - - 12.56
Total 349.67 90.40 - - 440.07
Deferred tax assets (net) 157.90 44.65 (0.03) - 202.52
As at March 31 2022
Deferred tax assets in relation to:
Property, plant and equipment 82.21 10.14 - - 92.35
Lease Liabilities - Leases 324.41 21.66 - 8.26 354.33
Security deposits paid 12.70 (0.21) - (1.09) 11.40
Employee benefits 18.53 (1.37) (2.28) - 14.87
Doubtful debts - 28.09 - - 28.09
Loyalty points 2.30 0.90 - - 3.21
Revenue reversal - goods sold on sale or return basis 2.33 0.99 - - 3.32
Total 442.48 60.20 (2.28) 7.17 507.57
Deferred tax liabilities in relation to:
Intangible assets 0.07 (0.06) - - 0.01
Investment property 2.94 0.18 - - 3.12
ROU - Leases 307.20 0.68 - 27.58 335.46
Security deposits paid 12.24 (0.53) - (0.63) 11.08
Total 322.45 0.27 - 26.95 349.67
Deferred tax assets (net) 120.03 59.93 (2.28) (19.78) 157.90
As at March 31 2021
Deferred tax assets in relation to:
Property, plant and equipment 70.43 11.78 - - 82.21
Lease Liabilities - Leases 350.97 (26.56) - - 324.41
Security deposits paid 14.27 (1.57) - - 12.70
Employee benefits 13.41 6.79 (1.67) - 18.53
Loyalty points 1.93 0.37 - - 2.30
Revenue reversal - goods sold on sale or return basis 3.98 (1.65) - - 2.33
Total 454.99 (10.84) (1.67) - 442.48
Deferred tax liabilities in relation to:
Intangible assets 0.31 (0.24) - - 0.07
Investment property 3.04 (0.10) - - 2.94
ROU - Leases 353.85 (46.65) - - 307.20
Security deposits paid 14.27 (2.03) - - 12.24
Total 371.47 (49.02) - - 322.45
Deferred tax assets (net) 83.52 38.18 (1.67) - 120.03

Note:

The Group has recognised deferred tax assets (net) amounting to Rs. 198.21 Millions as at June 30, 2023 (As at March 31, 2023 : Rs. 202.52 Millions), (As at March 31, 2022 : Rs. 157.90 Millions), (As at

March 31, 2021 : Rs. 120.03 Millions), consistent with applicable Indian Accounting Standard as it is considered probable that future taxable profits will be available.
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11 Non-current tax assets

Particulars As at As at As at As at
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Income Tax Assets (net of provision for tax) 38.80 15.02 18.85 1.10
Total 38.80 15.02 18.85 1.10
12 Other assets
(Unsecured, considered good)
As at As at As at As at

Particulars

Non-current

June 30, 2023

March 31, 2023

March 31, 2022

March 31, 2021

(a) Capital advances 15.24 1.00 6.78 1.42
(b) Balance with government authorities (Goods and Services tax
innut receivable) 134.36 149.17 103.96 79.29
(c) Prepayments 0.10 0.09 0.42 0.45
(d) Prepayments - Security deposits 4.32 4.59 5.39 4.05
Total 154.02 154.85 116.55 85.21
Current
(a) Advances to employees 4.40 2.47 2.32 4.60
(b) Prepayments 71.23 92.19 5.97 4.51
(c) Prepayments - Security deposits 0.02 0.06 0.27 0.05
(d) Advances to suppliers 12.84 10.55 14.41 4.10
(e) Right to return good assets (Refer note (i) below) 63.41 80.23 52.83 34.53
(f) Other advances (Refer note (iii) below) 19.36 14.43 - -
Total 171.26 199.93 75.80 47.79
Note:

(i) The right to return goods asset represents the Group’s right to recover products from customers where customers exercise their right of return under the Group's returns policy. The

Group uses its accumulated historical experience to estimate the number of returns on a seasonal basis using the expected value method.

(ii) Other assets have been pledged against secured term loan and cash credit facility (Refer note no. 18)
(iii) The Group has so far incurred as at June 30, 2023, share issue expense of Rs. 19.36 Millions in connection with proposed public offer of equity shares, in accordance with the
Companies Act 2013 (the Act). The selling shareholders shall reimburse the share issue expenses. Accordingly, the Group will fully recover the expenses incurred with the issue on

completion of Initial Public Offer (IPO).

13 Inventories (Lower of cost and net realisable value)

Particulars

Raw materials
Raw materials - In Transit
Finished goods
Finished goods - In Transit

Total

As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021
42.41 57.80 36.30 43.97
0.02 2.91 15.61 3.50
1,066.55 1,003.72 582.16 532.18
13.63 69.60 2331 6.44
1,122.61 1,134.03 657.38 586.09

(i) The cost of inventories recognised as an expense is Rs. 519.50 Millions for the period ended June 30, 2023 (for the year ended March 31, 2023 Rs. 2,119.41 Millions), (for the year
ended March 31, 2022 Rs. 1470.68 Millions), (for the year ended March 31, 2021 Rs. 1,250.40 Millions).
(i) The cost of inventories recognised as an expense on account of write-down of inventory is Rs. 2.67 Millions for the period ended June 30, 2023 (for the year ended March 31, 2023
Rs. 25.62 Millions), (for the year ended March 31, 2022 Rs. 39.08 Millions), (for the year ended March 31, 2021 Rs. 28.59 Millions).

(iii) The mode of valuation of inventory has been stated in note 2.11.

(iv) Inventories have been pledged against secured term loan and cash credit facility (Refer note no. 18)

14 Trade receivables

Particulars

Current

As at
June 30, 2023

As at
March 31, 2023

As at
March 31, 2022

As at
March 31, 2021

Unsecured, considered good 1,468.50 1,373.11 1,235.87 1,224.24

unsecured, considered doubtful 86.08 84.04 103.88 0.10
1,554.58 1,457.15 1,339.75 1,224.34

Less: Allowance for doubtful debts (expected credit loss

allowance) (86.08) (84.04) (103.88) (0.10)

Total 1,468.50 1,373.11 1,235.87 1,224.24

Note:

(i) Movement in expected credit loss allowance

Particulars

Balance as at the beginning of the period
Add: Provided / (Reversal) during the year
Less: Amount Written off

For the period ended

June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

Balance as at the end of the period

84.04 103.88 0.10 -
2.04 (19.84) 103.88 0.10

- - (0.10) -
86.08 84.04 103.88 0.10
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(ii) Age of receivables

Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021
Less than 180 days 1,322.88 1,231.82 1,211.25 1,095.56
More than 180 days 231.70 225.33 128.50 128.78
Provided / (Reversal) during the period (86.08) (84.04) (103.88) (0.10)
(i) Ageing wise % of expected credit loss allowance
Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021
Less than 180 days 0% 0% 48% 0%
More than 180 days 100% 100% 52% 0%
(iv) Trade receivable ageing:
Qutstanding for following periods from date of transaction
Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021
(a) Undi ed Trade Receivabl ed good
Not due - - - -
Less than 6 months 1,322.88 1,231.82 1,142.71 1,095.56
6 months - 1 year 100.83 135.53 84.17 68.26
1-2 years 42.68 2.77 4.43 57.80
2-3 years 1.83 2.35 - -
More than 3 years - 0.64 - -
Sub-total 1,468.22 1,373.11 1,231.31 1,221.62
(b) Undisputed trade receivables which have significant
increase in credit risk
Not due - - - -
Less than 6 months - - 68.54 -
6 months - 1 year 0.98 0.08 22.32 -
1-2 years 65.67 64.76 0.10 0.10
2-3 years 3.26 2.04 - -
More than 3 years 16.17 17.16 - -
Sub-total 86.08 84.04 90.96 0.10
(c) Disputed Trade Receivables-considered good
Not due - - - -
Less than 6 months - - - -
6 months - 1 year - - - -
1-2 years - - - -
2-3 years - - 2.74 1.22
More than 3 years - - 1.82 1.40
Sub-total - - 4.56 2.62
(d) Disputed Trade Receivables-credit impaired
Not due - - - -
Less than 6 months - - - -
6 months - 1 year - - - -
1-2 years - - - -
2-3 years - - 12.92 -
More than 3 years - - - -
Sub-total - - 12.92 -
Less: Allowance for doubtful trade receivables (expected credit (86.08) (84.04) (103.88) (0.10)
loss allowance)
Total 1,468.22 1,373.11 1,235.87 1,224.24

(v) The Group recognises allowance for expected credit loss on trade receivables, which are assessed for credit risk on individual basis.
(vi) The management has established a credit policy under which each customer is analysed individually for creditworthiness.
(vii) Trade receivables have been pledged against secured term loan and cash credit facility (Refer note no. 18)

(viii) There were no receivables due from directors or any of the officers of the Group.

(ix) Relationship with Struck off Companies: The following table depicts the details of balances oustanding in respect of transaction undertaken with a Company struck off under section

248 of the Companies Act, 2013:

As at
June 30, 2023
Jasper Infotech Private Limited / Sale of Goods -
Meenakshi India Limited / Sale of Goods -

Name of struck off Company / Nature of Transaction
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15 Cash and cash equivalents

For the purpose of statement of cashflows, cash and cash equivalents includes cash on hand and balance in banks. cash and cash equivalents at the end of the reporting period as
shown in the statement of cash flows can be reconciled to the related items in the balance sheet as follows:

Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021

Cash on hand 7.48 4.61 4.37 4.92
Balance with Banks

In current accounts 7.17 72.63 58.23 43.86

In demand deposit accounts

- Having maturity less than 3 months - - 300.10 200.00

- Having maturity more than 3 months - 4.11 143.84 3.70
Other bank balances

In earmarked deposit accounts 7.84 7.72 7.52 7.20
Total 22.49 89.07 514.06 259.68

Note:
Cash and cash equivalents have been pledged against secured term loan and cash credit facility (Refer note no. 18)
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16 Equity share capital

As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
N b A N b Amount N b Amount N k A
Authorised share capital
qu.!ity share capital ) . .
Equity Shares of Rs. 2 each with voting rights (Refer note 7,00,00,000 140.00 1,40,00,000 140.00 50,00,000 50.00 50,00,000 50.00
below)
Total 7.00.00.000 140.00 1.40.00.000 140.00 50.00.000 50.00 50.00.000 50.00
Issyed share capital _ _ .
Equity Shares of Rs. 2 each with voting rights (Refer note 6,43,01,880 128.60 32,15,094 32.15 31,92,037 31.92 31,92,037 31.92
below)
Total 6.43.01,880 128.60 32,15,094 32.15 31,92,037 31.92 31,92,037 31.92
Subscribed and Paid-up share capital
Equity Shares of Rs. 2 each with voting rights (Refer note 6,43,01,880 128.60 32,15,094 32.15 31,92,037 31.92 31,92,037 31.92
below)
Total 6.43.01.880 128.60 32.15.094 32.15 31,92,037 31.92 31,92,037 31.92

(i) The Authorized Share Capital of the Group was increased from Rs. 50 Million (consisting of 50,00,000 equity shares of face value of ¥ 10 each) to Rs. 140 Million (consisting of 7,00,00,000 equity shares of face value of X 2 each) through an ordinary resolution passed by the
Shareholders of the Company in Extra Ordinary General Meeting of Company held on April 23, 2023.

a. Reconciliation of the shares out ding at the beginning and at the end of the period
For the period ended For the year ended For the year ended For the year ended
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Numb A Numb Amount Numb Amount Numb A
Equity shares with voting rights
At the beginning of the period 32,15,094 32.15 31,92,037 31.92 31,92,037 31.92 31,92,037 31.92
Add: Shares issued during the period - - 23,057 0.23 - - - -
Add: Issued on account of bonus shares during the period
(Refer note 16 f) 96,45,282 96.45 - - - - - -
Add: Issued on account of split of shares during the period
(Refer note 16 g) 5,14,41,504 - - - - - - -
At the end of the period 6.43.01,880 128.60 32,15.094 32.15 31,92,037 31.92 31,92,037 31.92
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b. Details of shares held by each shareholder holding more than 5% shares

Class of shares / Name of the shareholder

As at June 30, 2023

As at March 31, 2023

As at March 31, 2022

As at March 31, 2021

Number of shares % holding in that

held class of shares
Equity shares with voting rights
Mrs. Poonam Khuslani 1,81,64,380 28.25%
Mr. Kamal Khuslani 2,22,60,420 34.62%
M/s. Bennett, Coleman & Company Limited 81,27,980 12.64%
M/s. Bella Properties Private Limited 50,31,260 7.82%

c. Details of shares held by promoters at the end of the period *

Number of shares % holding in that

held class of shares
9,08,219 28.25%
11,13,021 34.62%
4,06,399 12.64%
2,51,563 7.82%

Number of shares % holding in that

held class of shares
9,08,219 28.45%
11,13,021 34.87%
3,00,000 9.40%
2,51,563 7.88%

Number of shares % holding in that
held class of shares
9,08,219 28.45%
11,13,021 34.87%
3,00,000 9.40%
2,51,563 7.88%

Class of shares / Name of the shareholder

As at June 30, 2023

As at March 31, 2023

As at March 31, 2022

As at March 31, 2021

Number of shares % holding in that

held class of shares
Equity shares with voting rights
Mrs. Poonam Khuslani 1,81,64,380 28.25%
(Percentage change during the period / year) 0.00%
Mr. Kamal Khuslani 2,22,60,420 34.62%
(Percentage change during the period / year) 0.00%

* Promoters means promoters as defined in Companies Act, 2013.

di 1

d. Shares reserved for i e towards outst i pl

stock options granted / available for grant:

Number of shares % holding in that

held class of shares
9,08,219 28.25%
0.20%
11,13,021 34.62%
0.25%

Number of shares % holding in that

held class of shares
9,08,219 28.45%
0.00%
11,13,021 34.87%
0.00%

Number of shares % holding in that

held class of shares
9,08,219 28.45%
0.00%
11,13,021 34.87%
0.00%

Particulars

As at March 31, 2023

As at March 31, 2022

As at March 31, 2021

As at June 30, 2023

b A

Equity Shares of Rs. 2 each with voting rights (Refer note no. 16

9)

7,00,180 1.40

e. Rights, preferences and restrictions attached to equity shares

1,40,036 1.40

1,63,093 1.63

1,53,093 1.53

The Group has only one class of equity shares having a par value of Rs. 2 each (Refer note no. 16 g). Each holder of equity shares is entitled to one vote per share. In the event of liquidation of the Company, holder of equity shares will be entitled to receive remaining assets
of the Company after distribution of all preferential amount. The distribution will be in proportion to the number of equity shares held by the shareholders. The dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual

General Meetina, except in case of interim dividend.

f. Bonus-issue of equity shares

The Group has allotted 96,45,282 fully paid-up shares of face value Rs. 10 each on April 7, 2023, pursuant to bonus issue approved by the shareholders in the Extraordinary General Meeting dated February 14, 2023. For the bonus issue, bonus share of three equity share for

every one equity shares held, has been allotted.

g. Sub-division of equity shares

The Shareholders in their Extraordinary General Meeting dated April 18, 2023 approved sub-division of each authorised and issued equity shares of face value Rs. 10 into five equity shares of face value of Rs. 2 each.
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17 Other equity
N As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Securities Premium 62.69 159.14 147.85 147.85
Share option outstanding account 9.32 9.02 18.02 6.72
Retained earnings 2,698.19 2,613.20 2,159.47 1,736.84
Total 2.770.20 2.781.36 2.325.34 1.891.41
(i) Securities Premium
N As at As at As at As at
Particulars June 30. 2023 March 31. 2023 March 31. 2022 March 31. 2021
Balance as at beginning of the period 159.14 147.85 147.85 147.85
Issue of shares (96.45) - - -
Transfer from share option outstanding account - 11.29 - -
Balance as at end of the period 62.69 159.14 147.85 147.85

Securities premium is used to record the premium on issue of shares. The reserve is utilised in accordance with the provisions of the Companies Act, 2013.

(ii) Share option outstanding account

Particulars As at As at As at As at
June 30. 2023 March 31. 2023 March 31, 2022 March 31. 2021
Balance as at beginning of the period 9.02 18.02 6.72 -
Modification of Employee stock option plan - - - -
Recognition of share based payments 0.30 2.29 11.30 6.72
Transfer to Share premium - (11.29) - -
Balance as at end of the period 9.32 9.02 18.02 6.72

The above reserve relates to share option granted by the Group to its employees under its employee share option plan. Further information about share - based payments to

employees is set out in note no. 37.

(iii) Retained earnings

N As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Balance as at beginning of the period 2.613.20 2.159.47 1.736.84 1.697.48
Add / (Less): Impact on account of different transition date of - - 58.45 -
Aoril 1, 2021
Add: Profit for the period 85.75 775.14 357.40 34.41
Less: Payment of dividends (including dividend distribution tax) - (321.51) - -
Add: Other comprehensive income / (loss) arising from (0.76) 0.10 6.78 4.95
remeasurement of defined benefit obligation (net of income tax)
Balance as at end of the period 2,698.19 2,613.20 2,159.47 1,736.84
Retained earnings comprises of the amounts that can be distributed by the Group as dividends to its equity share holders.
18 Borrowings
As at As at As at As at

Particulars

June 30. 2023 March 31. 2023

Secured - at amortised cost

Non-current borrowings

March 31. 2022

March 31. 2021

(a) Term loans from bank (Refer note 1 below) 59.24 67.55 100.79 134.04
Total 59.24 67.55 100.79 134.04
Current borrowings

(a) Current maturities of long-term borrowings (secured)

Term loans from bank (Refer note 1 below) 33.24 33.24 33.24 16.62
Vebhicle loans from others (Refer note 2 below) - - - 1.00
33.24 33.24 33.24 17.62

(b) Other Borrowings
Cash credit from bank (Refer note 3 below) 20.47 - - -
Loan From Directors - - 0.61 0.61

20.47 - 0.61 0.61
Total 53.71 33.24 33.85 18.23

Note:
1 Term loans

1.

HN

Interest

Interest rate on term loans shall be calculated at a sum of the 6 Month MCLR of Kotak Mahindra Bank Limited plus 20 basis points. The interest rate is subject to changes on the

base rate of Reserve Bank of India from time to time.

As at As at

June 30. 2023 March 31, 2023
8.60% 7.85%

Particulars

Interest rate

1.2 Repayment terms
The repayment schedule of outstanding balances of term loans is as under:

As at

March 31. 2022

6.03%

As at

March 31. 2021

7.45%

. As at As at As at As at
Repayable in June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
20212022 E - - 16.62
2022-2023 - - 33.24 3324
2023-2024 24.93 33.24 33.24 324
2024-2025 33.24 3324 33.24 3324
2025-2026 3431 3431 3431 3431
Total 92.48 10079 134,03 150,65

1.3 Security
Term loan are secured by hypothecation of entire current assets, movable and immovable assets of the Group.
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1.4 Prepayment terms

Prepayment of term loan prior to completion of tenure shall attract a penal charge.

2 Vehicle loans

2.

HS

Interest

Interest rate on vehicle loans shall be calculated at 9.05% - 9.52% per annum. The interest rate is given in a range which is depending upon the rate at which loan is taken

from different banks or financial institutions.

2.2 Repayment terms

The repayment schedule of outstanding balances of vehicle loans is as under:

Repayable in

2021-2022
Total

2.3 Security

As at

June 30. 2023

As at

March 31, 2023

As at

March 31, 2022

As at

March 31, 2021
1.00

1.00

Vehicle loans are secured bv first and exclusive charae on respective vehicles.

3 Cash credit facility

Cash credit from banks are secured by hypothecation of existing current assets and immovable assets of the Group.

4 Working capital demand loan

Working capital facilities and other fund based facilities i.e. working capital demand loan and are secured by hypothecation of inventories, book debts and receivables.

19 Other financial liabilities (carried at amortised cost)

Particulars

Non-Current

As at
June 30. 2023

March 31. 2023

As at

As at

March 31. 2022

As at

March 31. 2021

(a) Security deposits received 366.25 355.36 316.46 281.51
Total 366.25 355.36 316.46 281.51
Current

(b) Creditors for capital goods 9.94 17.49 4.97 4.69

(c) Interest accrued but not due on borrowings 0.65 0.72 0.92 1.09

(d) Interest accrued and due on security deposits 5.47 5.09 4.71 4.33

(e) Others - - - 0.10
Total 16.06 23.30 10.60 10.21

20 Provisions

Particulars

Non-Current

Provision for employee benefits:

As at
June 30. 2023

March 31. 2023

As at

As at

March 31. 2022

As at

March 31. 2021

Provision for gratuity (Refer note no. 36) 40.67 38.16 35.35 42.27
Total 40.67 38.16 35.35 42.27
Current
Provision for employee benefits:

Provision for compensated absences 5.32 2.25 2.20 2.71

Provision for gratuity (Refer note no. 36) 4.91 5.04 3.31 2.02
Other provisions

Provision for loyalty points 18.87 18.54 12.76 9.17

Provision for corporate social responsibility - - 9.84
Total 29.10 25.83 18.27 23.74

Customer Loyalty Points

- As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March31.2022  _ March31.2021
As at the beginning of the period 18.54 12.76 9.17 7.65
Deferred during the period 18.87 18.54 12.76 9.17
Released to the statement of Profit and Loss (18.54) (12.76) (9.17) (7.65)
As at the end of the period 18.87 18.54 12.76 9.17

The Group estimates the fair value of points awarded under the loyalty programme by applying statistical techniques. Inputs to the model includes making assumptions about
expected redemption basis the Group's historic trends of redemption and expiry period of the points and such estimates are subject to significant uncertainty.

Corporate social respon. ity

Particulars

As at
June 30, 2023

March 31, 2023

As at

As at

__March 31,2022

As at

_ March 31,2021

As at the beginning of the period - - 9.84 24.84
Add: Provision created during the period - - - 9.84
Less: Provision utilised during the period - - (9.84) (24.84)
As at the end of the period - - - 9.84

21 Other liabilities

Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31. 2021

Current
(a) Advances from customers 16.86 9.49 18.13 10.38
(b) Statutory dues 31.64 27.02 29.39 18.10
(c) Refund liability for expected sales return (Refer note below) 176.38 108.31 66.04 43.79

Total 224.88 144.82 113.56 72.27

Note:

Other current liabilities include refund liability relating to customers’ right to return products as per Group's policy. At the point of sale, a refund liability and a corresponding
adjustment to revenue is recognised for those products expected to be returned. The Group uses its accumulated historical experience to estimate the number of returns on a

seasonal basis using the expected value method.
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22 Trade payables

ial Information

N As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

(i) Total outstanding dues of micro enterprises and small enterprises 62.48 118.26 85.11 57.32

62.48 118.26 85.11 57.32

(i) Total outstanding dues of creditors other than micro enterprises 164.07 275.15 223.53 248.53
and small enterprises

(i) Accrued pavroll 43.84 31.27 57.87 41.08

207.91 306.42 281.40 289.61

Total 270.39 424.68 366.51 346.93

Note:

(i) The average credit period on purchases of goods and services are within

30 to 75 days.

(ii) Disclosures required under Section 22 of the Micro, Small and Medium Enterprises Development (MSMED) Act, 2006

Particulars

(a) The principal amount and the interest due thereon remaining
unpaid to any supplier as at the end of each accounting period
Principal
Interest

b) The amount of interest paid by the buyer under MSMED Act, 2006
along with the amounts of the payment made to the supplier

beyond the appointed day during each accounting period;
I'ne amount Of Interest due and payable Tor the period of delay In

making payment (which has been paid but beyond the appointed
day during the year) but without adding the interest specified
under the MSMED Act, 2006

(d) The amount of interest accrued and remaining unpaid at the end
of accounting period; and

(e) The amount of further interest remaining due and payable even
in the succeeding year, until such date when the interest dues as
above are actually paid to the small enterprise, for the purpose of
disallowance as a deductible expenditure under section 23 of
MSMED Act 2006.

C

As at
June 30. 2023

March 31, 2023

61.79
0.08

0.61

0.69

0.01

As at

115.07
0.01

231

2.32

0.87

As at

March 31, 2022

82.96
0.01

1.72

1.73

0.41

As at

March 31, 2021

57.05

0.27

0.27

0.00

Dues to Micro and Small Enterpnses (MSME) have been determined to the extent such parties have been Identified on the basis of Information collected by the Management.

This has been relied upon by the auditors.

(iii) Trade payable analysis
Outstanding for following periods from date of transaction
N As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
(a) Undisputed dues
Micro, small and medium enterprises
Not due - - - -
Less than 1 year 62.45 118.26 84.61 56.87
1-2 years 0.03 - 0.03 0.17
2-3 years - - - -
More than 3 - - - -
62.48 118.26 84.64 57.04
Others
Not due - - - -
Less than 1 year 160.61 270.41 219.14 245.50
1-2 years 1.01 1.63 1.76 1.48
2-3 years 0.54 1.26 - -
More than 3 1.91 1.85 - -
164.07 275.15 220.90 246.98
Sub Total (a) 226.55 393.41 305.54 304.02
(b) Disputed dues
Micro, small and medium enterprises
Not due - - - -
Less than 1 year - - - -
1-2 years - - - -
2-3 years - - 0.18 0.15
More than 3 - - 0.29 0.13
- - 0.47 0.28
Others
Not due - - - -
Less than 1 year - - - -
1-2 years - - - -
2-3 years - - 1.09 0.83
More than 3 - - 1.54 0.72
- - 2.63 1.55
Sub Total (b) - - 3.10 1.83
Total (a+b) 226.55 393.41 308.64 305.85

(iv) Relationship with Struck off Companies: During the current financial period, Group doesn't have any transactions and outstanding balances with struck off Companies.

23 Current tax liabilities/(assets)

Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31. 2021
Income tax liability (net of advance tax and tax deduted at - - - 28.36
source)
Total - - - 28.36
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24 Revenue from operations

Particulars

Sale of Products
Total

Reconciliation of revenue recognised with contract price :

For the period ended
June 30. 2023
1,184.90

For the year ended
March 31, 2023
4,981.82

For the year ended
March 31, 2022
3,411.71

For the year ended
March 31, 2021
2,448.26

1,184.90

4,981.82

3,411.72

2,448.26

Particulars

Revenue from sale of products (gross) at contract price
Less:

Provision for Sales Return

Customer Loyalty Points & Gift Vouchers

Discount

Net revenue from sale of products

25 Other income

For the period ended
June 30. 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

1,340.77 5,439.28 3,699.57 2,927.49
(68.07) (42.27) (22.24) 31.25
(7.00) (29.22) (18.06) (22.21)
(80.80) (385.97) (247.55) (488.27)
1,184.90 4,981.82 3,411.72 2,448.26

Particulars

(a) Interest received
Financial assets measured at amortised cost
Bank deposits
Security deposits
Income tax
Others
(b) Other gains and losses
Rental income (Refer note no. 6 (i))
Profit on sale of asset
Insurance claim received
Net gain on foreign currency transactions and translation other
than considered as finance costs
Covid-19 related rent concession (Refer note no. 5)
Discount received
Sundry balances written back
Excess provisions written back
Gain on termination of leases (Net)
Miscellaneous income
Total

26 Cost of materials consumed

For the period ended
June 30. 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

0.12 9.54 16.82 2.83
2.99 12.95 10.60 10.77

- 0.41 - 0.91
2.83 33.68 0.25 0.55
111 4.25 2.66 1.48
0.02 - - -

- - 12.62 -

- - 0.00 0.02

- 3.58 79.20 135.78
1.64 14.71 11.77 10.89

- 3.00 0.08 0.01

- 29.25 2.60 -
0.57 - - -
0.12 0.03 0.03 0.04
9.40 111.40 136.63 163.28

Particulars

(a) Opening stock (including Goods-in-transit)
Add: Purchase of Raw Materials

Less: Closing stock (including Goods-in-transit)
Total (a)

(b) Purchases of stock-in-trade
Total

27 Changes in inventories of finished goods and stock-in-trade

For the period ended
June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

60.71 51.91 47.48 60.95
29.67 287.27 162.11 137.49
90.38 339.18 209.59 198.44
(42.43) (60.71) (51.91) (47.48)
47.95 278.47 157.68 150.96
478.41 2,308.79 1,379.84 1,098.56
526.36 2,587.26 1,537.52 1,249.52

Particulars

(a) Closing stock
Finished goods and stock-in-trade

(b) Opening stock
Finished goods and stock-in-trade

Total

28 Employee benefits expense

For the period ended
June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

1,080.18 1,073.32 605.47 538.62
1,080.18 1,073.32 605.47 538.62
1,073.32 605.47 538.62 539.49
1,073.32 605.47 538.62 539.49

(6.86) (467.85) (66.85) 0.87

Particulars

(a) Salaries and wages
(b) Share based payments to employees (Refer note no. 37)
(c) Contribution to provident and other funds
(d) Gratuity expenses (Refer note no. 36)
(e) Staff welfare expenses
Total

For the period ended
June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

85.52 245.41 261.67 191.56
0.30 2.29 11.30 6.72
0.92 2.96 4.23 5.36
1.75 6.72 8.47 10.19
2.41 10.25 6.09 4.50

90.90 267.63 291.76 218.33
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29 Finance costs

Particulars
(a) Interest expenses for financial liabilities (classified at amortised
cost)
Borrowings

Trade payables
Security deposits
(b) Interest on lease liabilities (Refer note no. 37)
(c) Interest on delayed payment of taxes
(d) Others
Total

30 Depreciation and amortisation expense

For the period ended
June 30. 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

2.67 8.96 9.97 23.28
0.69 3.19 2.14 0.27
5.86 22.00 20.41 19.70
37.46 115.25 101.85 112.18
0.00 6.81 2.97 1.52
7.04 21.27 13.08 10.25
53.72 177.48 150.42 167.20

Particulars

(a) Depreciation on property, plant and equipment (Refer note no.
5(aN

(b) Depreciation on right of use assets (Refer note no. 5(b))

(c) Depreciation on investment properties (Refer note no. 6)

(d) Amortisation of intangible assets (Refer note no. 7)
Total

31 Other expenses

For the period ended
June 30. 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

42.63 146.16 123.32 123.89
101.98 387.09 334.54 315.04
0.09 0.38 0.38 0.38
0.38 0.67 0.61 1.50
145.08 534.30 458.85 440.81

Particulars

(a) Power and fuel
(b) Rent (Refer note no. 5)
(c) Repair and maintenance
(d) Insurance expenses
(e) Rates and taxes
(f) Communication
(g) Travelling and conveyance
(h) Printing and stationery
(i) Freight charges
(j) Sales commission and brokerage
(k) Advertisement and sales promotion
(I) Net loss on foreign currency transactions and translation other than
considered as finance costs
(m) Legal and professional
(n) Payments to auditors (Refer note below)
(o) Expenditure on corporate social responsibility
(p) Loss on property, plant and equipment sold / scrapped / written off

(q) Computer and Software Charges

(r) Labour charges

(s) Security charges

(t) Store Expenses

(u) Courier Charges

(v) Manpower Expenses

(w) Bad debts written off

(x) Security deposit written off

(y) Allowance for expected credit loss
(z) Allowance for doubtful deposits
(aa) Miscellaneous expenses

Total

Note:

For the period ended
June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

4.32 25.66 15.74 13.71
15.87 47.68 40.61 38.57
1.72 5.31 4.44 3.02
2.53 9.84 6.26 6.20
3.79 16.17 20.03 21.19
1.91 7.60 5.31 6.71
11.35 43.24 21.38 14.50
0.89 2.62 1.66 1.62
9.14 41.78 35.75 30.36
43.62 149.07 121.75 102.83
51.41 173.64 22.31 15.02
- 0.00 - -
9.37 52.89 29.73 30.47
2.50 7.97 3.00 2.68
10.00 6.40 4.30 5.37

- 4.05 6.31 11.60
3.47 11.94 8.67 8.95
1.17 5.03 4.91 4.03
1.78 8.44 7.95 8.03

20.62 73.05 59.77 52.36
1.84 7.85 5.39 6.49
70.92 226.66 153.68 106.71

- 0.23 - -

- 4.88 - -
2.03 9.41 103.88 0.10
- 1.43 7.72 -
1.73 13.44 7.77 4.21

271.98 956.28 698.32 494.73

Payment to auditors comprise (net of tax input credit, where applicable):

Particulars

To Statutory auditors for:
(a) For Audit
(b) For Other services
(c) Reimbursement of expenses
Total

For the period ended
June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

2.50 4.31 3.00 2.68
- 3.61 - -
- 0.05 - -
2.50 7.97 3.00 2.68
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32 Tax expense

(i) Income tax recognised in Special Purpose Standalone statement of profit or loss

For the period ended

For the year ended

For the year ended

For the year ended

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
(a) Current tax 27.30 309.05 187.38 50.01
(b) Short/(Excess) provision of income tax in relation to earlier years (4.46) (1.42) (6.52) (6.16)
(c) Deferred Tax charge/(credit) 4.53 (44.65) (59.93) (38.18)
Total 27.37 262.98 120.93 5.67

(i) The income tax expense for the period can be reconciled to the accounting profit as follows:

For the period ended

For the year ended

For the year ended

For the year ended

Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Profit before tax 113.12 1,038.12 478.33 40.08

Tax Rate 25.17% 25.17% 25.17% 25.17%

Income tax expense calculated 28.47 261.27 120.39 10.09
Adjustment

Expense that are not deductible in determining taxable profit 2.61 3.68 2.00 1.46

Short/(Excess) provision of income tax of earlier years (4.46) (1.42) (6.52) (6.16)

Others 0.73 (0.55) 5.06 0.28

(1.12) 1.71 0.54 (4.42)

Income tax expense recognised in Special Purpose 27.35 262.98 120.93 567

Standalone Statement of Profit or Loss

(iii) Income tax recognised in other comprehensive income

For the period ended

Particulars June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

Deferred tax arising on expense recognised in other comprehensive
income:
Items that will not be reclassified to profit or loss

Remeasurement of the defined benefit plans (0.26)

0.03

2.28

1.67

Total (0.26)

0.03

2.28

1.67

33 Contingent liabilities and commitments (to the extent not provided for)

For the period ended

Particulars June 30, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2023

For the year ended
March 31, 2023

A. Contingent Liabilities

Claims against the Group not acknowledged as debts

Demand raised by income tax authorities 4.00
Bonus liablity for the FY 2014-15 pending settlement with 3.87
judiciary authorities

Claims against Group not acknowledged as debt 3.71

B. Commitments
Estimated amount of contracts remaining to be executed on
tangible assets and not provided for (net of advances) (Refer note
(i) below)

18.03

Note:

4.00
3.87

3.71

11.12

4.38
3.87

11.66

(i) Apart from the commitments disclosed above, the Group has no financial commitments other than those in the nature of regular business operations.

(i) The Group did not have any long-term contracts including derivative contracts for which there were any material foreseeable losses.
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34 Segment Reporting

The Group is primarily engaged in the business of retailing of men’s casual wear under its Brand MUFTI, which in the terms of Ind AS 108 on ‘Operating Segments’, constitutes a
single reporting business segment.

There are no material individual markets outside India and hence the same is not disclosed for geographical segments for the segment revenues or results or assets. During the
period / year ended June 30, 2023, March 31, 2023, March 31, 2022 and March 31, 2021, revenue from transactions with a single external customer did not amount to 10 percent
or more of the Group’s revenues from the external customers.

35 Earnings per share ('EPS')

Particulars For the period ended For the year ended For the year ended For the year ended
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Basic earnings per share
Profit for the period / vear (A) 85.75 775.14 357.40 34.41
Weighted Number of equity shares at the end of the period /
vear 6,43,01,880 32,08,398 31,92,037 31,92,037
Add: Bonus shares issued (Refer note (i) below) - 96,45,282 95,76,111 95,76,111
Add: Shares increased on account of sub-division (Refer note (ii) - 5,14,41,504 5,10,72,592 5,10,72,592
below)
Weighted average number of shares outstanding during 6,43,01,880 6,42,95,184 6,38,40,740 6,38,40,740
the period for Basic EPS (B)
Basic earnings per share in Rs. (C=A/B) 1.33 12.06 5.60 0,54
Diluted earnings per share
Profit for the period / year (A) 85.75 775.14 357.40 34.41
Weighted average number of shares outstanding during the 6,43,01,880 6,42,95,184 6,38,40,740 6,38,40,740
period / year for Basic EPS
Add: Weiahted averaae number of potential equity shares - - 4,51,720 -
Weighted average number of equity shares for Diluted 6,43,01,880 6,42,95,184 6,42,92,460 6,38,40,740
EPS (B)
Diluted earnings per share in Rs. (C=A/B) 1.33 12,06 5,56 0.54
Notes:

(i) The Group has allotted 96,45,282 fully paid-up shares of face value Rs. 10 each on April 7, 2023, pursuant to bonus issue approved by the shareholders in the Extraordinary
General Meeting dated February 14, 2023. For the bonus issue, bonus share of three equity share for every one equity shares held, has been allotted.

(i) The Shareholders in their Extraordinary General Meeting dated April 18, 2023 approved sub-division of each authorised and issued equity shares of face value Rs. 10 into five equity
shares of face value of Rs. 2 each.

(iii) The Group has issued 1,20,000 shares options to Mr. Sanjay Mutha (Company Secretary) under the ESOP Scheme 2020 pursuant to resolution passed at the Nomination and
Remuneration Committee Meeting dated August 14, 2023, however they have not been considered for the purpose of calculation of Dilutive earnings per share since the fair
valuation of the share is in process.
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36 Employee benefit plans
Disclosure on Retirement Benefits as required in Indian Accounting Standard (Ind AS) 19 on “Employee Benefits” are given below:

A. Defined Contribution Plan

The Group’s contribution to Provident & Other Funds is Rs. 0.89 Millions for the period ended June 30, 2023 (for the year ended March 31, 2023: Rs. 2.96 Millions), (for the year ended March 31, 2022: Rs. 4.23
Millions), (for the year ended March 31, 2021: Rs. 5.36 Millions) has been recognised in the Statement of Profit and Loss under the head employee benefits expense.

B. Defined Benefit Plan:

Gratuity

(@) The Group offers to its employees unfunded defined-benefit plan in the form of a gratuity scheme. Benefits under the unfunded defined-benefit plans are based on years of service and the employees'
compensation (immediately before retirement). Benefits payable to eligible employees of the Group with respect to gratuity, a defined benefit plan is accounted for on the basis of an actuarial valuation as at the

balance sheet date.
(b) This plan typically exposes the Group to actuarial risks such as: interest rate risk, longevity risk and salary risk.

Interest Risk
A fall in the discount rate which is linked to the G.Sec. Rate will increase the present value of the liability requiring higher provision.

Mortality risk

Since the benefits under the plan is not payable for life time and payable till retirement age only, plan does not have any longevity risk.

Salary Risk:

The present value of the defined benefit plan liability is calculated by reference to the future salaries of members. As such, an increase in the salary of the members more than assumed level will increase the

plan's liability.

Asset Liability Matching Risk:

The plan faces the ALM risk as to the matching cash flow. entity has to manage pay-out based on pay as you go basis from own funds.

=

Significant Actuarial Assumtions
The significant actuarial assumptions used for the purposes of the actuarial valuations were as follows:

(c

Particulars As at As at As at

June 30. 2023 March 31, 2023 March 31, 2022
(i) Discount rate(s) 7.28% 7.48% 6.98%
(i) Expected rate(s) of salary increase 10.00% 10.00% 10.00%

(i) Mortality table used
(iv) Attrition rate

IALM (2012-14) Urban

Service 1 year and below 35.00% p.a.
Service 2 years to 3 years 21.00% p.a.
Service 4 years to 5 years 10.00% p.a.
Service 6 years & above 5.00% p.a.

IALM (2012-14) Urban

35.00% p.a.
21.00% p.a.
10.00% p.a.
5.00% p.a.

IALM (2012-14) Urban

35.00% p.a.
21.00% p.a.
10.00% p.a.
5.00% p.a.

As at

March 31. 2021

6.44%
10.00%

IALM (2006-08) Ultimate

35.00% p.a.
21.00% p.a.
10.00% p.a.
5.00% p.a.

The discount rate is based on prevailing market yields of Government of India bonds as at the balance sheet date for the expected term of obligation. The estimates of future salary increases considered, takes

into account the inflation, seniority, promotions and other relevant factors, such as supply and demand in the employment market.

(d) The following tables sets out the funded status of the defined benefit scheme in respect of gratuity:

Particulars

. Amounts recognised in profit or loss in respect of these
defined benefit plans are as follows:

-

Gratuity

As at
June 30, 2023

As at

March 31, 2023

As at

March 31, 2022

As at

March 31, 2021

(i) Current Service Cost 0.95 4.02 5.61 6.75
(i) Past service cost and (qains)/losses from settlements - - - -
(i) Net interest expense . . . 0.80 2.70 2.85 3.44

Components of defined benefit costs recognised in profit 175 6.72 8.46 10.19
or loss
Remeasurement on the net defined benefit liability

(i) Actuarial_ (gains)/loss arising form changes in financial 0.67 (1.76) (2.10) 1.80

assumptions

(i) Actuarial (qains)/loss arising form changes in demographic

assumntions - - 0.02 -
(iii) Actuarial (gains)/loss arising form experience adjustments 0.35 1.63 (6.98) (8.42)

Components of defined benefit costs recognised in other

comprehensive income 1.02 (0.13) (9-06) (6.62)

Total 2.77 6.59 (0.60) 3,57

The current service cost and the net interest expense for the period are included in the 'Employee benefits expense' line item in the Statement of Profit and Loss and the remeasurement of the net defined benefit

liability is included in 'Other comprehensive income'.

II. Net Asset/(Liability) recognised in the Balance Sheet

Gratuity
Particulars As at As at As at As at
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

(i) Present value of defined benefit obligation (45.58) (43.20) (38.66) (44.29)
(ii) Fair value of plan assets - - - -
(i) Surplus (45.58) (43.20) (38.66) (44.29)
(iv) Current portion of the above (4.91) (5.04) (3.31) (2.02)
(v) Non current portion of the above (40.67) (38.16) (35.35) (42.27)
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III. Change in the obligation during the period

Particulars As at As at As at As at
June 30. 2023 March 31, 2023 March 31, 2022 March 31, 2021
Prefen!: value of deﬁ_ned benefit obligation at the 43.20 38.66 44.30 50,47
beginning of the period
Expenses Recognised in Profit and Loss Account
Current Service Cost 0.95 4.02 5.61 6.75
Past Service Cost - - - -
Interest Expense (income) 0.80 2.70 2.85 3.44
Recoagnised in Other Comprehensive Income
Remeasurement gains / (losses)
Actuarial Gain (Loss) arising from:
i. Financial Assumptions 0.67 (1.76) (2.10) 1.80
ii. Demographic Assumptions - - 0.02 -
iii. Experience Adjustments 0.35 1.63 (6.98) (8.42)
Benefit payments (0.39) (2.05) (5.09) (9.75)
;:-esent_ value of defined benefit obligation at the end of 45.58 43.20 38.66 44.29
e period
(e) Sensitivity for significant actuarial assumption is computed by varying one actuarial assumption used for the valuation of the defined benefit obligation, keeping all other actuarial assumptions constant:
Particulars Changes in assumption —%—IT cton de_fined benefit obliqation -
Increase in assumption _Decrease in assumption
(i) Discount rate
As at June 30, 2023 1% (3.50) 4.04
As at March 31, 2023 1% (3.29) 2.81
As at April 1, 2021 1% (3.45) 4.03
(ii) Salary growth rate
As at June 30, 2023 1% 2.81 (2.66)
As at March 31, 2023 1% 2.69 (2.55)
As at April 1, 2021 1% 2.96 (2.77)
(iiiy Rate of employeee turnover
As at June 30, 2023 1% (0.36) 0.40
As at March 31, 2023 1% (0.33) 0.36
As at April 1, 2021 1% (0.50) 0.56
Note:

1. The sensitivity analysis have been determined based on reasonably possible changes of the respective assumptions occurring at the end of the reporting period, while holding all other assumptions constant. The
sensitivity analysis presented above may not be representative of the actual change in the Defined Benefit Obligation as it is unlikely that the change in assumptions would occur in isolation of one another as
some of the assumptions may be correlated. Furthermore, in presenting the above sensitivity analysis, the present value of the Defined Benefit Obligation has been calculated using the projected unit credit
method at the end of the reportina period, which is the same method as applied in calculating the Defined Benefit Obligation as recoanised in the balance sheet.

II. There was no change in the methods and assumptions used in preparing the sensitivity analysis from prior years.
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37

A.

o

o

Share-based payments

Credo ESOP 2020

. The shareholders of the Group, vide special resolution dated November 5, 2020, authorised the Board to grant options under one of more stock option plans. Pursuant to the said

approval from the shareholders the Board adopted Credo ESOP 2020 and granted options to the permanent employees of the Group for the first time on November 6, 2020 and

second time on November 6, 2021.

The Group has used the Fair Value Method by applvina Black and Scholes Option Pricina Model to account for share-based payments plan.

on fulfilling certain performance criteria. The options exercised would be settled in Equity.

follows:

. Options granted would vest over a maximum period of 5 years, while the exercise period is 10 years from the date of grant. Options vest on account of passage of time as well as

. There were no modification to the awards during the period ended June 30, 2023. As at the end of the financial period, details and movement of the outstanding options are as

As at June 30, 2023

Particulars Grant 1 Grant 2 Grant 3 Grant 4
Options aranted under ESOP
Options outstanding at the beginning of the period - 92,074.00 37,962.00 10,000.00
Options granted during the period™ - 17,49,406.00 7,21,278.00 1,90,000.00
Options forfeitied during the period - - - -
Options exercised during the period - - - -
Options expired during the period - - - -
Options outstanding at the end of the period - 18,41,480 7,59,240 2,00,000
Options exerciseable at the end of the period - 10,33,420.00 7,53,426.00 76,000.00
Exercise price of the outstanding options (Rs.) - 31.35 31.35 31.35
Remaining contractual life of the outstanding options (years) - 7.36 7.36 8.36
Dividend yield (%) 0.00% 0.39% 0.39% 0.39%
Expected Life (Time to Maturity) - 6.16 6.08 6.50
Risk free interest rate (%) 0.00% 5.58% 5.61% 6.12%
Volatility* 0.00% 15.00% 15.00% 15.00%
Weighted average fair value - 4.92 4.99 6.25
As at March 31, 2023
Particulars Grant 1 Grant 2 Grant 3 Grant 4
Ootion aranted under ESOP
Option outstanding at the beginning of the year 23,057 92,074 37,962 10,000
Options granted during the year - - - -
Options forfeitied during the year - - - -
Options exercised during the year 23,057 - - -
Options expired during the year - - - -
Options outstanding at the end of the year - 92,074 37,962 10,000
Options exerciseable at the end of the year - 51,671.00 19,827.00 2,000.00
Exercise price of the outstanding options (Rs.) - 627.00 627.00 627.00
Remaining contractual life of the outstanding options (years) - 7.85 7.85 8.85
Dividend yield (%) 0.39% 0.39% 0.39% 0.39%
Expected Life (Time to Maturity) 5.50 6.16 6.08 6.50
Risk free interest rate (%) 5.44% 5.58% 5.61% 6.12%
Volatility* 15.00% 15.00% 15.00% 15.00%
Weighted average fair value 489.71 157.71 99.79 124.93
As at March 31, 2022
Particulars Grant 1 Grant 2 Grant 3 Grant 4
Ootion aranted under ESOP
Option outstanding at the beginning of the year 23,057 92,074 37,962 -
Options granted during the year - - - 10,000
Options forfeitied during the year - - - -
Options exercised during the year - - - -
Options expired during the year - - - -
Options outstanding at the end of the year 23,057 92,074 37,962 10,000
Options exerciseable at the end of the year 23,057.00 31,845.00 11,135.00 -
Exercise price of the outstanding options (Rs.) 10.00 627.00 627.00 627.00
Remaining contractual life of the outstanding options (years) 8.61 8.61 8.61 8.61
Dividend yield (%) 0.39% 0.39% 0.39% 0.39%
Expected Life (Time to Maturity) 5.50 6.16 6.08 6.50
Risk free interest rate (%) 5.44% 5.58% 5.61% 6.12%
Volatility* 15.00% 15.00% 15.00% 15.00%
Weighted average fair value 489.71 157.71 99.79 124.93
__As at March 31, 2021
Particulars Grant 1 Grant 2 Grant 3 Grant 4

Option granted under ESOP

Option outstanding at the beginning of the year - - -
Options granted during the year 23,057 92,074 37,962
Options forfeitied during the year - - -
Options exercised during the year - - -
Options expired during the year - - -

Options outstanding at the end of the year 23,057 92,074 37,962
Options exerciseable at the end of the year - - -
Exercise price of the outstanding options (Rs.) 10.00 627.00 627.00
Remaining contractual life of the outstanding options (years) 9.61 9.61 9.61
Dividend yield (%) 0.39% 0.39% 0.39%
Expected Life (Time to Maturity) 5.50 6.16 6.08
Risk free interest rate (%) 5.44% 5.58% 5.61%
Volatility* 15.00% 15.00% 15.00%
Weighted average fair value 489.71 157.71 99.79

* Based on historical volatility of comparable companies over periods corresponding to the remaining life of the respective options.

The Expected life of the share option is based on historical data and Current expectation and is not necessarily indicative of exercise pattern that may occur.

“Options granted during the period pertains to additional options granted upon issuance of bonus and subdivision of shares.
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(a)
(b)
(@
(d)
(e)
U]

Corporate Social Responsibility (CSR)

As per Section 135 of the Companies Act, 2013, a company, meeting the applicability threshold, needs to spend at least 2% of its average net profit for the immediately preceding
three financial years on corporate social responsibility (CSR) activities. A CSR committee has been formed by the company as per the Act. The funds were primarily allocated to a
corpus and utilized through the year on these activities which are specified in Schedule VII of the Companies Act, 2013:

Particulars For the period ended For the year ended For the year ended For the year ended
June 30. 2023 March 31. 2023 March 31. 2022 March 31. 2021

Amount reauired to be spent bv the Group durina the period 10.53 6.16 4.23 5.12
Amount of expenditure incurred (10.00) (6.40) (4.30) (5.37)
Short / (Excess) amount spent 0.53 (0.24) (0.07) (0.25)
Nature of CSR Activities Promotion of Education and Health / Women empowerment and skill development
Details of related partv transactions - - - -
Where a provision is made with report to a liability incurred by Not Applicable

entering into a contractual obligation, the movements in the
nrovision

Note :

(i) As per section 135 of the Companies Act, 2013, the amount required to be spent by the Group during the period is disclosed above.
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L

II.

III.

Related party transactions and balances
Names of related parties and related party relationships

Key management personnel

(a) Mr. Kamal Khushlani (Chairman and Managing Director)

(b) Mrs. Poonam Khushlani (Whole-time Director)

(c) Mr. Amer Jaleel (Director) w.e.f. November 5, 2020

(d) Mr. Rasik Mittal (CFO)

(e) Mr. Sanjay Kumar Mutha (Company Secretary) w.e.f. April 7, 2023
(f) Mr. Paresh Bambolkar (Independent Director) w.e.f. May 9, 2023
(g) Mr. Manoj Nakra (Non-executive Director) w.e.f. May 9, 2023

(h) Mrs. Ramona Jogeshwar (Independent Director) w.e.f. May 9, 2023

Relatives of key management personnel
(a) Ms. Sonakshi Khushlani (Daughter of Mr. Kamal and Mrs. Poonam Khushlani)
(b) Mr. Andrew Khushlani (Son of Mr. Kamal and Mrs. Poonam Khushlani)

Enterprises controlled by / under significantly influenced by Directors and/or their relatives:
(a) Smart Global Solution and Services

. Related party transactions

For the period ended
June 30. 2023

For the year ended

Particulars March 31. 2023

For the year ended
March 31. 2022

For the year ended
March 31. 2021

Transactions during the period
Advance against Investment
Shares of KAPS Mercantile Private Limited purchased from
Mr. Kamal Khushlani - -
Mrs. Poonam Khushlani - -

Remuneration
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Mr. Kamal Khushlani 6.46 36.20
Mrs. Poonam Khushlani 1.26 5.04
Ms. Sonakshi Khushlani 0.44 1.79
Mr. Andrew Khushlani 0.29 0.71
Mr. Rasik Mittal 2.25 10.00
Mr. Sanjay Kumar Mutha 0.86 -
Interest on loan
Mr. Kamal Khushlani - 0.06
Mrs. Poonam Khushlani - 0.06
k t of Exp
Mr. Kamal Khushlani 0.03 0.87
Ms. Sonakshi Khushlani - -
Mr. Rasik Mittal - 0.45
Mr. Sanjay Kumar Mutha 0.11 -
Smart Global Solution and Services 0.07 -
Interim Dividend Paid
Mr. Kamal Khushlani - 111.30
Mrs. Poonam Khushlani - 90.82
Ms. Sonakshi Khushlani - 9.57
Mr. Andrew Khushlani - 9.57
Mr. Rasik Mittal - 0.75
Issue of Equity Shares under ESOP
Mr. Rasik Mittal - 0.08
Sitting Fees
Mr. Amer Jaleel 0.25 0.20
Mr. Paresh Bambolkar 0.18 -
Mr. Manoj Nakra 0.20 -
Mrs. Ramona Jogeshwar 0.13 -
Professional Fees
Smart Global Solution and Services 0.78 -

0.05
0.05

29.55
7.19
2.12
0.58

10.00

0.06
0.05

7.34
2.81
1.22
0.23
6.32

0.05
0.05

0.04
0.02
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39 Related party transactions and balances

C. 1} d party out: ding balances
Particulars As at As at As at As at
June 30. 2023 March 31. 2023 March 31. 2022 March 31. 2021
Trade Payables
Smart Global Solution and Services 0.01 - - -
Outstanding Loan
Mr. Kamal Khushlani - 0.31 0.31
Mrs. Poonam Khushlani - 0.30 0.30
Interest Accrued
Mr. Kamal Khushlani - 0.11 0.06
Mrs. Poonam Khushlani - 0.11 0.06
Remuneration Payable
Mr. Kamal Khushlani 3.26 12.25 8.93 0.14
Mrs. Poonam Khushlani 0.30 0.19 1.47 0.30
Ms. Sonakshi Khushlani 0.12 0.13 0.34 0.09
Mr. Andrew Khushlani 0.08 0.10 0.03 0.04
Mr. Rasik Mittal 0.40 0.71 1.22 0.62
Mr. Sanjay Kumar Mutha 0.22 - - -
Sitting Fees
Mr. Amer Jaleel 0.08 0.05 0.05 0.05
Mr. Paresh Bambolkar 0.08 - - -
Mr. Manoj Nakra 0.08 - - -
Mrs. Ramona Jogeshwar 0.05 - - -

d. Transactions and outstanding balances within the Group that are eliminated in Restated Consolidated

11(I)(A)(i)(g) of ICDR Regulations):

. Transactions during the year

Financial Information (as per Schedule VI(Para

Particulars June 30. 2023

For the period ended

For the year ended
March 31, 2023

For the year ended
March 31, 2022

For the year ended
March 31, 2021

In the Books of Credo Brands Marketing Limited

Investment in Equity Share Capital
KAPS Mercantile Private Limited

Security Deposit Given / (Received Back)
KAPS Mercantile Private Limited

In the Books of KAPS Mercantile Private Limited

Equity Share Capital
Credo Brands Marketing Limited

Security Deposit Received / (Paid Back)
Credo Brands Marketing Limited

ii. Out ding Balances

21.30

(20.00)

21.30

(20.00)

As at

Particulars June 30, 2023

In the Books of Credo Brands Marketing Limited

Equity Share Capital

KAPS Mercantile Private Limited 21.40

Security Deposit Given
KAPS Mercantile Private Limited

In the Books of KAPS Mercantile Private Limited

Equity Share Capital

Credo Brands Marketing Limited 21.40

Security Deposit Received
Credo Brands Marketing Limited
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As at
March 31, 2023

21.40

21.40

As at
March 31, 2022

As at
March 31, 2021

20.00 20.00

20.00 20.00
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39 Related party transactions and balances

e. C ion of key mar t per 1

The remuneration of directors and other members includina relatives of kev manaaement personnel durina the period was as follows:

Particulars For the period ended For the year ended For the year ended For the year ended

Jun 30. 2023 March 31. 2023 March 31. 2022 March 31. 2021
Short-term benefits 11.56 53.74 49.44 17.92
Total 11.56 53.74 49.44 17.92
Note :

(i) The above fiaure do not include provisions for encashable leave as separate acturial valuations are not available.

(ii) As the liabilities for defined benefit plans are provided on actuarial basis for the Group, the amounts pertaining to Key Managerial Personnel are not included.

260



CREDO BRANDS MARKETING LIMITED

(Formerly known as CREDO BRANDS MARKETING PRIVATE LIMITED)
Notes Forming part of the Consolidated Financial Statements

(All amounts in Millions, unless otherwise stated)

39 (b) Additional Information as reauired under schedule III to the Companies Act. 2013, of the enterprises c as v are as aiven below
- Net Assets Sharfe in profit and loss Share in otl;er comprehensive income  _Share in toi;al comprehensive income
- As % o As % o As % o As % o
Name of Entity G dated + C lidated A t C lidated A t C lidated Amount
net assets Profit or Loss Profit or Loss Profit or Loss

Credo Brands Marketing Private Limited
June 30, 2023 100.00% (2,898.85) 100.00% 85.76 100.00% (0.76) 100% 85.00
March 31, 2023 100.00% (2,813.49) 99.92% 774.46 100.00% 0.10 100% 774.56
March 31, 2022 100.03% (2,357.92) 94.44% 337.46 100.00% 6.78 95% 344.24
March 31, 2021 101.07% (1,943.89) 100.63% 34.63 100.00% 4.95 101% 39.58
KAPS Mercantile Private Limited
June 30, 2023 Subsidiary Company -0.01% 0.41 -0.02% (0.01) 0.00% - 0% (0.01)
March 31, 2023 -0.01% 0.41 -0.10% (0.79) 0.00% - 0% (0.79)
March 31, 2022 -0.85% 20.10 -0.03% (0.11) 0.00% - 0% (0.11)
March 31, 2021 -1.04% 19.98 -0.63% (0.22) 0.00% - -1% (0.22)
Consolidation Adjustments / Eliminations
June 30, 2023 0.01% (0.36) 0.00% - 0.00% - 0% -
March 31, 2023 0.02% (0.43) 0.18% 1.40 0.00% - 0% 1.40
March 31, 2022 0.82% (19.44) 5.60% 20.00 0.00% - 5% 20.00
March 31, 2021 -0.03% 0.58 0.00% - 0.00% - 0% -
June 30, 2023 100.00% (2,898.80) 99.99% 85.75 100.00% (0.76) 99.99% 84.99
March 31, 2023 100.00% (2,813.51) 100.00% 775.07 100.00% 0.10 100.00% 775.17
March 31, 2022 100.00% (2,357.26) 100.00% 357.35 100.00% 6.78 100.00% 364.13
March 31, 2021 100.00% (1,923.33) 100.00% 34.41 100.00% 4.95 100.03% 39.36
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40 Financial instruments
40.1 Capital Management

The Group's objective when managing capital is to safeguard its ability to continue as going concern so that the Group is able to provide maximum return to stakeholders, benefits
to other stakeholders and maintain an optimal capital structure to reduce the cost of capital.

The capital structure of the Group consists of total equity (Refer note no. 16 and 17) and net debt (Refer note no. 18 and 15).

The Group's management reviews the capital structure on a regular basis. As part of this review, the management considers the cost of capital, risks associated with each class of
capital.

Gearing Ratio

Following is the Group's gearing ratio:

Particulars As at As at As at As at
June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Debt (refer note (i)) 2,077.62 1,919.14 1,542.48 1,441.28
Less: cash and bank balances (14.66) (81.35) (506.54) (252.48)
Net Debt (I) 2,062.96 1,837.79 1,035.94 1,188.80
Total equity (II) 2,898.80 2,813.51 2,357.26 1,923.33
Net debt to equity ratio (I/II) 71.17% 65.32% 43.95% 61.81%

Note:
(i) Debt is defined as long-term and short-term borrowing and lease liabilities.
(i) Net debt to equity ratio is restricted to zero percentage wherever cash and bank balance are more than debt.

40.2 Categories of financial instruments

- As at As at As at As at
Particulars June 30, 2023 March 31, 2023 March 31, 2022 March 31, 2021

Financial assets

Measured at amortised cost*
(a) Investments - - - -
(b) Trade receivables 1,468.50 1,373.11 1,235.87 1,224.24
(c) Cash and cash equivalents 14.66 81.35 506.54 252.48
(d) Other bank balances 7.84 7.72 7.52 7.20
(e) Other financial assets 208.29 207.13 186.00 170.09

Financial liabilities

Measured at fair value through profit or loss (FVTPL)

(mandatorily measured)
(a) Liability for share-based payments 9.32 9.02 18.02 6.72

Measured at amortised cost
(a) Borrowings 112.95 100.79 134.64 152.27
(b) Lease liabilities 1,964.67 1,818.35 1,407.84 1,289.01
(c) Trade payables 270.38 424.68 366.51 346.92
(d) Other financial liabilities 382.31 378.67 327.06 291.72

At the end of the reporting period, the carrying amount reflected above represents the Group's maximum exposure to credit risk for such Financial assets.
*The fair values of the above financial assets and liabilities approximate their carrying amounts.

40.3 Financial risk management objectives
Ensuring liquidity is sufficient to meet Group's operational requirements, the Group's management also monitors and manages key financial risks relating to the operations of the
Group by analysing exposures by degree and magnitude of risks. These risks include market risk (including currency risk, interest risk and price risk), credit risk and liquidity risk.

40.3.1 Market Risk
Market risk is the risk or uncertainty arising from possible market price movements and their impact on the future performance of a business. Market risk includes currency risk,
interest risk and price risk. There are no material market risk affecting the financial position of the Group.

40.3.1.1 Currency Risk
Currency risk is the risk or uncertainty arising from possible currency movements and their impact on the future cash flows of a business. There are no material currency risk
affecting the financial position of the Group.

40.3.1.2 Interest Risk
Interest risk is the risk or uncertainty arising from possible interest rate movements and their impact on the future obligation and cash flow of a business. There are no material
interest risk affecting the financial position of the Group.

40.3.1.3 Price Risk
Price risk is the risk or uncertainty arising from possible market price movements and their impact on the future performance of a business. There are no material price risk
affecting the financial position of the Group.
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40.3.1.4

40.3.2

Foreign currency risk management
The Group undertakes transactions denominated in different foreign currencies and consequently exposed to exchange rate fluctuations.

The carrying amounts of the Group's foreign currency denominated monetary assets and monetary liabilities at the end of the period are as follows.

Particulars As at As at As at As at
