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DETAILS OF THE OFFER TO PUBLIC
Type | Freshissuesize” | Offer for salesize | Total offer size” | Eligibility and share reservation among QIBs, NIBs and RIBs

Fresh Issue and|Up to [®] Equity Shares|Up to 23,986,883|Up to [e] Equity|The Offer is being made pursuant to Regulation 6(2) of the Securities and Exchange Board of India
Offer for Sale |of face value of % 1|Equity Shares of face|Shares of face value|(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR
each (“Equity|value of ¥ 1 eachlof ¥ 1 each|Regulations”) as our Company does not fulfil the requirement under Regulations 6(1)(a), 6(1)(b)
Shares”) aggregating|aggregating up to I|aggregating up to Z|and 6(1)(c) of the SEBI ICDR Regulations. For further details, see “Other Regulatory and Statutory
up to ¥ 10,000 million. Disclosures — Eligibility of the Offer” on page 408. For details of share reservation among QIBs,
NIBs, and RIBs (each as defined hereinafter), see “Offer Structure” on page 427.

DETAILS OF THE SELLING SHAREHOLDERS, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF ACQUISITION PER EQUITY SHARE
Name of the selling shareholders Type No. of equity shares offered/amount (in ¥ million) Weighted average cost

of acquisition# per

equity share (%)

Accel India Il (Mauritius) Ltd Selling Shareholder Up to 3,027,303 Equity Shares of face value of X 1 each aggregating up to X [e] million 57.94
Saama Capital 11, Ltd. Selling Shareholder Up to 4,100,970 Equity Shares of face value of X 1 each aggregating up to X [] million 48.70
Kalaari Capital Partners I, LLC Selling Shareholder Up to 7,073,980 Equity Shares of face value of X 1 each aggregating up to X [e] million 59.28
Kalaari Capital Partners Opportunity Fund, LLC  |Selling Shareholder Up to 904,290 Equity Shares of face value of X 1 each aggregating up to X [e] million 82.41
IvyCap Ventures Trust — Fund 1 Selling Shareholder Up to 3,126,950 Equity Shares of face value of % 1 each aggregating up to X [e] million 57.56
Iron Pillar Fund | Ltd Selling Shareholder Up to 1,094,780 Equity Shares of face value of X 1 each aggregating up to X [@] million 92.81
Iron Pillar India Fund | Selling Shareholder Up to 658,610 Equity Shares of face value of X 1 each aggregating up to X [e] million 82.41
Sunil Kant Munjal (and other partners of Hero|Selling Shareholder Up to 4,000,000 Equity Shares of face value of % 1 each aggregating up to  [e] million 262.76
Enterprise Partner Ventures)

#Calculated on a fully diluted basis. As certified by Rawat & Associates, Chartered Accountants, by way of their certificate dated December 11, 2024. For further details, see “The Offer ” on page 86.

** Assuming conversion of Preference Shares into Equity Shares. Prior to filing of the Red Herring Prospectus with RoC, 35,474,930 outstanding Preference Shares will be converted into 100,224,637 Equity Shares
pursuant to the terms and conditions of the Preference Shares and in accordance with Regulation 5(2) of the SEBI ICDR Regulation.
RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is X 1 each. The Floor Price,
Cap Price and Offer Price determined by our Company, in consultation with the Book Running Lead Managers, and on the basis of the assessment of market demand for the Equity Shares
by way of the Book Building Process, as stated under “Basis for Offer Price” on page 144, should not be taken to be indicative of the market price of the Equity Shares after the Equity
Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK
Investment 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 (the “SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk

Factors” on page 35.

COMPANY’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

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

The Equity Shares that will be offered through the Red Herring Prospectus are proposed to be listed on the BSE Limited (“BSE™) and National Stock Exchange of India Limited (“NSE”).

For the purposes of the Offer, BSE is the Designated Stock Exchange.
BOOK RUNNING LEAD MANAGERS

Axis Capital Limited Contact person: Harish Patel E-mail: bluestone.ipo@axiscap.in

PAxs CAPITAL Telephone: 491 22 4325 2183

I1FL Capital Services Limited Contact person: Aditya Raturi/Mansi E-mail: bluestone.ipo@iiflcap.com
) l |FL CAPITAL (formerly known as I1FL Securities Limited) Sampat Telephone: +91 22 4646 4728

N Kotak Mahindra Capital Company Limited Contact person: Ganesh Rane E-mail: bluestone.ipo@kotak.com
kotak Telephone: +91 22 4336 0000

Investment Banking
REGISTRAR TO THE OFFER
KFin Technologies Limited Contact person: M Murali Krishna E-mail: bluestone.ipo@kfintech.com

B KFINTECH Telephone: +91 40 6716 2222

BID/OFFER PERIOD

ANCHOR INVESTOR BIDDING DATE® BID/OFFER OPENS ON® BID/OFFER CLOSES ON®®

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

(2) Our Company in consultation with the Book Running Lead Managers, may consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations.

(3) UPI mandate end time and date shall be at 5:00 pm on the Bid/Offer Closing Date.

~ Our Company, in consultation with the Book Running Lead Managers (“BRLMSs "), may consider issue of specified securities, as may be permitted under the applicable laws, aggregating up to ¥ 2,000.00 million, at its discretion,
prior to filing of the Red Herring Prospectus with the RoC (“Pre-1PO Placement”). The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO
Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended.
The Pre-1PO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-1IPO Placement, prior to
allotment pursuant to the Pre-1PO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges.
Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus.
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OUR PROMOTER: GAURAYV SINGH KUSHWAHA

INITIAL PUBLIC OFFER OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF % 1 EACH (“EQUITY SHARES”) OF BLUESTONE JEWELLERY AND LIFESTYLE LIMITED (OUR “COMPANY” OR THE
“COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE OF % [¢] PER EQUITY SHARE (THE “OFFER PRICE”) AGGREGATING UP TO % [¢] MILLION (THE “OFFER”) COMPRISING A FRESH ISSUE
OF UP TO [e] EQUITY SHARES OF FACE VALUE OF % 1 EACH BY OUR COMPANY AGGREGATING UP TO ¥ 10,000 MILLION (THE “FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 23,986,883
EQUITY SHARES OF FACE VALUE OF ¥ 1 EACH (“OFFER FOR SALE”) AGGREGATING UP TO % [e] MILLION, COMPRISING UP TO 3,027,303 EQUITY SHARES AGGREGATING UP TOX [¢] MILLION
BY ACCEL INDIA 111 (MAURITIUS) LTD, UP TO 4,100,970 EQUITY SHARES AGGREGATING UP TO % [¢] MILLION BY SAAMA CAPITALII, LTD., UP TO 7,073,980 EQUITY SHARES AGGREGATING
UP TO % [¢] MILLION BY KALAARI CAPITAL PARTNERS II, LLC, UP TO 904,290 EQUITY SHARES AGGREGATING UP TO R [¢] MILLION BY KALAARI CAPITAL PARTNERS OPPORTUNITY FUND,
LLC, UP TO 3,126,950 EQUITY SHARES AGGREGATING UP TO % [¢] MILLION BY IVYCAP VENTURES TRUST - FUND 1, UP TO 1,094,780 EQUITY SHARES AGGREGATING UP TO X [e] MILLION BY
IRON PILLAR FUND I LTD, UP TO 658,610 EQUITY SHARES AGGREGATING UP TO % [e¢] MILLION BY IRON PILLAR INDIA FUND I, UP TO 4,000,000 EQUITY SHARES AGGREGATING UP TOX [e]
MILLION BY SUNIL KANT MUNJAL (AND OTHER PARTNERS OF HERO ENTERPRISE PARTNER VENTURES) (TOGETHER, THE “SELLING SHAREHOLDERS”, AND SUCH EQUITY SHARES, THE
“OFFERED SHARES”).

OUR COMPANY, IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS (“BRLMs”), MAY CONSIDER ISSUE OF SPECIFIED SECURITIES, AS MAY BE PERMITTED UNDER THE
APPLICABLE LAWS, AGGREGATING UP TO ¥ 2,000.00 MILLION, AT ITS DISCRETION, PRIOR TO FILING OF THE RED HERRING PROSPECTUS WITH THE ROC (“PRE-IPO PLACEMENT”). THE
PRE-IPO PLACEMENT, IF UNDERTAKEN, WILL BE AT APRICE TO BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS. IF THE PRE-IPO PLACEMENT IS COMPLETED, THE
AMOUNT RAISED PURSUANT TO THE PRE-IPO PLACEMENT WILL BE REDUCED FROM THE FRESH ISSUE, SUBJECT TO COMPLIANCE WITH RULE 19(2)(B) OF THE SCRR. THE PRE-IPO
PLACEMENT, IF UNDERTAKEN, SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESH ISSUE. PRIOR TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY
INTIMATE THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT TO THE PRE-IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY
PROCEED WITH THE OFFER OR THE OFFER MAY BE SUCCESSFUL AND WILL RESULT INTO LISTING OF THE EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT
DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE SUBSCRIBERS TO THE PRE-IPO PLACEMENT (IF UNDERTAKEN) SHALL BE APPROPRIATELY MADE IN THE RELEVANT SECTIONS
OF THE RED HERRING PROSPECTUS AND PROSPECTUS.

THE FACE VALUE OF THE EQUITY SHARE IS ¥ 1 EACH AND THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF EQUITY SHARE. THE PRICE BAND AND THE MINIMUM BID LOT WILL BE
DETERMINED BY OUR COMPANY IN CONSULTATION WITH THE BRLMs AND WILL BE ADVERTISED IN [¢] EDITIONS OF [e] (A WIDELY CIRCULATED ENGLISH NATIONAL NEWSPAPER), [o]
EDITIONS OF [e] (A WIDELY CIRCULATED HINDI NATIONAL NEWSPAPER) AND [e] EDITIONS OF [e] (A WIDELY CIRCULATED KANNADA NEWSPAPER, KANNADA BEING THE REGIONAL
LANGUAGE OF KARNATAKA, WHERE OUR REGISTERED OFFICE IS LOCATED) AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE
TO THE STOCK EXCHANGES FOR UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.

In case of any revision in the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days after such revision of the Price Band subject to the Bid/Offer Period not exceeding a total of 10 Working
Days. In case of force majeure, banking strike or unforeseen circumstances, our Company may, in consultation with the Book Running Lead Managers, for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum
of one Working Day, subject to the Bid/Offer Period not exceeding 10 Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be widely disseminated by notification to the Stock Exchanges,
by issuing a public notice, and also by indicating the change on the respective websites of the Book Running Lead Managers and at the terminals of the other members of the Syndicate and by intimation to the Self-Certified Syndicate
Banks (“SCSBs”™), other Designated Intermediaries and the Sponsor Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR™), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book
Building Process in accordance with Regulation 6(2) of the SEBI ICDR Regulations, wherein not less than 75% of the Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”) (the
“QIB Portion”), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price (the “Anchor Investor Portion”),
in accordance with the SEBI ICDR Regulations. In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than the Anchor Investor
Portion) (the “Net QIB Portion™). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, subject to valid Bids being received at or above the Offer Price, and the remainder
of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual
Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining QIB Portion for proportionate allocation to QIBs. Further, not more than
15% of the Offer shall be available for allocation on a proportionate basis to Non-Institutional Bidders (“Non-Institutional Portion”), in accordance with the SEBI ICDR Regulations, of which one-third of the Non-Institutional
Portion shall be available for allocation to Bidders with an application size of more than ¥ 200,000 and up to ¥ 1,000,000 and two-thirds of the Non-Institutional Portion shall be available for allocation to Bidders with an application
size of more than % 1,000,000 and under- subscription in either of these two sub-categories of the Non-Institutional Portion may be allocated to Bidders in the other sub-category of the Non-Institutional Portion in accordance with
the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. Further, not more than 10% of the Offer shall be available for allocation to Retail Individual Portion (“Retail Portion™), in accordance
with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. All Bidders (except Anchor Investors) shall mandatorily participate in the Offer only through the Application Supported
by Blocked Amount (“ASBA”) process and shall provide details of their respective bank account (including UPI ID (defined hereinafter) in case of UPI Bidders (defined hereinafter) in which the Bid Amount will be blocked by the
SCSBs or pursuant to the UP1 Mechanism, as the case may be. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process. For details, see “Offer Procedure” on page 430.

RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is Z 1 each. The Floor Price, Cap Price and Offer Price determined by our
Company, in consultation with the Book Running Lead Managers, in accordance with the SEBI ICDR Regulations and as stated under “Basis for Offer Price™ on page 144, should not be taken to be indicative of the market price of
the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISK
Investment 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 SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the investors is invited to “Risk

Factors” on page 35.
COMPANY AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

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

The Equity Shares to be offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received in-principle approvals from BSE and NSE for the listing of the Equity Shares pursuant
to their letters dated [@] and [e], respectively. For the purpose of the Offer, the Designated Stock Exchange shall be BSE. A copy of the Red Herring Prospectus and the Prospectus will be delivered to the RoC for filing, in accordance
with Section 26(4) and 32 of the Companies Act, 2013. For detail of the material contracts and documents that will be 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 476.
BOOK RUNNING LEAD MANAGERS REGISTRAR TO THE OFFER
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Investment Banking

Axis Capital Limited
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Website: www.axiscapital.co.in
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SEBI Registration No.: INM000012029

BID/OFFER OPENS ON

IIFL Capital Services Limited

(formerly known as IIFL Securities Limited)
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Senapati Bapat Marg, Lower Parel (West)
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E-mail: bluestone.ipo@iiflcap.com

Website: www.iiflcap.in

Investor grievance e-mail: ig.ib@iiflcap.com
Contact person: Aditya Raturi/Mansi Sampat
SEBI registration No.: INM000010940

Kotak Mahindra Capital Company Limited
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Plot No. C — 27, G - Block
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Mumbai 400 051, Maharashtra, India
Telephone: +91 22 4336 0000

E-mail: bluestone.ipo@kotak.com
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38l BID/OFFER CLOSES ON

KFin Technologies Limited

Selenium, Tower-B, Plot No. - 31 and 32
Financial District, Nanakramguda
Serilingampally, Hyderabad, Rangareddi 500 032
Telangana, India

Telephone: +91 40 6716 2222

E-mail: bluestone.ipo@kfintech.com
Investor grievance e-mail:
einward.ris@kfintech.com

Website: www.kfintech.com

Contact Person: M Murali Krishna
SEBI Registration No.: INR000000221
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(1)  Our Company in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bidding Date shall be one Working Day prior to the

Bid/Offer Opening Date.

2 Our Company in consultation with the BRLMs, may consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations.
) UPI mandate end time and date shall be at 5:00 pm on the Bid/Offer Closing Date.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless otherwise specified
or the context otherwise indicates, requires or implies, shall have the meanings as provided below. References to
any legislation, act, regulation, rule, guideline, policy, circular, notification, direction or clarification shall be
deemed to include all amendments, supplements, re-enactments and modifications thereto, from time to time, and
any reference to a statutory provision shall include any subordinate legislation made from time to time thereunder.
Further, the Offer-related terms used but not defined in this Draft Red Herring Prospectus shall have the meaning
ascribed to such terms under the General Information Document (as defined hereinafter). In case of any
inconsistency between the definitions used in this Draft Red Herring Prospectus and the definitions included in
the General Information Document, the definitions used in this Draft Red Herring Prospectus shall prevail.

The words and expressions used but not defined in this Draft Red Herring Prospectus will have the same meaning
as assigned to such terms under the Companies Act, the SEBI Act, the SEBI ICDR Regulations, the SEBI Listing
Regulations, the SCRA, the Depositories Act and the rules and regulations made thereunder, as applicable.

Notwithstanding the foregoing, the terms used in “Objects of the Offer ”, “Basis for Offer Price ”, “Statement of
Special Tax Benefits”, “Industry Overview”, “Key Regulations and Policies in India”, “History and Certain
Corporate Matters”, “Restated Financial Information”, “Financial Indebtedness”, “Outstanding Litigation
and Material Developments” “Other Regulatory and Statutory Disclosures”, and ‘“Description of Equity
Shares and Terms of Articles of Association” on pages 135, 144, 157, 164, 249, 258, 292, 397, 399, 407 and
450, respectively, shall have the respective meanings ascribed to them in the relevant sections.

General Terms

Term(s)

Description

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

“we”, “us” or “our”

BlueStone Jewellery and Lifestyle Limited, a company incorporated under the Companies
Act, 1956, whose registered office is situated at Site No. 89/2, Lava Kusha Arcade,
Munnekolal Village, Outer Ring Road, Marathahalli, Bangalore 560 037, Karnataka.

Unless the context otherwise indicates or implies, refers to our Company and our Associate.

Company Related Terms

Term(s)

Description

360 ONE Group

Acrticles of Association or
Avrticles or AoA
Associate

Audit Committee
Auditors  or

Auditors
Board or Board of Directors

Statutory

Chairman

Chief Executive Officer
Chief Financial Officer
Company Secretary and
Compliance Officer
Corporate Office

Corporate Social

Responsibility Committee
or CSR Committee

360 ONE Alternates Asset Management Limited and CAT Il AlIFs managed by 360 ONE
Alternates Asset Management Limited (“360 ONE AAM”)
The articles of association of our Company, as amended.

The associate of our Company as on the date of this Draft Red Herring Prospectus, Redefine
Fashion Private Limited, details in respect of which are disclosed in “Our Associate” on
page 270.

The audit committee of our Board of Directors, as disclosed in “Our Management —
Committees of the Board —Audit Committee” on page 276.

The statutory auditors of our Company, namely, M S K A & Associates, Chartered
Accountants.

The board of directors of our Company, as constituted from time to time, including a duly
constituted committee thereof. For details, see “Our Management — Board of Directors” on
page 271.

The chairman of our Board, namely, Gaurav Singh Kushwaha. For details see “Our
Management — Board of Directors” on page 271.

The chief executive officer of our Company, being Gaurav Singh Kushwaha. For details see
“Our Management — Key Managerial Personnel” on page 285.

The chief financial officer of our Company, being Rumit Dugar. For details see “Our
Management — Key Managerial Personnel” on page 285.

The company secretary and compliance officer of our Company, namely, Jasmeet Kaur
Saluja. For details see “Our Management — Key Managerial Personnel” on page 285.
The corporate office of our Company situated at 302, Dhantak Plaza, Makwana Road, Marol,
Andheri (East), Mumbai 400 059, Maharashtra, India.

The corporate social responsibility committee of our Board of Directors as disclosed in “Our
Management - Committees of our Board - Corporate Social Responsibility Committee” on
page 283.




Term(s)

Description

Director(s)

Dividend Policy

EHPL

EHPL Non-Binding Term
Sheet

Equity Shares

ESOP 2014

Executive Director(s)

Fully Diluted Basis

Group Company(ies)

Independent Chartered
Accountant or ICA
Independent Director(s)
IPO Committee

Key Managerial Personnel
or KMP

Managing Director or MD

Materiality Policy

Memorandum of
Association or
Memorandum or MoA

Nomination and

Remuneration Committee

Non-Executive ~ Nominee

Director(s)
OCRPS

Preference Shares

Promoter
Promoter Group
Redefine CCPS
Redefine SHA
Redefine SSA
Registered Office

Registrar of Companies or
RoC

The director(s) on our Board, as appointed from time to time as disclosed in “Our
Management — Board of Directors” on page 271.

Dividend distribution policy approved and adopted by our Board on December 10, 2024.
Ethereal House Private Limited.

Non-binding term sheet dated December 10, 2024 with Ethereal House Private Limited, and
the founders of EHPL, Nitesh Jain and Sharad Arora.

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

Employee Stock Option Plan 2014, as amended from time to time.

The executive Directors on our Board of Directors, as disclosed in “Our Management —
Board of Directors” on page 271.

Fully diluted basis, as on a particular date, is calculated based on the total equity shares held
by Shareholders, assuming (i) the exercise of employee stock options under ESOP 2014,
vested as on the respective date; and (ii) the conversion of outstanding Preference Shares
into such number of Equity Shares prior to the filing of the Red Herring Prospectus with
RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations.

In terms of SEBI ICDR Regulations, the term “group companies” includes (i) companies
(other than Promoter and subsidiaries) with which there were related party transactions as
disclosed in the Restated Financial Statements as covered under the applicable accounting
standards, and (ii) any other companies as considered material by our Board, in accordance
with the Materiality Policy, as described in “Our Group Companies” on page 406.

Rawat & Associates, Chartered Accountants.

The non-executive independent director(s) of our Company, as disclosed in “Our
Management — Board of Directors” on page 271.

The IPO committee of our Board constituted to facilitate the of the Offer process, comprising
Gaurav Singh Kushwaha and Sameer Dileep Nath.

The key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, and as disclosed in “Our Management — Key Managerial Personnel”
on page 285.

The managing director of our Company, namely, Gaurav Singh Kushwaha. For details see
“Our Management — Board of Directors” on page 271.

The policy adopted by our Board of Directors on December 10, 2024 for identification of:
(i) material outstanding civil litigation; (ii) group companies; and (iii) outstanding dues to
material creditors, in accordance with the disclosure requirements under the SEBI ICDR
Regulations.

The memorandum of association of our Company, as amended.

The nomination and remuneration committee of our Board of Directors, as disclosed in “Our
Management - Committees of our Board — Nomination and Remuneration Committee”
on page 279.

The non-executive nominee directors on our Board of Directors as disclosed in “Our
Management — Board of Directors” on page 271.

Optionally convertible redeemable preference shares of our Company of face value of X 10
each.

Collectively, Series A CCPS, Series B CCPS, Series B1 CCPS, Series B2 CCPS, Series B3
CCPS, Series C CCPS, Series D CCPS, Series D1 CCPS, Series D2 CCPS, Series D3 CCPS,
Series E CCPS, Series E1 OCRPS, Series E2 CCPS, Series F CCPS, Series G CCPS and
Series H CCPS.

The promoter of our Company, namely, Gaurav Singh Kushwaha. For details see “Our
Promoter and Promoter Group — Our Promoter ” on page 288.

The persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoter and
Promoter Group — Promoter Group” on page 289.

Compulsorily convertible preference shares of RFPL of face value of % 1 each.
Shareholders’ agreement dated November 11, 2024 between RFPL, Sankar Bora, Deepan
Babu, Bharat Mahajan, Deepak Patil, Saikot Das and our Company.

Share subscription agreement dated November 11, 2024 between RFPL, Sankar Bora,
Deepan Babu, Bharat Mahajan, Deepak Patil and our Company.

The registered office of our Company situated at Site No. 89/2, Lava Kusha Arcade,
Munnekolal Village, Outer Ring Road, Marathahalli, Bangalore 560037, Karnataka, India.
Registrar of Companies, Karnataka at Bangalore.




Term(s)

Description

Restated Financial
Information

RFPL

Risk Management
Committee

Senior Managerial

Personnel or SMP
Series A CCPS
Series B CCPS
Series B1 CCPS
Series B2 CCPS
Series B3 CCPS
Series C CCPS
Series D CCPS
Series D1 CCPS
Series D2 CCPS
Series D3 CCPS
Series E CCPS
Series E1 OCRPS
Series E2 CCPS
Series F CCPS
Series G CCPS
Series H CCPS

SHA
Agreement

Amendment

The restated financial information of the Company, comprising of the restated statement of
assets and liabilities as at June 30, 2024, and as at March 31, 2024, March 31, 2023 and
March 31, 2022, the restated statements of profit and loss (including other comprehensive
income), the restated statement of changes in equity, the restated statement of cash flows of
the Company for the three months ended June 30, 2024 and for the financial years ended
March 31, 2024, March 31, 2023 and March 31, 2022, the summary statement of material
accounting policies, and other explanatory information derived from our audited financial
statements as at and for the three months ended June 30, 2024 and for the years ended March
31, 2024, March 31, 2023 and March 31, 2022, each prepared in accordance with Ind AS
and restated in terms of the requirements of Section 26 of Part | of Chapter Il of the
Companies Act, the SEBI ICDR Regulations and the Guidance Note on “Reports in
Company Prospectuses (Revised 2019)” issued by ICALI, as amended from time to time.
Redefine Fashion Private Limited.

The risk management committee of our Board of Directors as disclosed in “Our
Management- Committees of our Board — Risk Management Committee” on page 282.
Senior management of our Company in accordance with Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations, as described in “Our Management — Senior Managerial Personnel” on
page 285.

Series A compulsorily convertible preference shares of our Company of face value of X 10
each.

Series B compulsorily convertible preference shares of our Company of face value of X 10
each.

Series B1 compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series B2 compulsorily convertible preference shares of our Company of face value of % 10
each.

Series B3 compulsorily convertible preference shares of our Company of face value of % 10
each.

Series C compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series D compulsorily convertible preference shares of our Company of face value of X 10
each.

Series D1 compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series D2 compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series D3 compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series E compulsorily convertible preference shares of our Company of face value of X 10
each.

Series E1 optionally convertible redeemable preference shares of our Company of face value
of % 10 each.

Series E2 compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series F compulsorily convertible preference shares of our Company of face value of ¥ 10
each.

Series G compulsorily convertible preference shares of our Company of face value of X 10
each.

Series H compulsorily convertible preference shares of our Company of face value of T 1
each.

The amendment agreement dated August 3, 2024 to the Shareholders’ Agreement, entered
between the parties to SHA, Deepinder Goyal, Vijayaraghavan G, Nezone Enterprise Private
Limited, Stride Ventures Debt Fund |1, Stride Ventures Debt Fund I11, Alteria Capital Fund
Il - Scheme | (acting through its trustee, Orbis Trusteeship Services Private Limited), IvyCap
Ventures Trust Fund — IlI, Sunil S Mehta, Pratithi Growth Fund I, Twin And Bull
Opportunities Fund — 1, Girnar Growth Ventures LLP, OHM Enterprises, Ashwin Kedia,
NV Holdings Limited, IE Venture Fund Follow-on I, 360 ONE Special Opportunities Fund
— Series 12, 360 ONE Private Equity Fund - Series 2, 360 ONE Large Value Fund - Series
1, 360 ONE Large Value Fund - Series 2, 360 ONE Large Value Fund - Series 4, 360 ONE
Large Value Fund - Series 5, 360 ONE Large Value Fund - Series 9, 360 ONE Large Value
Fund - Series 10, 360 ONE Large Value Fund - Series 11, 360 ONE Large Value Fund -
Series 15, 360 ONE Large Value Fund - Series 16, 360 ONE Large Value Fund - Series 18,
360 ONE Large Value Fund - Series 20, Karan Bhagat, InnoVen Capital India Fund,
Prabhushree Trading Private Limited, Upkaran Singh Chawla, Sankar Bora, Harbir Dhingra,
Iron Pillar 11 WH Ltd., 360 One Special Opportunities Fund — Series 13, Trifecta Venture




Term(s)

Description

SHA or Shareholders’

Agreement

Shareholders
Stakeholders Relationship
Committee

Debt Fund — III (collectively the “Amended SHA Investors”), and (iv) Ganesh Krishnan,
SAMA Family Trust, Jewelweb Ventures LLP, Midas Deals Private Limited, Touchstone
Venture LLP and our Company.

The amended and restated shareholders’ agreement dated May 12, 2022 executed by and
between (i) Company, (ii) Gaurav Singh Kushwaha, (iii) Ganesh Krishnan, Srinivas
Anumolu, SAMA Family Trust, (iv) RNT Associates Private Limited, (v) Accel India Ill
(Mauritius) Ltd, Accel Growth 11l Holdings (Mauritius) Ltd., (vi) Saama Capital 1l, Ltd.,
(vii) Kalaari Capital Partners Opportunity Fund, LLC, Kalaari Capital Partners Il, LLC,
(viii) lvyCap Ventures Trust — Fund 1, Vistra ITCL (India) Limited as Trustee of IvyCap
Ventures Trust — Fund 2, (ix) DF International Private Partners, (x) Iron Pillar Fund I Ltd,
Iron Pillar India Fund I, New Growth Comtrade Private Limited, OBOR Capital PCC — Cell
A, Fermont Capital LLC, Avanz EM Partnerships Fund Il, SPC, (xi) RB Investments Pte
Ltd., (xii) Bluestone Jewellery and Lifestyle Private Limited Management Stock Transfer
Trust, (xiii) Gaurav Deepak, (xiv) Innoven Capital India Private Limited, (xv) Saurabh
Mehta, (xvi) Esha Parnami, (xvii) Ashoka Pte. Ltd., (xviii) Japonica Holdings Pte. Ltd., (xix)
Brainstorm Capital, (xx) Nitin Rajput, (xxi) Raveen Sastry, (xxii) Hero Enterprise Partner
Ventures (collectively, the “Existing Investors™) and (xxiii) 1IFL Seed Ventures Fund I,
together with the deed of adherence cum amendment agreement thereto dated September 21,
2023 between (i) our Company, (ii) Gaurav Singh Kushwaha, (iii) IE Venture Investment
Fund 11, (iv) 360 One Large Value Fund — Series 13 (acting through the 360 ONE Alternates
Asset Management Limited), 360 One Special Opportunities Fund Series 11 (acting through
the 360 ONE Alternates Asset Management Limited), 360 One Seed Ventures Fund — Series
2 (acting through the 360 ONE Alternates Asset Management Limited), (v) partners of
NKSquared (acting through any of its partner(s)), (vi) partners of Kamath Associate (acting
through any of its partner(s)) and the Existing Investors, and further amended by way of
amendment agreement to the SHA dated August 3, 2024.

The shareholders of our Company, from time to time.

The stakeholder’s relationship committee of our Board of Directors, as disclosed in “Our
Management — Committees of our Board — Stakeholders Relationship Committee” on
page 281.

Offer related terms

Term

Description

Abridged Prospectus
Acknowledgement Slip
Allot or Allotment or

Allotted
Allotment Advice

Allottee

Anchor Investor Allocation
Price
Anchor Investor
Application Form

Anchor Investor Bidding
Date

Anchor Investor Offer
Price
Anchor Investor Pay-in
Date

The memorandum containing such salient features of a prospectus as may be specified by
SEBI in this regard.

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

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares
pursuant to the Offer for Sale, in each case to the successful Bidders.

A note or advice or intimation of Allotment sent to the successful Bidder who has been or is
to be Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange.

A successful Bidder to whom the Equity Shares are Allotted.

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

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

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

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

The Anchor Investor Offer Price will be decided by our Company in consultation with the
BRLMs.

With respect to Anchor Investor(s), the Anchor Investor Biding Date, and in the event the
Anchor Investor Allocation Price is lower than the Offer Price, not later than one Working
Day after the Bid/Offer Closing Date and not later than the time on such day specified in the
revised CAN.




Term

Description

Anchor Investor Portion

Anchor Investor(s)

Application Supported by
Blocked Amount or ASBA

ASBA Account

ASBA Bid
ASBA Bidders
ASBA Form

Axis
Banker(s) to the Offer

Basis of Allotment

Bid Amount

Bid cum Application Form
Bid Lot

Bid(s)

Bid/Offer Closing Date

Bid/Offer Opening Date

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

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
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.

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

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and to
authorise an SCSB to block the Bid Amount in the relevant ASBA Account and will include
applications made by UPI Bidders using the UP1 Mechanism where the Bid Amount will be
blocked upon acceptance of the UPI Mandate Request.

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

A Bid made by an ASBA Bidder.

All Bidder(s), except Anchor Investors.

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

Axis Capital Limited.

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

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
as disclosed in “Offer Procedure” on page 430.

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

[e] Equity Shares of face value of % 1 each and in multiples of [e] Equity Shares of face
value of X 1 each thereafter.

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

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries shall not accept any Bids, which shall be notified in will be
advertised in [e] editions of [e] (a widely circulated English national newspaper), [e]
editions of [e] (a widely circulated Hindi national newspaper) and [e] editions of [e] (a
widely circulated Kannada newspaper, (Kannada being the regional language of Karnataka,
where our Registered Office is located).

Our Company may, in consultation with the BRLMs, consider closing the Bid/Offer Period
for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
ICDR Regulations. In case of any revision, the extended Bid/Offer Closing Date shall be
widely disseminated by notification to the Stock Exchanges and shall also be notified on the
websites of the BRLMSs and at the terminals of the Syndicate Members and communicated
to the Designated Intermediaries and the Sponsor Bank(s), which shall also be notified in an
advertisement in the same newspapers in which the Bid/Offer Opening Date was published,
as required under the SEBI ICDR Regulations.

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




Term

Description

Bid/Offer Period

Bidder or Applicant

Bidding Centres

Book Building Process

Book  Running  Lead
Managers or BRLMs

Broker Centres

CAN or Confirmation of
Allocation Note
Cap Price

Cash Escrow and Sponsor

Banks Agreement
Client ID
Collecting Depository

Participant or CDP

Cut-off Price

Demographic Details

Designated Branches

Designated CDP Locations

Designated Date

Designated Intermediaries

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

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

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

The book building process as described in Schedule X111 of the SEBI ICDR Regulations, in
terms of which the Offer is being made.

The book running lead managers to the Offer, being Axis, IIFL and Kotak.

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

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

The higher end of the Price Band, subject to any revision thereto, above which the Offer
Price and Anchor Investor Offer Price will not be finalised and above which no Bids will be
accepted, and which shall be at least 105% of the Floor Price and shall not be more than
120% of the Floor Price.

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

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

A depository participant, as defined under the Depositories Act and registered with SEBI and
who is eligible to procure Bids at the Designated CDP Locations in terms of the UPI
Circulars, issued by SEBI as per the list available on the websites of the Stock Exchanges, as
updated from time to time.

The Offer Price, finalised by our Company in consultation with the BRLMSs, which shall be
any price within the Price Band. Only Retail Individual Bidders bidding in the Retail Portion
are entitled to Bid at the Cut-off Price. No other category of Bidders is entitled to Bid at the
Cut-off Price.

The demographic details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, bank account details and UPI ID, as applicable.
Such branches of the SCSBs which will collect the ASBA Forms used by the ASBA Bidders
and a list of which is available on the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time
to time, or any such other website as may be prescribed by the SEBI.

Such centres of the CDPs where ASBA Bidders can submit the ASBA Forms. The details of
such Designated CDP Locations, along with the names and contact details of the CDPs
eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com) and updated from time to time.
The date on which funds are transferred by the Escrow Collection Bank(s) from the Escrow
Account(s) to the Public Offer Account or the Refund Account, as the case may be, and/or
the instructions are issued to the SCSBs (in case of Retail Individual Bidders using the UPI
Mechanism, instruction issued through the Sponsor Bank(s)) for the transfer of amounts
blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund
Account, as the case may be, in terms of the Red Herring Prospectus and the Prospectus
following which Equity Shares will be Allotted in the Offer.

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in
relation to Bidders using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who
are authorised to collect. Bid cum Application Forms from the relevant Bidders, in relation
to the Offer.

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



http://www.bseindia.com/
http://www.nseindia.com/
http://www.bseindia.com/

Term

Description

Designated RTA Locations

Designated SCSB
Branches
Designated Stock
Exchange
Draft Red Herring

Prospectus or DRHP

Eligible FPI(s)

Eligible NRI(s)

Escrow Account(s)

Escrow Collection Bank(s)

First Bidder

Floor Price

Fresh Issue

Fugitive Economic
Offender
General Information

Document or GID

Gross Proceeds

IFL

Kotak

Monitoring Agency
Monitoring Agency
Agreement

Mutual Fund Portion

Mutual Fund(s)

Net Proceeds

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

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

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

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

BSE.

This draft red herring prospectus dated December 11, 2024 filed with SEBI and issued in
accordance with the SEBI ICDR Regulations, which does not contain complete particulars
of the price at which the Equity Shares will be allotted and the size of the Offer, including
any addenda or corrigenda thereto.

FPI(s) that are eligible to participate in the Offer in terms of applicable law and from such
jurisdictions outside India where it is not unlawful to make an offer/ invitation under the
Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares.

NRI(s) that are eligible to participate in the Offer in terms of applicable law and from
jurisdictions outside India where it is not unlawful to make an offer or invitation under the
Offer and in relation to whom the Red Herring Prospectus and the Bid Cum Application
Form constitutes an invitation to subscribe or purchase the Equity Shares.

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

The bank(s), which is a clearing member and registered with SEBI as a banker to an issue
under the Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
and with whom the Escrow Account will be opened, in this case, being [e].

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

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

The issue of up to [e] Equity Shares of face value of ¥ 1 each aggregating up to ¥ 10,000
million by our Company.

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

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

The gross proceeds of the Fresh Issue that will be available to our Company.

IIFL Capital Services Limited (formerly known as IIFL Securities Limited).

Kotak Mahindra Capital Company Limited.

[e].

The monitoring agency agreement to be entered into between our Company and the
Monitoring Agency.

Up to 5% of the QIB Portion or [e] Equity Shares of face value of X 1 each which shall be
available for allocation to Mutual Funds only, on a proportionate basis, subject to valid Bids
being received at or above the Offer Price.

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

Gross Proceeds from the Fresh Issue less our Company’s share of the Offer related expenses.
For further details regarding the use of the Net Proceeds and the Offer related expenses, see
“Objects of the Offer” on page 135.




Term

Description

Net QIB Portion
Non-Institutional Bidders

or NIB

Non-Institutional Portion

Offer

Offer Agreement

Offer for Sale

Offer Price

Offer Proceeds

Offered Shares

Pre-IPO Placement

Price Band

Pricing Date

Promoter’s Contribution

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

All Bidders, including FPIs other than individuals, corporate bodies and family offices,
registered with SEBI that are not QIBs (including Anchor Investors) or Retail Individual
Bidders who have Bid for Equity Shares for an amount of more than X 200,000 (but not
including NRIs other than Eligible NRIs).

The portion of the Offer, being not more than 15% of the Offer or [e] Equity Shares of face
value of X 1 each, which will be made available for allocation to Non-Institutional Bidders
of which one-third of the Non-Institutional Portion shall be available for allocation to Bidders
with an application size of more than ¥ 200,000 and up to % 1,000,000 and two-thirds of the
Non-Institutional Portion shall be available for allocation to Bidders with an application size
of more than % 1,000,000, provided that under-subscription in either of these two sub-
categories of Non-Institutional Portion may be allocated to Bidders in the other sub-category
of Non-Institutional Portion in accordance with the SEBI ICDR Regulations, subject to valid
Bids being received at or above the Offer Price.

The initial public offer of [e] Equity Shares of face value of % 1 each for cash at a price of X
[e] each, aggregating up to Z [e] million comprising the Fresh Issue and Offer for Sale.
The agreement dated December 11, 2024, entered into among our Company the Selling
Shareholders and the BRLMSs, pursuant to which certain arrangements are agreed to in
relation to the Offer.

The offer for sale of up to 23,986,883 Equity Shares of face value of X 1 each aggregating up
to X [e] million by the Selling Shareholders.

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

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price which
will be decided by our Company in consultation with the BRLMs, in terms of the Red Herring
Prospectus. The Offer Price will be determined by our Company, in consultation with the
BRLMs, on the Pricing Date in accordance with the Book Building Process and the Red
Herring Prospectus.

The Net Proceeds, and the proceeds of the Offer for Sale which shall be available to the
Selling Shareholders. For further information about use of the Offer Proceeds, see “Objects
of the Offer” on page 135.

Up to 23,986,883 Equity Shares of face value of X 1 each aggregating up to X [e] million
being offered for sale by the Selling Shareholders in the Offer for Sale.

Our Company, in consultation with the Book Running Lead Managers, may consider issue
of specified securities, as may be permitted under the applicable laws, aggregating up to
2,000.00 million, at its discretion, prior to filing of the Red Herring Prospectus with the RoC
(“Pre-IPO Placement”). The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is
completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the
Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts
(Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if undertaken, shall not
exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company
shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment
pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed
with the Offer or the Offer may be successful and will result into listing of the Equity Shares
on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the
subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the
relevant sections of the Red Herring Prospectus and Prospectus.

Price band of a minimum price of X [e] per Equity Share of face value of 1 each (i.e., the
Floor Price) and the maximum price of X [e] per Equity Share of face value of % 1 each (i.e.,
the Cap Price), including any revisions thereof. The Price Band and the minimum Bid Lot
for the Offer will be decided by our Company, in consultation with the BRLMSs and shall be
advertised in [e] editions of the English national daily newspaper [e], [e] editions of the
Hindi national daily newspaper [e] and [e] editions of the Kannada daily newspaper [e]
(Kannada being the regional language of Karnataka, where our Registered Office is located),
each with wide circulation, at least two Working Days prior to the Bid/Offer Opening Date
and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites.

The date on which our Company in consultation with the BRLMs, shall finalise the Offer
Price.

Minimum Promoter’s contribution in accordance with Regulation 14 and Regulation 16(1)
of the SEBI ICDR Regulations




Term

Description

Prospectus

Public
Bank(s)

Offer  Account

Public Offer Account(s)

QIB Portion

Qualified Institutional
Buyer(s) or QIB Bidders or
QIBs

Red Herring Prospectus

RedSeer

RedSeer Report
Refund Account(s)
Refund Bank(s)

Registered Brokers

Registrar Agreement

Registrar  and  Share
Transfer Agents or RTAs

Registrar to the Offer or
Registrar
Retail Individual Bidders
or RIBs

Retail Portion

Revision Form

Self-Certified
Banks or SCSBs

Syndicate

The prospectus for the Offer to be filed with the RoC on or after the Pricing Date in
accordance with the provisions of Section 26 of the Companies Act, 2013 and the SEBI
ICDR Regulations, and 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.

The bank(s) which are clearing members and registered with the SEBI as a banker to an issue
under the SEBI BTI Regulations, with which the Public Offer Account(s) shall be opened,
being [e].

‘No-lien’ and ‘non-interest-bearing’ bank account(s) to be opened in accordance with Section
40(3) of the Companies Act, 2013, with the Public Offer Account Bank(s) to receive money
from the Escrow Account(s) and the ASBA Accounts maintained with the SCSBs on the
Designated Date.

The portion of the Offer (including the Anchor Investor Portion) being not less than 75% of
the Offer or not more than [e] Equity Shares of face value of X 1 each which shall be available
for allocation to QIBs (including Anchor Investors), subject to valid Bids being received at
or above the Offer Price or Anchor Investor Offer Price (for Anchor Investors).

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

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

RedSeer Management Consulting Private Limited.

The report titled “Industry Report on Jewellery Market in India” dated December 2024,
prepared and issued by RedSeer, which has been commissioned and paid for by our Company
exclusively for the purposes of the Offer.

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

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

Stock brokers registered with SEBI under the Securities and Exchange Board of India (Stock
Brokers) Regulations, 1992 and the stock exchanges having nationwide terminals, other than
the Members of the Syndicate.

The agreement dated December 11, 2024 entered into between our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations
of the Registrar to the Offer pertaining to the Offer.

Registrar and share transfer agents registered with SEBI and eligible to procure Bids from
relevant Bidders at the Designated RTA Locations in terms of the SEBI RTA Master
Circular, issued by SEBI, as per the list available on the websites of BSE and NSE, and the
UPI Circulars.

KFin Technologies Limited.

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

Portion of the Offer being not more than 10% of the Offer consisting of [e] Equity Shares of
face value of X 1 each which shall be available for allocation to Retail Individual Bidders
(subject to valid Bids being received at or above the Offer Price).

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in
their Bid cum Application Forms or any previous Revision Forms. QIBs and Non-
Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of the quantity
of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders can revise their
Bids during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date.

The banks registered with SEBI, offering services in relation to ASBA (other than through
UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or such
other website as updated from time to time, and (ii) The banks registered with SEBI, enabled
for UPlI Mechanism, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
other website as updated from time to time




Term

Description

Selling Shareholders

Share Escrow Agent
Share Escrow Agreement

Specified Locations

Specified Securities

Sponsor Bank(s)

Syndicate Agreement

Syndicate Members
Syndicate or members of
the Syndicate

Underwriters
Underwriting Agreement

UPI
UPI Bidders

UPI Circulars

UPI ID
UPI Mandate Request

UPI Mechanism

UPI PIN

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism is appearing
in the “list of mobile applications for using UPI in Public Issues” displayed on the SEBI
website at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43.  The
said list shall be updated on the SEBI website from time to time

Accel India 11l (Mauritius) Ltd, Saama Capital 1, Ltd., Kalaari Capital Partners Il, LLC,
Kalaari Capital Partners Opportunity Fund, LLC, IvyCap Ventures Trust —Fund 1, Iron Pillar
Fund I Ltd and Iron Pillar India Fund I, Sunil Kant Munjal (and other partners of Hero
Enterprise Partner Ventures).

[e].

The agreement to be entered into by the Selling Shareholders, our Company and the Share
Escrow Agent in connection with the transfer of the Offered Shares by the Selling
Shareholders and credit of such Equity Shares to the demat account of the Allottees.
Bidding Centres where the Syndicate shall accept ASBA 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.

Specified securities means ‘equity shares’ and ‘convertible securities’ as defined under
Regulation 2(1)(eee) of SEBI ICDR Regulations.

[e], being the Banker to the Offer registered with SEBI, which have been appointed by our
Company to act as a conduit between the Stock Exchanges and NPCI to push the mandate
collect requests and / or payment instructions of the Retail Individual Bidders and carry out
any other responsibilities, in terms of the UPI Circulars.

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

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, in this case being [e].

Collectively, the BRLMs and the Syndicate Members.

[e].
The agreement to be entered into among our Company, the Selling Shareholders, and the
Underwriters, on or after the Pricing Date but before filing of the Prospectus with the RoC.
Unified payments interface, which is an instant payment mechanism developed by NPCI.
Collectively, individual investors who applied as (i) Retail Individual Investors in the Retail
Category; and (ii) Non-Institutional Investors with a Bid size of up to 500,000 in the Non-
Institutional Category bidding under the UPI Mechanism through ASBA Form(s) submitted
with Syndicate Members, Registered Brokers, Collecting Depository Participants and
Registrar and Share Transfer Agents.

In accordance with the SEBI ICDR Master Circular, all individual investors applying in
public issues where the application amount is up to 500,000 are required to use UPI
Mechanism and are required to provide their UPI ID in the Bid cum Application Form
submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock
exchange (whose name is mentioned on the website of the stock exchange as eligible for such
activity), (iii) a depository participant (whose name is mentioned on the website of the stock
exchange as eligible for such activity), and (iv) a registrar to an issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such activity).
Collectively, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI RTA Master Circular (to the extent that such circulars pertain to the UPI
Mechanism), SEBI ICDR Master Circular, along with the circulars issued by the Stock
Exchanges in this regard, including the circular issued by the NSE having reference number
25/2022 dated August 3, 2022, and the circular issued by BSE having reference number
20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by
SEBI or Stock Exchanges in this regard.

An ID created on UPI for single-window mobile payment system developed by the NPCI.
A request (intimating the UPI Bidder by way of a notification on the UPI linked mobile
application as disclosed by SCSBs on the website of SEBI and by way of an SMS on directing
the UPI Bidder to such UPI linked mobile application) to the UPI Bidder initiated by the
Sponsor Bank(s) to authorise blocking of funds on the UPI application equivalent to Bid
Amount and subsequent debit of funds in case of Allotment.

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

Password to authenticate UPI transaction.
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Term

Description

Working Day(s)

All days on which commercial banks in Mumbai, India are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period, the
term Working Day shall mean all days, excluding Saturdays, Sundays and public holidays,
on which commercial banks in Mumbai are open for business; and (c) the time period
between the Bid/Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges, excluding
Sundays and bank holidays, as per circulars issued by SEBI, including the UPI Circulars.

Key Performance Indicators

Term

Description

Adjusted EBITDA

Average Inventory

Average Order Value or

AOV
Capital Employed

EBITDA

EBITDA Margin
Gross Debt
Gross Margin
Gross Profit

Inventory Turnover Ratio

Net Debt

Net Debt/ Equity
Number of customers

PAT
PAT Margin
Same Store Sales Growth

Selling and Marketing costs
Studded jewellery

EBITDA plus ESOP charge plus franchisee commission. Franchisee commission includes
minimum guarantee on the franchisee deposits and the margin paid to the Franchisees over
and above the minimum guarantee (forms part of brokerage and commission in our
Restated Financial Information).

Average of the sum of opening inventory plus closing inventory.

Average Order Value refers to the average ticket size for peers.

Total equity plus non-current borrowings plus current borrowings (excluding gold metal
loan).

EBITDA is calculated as loss before tax less other income plus depreciation and
amortization expense plus finance cost plus fair value through profit or loss (one-time loss
in Fiscal 2022).

EBITDA Margin is calculated as EBITDA as a percentage of revenue from operations.
Non-current borrowings plus current borrowings (excluding gold metal loan).

Gross Margin is calculated as gross profit divided by revenues from operations.

Gross Profit is calculated as revenue from operations less cost of raw materials consumed
plus change in inventory.

Inventory Turnover Ratio is calculated as revenue from operations divided by the average
inventory for the year (calculated as the average between the opening and closing inventory
for the year).

Gross Debt less Cash and Bank Balances (including all unrestricted bank deposits and
mutual funds, not including deposits for gold metal).

Net Debt divided by total equity.

Number of customers refers to the total count of unique customers who have made and
retained a purchase till date

Profit after tax.

Profit after tax as a percentage of revenue from operations.

Same Store Sales Growth represents the period-over-period percentage change in net
revenue from operations of all stores which are operational for more than 12 months for
the reported Fiscal.

Advertising expense plus selling or promotional expenses.

Studded jewellery refers to jewellery pieces that prominently feature gemstones or precious
stones. These stones, such as diamonds, rubies, etc., are set into jewellery to add colour
and value. (Source: RedSeer Report)

Industry and business-related terms

Term

Description

Aggregate Square Footage
Average Sale Price

BIS

CNC

Collection
Company Stores
D2Cor DTC
GDP

GMROI

Number of sessions

PIN

Aggregate Square Footage refers to the total area for our retail store operations.

Average Sale Price refers to total revenue from sales divided by number of units sold.
Bureau of Indian Standards.

Computer Numerical Control technology through which we are able to produce intricate
and highly detailed designs with exceptional accuracy

Collection is defined as a set of jewellery designs created with a specific theme

Company owned stores

Direct-to-customer.

Gross Domestic Product.

Gross Margin of Inventory Turnover Ratio which has been calculated as Gross margins x
Inventory Turnover Ratio (Inventory Turnover Ratio has been calculated as Operating
Revenue/ Average Inventory)

Number of sessions refers to the number of sessions logged in by the users on our
website/android/iOS application.

Postal Index Number
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Term

Description

POS
Rental Expense

Tier-1 cities
Tier-11 cities

Tier-111 cities
Unique online sessions

Point of Sale

Rental Expense is calculated as the total rental paid by the Company for all stores, offices
and manufacturing facilities.

Tier-I cities is defined as Mumbai Region, Delhi-NCR, Kolkata, Hyderabad, Chennai,
Bengaluru, Ahmedabad, Pune. (Source: RedSeer Report)

Tier-1 cities is defined as Cities with a population greater than 10 lakh. (Source: RedSeer
Report)

Tier-111 cities is defined as all other cities besides covered above. (Source: RedSeer Report)
Total number of sessions by all users on our website or mobile application

Conventional Terms/Abbreviations

Term Description
AGM Annual general meeting.
Alternative Investment  Alternative investment funds as defined in and registered under the SEBI AIF Regulations.
Funds or AlFs
BSE BSE Limited.
CAGR Compounded annual growth rate.

Category | AlF

Category | FPIs
Category Il AIF

Category Il FPIs
Category 111 AIF

CDSL

CIN

Companies Act or
Companies Act, 2013
Companies Act, 1956

CRM

CSR
Depositories
Depositories Act
DIN

DP ID

DP or
Participant
DPIT

Depository

EGM

EPS

ERP

FDI

FDI Policy

FEMA

FEMA NDI Rules
Financial Year or Fiscal or
FY

FPlIs

Fraudulent Borrower
FTA
FVCI

GAAR

GDP

Government of India or
Central Government or Gol

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

FPIs registered as “Category | foreign portfolio investors” under the SEBI FPI Regulations.
AlFs who are registered as “Category Il Alternative Investment Funds” under the SEBI AIF
Regulations.

FPIs registered as “Category Il foreign portfolio investors” under the SEBI FPI Regulations.
AlFs who are registered as “Category Il Alternative Investment Funds” under the SEBI
AIF Regulations.

Central Depository Services (India) Limited.

Corporate identity number.

The Companies Act, 2013, read with the rules, regulations, clarifications, circulars,
notifications, and amendments notified thereunder.

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

Customer relationship management.

Corporate social responsibility.

NSDL and CDSL.

Depositories Act, 1996.

Director identification number.

Depository Participant’s identity number.

A depository participant as defined under the Depositories Act.

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

Extraordinary general meeting.

Earnings per share.

Enterprise resource planning

Foreign direct investment.

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

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

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

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

Foreign portfolio investors as defined in and registered with SEBI under the SEBI FPI
Regulations.

Fraudulent borrower as defined under Regulation 2(1)(11) of the SEBI ICDR Regulations.
Free Trade Agreement.

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

General anti-avoidance rules.

Gross domestic product.

The Government of India.
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Term

Description

GST
HUF(s)
ICAI
IFRS

Income Tax Act
Ind AS

Ind AS 24
Ind AS Rules
Indian GAAP

INR or Rupee or % or Rs
IPO

IRDAI

IST

IT

MCA

MSME

Mutual Funds

N.A.
NACH
National Investment Fund

NAV

NCLT

NEFT

NPCI

NR or Non-resident

NRI

NSDL

NSE

OCB or Overseas Corporate
Body

OMS

p.a.

P/E Ratio
PAN
PAT
PMS

PoS

RBI
Regulation S
ROE
RTGS
SCORES
SCRA
SCRR

SEBI

SEBI Act

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

Goods and services tax.

Hindu undivided family(ies).

The Institute of Chartered Accountants of India.

International Financial Reporting Standards of the International Accounting Standards
Board.

Income-tax Act, 1961.

Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 and
referred to in the Ind AS Rules.

Indian Accounting Standard 24 on Related Party Disclosure issued by the MCA.
Companies (Indian Accounting Standards) Rules, 2015.

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

Indian Rupee, the official currency of the Republic of India.

Initial public offer.

Insurance Regulatory and Development Authority of India.

Indian standard time.

Information technology.

Ministry of Corporate Affairs, Government of India.

Micro, small and medium enterprises.

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

Not applicable.

National Automated Clearing House.

National Investment Fund set up by resolution F. No. 2/3/2005-DD-11 dated November 23,
2005 of the Gol, published in the Gazette of India.

Net asset value.

National Company Law Tribunal.

National electronic fund transfer.

National Payments Corporation of India.

A person resident outside India, as defined under the FEMA, including Eligible NRlIs, FPIs
and FVCls registered with the SEBI.

A person resident outside India, who is a citizen of India.

National Securities Depository Limited.

National Stock Exchange of India Limited.

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

Order management system.

Per annum.

Price/earnings ratio.

Permanent account number allotted under the Income Tax Act.

Profit after tax.

Production management system.

Point-of-sales.

The Reserve Bank of India.

Regulation S under the U.S. Securities Act.

Return on Equity or PAT as a percentage of Net Worth.

Real time gross settlement.

SEBI complaints redress system.

Securities Contracts (Regulation) Act, 1956.

Securities Contracts (Regulation) Rules, 1957.

Securities and Exchange Board of India constituted under the SEBI Act.

Securities and Exchange Board of India Act, 1992.

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012.
Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994.
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019.
Securities and Exchange Board of India (Foreign Venture Capital Investors Regulations,
2000.
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Term

Description

SEBI ICDR Master Circular
SEBI ICDR Regulations
SEBI Insider

Regulations
SEBI Listing Regulations

Trading

SEBI Merchant Bankers
Regulations
SEBI Mutual Fund
Regulations

SEBI RTA Master Circular
SEBI SBEB Regulations

SEBI Takeover Regulations
SEBI VCF Regulations

SMS

Stock Exchanges
Systemically Important
NBFCs or NBFC-SI

TAN

U. S. Securities Act

U.S. GAAP

US$ or USD or US Dollar
USA or U.S. or US

VAT

VCFs

Wilful Defaulter
Year or calendar year

The SEBI master circular no. SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11,
2024.

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

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

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

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996.

The SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024.
Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021.

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

The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996, as repealed pursuant to the SEBI AIF Regulations.

Short message service.

BSE and NSE.

In the context of a Bidder, a non-banking financial company registered with the RBI and
having a net worth of more than % 5,000 million as per its last audited financial statements.
Tax deduction and collection account number.

United States Securities Act, 1933.

United States Generally Accepted Accounting Principles.

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

United States of America.

Value added tax.

Venture capital funds as defined in and registered with SEBI under the SEBI VCF
Regulations or the SEBI AIF Regulations, as the case may be.

Wilful Defaulter as defined under Regulation 2(1)(l11) of the SEBI ICDR Regulations.
Unless the context otherwise requires, shall mean the 12 month period ending December 31.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable. All references to the
“Us”, the “U.S.” the “USA” or the “United States” are to the United States of America and its territories and
possessions including any state of the United States of America, Puerto Rico, the U.S. Virgin Islands, Guam,
American Samoa, Wake Island and the Northern Mariana Islands and the District of Columbia.

Unless otherwise specified, all information in this Draft Red Herring Prospectus is as of the date of this Draft Red
Herring Prospectus any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time (“IST™).
Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

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

Financial Data

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year. Unless stated otherwise, all references in this Draft Red Herring
Prospectus to the terms “Fiscal” or “Financial Year” or “FY” unless stated otherwise, are to the 12-month period
commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular
calendar year.

Unless stated otherwise or where the context otherwise requires, the financial information and financial ratios in
this Draft Red Herring Prospectus is derived from the Restated Financial Information.

The restated financial information of our Company, comprising of the restated statement of assets and liabilities
of the our Company as at June 30, 2024 and as at March 31, 2024, March 31, 2023 and March 31, 2022, the
restated statements of profit and loss (including other comprehensive income), the restated statement of changes
in equity and the restated statement of cash flows of our Company for the three months ended June 30, 2024 and
for the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022, the summary statement of
material accounting policies, and other explanatory information derived from our audited financial statements as
at and for the three month ended June 30, 2024 and for the financial years ended March 31, 2024, March 31, 2023
and March 31, 2022, each prepared in accordance with Ind AS and restated in terms of the requirements of Section
26 of Part | of Chapter 111 of the Companies Act, SEBI ICDR Regulations and the Guidance Note on “Reports in
Company Prospectuses (Revised 2019)” issued by ICAI, as amended from time to time.

For further information, see “Restated Financial Information” on page 292.

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

Unless the context otherwise indicates, any percentage amounts, or ratios (excluding certain operational metrics),
relating to the financial information of our Company as set forth in “Risk Factors”, “Our Business”, “Other
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and on pages 35, 212, 363 and 364, respectively, and elsewhere in this Draft Red Herring Prospectus
have been calculated on the basis of amounts derived from our Restated Financial Information.

Non-GAAP Financial Measures

Certain Non-GAAP financial measures relating to our financial performance such as, EBITDA, net-worth, net
asset value per Equity Share (together, “Non-GAAP Measures”), and certain other industry metrics and financial
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parameters have been included in this Draft Red Herring Prospectus. We compute and disclose such financial
measures relating to our financial performance as we consider such information, when taken collectively with
financial measures prepared in accordance with Ind AS, to be useful measures of our business and financial
performance for investors and other users. These Non-GAAP Measures and other information relating to our
financial and operational performance may not be computed on the basis of any standard methodology that is
applicable across the industry and therefore may not be comparable to financial measures of similar nomenclature
that may be computed and presented by other companies and are not measures of operating performance, liquidity,
profitability or cash flows defined by Ind AS. Such supplemental financial and operational information should not
be considered in isolation or as a substitute for an analysis of our financial information prepared in accordance
with Ind AS and presented in the form of the Restated Financial Information disclosed elsewhere in this Draft Red
Herring Prospectus. Additionally, there are significant differences between Ind AS, U.S. GAAP and IFRS. Our
Company does not provide reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has
not attempted to explain those differences or quantify their impact on the financial data included in this Draft Red
Herring Prospectus and it is urged that you consult your own advisors regarding such differences and their impact
on our financial data. Accordingly, the degree to which the financial information included in this Draft Red
Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity
with Indian accounting policies and practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any
reliance by persons not familiar with Indian accounting policies and practices on the financial disclosures
presented in this Draft Red Herring Prospectus should, accordingly, be limited. For risks relating to significant
differences between Ind AS and other accounting principles, see “Risk Factors —Significant differences exist
between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which investors may be more
familiar with and may consider them material to their assessment of our financial condition.” on page 76. For
further details see “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on page 364.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” 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 certain numerical information in this Draft Red Herring Prospectus in “million” units
or in whole numbers where the numbers have been too small to represent in such units. One million represents
1,000,000, one billion represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh
represents 100,000 and one crore represents 10,000,000.

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

Exchange Rates

This Draft Red Herring 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 dates indicated, information with respect to the exchange rate between the
Indian Rupee and other currencies:

(Amount in 3, unless otherwise specified)

Currency As at June 30, 2024 As at
March 31, 2024* March 31, 2023 March 31, 2022
1 USD 83.45 83.37 82.11 75.90

Source: Foreign exchange reference rates as available on www.fbil.org.in

Note: Exchange rate is rounded off to two decimal point

* In any case, date of any of the respective years is a public holiday, the previous working day, not being a public holiday, has been
considered.
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Please note that the above exchange rates have been provided for indicative purposes only and the amounts
reflected in our Restated Financial Information may not have been converted using any of the above- mentioned
exchange rates.

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates and market data
used in this Draft Red Herring Prospectus has been obtained or derived from the RedSeer Report and publicly
available information as well as other industry publications and sources.

RedSeer is an independent agency which has no relationship with our Company, our Promoter, any of our
Directors, KMPs, SMPs or the Book Running Lead Managers. The RedSeer Report has been commissioned by
and paid for by our Company pursuant to an engagement letter with Redseer Strategy Consultants Private Limited
dated April 22, 2024, exclusively for the purposes of confirming our understanding of the industry in which our
Company operates, in connection with the Offer. The RedSeer Report is available on the website of our Company
at www.bluestone.com/investor-relations.html until the Bid/ Offer Closing Date. RedSeer has, through its letter
dated December 11, 2024 accorded its consent to use the RedSeer Report in this Draft Red herring Prospectus.

Unless otherwise indicated, industry and market data used throughout this Draft Red Herring Prospectus has been
obtained or derived from the RedSeer Report has been commissioned by our Company for an agreed fee, and
which is subject to the following disclaimer:

“The market information in this Report is arrived at by employing an integrated research methodology which
includes secondary and primary research. Our primary research work includes surveys and in-depth interviews
of consumers, customers and other relevant ecosystem participants, and consultations with market participants
and experts. In addition to the primary research, quantitative market information is also derived based on data
from trusted portals and industry publications. Therefore, the information is subject to limitations of, among
others, secondary statistics and primary research, and accordingly the findings do not purport to be exhaustive.
Redseer’s estimates and assumptions are based on varying levels of quantitative and qualitative analyses from
various sources, including industry journals, company reports and information in the public domain. Redseer’s
research has been conducted with a broad perspective on the industry and will not necessarily reflect the
performance of individual companies in the industry.

While Redseer has taken due care and caution in preparing this Report based on information obtained from
sources generally believed to be reliable, its accuracy, completeness and underlying assumptions are subject to
limitations like interpretations of market scenarios across sources, data availability amongst others.

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

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

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

No investment decisions should be based on such information. Although we believe that the industry and market
data used in this Draft Red Herring Prospectus is reliable, the data used in these sources may have been re-
classified by us for the purposes of presentation. Data from these sources may also not be comparable.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are
no standard data gathering methodologies in the industry in which business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those
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discussed in “Risk Factors — Industry information included in this Draft Red Herring Prospectus has been
derived from a third party industry report prepared by RedSeer Management Consulting Private Limited,
exclusively commissioned and paid for by us.” on page 75.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 144 includes information relating
to our peer group companies. The data included herein includes excerpts from the RedSeer Report. There are no
parts, data or information (which may be relevant for the proposed Offer), that have been left out or changed in
any manner. Data from these sources may also not be comparable. Such industry and third-party related
information have been derived from publicly available sources. Such industry sources and publications are also
prepared based on information as at specific dates and may no longer be current or reflect current trends.

Notice to Prospective Investors in the United States

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

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction
outside India and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction
except in compliance with the applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may
be described as “forward-looking statements”. These forward-looking statements include statements which can
generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”,
“could”, “expect”, “estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “project”, “propose”, “shall”, “will
continue”, “seek to”, “will achieve”, “will likely”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe the strategies, objectives, plans or goals of our Company and statements
regarding our expected financial conditions, results of operations, business plans and prospects are also forward-
looking statements. These forward-looking statements include statements as to our business strategy, plans,
revenue and profitability (including, without limitation, any financial or operating projections or forecasts) and
other matters discussed in this Draft Red Herring Prospectus that are not historical facts. However, these are not
the exclusive means of identifying forward-looking statements.

These forward-looking statements are based on our current plans, estimates, presumptions and expectations and
actual results may differ materially from those suggested by such forward-looking statements. All forward-looking
statements are subject to risks, uncertainties and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. This may be due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industries we cater to and our ability to respond to them, our ability to successfully implement our strategies,
our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India and globally, which have an impact on our business activities or investments, the monetary
and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates,
equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, regulations and taxes, changes in competition in our industry and incidence of any natural
calamities and/or acts of violence.

Certain important factors that could cause actual results to differ materially from our expectations include, but are
not limited to, the following:

. Inability to provide an efficient omni-channel experience to our customers and facilitate their transition
away from an offline-only experience.

) Inability to maintain and enhance the awareness of the “BlueStone” brand.

. Inability to convert existing customers into repeat customers or acquire new customers in a cost-effective
manner.

) Inability to provide new designs or update our collections in accordance with customer preference.

. Certain summons and requests for personal appearances from the Directorate of Enforcement in relation

to certain investments received by our Company.

. Loss or negative total equity in future periods.

. Inability to generate a substantial portion of our sales directly from physical sales which are not generated
online.

) Inability to retain existing customers or failure to maintain Average Order Value levels.

. Failure to manage our inventory.

. Inability to grow in line with historical rates and difficulties in executing our expansion plans and

implementing our growth strategies.

For a further discussion of factors that could cause our actual results to differ from expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Conditions and Results
of Operations” on pages 35, 212 and 364, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual future gains
or losses could be materially different from those that have been estimated. Forward-looking statements reflect
our current views as of the date of this Draft Red Herring Prospectus and are not a guarantee of future performance.
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These statements are based on our management’s belief and assumptions, which in turn are based on currently
available information. Although we believe that the assumptions on which such statements are based are
reasonable, any such assumptions as well as statements based on them could prove to be inaccurate.

We cannot assure investors that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

Neither our Company, our Directors, our Promoter, the Selling Shareholders, the BRLMs nor the Syndicate or
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 the SEBI ICDR Regulations, our Company will ensure
that Bidders in India are informed of material developments pertaining to our Company from the date of the Red
Herring Prospectus in relation to the statements and undertakings made by our Company and the Selling
Shareholders, in respect of the Offered Shares in the Red Herring Prospectus until the time of the grant of listing
and trading permission by the Stock Exchanges for this Offer.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures and terms of the Offer included in this Draft Red
Herring Prospectus and is neither exhaustive, nor purports to contain a summary of all the disclosures in this
Draft Red Herring Prospectus or the Red Herring Prospectus or the Prospectus when filed, or all details relevant
to prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the
more detailed information appearing elsewhere in this Draft Red Herring Prospectus, including “Risk Factors”,
“The Offer”, “Capital Structure”, “Objects of the Offer ”, “Industry Overview”, “Our Business”, “Restated
Financial Information”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and
“Description of Equity Shares and Terms of the Articles of Association” on pages 35, 86, 102, 135, 164, 212,
292, 399, 430 and 450, respectively.

Summary of the primary business of our Company

We offer contemporary lifestyle diamond, gold, platinum and studded jewellery under our flagship brand,
BlueStone. We are an omni-channel jewellery brand and retail our products through our website
www.bluestone.com and our mobile application available on iOS and Google Play Store, in addition to our pan-
India network of stores. We focus on designing jewellery for women, men and couples between the ages of 25 to
45 years who value unique designs, modern styles and have a tendency to discover brands through social media
or online channels.

Summary of the industry in which our Company operates

The Indian jewellery market has grown a CAGR of 12% - 14% between 2021 to 2023 and currently stands at
approximately X 5,562 billion and is projected to reach X 9,800 billion - X 9,900 billion by 2028, growing at a
CAGR of 11% - 13% between 2023 and 2028. Organised retail drove approximately 35% of the Indian jewellery
market in 2023. The organised segment’s contribution is projected to grow to 40% - 45% of the overall jewellery
market, growing at a CAGR of 15% - 17% till 2028. (Source: RedSeer Report)

Our Promoter
Our Promoter is Gaurav Singh Kushwaha. For details, see “Our Promoter and Promoter Group” on page 288.
Offer size

The following table summarizes the details of the Offer:

Offer Up to [e] Equity Shares of face value of ¥ 1 each aggregating to up
to T [e] million
which includes:

Fresh Issue” Up to [e] Equity Shares of face value of X 1 each aggregating to up to %
10,000 million
Offer for Sale™ Name of the Selling Equity Shares offered

Shareholders
Accel India Ill (Mauritius) Ltd Up to 3,027,303 Equity Shares
of face value of ¥ 1 each
aggregating up to X [e] million.
Saama Capital 11, Ltd. Up to 4,100,970 Equity Shares
of face value of ¥ 1 each
aggregating up to X [e] million.
Kalaari Capital Partners I, LLC Up to 7,073,980 Equity Shares
of face value of T 1 each
aggregating up to X [e] million.
Kalaari Capital Partners  Up to 904,290 Equity Shares of
Opportunity Fund, LLC face value of X 1 each
aggregating up to X [e] million.
lvyCap Ventures Trust — Fund 1 Up to 3,126,950 Equity Shares
of face value of ¥ 1 each
aggregating up to X [e] million.
Iron Pillar Fund | Ltd Up to 1,094,780 Equity Shares
of face value of ¥ 1 each
aggregating up to < [e] million.
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Iron Pillar India Fund | Up to 658,610 Equity Shares of

face value of T 1 each

aggregating up to X [e] million.

Sunil Kant Munjal (and other Up to 4,000,000 Equity Shares

partners of Hero Enterprise of face value of ¥ 1 each
Partner Ventures) aggregating up to X [e] million.

*  Our Board has authorised the Offer, pursuant to its resolution dated August 16, 2024 and our Shareholders have authorised the Fresh
Issue pursuant to a special resolution dated August 21, 2024. The Offer shall constitute [8]% of the post-Offer paid-up Equity Share
capital of our Company.

**  Our Board has taken on record the consent of each of the Selling Shareholders to severally and not jointly participate in the Offer for
Sale pursuant to its resolution dated December 10, 2024. The Equity Shares being offered by the Selling Shareholders have been held by them
for a period of at least one year immediately preceding the date of this Draft Red Herring Prospectus with the SEBI and are eligible for being
offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. Our Company, in consultation with the Book Running Lead
Managers, may consider issue of specified securities, as may be permitted under the applicable laws, aggregating up to < 2,000 million, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. The Pre-1PO Placement if undertaken will be at a price decided by our
Company, in consultation with the BRLMs, and the Fresh Issue size will be reduced to the extent of such Pre-IPO Placement, subject to the
Offer complying with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-1PO Placement, if undertaken,
shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the
subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further,
relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made
in the relevant sections of the Red Herring Prospectus and Prospectus.

Note: Prior to filing of the Red Herring Prospectus, the Preference Shares will convert to Equity Shares in terms of Regulation 5(2) of the

SEBI ICDR Regulations, in the manner as provided in the table below:
S.No. Number of outstanding Preference Shares as on date of
this Draft Red Herring Prospectus

Number of resultant Equity Shares of face value Z1 post
conversion

1. 609,594 Series A CCPS of face value of ¥ 10 each 6,095,940 Equity Shares of face value of ¥ 1 each
2. 186,982 Series B CCPS of face value of ¥ 10 each 1,869,820 Equity Shares of face value of ¥ 1 each
3. 88,624 Series B1 CCPS of face value of ¥ 10 each 886,240 Equity Shares of face value of ¥ 1 each

4. 1,339,659 Series B2 CCPS of face value of ¥ 10 each 13,396,590 Equity Shares of face value of ¥ I each
5. 128,207 Series B3 CCPS of face value of ¥ 10 each 1,282,070 Equity Shares of face value of ¥ 1 each
6. 1,417,252 Series C CCPS of face value of ¥ 10 each 14,172,520 Equity Shares of face value of ¥ I each
7. 1,940,933 Series D CCPS of face value of ¥ 10 each 19,409,330 Equity Shares of face value of ¥ I each
8. 416,865 Series D1 CCPS of face value of ¥ 10 each 4,168,650 Equity Shares of face value of ¥ 1 each
9. 359,257 Series D2 CCPS of face value of ¥ 10 each 3,592,570 Equity Shares of face value of ¥ 1 each
10. 110,754 Series D3 CCPS of face value of ¥ 10 each 1,107,540 Equity Shares of face value of ¥ 1 each
11. 169,122 Series E CCPS of face value of ¥ 10 each 1,691,220 Equity Shares of face value of ¥ 1 each
12. 395,836 Series E2 CCPS of face value of ¥ 10 each 1,984,380 Equity Shares of face value of ¥ I each
13. 250,658 Series F CCPS of face value of ¥ 10 each 2,506,580 Equity Shares of face value of ¥ 1 each
14. 17,680,565 Series G CCPS of face value of ¥ 10 each 17,680,565 Equity Shares of face value of ¥ 1 each
15. 10,380,622 Series H CCPS of face value of Z 1 each 10,380,622 Equity Shares of face value of ¥ 1 each

For further details of the offer, see “The Offer” and “Offer Structure” on pages 86 and 427, respectively.
Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the following objects.

Amount
(in Z million)

Particulars

Funding our working capital requirements 7,500.00
General corporate purposes") [e]
Net Proceeds®® 10,000.00

(@ To be finalised upon determination of the Offer Price and will be updated in the Prospectus prior to filing with the RoC. The amount
utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.

@ The Pre-1PO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO
Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. Details of the Pre-IPO Placement, if
undertaken, shall be included in the Red Herring Prospectus. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size
of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the
Offer or the Offer may be successful and will result into listing of the Equity Shares each on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in
the relevant sections of the Red Herring Prospectus and Prospectus.

For further details, see “Objects of the Offer” on page 135.
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Aggregate pre-Offer shareholding of our Promoter, our Promoter Group and the Selling Shareholders, as
a percentage of the pre-Offer paid up share capital of our Company

@ Set out below is the aggregate pre-Offer shareholding of our Promoter and member of our Promoter
Group as a percentage of the pre-Offer paid-up equity share capital of the Company.
Name of the Number  Percenta  Number of Number  Percenta  Number of Percenta
Shareholder of Equity  ge of the Preference  of Equity  ge of the post-Offer ge of the
Shares of pre- Sharesason Shares of pre-Offer Equity post-
face Offer the date of face paid-up  Shares held* Offer
value of ¥  paid-up this Draft value of X Equity paid-up
1 each Equity  Red Herring 1 each, Share Equity
held Share Prospectus  assuming capital on Share
capital conversio a Fully capital
(%) n of Diluted ona
Preferenc Basis* Fully
e Shares, (%) Diluted
as Basis®
applicabl (%)
e
Promoter
Gaurav Singh  24,465,12 72.30 Nil  24,465,12 17.81 [o] [o]
Kushwaha 7 7
Promoter Group
Arpita Tomar 296,850 0.88 Nil 296,850 0.22 [e] [e]

*  The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming (i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring
Prospectus; and (ii) the conversion of 35,474,930 outstanding Preference Shares into 100,224,637 Equity Shares prior to the filing of
the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in relation to the
conversion of the Preference Shares, including the conversion ratios and estimated price, see “Capital Structure —History of Preference
Share capital of our Company " on page 108.

# Subject to completion of the Offer and finalization of Basis of Allotment.

(b) Set out below is the aggregate pre-Offer shareholding of the Selling Shareholders, as a percentage of the
pre-Offer paid-up equity share capital of the Company.
Sr. Name of  Number  Percentage = Number of  Number of  Percentage Number  Percentag
No. the of of the pre- Preference Equity of the pre- of post- e of the
Shareholde  Equity  Offer paid- Shares Shares of Offer paid- Offer post-Offer
r Shares up Equity face value up Equity Equity paid-up
of face Share of ¥ 1 each, Share Shares Equity
value of  capital (%) assuming capital on a held Share
T 1each conversion Fully capital on
held of Diluted a Fully
Preference  Basis* (%) Diluted
Shares, as Basis*
applicable (%)
1. Accel India 1,000 Negligible 1,745,633 16,833,970 12.25 [e] [e]
111 (Mauritius)
Ltd
2. Saama Capital 1,000 Negligible 409,997 4,100,970 2.99 [e] [e]
11, Ltd.
3. Kalaari 1,000 Negligible 707,298 7,073,980 5.15 [o] [o]
Capital
Partners 1,
LLC
4.  Kalaari 1,000 Negligible 90,329 904,290 0.66 [e] [e]
Capital
Partners
Opportunity
Fund, LLC
5.  lvyCap 1,000 Negligible 312,595 3,126,950 2.28 [e] [e]
Ventures
Trust—Fund 1
6. Iron Pillar 800 Negligible 343,021 3,431,010 2.50 [e] [e]
Fund I Ltd
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Sr. Name of  Number  Percentage = Number of  Number of  Percentage Number  Percentag

No. the of of the pre- Preference Equity of the pre- of post- e of the
Shareholde Equity  Offer paid- Shares Shares of Offer paid- Offer post-Offer
r Shares up Equity face value up Equity Equity paid-up
of face Share of T 1 each, Share Shares Equity
value of  capital (%) assuming  capital ona held Share
% 1each conversion Fully capital on
held of Diluted a Fully
Preference  Basis* (%) Diluted
Shares, as Basis”
applicable (%)
7. lron Pillar 850 Negligible 206,116 2,062,010 1.50 [e] [e]
India Fund |
8. Sunil Kant 2,350 0.01 775,522 7,757,570 5.65 [o] [o]
Munjal (and
other partners
of Hero
Enterprise
Partner
Ventures)
Total 9,000 4,590,511 45,290,750 32.98 [o] [o]

*  The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming (i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring
Prospectus; and (ii) the conversion of 35,474,930 outstanding Preference Shares into 100,224,637 Equity Shares prior to the filing of
the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in relation to the
conversion of the Preference Shares, including the conversion ratios and estimated price, see “Capital Structure —History of Preference
Share capital of our Company " on page 108.

#Subject to completion of the Offer and finalization of Basis of Allotment.

Summary of selected financial information derived from our Restated Financial Information

Set out below is a summary of the select financial information of our Company as of the dates and for the periods
indicated below, derived from the Restated Financial Information:

(in % million, except per share data)

Particulars As at and for the As at and for the Financial Year ended

three months  March 31, 2024 March 31, March 31,

period ended June 2023 2022

30, 2024
Equity Share capital 279.02 278.95 92.29 9.98
Reserves and surplus — Other Equity 2,962.26 3,462.77 (810.55) (18,372.31)
Total equity 3,241.28 3,741.72 (718.26) (18,362.33)
Revenue from operations 3,482.44 12,658.39 7,707.26 4,613.58
Restated (loss) before tax for the year/period (592.21) (1,422.36) (1,672.44) (12,613.08)
Restated (loss) after tax for the year/period (592.21) (1,422.36) (1,672.44) (12,684.09)
Earnings per equity share
- Basic (in 3)* (32.56) (78.36) (92.14) (698.77)
- Diluted (in 3)* (32.56) (78.36) (92.14) (698.77)
Return on net worth (%) (18.27) (38.01) NA NA
Net asset value per Equity Share (in %) 177.85 206.13 (39.57) (1,011.59)
Total borrowings 7,149.62 4,304.26 2,284.18 18,496.93

* Earning per equity share at face value of 3 1.

Notes:

1. Total equity means aggregate of equity share capital, instruments entirely equity in nature and other equity as of June 30, 2024 and as
of March 31, 2024, 2023 and 2022.

2. Basic and Diluted Earnings per equity share and Return on Net Worth numbers for the three months ended June 30, 2024 has not been
annualised.

3. Basic and Diluted EPS has been calculated in accordance with the Indian Accounting Standard 33 —”Earnings per share . The face
value of equity shares of our Company is 1.

4. Net Asset Value per Equity Share (in %) is computed as Net Worth at the end of the period/ year divided by outstanding number of
Equity Shares.

5. Return on Net Worth (%) = Return on Net Worth (in %) is calculated as Profit for the period / year as a percentage of Total Equity.

6. Accounting and other ratios are derived from the Restated Financial Information.

7. Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’

8. Total borrowings represent sum of current and non-current borrowings.

9. For reconciliation of Non-GAAP Financial measures, see “Management’s Discussion and Analysis of Financial Conditions and

Results of Operations —-Non-GAAP Measures” on page 367.
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For further details, see “Other Financial Information” on page 363.
Auditor qualifications which have not been given effect to in the Restated Financial Information

There are no auditor qualifications in the examination report that have not been given effect to in the Restated
Financial Information.

Summary of outstanding litigation

Set out below is a summary of outstanding litigation proceedings involving our Company, Directors and Promoter,
as of the date of this Draft Red Herring Prospectus, as also disclosed in “Outstanding Litigation and Material
Developments” on page 399, in terms of the SEBI ICDR Regulations and the Materiality Policy.

Category of Number of  Number of  Number of  Number of disciplinary =~ Material ~Aggregate

individuals / Criminal Tax statutory or actions by SEBI or civil amount
entities* proceedings proceedings  regulatory Stock Exchanges litigation  involved
proceedings  against our Promoter in (ink
the last five years, million)*
including outstanding
action
Company
By the Company 3 Nil Nil NA Nil -
Against the Nil 5 4 NA 4 75.81
Company
Directors (other than Promoter)
By the Directors Nil Nil Nil Nil Nil -
Against the Nil Nil Nil Nil 1 -
Directors
Promoter
By Promoter Nil Nil Nil Nil Nil -
Against Promoter Nil Nil Nil Nil Nil -

As on the date of this Draft Red Herring Prospectus, our Company does not have any group companies.
# To the extent ascertainable and quantifiable.

For further details, see “Outstanding Litigation and Material Developments” on page 399.
Risk factors

For details of the risks applicable to us, see “Risk Factors” on page 35. Investors are advised to read the risk
factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities

As of June 30, 2024, our Company did not have any contingent liabilities that have not been accounted for in our
Restated Financial Information.

For further details of the contingent liabilities of our Company, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Contingent Liabilities” on pages 378.

Summary of related party transactions

The details of related party transactions entered into by our Company for the three months ended June 30, 2024
and the Financial Year ended March 31, 2024, March 31, 2023, and March 31, 2022 respectively, as per Ind AS,
read with SEBI ICDR Regulations and as derived from the Restated Financial Information are as set out in the
table below.
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(in % million (except percentages))

Particulars For the Financial Year ended
Name of Nature of Relations For % of March % of March % of March % of
the  Transacti hip the revenue 31, revenue 31, revenue 31, revenue
Related on three from 2024 from 2023 from 2022 from
Party month  operati operati operati operati
S ons ons ons ons
period
ended
June
30,
2024
Gaurav Remuner Managing 6.26 0.18% 24.25 0.19% 31.26 0.41% 7.51 0.16%

Singh  ation paid Director
Kushwa / accrued

ha to  Key
Managem
ent
Personnel
Rumit  Remuner Chief 3.70 0.11% 14.48 0.11% 12.53 0.16% - -

Dugar ation paid Financial

|/ accrued Officer

to Key

Managem

ent

Personnel
Vipin ~ Remuner Chief 331 0.10% 1411 0.11% 13.01 0.17% - -
Sharma ation paid Merchand

/ accrued ising

to Key Officer

Managem

ent

Personnel
Sudeep Remuner Chief 3.51 0.10% 14.40 0.11% 14.41 0.19% - -
Nagar ation Operating

paid/accr  Officer

ued to

Key

Managem

ent

Personnel
Roopa Remuner Company - - 0.02 Negligible 0.48 0.01% - -
Hegde ation Secretary

paid/accr

ued to

Key

Managem

ent

Personnel
Jasmeet Remuner Company 0.39 0.01% 0.06 Negligible - - - -
Saluja  ation Secretary

paid/accr

ued to

Key

Managem

ent

Personnel
Gaurav Sale  of Managing - - 0.02 Negligible - - - -
Singh  products  Director
Kushwa
ha
Vikram Sale of Director 0.01 Negligible 0.09 Negligible 5.45 0.07% - -
Gupta  products
Vipin  Sale  of Chief 0.12 Negligible 0.06 Negligible 0.57 0.01% - -
Sharma products Merchand
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Particulars

For the Financial Year ended

Name of Nature of Relations  For % of March % of March % of March % of
the  Transacti hip the revenue 31, revenue 31, revenue 31, revenue
Related on three from 2024 from 2023 from 2022 from
Party month  operati operati operati operati
S ons ons ons ons
period
ended
June
30,
2024
ising
Officer
Sudeep Sale of Chief - - 0.01 Negligible - - - -
Nagar  products Operating
Officer
Arpita Sale of Wife of 0.15 Negligible 3.37 0.03% 3.56 0.05% 1.47 0.03%
Tomar products the
Managing
Director
Poonam Sale of Wife of 0.01 Negligible 0.01 Negligible 0.15 Negligible - -
Dugar products the Chief
Financial
Officer
Shikha Sale of Wife of 0.13 Negligible 0.09 Negligible 1.03 0.01% - -
Parikh  products Chief
Operating
Officer
Sonia  Sale of Wife of - - - - 0.11 Negligible - -
Gupta  products the
Director
Vipin  ESOP Chief - - 6.15 0.05% - - - -
Sharma cash- Merchand
settled ising
Officer
Sudeep ESOP Chief - - 109.61 0.87% - - - -
Nagar  cash- Operating
settled Officer
Gaurav Final call Managing - - - - 90.20 1.17% - -
Singh  towards  Director
Kushwa right
ha shares
issued
Gaurav  Right Managing - - - - - - 0.89 0.02%
Singh  shares Director

Kushwa issued
ha

For details of the related party transactions, see note 34 included in Notes to our Restated Financial Information
included within “Restated Financial Information” on page 292.

Details of all financing arrangements

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

Weighted average price at which the Specified Securities were acquired by our Promoter and Selling

Shareholders in the one year preceding the date of this Draft Red Herring Prospectus.

The weighted average price at which the Equity Shares were acquired by our Promoter, in the last one year
preceding the date of this Draft Red Herring Prospectus is as follows:
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Name Number of Equity Shares Face Value (in ) Weighted average price of
acquired in the last one year acquisition per Equity
Share*(in )

Promoter
Gaurav Singh Kushwaha 10,515,127 1 101.26
*  As certified by Rawat & Associates, Chartered Accountants, by way of their certificate dated December 11, 2024.
Note: For arriving at the weighted average price at which the equity shares of the Company were acquired by the Promoters and the Selling
Shareholders, only acquisition of equity shares has been considered while arriving at weighted average price per Equity Share for last
one year.

Our Selling Shareholders have not acquired any Equity Shares in the last one year preceding the date of this Draft
Red Herring Prospectus.

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

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

The average cost of acquisition of our Promoter and the Selling Shareholders as on the date of this Draft Red
Herring Prospectus is as follows:

Name of Promoter/ Selling Number of Number of Equity Shares of face ~ Average cost of acquisition per

Shareholders Equity value of X 1 each (assuming Equity Share (assuming
Shares conversion of Preference Shares, conversion of Preference
if applicable) Shares)* (in %)

Promoter
Gaurav Singh Kushwaha 24,465,127 24,465,127 47.92
Selling Shareholders
Accel India Il (Mauritius) 1,000 16,833,970 57.94
Ltd
Saama Capital II, Ltd. 1,000 4,100,970 48.70
Kalaari Capital Partners II, 1,000 7,073,980 59.28
LLC
Kalaari Capital Partners 1,000 904,290 82.41
Opportunity Fund, LLC
IvyCap Ventures Trust — 1,000 3,126,950 57.56
Fund 1
Iron Pillar Fund I Ltd 800 3,431,010 92.81
Iron Pillar India Fund | 850 2,062,010 82.41
Sunil Kant Munjal (and 2,350 7,757,570 262.76

other partners of Hero
Enterprise Partner Ventures)
As certified by Rawat & Associates, Chartered Accountants, by way of certificate dated December 11, 2024.
Note: Average cost of acquisition of equity shares of the Company held by the Promoters and the Selling Shareholders in respect of their
respective shareholding in the Company is calculated as per FIFO method.

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

The details of price at which Equity Shares were acquired by our Promoter, members of our Promoter Group, the
Selling Shareholders and other Shareholders with rights to nominate director(s) or other rights in the last three
years preceding the date of this Draft Red Herring Prospectus are set out below:

Name of the Nature of Date of acquisition Number of Face value Acquisition
Shareholders allotment equity shares (in%) price per
acquired equity share
(in®
Promoter
Gaurav Singh Right Issue February 16, 2022 893,063 1 102.00
Kushwaha Bonus Issue August 3, 20220 1,255,527 10 Nil
Sub-division of August 9, 2022 11,299,473 1 Nil
shares
Right Issue August 13, 2024 9,215,127 1 34
Private Placement December 2, 2024 1,300,000 1 578
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Name of the Nature of Date of acquisition Number of Face value Acquisition
Shareholders allotment equity shares (in3® price per
acquired equity share
(in®
Promoter Group
Arpita Tomar Transfer of shares September 8, 2024 296,850 1 Nil
Selling Shareholders
Accel India Il Bonusissue August 3, 20221 90 10 Nil
(Mauritius) Ltd Sub-division of August 9, 2022 900 1 Nil
shares
Saama Capital II, Ltd.  Bonus issue August 3, 20220 90 10 Nil
Sub-division of August 9, 2022@ 900 1 Nil
shares
Kalaari Capital Bonus issue August 3, 20220 90 10 Nil
Partners I1, LLC Sub-division of August 9, 2022 900 1 Nil
shares
Kalaari Capital Bonus issue August 3, 20221 90 10 Nil
Partners Opportunity  Sub-division of August 9, 2022 900 1 Nil
Fund, LLC shares
IvyCap Ventures  Bonus issue August 3, 20221 90 10 Nil
Trust — Fund 1 Sub-division of August 9, 2022 900 1 Nil
shares
Iron Pillar Fund I Ltd ~ Bonus issue August 3, 20221 72 10 Nil
Sub-division of August 9, 2022 720 1 Nil
shares
Iron Pillar India Fund  Bonus issue August 3, 20221 72 10 Nil
| Sub-division of August 9, 2022 770 1 Nil
shares
Sunil Kant Munjal Transfer of June 6, 2022 200 1 2,453.55
(and other partners of  shares
Hero Enterprise  Bonus issue August 3, 20221 180 10 Nil
Partner Ventures) Sub-division of August 9, 2022 1,800 1 Nil
shares
Transfer of November 30, 2022 300 1 245.36
shares
Transfer of December 16, 2022 50 1 245.36
shares
Shareholders with a right to nominate a director or any other rights
Accel India VIl Transfer of equity March 28, 2024 1,000 1 314.89
(Mauritius) Limited shares from Accel
Growth 11|
Holdings
(Mauritius) Ltd.
360 One Special Transfer of equity May 8, 2024 1,000 1 314.89
Opportunities Fund - shares from DF
Series 12 International
Private Partners
360 One Large Value Conversion of July 19, 2024 166,725 1 NIL
Fund- Series 13 Series G CCPS
Right Issue August 13, 2024 107,280 1 34
360 One Special Conversion of July 19, 2024 111,150 1 NIL
Opportunities Fund - Series G CCPS
Series 11 Right issue August 13, 2024 71,520 1 34
360 One Seed Conversion of July 19, 2024 55,575 1 NIL
Ventures Fund -Series  Series G CCPS
2 Right issue August 13, 2024 35,760 1 34
IE Venture Transfer of Equity March 1, 2024 793,928 1 314.89
Investment Fund 11 Shares from
Srinivas Anumolu
Right issue August 13, 2024 143,040 1 34
IE  Venture Fund Transfer of Equity March 1, 2024 544,130 1 314.89
Follow On | Shares from Ganesh

Krishnan
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Name of the Nature of Date of acquisition Number of Face value Acquisition
Shareholders allotment equity shares (in3® price per
acquired equity share
(in®
Transfer of Equity March 1, 2024 252,552 1 314.89
Shares from
Srinivas Anumolu
IvyCap Ventures  Conversion of July 19, 2024 111,150 1 NIL
Trust Fund 111 Series G CCPS
Right issue August 13, 2024 71,520 1 34

(€]

@

As certified by Rawat & Associates, Chartered Accountants, by way of certificate dated December 11, 2024.
Pursuant to the Company ’s Board Resolution dated August 3, 2022 and shareholders’ resolution dated July 7, 2022, issued bonus equity
shares in the proportion of nine Equity Shares for every one existing fully paid-up Equity Shares held by the Shareholders.

Pursuant to the Company ’s Board Resolution dated August 3, 2022 and shareholders’ resolution dated August 9, 2022, equity shares of
face value of % 10 each of the Company were sub-divided into equity shares of T 1 each.

Our Promoter and members of Promoter Group have not acquired any Preference Shares in the last three years
preceding the date of this Draft Red Herring Prospectus. The details of price at which Preference Shares were
acquired by the Selling Shareholders and other Shareholders with rights to nominate director(s) or other rights in
the last three years preceding the date of this Draft Red Herring Prospectus are set out below:

Name of the
Shareholders

Nature of
allotment

Date of acquisition

Number of
Preference
Shares
acquired”

Face value
(in®

Acquisition
price per
Preference
Share (in )

Selling Shareholders
Sunil  Kant Munjal
(and other partners of
Hero Enterprise
Partner Ventures)

Shareholders with a right to nominate a director or any other rights

360 ONE Special
Opportunities Fund -
Series 12

Private Placement
of Series F CCPS
Transfer of Series A
CCPS from Saama
Capital Il Ltd.
Transfer of 73,666
Series B2 CCPS
from Saama Capital
I, Ltd. and 78,254
Series B2 CCPS
from RNT
Associates  Private
Limited

Transfer of 86,237
Series D1 CCPS
from OBOR Capital
PCC- Cell A
Transfer of Series D
CCPS from New
Growth  Comtrade
Private Limited
Transfer of 16,604
Series D1 CCPS
from IIFL Seed
Ventures

Transfer of Series
D2 CCPS from IIFL
Seed Ventures Fund
Transfer of Series E
CCPS from IIFL
Seed Ventures Fund

Transfer of Series D
CCPS from Accel
Growth I11 Holdings
(Mauritius) Ltd.

Transfer of Series C
CCPS from Accel

May 12, 2022

June 6, 2022

June 6, 2022

June 6, 2022

November 30, 2022

November 30, 2022

November 30, 2022

November 30, 2022

February 16, 2024

February 20, 2024

250,658

99,214

151,920

86,237

139,520

16,604

15,626

15,743

102,571

215,000

10

10

10

10

10

10

10

10

10

10

2,992.13

2,453.55

2,453.55

2,453.55

2,453.55

2,453.55

2,453.55

2,453.55

3,148.90

3,148.90
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Name of the Nature of Date of acquisition Number of Face value Acquisition
Shareholders allotment Preference (in3® price per
Shares Preference
acquired” Share (in %)
Growth I11 Holdings
(Mauritius) Ltd.
Transfer of Series C  May 8, 2024 65,927 10 3,148.90
CCPS from DF
International
Private Partners
Transfer of Series March 26, 2024 63,218 10 3,148.90
D3 CCPS from
Avanz EM Partner-
ships Fund 1I, SPC
360 ONE Large VValue  Allotment of Series September 28, 2023 2,381,784 10 314.89
Fund - Series 13 G CCPS
360 ONE Special Transfer of SeriesC  May 8, 2024 15,878 10 3,148.90
Opportunities Fund - CCPS from DF
Series 13 International
Private Partners
360 ONE Private Transfer of SeriesD  February 20, 2024 59,215 10 3,148.90
Equity Fund - Series2 CCPS from Accel
Growth I11 Holdings
(Mauritius) Ltd.
Transfer of Series D February 20, 2024 4,300 10 3,148.90
CCPS from Iron
Pillar India Fund |
360 ONE Large Value Transfer of Series D  February 20, 2024 9,527 10 3,148.90
Fund - Series 1 CCPS from Iron
Pillar Fund I Ltd
360 ONE Large Value Transfer of Series D  February 20, 2024 31,757 10 3,148.90
Fund - Series 2 CCPS from Iron
Pillar Fund | Ltd
360 ONE Large Value  Transfer of Series D  February 20, 2024 9,527 10 3,148.90
Fund - Series 4 CCPS from Iron
Pillar Fund | Ltd
360 ONE Large VValue  Transfer of Series D  February 20, 2024 13,113 10 3,148.90
Fund - Series 5 CCPS from Iron
Pillar Fund | Ltd
Transfer of Series D February 20, 2024 98,036 10 3,148.90
CCPS from Iron
Pillar India Fund |
360 ONE Large VValue Transfer of Series D  February 20, 2024 3,175 10 3,148.90
Fund - Series 9 CCPS from Iron
Pillar Fund | Ltd.
360 ONE Large VValue  Transfer of Series D  February 20, 2024 15,878 10 3,148.90
Fund - Series 10 CCPS from Iron
Pillar Fund | Ltd.
360 ONE Large Value Transfer of Series D  February 20, 2024 6,351 10 3,148.90
Fund - Series 11 CCPS from Iron
Pillar Fund | Ltd.
360 ONE Large VValue  Transfer of Series D  February 20, 2024 15,878 10 3,148.90
Fund - Series 15 CCPS from Iron
Pillar Fund | Ltd.
360 ONE Large Value Transfer of Series D  February 20, 2024 9,527 10 3,148.90
Fund - Series 16 CCPS from Iron
Pillar Fund | Ltd.
360 ONE Large VValue  Transfer of Series D  February 20, 2024 79,307 10 3,148.90
Fund - Series 18 CCPS from Iron
Pillar Fund | Ltd.
360 ONE Large Value Transfer of Series D  February 20, 2024 9,527 10 3,148.90
Fund - Series 20 CCPS from Iron
Pillar Fund | Ltd.
360 One Large Allotment of Series September 28, 2023 1,587,856 10 314.89

Special Opportunities
Fund — Series 11

G CCPS
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Name of the Nature of Date of acquisition Number of Face value Acquisition
Shareholders allotment Preference (in3® price per
Shares Preference
acquired” Share (in %)
360 One Seed Allotment of Series September 28, 2023 793,928 10 314.89
Ventures Fund - GCCPS
Series 2
IE Ventures  Allotment of Series September 28, 2023 3,175,712 10 314.89
Investment Fund Il G CCPS
lvyCap Ventures  Allotment of Series October 30, 2023 1,238,527 10 314.89
Trust Fund 111 G CCPS
Allotment of Series November 6, 2023 349,329 10 314.89

G CCPS

As certified by Rawat & Associates, Chartered Accountants, by way of certificate dated December 11, 2024.
As on the date of this Draft Red Herring Prospectus, there are 35,474,930 outstanding Preference Shares which will convert to

100,224,637 Equity Shares pursuant to the terms and conditions of the Preference Shares and such conversion will be completed prior
to the filing of the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in
relation to the conversion of the Preference Shares, including the conversion ratios and estimated price, see “Capital Structure —History
of Preference Share capital of our Company ” on page 108.

(6]

Pursuant to the Company ’s Board Resolution dated August 3, 2022 and shareholders’ resolution dated July 7, 2022, issued bonus equity

shares in the proportion of nine Equity Shares for every one existing fully paid-up Equity Shares held by the Shareholders.

@

face value of % 10 each of the Company were sub-divided into equity shares of T 1 each.

Pursuant to the Company ’s Board Resolution dated August 3, 2022 and shareholders’ resolution dated August 9, 2022, equity shares of

Weighted average cost of acquisition at which all the specified securities were transacted in the last one
year, last 18 months and last three years preceding the date of the Draft Red Herring Prospectus.

Weighted average cost of acquisition per Equity Share

Period No. of equity shares Weighted average Cap Price is ‘X’ Range of acquisition
acquired* cost of acquisition times the weighted price per equity
per equity share (in average cost of share: lowest price —
e acquisition” highest price (in %)
40
Last one year 19,663,219 78.89 [e] Nil-578
preceding the date of
this Draft Red
Herring Prospectus
Last 18  months 19,663,219 78.89 [e] Nil-578
preceding the date of
this Draft Red
Herring Prospectus
Last three years 41,385,074 51.79 [e] Nil-578
preceding the date of
this Draft Red

Herring Prospectus

*

As certified by Rawat & Associates, Chartered Accountants, by way of their certificate dated December 11, 2024.
To be updated upon finalisation of the Price Band.

# Pursuant to the Company s Board Resolution dated August 3, 2022 and shareholders’ resolution dated July 7, 2022, issued bonus equity
shares in the proportion of nine Equity Shares for every one existing fully paid-up Equity Shares held by the Shareholders.

Q@)

face value of T 10 each of the Company were sub-divided into equity shares of ¥ 1 each.

Pursuant to the Company ’s Board Resolution dated August 3, 2022 and shareholders’ resolution dated August 9, 2022, equity shares of

Weighted average cost of acquisition per Preference Share of face value <10 for Preference Shareholder (assuming all
Preference Shares are converted in Equity Shares)

Period

No. of Preference

Weighted average

Cap Price is ‘x’

Range of acquisition

Shares cost of acquisition times the weighted  price per Preference

acquired** per Preference average cost of Share: lowest price

Share of face value acquisition™ — highest price (in %)

10 (in® ™ &

Last one year preceding 18,143,404 393.08 [e] 314.89-540.33

the date of this Draft Red
Herring Prospectus
Last 18 months 34,269,055 356.29 [e] 314.89-540.33

preceding the date of this
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Period No. of Preference Weighted average Cap Price is ‘X’ Range of acquisition

Shares cost of acquisition times the weighted  price per Preference
acquired** per Preference average cost of Share: lowest price
Share of face value acquisition” — highest price (in %)
210 (in® ™ *
Draft Red  Herring
Prospectus
Last three years 43,454,714 335.23 [e] 95.99-540.33

preceding the date of this

Draft Red Herring

Prospectus
*  As certified by Rawat & Associates, Chartered Accountants, by way of their certificate dated December 11, 2024.
Assuming conversion of the outstanding Preference Shares. Pursuant to the terms and conditions of the Preference Shares, the
conversion will be completed prior to the filing of the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI
ICDR Regulations. For details in relation to the conversion of the Preference Shares, including the conversion ratios and estimated
price, see “Capital Structure —History of Preference Share capital of our Company ” on page 108.
A To be updated upon finalisation of the Price Band.

Weighted average cost of acquisition per Preference Share of face value ¥ 1

Period No. of Preference ~ Weighted average  Cap Price is ‘X’ times Range of acquisition
Shares acquired* cost of acquisition per the weighted average price per Preference
Preference Share of ~ cost of acquisition”  Share: lowest price —
face value¥ 1 (in%) ™ highest price (in )
Last one year preceding 10,380,622 578 [e] 578-578
the date of this Draft Red
Herring Prospectus
Last 18 months preceding 10,380,622 578 [e] 578-578
the date of this Draft Red
Herring Prospectus
Last three years preceding 10,380,622 578 [e] 578-578
the date of this Draft Red
Herring Prospectus
* As certified by Rawat & Associates, Chartered Accountants, by way of their certificate dated December 11, 2024.
Assuming conversion of Preference Shares prior to the filing of the Red Herring Prospectus with RoC in accordance with Regulation 5
(2) of the SEBI ICDR Regulations. For details in relation to the conversion of the Preference Shares, including the conversion ratios

and estimated price, see “Capital Structure —History of Preference Share capital of our Company ” on page 108.
A To be updated upon finalisation of the Price Band.

Secondary transactions

For details in relation to acquisition of Equity Shares and Preference Shares through secondary transactions by
our Promoter, members of the Promoter Group and Selling Shareholders, see “Capital Structure —Secondary
Transactions” on page 107 and 115, respectively.

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

Our Company has not undertaken any issuance of equity shares for consideration other than cash or bonus issue
in the last one year preceding the date of this Draft Red Herring Prospectus.

For further details, see “Capital Structure— Equity Shares issued by way of bonus issue or for consideration
other than cash or out of revaluation reserves” on page 118.

Any split / consolidation of Equity Shares in the last one year

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

Pre-1PO Placement

Our Company, in consultation with the Book Running Lead Managers, may consider issue of specified securities,
as may be permitted under the applicable laws, aggregating up to ¥ 2,000 million, at its discretion, prior to filing
of the Red Herring Prospectus with the RoC (“Pre-1PO Placement™). The Pre-IPO Placement, if undertaken, will
be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is
completed, the amount raised pursuant to the Pre-1PO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO
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Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer,
our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant
to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer
may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be
appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus.

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

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

An investment in our Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in our Equity Shares. The risks described in this section are those that we consider to be
the most significant to our business, results of operations, cash flows and financial condition as of the date of this
Draft Red Herring Prospectus.

The risks set out in this section may not be exhaustive and additional risks and uncertainties, not currently known
to us or that we currently do not deem material, may arise or may become material in the future and may also
adversely affect our business, results of operations, cash flows and financial condition. If any or a combination
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
trading 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 Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 164,
212, 292 and 364, respectively, as well as the other financial and statistical information contained in this Draft
Red Herring Prospectus. In making an investment decision, prospective investors must rely on their own
examination of us and our business 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 Draft Red Herring Prospectus also contains certain forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Draft Red Herring Prospectus. For further information, see “Forward-Looking Statements” on page 19.

Unless otherwise indicated, the financial information included herein is based on our Restated Financial
Information included in this Draft Red Herring Prospectus. For further information, see “Restated Financial
Information” on page 292. Unless the context otherwise requires, in this section, references to “the Company ”
or “our Company”, “we”, “us”, or “our” refers to our Company on a standalone basis.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry
report titled “Industry Report on Jewellery Market in India” dated December 2024 (the “RedSeer Report”)
prepared and issued by RedSeer Management Consulting Private Limited, appointed by us on April 22, 2024 and
exclusively commissioned and paid for by us for the purposes of confirming our understanding of the industry, in
connection with the Offer. A copy of the RedSeer Report is available on the website of our Company at
www.bluestone.com/investor-relations.html. There are no parts, data or information (which may be relevant for
the proposed Offer), that has been left out or changed in any manner. Also see, “Certain Conventions,
Presentation of Financial, Industry and Market Data and Currency of Presentation — Industry and Market
Data” on page 17.

Summary of Risk Factors
Internal Risks

1. If we are unable to provide an efficient omni-channel experience to our customers and facilitate their
transition away from an offline-only experience, our growth may be impacted, which could adversely
impact our brand value, results from operation, and cash flows.

We focus on providing customers with an omni-channel experience across all touchpoints including our
website, mobile application, social media and our stores. Our omni-channel approach caters to customer
preferences and convenience and endeavours to ensure that the purchase of jewellery is a personalised
experience. In the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, we witnessed 77.37
million, 165.97 million, 81.86 million and 53.32 million unique online sessions (defined as total number of
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sessions by all users on our website or mobile application), respectively, on our website and mobile
application.

Most consumers, who purchase high value discretionary products, prefer to research online and then buy from
the offline physical stores, since the online mode does not allow consumers to touch and feel the product.
(Source: RedSeer Report)

If customers and retailers do not embrace the transition to an omnichannel jewellery retail experience as we
expect, where demand is primarily aggregated online even if the purchase is made in store, the growth of our
business and operations could be adversely impacted. Moreover, even if more customers begin to shop for
jewellery online, if we are unable to address their changing needs and anticipate or respond to market trends
and new technologies in a timely and in a cost-efficient manner, we could experience a decrease in customers,
increased customer churn and other negative impacts on our business and results of operations.

The strength of our flagship brand “BlueStone” and our reputation is crucial to our success and we may
not be successful in maintaining and enhancing awareness of the “BlueStone” brand.

We retail products under our flagship brand, “BlueStone”. We consider our brand as essential to our business
and believe that the “BlueStone” brand is well-recognized, having developed to serve the needs of our
customers across India. Our success therefore depends on our ability to maintain the recall value of our brand
and effectively leverage our brand image to generate interest in new products and brand extensions. Our
ability to attract and retain customers is dependent upon public perception and recognition of the quality
associated with our brand. Brand awareness is essential to our continued growth and financial success,
therefore public communication activities such as advertising, public relations and marketing as well as the
general perception of our brand also impact our business.

We plan to continue to enhance the brand recall of our products through the use of targeted marketing and
public relations initiatives, particularly to promote and position our brand effectively and consistently with
respect to new products or any new product categories to mitigate the dilution of our brand’s recall value.
While we have in the past engaged celebrities to endorse the BlueStone brand, we currently do not engage
with any celebrities. We may however, in future, engage celebrities, and rely on them for our marketing
campaigns and endorsements, such as engaging them as our brand ambassadors. Our relationship with our
brand ambassadors may deteriorate and our brand ambassadors may not continue to be supportive of our
brands or products. Further, any negative publicity in relation to our brand ambassador may also negatively
impact our business and reputation. While there have been no instances in the past where negative publicity
in relation to any of our past brand ambassadors impacted our business and reputation, we cannot assure you
going forward, any negative publicity surrounding any of our brand ambassadors that we may appoint in
future, will not impact our business and reputation.

The table below provides our advertisement and marketing costs for the three months ended June 30, 2024
and Fiscal 2024, 2023 and 2022:

Particulars Three months Fiscal
ended June 30, 2024 2023 2022
2024

Amount Percenta Amount Percenta Amount Percenta Amount Percenta

® ge of ® ge of ® ge of ® ge of

million) Total million) Total million) Total million) Total
Expenses Expenses Expenses Expenses

(%) (%) (%) (%)
Advertisement and 424.07 10.14 1,242.30 8.59 841.40 8.81 423.05 2.43

marketing costs

If our marketing and advertising campaigns are poorly executed, or we are required to incur additional
expenditures than budgeted, our business, results of operations, cash flows and financial condition may be
adversely affected.

Further, negative reviews from customers regarding the features on our online platforms, quality of our
products, inability to deliver quality products at competitive prices and incidents of theft at our stores or any
misconduct by any of our sales representative or cheating fraud by employees at our stores could adversely
affect public perception. For instance, we have in the past experienced incidents of burglary and shoplifting.
For further information in relation to thefts and frauds committed at our stores, see “Outstanding Litigations
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and Other Material Developments—Litigation involving our Company— Outstanding litigation by our
Company— Criminal proceedings” on page 401. Further, allegations of product defects or misbranding, even
when false or unfounded, could tarnish our image and may cause customers to choose other products. For
instance, our Company has received a legal notice dated October 28, 2024, alleging blasphemy and religious
insensitivity in connection with certain jewellery products sold by our Company. The notice specifically
claims that the design and representation of our products misuse and misrepresent religious symbols. The
notice demands the cessation of the manufacture and sale of these products, removal of related listings from
all platforms, and issuance of a written apology, failing which civil and criminal legal proceedings may be
initiated against our Company. For details, see “Qutstanding Litigation and Material Developments—
Litigation involving our Company— Other material pending proceedings” on page 401. From time-to-time,
we receive customer complaints through our customer care phone number, customer feedback form at our
stores and our customer care e-mail address. Whilst there have been no such material complaints or
allegations of product defects or misbranding in the three months ended June 30, 2024 and in Fiscal 2024,
2023 and 2022 which impacted our business, we cannot assure you that such instances will not occur in the
future. Our brand image and reputation could also be negatively impacted by other factors, such as
unsuccessful product introductions. Additionally, we rely on third party logistics service providers for
delivery and transport services. Any fraud, misbehavior, damage to products, any delay in delivering our
products by such third party logistic providers could have an adverse effect on our brand image. While there
have not been such instances in relation to our third party logistics providers in the three months ended June
30, 2024 and in Fiscal 2024, 2023 and 2022, there can be no assurance such instances will not occur. A failure
to manage the above factors or failure of our promotion and other activities to differentiate our brand could
adversely affect the value and perception of our brand. In addition, our ability to retain existing customers
and attract new customers may also be impacted, and, as a result, could have a material adverse effect on our
business, results of operations, cash flows and financial condition.

If we fail to convert existing customers into repeat customers or acquire new customers or fail to do so in
a cost-effective manner, we may not be able to increase revenue or maintain profitability.

Our business has grown substantially in recent years, with the retention of existing customers and acquisition
of new customers playing a significant role. Our revenue from operations increased from X 4,613.58 million
in Fiscal 2022 to ¥ 12,658.39 million in Fiscal 2024 at a CAGR of 65.65%. Our revenue from operations was
% 3,482.44 million in the three months ended June 30, 2024.

The following table sets forth certain of our operational parameters in the relevant periods:

Particulars As of / For the As of / For the Financial Year ended March 31,
three months ended 2024 2023 2022
June 30, 2024
Average Order 45,083.88 41,204.71 32,038.38 27,905.35
Value® (%)
Number of 606,891 562,729 390,959 264,564

Customers®

(1) Average Order Value refers to the average value of an order placed with our Company.
(2) Number of customers refers to the total count of unique customers who have made and retained a purchase till date.

Our continued success depends on our ability to anticipate, gauge and react in a timely and cost-effective
manner to the latest industry trends, changes in customer preferences for products, customer attitudes toward
our industries and brands and where and how customers shop for those products. It is also dependent upon
public perception and recognition of the quality associated with our brand. The growth of our business is
dependent upon our ability to continue to grow by cost-effectively turning existing customers into repeat
customers and adding new customers in a cost-effective manner. The table below sets forth details of revenue
generated from such repeat customers for the periods indicated.

Three months ended June Fiscal
30, 2024 2024 2023 2022

Revenue from Percentage Revenue from Percentage Revenue Percentage = Revenue Percentag

repeat of Revenue repeat of Revenue from repeat of Revenue from e of

customers (X from customers (X from customers from repeat Revenue

million) Operations million) Operations (X million)  Operations customers from
(%) (%) (%) (X million) Operation

s (%)
1,505.46 43.23 5,041.84 39.83 2,672.11 34.67  1,480.50 32.09

Notes:
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Repeat Revenue Ratio is calculated as revenue generated by sales to repeat customers, i.e., customers who place an order
more than once.

In the jewellery industry, the level and quality of customer service is a key competitive factor that determines
the success of a jeweller. (Source: RedSeer Report) If we are unable to provide support to customers or help
resolve issues in a timely and acceptable manner, our ability to attract and retain customers could be adversely
affected. Further, we may have to offer more incentives than we anticipate in order to attract customers to our
platform and websites and convert them into purchasing customers, and such promotional expenditures may
increase in the future. Additionally, our in-store experience is integral to our brand image and reputation. The
location of our stores, the variety of products on display, customer service in the store, and the seamlessness
of the customer experience, each of these require substantial investment and effort on our part and are crucial
for attracting new customers. If these efforts fail to deliver the expected outcome, our business, results of
operations, cash flows and financial condition may be adversely affected.

We cannot assure you that our historical growth rates will be sustained or achieved in the future. Additionally,
our ability to attract new customers also depends on the locations of our stores, which we prefer to
strategically locate in high-visibility areas to attract higher customer footfall. If we fail to acquire new
customers or fail to do so in a cost effective manner, we may not be able to increase our sales or increase or
maintain profitability.

If we are unable to provide new designs or update our collections in accordance with customer preference,
it may adversely affect our business prospects, results of operations and cash flows.

The jewellery business fluctuates according to changes in customer preferences. To the extent we misjudge
the market for our products or are unable to design new products or modify our existing products in line with
changes in trends, our sales may get adversely affected. New product development also involves in-house
designing, manufacturing the products and cost closure, which adds to these timelines. With help of our in-
house team of 25 designers, as of June 30, 2024, we focus on introducing new designs. While we forecast
trends and designs, our design-to-catalogue lead times may vary and thus there may be risk of customer
preferences changing by the time we hit the market for long lead-time products. We cannot assure you that
the demand for our products with end-customers will continue to grow or that we will be able to continue to
develop appealing styles or meet rapidly changing customer demands in the future. A decline in demand for
our products, or a misjudgment on our part could, among other things, lead to lower sales, excess inventories
and higher markdowns, each of which could have a material adverse effect on our results of operations, cash
flows and financial condition.

Customer preferences regarding diamonds, gold and other precious metals and gemstones also influence the
level of our sales. Customer preferences could be affected by a variety of issues, including promotion of
specific types of jewellery by the fashion industry, a decrease in the perceived value and customer satisfaction
of the jewellery compared to its price, the availability of alternate metals and customer attitudes towards the
substitution of our products with products such as cubic zirconia, moissanite or laboratory-created diamonds
or a shift in customer preference to other luxury products. For example, our share of sale of studded jewellery”
as a percentage of revenue from operations has decreased and accounted for 68.45%, 67.44%, 68.31% and
75.11% of our revenue from operations in the three months ended June 30, 2024 and Fiscal 2024, 2023 and

2022, respectively.

*  Studded jewellery refers to jewellery that has been bejewelled with precious stones, gemstones or coloured stones.
(Source: RedSeer Report)

If we are unable to anticipate, gauge and respond to changing customer preferences or jewellery design trends,
or if we are unable to adapt to such changes by modifying our existing products or collections, or launch new
products or collections on a timely basis, we may lose, or fail to attract customers, our inventory may become
obsolete and we may need to melt the gold and use any precious stones in other products, incurring loss of
raw materials, primarily gold, in the melting process. The table below highlights the losses incurred by us on
raw materials as a result of melting process in the three months ended June 30, 2024 and Fiscal 2024, 2023
and 2022:

Particulars Three months ended Fiscal
June 30, 2024 2024 2023 2022
Amount  Percenta Amount Percenta Amount Percenta  Amount Percenta
R ge of R ge of ® ge of (€3 ge of

million) Cost of million) Cost of million) Cost of million) Cost of
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Materials Materials Materials Materials

Consume Consume Consume Consume
d (%) d (%) d (%) d (%)

Losses incurrec  170.13 4.08 233.61 1.89 137.01 1.91 50.78 1.33

on rav

materials ol

account 0

melting 0

jewellery®

® Losses incurred on raw materials on account of melting of jewellery is calculated as value of raw material loss during
processing of such raw materials.

Further, our process for designing our jewellery is a key aspect of our operations for which we rely heavily
on data analysis and the study of customer preference and trends to introduce new and original concepts for
our collections. We incur expenses in the design and development of our products, recruiting adequate
manpower required in manufacturing such products and we expect, to expand our portfolio of jewellery going
forward. For further information, see “Our Business — Strategies” on page 230. We cannot assure you that
our current portfolio of designs and any jewellery products or collections we launch, will be well received by
our customers, or that we will be able to recover costs we incurred in designing and developing such products
or that the new launches will not hurt the perception of our brand and existing product portfolio.

We have received certain summons and requests for personal appearances from the Directorate of
Enforcement (“ED”) in relation to certain investments received by our Company.

Our Company has received four summons, dated January 20, 2016 (“First Summon”), January 29, 2021
(“Second Summon”), March 3, 2021 (“Third Summon”) and March 13, 2023 (“Fourth Summon”),
respectively, issued by the Directorate of Enforcement, Bangalore Zonal Office (“ED”) under section 37 (1)
and (3) of the Foreign Exchange Management Act, 1999 seeking the appearance of our Promoter, Executive
Director, and Chief Executive Officer, Gaurav Singh Kushwaha in person and certain documents of our
Promoter including, PAN card and passport of our Promoter and details of foreign direct investments received
by our Company. For the First Summon, our Executive Director and Chief Executive Officer attended the
hearing on January 29, 2016 and the requisite documents were submitted by our Company through response
dated February 12, 2016. Thereafter, the Second Summon directed us to provide details of amounts of FDI
received and utilisation of those FDI amounts between the years 2010 and 2021. Our Company submitted a
response dated February 15, 2021 with the relevant information sought. Subsequently, our Company received
the Third Summon which directed us to provide similar details, as previously requested for in Second
Summon. Our Company submitted a response dated April 8, 2021 with the relevant information sought.
Further, in the Fourth Summon, our Company was asked to provide details of ownership, purchase and
registration of the domain and the website “bluestone.com”, to which we replied through a letter dated March
15, 2023 with the information sought. For further information, see Outstanding Litigation and other Material
Developments — Litigation involving our Company — Actions by statutory or regulatory authorities against
our Company” on page 399.

Except as stated above, our Company has not received any further summons from the ED and has had no
further correspondence with the ED. We cannot assure you that the ED will not continue to issue summons
and/or seek additional disclosures of information in relation to investments received by our Company.
Further, any regulatory action instituted by the ED against us may have an adverse impact on our business,
operations and reputation.

We have experienced loss for the period / year of  592.21 million, ¥ 1,422.36 million, ¥ 1,672.44 million
and ¥ 12,684.09 million during the three months ended June 30, 2024 and Fiscal 2024, 2023 and 2022,
respectively and had negative total equity of ¥ 718.26 million and ¥ 18,362.33 million in Fiscal 2023 and
2022, respectively. Any loss or negative total equity in future periods could adversely affect our operations,
financial conditions, and the trading price of our Equity Shares.

We have incurred losses during the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022 and
had negative total equity in Fiscal 2023 and 2022. The table below provides loss for the year incurred by us
during the three months ended June 30, 2024 and Fiscal 2024, 2023 and 2022:

Particulars As of / For the three As of / For the As of / For the As of / For the
months ended June Financial Year Financial Year Financial Year
30, 2024
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ended March 31, ended March 31, ended March 31,

2024 2023 2022
Loss for the period / (592.21) (1,422.36) (1,672.44) (12,684.09)
year (X million)
Total Equity 3,241.28 3,741.72 (718.26) (18,362.33)

Our loss for the year in Fiscal 2022 was significantly higher on account of fair value loss on financial liabilities
at fair value through profit or loss primarily on account of classification of Preference Shares as equity
instruments. For further information, see “Restated Financial Information” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on pages 292 and 364, respectively. We
expect to incur increased expenses and make investments in future as our scale of operations increases and
as our business grows. Our ability to operate profitably depends upon a number of factors, some of which
may be beyond our direct control. If we are unable to successfully address these risks and challenges as we
encounter them, our business, cash flows, financial condition and results of operations could be adversely
affect along with an impact on the trading price of our Equity Shares.

We generated a substantial portion of our sales directly from physical sales which are not generated online
and any adverse developments affecting our operations in these regions could have an adverse impact on
our revenue and results of operations.

Our omni-channel experience involves a confluence of online channels, such as our website and mobile
application, and retail channels covering stores. Customers are able to visit any channel to experience the
BlueStone brand and our products, make selections and comparisons, undertake customizations and purchase
the product through their most preferred channel. This, in our experience, results in meaningful demand
aggregation online, while the purchases are completed at stores. Accordingly, any adverse developments in
regions where our stores are situated could deter purchases by our customers and affect our revenues.

We derive a portion of our revenue from direct sales from our Company Stores and Franchise Stores. Any
materially adverse social, political or economic development, natural calamities, civil disruptions, or changes
in the policies of the states or local governments in these states could adversely affect operations at stores.
These factors include, among other things, changes in demographics, population and income levels. In
addition, our business may also be susceptible to regional natural disasters and other catastrophes, such as
telecommunications failures, cyber-attacks, fires, riots, political unrest or terrorist attacks.

The table below sets forth details of number of stores and our revenue from operations across geographies
for the periods indicated:

Regi As of / For the three As of / For the financial year As of / For the financial year As of / For the financial year
on months ended June 30, ended March 31, 2024 ended March 31, 2023 ended March 31, 2022
2024

Numb Revenue Percenta Numb Revenue Percenta Numb Revenue Percenta Numb Revenue Percenta
erof from gefrom erof from ge from erof from ge from erof from ge from
Stores Operatio Revenue Stores Operatio Revenue Stores Operatio Revenue Stores Operatio Revenue

ns of ns of ns of ns of
R Operatio (€4 Operatio (€4 Operatio R Operatio
million) ns million)  ns (%) million) ns million)  ns (%)
(%) (%)

South® 55 838.85  24.09% 50 3,093.95 24.44% 43 1,771.70  22.99% 25 87235 18.91%
)

West® 46 813.18  23.35% 43 3,042.83 24.04% 33 2,980.95 38.68% 15 2,617.54 56.74%
East® 42 512.02 14.70% 42 1,743.78 13.78% 35 736.07 9.55% 13 210.60 4.56%
North® 60 1,318.38 37.86% 57 4,777.82 37.74% 44 2,218.53 28.78% 24 913.08  19.79%
)

Total 203 3,482.44 100.00% 192 12,658.39 100.00% 155 7,707.26 100.00% 77  4,613.58 100.00%

Notes:

@ South region comprises Andaman & Nicobar Islands, Andhra Pradesh, Telangana, Tamil Nadu, Karnataka, Kerala, Pondicherry.

@ West region comprises Gujarat, Maharashtra, Goa, Madhya Pradesh, Chhattisgarh, Dadra & Nagar Haveli, Daman & Diu.

®  North region comprises Chandigarh, Delhi, Haryana, Himachal Pradesh, Jammu & Kashmir, Punjab, Rajasthan, Uttarakhand,
Uttar Pradesh.

@ East region comprises Arunachal Pradesh, Assam, Bihar, Jharkhand, Manipur, Meghalaya, Mizoram, Nagaland, Orissa, Sikkim,
Tripura, West Bengal.

Any adverse development could result in an adverse impact on our ability to meet customer demands which
could materially affect our business reputation within the industry in such states. Any such disruption to our
operations would materially and adversely affect our business, profitability and reputation in such states and
thereby materially and adversely affecting our overall business, profitability and reputation.
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If we fail to retain existing customers or fail to maintain Average Order Value levels, we may not be able
to sustain our revenue base and margins, which would have a material adverse effect on our business and
results of operations.

Customers can be discount-driven, value sensitive, have different preferences and personal requirements,
fashion styles or possess a strong preference for particular products that have a certain look or design.

Our inability to continuously generate and maintain new and trendy jewellery designs to cater to our diverse
customer base may result in a failure to meaningfully engage and provide a satisfying shopping experience
for each customer, which could result in our inability to retain our customers and consequently affect our
business. In addition, there are important elements of the customer engagement and purchasing process that
are unique to the usage of a digital platform and such elements also differ for each customer. Our ability to
meaningfully engage with our customers will depend on our ability to deliver these elements and to present
a user-friendly interface. Some of which include: ease of trend and product discovery; comparison of product
value and features; relevance of recommendations for other products and collections, and sale and
promotional activity; engagement of high profile brand ambassadors or celebrities as a marketing strategy;
convenience of customer support, product returns, exchanges and refunds; guidance on product use and
application; and our ability to meaningfully engage with our customers will depend on our ability to deliver
each of the elements listed above (among others) and to present a user friendly interface.

Based on our ability to satisfy these requirements, customers determine the volume of orders they want to
place with us, which in turn affects our average order value. Our marketing strategies focus on creating
awareness of our platform and brand and building platform loyalty, in order to drive up the volume and value
of such orders.

The table below provides details of our Average Order Value in the three months ended June 30, 2024 and
Fiscal 2024, 2023 and 2022:

Particulars Three months ended Fiscal
June 30, 2024 2024 2023 2022
Average Order Value® (%) 45,083.88 41,204.71 32,038.38 27,905.35

Notes:
@ Average Order Value refers to the average value of an order placed with our Company.

There can be no assurance that we will be able to increase, or maintain these Average Order Value levels.
Should we fail to retain our existing customers, in particular our high value customers, or they reduce their
spend on our platform, then our Average Order Value and revenue may reduce which would adversely affect
our operating margins.

We purchase and manufacture inventory in anticipation of sales, and if we fail to manage our inventory
effectively, our business and results of operations could be adversely affected.

The success of our business depends upon our ability to anticipate and forecast customer demand and trends.
Any error in our forecast could result in either surplus inventory, which we may be unable to sell in a timely
manner, or at all, or under-stocking, which will affect our ability to meet customer demand. Surplus inventory
may need to be recycled, which may lead to loss of gold as a result of the melting process. Maintaining an
optimal level of relevant inventory is important to our business as it allows us to respond to customer demand
effectively and to maintain a full range of products at our stores and online platforms.

We plan our inventory and commence our design and manufacturing process prior to launch and estimate our
sales based on the forecast, demand and requirements for the forthcoming seasons. We have inventory
manufactured and stored, including at our physical stores, ahead of an upcoming season, such as a festive
period. An optimal level of inventory is important to our business as it allows us to respond to customer
demand effectively and to maintain a full range of products for sale through our retail channels.

The table below sets forth details of certain parameters for the dates / periods indicated:

Particulars As of / For the three As of / For the Year ended March 31,
months ended June 2024 2023 2022
30, 2024
Revenue from operations (% million) 3,482.44 12,658.39 7,707.26 4,613.58
Current Assets (X million) 15,547.75 13,373.61 7,209.94 3,005.91
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Particulars As of / For the three As of / For the Year ended March 31,

months ended June 2024 2023 2022
30, 2024

Inventories (X million) 12,138.44 9,912.21 3,953.17 1,661.23
Inventory as a percentage of revenue from 348.56% 78.31% 51.29% 36.01%
operations (%)
Inventory as a percentage of current assets 78.07% 74.12% 54.83% 55.27%
(%)
Inventory Turnover Ratio® N.A. 1.83 2.75 3.99
Inventory Days® N.A. 200 133 92
Notes:

(1) Inventory Turnover Ratio is calculated as revenue from operations divided by the average inventory for the year (calculated as the
average between the opening and closing inventory for the year).
(2) Inventory days is calculated as 365 days divided by inventory turnover ratio.

Further, we keep back up inventory for a few days in our stores, providing us flexibility in transporting
merchandise of a particular design or style to a store where it is selling quickly while avoiding piling of non-
moving inventory. If a particular design or style is not selling well in certain stores, we may undertake cross
shipment of such designs or styles to stores where sales are better.

Ensuring availability of our products requires prompt turnaround time and a high level of coordination
amongst raw material procurement teams, our manufacturing department, our sourcing team which purchases
inventory from multiple vendors, distributors and manufacturers based on projected sales, sales team and
retail stores and staff. While we aim to avoid under-stocking and over-stocking, our estimates and forecasts
may not always be accurate. If we fail to accurately forecast customer demand, we may experience excess
inventory levels or a shortage of products available for sale. If we under-stock inventory, our ability to meet
customer demand may be impaired. If we over-stock inventory, our capital requirements may increase and
we may incur additional financing costs. Further, any damage or destruction to our merchandising may impact
our operating results. We cannot assure you that we will be able to sell surplus stock in a timely manner, or
at all, which in turn may adversely affect our business, results of operations and financial condition.

We may not continue to grow in line with historical rates and may face difficulties in executing our
expansion plans and implementing our growth strategies.

Although we have seen growth over the past three Fiscals, our recent revenue growth rate through the three
months ended June 30, 2024 and Fiscal 2024, 2023 and 2022 and financial performance should not be
considered indicative of our future performance, and there is no assurance that we will be able to continue
our existing growth and become profitable.

Set forth below are details regarding certain metrics reflecting our performance in the corresponding periods:

Particulars Three months ended As of March 31 / Fiscal
June 30, 2024 2024 2023 2022
Revenue from operations (X million) 3,482.44 12,658.39 7,707.26 4,613.58
Gross Profit® (% million) 1,366.70 5,114.98 2,456.04 1,488.87
Gross Margin® (%) 39.25% 40.41% 31.87% 32.27%
Number of Stores 203 192 155 77
Number of town and cities 86 80 71 27

(1) Gross Profit is calculated as revenues from operations less cost of goods sold.
(2) Gross Margin is calculated as gross profit divided by revenues from operations.

For reconciliation of Gross Profit and Gross Margin, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Results of Operations — Non GAAP Measures” on page
367. Also see, “Certain Conventions, Use of Financial Information and Market Data and Currency of
Presentation — Non-GAAP Financial Measures” on page 15.

We may not achieve our target growth rates and may face difficulties in executing our expansion plans and
implementing our growth strategies. Our growth depends on a number of factors, including discretionary
spending that customers are able to do, competition, the attractiveness of our brand to prospective customers,
the level of spending on marketing and technological upgrades to our system and our ability to deepen our
presence in certain geographies. A softening of demand, whether caused by events outside of our control or
changes in our customers’ preferences, or any of the aforementioned factors, could result in further decreased
revenue. If we are not able to increase our revenue while controlling operating costs, we may not achieve

42



11.

12.

profitability and our business, results of operations and financial condition could be materially and adversely
affected.

The non-availability or fluctuation in prices of raw materials may have an adverse effect on our business,
results of operations, cash flows and financial condition.

Timely procurement of materials such as gold bullion, diamonds and other precious and semi-precious stones,
as well as the quality and the price at which they are procured, play an important role in the successful
operation of our business. The primary raw material used in our operations is gold, which is primarily sourced
from various banks in India.

An increase in the price of gold may result in an increase in our income from sales assuming such increases
do not adversely affect sales volumes. However, a significant increase in the price of gold due to inflation or
other factors or a negative outlook on future gold prices could, in the short term, adversely affect our sales
volumes. Currently, the RBI permits only certain banks in India to import precious metals such as gold for
the purposes of extending gold metal loans to domestic jewellery manufacturers who are not exporters. Since
we do not export gold for our operations, we are dependent on the rates of interest charged by such banks on
the gold loans. For further information, see “Key Regulations and Policies in India” on page 249.

We may also require specific quality raw materials including precious and semi-precious stones for a
particular jewellery design. We procure precious and semi-precious stones such as diamonds and gemstones
from domestic vendors in the open market in India. We do not enter into any agreement with such vendors
and these are usually sourced on a purchase order basis depending on our requirements. Accordingly, our
business is affected by the availability, cost and quality of raw materials. A sudden fall in the market price of
diamonds and other precious and semi-precious stones may affect our ability to recover our procurement
costs. Conversely, an increase in the price of diamonds and other precious and semi-precious stones could
lead to a decrease in demand for a particular jewellery and/or a decrease in our profit margins. The price and
supply of these and other materials depend on factors beyond our control, including general economic
conditions, competition, production levels and regulatory factors such as import duties. Also see - We obtain
gold on loan basis, which remains subject to RBI regulations. Any adverse change in the regulations
governing gold on loan basis may adversely affect our financial condition and results of operations” on
page 56.

The table below provides our cost of gold bullion, diamonds and other precious and semi-precious stones, as
a percentage of our cost of materials consumed in the three months ended June 30, 2024 and Fiscal 2024,
2023 and 2022:

Particulars Three months ended Fiscal
June 30, 2024 2024 2023 2022
Amount Percentag Amount Percentag Amount Percentag Amount Percentag
® e of Cost ® e of Cost ® e of Cost ® e of Cost

million) of million) of million) of million) of
Materials Materials Materials Materials
Consume Consume Consume Consume
d (%) d (%) d (%) d (%)

Cost of gold bullion,  4,341.42 104.08 13,501.86 109.36  7,533.36 104.98 4,129.97 108.53
diamonds and other

precious and semi-

precious stones

Note:

Cost of gold bullion, diamonds and other precious and semi-precious stones is more than 100% of our cost of materials consumed as
these include purchases made during the entire Fiscal while cost of materials consumed comprise raw materials consumed at the end of
the relevant Fiscal.

We cannot assure you that we will be able to procure quality raw materials at competitive prices or at all.
Further, any rise in the prices of gold, and other precious and semi-precious stones may cause customers to
delay their purchases, thereby adversely affecting our business operations, and financial condition.

Interruptions in the supply of raw materials could adversely affect our business, financial condition,
results of operations and cash flows.

Gold is primarily sourced from nominated banks or agencies in India. Currently, the RBI permits only certain
banks in India to import precious metals such as gold for the purposes of extending gold metal loans to
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domestic jewellery manufacturers who are not exporters. Our gold loan arrangements are typically limited by
the amount of gold that we can procure under such gold loan arrangements and we may not be able to continue
with these arrangements. As on June 30, 2024, our outstanding gold loans were T 4,168.06 million. In
addition, while we have arrangements with multiple suppliers, if for any reason, a large number of our
suppliers of raw materials curtail or discontinue their delivery of such raw materials to us, in the quantities
we need and at prices that are competitive, our ability to meet our material requirements for our operations
could be impaired, our delivery schedules could be disrupted and our business and reputation may be
adversely affected.

All of our diamonds are Kimberley process certified, which means that they are all sourced from conflict-free
zones. We typically execute purchase orders for diamonds on a spot basis with our suppliers and have not
entered into any long-term or exclusive contracts with them. As of June 30, 2024 and as of March 31, 2024,
2023 and 2022, we had 125, 207, 170 and 148 suppliers for our raw materials, respectively. Purchase of
diamonds is on a fixed payment basis, i.e., the price and the credit period is fixed at the time of purchase.
Should any of these suppliers cease to be able or willing to continue supplying us with diamonds on terms
that are acceptable to us, we may have to find other suppliers. There can be no assurance that such other
suppliers will be able to meet our needs or be as reliable or provide diamonds of the same quality at the same
prices or fulfil the Kimberley process, similar to our current suppliers.

The table below provides the cost of diamonds sourced from our top one, top three, top five and top 10
suppliers in the Fiscals indicated:

Category Three months ended Fiscal 2024 Fiscal 2023 Fiscal 2022
June 30, 2024
Amount Percentag Amount Percentag Amount Percentag Amount Percentag
(R million) eofCost (X million) eof Cost (X million) eof Cost (% million) e of Cost

of of of of
Materials Materials Materials Materials
Consume Consume Consume Consume
d (%) d (%) d (%) d (%)
Top One 30.05 0.72 330.51 2.68 141.58 1.97 40.34 1.06
Supplier
Top Three 79.76 1.91 587.30 4.76 256.03 3.57 113.89 2.99
Supplier
Top Five 114.25 2.74 786.62 6.37 354.54 4,94 175.15 4.60
Suppliers
Top 10 Suppliers 175.76 421 1,204.85 9.76 469.68 6.55 296.97 7.80
Note:

Suppliers may vary for each period. Our top 10 suppliers/vendors do not contribute to more than 50% of the total cost of materials
consumed for the three months ended June 30, 2024 and Fiscal 2024, 2023 and 2022 on a consolidated basis. Names of suppliers have
not been included owing to confidentiality reasons.

Any disruption of supplies or a failure to replace our current suppliers may materially and adversely affect
our business, financial condition and results of operations.

We operate in highly competitive markets and an inability to compete effectively may adversely affect our
business, results of operations, cash flows and financial condition.

The jewellery market in India is highly competitive, with both domestic and international players vying for
market share. Companies compete on various fronts, including pricing, product offerings, quality, and
marketing strategies. We face competition from various domestic and multinational companies in India. Some
of our key competitors include CaratLane, Kalyan Jewellers India Limited, Tanishg, PC Jeweller Limited,
and Thangamayil Jewellery Limited. (Source: RedSeer Report)

Competition may result in pricing pressures, reduced profit margins, lost market share, or a failure to grow
or maintain our market share, any of which could 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, supplier and manufacturing bases, greater brand recall, and greater financial, inventory
management, store development, marketing, distribution, and other resources than we do.

Competitors could utilize any complementary aspects of their businesses in order to provide a better shopping
experience or change pricing, availability, or the terms or operation of service related to their products and
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services in a manner that impacts our competitive offerings. Our inability to adequately address these and
other operational changes and competitive pressures may have an adverse effect on our business, financial
condition, cash flows and results of operations.

Consequently, we cannot assure you that we will be able to compete successfully in the future against our
existing or potential competitors, or that our business and results of operations will not be adversely affected
by increased competition in the offline and online channels. 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 164.

There have been certain instances of non-compliances, including with respect to certain secretarial/
regulatory filings for corporate actions taken by our Company in the past. Consequently, we may be subject
to regulatory actions and penalties for any such non-compliance and our business, financial condition
and reputation may be adversely affected.

We manage our internal compliance by monitoring and evaluating internal controls and ensuring all relevant
statutory and regulatory compliances. However, there can be no assurance that deficiencies in our internal
controls will not arise, or that we will be able to implement, and continue to maintain, adequate measures to
rectify or mitigate any such deficiencies in our internal controls, in a timely manner or at all.

There have been the certain instances of delays and non-compliances in relation to secretarial/ regulatory
filings. For instance, our Company had filed six Form FC-GPRs with the RBI beyond the time period
prescribed under applicable foreign exchange regulations in relation to six allotments of Preference
Shares/Equity Shares to certain non-resident Shareholders during the period between July 2016 and October
2016 (2016 Allotments™). In order to compound this delay, the Company filed a compounding application
on June 14, 2017 with the RBI. The RBI has, pursuant to its letter dated June 15, 2017, acknowledged the
filing of six Form FC-GPRs with respect to the 2016 Allotments, subject to compounding. Subsequently, the
RBI, pursuant to its letter dated October 27, 2017, expressed its inability to process the compounding
application on account of certain summons received by our Company from the ED and directed the Company
to file a new application for compounding once such investigation had concluded. For further information in
relation to the ED’s investigation, see “Risk Factors — We have received certain summons and requests for
personal appearances from the Directorate of Enforcement (“ED”) in relation to certain investments
received by our Company.” and “Outstanding Litigation and other Material Developments — Litigation
involving our Company — Actions by statutory or regulatory authorities against our Company” on pages
39 and 399, respectively. In the event RBI prescribes any penalties or fines in the future, then we shall be
liable to pay such penalties/ fines.

Further, our Company had received a show cause notice dated August 31, 2023 (“Notice”) from the Assistant
General Manager, Reserve Bank of India, under Regulation 16(2) of the Foreign Exchange Management
(Export of Goods & Services) Regulations, 2015 alleging non-compliance with Regulation 9 of FEMA Export
Regulations which provides the timeline for realizing and repatriating the export value of goods/services to
India. The Notice alleged that our Company had failed to realise and repatriate an export value of
approximately ¥ 15.07 million, realised by way of 532 export transactions undertaken by the Company
between the years 2016 and 2019 (“Relevant Export Transactions”), and sought explanation as to why our
Company should not be included in the caution list of exporters as a result of the alleged non-compliance.
Our Company vide its letter dated November 9, 2023 responded to the Notice by (i) providing reconciliation
of remittance received with respect of 530 Relevant Export Transactions; and (ii) seeking additional time
from the RBI and the assistance of the authorised dealer bank for locating details in respect of two Relevant
Export Transactions in order for our Company to reconcile the remittances of all the Relevant Export
Transactions. For further information in relation to the show cause notice issued by RBI, see “Outstanding
Litigation and other Material Developments — Litigation involving our Company — Actions by statutory or
regulatory authorities against our Company” on page 399.

As disclosed below, secretarial filings in relation to the issuance of Preference Shares by our Company are
not traceable:

S.  Date of Allotments Allotments Missing records
No.
1. February 17, 2012 100 Equity Shares, 457,246 Series A CCPS to Accel India  Challan for the Form 23
11 (Mauritius) Ltd. and 152,348 Series A CCPS to SVB
Financial Group
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S. Date of Allotments

Allotments

Missing records

2. July 15, 2013

w

March 24, 2014
4, May 8, 2014

5. July 1, 2016

6. July 4, 2016
7. July 4, 2016

8. July 12, 2016

9.  July12, 2016

10. September 3, 2016
11. September 21, 2016

12.  September 21, 2016

13. October 5, 2016

93,491 Series B CCPS each to Accel India Il (Mauritius)
Ltd and Saama Capital 11 Ltd.

88,624 Series B1 CCPS to Saama Capital 11, Ltd.

100 Equity Shares and 274,140 Series B2 CCPS to Kalaari
Capital Partners Il, LLC

100 Equity Shares and 382,159 Series D CCPS to IIFL Seed
Ventures Fund | (acting through its investment manager —
IIFL Asset Management Limited

161,786 Series D CCPS to Kalaari Capital Partners I, LLC

161,786 Series D CCPS to Kalaari Capital Partners I, LLC

161,786 Series D CCPS to Accel Growth Il Holdings
(Mauritius) Ltd and 242,679 Series D CCPS to Accel India
111 (Mauritius) Ltd.

161,786 Series D CCPS to Accel Growth Il Holdings
(Mauritius) Ltd and 242,679 Series D CCPS to Accel India
111 (Mauritius) Ltd.

50 Equity Shares and 80,793 Series D CCPS to lvycap
Ventures Trust — Fund 2

50 Equity Shares and 80,893 Series D CCPS to lvycap
Ventures Trust — Fund 2

50 Equity Shares and 80,893 Series D CCPS to lvycap
Ventures Trust — Fund 2

426,572 Series D CCPS to Iron Pillar Fund | Ltd

Challan for the Form 23

Challan for the Form 23
Challan for the Form 23

Challan for the Forms
MGT-14

Challan for the Form
PAS -3
Challan for the Forms
MGT-14
Challan for the Form
PAS -3

Challan for the Forms
MGT-14

Challan for the Forms
MGT-14
Challan for the Form
PAS -3
Challan for the Forms
MGT-14
Challan for the Forms

MGT-14

For further information on such allotments, see “Capital Structure — Share capital history of our Company”
on page 104. Disclosures in relation to such allotments have been made in this Draft Red Herring Prospectus
based on our due diligence of other corporate records available with the Company, including minutes of the
relevant meetings of the Board. We have been unable to trace these documents despite commissioning a
search at the RoC through an independent practicing company secretary and may be unable to obtain copies
of these documents in the future to ascertain details of the relevant transactions. Our Company has submitted
an intimation letter dated December 11, 2024, to the RoC in relation to the untraceable corporate record.

There are also certain inadvertent typographical errors in our corporate records, secretarial filings, such as in
relation to premium paid on Equity Shares and nature of allotment of Preference Shares.

Accordingly, we cannot assure you that we will not be subject to any legal proceedings or regulatory actions,
including monetary penalties by statutory authorities on account of any inadvertent discrepancies in our
secretarial filings and/or corporate records in the future, which may adversely affect our business, financial
condition and reputation.

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

There are outstanding legal proceedings involving our Company, Promoter and Directors, which are pending
at various levels of adjudication before various courts, tribunals and other authorities. The amounts claimed
in these proceedings have been disclosed to the extent that such amounts are ascertainable and quantifiable
and include amounts claimed jointly and severally, as applicable. The summary of outstanding matters set
out below includes details of criminal proceedings, tax proceedings, statutory and regulatory actions and other
material pending litigation (as defined in the section “Outstanding Litigation and Other Material
Developments” on page 399) involving our Company and Directors.

Category of Number of Number of Number of Number of Disciplinary ~ Material  Aggregate
individuals / Criminal Tax statutory actions by SEBI or civil amount
entities proceeding proceeding or Stock Exchanges against  litigation  involved (in
S S regulatory our Promoter in the last T million)
proceeding  five years, including
S outstanding action
Company
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Category of Number of Number of Number of Number of Disciplinary ~ Material ~ Aggregate

individuals / Criminal Tax statutory actions by SEBI or civil amount
entities proceeding proceeding or Stock Exchanges against litigation  involved (in
S S regulatory our Promoter in the last T million)
proceeding  five years, including
S outstanding action
By the Company 3 Nil Nil NA Nil -
Against the Nil 5 4 NA 4 75.81
Company
Directors (other than Promoter)
By the Directors Nil Nil Nil Nil Nil -
Against the Nil Nil Nil Nil 1 -
Directors
Promoter
By Promoter Nil Nil Nil Nil Nil -
Against Promoter Nil Nil Nil Nil Nil -

Further, in the ordinary course of business, we may subject to consumer protection claims, product liability
claims and other commercial claims related to the conduct of our business. Litigation resulting from these
claims could be expensive to resolve and require significant attention of management and key personnel.

There can be no assurance that these legal proceedings will be decided in our favour or in favour of our
Company and Promoter. In addition, we cannot assure you that no additional liability will arise out of these
proceedings. Unfavourable decisions in such proceedings, individually or in the aggregate, may have an
adverse effect on our reputation, business, results of operations and financial condition.

Our Company requires significant amounts of working capital for continued growth. Our inability to meet
our working capital requirements, on commercially acceptable terms, may have an adverse impact on our
business, financial condition and results of operations.

Our business requires a substantial amount of working capital, primarily to finance our inventory, including
the purchase of raw materials. Moreover, we may need working capital for the expansion of our business. A
large part of this working capital is funded by bank loans.

The table below provides details of our working capital loans for the three months ended June 30, 2024 and
Fiscal 2024, 2023 and 2022:

Particulars  Three months ended Fiscal 2024 Fiscal 2023 Fiscal 2022
June 30, 2024
Amount Percentag Amount Percentag Amount Percentag Amount Percentag
(in% e of Total (in% e of Total (in% e of Total (in% e of Total
million) Borrowing million) Borrowing million) Borrowing million) Borrowing

s® (%) s® (%) s (%) s (%)
Working 881.24 12.33 700.00 16.26  1,039.02 45.49 75.83 0.41
capital
loans®

@ Total borrowings consists of non-current borrowings and current borrowings.
@ Working capital loans include vendor financing.

We typically rely on internal accruals as well as credit facilities with banks to fund our working capital
requirements. The table below sets forth details of certain parameters as of the dates indicated:

Particulars Three months As of March 31,
ended June 30, 2024 2023 2022
2024
Trade Receivables (X million) 36.50 23.77 10.64 49.98
Trade Payables (X million) 1,875.65 2,167.49 783.77 733.45
Inventory 12,138.44 9,912.21 3,953.17 1,661.23
Inventory Turnover Ratio® N.A. 1.83 2.75 3.99
Debtors Days® 1 1 1 4
Creditor Payable Days® 48 62 37 58

Notes:

(1) Inventory Turnover Ratio is calculated as revenue from operations divided by the average inventory for the year / period
(calculated as the average between the opening and closing inventory for the year / period).

(2) Debtor days is calculated as 365 days divided by debtor turnover ratio.
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(3) Creditor Payable Days is calculated as 365 days divided by credit turnover ratio.

We also intend to use 7,500 million from the Net Proceeds towards funding our working capital
requirements. The estimates have not been appraised by any bank or financial institution or other independent
agency and no appraising entity has been appointed for the Offer. A portion of the gold used in our jewellery
is procured through metal gold loans, whereby bullion is loaned to us at a specified interest rate and which
are governed by specific conditions of the Ministry of Commerce and Industry, Government of India (“Gol”)
and applicable RBI regulations. The proposed fund deployment is based on internal management estimates
basis the current circumstances of our business, and we may have to revise our estimates from time to time
on account of various factors, such as financial and market conditions, competition, interest rate fluctuations
and other external factors, which may not be within the control of our management. While we have not
achieved the maximum possible capacity utilization at all of our units, we anticipate that we will require
additional working capital for raw materials in order to meet anticipated order volumes, based on the increase
in our revenue from operations from Fiscal 2022 to 2024 and the three months ended June 30, 2024 and other
estimations set out in “Objects of the Offer — Details of the Objects of the Fresh Issue — Funding
incremental working capital requirements of our Company — Basis of estimation of incremental working
capital requirement” on page 137. For details of the capacity utilization at each of our units during the three
months ended June 30, 2024 and Fiscal 2024, 2023 and 2022, see “Our Business — Business Operations —
Capacity and Capacity Utilisation” on page 238.There can be no assurance that we will be able to secure
adequate financing in the future on commercially acceptable terms, or at all, including in the event our lenders
call in loans repayable on demand or if there is a change in applicable regulations. Our inability to obtain or
maintain sufficient cash flow, credit facilities and other sources of funding, in a timely manner, or at all, to
meet our working capital requirements or to pay our debts, could adversely affect our financial condition and
results of operations. For details on our working capital facilities, see “Financial Indebtedness” on page 397.

At this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet any other
expenditure or fund any exigencies arising out of competitive environment, business conditions, economic
conditions or other factors beyond our control. If we are unable to deploy the Net Proceeds in a timely or
efficient manner, our business and results of operations may be affected. We operate in a competitive and
dynamic industry and may need to revise our estimates from time to time based on changes in a number of
factors, including timely completion of the Offer, general economic and business conditions, increasing
regulations or changes in government policies, competitive landscape, as well as general factors affecting our
business, results of operations, financial condition and access to capital such as credit availability and interest
rate levels, which are beyond our control.

Volatility in the market price of gold and diamonds has affects the demand for our products and may affect
our inventory value, profitability and scale of operations.

The jewellery industry generally is affected by fluctuations in the price and supply of gold, to a lesser extent,
diamonds and other precious and semi-precious metals and stones. (Source: RedSeer Report) An increase in
the price of gold may result in an increase in our income from inventory held for sales assuming such increases
do not adversely affect sales volumes. However, is a significant increase in the price of gold or a negative
outlook on future gold prices could, in the short term, adversely affect our sales volumes. Any such fluctuation
in the price of gold, diamonds or other raw materials may adversely affect our revenue from operations and
profitability. While we have implemented the Bullion Price Risk Management Policy, adopted by our Board
on September 27, 2024 to hedge for gold fluctuations, however, any adverse movement in the commodity
prices may expose us to financial loss. We record the value of our inventory at the lower of net realisable
value and cost, which in the case of gold, silver and diamonds is the annual weighted average cost. As of June
30, 2024, our inventory of gold (includes raw material, finished goods and stock in trade) was ¥ 8,707.09
million and our inventory of diamond and precious/ semi-precious stones was  2,599.27 million. Further, a
prolonged decline in the price of commaodities would have an adverse effect on the value of our inventory,
which in turn would have an adverse effect on our results of operations and financial condition.

Our business depends on our ability to maintain and scale our technology infrastructure. Any interruptions
or delays in service on our mobile applications or websites or any undetected errors or design faults could
result in limited capacity, reduced demand, processing delays, and loss of customers.

A key element of our strategy is to generate a high volume of customer traffic on the digital platforms we
offer. Our reputation and ability to attract, retain and serve our customers depend upon the reliable
performance of our mobile applications and websites and the underlying network infrastructure. While we
have not experienced any interruptions in our information technology systems in the three months ended June
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30, 2024 and in Fiscal 2024, 2023 and 2022, including server failures that temporarily slowed down or
interfered with the performance of our mobile applications and websites, other than scheduled maintenance,
we cannot assure you that we may not experience interruptions in the future.

In the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, we witnessed 77.37 million,
165.97 million, 81.86 million and 53.32 million unique online sessions (defined as total number of sessions
by all users on our website or mobile application), respectively, on our website and mobile application. As
our customer base and the amount of information shared on our mobile applications and websites continue to
grow, we will need an increasing amount of network capacity and computing power.

If the volume of traffic on our website of our customers exceeds the capacity of our technology infrastructure
or if our customer base or the amount of traffic on our mobile applications and websites grows more quickly
than anticipated, we may be required to incur additional costs to enhance our underlying technology
infrastructure. The volume of traffic and activity on our platforms spikes on certain days, and any such
interruption would be particularly problematic if it were to occur at a time of high traffic volume. If sustained
or repeated, these performance issues could reduce the attractiveness of our products, features and platforms.

In addition, the costs and complexities involved in expanding and upgrading our systems may prevent us
from doing so in a timely manner and may prevent us from adequately meeting the demand placed on our
systems. Any interruption or inadequacy that causes performance issues or interruptions in the availability of
our mobile applications or websites could reduce customer satisfaction and result in a reduction in the number
of customers purchasing our products and services, adversely affecting our business and financial position.

If we do not allocate and effectively manage the resources necessary to implement and sustain the proper IT
infrastructure, we could be subject to transaction errors, processing inefficiencies and, in some instances, l0ss
of customers. Our IT systems, and the systems of our third party IT service providers may also be vulnerable
to a variety of interruptions due to events beyond our control, including, but not limited to, natural disasters,
terrorist attacks, telecommunications failures, computer viruses, hackers and other security issues.

Defects, errors, or vulnerabilities in our website, applications, backend systems or other technology systems
could impair the delivery of our platform and services, and our reputation, business, financial condition,
cash flows and results of operations could be materially and adversely affected.

The software underlying our platform is highly complex and may contain undetected errors or vulnerabilities,
some of which may only be discovered after the code has been released. Any errors or vulnerabilities
discovered in our code could result in negative publicity, a loss of users or loss of revenue, and access or
other performance issues. Further, we rely on our integrated technology platform for inventory management,
design processes and manufacturing processes. Any errors or vulnerabilities could therefore impact our
inventory management and the efficient operations at our physical stores.

While there have been no such instances in the past, such vulnerabilities could also be exploited by malicious
actors and result in exposure of data of users on our platform, or otherwise result in a security breach or other
security incident or any disruption of operations at our stores, we cannot assure you that such instances will
not happen going forward. We may need to expend significant financial and development resources to
analyse, correct, eliminate, or work around errors or defects or to address and eliminate vulnerabilities. Any
failure to timely and effectively resolve any such errors, defects, or vulnerabilities could adversely affect our
business, reputation, brand, financial condition, cash flows and results of operations.

There have been delays in payment of statutory dues by our Company in Fiscal 2024 and delay in
repayment of loans during Fiscal 2024, 2023 and 2022. Inability to make timely payment of our statutory
dues could result us into paying interest on the delay in payment of statutory dues which could adversely
affect our business, our results of operations and financial condition.

Our Company, in the regular course of its operations, is required to pay certain statutory dues including the
employee state insurance contributions, employee provident fund contributions, income tax payments, tax
deductions at source, goods and services tax, equilization levies and professional taxes.

Except as stated below, there have been no instances of default in the payment or non-payment of statutory
dues during Fiscal 2024:
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Name of the Statute Name of the Amount R Period to Due Dates Date of Payment
Dues million) which the
amount
relates
The Employees Provident Fund - 0.00 May 2023 June 15, 2023 April 3, 2024
Provident Funds and Karnataka
Miscellaneous Provident Fund - 0.00  June 2023 July 15, 2023 April 3, 2024
Provisions Act, 1952 Karnataka
Provident Fund - 0.00  June 2023 July 15, 2023 April 5, 2024
Maharashtra
Provident Fund - 0.00  July 2023 August 15, 2023 April 3, 2024
Karnataka
Provident Fund - 0.01 August 2023  September 15, April 3, 2024
Karnataka 2023
The Nagaland Professional Tax 0.00 June 2023 to July 31, 2023 August 27, 2024
Professions, Trades, January 2024 August 31, 2023
Callings and September 30,
Employments Taxation 2023
Act, 1968 October 31, 2023
November 30,
2023
December 31, 202
January 31, 2024
February 29, 2024
The Gujarat state Tax on Professional Tax 0.00  June 2023 July 15, 2023 May 21, 2024
Professions, Trades, Professional Tax 0.00  July 2023 August 15, 2023 June 5, 2024
Callings and Professional Tax 0.00 August2023  September 15, June 5, 2024
Employments Taxation 2023
Act, 1976
The Assam Professions, Professional Tax 0.00  April 2023 July 28, 2023 April 15, 2024
Trades, Callings and Professional Tax 0.00 May2023  August 28, 2023 April 15, 2024
Employments Taxation Professional Tax 0.00  June 2023 September 28, April 15, 2024
Act, 1947 2023
The Odisha state Tax on Professional Tax 0.00  April 2023 July 21, 2023 April 15, 2024
Professions, Trades, Professional Tax 0.00 May2023  August 31, 2023 April 15, 2024
Callings and Professional Tax 0.00  June 2023 September 30, April 15, 2024
Employments Taxation 2023
Act, 2000
The West Bengal state Professional Tax 0.00  April 2023 July 21, 2023 April 15, 2024
Tax on Professions, Professional Tax 0.00 May 2023  August 21, 2023 April 15, 2024
Trades, Callings and Professional Tax 0.01  June 2023 September 21, April 15, 2024
Employments Taxation 2023

Act, 1979

Except as stated below, there are no subsisting instances of overdue in repayment of loans (principal or

interest) by the Company in Fiscal 2024, 2023 and 2022:

Fiscal 2024:
Nature of Borrowing including Amount not paid on due date No. of days of delay  Remarks, if Any
Debt Securities (X million) or Unpaid
Principal Interest

Financial Institutions:

Non- Convertible Debentures 10.00 0.88 8 No such demand
- 0.59 31 remains outstanding

Car Loan 0.09 0.02 1 as at year end

0.09 0.04 1

Working Capital Demand Loan - 1.96 1 No such demand
- 0.06 3 remains outstanding
- 1.83 1 as at year end
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Fiscal 2023:

Nature of Borrowing including Amount not paid on due date No. of days of delay ~ Remarks, if Any
Debt Securities ( million) or Unpaid
Principal Interest

Financial Institutions:

Term loan 3.33 0.46 3 No such demand
3.33 0.45 2 remains outstanding
3.33 0.18 1 as at year end
3.33 0.15 1
0 0.10 4
0 0.06 4
0 0.92 4
0 0.28 2
0 1.68 1
Fiscal 2022:
Nature of Borrowing including Amount not paid on due date No. of days of Remarks, if Any
Debt Securities ® million) delay or Unpaid
Principal Interest
Financial Institutions:
Term loan 3.33 0.77 3 No such demand
3.33 0.57 1 remains outstanding

as at year end

We cannot assure you that going forward we will be able to make payment of our statutory dues or payment
of loans in a timely manner or at all, which could result in penal or other regulatory action including payment
of interest on the delay, which could adversely affect our business and our results of operations and financial
condition.

If we are unable to continue to innovate with regard to our online platform as part of our omni-channel
approach or features or if we fail to adapt to changes in terms of technology, our business, financial
condition, cash flows and results of operations would be adversely affected.

Our technology capabilities are at the core of our omni-channel approach and allows us to offer a uniform
customer experience, both online and in-store. Our website and mobile application assists our customers in
identifying the nearest store to their location, and showcasing list of products that are available at the nearest
store. Our online channel is characterised by rapidly changing technology, new mobile applications and
protocols, new products and services, new media and entertainment content — including user generated
content — and changing customer engagement methods, demand and trends. Particularly in respect of our
website and mobile application, customer demand can quickly change depending on many factors, including
the behaviour of both online and physical retail store competitors, promotional activities of competitors,
rapidly changing trends and preferences, frequent introductions of new products, advances in technology and
the internet and macroeconomic factors, many of which are beyond our control. With this constantly changing
environment, our future business strategies, practices and results may not meet expectations or respond
quickly enough to customer demand, and we may face operational difficulties in adjusting to any changes.
Furthermore, our competitors are continuously developing innovations in personalised search and
recommendation, online and offline shopping and marketing, communications, social networking,
entertainment, logistics and other services to enhance the customer experience.

As a result, we may have to invest significant resources in our technology, infrastructure, research and
development, and other areas in order to enhance our business and operations, as well as to explore new
growth strategies and introduce new brands and products. Our ability to monetize these technologies and
other product offerings in a timely manner and operate them profitably depends on a number of factors, many
of which are beyond our control, including: our ability to manage the operational aspects of developing and
launching new technology; our ability to manage the financial impact of developing and launching new
technology, including making appropriate investments in our software systems, information technologies and
operational infrastructure; the availability or non-performance of third-party providers; our competitors
(including our existing competitors who may launch competing technologies) developing and implementing
similar or better technology; our ability to keep pace with evolution in the direct-to-customer approach by
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offering a valuable, relevant and meaningful customer experience across our platforms; and our ability to
effectively manage any third-party challenges to the intellectual property behind our technology.

If our platform offers new products or features that are not accepted by our customers, our revenue may fall
short of expectations, our brand and reputation could be adversely affected, and we may incur expenses that
are not offset by revenue. We may also face greater competition in specific categories from e-commerce and
traditional retailers that are more focused on such products. It may also be difficult for customers to
differentiate our offering from other competitors as we progressively offer additional products, and our
customers may have additional considerations in deciding whether or not to purchase these additional
offerings.

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

Our Statutory Auditors have included certain emphasis of matters in their examination report.
Our Statutory Auditors have included certain emphasis of matters in their examination report:

“We draw attention to Note 2.1 to the Special Purpose Interim Financial Statements which describes the
purpose and basis of preparation of the Special Purpose Interim Financial Statements. These Special Purpose
Interim Financial Statements have been prepared by the management of the Company solely for the purpose
of preparation of the Restated Financial Information to be included in the Draft Red Herring Prospectus
(“DRHP ") of the Company to be filed in connection with its proposed initial public offering of equity shares
as required by Section 26 of Part | of Chapter 111 of the Act and as required under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from time to
time and to comply with the SEBI Communication and the Guidance Note on Reports in Company
Prospectuses (Revised 2019) issued by the ICAI. Accordingly, these Special Purpose Interim Financial
Statements may not be suitable for any another purpose.

Our report is addressed to the Board of Directors of the Company solely for the purpose as mentioned above.
This should not be distributed to or used by any other parties. M S K A & Associates shall not be liable to the
Company or to any other concerned for any claims, liabilities or expenses relating to this assignment.
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.

Our opinion is not modified in respect of the above matter.”

There can be no assurance that any similar emphasis of matters will not form part of our financial statements
for the future fiscal periods, which could subject us to additional liabilities due to which our reputation and
financial condition may be adversely affected.

We have witnessed negative cash flows used in operating activities in the three months ended June 30,
2024 and in Fiscal 2024 amounting to ¥ 2,938.64 million and ¥ 1,811.64 million, respectively. Any negative
cash flows in the future would adversely affect our cash flow requirements, which may adversely affect
our ability to operate our business and our financial condition.

The following table sets forth certain information relating to our net cash (used in) / generated from operating
activities for the Fiscals indicated:

Particulars Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June 30, 2024
(X million)
Net cash (used in) / (2,938.64) (1,811.64) 271.34 327.64
generated from operating
activities
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We witnessed negative operation cash flow in the three months ended June 30, 2024 and in Fiscal 2024
primarily due to increase in inventories on account of more merchandise selection at our existing stores and
opening of new stores with higher levels of merchandise at such stores.

Negative operating cash flows over extended periods, or significant negative cash flows in the short term,
could materially impact our ability to operate our business and implement our growth plans. As a result, our
cash flows, business, future financial performance and results of operations could be materially and adversely
affected. For further information, see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Cash Flows” and “Summary Financial Information” on page 388 and 88.

Measures that we are taking to improve the trust and safety of our platform and our physical stores, may
cause us to incur significant expenditure and may not be successful.

We have taken and continue to take measures to improve the trust and safety on our platform, combat
fraudulent activities and other misconduct and improve community trust, such as requiring identity and other
information from our customers, confirming the location of customers to match them with our nearest
physical store. For instance, we have implemented a risk management team who monitor closed circuit
television cameras at various locations including at our manufacturing facilities, offices and stores. Our store
staff is trained and educated on fraudulent activities that may occur in stores and mechanisms to report such
activities. These measures may increase the number of steps required to browse and make a purchase, which
reduces customer activity on our platform, and could materially and adversely affect our business and deprive
us of the competitive advantage that we hold in the market. While we have not witnessed reduced customer
activity on our platform in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, there
can be no assurance that implementation of additional such measures in future will not result in reduced
customer activity. Implementing trust and safety initiatives has caused and will continue to cause us to incur
ongoing expenses and may result in a reduced scale of operation in the long-run or reduced customer
retention, which could materially and adversely affect our business, results of operations and financial
condition. These measures might not be successful, reduce criminal or fraudulent activity on or off our
platform, or protect our reputation in the event of such activity.

If we are unable to effectively manage or expand our retail network and operations or pursue our growth
strategy, our new stores as well as our existing stores may not achieve our expected level of profitability
which may adversely affect our business prospects, financial condition and results of operations.

In addition to our online sales, we market and sell our products through our network of stores. As of June 30,
2024, we operated 203 stores in 86 cities, including Franchise Stores, across 26 States and Union Territories
in India.

The table below provides details regarding the number of our stores opened and closed in the three months
ended June 30, 2024 and Fiscal 2024, 2023 and 2022:

Three months ended Fiscal 2024 Fiscal 2023 Fiscal 2022
June 30, 2024
Number of stores 11 42 78 41
opened
Number of stores - 5 - -
closed

We periodically close stores which are not profit making or if we are able to relocate to locations that have
higher footfalls or which we determine are not adhering to our internal standards and business plans. We
cannot assure you that current locations of stores operated by us will continue to be attractive or profitable as
demographic patterns change, or as leases are renewed/extended on terms less favourable to us. Economic
conditions where our stores are located could decline in the future, thus resulting in reduced sales in those
locations. In the event real estate rentals increase or if we are unable to renew lease agreements for our existing
stores on terms favourable to us, such store locations may not be profitable for our business, and we may be
compelled to reassess the feasibility of such stores.

Further, our future revenue growth depends upon the successful operation of our store locations, the efficiency
of our supply chain management systems and the successful management of our sales, marketing, and support
and service teams in various states across India where our customers are located. The expansion of our
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business may require that we establish stores and manage businesses in widely disparate states with different
statutory, legal and regulatory frameworks, which may increase our compliance costs.

In addition, we may be affected by various factors inherent in carrying out business operations in several
states in India, such as coordinating and managing operations in several locations, including different
political, economic and business conditions and labour laws and associated uncertainties, lack of familiarity
with the culture of the new regions, language barriers, exposure to different legal standards and enforcement
mechanisms and compliance with regulations; and difficulties in staffing and managing operations, including
coordinating and interacting with our local representatives and business partners to fully understand the local
business and regulatory requirements. Any of these factors, alone or in combination, could materially and
adversely affect our brand recognition, reputation in such regions, business, results of operations, cash flows
and financial condition and prospects.

Our business is dependent and will continue to depend on our manufacturing facilities, and we are subject
to certain risks in our manufacturing process. Any slowdown or shutdown in our manufacturing
operations or strikes, work stoppages or increased wage demands by our employees that could interfere
with our operations could have an adverse effect on our business, financial condition and results of
operations.

We currently operate manufacturing facilities located in Mumbai, Maharashtra, Jaipur, Rajasthan and have
recently commenced operations at our facility at Surat, Gujarat. Our business is dependent upon our ability
to manage our manufacturing facilities, which is subject to various operating risks, including those beyond
our control, such as the breakdown, failure of equipment or industrial accidents, severe weather conditions,
fire, power interruption and natural disasters. While there have been no such instances any significant
malfunction or breakdown of our machinery, our equipment, our IT systems or any other part of our
manufacturing processes or systems (together, our “Manufacturing Assets) may entail significant repair
and maintenance costs and cause delays in our operations. If we are unable to repair Manufacturing Assets in
a timely manner or at all, our operations may need to be suspended until we procure the appropriate
Manufacturing Assets to replace them. In addition, we may be required to carry out planned shutdowns of
our facilities for maintenance, statutory inspections, customer audits and testing, or may shut down the facility
for capacity expansion and equipment upgrades.

In particular, any materially adverse social, political or economic development, civil disruptions, or changes
in the policies of the state or local governments in the states of Maharashtra, Rajasthan and Gujarat could
adversely affect operations of our integrated production facility. In the future, we may also experience plant
shutdowns or periods of reduced production because of regulatory issues, equipment failure, employee-
related incidents that result in harm or death, delays in raw material deliveries. In addition, we also may face
protests from local citizens at our existing facility or while setting up new facilities, which may delay or halt
our operations. Further, we may be subject to manufacturing disruptions due to contraventions by us of any
of the conditions of our regulatory approvals, which may require our manufacturing facilities to cease, or
limit, production until the disputes concerning such approvals are resolved. We also require a steady supply
of utilities such as electricity and water in order to operate our manufacturing processes without interruption.
Although we have not experienced any disruptions at our manufacturing facilities in the three months ended
June 30, 2024 and in Fiscal 2024, 2023 and 2022, we cannot assure you that there will not be any disruptions
in our operations in the future. Our inability to effectively respond to such events and rectify any disruption,
in a timely manner and at an acceptable cost, could lead to the slowdown or shutdown of our operations or
the under-utilization of our manufacturing facilities, reduction in inventory, inability to fulfil customer orders,
resulting in lawsuits, which in turn may have an adverse effect on our business, cash flows, financial condition
and results of operations.

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

We have in the ordinary course of business entered into transactions with related parties in the past and from
time to time, we may enter into related party transactions in the future. While we believe that all such related
party transactions that we have entered into are conducted on an arms’ length basis in accordance with the
Companies Act and other applicable regulations pertaining to the evaluation and approval of such transactions
and all related party transactions that we may enter into post-listing, will be subject to Audit Committee,
Board or Shareholder approval, as necessary under the Companies Act and the SEBI Listing Regulations, in
the interest of the Company and its minority Shareholders and in compliance with the SEBI Listing
Regulations, we cannot assure you these arrangements in the future, or any future related party transactions
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that we may enter into, individually or in the aggregate, will not have an adverse effect on our business,
financial condition, results of operations, cash flows and prospects. While such related party transactions will
be undertaken in accordance with the applicable requirements under the SEBI Listing Regulations, the same
related party transactions may potentially involve conflicts of interest and there can be no assurance that we
will be able to address such conflict of interest in future.

The table below provides details of our aggregate amount of related party transactions and as a percentage of
our revenue from operations for the three months ended June 30, 2024 and Fiscal 2024, 2023 and 2022:

Particulars Three months Fiscal
ended June 2024 2023 2022
30, 2024
Aggregate amount of related party 0.42 3.64 10.88 1.47
transactions® (% million)
Revenue from Operations (X million) 3,482.44 12,658.39 7,707.26 4,613.58
Aggregate amount of related party 0.01% 0.03% 0.14% 0.03%

transactions as a percentage of revenue
from operations (%)

1) Only includes sale of products to related parties.

Further, there have been no instances in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and
2022, were any of our related party transactions constituted more than 10% of the total transactions of similar
nature. For further information on our related party transactions, see “Summary of the Offer Document —
Summary of Related Party Transactions” on page 25.

Under-utilization of our existing manufacturing facilities and an inability to effectively utilize our
manufacturing capacities could have an adverse effect on our business, future prospects, and future
financial performance.

Our ability to maintain our profitability depends on our ability to optimize our product mix, hence, the level
of our capacity utilization can impact our operating results.

The table below provides capacity utilization of our manufacturing for the three months ended June 30, 2024
and Fiscal 2024, 2023 and 2022:

Manufacturing Facility Capacity Utilization

Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June 30,
2024*
Mumbai facility® 16.44% 78.19% 65.26% 58.82%
Jaipur facility® 20.64% 80.34% 31.75% -
Surat facility® 0.86% - - -
As certified by Rahul Rawat, Chartered Engineer, by certificate dated December 11, 2024.

Notes:

(1) On account of installation of computer numerical control machines for production, the installed capacity at the Mumbai Facility
increased in January 2024.

(2) Our manufacturing facility located at Jaipur, Rajasthan became operational during Fiscal 2023 and accordingly details in relation
to capacity utilization for Fiscal 2022 is not included in the table above.

(3) Our manufacturing facility located at Surat Gujarat became operational in May 2024.

(4) Capacity utilization for the three months ended June 30, 2024 is on a non-annualized basis.

Our capacity utilization levels are dependent on the availability of raw materials, industry/market conditions
as well as the requirements of our customers. In the event we face disruptions at our manufacturing facilities
including as a result of labour unrest or we are unable to procure sufficient raw materials could result in
operational inefficiencies which could have a material effect on our business and financial condition as we
will be unable to achieve full capacity utilization of our current manufacturing facilities. We are in the process
of expanding our manufacturing operations through an under-construction manufacturing facility in Jaipur,
Rajasthan. The success of any capacity expansion and expected return on investment on capital expenditure
is subject to, among other factors, the ability to procure requisite regulatory approvals in a timely manner;
recruit and ensure satisfactory performance of personnel to further grow our business; and the ability to absorb
additional infrastructure costs. For further information, see “Our Business — Business Operations — Capacity
and Capacity Utilisation” on page 238. Under-utilization of our manufacturing capacity over extended
periods, or significant under-utilization in the short term, could materially and adversely impact our business,
growth prospects and future financial performance.
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We obtain gold on loan basis, which remains subject to RBI regulations. Any adverse change in the
regulations governing gold on loan basis may adversely affect our financial condition and results of
operations.

Gold sourced from banks is partially procured through outright purchase and partially procured through gold
metal loans, whereby bullion is loaned to us at a specified interest rate, primarily from banks and financial
institutions. While gold metal loans are regulated by the RBI, any changes in the regulation, could
significantly impact our business. For further information on our gold metal loan facilities, see “Financial
Indebtedness” on page 397. We benefit from significantly lower effective interest rates by procuring gold
through gold metal loans as compared to the interest rates payable if we procure gold by outright purchase
using fund-based loans. For example, typically our effective interest rate gold metal loans is 2.5% compared
to effective interest rate between 11% to 13.50% on bank loans to purchase gold. Gold on loan basis is always
subject to such conditions as are imposed by RBI. For further information, see “Key Regulations and Policies
in India” on page 249. In the event of any adverse regulatory development or in the event that we are
otherwise not able to avail such gold loans, we may not be able to benefit from such low interest rates. We
cannot assure you that we will always be able to enjoy these benefits. In the event there is any adverse change
in these regulations, we may not be able to enjoy the extended usance period or borrow the funds at
comparatively lower rates. Such adverse changes may affect our working capital cycle and could have an
adverse effect on our financial condition and results of operation.

We are dependent on a number of key personnel, including our senior management, and the loss of, or
our inability to hire, retain, train, and motivate qualified personnel could adversely affect our business,
results of operations and financial condition.

Our ability to compete depends upon our ability to attract, motivate, and retain qualified personnel. We
believe that the inputs and experience of our senior management and key managerial personnel are valuable
for the growth and development of business and operations and the strategic directions 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.

We may require a long period of time to hire and train replacement personnel when qualified personnel
terminate their employment with our Company. We may also be required to increase our levels of employee
compensation more rapidly than in the past to remain competitive in attracting employees that our business
requires. The loss of the services of such persons may have an adverse effect on our business, our results of
operations and our cash flows.

The table below provides details of the changes in our KMPs and SMPs in the three years prior to the filing
of this Draft Red Herring Prospectus:

Name Date of change Reasons
Harshit Kulin Desai June 1, 2024 Appointment as chief manufacturing officer
Mikhil Raj April 10, 2024 Appointment as chief product officer
Jasmeet Kaur Saluja March 19, 2024 Appointment as company secretary
Roopa Hegde April 14, 2023 Resignation as company secretary
Gaurav Singh Kushwaha July 21, 2022 Change in designation to Managing Director
Roopa Hegde June 16, 2022 Appointment as company secretary
Rumit Dugar May 2, 2022 Appointment as chief financial officer
Sudeep Nagar September 18, 2021 Appointment as chief operating officer

For further information, see the section “Our Management” on page 271.

The continued operations and growth of our business is dependent upon our ability to attract and retain
personnel. Competition for qualified personnel with relevant industry expertise in India is intense. A loss of
the services of our key personnel may adversely affect our business, results of operations, cash flows and
financial condition.

We have incurred indebtedness, and an inability to comply with repayment and other covenants in our
financing agreements could adversely affect our business and financial condition.

As of October 31, 2024, (i) the outstanding amount under our borrowings included (a) working capital

facilities (including payable financing and bank overdraft) from lenders aggregating up to X 868.34 million
and (b) the non-convertible debentures issued by our Company aggregating up to X 5,434.71 million; (c) the
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outstanding amount under our term loan facilities aggregating up to I 1,121.21 million; and (ii) the
outstanding amount under our gold metal loans availed by our Company aggregating up to X 7,062.47 million.
For further information, see “Financial Indebtedness” on page 397.

The actual amount and timing of our future capital requirements may also differ from estimates as a result of,
among other things, change in business plans due to prevailing economic conditions, unanticipated expenses,
and regulatory changes. To the extent our planned expenditure requirements exceed our available resources,
we will be required to seek additional debt or equity financing. We may also have difficulty accessing capital
markets, which may make it more difficult or expensive to obtain financing in the future.

Certain of our financing arrangements include conditions that require us to obtain respective lenders’ consent
prior to carrying out certain activities and entering into certain transactions including: (i) effecting changes
in capital structure, (ii) effecting changes in shareholding pattern; (iii) change in the constitution of the board
of directors of the Company and management set up of the Company, including changes in the key managerial
personnel of the Company;(iv) amending the constitutional documents, including but not limited to the
memorandum of association and articles of association of the Company in accordance with applicable law;
and (v) undertaking any new line of business, operations or projects or substantial expansion of any current
business, operations or projects. Failure to meet these conditions or obtain these consents could have
significant consequences on our business and operations. As of the date of this Draft Red Herring Prospectus,
we have received all consents required from our lenders in connection with the Offer.

Our ability to make payments on our indebtedness will depend on our future performance and our ability to
generate cash, which, to a certain extent, is subject to general economic, financial, competitive, legislative,
legal, regulatory and other factors, many of which are beyond our control. If our future cash flows from
operations and other capital resources are insufficient to pay our debt obligations, our contractual obligations,
or to fund our other liquidity needs, we may be forced to sell our assets or attempt to restructure or refinance
our existing indebtedness. Our ability to restructure or refinance our debt will depend on the condition of the
capital markets and our financial condition at such time. Any refinancing of our debt could be at higher
interest rates and may require us to comply with more onerous covenants, which could further restrict our
business operations. The terms of existing or future debt instruments may restrict us from adopting some of
these alternatives. In addition, any failure to make payments of interest and principal on our outstanding
indebtedness on a timely basis would likely result in a reduction of our creditworthiness and/ or credit rating,
which could harm our ability to incur additional indebtedness on acceptable terms.

Our pricing methodologies may be impacted by a number of factors and we may not always be successful
in attracting and retaining customers.

Our prices and pricing methodologies are highly sensitive to a range of factors. Many factors, including
operating costs, our competitors’ pricing and marketing strategies, could significantly affect our pricing
strategies. Certain of our competitors offer, or may in the future offer, lower-priced or a broader range of
product offerings. Similarly, certain competitors may use marketing strategies that enable them to attract or
retain customers at a lower cost than us. We could be forced, through competition, or otherwise, to reduce
our pricing, and other costs we can charge to our customers, or increase our marketing and other expenses to
attract and retain our customers in response to competitive pressures. We have launched, and may launch,
new pricing strategies and initiatives, or modify existing pricing methodologies, any of which may not
ultimately be successful in attracting and retaining our customers. Our customers’ price sensitivity may vary
by geographic location, and as we expand, our pricing methodologies may not enable us to compete
effectively in these locations. In addition, products such as lab-grown or synthetic diamonds gain popularity
and become more easily available, natural diamonds or gemstones may witness a decrease in demand from
customers. The lower cost and growing acceptance of these diamonds is a potential threat to the natural
diamond industry, (Source: RedSeer Report) and our pricing strategies may not be successful in competing
with cost-efficient synthetic alternative products.

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

We accept payments using a variety of methods, including credit and debit cards, digital wallets, UPI, money
transfers, equated monthly payment and cash on delivery. We are subject to the risk that cash collected from
customers may be misappropriated or that a customer may not plan appropriately for payment and the
purchase will have to be returned. Returned purchases do not contribute to our revenue and we absorb the
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costs of return shipping fees, which would increase our operating costs and adversely affect our business,
financial condition, cash flows and results of operations.

Cost of merchandise returns is mainly absorbed by the business. This includes cost of delivery, freight and
risk of fraud returns that may lead to additional cost and risk exposure with the product sold. Further, any
changes in our shipping arrangements for reverse logistics or any interruptions in shipping could adversely
affect our business, financial condition, cash flows and results of operations.

We are also subject to the risk of fraudulent activity associated with cash on delivery, such as payment of
purchases with counterfeit currency or fake identity. While there have not been any instances of fraudulent
activity in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, there can be no assurance
we will not be subject to such fraudulent activities in future. For certain payment methods, including credit
and debit cards, we pay bank interchange and other fees. These fees may increase over time, which would
increase our operating costs and adversely affect our results of operations. We use various third parties and
payment gateways to provide payment processing services, including the processing of credit and debit cards.
While there have not been any material increase in the bank interchange, other fees and payment gateway
charges in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, there can be no assurance
there will not be any significant increase in future.

The table below provides our payment gateway charges as a percentage of our total expenses for the three
months ended June 30, 2024 and Fiscal 2024, 2023 and 2022:

Particulars Three months ended Fiscal 2024 Fiscal 2023 Fiscal 2022
June 30, 2024
Amount Percentage Amount Percentag Amount Percentag Amount Percentag

® million)  of total R eof total (¥ million) e of total (% million) e of total
expenses  million)  expenses expenses expenses
(%) (%) (%) (%)
Payment 22.73 0.54 98.27 0.68 69.13 0.72 46.02 0.26
gateway
charges

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 could adopt hew
operating rules or interpret or re-interpret existing rules, as revised by regulatory bodies such as RBI from
time to time, in ways that might prohibit us from providing certain services to some customers, be costly to
implement, or difficult to follow. If we fail to comply with these rules or requirements on service providers
including in connection with nodal accounts, we may be subject to fines or indemnities or higher transaction
fees or lose our ability to accept credit and debit card payments from customers or facilitate other types of
online payments, and our business could be harmed. Moreover, although the payment gateways we use are
contractually obligated to indemnify us with respect to liability arising from fraudulent payment transactions,
if such fraudulent transactions are related to credit card transactions, including international credit card
transactions, and become excessive, they could potentially result in our losing the right to accept credit cards
for payment. If any of these events were to occur, our business, financial condition, cash flows and results of
operations could be adversely affected.

If we are unable to protect our intellectual property and proprietary information, or if we infringe the
intellectual property rights of others or are unable to distinguish the “BlueStone” brand name from other
brands, our business, financial condition, cash flows and results of operations may be adversely affected.

Our Company has 12 registered trademarks and one under application under various classes in India under

the Trademarks Act, 1999, including for the trademarks, BLUESTONE, RHHESTONE ,

N
BLUESTONE B Bluestone... and ')- , under Classes 14, 35, 36 and 42 of the

Trademarks Act, 1999. Further, one of these applications has been opposed, and are awaiting a hearing before
the Trademarks Registry. For further information, see “Our Business” on page 212 and “Government and
Other Approvals —Intellectual Property related approvals” on page 405. We may not always be able to
safeguard the same from infringement or passing off, both domestically and internationally, and may not be
able to respond to infringement or passing off activity occurring without our knowledge. Moreover, our
existing trademarks may expire, and there can be no assurance that we will renew them after expiry. Certain
proprietary knowledge may be leaked, either inadvertently or wilfully, at various stages of manufacturing. In

58



35.

the event that the confidential information in respect of our products or business becomes available to third
parties or to the general public, any competitive advantage we may have over other companies in the jewellery
industry could be compromised.

We update our jewellery designs on a periodic basis and do not register such designs under the Design Act,
2000. As such, it would be difficult for us to enforce our intellectual property rights in our designs.
Additionally, designs developed by us may inadvertently infringe on the intellectual property rights of third
parties, which may expose us to legal proceedings. Thus, we are susceptible to litigation for infringement of
intellectual property rights in relation to such designs. This could materially and adversely affect our
reputation, results of operations and financial condition.

If a dispute arises with respect to any of our intellectual property rights or proprietary information, we will
be required to produce evidence to defend or enforce our claims, and we may become party to litigation,
which may strain our resources and divert the attention of our management. We cannot assure you that any
infringement claims that are material will not arise in the future or that we will be successful in defending
any such claims when they arise. Unauthorized use of our intellectual property rights by third parties could
adversely affect our reputation. For instance, our Company has received a legal notice dated September 30,
2024, alleging infringement of copyright for purportedly playing copyrighted sound recordings in one of our
stores without obtaining requisite license(s) from the owner of the license as provided under Section 30 of
the Copyright Act, 1957, thereby violating Section 51 of the Copyright Act, 1957. For details see,
“Outstanding Litigation and Material Developments— Litigation involving our Company— Other material
pending proceedings” on page 401. Any adverse outcome in such legal proceedings or our failure to
successfully enforce our intellectual property rights may adversely affect our ability to use intellectual
property, which could have an adverse effect on our business, results of operations, financial condition and
cash flows.

Our Registered and Corporate Office, stores and manufacturing facilities are on leave and licensed basis.
If we fail to renew these leases on competitive terms or if we are unable to manage our lease rental costs,
our results of operations would be materially and adversely affected.

As of June 30, 2024, all of our properties on which our stores, manufacturing facilities and offices are situated,
are on a leased and licenced basis. Our registered office located at No. 89/2, Lava Kush Arcade, Munnekolala,
Marathalli Outer Ring Road, Marathahalli, Bengaluru 560 037, Karnataka is on a leasehold basis for a period
of nine years with effect from October 1, 2021, and our corporate office located at 302, Dhantak Plaza,
Makwana Road, Marol, Andheri (East), Mumbai 400 059, Maharashtra is also on a leasehold basis for a
period of five years with effect from November 16, 2022. We also have a dedicated prototype facility at
Mumbai, Maharashtra for our designers for manufacturing prototypes of our products. This facility is spread
over an area of 2,540 square meters and is situated on premised that is leased from a third party for a period
of three years with effect from December 10, 2021. For further information on our manufacturing facilities,
see “Our Business — Manufacturing Operations” on page 237.

Further, as all of our stores are on leased premises, we are exposed to the market conditions of the retail rental
market. Most of our lease agreements for our stores contain an early termination clause that permits us to
terminate the lease agreement early for the reasons specified therein. While we have renewal options for all
of our leases for our stores, we typically need to renegotiate the terms of renewal with the lessor, who may
insist on a significant modification to the terms and conditions of the lease agreement. If a lease agreement is
renewed at a rate substantially higher than the existing rate, or if any existing favorable terms granted by the
lessor are not extended, we must determine whether it is desirable to renew on such modified terms. While
there have been no such instances in the past, if we are unable to renew leases for our stores on acceptable
terms or at all, we will have to close or relocate the relevant stores, which would eliminate the sales that those
stores would have contributed to our revenues during the period of closure and could subject us to renovation
and other costs and risks. This is applicable even when some of our lease agreements do not have an option
for renewal and new agreements have to be entered into. We are subject to a lock-in provision for some of
our leases which may restrict our ability to terminate such leases, including in the event the location of the
leased premises is no longer profitable.

Further, certain of our lease agreements include provisions specifying fixed increases in rental payments over
the respective terms of the lease agreements. While these provisions have been negotiated and are specified
in the lease agreement, they will increase our costs of operation and therefore may materially and adversely
affect our results of operation if we are not able to pass on the increased costs to our customers.
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The table below provides details of our rental costs paid for our stores for the periods indicated:

Particulars As of / Forthe Asof/Forthe Asof/Forthe Asof/Forthe
three months year ended year ended year ended
ended June 30, March 31,2024 March 31,2023 March 31, 2022
2024
Total rent for Stores (% million) 212.66 708.60 471.28 146.26
Number of Stores 203 192 155 77
Average rent per Store ( million) 1.05 3.69 3.04 1.90

As part of our store onboarding process, we may enter into letters of intent and submit deposits to the relevant
owners of the properties where a new store will be located. The letters of intent are typically followed by a
definitive lease agreement in the form of a lease deed or leave and license agreement being entered into
between parties. In the event definitive agreements are not entered into within a specified time period, the
letters of intent may lapse unless extended. We may be delayed or be unable to enter a definitive lease
agreement with respect to a specific site for various reasons, some of which are beyond our control. Further,
in the event such letters of intent lapse or are terminated, we may have to identify alternate store locations for
which we expend significant time and resources. Further, while there is no conflict of interest with promoter
/ promoter group / directors / company / KMPs / SMPs or their relatives concerning the leases on which the
stores and manufacturing facilities are operating, however, we cannot assure you that such conflict of interest
may not arise going forward.

In addition, any regulatory non-compliance by the lessor or us or adverse development relating to the lessors’
title or ownership rights to such properties, may entail significant disruptions to our operations, especially if
we are forced to vacate the leased space following such developments. While there have been so such
instances in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022where we were forced
to vacate leased land on which our stores are located, we cannot assure you that such instances will not occur
going forward.

If our sales do not increase in line with our rent and costs, including setup and interior design costs, our
profitability, business, results of operations, financial condition and cash flows could be adversely affected.

We rely upon the services of third party providers for our business and operations.

We rely on a number of third-party payment service providers, including payment card networks, banks,
payment processors and payment gateways to link us to payment card and bank clearing networks to process
a significant volume of payments made by our customers on our platforms. We also rely on such third party
service providers to process gift cards as a payment method, and we have no control over any downtime in
such payment method. If these companies become unwilling or unable to provide these services to us on
acceptable terms or at all, or enter into exclusive agreements with our competitors, our business may be
disrupted, we would need to find an alternate payment service provider, and we may not be able to secure
similar terms or replace such payment service provider in an acceptable time frame. If one of these
counterparties were to become insolvent or file for bankruptcy, our ability to recover losses or to access or
recover our assets may be limited by the counterparty’s liquidity or the applicable laws governing the
insolvency or bankruptcy proceedings.

Moreover, our agreements with payment service providers may allow them, under certain conditions, to hold
an amount of our cash as a reserve. Such payment service providers may be entitled to a reserve or suspension
of processing services upon the occurrence of specified events, including material adverse changes in our
business, results of operations and financial condition. An imposition of a reserve or suspension of processing
services by one or more of our processing companies, could materially and adversely affect our business,
results of operations and financial condition.

We also rely on third parties, such as our telecommunications services, credit card processors, disaster
recovery services, supply chain and courier counterparties, short message service (SMS) service providers
and online map providers, and those services may be subject to outages and interruptions that are not within
our control. We also rely on third-party contractors for the supply of contract labourers for our operations,
and the availability and efficiency of such labourers are outside our control. Further, we rely on e-mail service
providers, bandwidth providers, internet service providers, and mobile networks to deliver e-mail and “push”
communications to customers and to allow customers to access our mobile applications and websites. If the
systems of these third parties fail, we could lose customer data and miss order fulfillment deadlines, which
could result in decreased sales, increased overhead costs and product shortages. In addition, the third parties
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on which we rely could face financial difficulties, including bankruptcy, which may negatively affect our
business.

In addition, the technology infrastructure of our third-party providers is vulnerable to damage or interruption
as a result of software or hardware malfunctions, system implementations or upgrades, computer viruses,
third-party security breaches, employee error, misuse, war, natural calamities, power loss,
telecommunications failures, cyber-attacks, human error, and other similar events could lead to extended
interruptions of our operations, a corresponding loss of revenue and profits, cause breaches of data security,
loss of intellectual property or critical data, or the release and misappropriation of sensitive information, or
otherwise impair our operations. Further, cyber-attacks may target us, the participants on our platform, or the
communication infrastructure on which we depend. While our platforms are open and accessible to our
customers, however, our proprietary technology and software is owned and controlled by us and we have
exclusive control over its use and development. While we constantly strive to improve our cybersecurity
measures, our inability to avert all potential attacks and security breaches could subject us to legal and
financial liability, harm our reputation and cause us to sustain substantial revenue loss from lost sales and
customer dissatisfaction.

While there have been no instances in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and
2022, where our operations were impacted on account of interruption in services from third party providers,
we cannot assure you that any interruption in services from third parties will not impact our operations going
forward. If any such event were to occur to our third party service providers, our business, financial condition,
cash flows and results of operations may be adversely affected.

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

We have historically experienced seasonal fluctuations in our sales, with higher sales volumes associated
with the festive sale period in the third quarter of each Fiscal, which encompasses holidays such as Dhanteras.
Similarly, we witness higher sales in a specific period of the first quarter during Akshay Tritiya and fourth
quarter of each Fiscal. We also witness higher sales in the period around Valentine’s Day. We expect to
continue to experience seasonal trends in our business, making results of operations variable from quarter to
quarter. This variability can make it difficult to predict sales and can result in fluctuations in our revenue or
profitability between periods. Any slowdown in demand for our jewellery during peak seasons or failure by
us, to stock or restock popular products in sufficient quantity or to develop sufficient fulfilment and delivery
capacity to meet customer demand during periods of seasonal or peak demand, could adversely affect
customer experience and our results of operations. Further, lower than expected net sales during certain
periods or more pronounced seasonal variations in sales in the future could have a disproportionate impact
on our operating results for any Fiscal or could strain our resources and impair our cash flows.

During period of high order volume, which typically occurs in the first and fourth quarter of each Fiscal, we
may also experience an increase in our fulfilment and logistics costs due to split-shipments, air-shipments,
changes to our fulfilment and logistics network, and other arrangements necessary to ensure timely delivery.
In addition, during times of increased seasonal or peak demand, it is possible that too many customers may
attempt to access our mobile applications or websites within a short period of time, which may cause us to
experience system interruptions that result in our mobile applications or websites temporarily being
unavailable or prevent us from efficiently fulfilling orders. In addition, we may be unable to adequately staff
our fulfilment and delivery network, including our customer service centers, or may be unable to avail of
adequate third party delivery service providers during these peak periods, which may impact our ability to
satisfy seasonal or peak demand.

Any failure in our quality control processes may have an adverse effect on our business, results of
operations and financial condition.

Our products may contain quality issues or undetected errors or defects, especially when first introduced or
when new products are developed, resulting from the design or manufacture of the product or raw materials
used in the product. We have implemented quality control processes and regularly conduct inspections of raw
materials sourced from suppliers and finished products manufactured by workers on the basis of our internal
quality standards. However, we cannot assure you that our quality control processes will not fail, or the quality
tests and inspections conducted by us will be accurate at all times. Any shortcoming in the raw materials
procured by us or in the production of our products due to failure of our quality assurance procedures,
negligence, human error or otherwise, may damage our products and result in deficient products. We have,
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from time to time, exchanged products sold to our customers due to quality defects, or otherwise, in
accordance with our exchange and returns policy which is contained in every invoice issued by us.

In the event the quality of our products is not in accordance 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 at an
additional cost. 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 legal proceedings and product liability
claims being brought against us by customers, for defective products sold. While there have been no such
instances in the past, we cannot assure you that we will not experience any material product liability losses
in the future or that we will not incur significant costs to defend any such claims. A product liability claim
may adversely affect our reputation and brand image, as well as entail significant costs in defending such
claims.

Jewellery purchases are discretionary and are often perceived to be a luxury purchase. Any factor which
may bring discretionary spending by customers under pressure may adversely affect our business, results
of operations and financial condition.

Jewellery purchases are typically dependent on customers’ discretionary spending power. Various factors
affect discretionary customer spending, including economic conditions, perceptions of such conditions by
customers, economic outlook, employment, the level of customers’ disposable income, the savings ratio,
business conditions, inflation levels, interest rates, customer debt and asset values, availability of credit and
levels of taxation, among others. Most of our customers are individuals who purchase jewellery for personal
use and who are generally less financially resilient than corporate entities.

Additionally, jewellery is generally not perceived to be a necessity which may result in a significant fall in
demand in the case of adverse economic conditions as opposed to demand for those goods that are perceived
as a necessity. Any such fall in demand or a decline in the general economic conditions in India or our
international markets or conditions which may bring discretionary spending by customers under pressure
could adversely affect our business, financial condition and results of operations.

We rely on mobile operating systems and their application marketplaces to make our mobile application
available to participants that utilize our app, and if we do not effectively operate with or receive favorable
placements within such application marketplaces and maintain favorable reviews, our usage or brand
recognition could decline and our business, financial results, cash flows and results of operations could
be adversely affected.

We depend on mobile operating systems, such as Android and iOS, and their respective application
marketplaces to make our applications available to all participants that utilize our platform. Any changes in
such systems and policies of the app stores could adversely affect distribution, accessibility and availability
of our mobile applications. If such mobile operating systems or application marketplaces limit or prohibit us
from making our platform available to participants that utilize our platform, make changes that degrade the
functionality of our applications, increase the cost of using our platform, mobile applications or website,
impose terms of use unsatisfactory to us, or modify their search or ratings algorithms in ways that are
detrimental to us, or if our competitors’ placement in such mobile operating systems’ application marketplace
is more prominent than the placement of our applications, it could materially and adversely affect our ability
to engage with customers who access our platform via mobile applications and result in a decline in our
growth. Any of the foregoing risks could adversely affect our business, financial condition, cash flows and
results of operations.

As new mobile devices, mobile platforms and mobile browsers are released, there is no guarantee that certain
mobile devices will continue to support our platform or effectively roll out updates to our applications.
Additionally, in order to deliver high-quality applications, we need to ensure that our platform is designed to
work effectively with a range of mobile technologies, systems, networks, and standards. We may not be
successful in developing or maintaining relationships with key participants in the mobile industry that
enhance the experience of our customers. If customers that utilize our platform encounter any difficulty
accessing or using our applications on their mobile devices or if we are unable to adapt to changes in popular
mobile operating systems, we expect that the growth and engagement of our customers would be adversely
affected, affecting our business, results of operations, cash flows and financial condition.
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We are dependent on third-party transportation providers for the delivery of raw materials and our
products.

Our success depends on the uninterrupted transportation and delivery of the various raw materials required
in the manufacture of our products and of our products from our manufacturing facilities to our customers,
or intermediate delivery points such as our stores, that are subject to various uncertainties and risks. Our
service providers transport our raw materials and our finished products by air, road and rail. We rely on third
party logistics companies to deliver our raw materials and finished products. We may therefore be subject to
incidents of theft or damage to inventory in transit, prior to or during stocking in store or delivery to
customers, if purchased through online channels. As of the date of this Draft Red Herring Prospectus, the
outstanding insurance claims for the products lost by transportation providers is X 1.14 million. Further, as of
the date of this Draft Red Herring Prospectus, our company has filed a claim for insurance related to
misappropriation of gold jewellery at our store, with the claim amounting to X 8.83 million, which remains
pending. See “Outstanding Litigations and Other Material Developments—Litigation involving our
Company— QOutstanding litigation by our Company— Criminal proceedings” on page 401.

To the extent they are unable to provide satisfactory services to customers or us, which may be due to events
that are beyond our or their control, such as weather or transportation disruptions, additional compliance
costs, we may suffer reputational damage, and our business, financial condition, cash flows and results of
operations may be adversely affected. In addition, raw materials and products may be lost or damaged in
transit for various reasons including occurrence of accidents or natural disasters. Any recompense 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 be affected by an
increase in fuel costs, as it will have a corresponding impact on freight charges levied by our third-party
transportation providers. This could require us to expend considerable resources in addressing our distribution
requirements, including by way of absorbing these excess freight charges to maintain our selling price, which
could adversely affect our results of operations, or attempting to pass these charges on to our customers,
which could adversely affect demand for our products. While there have been no instances of any
transportation strike or raw material supply constrains that impacted our operations in the three months ended
June 30, 2024 and in Fiscal 2024, 2023 and 2022, however, we cannot assure you that such strikes will not
impact our operations going forward.

We have discontinued our ‘Shop-In-Shop’ (“SIS”) channel and corporate channel. We cannot assure you
that our offline channels will be successful, and that we will be able to grow our offline channels.

In the past, our offline channels included SIS channel arrangements and corporate channels. Under SIS
channel arrangements, we identified jewellers in cities where a BlueStone store was not present, and
appointed these jewellers as authorised resellers of our products, who were entitled to display our products,
logo and billboards. Corporate channel involved on-ground teams to facilitate B2B sales, and corporate
customers typically used our products with our brand and logo to incentivize their employees, dealers,
distributors, among others. We have discontinued the SIS and corporate channels during Fiscal 2023, to
strategically focus on other channels. Set forth below are details of our revenue from operations derived from
SIS channel and corporate channel in Fiscal 2023 and Fiscal 2022:

Particulars Fiscal
2023 2022
Amount X Percentage of Amount X Percentage of
million) Revenue from million) Revenue from
Operations (%) Operations (%)
Revenue from SIS channel 305.53 3.96 264.98 5.74
Revenue from corporate 752.55 9.76 631.78 13.69

channel

We cannot assure you that we will be able to grow our offline channels in future. We may undertake
investments towards growing our distribution channels, and may not yield the anticipated benefits from such
investments. To the extent our distribution channels do not perform as expected, we may need to discontinue
such channels and incur losses to the extent of our investments into growing these channels.
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Any variation in the utilisation of the Net Proceeds from the Offer as disclosed in this Draft Red Herring
Prospectus shall be subject to certain compliance requirements, including prior Shareholders’ approval.

We propose to utilize the Net Proceeds towards working capital requirements and general corporate purposes.
For further information of the proposed objects of the Offer, see the section “Objects of the Offer” on page
135. We cannot currently determine with any certainty if we would require the Net Proceeds to meet any
other expenditure or fund any exigencies arising out of competitive environment, business conditions,
economic conditions or other factors beyond our control. In accordance with the Companies Act and the SEBI
ICDR Regulations, we cannot undertake any variation in the utilisation of the Net Proceeds from the Offer
as disclosed in this Draft Red Herring Prospectus without obtaining the Shareholders’ approval through a
special resolution. In the event of any such circumstances that require us to undertake variation in the
disclosed utilisation of the Net Proceeds, we may not be able to obtain the Shareholders’ approval in a timely
manner, or at all. Any delay or inability in obtaining such Shareholders’ approval may adversely affect our
business or operations.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Offer, if any, even if such variation is in the interest of our Company. This may restrict our
Company’s ability to respond to any change in our business or financial condition by re-deploying the
unutilized portion of Issue proceeds, if any, which may adversely affect our business and results of operations.

Our funding requirements and the proposed deployment of gross proceeds are not appraised by any bank,
financial institution, or any other independent agency, and we have not entered into definitive agreements
in relation to the objects of our Offer, which may affect our business and results of operations. Further,
the schedule of the implementation of the Objects for which funds are being raised in the Offer, is subject
to risk of unanticipated delays in implementation and cost overruns.

We intend to use the net proceeds of the Fresh Issue portion of the Offer towards working capital requirements
and general corporate purposes, as described in “Objects of the Offer” on page 135 of this Draft Red Herring
Prospectus. The objects of the Offer have not been appraised by any agency. Whilst a monitoring agency will
be appointed for monitoring utilization of the net proceeds, the proposed utilization of net proceeds is based
on current conditions, our business plans and internal management estimates and is subject to changes in
external circumstances or costs, or in other financial condition, business or strategy, as discussed further
below. For further information, see “Objects of the Offer” on page 135. Based on the competitive nature of
our industry, we may have to revise our business plan and/ or management estimates from time to time and
consequently our funding requirements may also change. Accordingly, prospective investors in the Offer will
need to rely upon our management’s judgment with respect to the use of net proceeds. Our internal
management estimates may exceed fair market value or the value that would have been determined by third
party appraisals, which may require us to reschedule or reallocate capital expenditure and may have an
adverse impact on our business, financial condition, results of operations and cash flows.

Various risks and uncertainties, such as economic trends and business requirements, competitive landscape,
as well as general factors affecting our results of operations, financial condition and access to capital and
including those set forth in this section, may limit or delay our efforts to use the net proceeds to achieve
profitable growth in our business. Accordingly, use of the net proceeds for other purposes identified by our
management may not result in actual growth of our business, increased profitability or an increase in the value
of our business and your investment.

Further, certain information contained in this Draft Red Herring Prospectus, such as our funding requirements
and our intended use of the proceeds of the Offer, in addition to not being appraised by any bank, financial
institution or agency are based on management estimates and internal management information systems and
our business plan.

An inability to maintain adequate insurance cover in connection with our business may adversely affect
our operations and profitability.

Our insurance policies currently cover our precious jewellery items and cash in stores, transit, theft and while
being handled by our employees, including with respect to fire and special perils. Notwithstanding the
insurance coverage that we carry, we may not be fully insured against certain business risks. There are many
events that could significantly impact our operations, or expose us to third-party liabilities, for which we may
not be adequately insured. There can be no assurance that any claim under the insurance policies maintained
by us will be honoured fully, in part, or on time. To the extent that we suffer any loss or damage that is not
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covered by insurance or exceeds our insurance coverage, our business, financial condition and results of
operations could be adversely affected.

The table below provides details of the aggregate coverage of the insurance policies obtained by as a
percentage of our total assets in the periods indicated:

Particulars June 30, 2024 As of March 31, As of March 31, As of March 31,
2024* 2023" 2022*
Aggregate Coverage of 17,043.00 17,043.00 8,236.90 2,814.00
Insurance Policies (R
million)
As a percentage of 124.06% 150.60% 171.08% 144.08%

insured assets

#  Insured assets pertain to property, plant and equipment (excluding freehold land and vehicles), capital work in progress, inventory;
and percentage of insured asset is calculated accordingly.

Further, as of June 30, 2024 and as of March 31, 2024, March 31, 2023 and March 31, 2022, all of our
inventory was completely insured. To the extent that we suffer loss or damage as a result of events for which
we are not insured, or for which we did not obtain or maintain insurance, or which is not covered by insurance,
exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to be borne
by us and our results of operations, financial performance and cash flows could be adversely affected. For
further information on our insurance arrangements, see “Our Business — Insurance” on page [e].

The table below provides details of the total insurance claims filed by us in the periods set indicated:

Particulars Three months Fiscal 2024 Fiscal 2023 Fiscal 2022
ended June 30,
2024
Claims Filed 7 2@ 4 1
Total Claimed Amount (X 2.58 8.92 2.78 0.29

million)

(1) While insurance claims filed for two instance of snatching and burglary. Out of the two, claim raised by our Company for burglary
is currently pending

Further, we have not received full insurance claim amounts for the claims filed by and us and during Fiscal
2022, claim received amounted to X 0.05 million, while in Fiscal 2023, we received part insurance amount
for certain of our claims which amounted to X 1.37 million. In Fiscal 2024, the claims received amounted to
Z0.89 million while in the three months ended June 30, 2024, the amount received was % 0.82 million.

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the
normal risks associated with the operation of our business, we cannot assure you that any claim under the
insurance policies maintained by us will be honoured fully, or in part, or on time, or that we have taken out
sufficient insurance to cover all our losses. In addition, our insurance coverage expires from time to time. We
apply for the renewal of our insurance coverage in the normal course of our business, but we cannot assure
you that such renewals will be granted in a timely manner, at an acceptable cost, or at all. To the extent that
we suffer loss or damage, for which we have not obtained or maintained insurance, or which is not covered
by insurance, which exceeds our insurance coverage, or where our insurance claims are rejected, the loss
would have to be borne by us and our results of operations, cash flows and financial performance could be
adversely affected.

Any future acquisitions, strategic investments, entries into new businesses and divestitures could disrupt
our business, divert our management’s attention, result in additional dilution to our shareholders, and
harm our business.

We may in the future seek to acquire, invest in or develop businesses that we believe could complement or
expand our products and services, increase our customer base or otherwise offer growth opportunities. We
may be unable to find suitable acquisition candidates and to complete acquisitions on favourable terms, if at
all, in the future.

For instance, our Board of Directors at their meeting held on September 27, 2024, approved acquisition of
63.05% of the stake, on a fully diluted basis in Redefine Fashion Private Limited for a total consideration not
exceeding X 120 million (in one or more tranches) in terms of the definitive agreements entered into by the
Company with Redefine Fashion Private Limited and its promoters. Accordingly, we have entered into a
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share subscription agreement and shareholders’ agreement, each dated November 11, 2024 by and among
Redefine Fashion Private Limited, Sankar Bora, Deepan Babu, Bharat Mahajan, Deepak Patil and our
Company. Further, to expand our operations in the lab grown diamond category, our Company has also
entered into a non-binding term sheet, dated December 10, 2024, pursuant to which our Company has agreed
to subscribe to equity shares and preference shares (in tranches), pursuant to which our Company will hold
74% of the issued and paid-up share capital of Ethereal House Private Limited. For further information, see
“History and Other Corporate Matters - Key terms of other subsisting material agreements” on page 268.

If we do complete acquisitions, we may not ultimately strengthen our competitive position or achieve our
goals and any acquisitions we complete could be viewed negatively by customers or investors. Moreover, an
acquisition, investment or business relationship may result in unforeseen operating difficulties and
expenditures, including disrupting our ongoing operations, diverting management from their primary
responsibilities, subjecting us to additional liabilities, increasing our expenses and adversely impacting our
business, results of operations, cash flows and financial condition. We may also be exposed to unknown
liabilities and the anticipated benefits of any acquisition, investment or business relationship may not be
realized, if, for example, we fail to successfully integrate such acquisitions, or the technologies associated
with such acquisitions, into our company.

We also may not achieve the anticipated benefits from the acquired businesses due to a number of factors,
including difficulties resulting from the integration of technologies, IT systems, accounting systems, culture
or personnel, diversion of management’s attention, litigation, use of resources, or other disruption of our
operations. Regulatory constraints, particularly competition regulations, may also prolong acquisition
timelines and affect the extent to which we can maximize the value of our acquisitions or investments.
Acquisitions could also result in dilutive issuances of equity securities or the incurrence of debt. In addition,
we may spend time and money on acquisitions or investments that do not increase our revenue. We may also
be adversely impacted by liabilities that we assume from our acquisitions, including from regulatory
authorities, and we may not be able to identify or adequately assess the magnitude of certain liabilities. If an
acquired business fails to meet our expectations, or if such acquisition results in the expenditure of significant
time and financial resources, our business may be materially and adversely affected.

Our ability to access capital at attractive costs depends on our credit ratings. Non-availability of credit
ratings or a poor rating may restrict our access to capital and thereby adversely affect our business,
financial conditions, cash flows and results of operations.

The cost and availability of capital depends on our credit ratings. While we have not received any credit
ratings in the past, credit ratings reflect the opinion of the rating agency on our management, track record,
diversified clientele, increase in scale and operations and margins, medium term revenue visibility and
operating cycle. Any downgrade in our credit ratings or our inability to obtain such credit rating in a timely
manner or any non-availability of credit ratings, or poor ratings, could increase borrowing costs, will give the
right to our lenders to review the facilities availed by us under our financing arrangements and adversely
affect our access to capital and debt markets, which could in turn adversely affect our interest margins, our
business, results of operations, financial condition and cash flows.

Our online listings or reviews may constitute internet advertisement, which subjects us to laws, rules and
regulations applicable to advertising and penalties for violation of such laws, rules and regulations.

Advertising laws, rules and regulations require advertisers, advertising operators and advertising distributors
to ensure that the content of the advertisements they prepare or distribute is fair and accurate and is in full
compliance with applicable law. Violation of these laws, rules or regulations may result in penalties, including
fines, confiscation of advertising costs, orders to cease dissemination of the advertisements and orders to
publish corrective information. Complying with these requirements and any penalties or fines for any failure
to comply may significantly reduce the attractiveness of our platform and increase our costs and could have
a material adverse effect on our business, financial condition, cash flows and results of operations.

In addition, for advertising content related to specific types of products and services, advertisers, advertising
operators and advertising distributors must confirm that the advertisers have obtained the requisite
government approvals, including the advertiser’s operating qualifications, proof of quality inspection of the
advertised products and services, and, with respect to certain industries, government approval of the content
of the advertisement and filing with the local authorities. In certain cases, applicable guidelines (such as the
Guidelines for Influencer Advertising on Digital Media, 2021) require that content created by influencers
should carry a disclosure label identifying their posts as advertisements. We must also ensure we have
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obtained the requisite rights of use or reuse of certain video or audio content in accordance with our
contractual obligations, which have to be continuously renewed and monitored, as any failures to so may lead
to infringement of intellectual property rights such as copyrights. Pursuant to certain laws and regulations in
the jurisdictions in which we operate, we are required to take steps to moderate the content displayed on our
platform, such as reviews and pictures posted by customers. This requires considerable resources and time,
and could significantly affect the operation of our business, while at the same time also exposing us to
increased liability under the relevant laws, rules and regulations. While we believe we are in compliance with
all applicable laws relating advertising, the costs associated with complying with these laws, rules and
regulations, including any penalties or fines for our failure to comply if required, could have a material
adverse effect on our business, financial condition, cash flows and results of operations. Any further change
in the classification of our online marketing services by the Indian government may also significantly disrupt
our operations and materially and adversely affect our business and prospects.

We are required to obtain, renew or maintain certain statutory and regulatory permits and approvals
required to operate our business, and if we fail to do so in a timely manner or at all, or these requirements
are made more stringent, we may be unable to fully or partially operate our business and our results of
operations may be adversely affected.

Our operations are subject to government regulation concerning jewellery manufacture and sale and we are
required to obtain and maintain several statutory and regulatory permits and approvals under central, state
and local government legislation for operating our business generally, including tax registrations, labour
licenses, shops and establishment registration and trade license. For instance, in relation to our stores we are
required to obtain licenses such as, shops and establishment registrations, trade licenses,
certifications/licenses from the Bureau of Indian Standards, goods and services tax registrations, professional
tax registrations and in relation to our manufacturing facilities, we are required to obtain various licenses
under labour legislations and laws in relation to the environment, amongst others and such approvals required
by us may be subject to numerous conditions including inter alia minimum fire safety measures in the
premises, intimation requirement to the relevant authority for expansion of business area, requirement of
application for renewal prior to the expiry of existing licenses etc. Certain of our material approvals,
registrations, permits and licenses may expire in the ordinary course of business and our Company is in the
process of renewing such key approvals, as necessary. For further information, see “Government and Other
Approvals” on page 404.

Further, we have applied for renewal of shops and establishments licenses for our store located at MG Road,
Goa. Further, our Company has filed an application dated May 21, 2024 for a trademark registration under
class 14 of the Trade Mark Act, 1999, which is pending as on the date of this Draft Red Herring Prospectus.
For further information, see “Government and Other Approvals” on page 404. While we have applied for
renewal of some of the approvals, there is no assurance that such renewals will be issued or granted to us in
a timely manner, or at all. If we are not able to renew the approvals in a timely manner or at all, our existing
and prospective business and operations may be adversely affected. There is no assurance that these would
not be suspended or revoked in the event of accidental non-compliance or alleged noncompliance with any
terms or conditions thereof, or pursuant to any regulatory action. If there is any failure by us, through a failure
of our employees or Directors, to comply with the applicable regulations or if the regulations governing our
business are amended, we may incur increased costs, be subject to penalties, have our approvals and permits
revoked or suffer a disruption in our operations, any of which could adversely affect our business.

We may be subject to fraud, theft, employee negligence or similar incidents.

Our operations have been subject to incidents of theft or damage to inventory in transit, prior to or during
manufacturing, store stocking and display. We have adopted various security measures, including video
surveillance, engaging security personnel and particular insurance coverage like fidelity guarantee insurance
cover and jewellers block policies. Our industry typically encounters some inventory loss on account of
employee theft, shoplifting, vendor fraud, credit card fraud and general administrative error. In the three
months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, there have been incidents of fraud, cheating,
theft, employee negligence, security lapse, loss in transit, accordingly, we cannot assure that we will not
experience any similar incidents in the future, which could adversely affect our results of operations and
financial condition.

As of the date of this Draft Red Herring Prospectus, the store manager on behalf of our Company has filed a

claim for insurance related to dishonestly misappropriation of property by employees at our stores, with the
claim amounting to % 8.83 million, which remains pending. See “Outstanding Litigations and Other Material
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Developments—Litigation involving our Company— Outstanding litigation by our Company— Criminal
proceedings” on page 401.

Additionally, in case of losses due to theft, fire, breakage or damage caused by other casualties, there can be
no assurance that we will be able to recover from our insurers the full amount of any such loss in a timely
manner, or at all. If we incur a significant inventory loss due to third-party or employee theft and if such loss
exceeds the limits of, or is subject to an exclusion from, coverage under our insurance policies, it could have
an adverse effect on our business, results of operations and financial condition. In addition, if we file claims
under an insurance policy it could lead to increases in the insurance premiums payable by us or the termination
of coverage under the relevant policy. For further information in relation to our insurance policies, see “- An
inability to maintain adequate insurance cover in connection with our business may adversely affect our
operations and profitability” on page 64.

We depend on third parties to certify our jewellery products. Fraudulent or invalid certification or negative
publicity surrounding such third parties may impact the credibility of our products which could adversely
affect our business, our results of operations and financial condition.

We place a high emphasis on the quality of our products. Quality control is done through measurement, visual
inspection and mechanical inspection, and ensures that the final product adheres to a defined set of quality
criteria. Each jewellery piece is then sent for third party certification from BIS for hallmarking, and to
diamond certification agencies for quality certification. In the event we receive fraudulent or invalid
certification or there are any issues in relation to reputation of these third parties, the perceived value and
credibility of our products could be impacted which could adversely affect our business, our results of
operations and financial condition. While there have not been any instances of fraudulent or invalid
certifications received by us in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022,
there can be no assurance that we may not receive fraudulent or invalid certifications for our products in
future.

Failures in internal control systems could cause operational errors which may have an adverse impact on
our profitability.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size
and complexity of operations. Internal control systems comprising policies and procedures are designed to
ensure sound management of our operations, safekeeping of our assets, optimal utilization of resources,
reliability of our financial information and compliance. The systems and procedures are periodically reviewed
and routinely tested and cover all functions and business areas. While we believe that we have adequate
controls, we 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 guarantee effective internal controls in all
circumstances. Given the size of our operations, it is possible that errors may repeat or compound before they
are discovered and rectified. Our management information systems and internal control procedures that are
designed to monitor our operations and overall compliance may not identify every instance of non-
compliance or every suspicious transaction. While there have been no instances of internal control failures in
the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, we cannot assure you that going
forward, we will be able to identify every instances of non-compliance, which could adversely affect our
business, results of operations and financial condition. Further, if internal control weaknesses are identified,
our actions may not be sufficient to correct such internal control weakness.

If we fail to comply with laws relating to privacy and data protection, we may be subject to significant
liability, negative publicity, an erosion of trust and increased regulation, which could materially and
adversely affect our business, results of operations and financial condition.

We collect and use personal information from our customers to enable us to process orders as part of our
business and day-to-day operations. As part of the registration process for our customers, we collect and use
personal data. The use of electronic payment methods and collection of other personal information both on
our e-commerce platform and in our physical stores exposes us to an increased risk of privacy and security
breaches as well as other risks. Privacy and data protection laws, rules and regulations are complex, and their
interpretation is rapidly evolving, making implementation and enforcement, and thus compliance
requirements, ambiguous, uncertain and potentially inconsistent. While there have been no instances where
we were non-compliant with any of the data protection laws, however, we cannot assure you that we will
continue to be in compliance with such data protection laws going forward in the event there are any further
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compliance requirements, which could adversely affect our business, results of operations and financial
condition.

Restrictions on our ability to collect and use data as required could negatively affect our business and actions
by operating system platform providers or application stores may affect the manner in which we collect, use
and share data from customer devices. While we have obtained a cyber risk insurance policy with aggregate
limit of liability for an amount of ¥ 200 million, claims made by us under our policy may not always be
successful or be paid in full. Any unsuccessful claims may adversely affect our business, financial condition,
results of operations, cash flows and prospects.

The Digital Personal Data Protection Act, 2023 (“Data Protection Act”) enacted in August 2023, focuses on
personal data protection for implementing organizational and technical measures in processing digital
personal data and lays down norms for cross-border transfer of personal data including ensuring the
accountability of entities processing personal data. The Data Protection Act requires companies that collect
and deal with high volumes of personal data to fulfil certain additional obligations such as appointment of a
data protection officer for grievance redressal and a data auditor to evaluate compliance with the Data
Protection Act. The Data Protection Act further provides that personal data may be processed only in
accordance with the Data Protection Act, and for lawful and other incidental purposes after obtaining the
consent of the individual or for certain legitimate uses. 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. For further information, see “Key Regulations and Policies in India” on page 249.

We are also subject to laws and regulations relating to the collection, use, retention, security, disclosure and/or
transfer of personally identifiable information (“P1”) and sensitive personal data or information (“SPDI”)
with respect to our customers and employees. For example, as part of our operations, we are required to
comply with the Information Technology Act, 2000 (the “IT Act”), the Information Technology (Reasonable
Security Practices & Procedure and Sensitive Personal Data or Information), Rules, 2011 and other ancillary
rules, which provide for civil and criminal liability including paying compensation by way of damages (which
may not be subject to any specific limits) to the affected persons, penalties and imprisonment for various
cyber related offenses, including fines and damages for unauthorized disclosure or transfer of confidential
information and failure to protect sensitive personal data or information. Certain other failures, under the IT
Act, may render a person or a body corporate liable to pay compensation by way of damages (which may not
be subject to any specific limits) to the affected persons. India has already implemented certain privacy laws,
including the Information Technology (Reasonable Security Practices and Procedures and Sensitive Personal
Data or Information) Rules, 2011, which impose limitations and restrictions on the collection, use, disclosure
and transfer of personal information. In February 2021, the Information Technology (Intermediary Guidelines
and Digital Media Ethics Code) Rules, 2021 was notified under Section 87 of the IT Act in supersession of
the Information Technology (Intermediary guidelines) Rules, 2011. It required the intermediaries receiving,
storing, transmitting information or providing any service was prohibited under these aforesaid Digital Media
Rules to not knowingly host, publish, transmit information and to disable hosting, publishing, transmission,
selection or modification of such information once they become aware of it. For further information, see “Key
Regulations and Policies in India” on page 249.

Any failure or perceived failure by us to comply with privacy and data protection laws and regulations could
result in proceedings or actions against us and we could incur significant costs and be required to dedicate a
significant amount of our management’s time in investigating and defending such claims and, in dealing with
the consequent significant negative publicity and erosion of trust if we are found liable. If any of these events
were to occur, our business, cash flows, results of operations and financial condition could be materially and
adversely affected.

Our focus on using sustainable materials and environmentally friendly manufacturing processes, product
handling and supply chain practices may increase our cost of revenue and hinder our growth.

We follow a purpose-driven business model with sustainability built into our core operations, which focuses
on sustainable and responsible sourcing of raw materials, waste management and carbon reduction. We are
dedicated to the responsible sourcing of our raw materials. For instance, all of our diamond suppliers are
Kimberley process certified, which means that all of our diamonds are sourced from conflict-free zones. For
further information, see “Our Business — Raw Materials” on page 242.
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As our business expands, it may be increasingly challenging to secure sustainable sourced materials cost
effectively to support our growth and achieve our sustainability goals while also achieving and maintaining
profitability. In addition, our ability to expand into new product categories depends in part on our ability to
identify new sustainable materials that are suitable for our products. Our inability to source materials that
meet our sustainability requirements in sufficient volumes could result in slower growth, increased costs,
and/or lower net profits. Additionally, as our business expands, we may not be able to identify artisans and
designers with business practices that reflect our commitment to sustainability, which may harm our ability
to expand our supply chain/contract manufacturing network to meet the expected growth of our business. If
any of these factors prevent us from meeting our sustainability goals or increase the carbon footprint of any
our products, then it could have an adverse effect on our brand, reputation, results of operations, and financial
condition. While we have not terminated our arrangements with any our suppliers for not following our
sustainability goals, we cannot assure you that going forward all of our suppliers will follow our sustainability
goals, which could result in termination of our arrangements with such suppliers.

Our business is manpower intensive. Our business may be adversely affected by work stoppages, increased
wage demands by our employees, or increase in minimum wages across various states, and if we are unable
to engage new employees at commercially attractive terms.

Our operations are manpower intensive and we are dependent on our staff for a significant portion of our
operations. As of June 30, 2024, we had 1,589 full-time employees. In addition, we also induct contract
workers at our manufacturing facilities pursuant to service agreements entered into with third party service
providers. As of June 30, 2024, we had 1,705 contract workers working at our manufacturing facilities for a
fee paid by us as agreed under such service agreements. The success of our operations depends on availability
of and maintaining good relationships with our workforce. Shortage of skilled personnel or disruptions caused
by disagreements with employees could have an adverse effect on our business and results of operations. We
may have to seek prior consent and approvals from local government authorities in order to employ staff from
third party service providers. In situation if we fail to seek proper consent or approval timely, or such
approvals expire, it may impact our business and revenue from operations. While we have never experienced
any major disruptions in our business operations due to disputes or other problems with our work force in the
three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022, there can be no assurance that we will
not experience any such disruption in the future. Such disruptions may adversely affect our business and
results of operations and may also divert the management’s attention and result in increased costs.

The table below provides the attrition rate for our employees (excluding retail employees) for the three months
ended June 30, 2024 and in Fiscal 2024, 2023 and 2022:

Particulars As of June 30, 2024 As of March 31, As of March 31, As of March 31,
2024/ Fiscal 2024 2023/ Fiscal 2023 2022/ Fiscal 2022

Total number of 496 448 407 361
employees  (excluding

retail employees)

Employees Resigned 31 174 160 14
Attrition rate (%)® 5.88% 27.97% 28.22% 3.73%

Note:

(1) Attrition rate has been calculated as the number of employees (excluding retail employees) who have resigned during the period,
divided by the number of employees existing as of the beginning of the period and the numbers of employees who have joined during
the period. In order to represent attrition rate accurately, retail employees have been excluded from the computation of attrition rate.

Further, India has stringent labour legislation that protects the interests of workers, including legislation that
sets forth detailed procedures for the establishment of unions, dispute resolution, and employee removal, and
legislation that imposes certain financial obligations on employers upon retrenchment. For details on labour
legislations that may be applicable to our Company, see “Key Regulations and Policies in India” on page
249. Our employees are not unionized. However, in the event that our employees seek to unionize, it may
become difficult for us to maintain flexible labour policies, which may increase our costs and adversely affect
our business.

Our Promoter, certain of our Directors, Key Managerial Personnel and Senior Managerial Personnel may
have interests other than reimbursement of expenses incurred and normal remuneration or benefits.

Our Promoter, certain of our Directors, Key Managerial Personnel and Senior Managerial Personnel are
interested in our Company, in addition to regular remuneration or benefits and reimbursement of expenses
and such interests are to the extent of their employee stock options and shareholding in our Company. For
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the payments that are made by our Company to related parties including remuneration to our Directors and
our Key Managerial Personnel, see “Summary of the Offer Document— Summary of Related Party
Transactions” on page 25.

Our Promoter, Gaurav Singh Kushwaha, has pledged certain of his Equity Shares with certain lenders.
Any exercise of such pledge by the lender could dilute his shareholding, which may adversely affect our
business and future prospectus.

As on the date of this Draft Red Herring Prospectus, a total of 9,215,127 Equity Shares held by our Promoter,
Gaurav Singh Kushwaha are pledged in favour of 360 One Prime Limited pursuant to sanction letters dated
August 2, 2024 and November 26, 2024. As on the date of this Draft Red Herring Prospectus, none of the
lenders have invoked any pledge on the Equity Shares. The total pledged Equity Shares constitute 6.87% of
the pre-Offer issued share capital of the shareholding of Gaurav Singh Kushwabha.

Any default under the agreements pursuant to which these Equity Shares have been pledged will entitle the
pledgee to enforce the pledge over these Equity Shares. Further, any default under the loan agreements
following the creation of a pledge on the Equity Shares of our Company may result in, inter alia, reduction
on the aggregate shareholding of our Promoter, the lender taking ownership of the pledged shares, selling the
pledged shares to any third party purchaser, and attending and exercising voting rights in respect of the
pledged shares on any matter at any meeting of the members of our Company. For further information in
respect of encumbrances created on the Promoters’ shareholding, see “Capital Structure — Build-up of the
shareholding of our Promoter in our Company” on page 119.

Our Company has not paid and may not be able to pay dividends in the future.

Our Company has not paid any dividends in the three months ended June 30, 2024 and in Fiscal 2024, 2023
and 2022 and from July 1, 2024 until the filing of this Draft Red Herring prospectus. Any dividends to be
declared and 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
law, including the Companies Act. Our Company’s ability to pay dividends in the future 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. We cannot assure you that we will generate sufficient revenues to cover our operating
expenses and, as such, pay dividends to our Shareholders in future consistent with our past practices, or at
all.

Our Company will not receive any proceeds from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholders shall be entitled to the net
proceeds from the Offer for Sale, which comprise proceeds from the Offer for Sale net of Offer expenses
shared by the Selling Shareholders, and our Company will not receive any proceeds from the Offer for Sale.
Other than the (a) listing fees which will be borne by our Company; and (b) fees and expenses in relation to
the legal counsel to the Selling Shareholders which shall be borne by the respective Selling Shareholders, all
costs, charges, fees and expenses associated with and incurred with respect to the Offer, including but not
limited to offer advertising, printing, research expenses, road show expenses, accommodation and travel
expenses, stamp duty, transfer, issuance, documentary, registration, costs for execution and enforcement of
Offer related agreements, fees paid to the intermediaries and BRLMs, fees and expenses of legal counsels to
the Company and the BRLMs, fees and expenses of the auditors and advisors, regulatory fees, and third
parties, shall be shared among our Company and the Selling Shareholders in accordance with Applicable
Law.

The average cost of acquisition of Equity Shares by our Promoter and Selling Shareholders may be less
than the Offer Price.

The average cost of acquisition of Equity Shares by our Promoter and the Selling Shareholders may be less

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

71



Name of Promoter/ Selling Shareholders  Number of Equity Number of Equity Average cost of

Shares Shares of face value of acquisition per
T 1 each (post Equity Share
conversion of (assuming conversion
Preference Shares, if of outstanding
applicable) Preference Shares) *
(in®
Promoter
Gaurav Singh Kushwaha 24,465,127 24,465,127 47.92
Selling Shareholders
Accel India Ill (Mauritius) Ltd 1,000 16,833,970 57.94
Saama Capital 11, Ltd. 1,000 4,100,970 48.70
Kalaari Capital Partners I, LLC 1,000 7,073,980 59.28
Kalaari Capital Partners Opportunity 1,000 904,290 82.41
Fund,LLC
lvyCap Ventures Trust — Fund 1 1,000 3,126,950 57.56
Iron Pillar Fund I Ltd 800 3,431,010 92.81
Iron Pillar India Fund | 850 2,062,010 82.41
Sunil Kant Munjal (and other partners of 2,350 7,757,570 262.76

Hero Enterprise Partner Ventures)

*

As certified by Rawat & Associates, Chartered Accountants, by way of their certificate dated December 11, 2024.

61. We have issued Equity Shares and Preference Shares during the preceding twelve months at a price which
may be below the Offer Price.

In the preceding one year from the date of this Draft Red Herring Prospectus, our Company has issued Equity
Shares and Preference Shares in the last 12 months at a price which may be lower than the Offer Price, as set
out in the table below:

Date of  No. of Equity Face Issue / Nature of Reason of allotment
Allotment Shares/ Value per  Exercise  consideration
Preference Equity Price per
Shares Share / Equity

Allotted Preference Share /
Shares () Preference

Shares )
December 1,453,864 10 314.89 Cash Preferential Allotment of 476,356 Series G
13, 2023 CCPS to Girnar Growth Ventures LLP,
793,928 Series G CCPS to Partnerships of
OHM Enterprises (acting through any of its
partners), 158,785 Series G CCPS to Ashwin
Prakash Kedia and 24,795 Series G CCPS to
Raveen Sastry
December 1,340,763 10 314.89 Cash Preferential Allotment of Series G CCPS to
22,2023 NV Holdings Limited
March 26, 1,103,670 10 314.89 Cash Preferential Allotment of 722,590 Series G
2024 CCPS to Innoven Capital India Private
Limited, 254,056 Series G CCPS to Innoven
Capital India Fund, 15,878 Series G CCPS to
Harbir Dhingra and Upkaran Singh Chawla,
31, 756 Series G CCPS to Sankar Bora and
63,512 Series G CCPS to Ashwin Kedia
March 27, 95,271 10 314.89 Cash Preferential allotment of Series G CCPS to
2024 Prabhushree Trading Private Limited
August 9,941,456 1 34 Cash Rights issue of 9,215,127 Equity Shares of
13, 2024 face value X 1 each allotted to Gaurav Singh

Kushwaha, 143,040 Equity Shares of face
value ¥ 1 each allotted to IE Venture
Investment Fund 11, 107,280 Equity Shares of
face value X 1 each allotted to 360 One Large
Value Fund - Series 13, 71,520 Equity Shares
of face value X 1 each allotted to 360 One
Special Opportunities Fund Series 11, NK
Squared, Kamath Associate and IvyCap
Ventures Trust Fund — Ill, each, 35,760
Equity Shares of face value X 1 each allotted
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Nature of
consideration

Reason of allotment

Date of  No. of Equity Face Issue /
Allotment Shares/ Value per  Exercise
Preference Equity Price per
Shares Share / Equity
Allotted Preference  Share/
Shares ) Preference
Shares )
August 60,391 1 34
16, 2024
September 3,442,899 1 578.00
10, 2024
September 6,288,449 1 578.00
14, 2024
September 649,274 1 578.00
20, 2024
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Cash

Cash

Cash

Cash

to 360 One Seed Ventures Fund - Series 2,
Pratithi Growth Fund | acting through its
trustee S. Gopalakrishnan and OHM
Enterprises, each, 28,608 Equity Shares of
face value X 1 each allotted to Deepinder
Goyal, 21,456 Equity Shares of face value
1 each allotted to Girnar Growth Ventures
LLP, 11,443 Equity Shares of face value X 1
each allotted to Twin And Bull Opportunities
Fund-1, 7,152 Equity Shares of face value X
1 each allotted to Ashwin Kedia, 2,861
Equity Shares of face value X 1 each allotted
to Nezone Enterprise Private Limited, Vijaya
Raghavan G and Alteria Capital Fund Il -
Scheme | (acting through its trustee, Orbis
Trusteeship Services Private Limited), each,
1,430 Equity Shares of face value X 1 each
allotted to Stride Ventures Debt Fund II,
Stride Ventures Debt Fund 3 and Sunil S
Mehta, each, and 1,117 Equity Shares of face
value X 1 each Equity Shares allotted to
Raveen Sastry

Rights issue of 60,391 Equity Shares of face
value X 1 each allotted to NV Holdings
Limited

1,384,083 Series H CCPS to Steadview
Capital Mauritius Limited, 1,453,280 Series
H CCPS to Think Investments PCC and
605,536 Series H CCPS to Pratithi Growth
Fund 1

6,080,439 Series H CCPS to MIH
Investments One B.V. and 208,010 Series H
CCPS to Japonica Holdings Pte. Ltd.

21,683 Series H CCPS to Esya Capital
Advisors LLP, 35,000 Series H CCPS to
Ramakant Sharma, 8,651 Series H CCPS to
Ratnesh Jain, 8,651 Series H CCPS to Sanjay
Gupta, 8,651 Series H CCPS to Avijit Goel,
8,651 Series H CCPS to Aman Jain, 8,651
Series H CCPS to Manoj Kumar Jain, 34,604
Series H CCPS to Bhupendra Kumar Sethi,
17,302 Series H CCPS to Indu Sethi, 17,302
Series H CCPS to Dolly Ben Narendrabhai
Patel, 17,302 Series H CCPS to Narendrabhai
Kantilal Patel, 116,787 Series H CCPS to
Apoorva Tripathi, 8,651 Series H CCPS to
Mukesh Lakshmi Chand Mer, 11,247 Series
H CCPS to SS Santosh Kumar, 17,302 Series
H CCPS to Prateek Jain, 34,604 Series H
CCPS to Medha Sutwala, 51,905 Series H
CCPS to Vaibhav Mehta, 34,604 Series H
CCPS to Dinesh Solar India Private Limited,
17,302 Series H CCPS to Sachin Kumar
Gupta, 41,524 Series H CCPS to Mohamed
Yusuff, 34,604 Series H CCPS to Upkaran
Chawla, 34,604 Series H CCPS to Harbir
Singh Dhingra, 17,302 Series H CCPS to
Rupa Mohanty, 20,760 Series H CCPS to
Ajay Singh Patel, 12,978 Series H CCPS to



Date of  No. of Equity
Allotment Shares/
Preference
Shares
Allotted

Face
Value per
Equity
Share /

Issue /
Exercise
Price per

Equity

Preference  Share/
Shares ) Preference

Shares )

Nature of
consideration

Reason of allotment

September 104,512
27, 2024

December 1,300,000
2, 2024

1

578

Cash

Cash

Abhinav Patel and 8,652 Series H CCPS to
Komal Chhajer

Allotment 3,342 Equity Shares of face value
% 1 each to Kshitij Arora, 10, 000 Equity
Shares of face value X 1 each to Shivendra
Singh, 65,000 Equity Shares of face value
1 each to Tarun Rajput, 21,000 Equity Shares
of face value 1 each to Rumit Dugar, 4,170
Equity Shares of face value X 1 each to Om
Swami and 1,000 Equity Shares of face value
1 each to Girish Sharma under ESOP 2014
Private placement of 1,300,000 Equity
Shares of face value X 1 each to Gaurav Singh
Kushwaha

62. Increases in operational costs could adversely affect our results of operations.

Factors such as inflation, increased labour and employee benefit costs (by regulation or otherwise), increased
rental costs, and increased energy costs may increase our operating costs and those of our suppliers, freight
and delivery companies, and independent contractors. Further, to maintain our operational costs and margins,
it is imperative to optimize the capacity of our manufacturing facilities.

The table below sets forth our rent, power and fuel and shipping expenses as a percentage of our total expenses
for the three months ended June 30, 2024 and Fiscal 2024, 2023 and 2022:

Particulars  Three months ended
June 30, 2024

Fiscal 2024

Fiscal 2023 Fiscal 2022

Amount Percentage Amount Percentage Amount Percentage Amount Percentage
® million) of Total (@ million) of Total (X million) of Total ([ million) of Total
Expenses Expenses Expenses Expenses
(%) (%) (%) (%)

Rent 5.22 0.12 36.13 0.25 30.21 0.32 41.46 0.24
Power and 34.05 0.81 110.10 0.76 59.09 0.62 18.53 0.11
Fuel
Shipping 18.91 0.45 74.77 0.52 76.89 0.81 36.36 0.21
Charges

Many of the factors affecting suppliers and independent contractors are beyond the control of these parties.
In many cases, these increased costs may cause suppliers, freight and delivery companies, and independent
contractors to spend less time providing services to our customers or to seek alternative sources of income.
Likewise, these increased costs may cause suppliers, freight and delivery companies, and independent
contractors to pass costs on to us and our customers by increasing prices, which would likely cause order
volume to decline, and may cause suppliers or independent contractors to cease operations altogether. While
there have been no instances in the three months ended June 30, 2024 and in Fiscal 2024, 2023 and 2022,
where we experienced increased costs passed on to us or ceasing of operations of any suppliers or contractors,
however, we cannot assure you that we will not face any such instances going forward, which could adversely
impact our business, results of operations and cash flows.

63. Grants of stock options under our employee stock option plans may result in a charge to our statement of
profit and loss account and, to that extent, adversely affect our business, financial condition, results of

operations and prospects

We have issued and propose to continue to grant stock options under the ESOP 2014. Under Ind AS, the grant
of employee stock options results in a charge to our Company’s statement of profit and loss account equal to
the difference between the fair value of our Equity Shares determined at the date of grant and the exercise
price (which will amortize over the vesting period of these stock options). For further information on the
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employee stock option scheme of our Company, see “Capital Structure — Employee Stock Option Scheme”
on page 130.

During Fiscal 2017 the scheme titled “BlueStone Jewellery and Lifestyle Private Limited - Phantom Option
Scheme 2016” (“POS 2016”) was approved by our Board. The objective of the POS 2016 was to reward the
former employees and non-employee associates for their contribution. Under the scheme, our Company had
granted 109,715 options to former employees and non-employee associates. During Fiscal 2023, our
Company approved settlement by liquidating all of the outstanding options granted under POS 2016 for cash
at a liquidation price of X 2,453.55 per option. During Fiscal 2024, our Company has paid % 261.55 million
against liability towards such phantom options while in the three months ended June 30, 2024, our Company
has paid X 7.53 million against liability towards such phantom options and accordingly the POS 16 was
terminated.

The holders of our Equity Shares may experience dilution of their shareholding to the extent that we issue
any Equity Shares pursuant to any options granted under our employee stock option scheme.

Industry information included in this Draft Red Herring Prospectus has been derived from a third party
industry report prepared by RedSeer Management Consulting Private Limited, exclusively commissioned
and paid for by us.

We have used the report titled “Industry Report on Jewellery Market in India” dated December 2024 by
RedSeer appointed on April 22, 2024, for purposes of inclusion of such information in this Draft Red Herring
Prospectus, and exclusively commissioned by our Company for purposes of inclusion of such information in
the Offer documents at an agreed fees to be paid by our Company. Our Company, our Promoter, our Directors,
Key Managerial Personnel and Senior Management Personnel are not related to RedSeer as a consequence
of this engagement. The RedSeer Report is a paid report and is subject to various limitations and based upon
certain assumptions that are subjective in nature. Industry sources and publications are also prepared based
on information as of specific dates and may no longer be current or reflect current trends. Industry sources
and publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. In addition, statements from third parties that involve estimates are subject to
change, and actual amounts may differ materially from those included in this Draft Red Herring Prospectus.
Also see, “Certain Conventions, Presentation of Financial, Industry and Market Data — Industry and
Market Data” on page 15.

We have in this Draft Red Herring Prospectus included certain non-GAAP 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 that is applicable across the industry in
which we operate, 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 and certain other industry measures relating to our operations and
financial performance have been included in this Draft Red Herring 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 jewellery industry, many of which provide such
non-GAAP financial measures and other industry related statistical and operational information. Such
supplemental financial and operational 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
elsewhere in this Draft Red Herring Prospectus.

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. For further information, see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Non-GAAP Measures” and “Other Financial Information” on pages 367 and
363, respectively.
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Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and
IFRS, which investors may be more familiar with and may consider them material to their assessment of
our financial condition.

Our Restated Financial Information for the three months ended June 30, 2024 and Fiscal 2024, 2023 and
2022, have been prepared and presented in conformity with Ind AS. Ind AS differs in certain significant
respects from Indian GAAP, IFRS, U.S. GAAP, and other accounting principles with which prospective
investors may be familiar with 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 advisers 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 Draft Red Herring
Prospectus should be limited accordingly.

The difference between the GST incurred on the services acquired by our Company and the GST payable
on the sale of jewellery may affect our cash flow and impact our financial conditions.

Our Company avails various services that are subject to differing GST rates, generally 18% or 12%. Our
Company is obligated to pay a GST rate of 3% to the Government on the procurement of gold. The GST paid
at the 3% rate is deducted from the Company’s input tax credit claims, which are based on the GST rates
applicable to the services acquired. This disparity in GST rates may affect the efficiency and accuracy of the
Company’s input tax credit claims and could lead to discrepancies in the Company’s accounting records.
Further, any delays or complications in claiming input tax credits for the higher GST rates on services may
impact working capital, in turn impact our financial conditions.

The Offer Price, market capitalization to revenue multiple and enterprise-value-to-EBITDA ratio based
on the Offer Price of our Company, may not be indicative of the market price of the Company on listing
or thereafter.

Our revenue from operations and EBITDA for Fiscal 2024 was % 12,658.39 million and % 530.49 million and
our market capitalization to revenue from operations (Fiscal 2024) multiple is [®] times and our enterprise-
value-to-EBITDA ratio (based on Fiscal 2024 restated loss after tax for the year) is [®] at the upper end of
the price band. For further information, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Non-GAAP Measures” on page 367. The Offer Price of the Equity
Shares is proposed to be determined on the basis of assessment of market demand for the Equity Shares
offered through a book-building process, and certain quantitative and qualitative factors as set out in the
section titled “Basis for the Offer Price” on page 144 and the Offer Price, multiples and ratios may not be
indicative of the market price of the Company on listing or thereafter.

Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company would not be
based on a benchmark with our industry peers. 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, 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.

External Risk Factors

69.

Political, economic or other factors that are beyond our control may have an adverse effect on our business
and results of operations.

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

and globally including adverse geopolitical conditions. The following external risks may have an adverse
impact on our business and results of operations, should any of them materialize:
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o political instability, resulting from a change in government or economic and fiscal policies, may
adversely affect economic conditions in India. In recent years, India has implemented various economic
and political reforms;

e instability in other countries and adverse changes in geopolitical situations;

e change in the government or a change in the economic and deregulation policies could adversely affect
economic conditions prevalent in the areas in which we operate in general and our business in particular;

e strikes, lock-outs, work stoppages or increased wage demands by employees, or vendors;
o civil unrest, acts of violence, terrorist attacks, regional conflicts or war;

e instability in the financial markets and volatility in, and actual or perceived trends in trading activity on,
India’s principal stock exchanges;

e epidemics or any other public health emergency in India or in countries in the region or globally,
including in India’s various neighbouring countries;

o adecline in India’s foreign exchange reserves which may affect liquidity in the Indian economy;

o currency fluctuations considering gold is a dollar denominated commaodity and we source gold in Indian
rupees which may affect our sourcing;

e macroeconomic factors and central bank regulation, including in relation to interest rates movements
which may in turn adversely impact our access to capital and increase our borrowing costs;

o high rates of inflation in India could increase our costs without proportionately increasing our revenues,
and as such decrease our operating margins; and

e any other significant regulatory or economic developments in or affecting India or our regional markets.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely affect our business, results of operations, financial condition and cash flows and the price of
the Equity Shares. Our performance and the growth of our business depend on the overall performance of the
Indian economy as well as the economies of the regional markets in which we operate. Moreover, we are
dependent on the various policies, initiatives and schemes proposed or implemented in India, however, there
can be no assurance that such policies, initiatives and schemes will yield the desired results or benefits which
we anticipate and rely upon for our growth.

Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could adversely affect our business.

Natural disasters (such as typhoons, flooding, and/or earthquakes), epidemics, pandemics such as COVID-
19, and man-made disasters, including acts of war, terrorist attacks, and other events, many of which are
beyond our control, may lead to economic instability, including in India or globally, which may in turn
adversely affect our business, financial condition, and results of operations. Developments in the ongoing
conflict between Russia and Ukraine and the Israel and Palestine has resulted in and may continue to result
in a period of sustained instability across global financial markets, induce volatility in commaodity 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/or 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 could have a negative effect on us. Such incidents
could create a perception that investment in Indian companies involves a higher degree of risk and could have
an adverse effect on our business and the price of the Equity Shares. A number of countries in Asia, including
India, as well as countries in other parts of the world, are susceptible to contagious diseases and, for example,
have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1, and HIN1 strains of
influenza in birds and swine and more recently, the SARS-CoV-2 virus and the monkeypox virus. Another
outbreak of the COVID-19 pandemic or future outbreaks of SARS-CoV-2 virus or a similar contagious
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disease could adversely affect the global economy and economic activity in the region. For example, our
operations in the past were impacted on account of the COVID-19 pandemic. As a result, any present or
future outbreak of a contagious disease could have an adverse effect on our business and the trading price of
the Equity Shares.

A downgrade in sovereign credit rating of India and other jurisdictions we operate in may affect the trading
price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the sovereign credit
ratings of India. India’s sovereign debt rating could be downgraded due to various factors, including changes
in tax or fiscal policy or a decline in India’s foreign exchange reserves, which are outside our control. Any
adverse revisions to sovereign credit ratings for India and other jurisdictions we operate in by international
rating agencies may adversely impact our ability to raise additional financing and the interest rates and other
commercial terms at which such financing is available, including raising any overseas additional financing.
This could have an adverse effect on our ability to fund our growth on favourable terms and consequently
adversely affect our business and financial performance and the price of the Equity Shares.

We may be affected by competition laws in India, the adverse application or interpretation of which could
adversely affect our business.

The Competition Act, 2002 (“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 to prevent 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 (“AAEC”) is void and attracts substantial penalties. Further, 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 subscribers in the relevant market is presumed
to have an appreciable adverse effect in the relevant market in India and shall be void. The Competition Act
also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the Indian central
government notified and brought into force the combination regulation (merger control) provisions under the
Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights,
assets or control or mergers or amalgamations that cross the prescribed asset-and turnover-based thresholds
to be mandatorily notified to, and pre-approved by, the CCI. In addition, on May 11, 2011, the CCI issued
the Competition Commission of India (Procedure for Transaction of Business Relating to Combinations)
Regulations, 2011, as amended, which sets out the mechanism for implementation of the merger control
regime in India.

The Competition (Amendment) Act, 2023 (“Competition Amendment Act”) was notified on April 11, 2023,
which amends the Competition Act and gives the CCI additional powers to prevent practices that harm
competition and the interests of consumers. The Competition Amendment Act also introduced deal value
thresholds for assessing whether a merger or acquisition qualifies as a “combination”, expedited merger
review timelines, codification of the lowest standard of “control” and enhanced penalties for providing false
information or a failure to provide material information. Further, the Competition Amendment Act, inter alia,
modifies the scope of certain factors used to determine AAEC, reduces the overall time limit for the
assessment of combinations by the Competition Commission of India from 210 days to 150 days and
empowers the Competition Commission of India to impose penalties based on the global turnover of entities,
for anti-competitive agreements and abuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an
AAEC in India. Consequently, all agreements entered by us could be within the purview of the Competition
Act. Further, the Competition Commission of India has extraterritorial powers and can investigate any
agreements, abusive conduct, or combination occurring outside India if such agreement, conduct, or
combination has an AAEC in India. However, the impact of the provisions of the Competition Act on the
agreements entered by us cannot be predicted with certainty at this stage. If we pursue acquisitions in the
future, we may be affected, directly or indirectly, by the application or interpretation of any provision of the
Competition Act, any enforcement proceedings initiated by the Competition Commission of India, any
adverse publicity that may be generated due to scrutiny or prosecution by the Competition Commission of
India, or any prohibition or substantial penalties levied under the Competition Act, which would adversely
affect our business, results of operations, financial condition and cash flows.

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

78



74.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, including conditions in the United States, Europe and certain emerging economies in Asia.
Financial turmoil in Asia, United States, United Kingdom, Russia and elsewhere in the world in recent years
has adversely affected the Indian economy. Any worldwide financial instability may cause increased
volatility in the Indian financial markets and, directly or indirectly, adversely affect the Indian economy and
financial sector and us. Although economic conditions vary across markets, loss of investor confidence in
one emerging economy may cause increased volatility across other economies, including India. Financial
instability in other parts of the world could have a global influence and thereby negatively affect the Indian
economy. Financial disruptions could adversely affect our business, prospects, financial condition, results of
operations and cash flows. Further, economic developments globally can have a significant impact on our
principal markets. Concerns related 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 perception that any of them could occur, have had and may continue to have an
adverse effect on global economic conditions and the stability of global financial markets, and may
significantly reduce global market liquidity, restrict the ability of key market participants to operate in certain
financial markets or restrict our access to capital. This could have an adverse effect on our business, financial
condition and results of operations and reduce the price of the Equity Shares.

Changing laws, rules or regulations and legal uncertainties in India, including adverse application of
taxation laws and regulations, may adversely affect our business, results of operations, financial condition
and cash flows.

The regulatory and policy environment in which we operate is evolving and is subject to change.

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. For
instance, the Supreme Court of India has in a decision clarified the components of basic wages which need
to be considered by companies while making provident fund payments, which resulted in an increase in the
provident fund payments to be made by companies. Any such decisions in future or any further changes in
interpretation of laws may have an impact on our results of operations.

Further, any future amendments may affect our tax benefits such as deductions for income earned by way of
dividend from investments in other domestic companies.

Furthermore, changes in capital gains tax or tax on capital market transactions or the sale of shares could
affect investor returns. As a result, any such changes or interpretations could have an adverse effect on our
business and financial performance. For further discussion on capital gains tax, see “ — Investors may be
subject to Indian taxes arising out of capital gains on the sale of the Equity Shares” on page 82.

We cannot predict the impact of any changes in or interpretations of existing, or the promulgation of, new
laws, rules and regulations applicable to us and our business. Unfavorable changes in or interpretations of
existing, or the promulgation of new laws, rules and regulations including foreign investment and stamp duty
laws governing our business and operations could result in us, our business, operations or group structure
being deemed to be in contravention of such laws and/or may require us to apply for additional approvals.
We may incur increased costs and expend resources relating to compliance with such new requirements,
which may also require significant management time, 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 business or restrict our ability to grow our
business in the future.

The Government of India announced the union budget for Fiscal 2025 (“Union Budget”). The provisions of
the Income Tax Act, 1961 were proposed to be amended by the Finance (No.2) Bill, 2024, which received
the President’s assent on August 16, 2024. Accordingly, the Government of India has notified the Finance
(No. 2) Act, 2024 (“Finance Act”), which inter-alia proposes that the long term capital gain would be taxed
at the rate of 12.5% without any indexation benefits. Similarly, the Finance Act increased short-term capital
gains to 20% for transfer on or after July 23, 2024. For details see “—Investors may be subject to Indian taxes
arising out of capital gains on the sale of and dividend on the Equity Shares” on page 82. We have not fully
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determined the impact of these recent and proposed laws and regulations on our business, financial condition,
future cash flows and results of operations.

If inflation were to rise in India, we might not be able to increase the prices of our products at a
proportional rate in order to pass costs on to our customers thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India
has experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest
rates and increased costs to our business, including increased costs of wages and other expenses relevant to
our business.

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. In particular, we might not be able to reduce our costs or increase the price of our products to pass
the increase in costs on to our customers. In such case, our business, results of operations, cash flows and
financial condition may be adversely affected.

Further, the Government of India 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 Indian inflation
levels will not worsen in the future.

Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity
Shares.

Pursuant to sections 1471 through 1474 of the U.S. Code (provisions commonly known as “FATCA”), a
“foreign financial institution” may be required to withhold U.S. tax on certain “passthru payments” made on
or after the date that is two years after the date of publication in the Federal Register of applicable final
regulations defining foreign passthru payments to the extent such payments are treated as attributable to
certain U.S. source payments. Prospective investors should consult their own tax advisors on how these rules
may apply to their investment in Equity Shares. In the event any withholding under FATCA is imposed with
respect to any payments on the Equity Shares, there will be no additional amounts payable to compensate for
the withheld amount.

U.S. holders should consider the impact of the passive foreign investment company rules in connection
with an investment in our Equity Shares.

A non-US corporation will be a PFIC for U.S. federal income tax purposes for any taxable year if either: (i)
75% or more of its gross income is passive income or (ii) 50% or more of the total value of its assets is
attributable to assets, including cash, that produce or are held for the production of passive income.

No assurance can be given that our Company will or will not be considered a PFIC in the current or future
years. The determination of whether or not our Company is a PFIC is a factual determination that is made
annually after the end of each taxable year, and there can be no assurance that our Company will not be
considered a PFIC in the current taxable year or any future taxable year because, among other reasons, (i) the
application of the PFIC rules to a non-US, non-bank fintech company such as our Company is uncertain in
several respects under current U.S. federal income tax law, (ii) the composition of our Company’s income
and assets will vary over time, and (iii) ) our Company holds, and may continue to hold, a substantial amount
of cash following this offering. Further, our Company’s PFIC status may depend on the market price of its
Equity Shares, which may fluctuate considerably. Prospective investors should consult their own tax advisors
on whether and how the PFIC rules may apply to their investment in Equity Shares.

Risks Relating to the Equity Shares and this Offer

78.

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

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. The determination of the Price Band is
based on various factors and assumptions, and will be determined by our Company in consultation with the
Book Running Lead Managers through the book building process. This may not be indicative of the market
price for the Equity Shares after the Offer. For further information, see “Basis for Offer Price” on page 144.
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The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors,
some of which are beyond our control:

e quarterly variations in our results of operations;
o results of operations that vary from the expectations of securities analysts and investors;
e results of operations that vary from those of our competitors;

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

e achange in research analysts’ recommendations;

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

e announcements by third parties or governmental entities of significant claims or proceedings against us;
e new laws and governmental regulations applicable to our industry;

e additions or departures of key management personnel,

e changes in exchange rates;

o fluctuations in stock market prices and volume; and

e general economic, market and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like
Additional Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock
Exchanges in order to enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges, in the past, have introduced various pre-emptive surveillance measures with
respect to the shares of listed companies in India (the “Listed Securities”) in order to enhance market
integrity, safeguard the interests of investors and potential market abuses. In addition to various surveillance
measures already implemented, and in order to further safeguard the interest of investors, the SEBI and the
Stock Exchanges have introduced additional surveillance measures (“ASM”) and graded surveillance
measures (“GSM”).

ASM is conducted by the Stock Exchanges on Listed Securities with surveillance concerns based on certain
objective parameters such as share price, price-to-earnings ratio, percentage of delivery, client concentration,
variation in volume of shares and volatility of shares, among other things. GSM is conducted by the Stock
Exchanges on Listed Securities where their price quoted on the Stock Exchanges is not commensurate with,
among other things, the financial performance and financial condition measures such as earnings, book value,
fixed assets, net-worth, other measures such as price-to-earnings multiple and market capitalization and
overall financial position of the concerned listed company, the Listed Securities of which are subject to GSM.

For further information in relation to the ASM and GSM Surveillance Measures, including criteria for
shortlisting and review of Listed Securities, exemptions from shortlisting and frequently asked questions
(FAQs), among other details, refer to the websites of the NSE and the BSE.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other
factors which may result in high volatility in price, low trading volumes, and a large concentration of client
accounts as a percentage of combined trading volume of our Equity Shares. The occurrence of any of the
abovementioned factors or other circumstances may trigger any of the parameters prescribed by SEBI and
the Stock Exchanges for placing our securities under the GSM and/or ASM framework or any other
surveillance measures, which could result in significant restrictions on trading of our Equity Shares being
imposed by SEBI and the Stock Exchanges. These restrictions may include requiring higher margin
requirements, requirement of settlement on a trade for trade basis without netting off, limiting trading
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frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing of price
on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the
Stock Exchanges. The imposition of these restrictions and curbs on trading may have an adverse effect on
market price, trading and liquidity of our Equity Shares and on the reputation and conditions of our Company.
Any such instance may result in a loss of our reputation and diversion of our management’s attention and
may also decrease the market price of our Equity Shares which could cause you to lose some or all of your
investment.

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

Under current Indian laws, unless specifically exempted, capital gains arising from the sale of our Equity
Shares, held as investments are generally taxable in India. Any gain realized on the sale of our Equity Shares
on a stock exchange held for more than 12 months is subject to long term capital gains tax in India. A
securities transaction tax (“STT?) is levied both at the time of transfer and acquisition of the equity shares
(unless exempted under a prescribed notification), and the STT is collected by an Indian stock exchange on
which equity shares are sold. Any capital gain realized on the sale of listed equity shares on a recognised
stock exchange held for more than 12 months immediately preceding the date of transfer will be subject to
long term capital gains in India at the specified rates depending on certain factors, such as whether the sale is
undertaken on or off the recognised stock exchanges, the quantum of gains, and any available treaty relief.
Such long-term capital gains exceeding X 100,000 arising from the sale of listed equity shares on a stock
exchange are subject to tax at the rate of 10% (plus applicable surcharge and cess). subject to, inter alia,
payment of STT. Any gain realized on the sale of our Equity Shares held for more than 12 months by an
Indian resident, which are sold other than on a recognized stock exchange and as a result of which no STT
has been paid, will be subject to long-term capital gains tax in India at the rate of 10% (plus applicable
surcharge and cess). Further, any gain realized on the sale of our Equity Shares held for a period of 12 months
or less immediately preceding the date of transfer will be subject to short-term capital gains tax in India at
the rate of 15% (plus applicable surcharge and cess), subject to STT being paid at the time of sale of such
shares. Otherwise, such gains will be taxed at the applicable rates.

Capital gains arising from the sale of our Equity Shares will not be chargeable to tax in India in cases where
relief from such taxation in India is provided under a treaty between India and the country of which the seller
is resident and the seller is entitled to avail benefits thereunder, subject to certain conditions. Generally, Indian
tax treaties do not limit India’s ability to impose tax on capital gains.

As a result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on
gains upon the sale of our Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 and clarified that,
in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of
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 securities other than
debentures on a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of
the consideration amount.

Additionally, any dividend distributed by a domestic company is subject to tax in the hands of the investor at
the applicable rate. Further, our Company is required to withhold tax on such dividends distributed at the
applicable rate. Non-resident shareholders may claim benefit of the applicable tax treaty, subject to
satisfaction of certain conditions. 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 from such dividend.
Investors should consult their own tax advisors about the consequences of investing or trading in the Equity
Shares.

Further, the Government of India has announced the interim union budget for Fiscal 2025 and the Finance
Bill has receive assent from the President of India on February 15, 2024 and has enacted the Finance Act,
2024. The Government of India has recently announced the Union Budget for Financial Year 2025. Pursuant
to the Union Budget, the Finance Bill, 2024, inter alia, proposed to amend the capital gains tax rates and
amounts mentioned above, with effect from the date of announcement of the Union Budget. The Finance (No.
2) Bill, 2024 has received the President’s assent on August 16, 2024. Accordingly, the Government of India
has natified the Finance (No. 2) Act, 2024 (“Finance Act”), which inter alia provides that any gains realized
on the sale of listed equity shares, which are held for a period exceeding 12 months will subject to long term
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capital gains tax in India at the rate of 12.5%. Further, long-term capital gains arising from sale of listed
equity shares on which STT has been paid on transfer and at the time of acquisition (unless such acquisition
was through a notified transaction) will be exempt up to INR 125,000. Similarly, any gain realized on the
sale of listed equity shares held for a period of 12 months or less and on which STT has been paid on transfer
will be subject to short-term capital gains tax at a rate of 20%. Short-term capital gains from sale of listed
equity shares off-market will be taxed at applicable rates. There is no certainty of the impact that the Union
Budget may have on our business and operations or on the industry in which we operate. We cannot predict
whether any amendments made pursuant to the Union Budget would have an adverse effect on our business,
financial condition, future cash flows and results of operations. Unfavourable changes in or interpretations of
existing, or the promulgation of new laws, rules and regulations, governing our business and operations could
result in us being deemed to be in contravention of such laws requiring us to apply for additional approvals.

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

We may be required to finance our growth through future equity offerings. Any future equity issuances by
us, including a primary offering of Equity Shares, convertible securities or securities linked to Equity Shares
including through the exercise of employee stock options, may lead to the dilution of investors’ shareholdings
in our Company. Any future equity issuances by us or sales of our Equity Shares by our shareholders, after
the completion of this Offer, including by our major shareholders after the completion of this Offer (subject
to compliance with the lock-in provisions under the SEBI ICDR Regulations), or any other change in our
shareholding structure to comply with minimum public shareholding norms applicable to listed companies in
India may adversely affect the trading price of the Equity Shares, which may lead to other adverse
consequences including difficulty in raising capital through an offering of our Equity Shares or incurring
additional debt. In addition, any perception by investors that such issuances or sales might occur may also
affect the market price of our Equity Shares. There can be 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 investment in Indian securities is subject to regulation by Indian regulatory authorities. 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 valuation 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. Further, this conversion is
subject to the shares having held on repatriation basis and, either the security having been sold in compliance
with the pricing guidelines or relevant regulatory approval having been obtained for sale of shares and
corresponding remittance of sale proceed. We cannot assure you that the required approval from the RBI can
be obtained with or without any particular terms and conditions.

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 Non-debt Instrument 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 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.

Additionally, the Indian government may impose foreign exchange restrictions in certain emergency
situations, including situations where there are sudden fluctuations in interest rates or exchange rates, where
the Indian government experiences extreme difficulty in stabilizing the balance of payments or where there
are substantial disturbances in the financial and capital markets in India. These restrictions may require
foreign investors to obtain the Indian government’s approval before acquiring Indian securities or repatriating
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the interest or dividends from those securities or the proceeds from the sale of those securities. There can be
no assurance that any approval required from the RBI or any other government agency can be obtained on
any particular terms or at all.

We cannot assure investors that any required approval from the RBI or any other governmental agency can
be obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership
of Indian Securities” on page 449.

The determination of the Price Band is based on various factors and assumptions 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
BRLMs is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions, and will be determined by
our Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be
determined by our Company in consultation with the BRLMs through the Book Building Process. These will
be based on numerous factors, including factors as described under “Basis for Offer Price” on page 144 and
the Offer Price determined by the Book Building Process may not be indicative of the market price for the
Equity Shares after the Offer.

In addition to the above, 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 information, see “Other
Regulatory and Statutory Disclosures — Price information of past issues handled by the BRLMs” on page
414. The factors that could affect the market price of the Equity Shares include, among others, 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 sustained 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.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail
Individual Investors are not permitted to withdraw their Bids after closure of the Bid/ Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid
Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise
or withdraw their Bids at any time during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer
Closing Date but not thereafter. Therefore, QIBs and Non-Institutional Investors 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 at any stage after
the submission of their Bids. 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
Equity Shares, 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.

Investors may be restricted in their ability to exercise pre-emptive rights under Indian law and thereby may
suffer future dilution of their ownership position.

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 the adoption of a special resolution by holders of three-fourths of the
equity shares voting on such resolution.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive
rights without our Company 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 our
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Company makes 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 such 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-emptive rights granted in respect of the Equity Shares held by them,
their proportional interest in our Company would be reduced.
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SECTION 111 - INTRODUCTION

THE OFFER

The details of the Offer are summarised below:

Offer of Equity Shares W@

of which:
(i) Fresh Issue M@

(ii) Offer for Sale @

of which:
A) QIB Portion ¥)©)

of which:

Anchor Investor Portion®

Net QIB Portion (assuming the Anchor Investor
Portion is fully subscribed)

of which:

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

Balance of Net QIB Portion for all QIBs including
Mutual Funds

B) Non-Institutional Portion ©

of which:

One-third of available for allocation to Bidders with
an application size of more than % 0.20 million and up
to X 1.00 million

Two-thirds available for allocation to Bidders with an
application size of more than X 1.00 million

C) Retail Portion ¥

Pre- Offer and post-Offer Equity Shares

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

Equity Shares outstanding after the Offer

Use of Net Proceeds

Up to [®] Equity Shares of face value of 1 each,
aggregating up to X [e] million

Up to [e] Equity Shares of face value of X 1 each,
aggregating up to X 10,000 million

Up to 23,986,883 Equity Shares of face value of X 1
each, aggregating up to X [e] million

Not less than [@] Equity Shares of face value of X 1
each

Up to [@] Equity Shares of face value of X 1 each
Up to [e] Equity Shares of face value of X 1 each

[®] Equity Shares of face value of X 1 each

[®] Equity Shares of face value of X 1 each

Not more than [e] Equity Shares of face value of X 1
each

[®] Equity Shares of face value of X 1 each

[e] Equity Shares of face value of % 1 each

Not more than [e] Equity Shares of face value of T 1
each

33,839,269 Equity Shares of face value of X 1 each
134,063,906 Equity Shares of face value of % 1 each
[®] Equity Shares of face value of X 1 each

See “Objects of the Offer” on page 135 for details

regarding the use of Net Proceeds. Our Company will
not receive any proceeds from the Offer for Sale.

(6]

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement. In the event the Pre-1PO Placement is undertaken,
the Fresh Issue size will be reduced to the extent of such Pre-1PO Placement, subject to the Offer complying with Rule 19(2)(b) of SCRR.
The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our
Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-1IPO Placement,
that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO
Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus.
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®

@

®)

(6)

@

Our Board has authorised the Offer, pursuant to its resolution dated August 16, 2024 and our Shareholders have authorised the Fresh
Issue pursuant to a special resolution dated August 21, 2024. Further, our Board has taken on record the approval for the Offer for Sale
by the Selling Shareholders pursuant to its resolution dated December 10, 2024.

The Selling Shareholders, severally and not jointly, have confirmed and authorized their participation in the Offer for Sale in relation
to the Offered Shares. The Selling Shareholders confirm that the Offered Shares have been held by them for a period of at least one year
prior to the filing of this Draft Red Herring Prospectus with SEBI in accordance with Regulation 8 of the SEBI ICDR Regulations or
are otherwise eligible for being offered for sale in the Offer in accordance with the provisions of the SEBI ICDR Regulations. The details

of such authorisation and consent are provided below:

Name of the Selling Shareholders Date of authorisation Date of consent Number of Offered
letter Shares

Accel India Il (Mauritius) Ltd December 2, 2024 December 6, 2024 3,027,303
Saama Capital I, Ltd. June 4,2024  December 3, 2024] 4,100,970
Kalaari Capital Partners 11, LLC December 4, 2024 December 6, 2024 7,073,980
Kalaari Capital Partners Opportunity Fund, LLC December 4, 2024 December 6, 2024 904,290
IvyCap Ventures Trust — Fund 1 December 5, 2024 December 6, 2024 3,126,950
Iron Pillar Fund | Ltd December 4, 2024 December 6, 2024 1,094,780
Iron Pillar India Fund | October 25, 2024 December 6, 2024 658,610
Sunil Kant Munjal (and other partners of Hero December 3, 2024 December 6, 2024 4,000,000

Enterprise Partner Ventures)
Each of the Selling Shareholders, severally and not jointly, confirms its compliance with the conditions specified in Regulation 8A of the
SEBI ICDR Regulations, to the extent applicable to such Selling Shareholders, as on the date of this Draft Red Herring Prospectus. For
further details, see “The Offer” and “Other Regulatory and Statutory Disclosures ” on pages 86 and 407 respectively.
Subject to valid bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion,
would be allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our
Company in consultation with the Book Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In
case of under-subscription in the Offer, after meeting the minimum subscription requirement of 90% of the Fresh Issue, the balance
subscription in the Offer will be met in the following order of priority: (i) through the sale of Offered Shares being offered by the Selling
Shareholders in the Offer for Sale in a proportional manner; and (ii) through the issuance of balance part of the Fresh Issue. In the
event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in “Terms of the Offer ” on page 421.
Subject to valid bids being received at or above the Offer Price, under subscription, if any, in any category, except in the QIB Portion,
would be allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our
Company, in consultation with the Book Running Lead Managers and the Designated Stock Exchange, subject to applicable laws. For
details, see “Offer Procedure ” on page 430. Allocation to all categories shall be made in accordance with the SEBI ICDR Regulations.
The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to the
following: (i) one- third of the portion available to Non-Institutional Bidders shall be reserved for applicants with an application size
of more than ¥ 0.20 million and up to ¥ 1.00 million, and (ii) two-third of the portion available to Non-Institutional Bidders shall be
reserved for applicants with application size of more than I 1.00 million, provided that the unsubscribed portion in either of the
aforementioned sub-categories may be allocated to applicants in the other sub- category of Non-Institutional Bidders. The allotment to
each Non-Institutional Bidder shall not be less than the minimum application size, subject to the availability of Equity Shares in the
Non- Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis.
As on the date of this Draft Red Herring Prospectus, there are 35,474,930 outstanding Preference Shares will convert to 100,224,637
Equity Shares pursuant to the terms and conditions of the Preference Shares, and the conversion will be completed prior to the filing
of the Red Herring Prospectus with RoC in accordance with Regulation 5(2) of the SEBI ICDR Regulations. For details of the
Preference Shares, see “History and Certain Corporate Matters — Shareholders’ agreements and other agreements ” on page 267.

Allocation to Anchor Investors shall be on a discretionary basis in accordance with the SEBI ICDR Regulations.
For further details, see “Offer Procedure” and “Offer Structure” on pages 430 and 427, respectively. For details
of the terms of the Offer, see “Terms of the Offer” on page 421.

Pursuant to Rule 19(2)(b) of the SCRR, the Offer is being made for at least [#]% of the post- Offer paid-up equity
share capital of our Company. Allocation to all categories, except the Anchor Investor Portion, if any, and the
Retail Portion, shall be made on a proportionate basis, subject to valid Bids being received at or above the Offer
Price. The allocation to each Retail Individual Bidder shall not be less than the minimum Bid Lot, subject to
availability of Equity Shares in the Retail Portion and the remaining available Equity Shares, if any, shall be
allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For more
information, including in relation to grounds for rejection of Bids, see “Offer Structure”, “Offer Procedure” and
“Terms of the Offer” on pages 427, 430 and 421, respectively.
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SUMMARY FINANCIAL INFORMATION
The following tables set forth summary financial information derived from the Restated Financial Information.
The summary financial information presented below should be read in conjunction with “Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations ” on pages 292
and 364, respectively.

[The remainder of this page has been intentionally left blank]
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Restated Statement of Assets and Liabilities:

(in % million)
Particulars Three Year Year Year ended
months ended ended March 31,
ended March March 2022
June 30 31, 2024 31, 2023
2024
Assets
Non-current assets
Property, plant and equipment 1,467.07 1,238.25 853.38 288.94
Right-of-use assets 5,557.89 4,610.36 3,590.00 1,856.76
Capital work-in-progress 131.87 166.64 8.01 2.88
Other intangible assets 6.06 191 291 4.92
Financial assets
i) Other financial assets 3,360.94 4,106.05 216.26 102.74
Non-current tax assets (net) 65.19 36.33 12.72 7.45
Other non-current assets 1,064.29 1,001.77 661.65 339.40
Total non-current assets 11,653.31 11,161.31 5,344.93 2,603.09
Current assets
Inventories 12,138.44 9,912.21 3,953.17 1,661.23
Financial assets
i) Loans 0.08 0.39 12.07 9.08
ii) Trade receivables 36.50 23.77 10.64 49.98
iii) Cash and cash equivalents 443.04 591.35 271.00 87.12
iv) Bank balances other than (iii) above 968.82 473.61 2,318.61 924.50
v) Other financial assets 1,670.81 2,193.96 521.96 167.97
Other current assets 290.06 178.32 122.49 106.03
Total current assets 15,547.75 13,373.61 7,209.94 3,005.91
Total assets 27,201.06 24,534.92 12,554.87 5,609.00
Equity and liabilities
Equity
Equity share capital 279.02 278.95 92.29 9.98
Other equity 2,962.26 3,462.77 (810.55) (18,372.31)
Total Equity 3,241.28 3,741.72 (718.26)  (18,362.33)
Non-current liabilities
Financial liabilities
i) Borrowings 2,774.17 1,851.40 442.19 18,360.85
ii) Lease liabilities 5,170.62 4,301.18 3,318.98 1,754.40
iii) Other financial liabilities 130.21 325.10 1,610.63 675.03
Provisions 25.43 33.93 45.79 33.02
Total non-current liabilities 8,100.43 6,511.61 5,417.59 20,823.30
Current liabilities
Financial liabilities
i) Borrowings 4,375.45 2,452.86 1,841.99 136.08
ii) Gold on loan 4,168.06 4,424.61 2,212.42 828.48
iii) Lease liabilities 691.21 588.06 410.33 191.35
iv) Trade payables
(a) Total outstanding dues of micro enterprises and small 187.91 418.55 130.95 133.23
enterprises
(b) Total outstanding dues of creditors other than micro 1,687.74 1,748.94 652.82 600.22
enterprises and small enterprises
V) Other financial liabilities 2,617.63 2,712.60 1,563.99 466.09
Provisions 25.33 20.52 3.22 271.47
Other current liabilities 2,106.02 1,915.45 1,039.82 521.11
Total current liabilities 15,859.35 14,281.59 7,855.54 3,148.03
Total liabilities 23,959.78 20,793.20 13,273.13 23,971.33
Total equity and liabilities 27,201.06  24534.92 12,554.87 5,609.00
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Restated Statement of Profit and Loss:

(in % million)
Particulars Three Year ended  Yearended Year ended
months March 31, March 31, March 31,
ended June 2024 2023 2022
30 2024

Income
Revenue from operations 3,482.44 12,658.39 7,707.26 4,613.58
Other income 109.47 376.52 171.68 153.13
Total income 3,591.91 13,034.91 7,878.94 4,766.71
Expenses
Cost of raw materials consumed 4,171.29 12,346.71 7,176.00 3,805.25
Change in inventories of finished goods, work-in- (2,055.55) (4,803.30) (1,924.79) (680.55)
progress and stock-in-trade
Employee benefits expense 417.13 1,384.25 911.96 417.56
Finance costs 456.92 1,376.71 666.85 185.74
Fair value loss on financial liabilities at fair value - - - 12,093.23
through profit or loss
Depreciation and amortization expense 264.71 952.66 616.94 220.69
Other expenses 929.62 3,200.24 2,104.42 1,337.87
Total expenses 4,184.12 14,457.27 9,551.38 17,379.79
Loss before tax (592.21) (1,422.36) (1,672.44) (12,613.08)
Tax expenses:
Current tax - - - -
Deferred tax charge - - - 71.01
Income tax expenses - - - 71.01
Loss for the year/period (592.21) (1,422.36) (1,672.44) (12,684.09)
Other comprehensive income
Items that will not be reclassified subsequently to
profit or loss
i. Re-measurement of defined benefit liability/ (asset) (0.55) 9.77 1.41 0.17
ii. Income tax on (i) above - - - -
Net other comprehensive income for the year/period, (0.55) 9.77 1.41 0.17
net of tax
Total comprehensive loss for the year/period (592.76) (1,412.59) (1,671.03) (12,683.92)
Earnings per share (in INR) (Nominal value of ¥ 1
each)
Basic (32.56) (78.36) (92.14) (698.77)
Diluted (32.56) (78.36) (92.14) (698.77)

90



Restated Statement of Cash Flows:

(in % million)
Particulars Three Year ended  Yearended Year ended
months March 31, March 31, March 31,
ended June 2024 2023 2022
30 2024

A. Cash flows from operating activities
Loss before tax (592.21) (1,422.36) (1,672.44) (12,613.08)
Adjustments for non cash items and other adjustments :
Depreciation and amortisation 264.71 952.66 616.94 220.69
Expense on employee stock option scheme 85.33 292.58 194.47 27.12
Finance costs 450.11 1,366.03 653.25 184.42
Interest income (63.44) (250.58) (97.86) (30.41)
Fair value loss on financial liabilities at fair - - 12,093.23
value through profit or loss
Issue related expenses - - 1.52
(Profit)/Loss on sale of property, plant and equipment - (19.43) 3.94 (1.49)
(net)
Provision for expected credit loss - - 0.96 1.86
Advances written off - - - 8.71
Bad debts written off - 2.75 0.51 0.34
Provision for doubtful debt and other receivables - 1.20 -
Provision for contingencies - - - (47.12)
Provision for balance with Government authorities - - 72.18 -
Rent waiver on lease liabilities - - (0.09) (13.83)
Liabilities no longer required written back (18.64) (96.71) (55.00) (46.17)
Gain on termination of lease (9.94) (7.96) (5.55) (3.71)
Unwinding of interest on financial assets carried at (7.78) - (11.32) (7.09)
amortised cost
Operating profit / (loss) before working capital 108.14 818.18 (300.01) (225.01)
changes
Working capital adjustments:
(Increase)/ decrease in inventories (2,226.23) (5,959.04) (2,291.94) (1,007.22)
(Increase)/ decrease in trade receivables (12.74) (17.07) 37.86 (28.93)
(Increase)/ decrease in loans 0.31 11.68 (2.99) 0.23
(Increase)/ decrease in other financial assets (16.38) (520.42) (534.80) (176.68)
(Increase)/ decrease in other assets (143.26) (319.12) (410.90) (249.53)
Increase / (decrease) in trade payables (273.21) 1,480.43 50.31 361.01
Increase / (decrease) in gold on loan (256.54) 2,212.19 1,383.94 493.44
Increase / (decrease) in other financial liabilities (281.69) (320.50) 2,025.35 764.44
Increase / (decrease) in provisions (4.23) 15.21 (253.92) 168.71
Increase / (decrease) in other current liabilities 196.05 810.43 573.70 232.03
Cash (used in) / generated from operations (2,909.78) (1,788.03) 276.61 332.49
Income tax paid (net) (28.86) (23.61) (5.27) (4.85)
Net cash (used in) / generated from operating (2,938.64) (1,811.64) 271.34 327.64
activities (A)
B. Cash flows from investing activities
Investment in fixed deposits (net) 757.44 (3,276.26) (1,394.11) (514.58)
Payment for purchase of property, plant and equipment (315.93) (989.08) (900.74) (286.66)
Proceeds from sale of property, plant and equipment - 172.34 189.54 64.22
Interest received on fixed deposits 79.58 276.52 57.01 23.19
Net cash generated/(used in) investing activities (B) 521.09 (3,816.48) (2,048.30) (713.83)
C. Cash flows from financing activities
Interest paid (316.97) (1,056.65) (434.10) (110.45)
Proceeds from issue of equity shares - - 90.20 0.89
Proceeds from issue of preference shares - 5,877.53 756.99 473.50
Settlement of cash settled ESOP liability (24.87) (117.96) -
Proceeds from borrowings 3,733.72 4,393.28 2,125.69 220.44
Repayment of borrowings (888.37) (2,373.20) (65.01) (56.70)
Repayment of lease liabilities (234.27) (774.53) (512.93) (150.78)
Net cash generated from financing activities (C) 2,269.24 5,948.47 1,960.84 376.90
Net increase/(decrease) in cash and cash equivalents (148.31) 320.35 183.88 (9.29)

(A+B+C)
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Cash and cash equivalents at the beginning of the year/ 591.35 271.00 87.12

period

Cash and cash equivalents at the end of the year/ 443.04 591.35 271.00 87.12
period
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GENERAL INFORMATION

Our Company was originally incorporated as “New Age E Commerce Services Private Limited”, a private limited
company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by RoC on July 22,
2011. Subsequently, the name of our Company was changed to ‘BlueStone Jewellery and Lifestyle Private
Limited’, pursuant to a fresh certificate of incorporation issued by the RoC on November 25, 2013. Thereafter,
our Company was converted to a public limited companyand the name of our Company was changed to
‘BlueStone Jewellery and Lifestyle Limited’ pursuant to a fresh certificate of incorporation dated November 8,
2024 issued by the RoC.

Corporate Identity Number: U72900KA2011PLC059678
Company Registration Number: 059678

Registered Office of our Company

BlueStone Jewellery and Lifestyle Limited
Site No. 89/2, Lava Kusha Arcade,
Munnekolal Village, Outer Ring Road,
Marathahalli, Bengaluru 560 037,
Karnataka, India.

For details of change in the Registered Office, see “History and Certain Corporate Matters -Changes in our
Registered Office” on page 258.

Corporate Office of our Company

BlueStone Jewellery and Lifestyle Limited
302, Dhantak Plaza

Makwana Road, Marol

Andheri (East) Mumbai 400 059
Maharashtra, India

Address of the Registrar of Companies

Our Company is registered with the RoC located at the following address:
Registrar of Companies, Karnataka at Bangalore

‘E> Wing, 2" Floor

Kendriya Sadana

Kormangala, Bangalore 560 034

Karnataka, India

Board of Directors of our Company

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

Name and Designation DIN Address
Gaurav Singh Kushwaha 01674879 E-501, Mantri Espana, Outer Ring Road, Kariyammana Agrahara,
(Chairman, Managing Director Bengaluru — 560 103, Karnataka, India
and Chief Executive Officer)
Prashanth Prakash 00041560 #113, Krishnappa Layout, Sudham Nagar, LalBagh Road Cross,
(Non-Executive Nominee Bangalore South, Wilson Cross, Bengaluru — 560 027, Karnataka, India
Director)®
Sameer Dileep Nath 07551506 Kismat, Off Perry Cross Road, Near Kantwadi Lane, Bandra West,
(Non-Executive Nominee Bandra, Mumbai Suburban — 400 050, Maharashtra, India
Director) @
Rajesh Kumar Dahiya 07508488 20/A Vaibhav, Modern Breach Candy Apartments, 80 Bhulabhai Desali
(Independent Director) Road, Breach Candy, Cumballa Hill, Mumbai — 400 026, Maharashtra,

India

Rohit Bhasin 02478962 D-408, Defence Colony, Lajpat Nagar, South Delhi —110 024, Delhi, India

(Independent Director)
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Name and Designation DIN Address

Neha 06380757 C —902, Sector — 78, Sunshine Helios, Noida, Gautam Buddha Nagar 201
(Independent Director) 301, Uttar Pradesh, India

@ Nominee of Accel India Il (Mauritius) Ltd
@ Nominee of 360 ONE Group.

For brief profiles and further details of our Directors, see “Our Management — Brief Biographies of our
Directors” on page 274.

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been uploaded on the SEBI intermediary portal at
https://siportal.sebi.gov.in, in accordance with Regulation 25(8) of the SEBI ICDR Regulations and the SEBI
ICDR Master Circular, 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” and will also be filed with the SEBI
at the following address:

Securities and Exchange Board of India

Corporation Finance Department, Division of Issues and Listing
SEBI Bhavan, Plot No. C4 A, ‘G’ Block

Bandra Kurla Complex Bandra (E)

Mumbai 400 051

Mabharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed with
the RoC in accordance with Section 32 of the Companies Act shall be filed, and a copy of the Prospectus shall be
filed with the RoC as required under Section 26 of the Companies Act.

Company Secretary and Compliance Officer

Jasmeet Kaur Saluja is the Company Secretary and Compliance Officer of our Company. Her contact details
are set forth below:

Jasmeet Kaur Saluja

302, Dhantak Plaza,

Makwana Road, Marol,

Andheri (East) Mumbai-400 059,
Mabharashtra, India

Telephone: +91 22 4515 2729

E-mail: investor.relations@bluestone.com

Book Running Lead Managers

Axis Capital Limited

1% Floor, Axis House

Pandurang Budhkar Marg, Worli
Mumbai 400 025

Mabharashtra, India.

Telephone: + 91 22 4325 2183

E-mail: bluestone.ipo@axiscap.in
Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact person: Harish Patel

SEBI Registration No.: INM000012029

IIFL Capital Services Limited (formerly known as I1FL Securities Limited)
24" Floor, One Lodha Place

Senapati Bapat Marg, Lower Parel (West)

Mumbai 400 013, Maharashtra, India

Telephone: +91 22 4646 4728

E-mail: bluestone.ipo@iiflcap.com

Investor Grievance E-mail: ig.ib@iiflcap.com
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Website: www.iiflcap.com
Contact person: Aditya Raturi / Mansi Sampat
SEBI Registration No.: INM000010940

Kotak Mahindra Capital Company Limited
27 BKC, 1% Floor

Plot No. C — 27, G — Block

Bandra Kurla Complex, Bandra (East)
Mumbai 400 051, Maharashtra, India
Telephone: + 91 22 4356 0000

E-mail: bluestone.ipo@kotak.com

Website: https://investmentbank.kotak.com/
Investor grievance E-mail: kmccredressal@kotak.com
Contact person: Ganesh Rane

SEBI Registration No.: INM000008704

Legal Advisors to the Offer
Legal Counsel to the Company as to Indian Law

Trilegal

DLF Cyber Park

Tower C, 1% Floor

Phase Il, Udyog Vihar

Sector 20, Gurugram

Haryana 122 008, India
Telephone: +91 12 4625 8598

Registrar to the Offer

KFin Technologies Limited
Selenium, Tower-B

Plot No. - 31 and 32, Financial District
Nanakramguda, Serilingampally
Hyderabad, Rangareddi 500 032
Telangana, India

Telephone: +91 40 6716 2222

E-mail: bluestone.ipo@kfintech.com
Investor Grievance E-mail: einward.ris@kfintech.com
Website: www.kfintech.com

Contact person: M Murali Krishna
SEBI Registration no: INR000000221

Bankers to the Offer
Escrow Collection Bank
[e]

Public Offer Account Bank
[e]

Refund Bank

[e]

Sponsor Bank

[e]

95



Bankers to our Company

Axis Bank Limited

Trishul, 3" floor

Opposite Samartheshwar Temple

Law Garden, Ellisbridge

Ahmedabad 380 006, Gujarat, India
Telephone: 022 24252802

Email: rushabh.punamiya@axisbank.com
Website: www.axisbank.com

Contact Person: Rushabh Punamiya

ICICI Bank Limited

Sobha Pearl, Commisariat Road

Ashok Nagar

Bangalore 560 025, Karnataka, India

Telephone: 9945618305, 9428868110

Email: mattoo.sakshi@icicibank.com
sarthak.mishra@icicibank.com,

Website: www.icicibank.com

Contact Person: Sakshi Mattoo

Yes Bank Limited

Ground Floor, Prestige Obelisk
Municipal No. 3, Kasturba Road
Bangalore 560 001, Karnataka, India
Telephone: +91 93535 33127
Email: joohi.sinha@yesbank.in
Website: www.yesbank.in

Contact Person: Joohi Sinha

Statutory Auditors to our Company

M S K A & Associates

602, Floor 6, Raheja Titanium

Western Express Highway, Geetanjali Railway Colony
Ram Nagar, Goregaon (East)

Mumbai — 400 063, Maharashtra

Email: ankushagrawal@mska.in

Telephone: +91 22 3358 9800

Peer Review Certificate No.: 013267

Firm Registration No.: 105047W

Changes in auditors

HDFC Bank Limited

Divyashree Chambers, 3" floor, A — wing

O Shaughnessy Road, Landford Garden
Bangalore 560 001, Karnataka, India
Telephone: +91 74832 13345

Email: ranjeetkumar.mishra@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: P Sujesh Nair

Kotak Mahindra Bank Limited

22, Ground Floor, Mahatma Gandhi Road
Craig Park Layout, Ashok Nagar
Bangalore 560 001, Karnataka, India
Telephone: +91 98403 76008

Email: psujesh.nair@kotak.com
Website: www.kotak.com

Contact Person: P Sujesh Nair

Except as stated below, there has been no change in our statutory auditors in the three years preceding the date of

this Draft Red Herring Prospectus.

S. Particulars Date of change Reason for change

No.

1. Deloitte Haskins & Sells March 31, 2023 Completion of term as the statutory
Prestige Trade Tower, Level 19 auditors of the Company
46, Palace Road, High Grounds,
Bengaluru — 560 001, Karnataka
E-mail: monishaparikh@deloitte.com
Firm Registration No.: 008072S

2. M S K A & Associates April 1, 2023 Appointment as the statutory auditors

602, Floor 6, Raheja Titanium

Western Express Highway, Geetanjali Railway
Colony

Ram Nagar, Goregaon (East)

Mumbai — 400 063, Maharashtra

of the Company
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S. Particulars Date of change Reason for change
No.

E-mail: ankushagrawal@mska.in
Firm Registration No.: 105047W

Syndicate Members

[e]

Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an ASBA
Bidder (other than UPI Bidders using the UPI Mechanism), not bidding through Syndicate/ Sub Syndicate or
through a Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or at such other
websites as may be prescribed by SEBI from time to time.

Further, the branches of the SCSBs where the Designated Intermediaries could submit the ASBA Form(s) of
Bidders (other than RIBS) is provided on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be
updated from time to time or at such other website as may be prescribed by SEBI from time to time.

Self-Certified Syndicate Banks and mobile applications enabled for UPI Mechanism

In accordance with the SEBI ICDR Master Circular, UPI Bidders using the UPI Mechanism may only apply
through the SCSBs and mobile applications whose names appears on the website of the SEBI, which may be
updated from time to time. A list of SCSBs and mobile applications, is also available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 for SCSBs and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 for mobile
applications or at such other websites, as may be prescribed by SEBI from time to time.

Syndicate Self-Certified Syndicate Banks Branches

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

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the Stock Exchanges, i.e., through
the Registered Brokers at the Broker Centres. 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
Stock Exchanges at www.bseindia.com and www.nseindia.com, 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 the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.
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Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

Monitoring Agency

Our Company will appoint a credit rating agency registered with SEBI as the monitoring agency prior to the filing
of the Red Herring Prospectus in accordance with Regulation 41 of SEBI ICDR Regulations, for monitoring of
the utilisation of the proceeds from the Fresh Issue. For details in relation to the proposed utilisation of the
proceeds from the Fresh Issue, please see “Objects of the Offer ” on page 135.

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

Our Company has received written consent dated December 11, 2024 from M S K A & Associates, Chartered
Accountants, Statutory Auditors, holding a valid peer review certificate from ICAI, to include their name as
required under Section 26 (5) of the Companies Act, 2013 read with the SEBI ICDR Regulations, in this Draft
Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 to the
extent and in their capacity as our Statutory Auditors, and in respect of their (i) examination report dated December
10, 2024 relating to the Restated Financial Information and (ii) the statement of tax benefits dated December 11,
2024 included in this Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of
this Draft Red Herring Prospectus.

Our Company has also received written consent dated December 11, 2024, from Rawat & Associates, Chartered
Accountants, holing a valid peer review certificate from ICAI, to include their name as required under Section 26
of the Companies Act, 2013 in this Draft Red Herring Prospectus and as an ‘expert’ as defined under Section
2(38) of Companies Act, 2013 in relation to the certificates issued by them in their capacity as an independent
chartered accountant to our Company and such consent has not been withdrawn as on the date of this Draft Red
Herring Prospectus.

Our Company has received written consent dated December 11, 2024 from Rahul Rawat, an independent chartered
engineer to include their name as required under the SEBI ICDR Regulations in this Draft Red Herring Prospectus,
and as an “expert”, as defined under Section 2(38) of the Companies Act, 2013 to the extent and in their capacity
as an independent chartered engineer in relation to the certificate dated December 11, 2024, certifying, inter alia,
the details of the installed and production capacity of our manufacturing facilities of our Company and such
consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Grading of the Offer

No credit agency registered with SEBI has been appointed for grading for the Offer.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

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

Debenture Trustees

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

Green Shoe Option

No green shoe option is contemplated under the Offer.
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Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidder on the basis of
the Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band and
the minimum Bid lot which will be decided by our Company, in consultation with the BRLMSs and advertised in
[®] editions of [e] (a widely circulated English national newspaper), [®] editions of [®] (a widely circulated Hindi
national newspaper) and [e] editions of [®] (a widely circulated Kannada newspaper, (Kannada being the regional
language of Karnataka, where our Registered Office is located), at least two Working Days prior to the Bid/Offer
Opening Date and shall be made available to the Stock Exchanges for the purposes of uploading on their respective
website. The Offer Price shall be determined by our Company in consultation with the BRLMs after the Bid/Offer
Closing Date.

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

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid
Amount) at any stage. Retail Individual Bidders can revise their Bid(s) during the Bid/Offer Period and
withdraw their Bid(s) until Bid/Offer Closing Date. Anchor Investors are not allowed to revise and
withdraw their Bids after the Anchor Investor Bidding Date. Except Allocation to Retail Individual
Bidders, Non-Institutional Bidders and the Anchor Investors, Allocation in the Offer will be on a
proportionate basis. For further details on the Book Building Process and the method and process of
Bidding, see “Terms of the Offer” “Offer Procedure” and “Offer Structure” on pages 421, 430 and 427,
respectively.

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

Investors should note the Offer is also subject to obtaining final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment within three Working Days of the Bid/Offer
Closing Date or such other time as prescribed under applicable law.

Ilustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process, price discovery process and allocation, see “Offer Procedure”
on page 430.

Statement of inter-se allocation of responsibilities amongst the BRLMs

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

S. Activity Responsibility Coordinato
No. r
1. Due diligence of the Company including its BRLMs Axis

operations/management/business plans/legal etc. Drafting and design of the
Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus, abridged
prospectus and application form. The BRLMs shall ensure compliance with
stipulated requirements and completion of prescribed formalities with the
Stock Exchanges, RoC and SEBI including finalisation of Prospectus and

RoC filing

2. Capital structuring with the relative components and formalities such as type BRLMs Axis
of instruments, size of issue, allocation between primary and secondary, etc.

3. Drafting and approval of all statutory advertisements and Audiovisual BRLMs Axis
presentation

4. Drafting and approval of all publicity material other than statutory BRLMs IFL

advertisement as mentioned above including corporate advertising, brochure,
etc. and filing of media compliance report
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S. Activity Responsibility Coordinato
No. r
5. Appointment of intermediaries - Registrar to the Offer, advertising agency, BRLMs IFL

Banker(s) to the Offer, Sponsor Bank, printer and other intermediaries,
including coordination of all agreements to be entered into with such
intermediaries
Preparation of road show presentation and frequently asked questions BRLMs Kotak
7. International institutional marketing of the Offer, which will cover, inter alia: BRLMs Kotak
e marketing strategy;
e Finalizing the list and division of investors for one-to-one meetings; and
e  Finalizing road show and investor meeting schedule
8. Domestic institutional marketing of the Offer, which will cover, inter alia: BRLMs AXIs
e marketing strategy;
e Finalizing the list and division of investors for one-to-one meetings; and
e Finalizing road show and investor meeting schedule
9. Non-Institutional and Retail Institutional marketing of the Offer, which will BRLMs IFL
cover, inter alia,
e  Organising 1*1 / Group calls with the select HNIs / Family offices
e  Finalising media, marketing and public relations strategy including list
of frequently asked questions at road shows;
e  Finalising centres for holding conferences for brokers, etc.;
e  Follow-up on distribution of publicity and Offer material including
application form, the Prospectus and deciding on the quantum of the
Offer material; and
e  Finalising collection centres
10. Coordination with Stock Exchanges for book building software, bidding BRLMs IFL
terminals, mock trading, anchor coordination, anchor CAN and intimation of
anchor allocation

o

11. Managing the book and finalization of pricing in consultation with the BRLMs Kotak
Company and Selling Shareholder
12. Post bidding activities including management of escrow accounts, coordinate BRLMs IFL

non- institutional allocation, coordination with Registrar, SCSBs, Sponsor
Banks and other Bankers to the Offer, intimation of allocation and dispatch
of refund to Bidders, etc. Other post-Offer activities, which shall involve
essential follow-up with Bankers to the Offer and SCSBs to get quick
estimates of collection and advising Company about the closure of the Offer,
based on correct figures, finalisation of the basis of allotment or weeding out
of multiple applications, listing of instruments, dispatch of certificates or
demat credit and refunds, payment of STT on behalf of the Selling
Shareholders and coordination with various agencies connected with the
post-Offer activity such as Registrar to the Offer, Bankers to the Offer,
Sponsor Bank, SCSBs including responsibility for underwriting
arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all post-
Offer reports including the final post-Offer report to SEBIpost closure of the
Offer

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus
with the RoC, our Company, the Selling Shareholders and the Registrar will enter into an Underwriting Agreement
with the Underwriters for the Equity Shares proposed to be offered through the Offer. The extent of underwriting
obligations and the Bids to be underwritten by each BRLM shall be as per the Underwriting Agreement. Pursuant
to the terms of the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject
to certain conditions to closing, as specified therein.

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

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This
portion has been intentionally left blank and will be completed before filing of the Prospectus with the RoC)
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Name, address, telephone number Indicative number of Equity Shares Amount underwritten
and e-mail address of the of face value of X 1 each to be ® in million)
Underwriters Underwritten
[e] [e] [o]
[e] [e] [e]

Total [e] [o]

The aforementioned underwriting commitments are indicative and will be finalised after pricing of the Offer and
actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The Underwriters are registered with the SEBI under Section 12(1) of
the SEBI Act or registered as brokers with the Stock Exchange(s). Our Board/ IPO Committee, at its meeting held
on [e], has approved the execution of the Underwriting Agreement by our Company.

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

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

(in %, except share data)

Sr. Particulars Aggregate nominal  Aggregate value at
No. value Offer Price”
A. AUTHORISED SHARE CAPITAL#

Equity Shares comprising:

168,290,700 Equity Shares of face value of T 1 each 168,290,700 -
Preference shares comprising:

609,594 Series A CCPS of face value of Z 10 each 6,095,940 -
186,982 Series B CCPS of face value of % 10 each 1,869,820 -
88,624 Series B1 CCPS of face value of % 10 each 886,240 -
1,339,659 Series B2 CCPS of face value of T 10 each 13,396,590 -
128,207 Series B3 CCPS of face value of ¥ 10 each 1,282,070 -
1,417,252 Series C CCPS of face value of ¥ 10 each 14,172,520 -
1,980,112 Series D CCPS of face value of % 10 each 19,801,120 -
625,000 Series D1 CCPS of face value of % 10 each 6,250,000 -
600,000 Series D2 CCPS of face value of ¥ 10 each 6,000,000 -
300,000 Series D3 CCPS of face value of Z 10 each 3,000,000 -
169,122 Series E CCPS of face value of % 10 each 1,691,220 -
7,292 Series E1 OCRPS of face value of % 10 each 72,920 -
395,840 Series E2 CCPS of face value of 10 each 3,958,400 -
323,246 Series F CCPS of face value of ¥ 10 each 3,232,460 -
19,000,000 Series G CCPS of face value of ¥ 10 each 190,000,000 -
10,500,000 Series H CCPS of face value of X 1 each 10,500,000

TOTAL 450,500,000 -

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER AND PRIOR TO
CONVERSION OF THE PREFERENCE SHARES
Equity Shares comprising:

33,839,269 Equity Shares of face value of Z 1 each 33,839,269 -
Preference Shares comprising:

609,594 Series A CCPS of face value of % 10 each 6,095,940 -
186,982 Series B CCPS of face value of ¥ 10 each 1,869,820 -
88,624 Series B1 CCPS of face value of T 10 each 886,240 -
1,339,659 Series B2 CCPS of face value of T 10 each 13,396,590 -
128,207 Series B3 CCPS of face value of 10 each 1,282,070 -
1,417,252 Series C CCPS of face value of ¥ 10 each 14,172,520 -
1,940,933 Series D CCPS of face value of ¥ 10 each 19,409,330 -
416,865 Series D1 CCPS of face value of 10 each 4,168,650 -
359,257 Series D2 CCPS of face value of Z 10 each 3,592,570 -
110,754 Series D3 CCPS of face value of ¥ 10 each 1,107,540 -
169,122 Series E CCPS of face value of X 10 each 1,691,220 -
395,836 Series E2 CCPS of face value of ¥ 10 each 3,958,360 -
250,658 Series F CCPS of face value of T 10 each 2,506,580 -
17,680,565 Series G CCPS of face value of % 10 each 176,805,650 -
10,380,622 Series H CCPS of face value of % 1 each 10,380,622 -
TOTAL 295,162,971 -

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL (BEFORE THE OFFER AND POST THE
CONVERSION OF PREFERENCE SHARES)®

134,063,906 Equity Shares of face value of X 1 each 134,063,906 -
PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Offer of [e] Equity Shares of face value of X 1 each aggregating to [e] [o]
Z [o] @G million

Comprising:

Fresh Issue of [e] Equity Shares of face value of X 1 each [e] [e]
aggregating up to % 10,000.00 million™

Offer for Sale of up to 23,986,883 Equity Shares of face value of X [e] [e]

1 each aggregating to X [e] million
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Sr. Particulars Aggregate nominal  Aggregate value at
No. value Offer Price”
E. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[®] Equity Shares of face value of ¥ 1 each [e] [e]
F. SECURITIES PREMIUM ACCOUNT
Before the Offer (in ¥ million) 25,228.35
After the Offer” (in ¥ million) [o]

**k

@

@

©)]

For details of changes in the authorised share capital of our Company in the past 10 years, see “History and Certain Corporate Matters
— Amendments to our Memorandum of Association in the last 10 years ”, on page 259.

To be included upon finalisation of Offer Price, and subject to the Basis of Allotment.

Our Company, in consultation with the Book Running Lead Managers, may consider issue of specified securities, as may be permitted
under the applicable laws, aggregating up to ¥ 2,000.00 million, at its discretion, prior to filing of the Red Herring Prospectus with the
RoC (“Pre-1PO Placement ). The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from
the Fresh Issue, subject to compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company
shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there
is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity
Shares each on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO
Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus.
Assuming conversion of Preference Shares. As on the date of this Draft Red Herring Prospectus, there are 35,474,930 outstanding
Preference Shares which will convert to 100,224,637 Equity Shares pursuant to the terms and conditions of the Preference Shares and
such conversion will be completed prior to the filing of the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the
SEBI ICDR Regulations. For details in relation to the conversion of the Preference Shares, including the conversion ratios and estimated
price, see “Capital Structure —History of Preference Share capital of our Company ” on page 108.

Our Board has authorised the Offer, pursuant to its resolution dated August 16, 2024 and our Shareholders have authorised the Fresh
Issue pursuant to a special resolution dated August 21, 2024. Further, our Board has taken on record the approval for the Offer for Sale
by the Selling Shareholders pursuant to its resolution dated December 10, 2024.

Each of the Selling Shareholders have, severally and not jointly consented to participate in the Offer for Sale. Each of the Selling
Shareholders has specifically confirmed that its respective portion of the Offered Shares has been held by each one of them for a period
of at least one year prior to the filing of this Draft Red Herring Prospectus with SEBI and are accordingly eligible for being offered for
sale in the Offer as required by the SEBI ICDR Regulations. Further, each of the Selling Shareholders has confirmed that it is in
compliance with the conditions specified in Regulation 8A of the SEBI ICDR Regulations, to the extent applicable to it as on the date of
this Draft Red Herring Prospectus. For details on the authorisation of the Selling Shareholders in relation to the Offered Shares, see
“The Offer ” and “Other Regulatory and Statutory Disclosures ”” on pages 86 and 407 respectively.

[Remainder of this page intentionally left blank]
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Notes to the capital structure

1. Share Capital History

A. History of Equity Share capital of our Company

The following table sets forth the history of the Equity Share capital of our Company:

Date of Number of Face value per  Issue price per Form of Nature of Name of the allottee(s)
allotment equity shares equity share equity share consideration allotment
allotted ®) ®)
July 22, 2011 100,000 1 Cash Initial 99,990 Equity Shares to allotted K. Ganesh and 10 Equity Shares of face
subscriptionto  value of % 1 each allotted to B. M. Manjunath
the Memorandum
of Association¥)
October 17, 2011 1,142,855 8.75 Cash Further issue 228,571 Equity Shares allotted to K Ganesh, Manjusha Anumolu, Vidya
Nataraj, Ganesh Narayan C and Gaurav Singh Kushava, each
February 17, 200 321.42 Cash Further issue 100 Equity Shares allotted to Accel India Ill (Mauritius) Ltd and SVB
2012 Financial Group, USA, each
May 8, 2014 100 382.88 Cash Private Equity Shares allotted to Kalaari Capital Partners Il, LLC
Placement
August 8, 2014 100 382.88 Cash Preferential Equity Shares allotted to RNT Associates Private Limited
Allotment
July 10, 2015 300 575.64 Cash Preferential 100 Equity Shares allotted to Accel Growth Il Holdings (Mauritius) Ltd,
Allotment IvyCap Ventures Trust — Fund | and DF International Private Partners each
July 1, 2016 100 824.05 Cash Preferential Equity Shares allotted to IIFL Seed Ventures Fund | (acting though its
Allotment investment manager, 1IFL Asset Management Limited)
July 28, 2016 100 824.05 Cash Preferential Equity Shares allotted to RB Investment Pte Ltd
Allotment
September 3, 50 824.05 Cash Preferential Equity Shares allotted to lvyCap Ventures Trust — Fund 2
2016 Allotment
September 21, 50 824.05 Cash Preferential Equity Shares allotted to lvyCap Ventures Trust — Fund 2
2016 Allotment
October 5, 2016 100 824.05 Cash Preferential Equity Shares allotted to Iron Pillar Fund | Ltd
Allotment
October 6, 2016 100 824.05 Cash Preferential Equity Shares allotted to Kalaari Capital Partners Opportunity Fund, LLC
Allotment
February 26, 100 959.91 Cash Preferential Equity Shares allotted to Gaurav Deepak
2018 Allotment
March 9, 2018 100 959.91 Cash Preferential Equity Shares allotted to OBOR Capital PCC Cell A
Allotment
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Date of Number of Face value per  Issue price per Form of Nature of Name of the allottee(s)
allotment equity shares equity share equity share consideration allotment
allotted ® ®)

May 10, 2018 100 1 959.91 Cash Preferential Equity Shares allotted to Fermont Capital LLC
Allotment

January 7, 2020 100 1 959.91 Cash Preferential Equity Shares allotted to Avanz EM Partnerships Fund Il, SPC
Allotment”

February 16, 893,063 1 102 Cash Rights issue®  Equity Shares allotted to Gaurav Singh Kushwaha

2022

July 11, 2022 2 1 N.A.® Cash* Conversion of 4  Equity Shares allotted to Ganesh Krishnan

Series E2 CCPS
into equity shares

Pursuant to the Board resolution dated July 11, 2022, and the Shareholders’ resolution dated July 20, 2022, the face value of the equity shares of our Company was consolidated from % 1.00
each to X 10.00 each. Accordingly, the authorised share capital comprising of 3,700,000 equity shares of X 1.00 each were consolidated into 370,000 Equity Shares of ¥ 10.00 each and the
aggregate issued, subscribed and paid-up equity share capital of our Company consisting of 2,137,520 equity shares of ¥ 1.00 each were consolidated into 213,752 Equity Shares of ¥ 10.00 each

August 3, 2022 1,923,768 10 N.A.

N.A.

Bonus issue®

1,255,527 equity shares of face value ¥ 10 each allotted to Gaurav Singh
Kushwaha, 290,088 equity shares to Trustees, Bluestone Jewellery and
Lifestyle Management Share Trust, 188,361 equity shares of face value X
10 each allotted to Ganesh Krishnan and Srinivas Anumolu, each, 180
equity shares of face value % 10 each to Mr. Sunil Kant Munjal and other
partners of Messrs Hero Enteprise Partner Ventures, 90 equity shares of face
value % 10 each allotted to Accel India Il (Mauritius) Ltd, Saama Capital
I, Ltd., Kalaari Capital Partners IlI, LLC, Kalaari Capital Partners
Opportunity Fund, LLC, Accel Growth Il Holdings (Mauritius) Ltd,
IvyCap Ventures Trust — Fund 1, Vistra ITCL (India) Limited, trustee of
Ivycap Ventures Trust — Fund 2, DF International Private Partners, RB
Investment Pte Limited, Gaurav Deepak, Fermont Capital LLC, Avanz EM
Partner-ships Fund II, SPC, each, 72 equity shares of face value ¥ 10 each
allotted to Iron Pillar Fund | Ltd and Iron Pillar India Fund I, each and 27
equity shares allotted to New Growth Comtrade Private Limited (100%
subsidiary of IIFL Seed Ventures Fund ).

Pursuant to the Board resolution dated August 3, 2022, and the Shareholders’ resolution dated August 9, 2022, the face value of the equity shares of our Company was sub-divided from X 10.00
each to X 1.00 each. Accordingly, the authorised share capital comprising of 6,829,070 equity shares of ¥ 10.00 each were sub-divided into 68,290,700 Equity Shares of ¥ 1.00 each and the
aggregate issued, subscribed and paid-up equity share capital of our Company consisting of 2,137,520 equity shares of X 10.00 each were sub-divided into 21,375,200 Equity Shares of ¥ 1.00

each
May 17, 2024 72,920 1 N.A.6G)
July 19, 2024 984,790 1 N.A.®

Cash

Cash

Allotment
pursuant to

conversion of

Series E1

OCRPS®

Allotment
pursuant to
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Equity Shares were allotted to Ashwin Kedia

166,725 Equity Shares of face value X 1 each allotted to 360 One Large
Value Fund - Series 13, 111,150 Equity Shares of face value X 1 each
allotted to 360 One Special Opportunities Fund Series 11, NK Squared,



Date of
allotment

Number of
equity shares
allotted

Face value per
equity share

®)

Issue price per

Form of
consideration

Nature of
allotment

Name of the allottee(s)

August 13, 2024

August 16, 2024

September
2024

217,

9,941,456

60,391

104,512

equity share
®)
34
34
1

Cash

Cash

Cash
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conversion of
Series G CCPS

Rights issue

Rights issue

Allotment under
ESOP 2014

Kamath Associates and IvyCap Ventures Trust Fund — IlI, each, 93,854
Equity Shares of face value ¥ 1 each allotted to NV Holdings Limited,
55,575 Equity Shares of face value ¥ 1 each allotted to 360 One Seed
Ventures Fund - Series 2, Pratithi Growth Fund | and OHM Enterprises
(represented by Viral Amal Parikh), each, 44,460 Equity Shares of face
value X 1 each allotted to Deepinder Goyal, 33,345 Equity Shares of face
value X 1 each allotted to Girnar Growth Ventures LLP, 17,784 Equity
Shares of face value X 1 each to Twin And Bull Opportunities Fund-1, 4,446
Equity Shares of face value Z 1 each allotted to Vijaya Raghavan G, Nezone
Enterprise Private Limited and Alteria Capital Fund Il - Scheme I, each,
2,223 Equity Shares of face value ¥ 1 each allotted to Sunil S Mehta, and
1,736 Equity Shares of face value X 1 each allotted to Raveen Sastry
9,215,127 Equity Shares of face value X 1 each allotted to Gaurav Singh
Kushwaha, 143,040 Equity Shares of face value X 1 each allotted to IE
Venture Investment Fund I1, 107,280 Equity Shares of face value X 1 each
allotted to 360 One Large Value Fund - Series 13, 71,520 Equity Shares of
face value X 1 each allotted to 360 One Special Opportunities Fund Series
11, NK Squared, Kamath Associate and IvyCap Ventures Trust Fund — III,
each, 35,760 Equity Shares of face value X 1 each allotted to 360 One Seed
Ventures Fund - Series 2, Pratithi Growth Fund I acting through its trustee
S. Gopalakrishnan and OHM Enterprises, each, 28,608 Equity Shares of
face value % 1 each allotted to Deepinder Goyal, 21,456 Equity Shares of
face value % 1 each allotted to Girnar Growth Ventures LLP, 11,443 Equity
Shares of face value X 1 each allotted to Twin And Bull Opportunities Fund-
1, 7,152 Equity Shares of face value X 1 each allotted to Ashwin Kedia,
2,861 Equity Shares of face value X 1 each allotted to Nezone Enterprise
Private Limited, Vijaya Raghavan G and Alteria Capital Fund Il - Scheme
I (acting through its trustee, Orbis Trusteeship Services Private Limited),
each, 1,430 Equity Shares of face value ¥ 1 each allotted to Stride Ventures
Debt Fund II, Stride Ventures Debt Fund 3 and Sunil S Mehta, each, and
1,117 Equity Shares of face value % 1 each Equity Shares allotted to Raveen
Sastry

60,391 Equity Shares of face value X 1 each allotted to NV Holdings
Limited

3,342 Equity Shares of face value 2 1 each to Kshitij Arora, 10, 000 Equity
Shares of face value X 1 each to Shivendra Singh, 65,000 Equity Shares of
face value % 1 each to Tarun Rajput, 21,000 Equity Shares of face value ¥ 1
each to Rumit Dugar, 4,170 Equity Shares of face value Z 1 each to Om
Swami and 1,000 Equity Shares of face value X 1 each to Girish Sharma



Date of Number of Face value per  Issue price per Form of Nature of Name of the allottee(s)
allotment equity shares equity share equity share consideration allotment
allotted ® ®)
December 2, 1,300,000 1 578 Cash Private 1,300,000 Equity Shares of face value Z 1 each to Gaurav Singh Kushwaha
2024 placement

*

[6)]
@
(©)]
@)

(5)
(6)

Certain information in either the resolution passed by the Board or form filing made by our Company for the purpose of the allotment has been incorrectly recorded by our Company inadvertently. For details, see
“Risk Factors - There have been certain instances of non-compliances, including with respect to certain secretarial/ regulatory filings for corporate actions taken by our Company in the past. Consequently,
we may be subject to regulatory actions and penalties for any such non-compliance and our business, financial condition and reputation may be adversely affected. ” on page 45.

Our Company was incorporated on July 22, 2011 and the date of subscription to the Memorandum of Association was July 11, 2011.

These Equity Shares were partly paid-up at the time of allotment and were subsequently made fully paid-up on June 27, 2022.

Consideration was paid at the time of issuance of the Series E2 CCPS. See “- History of Preference Share capital ” on page 108.

Allotment of nine equity shares of face value of ¥ 10 each for each equity share of face value of 10 each, by way of bonus issue, to such holders of equity shares of our Company, whose names appear in the list

of beneficial owners on the record date, i.e. July 20, 2022.

Consideration for such preference shares was partly paid-up at the time of allotment of Series E1 OCRPS and subsequently made fully paid-up on August 24, 2022.

Consideration was paid at the time of issuance of the Series G CCPS. See “- History of Preference Share capital ” on page 108.

Secondary transactions

The following table sets forth the details of secondary transactions of Equity Shares of our Company by our Promoter and Selling Shareholders:

Date of transfer Name of transferor Name of transferee Number of equity Nature of consideration Face Value per Issue price/ transfer

shares transferred Equity Share () price per Equity
Share ()
March 24, 2014 Gaurav Singh Kushwaha Bluestone Jewellery & 39,275 Cash 1 1
Lifestyle Employees
Share Trust
June 30, 2017 Iron Pillar Fund I Ltd New Growth Comtrade 40 Cash 1 824.05
Private Limited
July 12, 2017 New Growth Comtrade Iron Pillar India Fund | 25 Cash 1 996.41
Private Limited
August 1, 2017 Iron Pillar Fund | Ltd Iron Pillar India Fund | 60 Cash 824.05
August 11, 2017 New Growth Comtrade Iron Pillar Fund I Ltd 40 Cash 996.41
Private Limited
February 2, 2018 New Growth Comtrade Iron Pillar Fund I Ltd 40 Cash 880.32
Private Limited
June 6, 2022 RNT Associates Private  Sunil Kant Munjal (and 100 Cash 2,453.55
Limited other partners of Hero
enterprise Partner
ventures)
June 6, 2022 OBOR Capital PCC- Sunil Kant Munjal (and 100 Cash 2,453.55
Cell A other partners of Hero
enterprise Partner
ventures)
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Date of transfer

Name of transferor

Name of transferee

Number of equity

Nature of consideration

Face Value per Issue price/ transfer

shares transferred Equity Share () price per Equity
Share )
November 30, 2022 New Growth Comtrade Sunil Kant Munjal (and 300 Cash 1 245.36
Private Limited other partners of Hero
enterprise Partner
ventures)
December 16, 2022 New Growth Comtrade Sunil Kant Munjal (and 50 Cash 1 245.36

Private Limited

other partners of Hero
enterprise

ventures)

Partner

*  As certified by DVD & Associates, independent practicing company secretary pursuant to their certificate dated December 11, 2024.

B. History of Preference Share capital of our Company

The following table sets forth the history of the Preference Share capital of our Company:

Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
February 609,594 10 321.42 Cash 10 Equity 6,095,940 Further issue 457,246 Series A CCPS to Accel India 1l (Mauritius)
17,2012 Shares for 1 Ltd and 152,348 Series A CCPS to SVB Financial
Series A CCPS Group
July 15, 186,982 10 574.92 Cash 10 Equity 1,869,820 Further issue 93,491 Series B CCPS each to Accel India Il
2013 Shares for 1 (Mauritius) Ltd and Saama Capital Il, Ltd.
Series B CCPS
March 24, 88,624 10 284.35 Cash 10 Equity 886,240 Further issue  Series B1 CCPS to Saama Capital 11, Ltd.
2014 Shares for 1
Series B1
CCPS
May 8, 274,140 10 382.88 Cash 10 Equity 2,741,400 Private Series B2 CCPS to Kalaari Capital Partners I, LLC
2014 Shares for 1 placement
Series B2
CCPS
June 10, 128,207 10 458.63 Cash 10 Equity 1,282,070 Preferential Series B3 CCPS to Accel India Il (Mauritius) Ltd
2014 Shares for 1 Allotment
Series B3
CCPS
August 8, 517,038 10 382.88 Cash 10 Equity 5,170,380 Preferential 78,254 Series B2 CCPS to RNT Associates Private
2014 Shares for 1 Allotment Limited, 307,149 Series B2 CCPS to Accel India Il
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
Series B2 (Mauritius) Ltd and 131,635 Series B2 CCPS to
CCPS Saama Capital II, Ltd.
August 21, 548,481 10 382.88 Cash 10 Equity 5,484,810 Preferential Series B2 CCPS to Kalaari Capital Partners Il, LLC
2014 Shares for 1 Allotment
Series B2
CCPS
July 10, 1,417,252 10 575.64 Cash 10 Equity 14,172,520 Preferential 55,243 Series C CCPS to Accel India 111 (Mauritius)
2015 Shares for 1 Allotment Ltd., 16,573 Series C CCPS to Saama Capital Il Ltd
Series C CCPS and 38,670 Series C CCPS to Kalaari Capital Partners
I, LLC, 82,864 Series C CCPS to Accel India Il
(Mauritius) Ltd., 66,291 Series C CCPS to Saama
Capital Il Ltd, 182,301 Series C CCPS to Kalaari
Capital Partners Il, LLC, 552,329 Series C CCPS to
Accel Growth Il Holdings (Mauritius) Ltd, 312,595
Series C CCPS to IvyCap Ventures Trust — Fund | and
110,386 Series C CCPS to DF International Private
Partners
July 1, 382,159 10 824.05 Cash 10 Equity 3,821,590 Preferential Series D CCPS to IIFL Seed Ventures Fund I (acting
2016 Shares for 1 Allotment through its investment manager — IIFL Asset
Series D CCPS Management Limited)
July 4, 161,786 10 824.05 Cash 10 Equity 1,617,860 Preferential Series D CCPS to Kalaari Capital Partners Il, LLC
2016 Shares for 1 Allotment
Series D CCPS
July 12, 404,465 10 824.05 Cash 10 Equity 4,044,650 Preferential 161,786 Series D CCPS to Accel Growth Il Holdings
2016 Shares for 1 Allotment (Mauritius) Ltd and 242,679 Series D CCPS to Accel
Series D CCPS India Il (Mauritius) Ltd
July 28, 242,579 10 824.05 Cash 10 Equity 2,425,790 Preferential Series D CCPS to RB Investments Pte Ltd
2016 Shares for 1 Allotment
Series D CCPS
September 80,793 10 824.05 Cash 10 Equity 807,930 Preferential Series D CCPS to lvyCap Ventures Trust — Fund 2
3,2016 Shares for 1 Allotment
Series D CCPS
September 80,893 10 824.05 Cash 10 Equity 808,930 Preferential Series D CCPS to IvyCap Ventures Trust — Fund 2
21, 2016 Shares for 1 Allotment
Series D CCPS
October 5, 426,572 10 824.05 Cash 10 Equity 4,265,720 Preferential Series D CCPS to Iron Pillar Fund | Ltd
2016 Shares for 1 Allotment
Series D CCPS
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
October 6, 161,686 10 824.05 Cash 10 Equity 1,616,860 Preferential Series D CCPS to Kalaari Capital Partners
2016 Shares for 1 Allotment Opportunity Fund, LLC
Series D CCPS
February 66,413 10 959.91 Cash 10 Equity 664,130 Preferential Series D1 CCPS to Iron Pillar Fund I Ltd
21,2018 Shares for 1 Allotment
Series D1
CCPS
February 66,413 10 959.91 Cash 10 Equity 664,130 Preferential Series D1 CCPS to Accel India Il (Mauritius) Ltd
22,2018 Shares for 1 Allotment
Series D1
CCPS
February 26,921 10 959.91 Cash 10 Equity 269,210 Preferential Series D1 CCPS to 10,317 Series D1 CCPS to Gaurav
26, 2018 Shares for 1 Allotment Deepak and 16,604 Series D1 CCPS to IIFL Seed
Series D1 Ventures Fund |
CCPS
March 2, 33,207 10 959.91 Cash 10 Equity 332,070 Preferential Series D1 CCPS to Kalaari Capital Partners Il, LLC
2018 Shares for 1 Allotment
Series D1
CCPS
March 9, 86,237 10 959.91 Cash 10 Equity 862,370 Preferential Series D1 CCPS to OBOR Capital PCC Cell A
2018 Shares for 1 Allotment
Series D1
CCPS
March 28, 53,130 10 959.91 Cash 10 Equity 531,300 Preferential Series D1 CCPS to Vistra ITCL (India) Limited,
2018 Shares for 1 Allotment Trustee of lvyCap Ventures Trust — Fund 2
Series D1
CCPS
May 10, 16,829 10 959.91 Cash 10 Equity 168,290 Preferential Series D1 CCPS to Fermont Capital LLC
2018 Shares for 1 Allotment
Series D1
CCPS
October 6, 33,665 10 959.91 Cash 10 Equity 336,650 Preferential Series D1 CCPS to RB Investment Pte Ltd.
2018 Shares for 1 Allotment
Series D1
CCPS
December 34,050 10 959.91 Cash 10 Equity 340,500 Preferential Series D1 CCPS to RB Investment Pte Ltd.
4,2018 Shares for 1 Allotment
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
Series D1
CCPS
January 29, 54,692 10 959.91 Cash 10 Equity 546,920 Preferential Series D2 CCPS to Iron Pillar Fund | Ltd
2019 Shares for 1 Allotment
Series D2
CCPS
January 30, 10,417 10 959.91 Cash 10 Equity 104,170 Preferential Series D2 CCPS to Saama Capital I, Ltd.
2019 Shares for 1 Allotment
Series D2
CCPS
February 2, 10,417 10 959.91 Cash 10 Equity 104,170 Preferential Series D2 CCPS to Vistra ITCL (India) Limited,
2019 Shares for 1 Allotment Trustee of lvyCap Ventures Trust — Fund 2
Series D2
CCPS
February 5, 54,692 10 959.91 Cash 10 Equity 546,920 Preferential Series D2 CCPS to Accel India Il (Mauritius) Ltd
2019 Shares for 1 Allotment
Series D2
CCPS
June 3, 32,815 10 959.91 Cash 10 Equity 328,150 Preferential Series D2 CCPS to Accel India 11l (Mauritius) Ltd
2019 Shares for 1 Allotment
Series D2
CCPS
July 19, 10,417 10 959.91 Cash 10 Equity 104,170 Preferential Series D2 CCPS to Vistra ITCL (India) Limited,
2019 Shares for 1 Allotment Trustee of lvyCap Ventures Trust — Fund 2
Series D2
CCPS
July 30, 15,626 10 959.91 Cash 10 Equity 156,260 Preferential Series D2 CCPS to RB Investments Pte Ltd
2019 Shares for 1 Allotment
Series D2
CCPS
September 41,670 10 959.91 Cash 10 Equity 416,700 Preferential Series D2 CCPS to Iron Pillar Fund I Ltd
25,2019 Shares for 1 Allotment
Series D2
CCPS
September 37,099 10 959.91 Cash 10 Equity 370,990 Preferential Series D2 CCPS to Accel India 111 (Mauritius) Ltd
26, 2019 Shares for 1 Allotment
Series D2
CCPS
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
October 31,252 10 959.91 Cash 10 Equity 312,520 Preferential Series D2 CCPS to Iron Pillar Fund I Ltd
23,2019 Shares for 1 Allotment
Series D2
CCPS
October 19,324 10 959.91 Cash 10 Equity 193,240 Preferential 15,626 Series D2 CCPS to Saama Capital II, Ltd. and
24,2019 Shares for 1 Allotment 3,698 Series D2 CCPS to Accel India Il (Mauritius)
Series D2 Ltd
CCPS
October 25,210 10 959.91 Cash 10 Equity 252,100 Preferential 14,793 Series D2 CCPS to Kalaari Capital Partners |1,
31, 2019 Shares for 1 Allotment LLC and 10,417 Series D2 CCPS to Vistra ITCL
Series D2 (India) Limited, Trustee of lvyCap Ventures Trust
CCPS Fund 2
November 15,626 10 959.91 Cash 10 Equity 156,260 Preferential Series D2 CCPS to IIFL Seed Ventures Fund |
15, 2019 Shares for 1 Allotment
Series D2
CCPS
January 7, 110,754 10 959.91 Cash 10 Equity 1,107,540 Preferential Series D3 CCPS to Avanz EM Partnerships Fund I,
2020 Shares for 1 Allotment* SPC
Series D3
CCPS
May 29, 11,807 10 959.91 Cash 10 Equity 118,070 Preferential Series E CCPS to Kalaari Capital Partners I, LLC
2020 Shares for 1 Allotment
Series E CCPS
June 10, 106,267 10 959.91 Cash 10 Equity 1,062,670 Preferential 59,037 Series E CCPS to Accel India 11l (Mauritius)
2020 Shares for 1 Allotment Ltd, 39,358 Series E CCPS to Accel Growth Il
Series E CCPS Holdings (Mauritius) Ltd and 7,872 Series E CCPS to
Saama Capital I, Ltd.
June 20, 35,422 10 959.91 Cash 10 Equity 354,220 Preferential 11,807 Series E CCPS to Iron Pillar Fund | Ltd.,
2020 Shares for 1 Allotment 15,743 Series E CCPS to IIFL Seed Ventures Fund |
Series E CCPS and 7,872 Series E CCPS to Vistra ITCL (India)
Limited, Trustee of lvyCap Ventures Trust Fund 2
July 6, 7,292 10 959.91 Cash 10 Equity 72,920 Preferential 7,292 Series E1 OCRPS were allotted to Innoven
2021 Shares for 1 Allotment®  Capital India Private Limited
Series E1
OCRPS
November 141,668 10 1,200 Cash 5 Equity Share 710,200 Preferential 125,000 Series E2 CCPS to Accel India Il (Mauritius)
19, 2021 for 1 Series E2 Allotment Ltd, 8,334 Series E2 CCPS each to Saurabh Mehta and

Cccps*

Esha Parnami
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
December 129,172 10 1,200 Cash 5 Equity Share 647,540 Preferential 62,500 Series E2 CCPS to Japonica Holdings Pte Ltd
27,2021 for 1 Series E2 Allotment and 16,668 Series E2 CCPS each to Ganesh Krishnan,
CCPs* Brainstorm Capital, Nitin Rajput and SAMA Family
Trust
January 24, 125,000 10 1,200 Cash 5 Equity Share 626,640 Preferential Series E2 CCPS to Ashoka Pte Ltd.
2022 for 1 Series E2 Allotment
CCPS*
March 9, 15,626 10 959.91 Cash 10 Equity 156,260 Conversion Series E CCPS to Raveen Sastry
2022 Shares for 1 of
Series E CCPS Debenture®
May 12, 250,658 10 2,992.13 Cash 10 Equity 2,506,580 Preferential Series F CCPS to Mr. Sunil Kant Munjal and other
2022 Shares for 1 Allotment partners of Messrs Hero Enterprise Partner Ventures
Series F CCPS
September 11,114,992 10 314.89 Cash 1 Equity Share 11,114,992 Preferential 3,175,712 Series G CCPS to IE Venture Investment
28,2023 for 1 Series G Allotment Fund 11, a scheme of Info Edge Capital, 1,587,856
CCPS Series G CCPS each to Partners of NKSquared, 360
One Special Opportunities Fund Series 11 and
Partners of Kamath Associate, 2,381,784 Series G
CCPS to 360 One Large Value Fund — Series 13 and
793,928 Series G CCPS to 360 One Seed Ventures
Fund — Series 2
October 2,159,482 10 314.89 Cash 1 Equity Share 2,159,482 Preferential 635,142 Series G CCPS to Deepinder Goyal, 63,514
30, 2023 for 1 Series G Allotment Series G CCPS each to Vijayaraghavan G, Nezone
CCPS Enterprise Private Limited, Alteria Capital Fund — Il
Scheme | (acting through its trustee, Orbis Trusteeship
Services Private Limited), 31,757 Series G CCPS each
to Stride Ventures Debt Fund 11, Stride Ventures Debt
Fund I1l and Sunil S Mehta and 1,238,527 Series G
CCPS to IvyCap Ventures Trust Fund — 111
November 1,397,313 10 314.89 Cash 1 Equity Share 1,397,313 Preferential 793,928 Series G CCPS to Pratithi Investment Trust
6, 2023 for 1 Series G Allotment acting through its trustee S. Gopalakrishnan, 349,329
CCPS Series G CCPS to IvyCap Ventures Trust Fund — 111
and 254,056 Series G CCPS to Twin and Bull
Opportunities Fund-1 Fund - Category Il AlF
registered with SEBI
December 1,453,864 10 314.89 Cash 1 Equity Share 1,453,864 Preferential 476,356 Series G CCPS to Girnar Growth Ventures
13, 2023 for 1 Series G Allotment LLP, 793,928 Series G CCPS to Partnerships of OHM

CCPS

Enterprises (acting through any of its partners),
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion
158,785 Series G CCPS to Ashwin Prakash Kedia and
24,795 Series G CCPS to Raveen Sastry
December 1,340,763 10 314.89 Cash 1 Equity Share 1,340,763 Preferential Series G CCPS to NV Holdings Limited
22,2023 for 1 Series G Allotment
CCPS
March 26, 1,103,670 10 314.89 Cash 1 Equity Share 1,103,670 Preferential 722,590 Series G CCPS to Innoven Capital India
2024 for 1 Series G Allotment Private Limited, 254,056 Series G CCPS to Innoven
CCPS Capital India Fund, 15,878 Series G CCPS to Harbir
Dhingra and Upkaran Singh Chawla, 31, 756 Series G
CCPS to Sankar Bora and 63,512 Series G CCPS to
Ashwin Kedia
March 27, 95,271 10 314.89 Cash 1 Equity Share 95,271 Preferential Series G CCPS to Prabhushree Trading Private
2024 for 1 Series G Allotment Limited
CCPS
September 3,442,899 1 578.00 Cash 1 Equity Share 3,442,899 Preferential 1,384,083 Series H CCPS to Steadview Capital
10, 2024 for 1 Series H Allotment Mauritius Limited, 1,453,280 Series H CCPS to Think
CCPS Investments PCC and 605,536 Series H CCPS to
Pratithi Growth Fund 1
September 6,288,449 1 578.00 Cash 1 Equity Share 6,288,449 Preferential 6,080,439 Series H CCPS to MIH Investments One
14, 2024 for 1 Series H Allotment B.V. and 208,010 Series H CCPS to Japonica
CCPS Holdings Pte. Ltd.
September 649,274 1 578.00 Cash 1 Equity Share 649,274 Preferential 21,683 Series H CCPS to Esya Capital Advisors LLP,
20, 2024 for 1 Series H Allotment 35,000 Series H CCPS to Ramakant Sharma, 8,651

CCPS

Series H CCPS to Ratnesh Jain, 8,651 Series H CCPS
to Sanjay Gupta, 8,651 Series H CCPS to Avijit Goel,
8,651 Series H CCPS to Aman Jain, 8,651 Series H
CCPS to Manoj Kumar Jain, 34,604 Series H CCPS to
Bhupendra Kumar Sethi, 17,302 Series H CCPS to
Indu Sethi, 17,302 Series H CCPS to Dolly Ben
Narendrabhai Patel, 17,302 Series H CCPS to
Narendrabhai Kantilal Patel, 116,787 Series H CCPS
to Apoorva Tripathi, 8,651 Series H CCPS to Mukesh
Lakshmi Chand Mer, 11,247 Series H CCPS to SS
Santosh Kumar, 17,302 Series H CCPS to Prateek
Jain, 34,604 Series H CCPS to Medha Sutwala, 51,905
Series H CCPS to Vaibhav Mehta, 34,604 Series H
CCPS to Dinesh Solar India Private Limited, 17,302
Series H CCPS to Sachin Kumar Gupta, 41,524 Series
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Date of Number of Face Value Issue price Form of Conversion Number of Nature of Name of the allottee
allotment preference per per consideration  Ratio (Equity Equity Shares allotment
shares preference preference Shares: to be allotted /
allotted share share Preference to be allotted
®) ®) Shares) post conversion

H CCPS to Mohamed Yousuff, 34,604 Series H CCPS
to Upkaran Chawla, 34,604 Series H CCPS to Harbir
Singh Dhingra, 17,302 Series H CCPS to Rupa
Mohanty, 20,760 Series H CCPS to Ajay Singh Patel,
12,978 Series H CCPS to Abhinav Patel and 8,652
Series H CCPS to Komal Chhajer

*  Certain information in either the resolution passed by the Board or form filing made by our Company for the purpose of the allotment has been incorrectly recorded by our Company inadvertently. For details, see
“Risk Factors - There have been certain instances of non-compliances, including with respect to certain secretarial/ regulatory filings for corporate actions taken by our Company in the past. Consequently,
we may be subject to regulatory actions and penalties for any such non-compliance and our business, financial condition and reputation may be adversely affected. ” on page 45.

#  The conversion ratio for conversion of 1 Series E2 CCPS is into 5.013 equity shares, which is rounded off to 1 Series E2 CCPS into 5 Equity Shares.

(1) Allotment was made upon conversion of 1,500,000 secured and unlisted cumulative optionally convertible redeemable debentures (“Debentures”) which were issued on April 26, 2019. Pursuant to the special
resolution dated March 2, 2022, the Shareholders of the Company ratified the Supplementary Debenture Agreement dated March 11, 2020 executed between our Company and Raveen Sastry, and extended the
conversion of the Debentures by a period of two years.

(2) Consideration for such preference shares was partly paid-up at the time of allotment of Series E1 OCRPS and subsequently made fully paid-up on August 24, 2022.

Secondary transactions

The following table sets forth the details of secondary transactions of Preference Shares of our Company by the Selling Shareholders. Our Promoter has not undertaken any
secondary transactions of Preference Shares.

Date of Name of transferor Name of transferee Number of Preference Nature of Face Value per Issue price/ transfer price
transfer Shares transferred consideration preference share () per preference share %)
January 25, SVB Financial Group Saama Capital Il Limited 152,348 Cash 10 343.92
2013
June 23,2017  Iron Pillar Fund | Ltd New Growth Comtrade Private 178,347 Cash 10 824.05
Limited
August 1, IronPillar Fund I Ltd Iron Pillar India Fund | 248,225 Cash 10 824.05
2017
August 11, New Growth Comtrade Iron Piller Fund I Ltd 162,407 Cash 10 996.41
2017 Private Limited
February 2, New Growth Comtrade Iron Piller Fund I Ltd 178,347 Cash 10 880.32
2018 Private Limited
June 6, 2022 Saama Capital II, Ltd. Sunil Kant Munjal (and other 172,880 Cash 10 2,453.55
partners of Hero Enterprise Partner
Ventures)
June 6, 2022 RNT Associates Private Sunil Kant Munjal (and other 78,254 Cash 10 2,453.55

Limited

partners of Hero Enterprise Partner
Ventures)

115



Date of Name of transferor Name of transferee Number of Preference Nature of Face Value per Issue price/ transfer price
transfer Shares transferred consideration preference share () per preference share (%)
June 6, 2022 New Growth Comtrade Sunil Kant Munjal (and other 139,520 Cash 10 2,453.55
Private Limited partners of Hero Enterprise Partner
Ventures)
June 6, 2022 IIFL Seed Ventures Fund I Sunil Kant Munjal (and other 47,973 Cash 10 2,453.55
partners of Hero Enterprise Partner
Ventures)
June 6,2022  OBOR Capital PCC- Cell Sunil Kant Munjal (and other 86,237 Cash 10 2,453.55
A partners of Hero Enterprise Partner
Ventures)
February 20, Iron Pillar Fund I Ltd 360 One Large Value 9,527 Cash 10 3,148.90
2024 Fund — Series 1
February 20, Iron Pillar Fund I Ltd 360 One Large Value 31,757 Cash 10 3,148.90
2024 Fund — Series 2
February 20, Iron Pillar Fund I Ltd 360 One Large Value 9,527 Cash 10 3,148.90
2024 Fund — Series 4
February 20, Iron Pillar Fund I Ltd 360 One Large Value 13,113 Cash 10 3,148.90
2024 Fund — Series 5
February 20, Iron Pillar Fund I Ltd 360 One Large Value 3,175 Cash 10 3,148.90
2024 Fund — Series 9
February 20, Iron Pillar Fund I Ltd 360 One Large Value 15,878 Cash 10 3,148.90
2024 Fund — Series 10
February 20, Iron Pillar Fund I Ltd 360 One Large Value 6,351 Cash 10 3,148.90
2024 Fund — Series 11
February 20, Iron Pillar Fund I Ltd 360 One Large Value 15,878 Cash 10 3,148.90
2024 Fund — Series 15
February 20, Iron Pillar Fund I Ltd 360 One Large Value 9,527 Cash 10 3,148.90
2024 Fund — Series 16
February 20, Iron Pillar Fund I Ltd 360 One Large Value 79,307 Cash 10 3,148.90
2024 Fund — Series 18
February 20, Iron Pillar Fund I Ltd 360 One Large Value 9,527 Cash 10 3,148.90
2024 Fund — Series 20
February 20, Iron Pillar India Fund I. 360 One Large Value 4,300 Cash 10 3,148.90
2024 Fund — Series 2
February 20, Iron Pillar India Fund | 360 One Large Value 98,036 Cash 10 3,148.90
2024 Fund — Series 5
February 20, Iron Pillar India Fund | Karan Bhagat 20,005 Cash 10 3,148.90
2024
September 2, Kalaari Capital Partners Il, Peak XV Partners Growth 360,986 Cash 10 5,403.30

2024

LLC

Investment IV
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Date of Name of transferor Name of transferee Number of Preference Nature of Face Value per Issue price/ transfer price

transfer Shares transferred consideration preference share (%) per preference share (%)
September 2, Kalaari Capital Partners Peak XV  Partners  Growth 46,172 Cash 10 5,403.30
2024 Opportunity Fund, LLC Investment IV
September 26, Kalaari Capital Partners Il,  Steadview Capital Mauritius Limited 1,96,901 Cash 10 5,403.30
2024 LLC
September 26, Kalaari Capital Partners Steadview Capital Mauritius Limited 25,185 Cash 10 5,403.30
2024 Opportunity Fund, LLC

*  As certified by DVD & Associates, independent practicing company secretary pursuant to their certificate dated December 11, 2024.

Our Company is in compliance with the Companies Act, 1956 and Companies Act, 2013, to the extent applicable, with respect to issuance of Equity Shares and Preference
Shares from the date of incorporation of our Company till the date of filing of this Draft Red Herring Prospectus.
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Conversion of outstanding Preference Shares

Prior to filing of the Red Herring Prospectus, the following outstanding Preference Shares will convert to

100,224,637 Equity Shares of face value X1 each:

S. Outstanding preference shares as on date of this Number of resultant Equity Shares

No. Draft Red Herring Prospectus
1. 609,594 Series A CCPS of face value of % 10 each 6,095,940 Equity Shares of face value of % 1 each
2. 186,982 Series B CCPS of face value of % 10 each 1,869,820 Equity Shares of face value of X 1 each
3. 88,624 Series B1 CCPS of face value of X 10 each 886,240 Equity Shares of face value of X 1 each
4, 1,339,659 Series B2 CCPS of face value of X 10 each 13,396,590 Equity Shares of face value of X 1 each
5. 128,207 Series B3 CCPS of face value of ¥ 10 each 1,282,070 Equity Shares of face value of % 1 each
6. 1,417,252 Series C CCPS of face value of ¥ 10 each 14,172,520 Equity Shares of face value of % 1 each
7. 1,940,933 Series D CCPS of face value of % 10 each 19,409,330 Equity Shares of face value of X 1 each
8. 416,865 Series D1 CCPS of face value of X 10 each 4,168,650 Equity Shares of face value of X 1 each

9. 359,257 Series D2 CCPS of face value of X 10 each
10. 110,754 Series D3 CCPS of face value of ¥ 10 each
11. 169,122 Series E CCPS of face value of ¥ 10 each
12. 395,836 Series E2 CCPS of face value of ¥ 10 each
13. 250,658 Series F CCPS of face value of % 10 each
14. 17,680,565 Series G CCPS of face value of % 10 each
15. 10,380,622 Series H CCPS of face value of ¥ 1 each

3,592,570 Equity Shares of face value of % 1 each
1,107,540 Equity Shares of face value of X 1 each
1,691,220 Equity Shares of face value of X 1 each
1,984,380 Equity Shares of face value of % 1 each
2,506,580 Equity Shares of face value of X 1 each
17,680,565 Equity Shares of face value of % 1 each
10,380,622 Equity Shares of face value of % 1 each

C. Equity Shares issued by way of bonus issue or for consideration other than cash or out of revaluation
reserves

Except as disclosed below, our Company has not issued any Equity Shares through bonus issue or for
consideration other than cash or out of revaluation of reserves since incorporation.

Date of allotment Number of Face value Issue price Reason for Benefits accrued
equity shares per equity per equity allotment® to our Company
allotted share <) share )
August 3, 2022 1,923,768 10 NA Bonus issue in the NA
ratio of nine equity
share for every

equity share held”
*  Allotment of nine equity shares of face value of T 10 each for each equity share of face value of < 10 each, by way of bonus issue, to such
holders of equity shares of our Company, whose names appear in the list of beneficial owners on the record date, i.e., July 20, 2022.
@ For details, see “Capital Structure - Share capital history of our Company ” on page 104.

D. Issue of Equity Shares pursuant to schemes of arrangement

As of the date of this Draft Red Herring Prospectus, our Company has not allotted any Equity Shares pursuant to
any scheme of arrangement approved under Sections 391-394 of the Companies Act, 1956 or Sections 230-234
of the Companies Act, 2013, as applicable.

E. Issue of securities at a price lower than the Offer Price in the one year preceding the date of this Draft Red
Herring Prospectus

Except as disclosed in “— Notes to the Capital Structure — Share capital history of our Company” above, our
Company has not issued any equity shares which may be lower than the Offer Price during the period of one year
preceding the date of this Draft Red Herring Prospectus.

F. History of build-up of Promoter’s shareholding and lock-in of Promoter’s shareholding including
Promoter’s contribution

As on the date of this Draft Red Herring Prospectus, our Promoter, Gaurav Singh Kushwaha, in aggregate holds
24,465,127 Equity Shares of face value of X 1 each, respectively, which constitutes 72.30% of the issued,
subscribed and paid-up Equity Share capital of our Company (or 17.81% of the issued, subscribed and paid-up
Equity Share capital of our Company on a Fully Diluted Basis).
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G. Build-up of Promoter’s shareholding in our Company

Set forth below is the build-up of equity shareholding of our Promoter, Gaurav Singh Kushwaha, since the
incorporation of our Company:

Gaurav Singh Kushwaha

Date of Number of Face Issue Nature of Nature of transaction % of the % of the %o of the
allotment  Equity value price/  considera pre-Offer pre-Offer post-
[ transfer  Shares per transfer tion Equity Equity Offer

allotted/  Equity  price per Share Share Equity
transferre Share k) Equity capital capitalon  Share
Share %) a Fully capital
Diluted
Basis

October 228,571 1 8.75  Cash Further issue 0.68% 0.17% [e]

17,2011

October 10 1 1 Cash Transfer of 10 Equity Negligible Negligible [e]

17,2011 Shares of face value of X

1 each from B M

Manjunath to Gaurav

Singh Kushwaha
October 19,990 1 1 Cash  Transfer of 19,990 0.06% 0.01% [e]
17,2011 Equity Shares of face

value of % 1 each from

K. Ganesh to Gaurav

Singh Kushwaha

March 24,  (39,275) 1 1 Cash  Transfer of 39,275 (0.12)%  (0.02)% [®]
2014 Equity Shares of face
value of % 1 each from
Gaurav Singh

Kushwaha to Bluestone
Jewellery and Lifestyle
Employees Share Trust
May 9, 292,641 1 51.26 Cash Transfer of 292,641 0.86% 0.21% [®]
2014 Equity Shares of face
value of ¥ 1 each from
Vidya Nataraj to Gaurav
Singh Kushwaha
February = 893,063 1 102  Cash Rights issue” 2.64% 0.65% [e]
16, 2022
Pursuant to the Board resolution dated July 11, 2022, and the Shareholders’ resolution dated July 20, 2022, the face value of
the equity shares of our Company was consolidated from X 1.00 each to ¥ 10.00 each. Accordingly, the authorised share
capital comprising of 3,700,000 equity shares of X 1.00 each were consolidated into 370,000 Equity Shares of ¥ 10.00 each.
Accordingly, 1,395,000 paid-up equity shares of face value of X 1 each held by Gaurav Singh Kushwaha were consolidated
into 139,503 Equity Shares of face value of 310 each.™
August 3, 1,255,527 10 NA NA Bonus issue 3.71% 0.91% [e]
2022
Pursuant to the Board resolution dated August 3, 2022, and the Shareholders’ resolution dated August 9, 2022, the face value
of the equity shares of our Company was sub-divided from X 10.00 each to X 1.00 each. Accordingly, 1,395,030 paid-up
equity shares of face value of ¥ 10 each held by Gaurav Singh Kushwaha were split into 13,950,300 Equity Shares of face
value of ¥ 1 each.***

August 9,215,127 1 34 Cash Rights issue 27.23% 6.71% [®]
13, 2024

December 1,300,000 1 578 Cash Private placement 3.84% 0.95% [®]
2, 2024

TOTAL 24,465,127 72.30% 17.81% [e]

*  These Equity Shares were partly paid-up at the time of allotment and were subsequently made fully paid-up on June 27, 2022.

**  Pursuant to Shareholders resolution dated July 20, 2022, fractional Equity Shares were vested with our Promoter, who was entitled to
realize the value and distribute to the Shareholders.

*** Qur Promoter transferred aggregate of 300 fractional Equity Shares, including 50 Equity Shares to New Growth Comtrade Private
Limited, 50 Equity Shares to Iron Pillar India Fund I, 80 Equity Shares to Ganesh Krishnan, 60 Equity Shares to Srinivas Anumolu and
60 Equity Shares to Bluestone Jewellery and Lifestyle Management Trust.

Except as disclosed below, as on the date of this Draft Red Herring Prospectus, none of the Equity Shares held by
our Promoter are pledged or are otherwise encumbered.
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Sr. No. Name of Shareholder Number of equity shares
1. Gaurav Singh Kushwaha 9,215,127"

*  Our Promoter, Gaurav Singh Kushwaha, has pledged up to 9,215,127 Equity Shares, aggregating up to 6.87 % of the pre-Offer paid-
up Equity Share capital (or 37.21% of the shareholding held by Gaurav Singh Kushwaha), in favour of 360 One Prime Limited, as security
for availing loan. These pledged shares will be locked-in for a period of six-months from the date of Allotment, in accordance with Regulation
16 (b) of the SEBI ICDR Regulations.

H. Shareholding of our Promoter and the members of our Promoter Group

Set forth below is the equity shareholding of our Promoter and members of our Promoter Group:

Sr. Name of shareholder Pre-Offer Post-Offer
No. No. of equity Percentage of No. of equity Percentage of
shares pre-Offer capital shares post-Offer capital
on a Fully Diluted
Basis”
Promoter
1. Gaurav Singh Kushwaha 24,465,127 17.81 [e] [e]
Promoter Group
2. Arpita Tomar 296,850 0.22 [e] [e]

* The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by shareholders, assuming
(i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring Prospectus; and (ii)
the conversion of 35,474,930 outstanding Preference Shares to 100,224,637 Equity Shares prior to the filing of the Red Herring Prospectus
with the RoC, as per SEBI ICDR Regulation 5(2) of the SEBI ICDR Regulations. For details in relation to the conversion of the Preference
Shares, including the conversion ratios and estimated price, see “Capital Structure —History of Preference Share capital of our Company ”
on page 108.

. Details of Promoter’s contribution locked in for eighteen months

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-
Offer Equity Share capital of our Company held by our Promoter (assuming full conversion of the vested options,
if any, under the ESOP 2014 and the outstanding Preference Shares) shall be considered as minimum promoter’s
contribution and locked-in for a period of eighteen (18) months from the date of Allotment (“Promoter’s
Contribution”). Our Promoter’s shareholding in excess of the Promoter’s Contribution shall be locked in for a
period of six (6) months from the date of Allotment.

As on the date of this Draft Red Herring Prospectus, our Promoter, Gaurav Singh Kushwaha holds 24,465,127
Equity Shares of face value of % 1 each. Out of the aggregate shareholding of our Promoter, 10,515,127 Equity
Shares were acquired during the preceding one year at a price which may be lower than the Offer Price.

While, as on the date of the Draft Red Herring Prospectus, our Promoter holds 13,950,000 Equity Shares
aggregating to more than 10% pre-Offer paid-up equity share capital of our Company (on a Fully-Diluted Basis)
which is eligible to be included as part of minimum Promoter’s Contribution, upon Allotment pursuant to fresh
issue his shareholding that is eligible to be contributed towards minimum Promoter’s Contribution may constitute
less than 10% of the post-Offer paid-up equity share capital of our Company (on a Fully-Diluted Basis), which is
less than minimum eligible shareholding required to be held by a promoter for complying with the minimum
promoter’s contribution in accordance with Regulation 14 of the SEBI ICDR Regulations.

Accordingly, in terms of Regulation 15 of the SEBI ICDR Regulations, out of the 10,515,127 Equity Shares, our
Promoter, Gaurav Singh Kushwaha has agreed to pay the difference between the (i) Cap Price and (ii) the
acquisition price of such number of Equity Shares, which were acquired by our Promoter at a price lower than the
Offer Price (“PC Shortfall Amount”), such that our Promoter, Gaurav Singh Kushwaha complies with the
minimum Promoter’s Contribution requirement.

Our Promoter, Gaurav Singh Kushwaha, will deposit an amount equivalent to the PC Shortfall Amount in a
designated escrow account at least one day prior to the Bid/Offer Opening Date and will be utilised in accordance
with the Regulation 15(1)(b)(i) of the SEBI ICDR Regulations. In the event that the Offer Price is lower than the
Cap Price, the difference between the Offer Price and the Cap Price lying to the credit of the escrow account will
be refunded to our Promoter.

Since the post-Offer shareholding of the Promoter eligible for minimum Promoter’s Contribution shall be less
than 20% of post-Offer Equity Share capital of our Company (assuming full conversion of the vested options,
under the ESOP 2014 and outstanding Preference Shares); in accordance with Regulation 14 of the SEBI ICDR
Regulations, nine of the Shareholders of our Company have agreed to contribute towards the shortfall in
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Promoter’s Contribution by way of their consent letters in the following manner, subject to a maximum aggregate
contribution of 10% of the post-Offer paid-up equity share capital of our Company:

Name of the Shareholders Date of the consent letter Number of Equity Shares
Accel India 1l (Mauritius) Ltd December 2, 2024 [e]
IvyCap Ventures Trust Fund —III December 4, 2024 [e]
lvyCap Ventures Trust Fund Il December 4, 2024 [e]
Iron Pillar Fund | Ltd December 3, 2024 [e]
Iron Pillar India Fund | December 3, 2024 [e]
IE Venture Investment Fund Il December 3, 2024 [e]
360 One Large Value Fund - Series 13 December 10, 2024 [e]
360 One Special Opportunities Fund December 2, 2024 [e]
Series 11
360 One Seed Ventures Fund - Series 2 December 2, 2024 [e]

The aforementioned Equity Shares are collectively referred to as the “PC Shortfall Shares”. (Numbers have been
intentionally left blank and will be filled in once the Offer Price is finalised in the Prospectus to be filed with the
RoC.)

The Shareholders contributing towards the PC Shortfall Shares in compliance with Regulation 14 of the SEBI
ICDR Regulations, are not, and have not been at any time, identified as a Promoter of our Company. These
Shareholders shall not be identified as our Promoters pursuant to their contribution towards the PC Shortfall
Shares in the manner set above.

Our Promoter, Gaurav Singh Kushwaha and our Shareholders, Accel India 111 (Mauritius) Ltd, lvyCap Ventures
Trust Fund — 11, lvyCap Ventures Trust Fund I, Iron Pillar Fund I Ltd, Iron Pillar India Fund I, IE Venture
Investment Fund I1, 360 One Large Value Fund - Series 13, 360 One Special Opportunities Fund Series 11, 360
One Seed Ventures Fund - Series 2, contributing PC Shortfall Shares to meet minimum Promoter’s Contribution
have given their consent, pursuant to their letters, as set out above, to include such number of Equity Shares held
by them, in aggregate, as may constitute 20% of the fully diluted post-Offer Equity Share capital of our Company
as Promoter’s Contribution and in accordance with Regulation 14 of the SEBI ICDR Regulations.

Our Promoter, Gaurav Singh Kushwaha and our Shareholders, Accel India 111 (Mauritius) Ltd, IvyCap Ventures
Trust Fund — 11, IvyCap Ventures Trust Fund I, Iron Pillar Fund | Ltd, Iron Pillar India Fund I, IE Venture
Investment Fund I1, 360 One Large Value Fund - Series 13, 360 One Special Opportunities Fund Series 11, 360
One Seed Ventures Fund - Series 2 have agreed not to sell, transfer, create any pledge, lien or otherwise encumber
in any manner the Promoter’s Contribution from the date of this Draft Red Herring Prospectus, until the expiry of
the lock-in period specified above, or for such other time as required under SEBI ICDR Regulations, except in
accordance with applicable law, including the SEBI ICDR Regulations.

Details of Promoter’s Contribution (including the PC Shortfall Shares) to be locked in for a period of 18 months
from the date of Allotment are as provided below*:

Name of Date of Nature of No. of No. of Face Issue / % of the % of the
Promoter/ allotment/  transaction  Equity Equity  value acquisition fully fully
Shareholder  transfer and Shares Shares per price per diluted diluted

when made allotted/  locked Equity Equity Share pre-Offer post-Offer
fully paid-up” received in™ Share ® paid-up  paid-up
® Capital Capital

Promoter
Gaurav ~ Singh [e] [®] [e] [e] [e] [e] [e] [e]
Kushwaha
Shareholders
Accel India 111 [e] [e] [e] [e] [e] (o] [e] [e]
(Mauritius) Ltd
IvyCap [e] [e] [e] [e] [e] [e] (o] [e]
Ventures Trust
Fund - 111
IvyCap [e] [e] [e] [e] [e] (o] [e] [e]
Ventures Trust
Fund I
Iron Pillar Fund [e] [e] [e] [e] [e] [e] [e] [e]
I Ltd
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Name of Date of Nature of No. of No. of Face Issue / % of the % of the
Promoter/ allotment/  transaction  Equity Equity  value acquisition fully fully
Shareholder  transfer and Shares Shares per price per diluted diluted

when made allotted/ locked Equity Equity Share pre-Offer post-Offer
fully paid-up? received in™ Share ® paid-up  paid-up
® Capital Capital

Iron Pillar India [o] [e] [e] [e] [e] [e] [e] [e]
Fund |
IE Venture [e] [e] [e] [e] [e] [e] [e] [e]
Investment
Fund Il
360 One Large [e] [®] [e] [e] [e] [e] [e] [e]
Value Fund -
Series 13
360 One Special [o] [e] [e] [e] [e] [e] [e] [e]
Opportunities
Fund Series 11
360 One Seed [e] [o] [e] [e] [e] [e] [e] [e]

Ventures Fund -
Series 2

#  All Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such Equity Shares except

equity shares issued on February 16, 2022, which were subsequently made fully paid-up on June 27, 2022.

* To be included in the Prospectus.
**  Subject to finalisation of Basis of Allotment.

The Equity Shares that are being locked-in for computation of Promoter’s Contribution are not and will not be
ineligible under Regulation 15 of the SEBI ICDR Regulations. In particular, these Equity Shares do not and shall
not consist of:

(i)

(i)

(iii)

(iv)
(v)

2.

Equity Shares acquired during the three immediately preceding years from the date of this Draft Red Herring
Prospectus (a) for consideration other than cash and revaluation of assets or capitalisation of intangible
assets, or (b) as a result of bonus shares issued by utilization of revaluation reserves or unrealised profits or
from bonus issue against Equity Shares which are otherwise ineligible for computation of Promoter’s
Contribution;

Equity Shares acquired during the immediately preceding one year from the date of this Draft Red Herring
Prospectus, at a price lower than the price at which the Equity Shares are being offered to the public in the
Offer;

Our Company has not been formed by the conversion of one or more partnership firms or a limited liability
partnership firm into a company and hence, no Equity Shares have been issued in the one year immediately
preceding the date of this Draft Red Herring Prospectus pursuant to conversion from a partnership firm; and

The Equity Shares held by our Promoter that are subject to any pledge or any other form of encumbrance.

Accel India Il (Mauritius) Ltd, IvyCap Ventures Trust Fund — Ill, IvyCap Ventures Trust Fund Il, lron
Pillar Fund I Ltd., Iron Pillar India Fund I, IE Venture Investment Fund II, 360 One Large Value Fund -
Series 13, 360 One Special Opportunities Fund Series 11, 360 One Seed Ventures Fund - Series 2, in respect
of the Equity Shares offered by it for meeting the shortfall in the Promoter’s Contribution, confirms that
such Equity Shares:

(&) have not been acquired for consideration other than cash and no revaluation of assets or capitalization
of intangible assets was involved in such transaction, during the last three preceding years;

(b) are not subject to any pledge or any other encumbrance;
(c) are held in dematerialized form; and

(d) have not been acquired during the preceding year at a price lower than the Offer price.

Details of Equity Shares locked-in for six months

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital held by persons
other the Promoter, except for:
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(i)  the Promoter’s Contribution which shall be locked in as above;

(if) any Equity Shares allotted by our Company to the employees (or such persons as permitted under the SEBI
SBEB Regulations or the ESOP 2014) prior to the Offer, pursuant to exercise of options, whether currently
employees or not, in accordance with the ESOP 2014; and

(iif) Equity Shares held by a venture capital fund or alternative investment fund of category | or category Il or
foreign venture capital investor. Provided that, such Equity Shares shall be locked-in for a period of at least
six months from the date of purchase by such venture capital fund or alternative investment fund or foreign
venture capital investor, and where such Equity Shares have resulted pursuant to conversion of fully paid-
up preference shares, the holding period of such preference shares as well as that of the resultant Equity
Shares together shall be considered for the purpose of calculation of such six month period. Further, in
accordance with Regulation 8A of the SEBI ICDR Regulations, in case such venture capital fund or
alternative investment fund or foreign venture capital investor are also the Selling Shareholders in the Offer,
the relaxation from lock-in period provided under Regulation 17(c) of the SEBI ICDR Regulations, as set
out in (c) above, shall not be available to any venture capital fund or alternative investment fund or foreign
venture capital investor holding, individually or with persons acting in concert, more than 20% of the pre-
Offer shareholding of our Company on a fully diluted basis.

shall, unless otherwise permitted under the SEBI ICDR Regulations, be locked-in for a period of six months from
the date of Allotment or any other period as may be prescribed under applicable law.

Accordingly, the Equity Shares held by a venture capital fund or alternative investment fund of category | or
category Il or foreign venture capital investor, are required to be locked-in for a period of six months from the
respective dates of their purchase.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoter and locked-in, as
mentioned above, may be pledged as collateral security for a loan with a scheduled commercial bank, a public
financial institution, Systemically Important Non-Banking Financial Company or a housing finance company,
subject to the following:

(i) With respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of the
Equity Shares must be one of the terms of the sanction of the loan.

(ii) With respect to the Equity Shares locked-in as Promoter’s Contribution for eighteen months from the date of
Allotment, the loan must have been granted to our Company for the purpose of financing one or more of the
objects of the Offer and pledge of the Equity Shares must be one of the terms of the sanction of the loan. See
“Objects of the Offer” on page 135.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and the
relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period has expired in
terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoter which are locked-
in, may be transferred to Promoter or members of the Promoter Group or to any new promoter of our Company,
subject to continuation of lock-in in the hands of the transferees for the remaining period of the lock-in and
compliance with provisions of the Takeover Regulations, as applicable. The Equity Shares held by persons other
than our Promoter and locked-in for a period of six months from the date of Allotment in the Offer, may be
transferred to any other person holding Equity Shares which are locked-in along with the Equity Shares proposed
to be transferred, subject to the continuation of the lock-in in the hands of the transferee for the remaining period
and compliance with the provisions of the Takeover Regulations.

3. Lock-in of Equity Shares Allotted to Anchor Investors
50% of the Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked-in for a

period of 90 days from the date of Allotment and the remaining 50% shall be locked-in for a period of 30 days
from the date of Allotment.
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4. Sales or purchases of Equity Shares or other specified securities of our Company by our Promoter, the
other members of our Promoter Group or our Directors or their relatives during the six months
immediately preceding the date of this Draft Red Herring Prospectus.

Further, except as disclosed below, none of our Promoter, members of our Promoter Group, and/or our Directors
and their relatives and relatives of our Promoter have sold or purchased any Equity Shares or other Specified
Securities of our Company during the six months immediately preceding the date of this Draft Red Herring
Prospectus:

Name Sale/Purchase Number of Face value per  Offer Price per  Date of Sale/
Equity Shares Equity Share  Equity  Share Purchase
(in ¥)
Gaurav  Singh Purchase 9,215,127 1 34 August 13, 2024
Kushwaha
Gaurav  Singh Purchase 1,300,000 1 578 December 2,
Kushwaha 2024
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5. Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

(A) Promoter 24,761,97 24,761,977
and 7

Promoter

Group

(B) Public 104 9,077,292 - - 9,077,292 26.82% 9,077,29 100,224,637 109,301,92 81.53 109,301,929 81.53% - - - - 104,974,365
2 9 -

24,761,97 24,761,977 18.47 24,761,977 18.47% - - 9,215,12 37.21 24,761,977
7 7

©) Non - - - - - - - - - - - - - - - - -
Promoter-
Non Public

(C1) Shares - - - - - - - - - - - - - - - - -
underlying
DRs

(C2) Shares held - - - - - - - - - - - - - - - - -
by
Employee
Trust
Total 106 33,839,269 - - 33,839,269 100.00 33,839,26 1,00,224,637 134,063,906 100.00 134,063,906 100.00 - - 9,215,127 6.87 129,736,342

9

[Remainder of this page intentionally left blank]
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6. Equity Shareholding of our Directors, Key Managerial Personnel and Senior Management Personnel
in our Company

Except as disclosed below, none of our Directors, Key Managerial Personnel and Senior Management Personnel
hold Equity Shares in our Company as on the date of this Draft Red Herring Prospectus:

Sr. Name of the shareholder Number of Equity Shares of face Percentage of pre-Offer equity

No. value of X 1 each held share capital held (on a Fully
Diluted Basis)* (%0)

1. Gaurav Singh Kushwaha 24,465,127 17.81

2. Rumit Dugar 21,000 Negligible

3. Tarun Rajput 65,000 Negligible

* The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders, assuming
(i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring Prospectus; and (ii)
the conversion of 35,474,930 outstanding Preference Shares into 100,224,637 Equity Shares prior to the filing of the Red Herring Prospectus
with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in relation to the conversion of the Preference
Shares, including the conversion ratios and estimated price, see “Capital Structure —History of Preference Share capital of our Company ”
on page 108.

For stock options held by our Key Managerial Personnel and Senior Management Personnel, see “Capital
Structure — Employee Stock Option Scheme” on page 130.

7. As on the date of this Draft Red Herring Prospectus, our Company has 106 Shareholders.

8. Equity Shares held by the Shareholders holding 1% or more of the paid-up Equity Share capital of our
Company.

The Shareholders holding 1% or more of the paid-up Equity Share capital of our Company as on the date of this
Draft Red Herring Prospectus are as follows:

Sr. Shareholder Number of Percentage of the  Number of Equity Percentage of
No. Equity Shares of  pre-Offer Equity Shares of face pre-Offer Equity
face value of T 1 Share capital value of ¥ 1 each Share capital
each (assuming held on a Fully
conversion of Diluted Basis”
Preference
Shares, as
applicable)*
1 Gaurav Singh Kushwaha 24,465,127 72.30 24,465,127 17.81
2 Accel India 1"l 1,000 0.00 16,833,970 12.25
(Mauritius) Ltd
3 Sunil Kant Munjal (and 2,350 0.01 7,757,570 5.65
other partners of Hero
Enterprise Partner
Ventures)
4 Kalaari Capital Partners 1,000 0.00 7,073,980 5.15
I, LLC
5 MIH Investments One - 0.00 6,080,439 4.43
B.V.
6 360 ONE Special 1,000 0.00 4,468,160 3.25
Opportunities Fund -
Series 12
7 IE Venture Investment 936,968 2.77 4,112,680 2.99
Fund 11
8 Saama Capital 11, Ltd. 1,000 0.00 4,100,970 2.99
9 Peak XV Partners Growth - 0.00 4,071,580 2.96
Investments IV
10 Accel India VI 1,000 0.00 3,767,870 2.74
(Mauritius) Limited
11 Steadview Capital - 0.00 3,604,943 2.62
Mauritius Limited
12 Iron Pillar Fund I Ltd 800 0.00 3,431,010 2.50
13 RB  Investments Pte 1,000 0.00 3,260,200 2.37
Limited
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Sr. Shareholder Number of Percentage of the  Number of Equity Percentage of
No. Equity Shares of  pre-Offer Equity Shares of face pre-Offer Equity
face value of T 1 Share capital value of ¥ 1 each Share capital
each (assuming held on a Fully
conversion of Diluted Basis”
Preference
Shares, as
applicable)*
14 lvycap Ventures Trust — 1,000 0.00 3,126,950 2.28
Fund  1-(Trustee-Vistra
ITCL (India) Limited)
15  Access India Capital™ 2,926,410 8.65 2,926,410 2.13
16 Vistra ITCL  (India) 1,000 0.00 2,540,390 1.85
Limited, Trustee of
lvycap Ventures Trust —
Fund 2
17 360 One Large Value 274,005 0.81 2,489,064 1.81
Fund - Series 13
18 Iron Pillar India Fund | 850 0.00 2,062,010 1.50
19 360 One Special 182,670 0.54 1,659,376 1.21
Opportunities Fund Series
11
20 NKSquared 182,670 0.54 1,659,376 1.21
21 Kamath Associate 182,670 0.54 1,659,376 1.21
22 IvyCap Ventures Trust 182,670 0.54 1,659,376 1.21
Fund - 111
23 Ganesh Krishnan 1,548,850 4.58 1,632,390 1.19
24 Think Investments PCC - 0.00 1,453,280 1.06
25 Pratithi Growth Fund 1 91,335 0.27 1,435,224 1.04
26 NV Holdings Limited 154245 0.46 1,401,154 1.02

*  As on the date of this Draft Red Herring Prospectus, there are 35,474,930 outstanding Preference Shares which will convert to
100,224,637 Equity Shares pursuant to the terms and conditions of the Preference Shares and such conversion will be completed prior
to the filing of the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details,
see “History and Certain Corporate Matters —Shareholders’ agreements and other agreements”” on page 267.

** These shares were acquired from Vidya Nataraj.

A The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming (i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring
Prospectus; and (ii) the conversion of 35,474,930 outstanding Preference Shares into 100,224,637 Equity Shares prior to the filing of
the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in relation to the
conversion of the Preference Shares, including the conversion ratios and estimated price, see “Capital Structure —History of Preference
Share capital of our Company " on page 108.

The Shareholders holding 1% or more of the paid-up Equity Share capital of our Company ten days prior to the
filing of this Draft Red Herring Prospectus are as follows:

Sr. Shareholder Number of Equity  Percentage Number of Percentage

No. Shares of face of the pre-  Equity Shares of pre-

value of X 1 each Offer of face value of Offer

Equity % 1 each Equity

Share (assuming Share

capital conversion of capital

Preference held on a

Shares and Fully

vested options, Diluted

as applicable)* Basis”
1 Gaurav Singh Kushwaha 23,165,127 71.19 23,165,127 17.02
2 Accel India 11l (Mauritius) Ltd 1,000 0.00 16,833,970 12.37
3 Sunil Kant Munjal (and other partners of 2,350 0.01 7,757,570 5.70

Hero Enterprise Partner Ventures)
4 Kalaari Capital Partners I, LLC 1,000 0.00 7,073,980 5.20
5 MIH Investments One B.V. - 0.00 6,080,439 4.47
6 360 ONE Special Opportunities Fund - 1,000 0.00 4,468,160 3.28
Series 12

7 IE Venture Investment Fund 11 936,968 2.88 4,112,680 3.02
8 Saama Capital |1, Ltd. 1,000 0.00 4,100,970 3.01
9 Peak XV Partners Growth Investments IV - - 4,071,580 2.99
10  Accel India VII (Mauritius) Limited 1,000 0.00 3,767,870 2.77
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Sr. Shareholder Number of Equity  Percentage Number of Percentage
No. Shares of face of the pre-  Equity Shares of pre-
value of T 1 each Offer of face value of Offer
Equity %1 each Equity
Share (assuming Share
capital conversion of capital
Preference held on a
Shares and Fully
vested options, Diluted
as applicable)* Basis”
11  Steadview Capital Mauritius Limited - 0.00 3,604,943 2.65
12 IronPillar Fund I Ltd 800 0.00 3,431,010 2.52
13 RB Investments Pte Limited 1,000 0.00 3,260,200 2.40
14 Ivycap Ventures Trust — Fund 1-(Trustee- 1,000 0.00 3,126,950 2.30
Vistra ITCL (India) Limited)
15  Access India Capital™ 2,926,410 8.99 2,926,410 2.15
16  Vistra ITCL (India) Limited, Trustee of 1,000 0.00 2,540,390 1.87
Ivycap Ventures Trust — Fund 2
17 360 One Large Value Fund - Series 13 274,005 0.84 2,489,064 1.83
18 Iron Pillar India Fund | 850 0.00 2,062,010 1.52
19 IvyCap Ventures Trust Fund - 111 182,670 0.56 1,659,376 1.22
20 360 One Special Oppurtunities Fund Series 182,670 0.56 1,659,376 1.22
11
21  NKSquared 182,670 0.56 1,659,376 1.22
22  Kamath Associate 182,670 0.56 1,659,376 1.22
23 Ganesh Krishnan 1,548,850 4.76 1,632,390 1.20
24  Think Investments PCC - 0.00 1,453,280 1.07
25  Pratithi Growth Fund 1 91,335 0.28 1,435,224 1.05
26 NV Holdings Limited 154,245 0.47 1,401,154 1.03

*  As on the date of this Draft Red Herring Prospectus, there are 35,474,930 outstanding Preference Shares which will convert to
100,224,637 Equity Shares pursuant to the terms and conditions of the Preference Shares and such conversion will be completed prior
to the filing of the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details,
see “History and Certain Corporate Matters —Shareholders’ agreements and other agreements”” on page 267.

**  Shares were acquired from Ms. Vidya Nataraj.

A The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming (i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring
Prospectus; and (ii) the conversion of 35,474,930 outstanding Preference Shares into 100,224,637 Equity Shares prior to the filing of
the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in relation to the
conversion of the Preference Shares, including the conversion ratios and estimated price, see “Capital Structure —History of Preference

Share capital of our Company " on page 108.

The Shareholders holding 1% or more of the paid-up Equity Share capital of our Company as on one year prior

to the date of this Draft Red Herring Prospectus are as follows:

Sr. Shareholder Number of Percentage of Number of Percentage of
No. Equity the pre-Offer Equity Shares pre-Offer
Shares of Equity Share  of face value of  Equity Share
face value of capital %1 each capital held
%1 each (assuming on a Fully
conversion of Diluted Basis”
Preference
Shares and
vested options,
as applicable) *
1 Gaurav Singh Kushwaha 13,950,000 65.26 13,950,000 12.51
2 Ganesh Krishnan 2,092,980 9.79 2,176,520 1.95
3 Srinivas Anumolu 2,092,960 9.79 2,092,960 1.88
4 Trustees, Bluestone Jewellery and 3,223,260 15.08 3,223,260 2.89
Lifestyle Management Share Trust
5 Accel India 11l (Mauritius) Ltd 1,000 0.00 16,833,970 15.09
6 Saama Capital |1, Ltd. 1,000 0.00 4,100,970 3.68
7 Kalaari Capital Partners Il, LLC 1,000 0.00 12,652,850 11.34
8 Kalaari Capital Partners Opportunity 1,000 0.00 1,617,860 1.45
Fund, LLC
9 Accel Growth 11l Holdings (Mauritius) 1,000 0.00 7,535,730 6.76
Ltd.
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Sr. Shareholder Number of Percentage of Number of Percentage of
No. Equity the pre-Offer Equity Shares pre-Offer
Shares of Equity Share  of face value of  Equity Share
face value of capital %1 each capital held
Z 1 each (assuming on a Fully
conversion of Diluted Basis”
Preference
Shares and
vested options,
as applicable) *
10  lvycap Ventures Trust — Fund 1-(Trustee- 1,000 0.00 3,126,950 2.80
Vistra ITCL (India) Limited)
11  Vistra ITCL (India) Limited, Trustee of 1,000 0.00 2,540,390 2.28
Ivycap Ventures Trust — Fund 2
12 IronPillar Fund I Ltd 800 0.00 5,466,680 4.90
13  RB Investments Pte Limited 1,000 0.00 3,260,200 2.92
14 Iron Pillar India Fund | 850 0.00 3,285,420 2.95
15  Sunil Kant Munjal (and other partners of 2,350 0.01 7,757,570 6.95
Hero Enterprise Partner Ventures)
16  InfoEdge Ventures 0 - 3,175,712 2.85
17 360 One Large Value Fund - Series 13 0 - 2,381,784 2.14
18 360 One Special Oppurtunities Fund 0 - 1,587,856 1.42
Series 11
19  NKSquared 0 - 1,587,856 1.42
20  Kamath Associate 0 - 1,587,856 1.42
21 IvyCap Ventures Trust Fund - 111 0 - 1,587,856 1.42

*  Assuming conversion of 22,092,822 Preference Shares and exercise of vested stock options subsisting one year prior to the date of this
Draft Red Herring Prospectus.

A The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming the conversion of 22,092,822 Preference Shares and exercise of vested stock options subsisting one year prior to the date of
this Draft Red Herring Prospectus.

The Shareholders holding 1% or more of the paid-up Equity Share capital of our Company as on two years prior
to the date of this Draft Red Herring Prospectus are as follows:

Sr. Shareholder Number of Percentage of Number of Percentage of
No. Equity Shares of  the pre-Offer Equity Shares pre-Offer
face value of 1  Equity Share  of face value of  Equity Share
each capital % 1 each capital held
(assuming on a Fully
conversion of  Diluted Basis"
Preference
Shares and
vested options,
as applicable)*
1 Gaurav Singh Kushwaha 1,39,50,000 65.26 1,39,50,000 14.50
2 Ganesh Krishnan 20,92,980 9.79 21,76,520 2.26
3 Srinivas Anumolu 20,92,960 9.79 20,92,960 2.18
4 Trustees, Bluestone Jewellery and 32,23,260 15.08 32,23,260 3.35
Lifestyle Management Share Trust
5 Accel India 11l (Mauritius) Ltd 1,000 0.00 1,68,33,970 17.50
6 Saama Capital 11, Ltd. 1,000 0.00 41,00,970 4.26
7 Kalaari Capital Partners I, LLC 1,000 0.00 1,26,52,850 13.15
8 Kalaari Capital Partners 1,000 0.00 16,17,860 1.68
Opportunity Fund, LLC
9 Accel Growth Il Holdings 1,000 0.00 75,35,730 7.83
(Mauritius) Ltd
10 Ivycap Ventures Trust — Fund 1- 1,000 0.00 31,26,950 3.25
(Trustee-Vistra ITCL (India)
Limited)
11 Vistra ITCL (India) Limited, 1,000 0.00 25,40,390 2.64
Trustee of lvycap Ventures Trust —
Fund 2
12 DF International Private Partners 1,000 0.00 11,04,860 1.15
13 Iron Pillar Fund I Ltd 800 0.00 54,66,680 5.68
14 RB Investments Pte Limited 1,000 0.00 32,60,200 3.39
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Sr. Shareholder Number of Percentage of Number of Percentage of
No. Equity Shares of  the pre-Offer Equity Shares pre-Offer
face value of X 1 Equity Share  of face value of  Equity Share
each capital % 1 each capital held
(assuming on a Fully
conversion of Diluted Basis”
Preference
Shares and
vested options,
as applicable)*
15 Iron Pillar India Fund | 850 0.00 32,85,420 3.42
16 Avanz EM Partnerships Fund Il, 1,000 0.00 11,08,540 1.15
SPC
17 Sunil Kant Munjal (and other 2,350 0.01 77,57,220 8.07
partners of Hero Enterprise Partner
Ventures)

*  Assuming conversion of 7,421,035 Preference Shares and exercise of vested stock options subsisting two year prior to the date of this
Draft Red Herring Prospectus.

A The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming the conversion of 7,421,035 Preference Shares and exercise of vested stock options subsisting two years prior to the date of
this Draft Red Herring Prospectus.

9. Employee Stock Option Scheme
ESOP 2014

As on the date of this Draft Red Herring Prospectus, our Company has 1 ESOP scheme, namely Bluestone
Jewellery and Lifestyle - Employee Stock Option Plan 2014 (“ESOP 2014”).

Our Company, pursuant to the resolutions passed by our Board on May 8, 2014 and our Shareholders on May 9,
2014, adopted ESOP 2014. ESOP 2014 is in compliance with the SEBI SBEB Regulations. ESOP 2014 was most
recently amended pursuant to the resolution passed by the Board on August 13, 2024 and our Shareholders on
August 21, 2024. Under ESOP 2014, an aggregate of 8,416,497 options have been granted, an aggregate of
3,308,394 options have vested, an aggregate of 104,512 options have been exercised, and 4,056,856 options are
outstanding, as on the date of this Draft Red Herring Prospectus.

The details of the ESOP 2014, as certified by Rawat & Associates, Chartered Accountants, their certificate dated
December 11, 2024 are as follows:

Particulars Details
Fiscal 2022  Fiscal 2023  Fiscal 2024 From April  From July
1, 2024 till 1, 2024 till
June 30, the date of
2024 the DRHP
Options outstanding as at the beginning of 42,642 138,571 1,894,796 2,446,853 2,471,290
the period
Options granted during the year/period 1,16,226 1,173,504 1,343,506 168,312 1,884,590
Total options granted 1,58,868 1,312,075 32,38,302 2,615,165 4,355,880
Additions due to share consolidation, bonus NIL 1,247,139 NIL NIL NIL
issue and split
Total options outstanding (including vested 158,868 2,559,214 3,238,302 2,615,165 4,355,880
and unvested options) (after adjustment of
share split and bonus issue)
Cumulative options granted as on the date of 8,416,497
the DRHP
Options vested (including options that have 13,265 508,727 774,012 141,928 289,226
been exercised)] (as adjusted for share split
and bonus issue)
Options exercised NIL NIL NIL NIL 104,512

Exercise price of options (in %) (as on the 1 1 1 1 1
date of the grant of options)

Options forfeited/ lapsed/ cancelled 7,032 155,691 17,437 1,947 9,798

Options modified* NIL NIL 455,035 NIL NIL

Variation in terms of options No variation in the scheme The  vesting
conditions
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Particulars Details
Fiscal 2022  Fiscal 2023  Fiscal 2024 From April  From July
1, 2024 till 1, 2024 till
June 30, the date of
2024 the DRHP
have been
updated from
“Options
granted would
vest not less
than one year
and not more
than five years
from the date
of such grant
of Options” to
“Options
granted would
vest not less
than one year
and not more
than seven
years from the
date of such
grant of
Options.”
Total options outstanding (including vested 138,571 1,894,796 2,446,853 2,471,290 4,056,856
and unvested options)
Total no. of Equity Shares that would arise 138,571 1,894,796 2,446,853 2,471,290 4,056,856
as a result of full exercise of options granted
(net of forfeited/ lapsed/ cancelled options)
Money realised by exercise of options (in I) NIL NIL NIL NIL 104,512
Total no. of options in force 138,571 1,894,796 2,446,853 2,471,290 4,056,856
Employee wise details of options granted to
(0} Key management personnel
(@) Rumit Dugar (Chief Financial NIL 64,000 253,752 . 547,232
. Nil
Officer)
(i)  Senior management
(a) Sudeep Nagar (Chief Operating 970,000 985,127 402,066 NIL 311,419
Officer)
(b) Vipin Sharma (Chief 156,260 NIL 320,538 NIL 407,786
Merchandising Officer)
(c) Harshit Kulin Desai (Chief NIL NIL NIL 158,785 NIL
Manufacturing Officer)
(d) Mikhil Raj (Chief Product NIL NIL NIL NIL 158,785
Officer)
(e) Tarun Rajput (Head Engineering) NIL NIL 109,522 NIL 103,807
(iif)  Any other employee who received a
grant in any one year of options
amounting to 5% or more of the
options granted during the year
(a) Gaurav Sachdeva NIL NIL NIL NIL 118,519
(iv)  Identified employees who are 1.Sudeep 1. Sudeep 1. Sudeep NIL 1. Rumit Dugar
granted options, during any one year  Nagar — Nagar — Nagar - - 547,232
equal to or exceeding 1% of the 970,000 985,127 402,066
issued capital (excluding outstanding 2. Vipin
warrants and conversions) of our 2.Vipin 2. Rumit 2. Rumit Sharma -
Company at the time of grant Sharma - Dugar — Dugar - 407,786
156,260 64,000 253,752
3.Naresh 3. Vipin
Muthaiah Sharma -
Sultan - 320,538
12,500
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Particulars Details
Fiscal 2022  Fiscal 2023  Fiscal 2024 From April  From July
1, 2024 till 1, 2024 till
June 30, the date of
2024 the DRHP
4. Sumit
Singh
Chaudhary
—-12,500
Fully diluted EPS on a pre-Offer basis (698.77) (92.14) (78.36) (32.56) Not
pursuant to the issue of equity shares on determinabl
exercise of options calculated in accordance e at this
with the applicable accounting standard on stage
‘Earnings Per Share’
Where the Company has calculated the Not applicable, as valuation of ESOPs has been done
employee compensation cost using the through fair valuation of options under IND AS
intrinsic value of the stock options, the
difference between employee compensation
cost so calculated and the employee
compensation cost that shall have been
recognised if the Company had used fair
value of options and impact of this
difference on profits and EPS of the
Company
Description of the pricing formula and the Black- Black- Black- Black-Scholes-Merton
method and Significant assumptions used Scholes- Scholes- Scholes- model
during the year to estimate the fair values of Merton Merton Merton
options, including  weighted-average model model model Exercise Price (): 1
information, namely, risk-free interest rate,
expected life, expected volatility, expected Exercise Exercise Exercise Average expected volatility
dividends and the price of the underlying Price (3): 1 Price R): 1 Price ?): 1 (%): 47
share in market at the time of grant of the
option Average Average Average Dividend yield (%): NIL
expected expected expected
volatility volatility volatility Average expected life
(%): 43 (%): 43 (%): 47 (Years): 4
Dividend Dividend Dividend Average risk-free interest
yield (%): yield (%): yield (%): rate (%): 7
NIL NIL NIL
Average Average Average
expected expected expected
life (Years): life (Years): life (Years):
4 4 4
Average Average Average
risk-free risk-free risk-free
interest rate  interestrate  interest rate
(%): 7 (%): 7 (%): 7.18

Impact on profits and EPS of the last three
years if the Company had followed the
accounting policies specified in the SEBI
ESOP Regulations in respect of options
granted in the last three years

Intention of the key managerial personnel,
senior management and  whole-time
directors who are holders of Equity Shares
allotted on exercise of options granted under
an employee stock option scheme or allotted
under an employee stock purchase scheme,
to sell their Equity Shares within three
months after the date of listing of the Equity
Shares in the initial public offer (aggregate
number of Equity Shares intended to be sold
by the holders of options), if any

Not applicable because our Company had followed the accounting policies
specified in Regulation 15 of the SEBI SBEB Regulations i.e., as per the

Indian Accounting Standard

No intention to sell the Equity Shares within 3 months after the date of

listing of the Equity Shares in the initial public offer.
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Particulars

Fiscal 2022  Fiscal 2023

Details

Fiscal 2024  From April

1, 2024 till
June 30,
2024

From July
1, 2024 till
the date of
the DRHP

Intention to sell Equity Shares arising out of
an employee stock option scheme or allotted
under an employee stock purchase scheme
within three months after the date of listing,
by directors and employees having Equity
Shares issued under an employee stock
option scheme or employee stock purchase
scheme amounting to more than one per

N.A.

cent. of the issued capital (excluding
outstanding warrants and conversions)

10.

11.

12.

Neither our Company, nor any of our Directors and nor the BRLMs, have entered into any buy-back
arrangements for purchase of Equity Shares being offered through this Offer.

Neither the BRLMs and nor their respective associates, as defined in the SEBI Merchant Bankers Regulations,
1992 as amended, hold any Equity Shares as on the date of filing of this Draft Red Herring Prospectus. The
BRLMs and their respective affiliates may engage in transactions with and perform services for our Company
and its respective affiliates or associates in the ordinary course of business or may in the future engage in
commercial banking and investment banking transactions with our Company or their respective affiliates or
associates, for which they may in the future receive customary compensation. While neither IIFL nor its
associates hold Equity Shares in the Company, certain AlFs (whose sponsors are related parties of IIFL as
per IND AS 24 — Related Party Disclosures), hold Equity Shares in the Company, as detailed below:

Sr. Name of the Parties Number  No. of Equity Percentage of Percentage of
No. of Shares, on a the total the total
Equity Fully Diluted Equity Share Equity Share
Shares Basis Capital* Capital, on a
Fully Diluted
Basis”
1 360 One Large Value Fund - Series 13 274,005 2,489,064 0.81 1.81
2 360 One Special Opportunities Fund 182,670 1,659,376 0.54 1.21
Series 11
3 360 One Seed Ventures Fund - Series 2 91,335 829,688 0.27 0.60
4 360 ONE Special Opportunities Fund - 1,000 4,468,160 Negligible 3.25
Series 12
5 360 ONE Private Equity Fund - Series 2 - 635,150 Negligible 0.46
6 360 ONE Large Value Fund - Series 5 - 1,111,490 Negligible 0.81
7 360 ONE Large Value Fund - Series 18 - 793,070 Negligible 0.58
8 360 ONE Large Value Fund - Series 2 - 317,570 Negligible 0.23
9 360 ONE Large Value Fund - Series 15 - 158,780 Negligible 0.12
10 360 ONE Large Value Fund - Series 10 - 158,780 Negligible 0.12
11 360 ONE Large Value Fund - Series 20 - 95,270 Negligible 0.07
12 360 ONE Large Value Fund - Series 4 - 95,270 Negligible 0.07
13 360 ONE Large Value Fund - Series 1 - 95,270 Negligible 0.07
14 360 ONE Large Value Fund - Series 16 - 95,270 Negligible 0.07
15 360 ONE Large Value Fund - Series 11 - 63,510 Negligible 0.05
16 360 ONE Large Value Fund - Series 9 - 31,750 Negligible 0.02
17 360 ONE Special Opportunities Fund - - 158,780 Negligible 0.12
Series 13

* The percentage of Equity Share capital on a fully diluted basis is calculated based on the total Equity Shares held by Shareholders,
assuming (i) the exercise of 3,308,394 employee stock options under ESOP 2014, vested as on the date of this Draft Red Herring
Prospectus; and (ii) the conversion of 35,474,930 outstanding Preference Shares into 100,224,637 Equity Shares prior to the filing of
the Red Herring Prospectus with RoC in accordance with Regulation 5 (2) of the SEBI ICDR Regulations. For details in relation to the
conversion of the Preference Shares, including the conversion ratios and estimated price, see “Capital Structure —History of
Preference Share capital of our Company ” on page 108.

No person connected with the Offer, including, but not limited to the BRLMs, the Syndicate Members, our

Company, our Promoter, our Directors, or the members of the Promoter Group, shall offer or make payment
of any incentive, whether direct or indirect, in the nature of discount, commission and allowance, except for
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13.

14,

15.

16.

17.

18.

19.

20.

21.

22.

fees or commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or
services or otherwise, to any Bidder for making a Bid.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of filing this
Draft Red Herring Prospectus. The Equity Shares to be issued pursuant to the Offer shall be fully paid-up at
the time of Allotment, failing which no Allotment shall be made.

All the shares held by our Promoter are in dematerialised as on the date of the Draft Red Herring Prospectus.

Except for the outstanding Preference Shares that will convert into Equity Shares prior to the filing of the
Red Herring Prospectus and the outstanding vested stock options granted under the ESOP 2014, our Company
has no outstanding warrants, options to be issued or rights to convert debentures, loans or other convertible
instruments into Equity Shares as on the date of this Draft Red Herring Prospectus.

Except for the Equity Shares to be allotted pursuant to (i) the Offer; and (ii) any issue of Equity Shares
pursuant to exercise of options granted under the ESOP 2014, our Company presently does not intend or
propose or is under negotiation or consideration to alter its capital structure for a period of six months from
the Bid/ Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or further
issue of Equity Shares (including issue of securities convertible into or exchangeable for, directly or indirectly
into Equity Shares), whether on a preferential basis or issue of bonus or rights or further public issue of Equity
Shares.

Except for (i) any issue of Equity Shares pursuant to exercise of options granted under the ESOP 2014 (ii)
Pre-1PO Placement and (iii) conversion of Preference Shares, there will be no further issue of Equity Shares
whether by way of issue of bonus shares, preferential allotment, rights issue or in any other manner during
the period commencing from filing of this Draft Red Herring Prospectus with SEBI until the Equity Shares
have been listed on the Stock Exchanges or all application moneys have been refunded to the Anchor
Investors, or the application moneys are unblocked in the ASBA Accounts on account of non-listing, under-
subscription etc, as the case may be.

During the period of six months immediately preceding the date of filing of the Draft Red Herring Prospectus,
no financing arrangements existed whereby our Promoter, other members of our Promoter Group, our
Directors or their relatives have financed the purchase of securities of our Company by any other person.

Our Promoter and members of our Promoter Group will not submit Bids, or otherwise participate in this
Offer.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

The BRLMs and persons related to the BRLMSs, 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 BRLMs,
or insurance companies promoted by entities which are associates of the BRLMs or a FPI (other than
individuals, corporate bodies and family offices) or an AIF sponsored by entities which are associates of the
BRLMs.

Our Company shall ensure that transactions in the Equity Shares by the Promoter and the Promoter Group, if

any, during the period between the date of filing of the Draft Red Herring Prospectus and the date of closure
of the Offer shall be reported to the Stock Exchanges within 24 hours of the transactions.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale, aggregating up to X [e] million.
Offer for Sale

Each of the Selling Shareholders will be entitled to their respective portion of the proceeds of the Offer for Sale
in proportion of the Equity Shares offered by the respective Selling Shareholders after deducting their proportion
of Offer expenses and relevant taxes thereon. Our Company will not receive any proceeds from the Offer for Sale
and the proceeds received from the Offer for Sale will not form part of the Net Proceeds. For further details of the
Offer for Sale, see “Other Regulatory and Statutory Disclosures” on page 407.

Objects of the Fresh Issue

Our Company proposes to utilize the Net Proceeds towards funding of the following objects (collectively, referred
to as “Objects”):

a. Funding our working capital requirements; and
b. General corporate purposes.

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges
and enhancement of our Company’s brand name amongst our existing and potential customers and creation of a
public market for our Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects clause as set out in the
Memorandum of Association enables our Company to undertake our existing business activities and for which
funds are proposed to be raised by our Company through the Fresh Issue.

Net Proceeds

The following table sets forth details of the Net Proceeds:

Particulars Estimated Amount (in ¥ million) @
Gross proceeds from the Fresh Issue® 10,000
Less: Offer related expenses to be borne by our Company @ [e]
Net proceeds from the Fresh Issue after deducting the Offer [e]
related expenses to be borne by our Company (“Net

Proceeds”)®

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

(2)  The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-
IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended. The Pre-IPO Placement, if
undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately
intimate the subscribers to the Pre-1IPO Placement, prior to allotment pursuant to the Pre-1IPO Placement, that there is no guarantee
that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares each on
the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if
undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus.

(3) See ‘- Offer related expenses’ on page 140.

(4)  Subject to the finalisation of the Basis of Allotment.

Requirement of Funds and Utilisation of Net Proceeds

The Net Proceeds are proposed to be utilised in accordance with the details provided in the table below:

Obijects Estimated Amount (in X million)
Funding our working capital requirements 7,500
General corporate purposes® [o]
Net Proceeds® [o]

(1) To be finalised upon determination of the Offer Price and updated in the Prospectus prior to the filing of the Prospectus with the RoC.
The amount to be utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.

Proposed deployment of Net Proceeds

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
deployment of funds as follows:
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(in X million)

Particulars Amount to be funded Estimated deployment of the Net Proceeds in Fiscals
from the Net Proceeds 2025 2026 2027
Funding our  working 7,500 Nil 7,500 Nil
capital requirements
General corporate [o] [o] [e] [e]
purposes®@
Net Proceeds® [e] [e] [o] [e]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to the filing of the Prospectus with the RoC.
@ The amount to be utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.

The fund requirement, the deployment of funds and the intended use of the Net Proceeds as described above are
based on our current business plan, management estimates, market conditions and other external commercial and
technical factors including interest rates, exchange rate fluctuations and other charges. However, such fund
requirements and deployment of funds have not been appraised by any bank, or financial institution. We may have
to revise our funding requirements and deployment schedule on account of variety of factors such as our financial
and market condition, business and strategy, variation in cost estimates and other external factors such as changes
in the business environment and interest or exchange rate fluctuations, which may not be within the control of our
management. This may entail rescheduling or revising the planned expenditure and funding requirements,
including the expenditure for a particular purpose at the discretion of our management, subject to compliance with
applicable laws. For further details, see “Risk Factors — Any variation in the utilisation of the Net Proceeds from
the Offer as disclosed in this Draft Red Herring Prospectus shall be subject to certain compliance requirements,
including prior Shareholders’ approval.” on page 64.

In the event that the estimated utilization of the Net Proceeds in a scheduled fiscal year is not completely met, due
to the reasons stated above, the same shall be utilised in the next fiscal year, as may be determined by our
Company, in accordance with applicable laws.

In case of any surplus after utilization of the Net Proceeds towards the aforementioned funding of our working
capital requirements, we may use such surplus towards general corporate purposes, provided that the total amount
to be utilized towards general corporate purposes does not exceed 25% of the gross proceeds from the Fresh Issue
in accordance with applicable law. Further, in case of any variations in the actual utilisation of funds earmarked
towards funding of our working capital requirements as set forth above, then any increased fund requirements for
a particular object may be financed by surplus funds (subject to utilisation towards general corporate purposes
does not exceeding 25% of the gross proceeds from the Fresh Issue), if any, available in respect of the other
objects for which funds are being raised in this Offer. In case of a shortfall in raising requisite capital from the
Net Proceeds towards meeting the aforementioned Objects, we may explore a range of options including utilising
our internal accruals and seeking additional debt from existing and future lenders. We believe that such alternate
arrangements would be available to fund any such shortfalls.

Means of Finance

Our Company proposes fund the objects entirely from the Net Proceeds towards (i) funding our working capital
gap; and (ii) general corporate purposes. Accordingly, we confirm that Regulation 7(1)E read with paragraph 9C
of the SEBI ICDR Regulations is not applicable and there is no need for us to make firm arrangements of finance
through verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised
through the Offer.

Details of the Objects of the Fresh Issue
1. Funding our working capital requirements

We have significant working capital requirements and we fund a majority of our working capital requirements in
the ordinary course of business from internal accruals, equity, non-convertible debentures and financing from
banks by way of working capital facilities including gold metal loans. Our Company requires working capital
primarily for financing and/or replenishment of the inventory (primarily bullion, diamond and gemstones) in our
physical stores, warehouses, logistics hubs and raw material for our factories. As our physical store network grows
in the future, our Company will require additional working capital for funding inventory requirements of these
new physical stores and replenishment, as well as expansion of inventory in existing physical stores, as we expand
presence across categories and expand merchandise selection at store level. Therefore, the working capital
requirements of our Company shall increase as we continue to increase inventory at existing stores as well as
produce additional inventory for new stores. In order for our Company to increase inventory, we place a fixed
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deposit collateral with lenders for procuring additional bullion, based on which such lenders then provide bullion
to our Company on lease through gold metal loans. The proceeds of such gold metal loan would either be used to
procure gold through banks or to purchase the bullion directly as our Company may deem appropriate. Further,
as a part of working capital requirements, our Company is also required to pay vendors for diamond, apart from
the other payables described above.

As on June 30, 2024, (i) the outstanding amount under our borrowings included (a) working capital facilities
(including payable financing) from lenders aggregating up to X 881.24 million and (b) the non-convertible
debentures issued by our Company aggregating up to % 5,091.05 million; (ii) the outstanding amount under our
non-current facilities, including current maturities, aggregating up to % 1,177.33 million; and (iii) the outstanding
amount under our current facilities included (a) gold metal loans availed by our Company aggregating up to
4,168.06 million. For details, see “Financial Indebtedness” beginning on page 397. Additionally, in the past our
franchise partners have also funded the working capital requirements for the inventory required in the Franchisee
stores. As on June 30, 2024, the outstanding amount funded by such franchise partners was X 2,686.00 million.

Our Company requires additional working capital for funding the working capital gap in Fiscal 2026. We believe
that funding of the incremental working capital requirements of our Company will help us in achieving the
proposed targets for growth of our physical store network as per our business plan, as well additional inventory
in existing stores.

Basis of estimation of incremental working capital requirement

(a) Existing working capital

The details of our Company’s working capital as at June 30, 2024 and as at March 31, 2024, March 31, 2023 and
March 31, 2022, derived from our Restated Financial Information, together with the source of funding, are
provided in the table below:

(< in million)
S. No. Particulars As at June 30, As at
2024 March 31, 2024 March 31,2023  March 31, 2022
l. Current assets
A Inventories 12,138.44 9,912.21 3,953.17 1,661.23
B Financial assets
i) Loans 0.08 0.39 12.07 9.08
ii) Trade receivables 36.50 23.77 10.64 49.98
iii) Cash and cash 443.04 591.35 271.00 87.12
equivalents
iv) Bank balances 1,789.64 1,747.54 2,318.61 924.50
other than (iii) above*
v) Other financial 849.99 920.03 521.96 167.97
assets™
C. Other current assets 290.06 178.32 122.49 106.03
Total current assets 15,547.75 13,373.61 7,209.94 3,005.91
(A)
1. Current liabilities
A. Financial liabilities
i) Trade payables 1,875.65 2,167.49 783.77 733.45
ii) Other financial 2,617.63 2,712.60 1,563.99 466.09
liabilities
B. Provisions 25.33 20.52 3.22 271.47
C. Other current 2,106.02 1,915.45 1,039.82 521.11
liabilities
Total current 6,624.63 6,816.06 3,390.79 1,992.12
liabilities (B)
Net current assets/ 8,923.12 6,557.55 3,819.15 1,013.79

Total working capital
requirements (C=A-
B)

Funding pattern
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S. No. Particulars As at June 30, As at
2024 March 31, 2024 March 31, 2023  March 31, 2022
Internal accruals / 8,923.12 6,557.55 3,819.15 1,013.79
Equity / working
capital loans / GML
*  Bank balances other than B(iii) above comprises (i) other bank balances, and (ii) Bank deposits with maturity of less than 12 months.
** Includes rental and other deposits, accrued interest, margin money deposit, deposit with NBFC, receivables from franchisee and other
receivable.

(b) Future working capital requirements

On the basis of the existing working capital requirements, management estimates and projected business plan and
growth, our Board has, pursuant to its resolution dated December 10, 2024, approved the projected working capital
requirements for the financial years ended March 31, 2025 and March 31, 2026. The proposed funding of such
working capital requirements of the Company are as set out below:

(< in million)
S.No. Particulars March 31, 2026* March 31, 2025*
. Current assets
A. Inventories 22,088.62 14,513.26
B. Financial assets
i) Loans 0.00 0.00
ii) Trade receivables 72.99 50.29
iii) Cash and cash equivalents 1,240.89 854.87
iv) Bank balances other than (iii) above 3,678.13 2,533.93
v) Other financial assets 694.58 731.14
C. Other current assets 379.70 251.43
Total current assets (A) 28,154.91 18,934.92
11. Current liabilities
A. Financial liabilities
i) Trade payables 3,649.68 2,966.92
ii) Other financial liabilities 2,152.53 2,377.53
B. Provisions 21.00 21.00
C. Other current liabilities 4,028.00 2,765.77
Total current liabilities (B) 9,851.21 8,131.22
Net current assets/ Total working capital requirements (C=A- 18,303.70 10,803.70
B)
Funding pattern
-Internal accruals / Equity / working capital loans / GML 10,803.70 10,803.70
Estimated deployment of Net Proceeds 7,500 Nil

*  As certified by Rawat & Associates, Chartered Accountants by a certificate dated December 11, 2024.

Key assumptions for working capital projections made by our Company

Holding levels

The details of the holding levels (with days rounded to the nearest whole number) for the three month ended June
30, 2024 and for the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 and the estimated
holding levels (with days rounded to the nearest whole number) as projected for the financial years ended March
31, 2026 and March 31, 2025 are as under:

S. Particulars No. of days for the period ended
No. Assumed Actual
March 31, March 31, June 30, March 31, March 31, March 31,
2026* 2025* 2024 2024 2023 2022
l. Current assets
A. Inventories 303 289 314 286 187 131
B. Financial assets
i) Loans - - - - 1 1
ii) Trade receivables 1 1 1 1 1 4
iii) Cash and cash 17 17 11 17 13 7
equivalents
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S. Particulars No. of days for the period ended
No. Assumed Actual
March 31, March 31, June 30, March31, March3l, March 31,
2026* 2025* 2024 2024 2023 2022
iv) Bank balances other 50 50 46 50 110 73
than (iii) above
v) Other financial assets 10 15 22 27 25 13
C. Other current assets 5 5 7 5 6 8
1. Current liabilities
A Financial liabilities
i) Trade payables 50 59 48 62 37 58
ii) Other financial 29 47 68 78 74 37
liabilities
B. Provisions 0 0 1 1 - 21
C Other current liabilities 55 55 54 55 49 41

*  As certified by Rawat & Associates, Chartered Accountants by a certificate dated December 11, 2024.

Key assumptions and justification for holding levels

The table below sets forth the key justifications for holding levels:

Particulars

Assumptions

Current Assets
Inventories

Loans

Trade receivables

Cash and cash equivalents

Other bank balance

Other financial assets

Other current assets

Our Company’s inventories primarily consist of gold, silver,
diamonds, and related products. Days towards inventories are
computed from the historic Restated Standalone Financial
Information. Our Company has assumed the holding level for
inventories as 303 days of revenue from operations for the
Fiscal 2026. Inventory levels have been projected in line with
projected sale for the Fiscal 2026.

Loans are computed from the historic Restated Standalone
Financial Information. Our Company has assumed the
holding level for loans as zero days of revenue from
operations for the Fiscal 2026. Loans have been maintained
in line with the projected business activity for the Fiscal
2026.

Trade receivables are computed from the historic Restated
Standalone Financial Information. Our Company has
assumed the holding level for trade receivables as 1 day of
revenue from operations for the Fiscal 2026.

Cash and cash equivalents are computed from the historic
Restated Standalone Financial Information. Our Company
has assumed the holding level for cash and cash equivalents
as 17 days of revenue from operations for the Fiscal 2026.
Cash and cash equivalents have been maintained in line with
projected sale for the Fiscal 2026.

Other bank balances are computed from the historic Restated
Standalone Financial Information. Our Company has
assumed the holding level for other bank balances as 50 days
of revenue from operations for the Fiscal 2026. Other bank
balance have been maintained in line with projected sale for
the Fiscal 2026.

Other financial assets are computed from the historic
Restated Standalone Financial Information. Our Company
has assumed the holding level for other financial assets as 10
days of revenue from operations for the Fiscal 2026. Other
financial assets have been maintained in line with the
projected business activity for the Fiscal 2026.

Other current assets are computed from the historic Restated
Standalone Financial Information. Our Company has
assumed the holding level for other current assets as 5 days
of revenue from operations for the Fiscal 2026. Other current
assets have been maintained in line with the projected
business activity for the Fiscal 2026.
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Particulars Assumptions

Current Liabilities

Trade payables Our trade payables have a direct correlation to our business
growth. Holding levels for trade payables is computed from
the historic Restated Standalone Financial Information. Our
Company has assumed the holding level for trade payables
as 50 days of revenue from operations for the Fiscal 2026.
Trade payables levels have been projected in line with
projected sale for the Fiscal 2026.

Other financial liabilities Other financial liabilities are computed from the historic
Restated Standalone Financial Information. Our Company
has assumed the holding level for other financial liabilities as
29 days of revenue from operations for the Fiscal 2026. Other
financial liabilities have been maintained in line with the
projected business activity for the Fiscal 2026.

Provisions Provisions are computed from the historic Restated
Standalone Financial Information. Our Company has
assumed the holding level for provisions as 0.29 day of
revenue from operations for the Fiscal 2026.

Other current liabilities Other current liabilities are computed from the historic
Restated Standalone Financial Information. Our Company
has assumed the holding level for other current liabilities as
55 days of revenue from operations for the Fiscal 2026. Other
current liabilities have been maintained in line with the
projected business activity for the Fiscal 2026.

*  As certified by Rawat & Associates, Chartered Accountants by a certificate dated December 11, 2024.

2. General corporate purpose

The Net Proceeds will first be utilized towards the Objects, as set out above. Subject to this, our Company intends
to deploy any balance Net Proceeds towards general corporate purposes as approved by our management, from
time to time, subject to such utilization for general corporate purposes not exceeding 25% of the gross proceeds
of the Fresh Issue, in compliance with the SEBI ICDR Regulations.

Our Board will have flexibility in utilizing the balance Net Proceeds towards general corporate purposes, including
but not limited to setting-up of stores, repayment/prepayment of loans, strategic initiatives, partnership and joint
ventures, acquiring fixed assets including furniture and fixtures, repayment of franchisee liability, meeting any
expense of our Company, including administration, insurance, marketing, repairs and maintenance, payment of
taxes and duties, meeting expenses incurred in the ordinary course of business and towards any exigencies, and
any other purpose as may be approved by our Board in accordance with applicable laws.

The allocation or quantum of utilization of funds towards the specific purposes described above will be determined
by our Board, based on our business requirements and other relevant considerations, from time to time. Our
management, in accordance with the policies of the Board, shall have the flexibility in utilizing surplus amounts,
if any. In the event that we are unable to utilize the entire amount that we have currently estimated for use out of
Net Proceeds in a Fiscal, we will utilize such unutilized amount in the next Fiscal.

In case of variations in the actual utilization of funds designated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds or through our internal accruals, if any,
which are not applied to the other purposes set out above.

Offer related expenses
The total expenses of the Offer are estimated to be approximately X [®] million.

The Offer related expenses primarily include fees payable to the BRLMs and legal counsels, fees payable to the
Statutory Auditor, brokerage and selling commission, underwriting commission, commission payable to
Registered Brokers, RTAs, CDPs, SCSBs’ fees, Sponsor Bank’s fees, Registrar’s fees, printing and stationery
expenses, advertising and marketing expenses and all other incidental and miscellaneous expenses for listing the
Equity Shares on the Stock Exchanges.

Other than (a) listing fees and stamp duty payable on issue of Equity Shares pursuant to Fresh Issue which shall
be borne solely by the Company, and (ii) stamp duty payable on transfer of the Offered Shares pursuant to the
Offer for Sale and fees and expenses for the legal counsel to the Selling Shareholders which shall be borne solely
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by the respective Selling Shareholders, all costs, charges, fees and expenses associated with and incurred with
respect to the Offer, shall be shared among the Company and the Selling Shareholders on a pro rata basis, in
proportion to the Equity Shares allotted by the Company in the Fresh Issue and sold by the respective Selling
Shareholders in the Offer for Sale in accordance with Section 28(3) of the Companies Act.

The estimated Offer related expenses are as follows:

(R in million)
. Activity Estimated amount® As a % of total As a % of Offer
No. estimated Offer size®
Expenses®)
1 BRLMs’ fees and commissions [e] [e] [o]
(including underwriting commission)
2. Brokerage, selling  commission, [e] [e] [e]
bidding charges, processing fees and
bidding charges for the Members of the
Syndicate, Registered Brokers,
SCSBs, RTAs and CDPs @)@ ®)®)
3. Advertising and marketing expenses [e] [e] [o]
for the Offer
4. Other expenses [e] [e] [o]
Listing fees, SEBI filing fees, BSE and
NSE processing fees, book building
software fees
Other regulatory expenses
Printing and stationery expenses
Fees payable to the legal counsels
Fees payable to other advisors to the
Offer
Fees payable to the Registrar to the
Offer
Miscellaneous
Total Estimated Offer Expenses [e] [e] [e]
(1) Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price
(2) Selling commission payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders, which are directly
rocured by the SCSBs, would be as follows:
Portion for Retail Individual Bidders* ®/% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders* ®/% of the Amount Allotted* (plus applicable taxes)
*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price
No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly procured
by them.
®3) P¥ocessing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by
the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:
Portion for Retail Individual Bidders X [®] per valid application (plus applicable taxes)
Portion for Non-Institutional Bidders Z [®] per valid application (plus applicable taxes)
(4) The Processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as follows:
Members of the Syndicate / RTAs / CDPs Z [®] per valid application (plus applicable taxes)
Sponsor Banks //®] 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, NCPI and such other parties as
required in connection with the performance of its duties under the|
SEBI circulars, the Syndicate Agreement and other applicable laws,|
*  For each valid application
(5) Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by members of the
Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:
Portion for Retail Individual Bidders ® /% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders ®/% of the Amount Allotted* (plus applicable taxes)
*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price
(6) Bidding charges of T [e] (plus applicable taxes) shall be paid per valid Bid cum Application Form collected by the Syndicate, RTAs and
CDPs (excluding applications made by Retail Individual Bidders using the UPI mechanism). The terminal from which the Bid has been
uploaded will be taken into account in order to determine the total bidding charges. No additional bidding charges shall be payable to
SCSBs on the Bid cum Application Forms directly procured and bid by them.
(7) Selling commission payable to the Registered Brokers on the portion for Retail Individual Bidders and Non-Institutional Investors which

are directly procured by the Registered Brokers and submitted to SCSB for processing, shall be ¥ [®] per valid Bid cum Application
Form (plus applicable taxes).
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(8) The Book Running Lead Managers shall ensure that the payment of processing fee or selling commission to the intermediaries shall be
released only after ascertaining that there are no pending complaints pertaining to block or unblock of Bids by UPI Bidders, receiving
the confirmation on completion of unblocks from Sponsor Banks or SCSBs and certification from RTA/ SCSBs.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form number /
series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA
application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission will
be payable to the SCSB and not the Syndicate / Sub- Syndicate Member. The selling commission and bidding charges payable to Registered
Brokers the RTAs and CDPs will be determined on the basis of the bidding terminal ID as captured in the bid book of BSE or NSE.

Appraisal of the Objects and Bridge Financing

The objects of the Fresh Issue have not been appraised by any bank, financial institution or agency and we have
not raised any bridge loans against the Net Proceeds.

Monitoring of Utilisation of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring Agency for
monitoring the utilisation of Gross Proceeds, prior to the filing of the Red Herring Prospectus, as the size of the
Fresh Issue exceeds X 1,000.00 million, in accordance with Regulation 41 of the SEBI ICDR Regulations. Our
Audit Committee and the Monitoring Agency will monitor the utilisation of the Gross Proceeds. Our Company
undertakes to place the report(s) of the Monitoring Agency, upon receipt, before the Audit Committee without
any delay. Our Company will disclose the utilisation of the Net Proceeds, including interim use under a separate
head in our balance sheet for such periods as required under the SEBI ICDR Regulations, the SEBI Listing
Regulations and any other applicable laws or regulations, clearly specifying the purposes for which the Net
Proceeds have been utilized, if any, of such currently unutilised Gross Proceeds. Our Company will also, in its
balance sheet for the applicable Fiscals, provide details, if any, in relation to all such Gross Proceeds that have not
been utilised, if any, of such currently unutilised Gross Proceeds.

Pursuant to Regulation 18(3) and Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a
quarterly basis, disclose to the Audit Committee the uses and applications of the Gross Proceeds. On an annual
basis, our Company shall prepare a statement of funds utilised for purposes other than those stated in this Draft
Red Herring Prospectus and place it before the Audit Committee and make other disclosures as may be required
until such time as the Gross Proceeds remain unutilised. Such disclosure shall be made only until such time that
all the Gross Proceeds have been utilised in full. The statement shall be certified by the statutory auditor of our
Company. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall
furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual
utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above; and (ii) details of
category wise variations in the actual utilisation of the proceeds of the Fresh Issue from the objects of the Fresh
Issue as stated above. This information will also be published in newspapers simultaneously with the interim or
annual financial results and explanation for such variation (if any) will be included in our director’s report, after
placing the same before the Audit Committee. We will disclose the utilisation of the Gross Proceeds under a
separate head along with details in our balance sheet(s) until such time as the Net Proceeds remain unutilised
clearly specifying the purpose for which such Gross Proceeds have been utilised. Our Company will indicate
investments, if any, of unutilised Gross Proceeds in the balance sheet of our Company for the relevant Fiscals
subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals
from the Stock Exchanges by our Company. Pending utilization of the Net Proceeds for the purposes described
above, our Company undertakes to deposit the Net Proceeds only in one or more scheduled commercial banks
included in the Second Schedule of the Reserve Bank of India Act, 1934, as may be approved by our Board or the
IPO Committee.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in
the equity markets.

Other Confirmations

Except to the extent of any proceeds received pursuant to the sale of Offered Shares proposed to be sold in the
Offer by the Selling Shareholders, no part of the proceeds of the Offer will be paid by our Company to our

142



Promoter, members of the Promoter Group, our Directors or our Key Managerial Personnel or Senior Management
Personnel.

Our Company has not entered into and is not planning to enter into any arrangement/ agreements with any of our
Directors, Key Managerial Personnel, Senior Management Personnel in relation to the utilisation of the Net
Proceeds. Further, there are no material existing or anticipated interest of such individuals and entities in the
objects of the Offer except as set out above.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the applicable rules, and the SEBI
ICDR Regulations, our Company shall not vary the objects of the Fresh Issue without our Company being
authorised to do so by the Shareholders by way of a special resolution. In addition, the notice issued to the
Shareholders in relation to the passing of such special resolution (“Notice”) shall specify the prescribed details as
required under the Companies Act, 2013. The Notice shall simultaneously be published in the newspapers, one in
English, one in Hindi and one in Kannada, the vernacular language of the jurisdiction where our Registered Office
is situated. Pursuant to Section 13(8) of the Companies Act, 2013, our Promoter will be required to provide an
exit opportunity to such Shareholders who do not agree to the proposal, to vary the objects, subject to the
provisions of the Companies Act, 2013 and in accordance with such terms and conditions, including in respect of
proving of the Equity Shares, in accordance with the Companies Act, 2013 and the SEBI ICDR Regulations.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company, in consultation with the BRLMSs, and in
accordance with applicable law, on the basis of assessment of market demand for the Equity Shares offered
through the Book Building Process and quantitative and qualitative factors as described below. The face value of
the Equity Shares is X 1 each and the Offer Price is [@®] times the face value at the lower end of the Price Band and
[®] times the face value at the higher end of the Price Band. Investors should also refer to the sections “Risk
Factors”, “Our Business”, “Restated Financial Information”, and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 35, 212, 292 and 364, respectively, to have an informed
view before making an investment decision.

Quialitative Factors

Some of the qualitative factors which form the basis for the Offer Price are:

e Second largest digital-first jewellery brands in India offering an omni-channel retail experience;

e In-house technology architecture driving end-to-end business operations;

o Differentiated approach to product and design;

e Advanced manufacturing capabilities with vertically integrated operations;

e Pan-India presence across tier-l, tier-11 and tier-111 cities with healthy unit economics; and

e Founder-led company supported by an experienced and professional management team and backed by
marquee investors.

For further details, see “Risk Factors” and “Our Business — Strengths” on pages 35 and 220, respectively.
Quantitative Factors

Certain information presented below relating to our Company based on the Restated Financial Information. For
details, see “Restated Financial Information” on page 292.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:

I.  Basic and diluted earnings per Equity Share (“EPS”), as adjusted for change in capital:

Financial Year/Period ended Basic and Diluted EPS (%) Weight
March 31, 2024 (78.36) 3
March 31, 2023 (92.14) 2
March 31, 2022 (698.77) 1
Weighted Average (186.36)

Three months ended June 30, (32.56)
2024*

* Not annualised

Notes:

@ Basic EPS is calculated as profit/(loss) for the year attributable to owners of our Company divided by the number of weighted
average Equity Shares outstanding during the year/period.

@ Diluted EPS is calculated as profit/(loss) for the year attributable to owners of our Company divided by number of weighted average
Equity Shares outstanding during the year/period adjusted for the effects of all dilutive potential Equity Shares

®  Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’

@ 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
®  The figures disclosed above are based on the Restated Ind-AS Financial Statements of our Company.
®  The above ratios are not adjusted for issuance of Preference Shares post June 30, 2024.

Il.  Price/Earning (“P/E”) ratio in relation to the Price Band of X [e] to T [e] per Equity Share:

Particulars P/E at the Floor Price (no. of P/E at the Cap Price (no. of
times)” times)”
Based on basic EPS for Fiscal 2024 [e] [e]
Based on diluted EPS for Fiscal 2024 [e] [e]

*To be computed after finalisation of the Price Band.
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VI.

Industry Peer Group P/E ratio

Based on the peer group information (excluding our Company), details of the highest, lowest and industry
average P/E ratio are set forth below:

Particulars P/E ratio
Highest (Kalyan Jewellers India Limited) 130.86
Lowest (Thangamayil Jewellery Limited) 47.46
Average 78.80

Notes:

a. The industry high and low has been considered from the industry peer set. The industry composite has been calculated as the
arithmetic average P/E of the industry peer set disclosed in this section.

b. The industry P/ E ratio mentioned above is for the financial year ended March 31, 2024 and closing market price of equity shares
on BSE for peers as of December 10, 2024.

Return on Net Worth (“RoNW?)

Financial Year/Period ended RoNW (%) Weight
March 31, 2024 (38.01) NA
March 31, 2023 NA NA
March 31, 2022 NA NA
Weighted Average NA NA
Three months ended June 30, 2024* (18.27)
* Not annualised

Notes:

@ Return on Net Worth (%) = Return on Net Worth (in %) is calculated as Profit/(loss) for the period / year as a percentage of Net
worth (Equity Share Capital plus Other Equity).

@ 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

©@  The above ratios are not adjusted for issuance of Preference Shares post June 30, 2024.

Net Asset Value per Equity Share (“NAV?), as adjusted for change in capital

Financial Year ended/Period (in O
As on March 31, 2024 206.13
As on three months ended June 30, 2024 177.85
After the Offer*
- At the Floor Price [o]*
- At the Cap Price [o]*
At Offer Price [o]

*  To be computed after finalisation of the Price Band. Offer Price per Equity Share will be determined on conclusion of the Book

Building Process.

Notes:

@ Net Asset Value per Equity Share represents Total equity as at the end of the year divided by number of Equity Shares outstanding
at the end of the year/period

@ Total equity = Equity Share Capital plus Other Equity

Comparison of Accounting Ratios with listed industry peers

Set forth below is a comparison of our accounting ratios with our listed peer company as identified in
accordance with the SEBI ICDR Regulations:

Name of the Company Closin Face P/E Revenue EPS EPS Total RoN  Net
g Price value from (Basi (Dilute Equity W  Asset
on per operation ¢)®) d)R®) (in% (%) Value
BSE equit S Mn) per
(as y (INR Equit
onDec shar Mn) \
ember eQ®) Share
10, ®)
2024)
Bluestone Jewellery and Lifestyle NA 1 NA 12,658.39 (78.3 (78.36) 3,741.7 (38.0 206.1
Limited * 6) 2 1) 3

Listed Indian peers**
3,476.0 1 88.27 5,10,840. 39.40 39.38 93,930. 37.22 105.8

Titan Company Limited 0 00 00 5
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Name of the Company Closin Face P/E Revenue EPS EPS Total RoN  Net

g Price value from (Basi (Dilute Equity W  Asset
on per operation ¢)®) d)R®) (in % (%) Value
BSE equit S Mn) per
(as y (INR Equit
onDec shar Mn)
ember e®) Share
10, ®
2024)
Kalyan Jewellers India Limited 759.00 10 130'2 1’85’48826 5.80 5.80 41’87677' 14.24 40.66
- 1,166.0 10 48.62 52,414.43 24.06 23.98 13,655. 13.26 181.4
Senco Gold Limited 0 42 8
. - 2,131.6 10 47.46 38,267.80 4491 4491 49318 2499 179.7
Thangamayil Jewellery Limited 0 0 4
**
pC Jeweller Limited 176.10 10 NM - 6,054.00 (13.253 (13.52) 29,3153(i (21.74; 62.99

1.

2.

VII.

* Financial information of our Company has been derived from the Restated Consolidated Financial Information as of or for the
financial year ended March 31, 2024.

**Source for listed peers information included above:

All the financial information for listed industry peer is on a consolidated basis and is sourced from the financial information of
such listed industry peer available on the website of the stock exchanges, as of and for year ended March 31, 2024.

P/E Ratio for the listed industry peer has been computed based on the closing market price of equity shares, on BSE for Indian
peers, as of December 10, 2024 divided by the diluted EPS for the year ended March 31, 2024.

Return on Net worth attributable to the owners of the company (%) = Profit After Tax for the year ended March 31, 2024 / Net
worth as on March 31, 2024. Return on Net worth attributable to the owners of the company is a non-GAAP measure.

Net Asset Value per Equity Share represents Net worth as at the end of the year divided by number of Equity Shares outstanding
at the end of the year/period.

EBITDA = Profit/(Loss )before Tax + Finance Cost + Depreciation - Other Income.

Net Worth = Equity Share Capital plus Other Equity.

***Not meaningful due to negative EPS.

Key Performance Indicators (“KPIs”)

The table below sets forth the details of the KPIs that our Company considers have a bearing for arriving at
the basis for Offer Price. These KPIs have been used historically by our Company to understand and analyse
the business performance, which in result, help us in analysing the growth of various verticals segments in
comparison to our peers. The Bidders can refer to the below-mentioned KPIs, being a combination of
financial and operational key financial and operational metrics, to make an assessment of our Company’s
performance in various business verticals and make an informed decision.

The KPIs disclosed below have been approved by a resolution of our Audit Committee dated December 10,
2024 and the Audit Committee has confirmed that the KPIs pertaining to our Company that have been
disclosed to investors at any point of time during the three years period prior to the date of this Draft Red
Herring Prospectus have been disclosed in this section and have been subject to verification and certification
by Rawat & Associates, Chartered Accountants, pursuant to certificate dated December 11, 2024, which has
been included as part of the “Material Contracts and Documents for Inspections” on page 476.

For details of other business and operating metrics disclosed elsewhere in this Draft Red Herring Prospectus,
see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 212 and 364, respectively.

Details of our KPls for the three months ended June 30, 2024 and the Fiscals 2024, 2023 and 2022 are set
out below:

(in  million, unless otherwise indicated)

Particulars Three months Fiscal 2024 Fiscal 2023  Fiscal 2022
ended June 30,
2024

Financial Performance Indicators

Net Revenue 3,482.44 12,658.39 7,707.26 4,613.58
Net Revenue (year on year growth) (%) Not applicable 64.24 67.06 88.65
Gross Profit 1,366.70 5,114.98 2,456.04 1,488.87
Gross Margin (%) 39.25 40.41 31.87 32.27
EBITDA 19.95 530.49 (560.34) (266.55)
EBITDA Margin (%) 0.57 4.19 (7.27) (5.78)

146



Particulars Three months Fiscal 2024 Fiscal 2023  Fiscal 2022
ended June 30,
2024

Adjusted EBITDA 113.69 1,054.23 (272.79) (39.69)
Adjusted EBITDA Margin (%) 3.26 8.33 (3.54) (0.86)
Restated Profit After Tax for the year / period (592.21) (1,422.36) (1,672.44)  (12,684.09)
PAT Margin (%) (17.01) (11.24) (21.70) (274.93)
Average Inventory NA 6,932.69 2,807.20 1,157.62
Inventory Turnover Ratio NA 1.83 2.75 3.99
ROCE (%) (2.36) (5.25) (75.18) (362.00)
Net Debt 6,166.23 3,259.23 1,955.91 18,338.94
Net Debt / Equity 1.90 0.87 (2.72) (1.00)
Operating Performance Indicators

Number of customers (life till date) 606,891 562,729 390,959 264,564
AOV () 45,083.88 41,204.71 32,038.38 27,905.35
Studded Revenue (%) 68.45 67.44 68.31 75.11
Same Store Sales Growth — YoY* - 51.16 72.06 78.75%
Store Metrics

Number of stores 203 192 155 77
Number of cities 86 80 71 27
Advertising and Marketing cost 424.07 1,242.30 841.40 423.05
Advertising and Marketing cost as a percentage of 12.18 9.81 10.92 9.17

revenue from operations (%)

Our Company confirms that it shall continue to disclose all the KPIs included hereinabove in this section on
a periodic basis, at least once in a year (or for any lesser period as determined by the Board of our Company),
for a duration of one year after the date of listing of the Equity Shares on the Stock Exchanges pursuant to
the Offer, or until the utilization of Fresh Issue as disclosed in “Objects of the Offer ” on page 135, whichever
is later, or for such other period as may be required under the SEBI ICDR Regulations.

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations
are set forth below:

KPI

Explanation for the KPI

Financial Performance Indicators
Net Revenue

Net Revenue (year on year growth) (%)
Gross Profit

Gross Margin (%)

EBITDA

EBITDA Margin (%)

Adjusted EBITDA

Adjusted EBITDA Margin (%)

Restated Profit After Tax for the Year / Period
PAT Margin (%)
Average Inventory

Inventory Turnover Ratio
ROCE (%)
Net Debt

Describes the top line performance of the company

Describes the improvement in revenue year on year

Helps in understanding the profitability of the company’s
products

Helps understand the product profitability vis-a-vis the sales of
the company

Describes the reported operational efficiency of the company’s
operations by removing non-operational costs from the net
profit

Helps ascertain how much of the sales do the reported
operational costs form a part of

Adjustments are made to remove further the non-cash charges
of ESOP charges and the Franchisee Commission that forms a
part of the brokerage and commission in our books, but due to
our unique franchisee model, is also a finance cost, thus
providing a clearer picture of the company’s actual operating
EBITDA

Shows the Adjusted Operating EBITDA% vis-a-vis the sales of
the company

Helps ascertain the overall profitability of the company

Shows the profitability of the company vis-a-vis the Revenues

Due to the increase in inventory levels throughout the year,
inventory turnover is calculated on the average inventory of the
company to provide a more accurate representation of the
company’s inventory turnover

Shows the efficiency of the company’s inventory management

Describes how efficient the company deploys its funds

Helps ascertain how much money the company owes to its
lenders, net of the company’s unlevered liquid position

147



KPI

Explanation for the KPI

Net Debt / Equity

Operating Performance Indicators
No. of Customers (life till date)

AOV (%)
Studded Revenue (%)

Shows the capital structure of the company, showing how
leveraged the company is

Helps ascertain how many customers the company is adding
year on year and how many it has acquired in its entire lifetime
Helps ascertain the value of each order with the company

Helps ascertain the sales mix of the company’s products

between plain gold jewellery and the studded (diamond and
other precious stones) jewellery, which impacts the margin
performance

Helps understand the year on year increase in revenue at our
stores open for at least 12 months

Same Store Sales Growth — YoY

Store Metrics
Number of stores Helps to ascertain the overall footprint of the company across
India we operate

To understand the company’s city coverage across India
Describes how much the company is spending in its advertising
Describes how much the company is spending on advertising
vis-a-vis the sales

Number of cities

Advertising and Marketing cost

Advertising and Marketing cost as a percentage of
revenue from operations (%)

VIII.

All such KPIs have been defined consistently and precisely in “Definitions and Abbreviations — Key
Performance Indicators” on page 11.

Explanation of the historic use of the Key Performance Indicators by our Company to analyse, track
or monitor the operational and/or financial performance of our Company

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental measure
to review and assess our performance. The presentation of these KPIs is not intended to be considered in
isolation or as a substitute for the Restated Financial Information. These KPIs may not be defined under Ind
AS and are not presented in accordance with Ind AS and hence, should not be considered in isolation or
construed as an alternative to Ind AS measures of performance or as an indicator of our performance,
liquidity, profitability or results of operations. These KPIs have limitations as analytical tools. Further, these
KPIs may differ from the similar information used by other companies and hence their comparability may
be limited. Therefore, these metrics should not be considered in isolation or construed as an alternative to
Ind AS measures of performance or as an indicator of our operating performance, liquidity, profitability or
results of operation. Although these KPIs are not a measure of performance calculated in accordance with
applicable accounting standards, our Company’s management believes that it provides an additional tool for
investors to use in evaluating our ongoing operating results and trends.

Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial or
operational metric to evaluate our business. See “Risk Factors — Significant differences exist between Ind
AS and other accounting principles, such as U.S. GAAP and IFRS, which investors may be more familiar
with and may consider them material to their assessment of our financial condition” on page 76.

Comparison of Key Performance Indicators with listed industry peers
Set forth below is a comparison of our KPIs with our peer company listed in India:

Comparison of Operational Parameters for three months ended June 30, 2024 with the industry peers

Paramete Unit Bluestone Titan Kalyan Senco Gold  Thanga PC

r Company Jewellers Limited mayil Jeweller

Limited India Jeweller Limited
Limited y
Limited

Operating Performance Metrics
Number
of
customers Count 606,891 NA NA NA NA NA
(life il
date)*
AOV? Ing 45,083.88 NA NA 73,900.00 52,623.00 NA
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Paramete Unit Bluestone Titan Kalyan Senco Gold  Thanga PC
r Company Jewellers Limited mayil Jeweller
Limited India Jeweller Limited
Limited y
Limited
Studded % 68.45 26.00 30.43 9.90 NA NA
Revenue
%3
Same % Not Not Applicable Not Not Not Not
Store Applicable Applicable  Applicable  Applicabl  Applicable
Sales e
Growth —
YoY*
Store metrics
Number Count 203 3,096 241 165 NA NA
of stores®
Number Count 86 430 NA 110 NA NA
of cities®
Selling In% 424.07 2,900.00* 1,105.70 NA 66.90* NA
and million
Marketing
costs’
Selling % 12.18 2.19* 2.00 NA 0.55* NA
and
Marketing
costs as a
percentag
e of
revenue
from
operations
8
Financial Metrics
Net In% 3,482.44 1,32,660.00 55,354.79 14,038.89  12,203.30 4,011.50
Revenue® million
Net % Not Not Not Not Not Not
Revenue Applicable Applicable Applicable  Applicable  Applicabl  Applicable
(year on e
year
growth)®0
Gross Ing 1,366.70 29,300.00 7,935.41 2,42796  1,473.40 667.40
Profit!! million
Gross % 39.25 22.09% 14.34% 17.29% 12.07% 16.64%
Margin??
(%)
EBITDA! InX 19.95 12,470.00 3,760.27 1,087.39 898.50 515.70
3 million
EBITDA % 0.57 9.40% 6.79% 7.75% 7.36% 12.86%
Margin4
Adjusted InX 113.69 NA NA NA NA NA
EBITDA! million
5
Adjusted % 3.26 NA NA NA NA NA
EBITDA
Margin?®
PATY In% (592.21) 7,150.00 1,775.58 512.72 565.60 1,560.60
million
PAT % (17.01) 5.39% 3.21% 3.65% 4.63% 38.90%
Margin?8
Average In Not Not Not Not Not Not
Inventory million Applicable Applicable Applicable  Applicable  Applicabl  Applicable
19 e
Inventory Multiple Not Not Not Not Not Not
Turnover Applicable Applicable Applicable  Applicable  Applicabl  Applicable

Ratio®

e
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Paramete Unit Bluestone Titan Kalyan Senco Gold  Thanga PC

r Company Jewellers Limited mayil Jeweller
Limited India Jeweller Limited
Limited y
Limited
ROCE# % (2.36) Not Not Not Not Not
Applicable Applicable  Applicable  Applicabl  Applicable
e
Net Ink 6,166.23 Not Not Not Not Not
Debt? million Applicable Applicable  Applicable  Applicabl  Applicable
e
Net Debt/  Multiple 1.90 Not Not Not Not Not
Equity® Applicable Applicable  Applicable  Applicabl  Applicable
e

()]
@
®

O]
®)
(6)
0]
®)

9)
(10)
(11)

(12)
(13)

(14)
(15)

(16)
(a7
(18)
(19)
(20)
(21)
(22)
(23)

(24)
(25)

(26)
@n
(28)
*

Number of customers refers to the total count of unique customers who have made and retained a purchase till June 30, 2024.
AQV: Average Order Value, used interchangeably as ATS (Average Ticket Size) for peers.
The percentage share of studded jewellery sales of the total jewellery sales. Studded jewellery refers to jewellery pieces that
prominently feature gemstones or precious stones. These stones, such as diamonds, rubies, etc., are set into jewellery to add
colour and value. (Source: RedSeer Report)
a.  Studded revenue % for Titan represents studded share of the revenue of jewellery segment
b.  Studded revenue % for Kalyan represents studded revenue calculated as studded sales divided by the sum of Indian
jewellery sales for the quarter
c.  Studded revenue % for Senco taken as reported
d.  Studded revenue % for Thangamayil not reported separately
e.  Studded revenue % for PC Jeweller not reported separately
Same Store Sales growth year-on-year not applicable for quarter
Stores word used interchangeably as showrooms for peers
No. of cities considered same as no. of cities and towns for peers
Selling and Marketing costs = Advertising Expense + Selling or Promotional Expenses
Selling and Marketing costs as a percentage of revenue from operations refers to the sum of selling and advertising expense as
a percentage of revenue from operations
Net Revenue = Revenue from Operations
Represents one year growth from last financial year
Gross Profit = Revenue from Operations — Cost of Goods Sold; Cost of Goods Sold = Cost of Material Consumed +
Purchases of stock-in-trade + Changes in Inventories
Gross Margin = Gross Profit / Revenue from Operations
EBITDA = EBITDA is calculated as Profit/Loss before tax — Other income + Depreciation and amortization expense +
Finance Cost
EBITDA Margin = EBITDA / Revenue from Operations
Adjusted EBITDA is calculated as EBITDA, further adjusted for ESOP Charge and the franchisee commission that forms part
of the “Brokerage & Commission” line item in other expenses in our financial statements.
Adjusted EBITDA Margin is calculated as adjusted EBITDA as a percentage of revenue from operations
PAT (Profit after Tax): Profit for the year
PAT Margin = PAT / Revenue from Operations
Average Inventory = (Opening Inventory + Closing Inventory)/2, not applicable for quarter
Inventory Turnover Ratio = Revenue from Operations / Average Inventory, not applicable for quarter
ROCE (Return on Capital Employed) = EBIT / Capital Employed, not applicable for quarter
EBIT = Profit/Loss Before Tax — Other income + Finance Cost
Capital Employed = Total Equity + Non-Current Borrowings + Current Borrowings (Excluding Gold Metal Loan), not
applicable for quarter
Gross Debt = Non-Current Borrowings + Current Borrowings (Excluding Gold Metal Loan, not applicable for quarter
Net Debt = Gross Debt — Cash and Bank Balances (including all unrestricted bank deposits, not including deposits for Gold
Metal Loan), not applicable for quarter
Net Debt / Equity = Net Debt divided by Total Equity, not applicable for quarter
NA: Not available
All the KPIs would not be comparable considering the size and scale of the business
Titan and Thangamayil selling and advertising expense showcases only advertising expense for Q1FY25, selling expenses not
reported separately for the quarter

Comparison of Operational Parameters of Fiscal 2024 with the industry peers

Parameter Unit Bluestone Titan Kalyan  Senco Gold Thangamayil PC
Company  Jewellers Limited Jewellery  Jeweller
Limited India Limited Limited
Limited

Operating Performance Metrics

Number of

customers (life till Count 5,62,729 NA NA NA NA NA

date)*

AQV? Inx 41,204.71 NA NA  63,700.00 47,097.00 NA
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Parameter Unit Bluestone Titan Kalyan  Senco Gold Thangamayil PC
Company  Jewellers Limited Jewellery  Jeweller
Limited India Limited Limited
Limited
Studded Revenue % 67.44% 28.60% 28.41% 11.40% 3.11% NA
%3
Same Store Sales % 51.16% 16.00% 17.00% 19.00% 23.49% NA
Growth — YoY*
Store metrics
Number of stores® Count 192 3035 217 159 57 60
Number of cities® Count 80 428 NA 107 NA NA
Selling and In X million 1,242.30  27,650.00 3,5652.74 1,033.73 364.50 5.60
Marketing costs’
Selling and % 9.81% 5.41% 1.92% 1.97% 0.95% 0.09%
Marketing costs as
a percentage of
revenue from
operations®
Financial Metrics
Net Revenue® In % million 12,658.39 5,10,840.00 1,85,482.86 52,414.43 38,267.80  6,054.00
Net Revenue (year % 64.24% 25.90% 31.82% 28.55% 21.39% (75.52)%
on year growth)°
Gross Profit!! In T million 5,114.98 1,16,520.00 27,136.93 8,013.90 4,228.20  (699.70)
Gross Margin % 40.41% 22.81% 14.63% 15.29% 11.05% (11.56)%
(%)™
EBITDA® In X million 530.49 52,930.00 13,126.60 3,755.10 2,123.60 (1,713.00)
EBITDA Margin'4 % 4.19% 10.36% 7.08% 7.16% 5.55% (28.30)%
Adjusted In X million 1,054.23 NA NA NA NA NA
EBITDA®
Adjusted % 8.33% NA NA NA NA NA
EBITDA
Margin?®
PATY In % million (1,422.36)  34,960.00 5,962.85 1,810.04 1,232.40 (6,293.60)
PAT Margin'® % (11.24)% 6.84% 3.21% 3.45% 3.22% (103.96)%
Average In X million 6,932.69 1,78,175.00 76,557.24  21,712.38 10,857.85 57,117.20
Inventory*®
Inventory Multiple 1.83 2.87 242 241 3.52 0.11
Turnover Ratio®
ROCE# % (5.25)% 27.33% 19.77% 16.12% 271.79%  (2.73)%
Net Debt? In ¥ million 3,259.23  68,450.00 8,866.37  23,836.86 7,694.50 40,814.70
Net Debt / Multiple 0.87 0.73 0.21 1.75 1.56 1.39
Equity?®

(1)  Number of customers refers to the total count of unique customers who have made and retained a purchase till March 31, 2024
(2 AOV: Average Order Value, used interchangeably as ATS (Average Ticket Size) for peers
(3) The percentage share of studded jewellery sales of the total jewellery sales. Studded jewellery refers to jewellery pieces that
prominently feature gemstones or precious stones. These stones, such as diamonds, rubies, etc., are set into jewellery to add
colour and value. (Source: RedSeer Report)

a. Studded revenue for Titan represents studded share of revenue jewellery segment calculated as sum of quarterly studded

sales divided by the sum of quarterly domestic jewellery sales for the financial year

b.  Studded revenue for Kalyan represents studded share calculated as sum of quarterly studded sales divided by the sum of
quarterly Indian jewellery sales for the financial year

c.  Studded revenue for Senco taken as reported

d.  Studded revenue for Thangamayil calculated by dividing share of Diamonds as part of Traded goods sold divided by Net

revenue for the financial year

e.  Studded revenue for PC Jeweller not reported separately

4  Same Store Sales growth for BlueStone has been calculated as like-for-like year-on-year growth in sales for stores that have
been open for at least 12 months. For peers it is based on the data reported by the respective companies; SSSG for Titan

Limited represents growth for Tanishq

(5)  Stores word used interchangeably as showrooms for peers

)  No. of cities considered same as no. of cities and towns for peers

(7 Selling and Marketing costs = Advertising Expense + Selling or Promotional Expenses

(1) Selling and Marketing costs as a percentage of revenue from operations is calculated as the sum of selling and advertising

expense as a percentage of revenue from operations

8  Net Revenue = Revenue from Operations

(9 Represents one year growth from last financial year

(10) Gross Profit = Revenue from Operations - Cost of Goods Sold; Cost of Goods Sold = Cost of Material Consumed + Purchases

of stock-in-trade + Changes in Inventories

(11) Gross Margin = Gross Profit / Revenue from Operations
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(12)

(13)
(14

(15)
(16)
an
(18)
(19
(20)
(21)
(22)

EBITDA = EBITDA is calculated as Profit/Loss before tax - Other income + Depreciation and amortization expense +
Finance Cost;

EBITDA Margin = EBITDA / Revenue from Operations

Adjusted EBITDA is calculated as EBITDA, further adjusted for ESOP Charge and the franchisee commission that forms part
of the “Brokerage & Commission” line item in other expenses in our financial statements.

Adjusted EBITDA Margin is calculated as adjusted EBITDA as a percentage of revenue from operations.

PAT (Profit after Tax): Profit for the year

PAT Margin = PAT / Revenue from Operations

Average Inventory = (Opening Inventory + Closing Inventory)/2

Inventory Turnover Ratio = Revenue from Operations / Average Inventory

ROCE (Return on Capital Employed) = EBIT / Capital Employed.

EBIT = Profit/Loss Before Tax - Other income + Finance Cost;

Capital Employed = Total Equity + Non-Current Borrowings + Current Borrowings (Excluding Gold Metal Loan)

(23) Gross Debt = Non-Current Borrowings + Current Borrowings (Excluding Gold Metal Loan)
(24) Net Debt = Gross Debt - Cash and Bank Balances (including all unrestricted bank deposits, not including deposits for Gold

Metal Loan)

(25) Net Debt / Equity = Net Debt divided by Total Equity
26) NA: Not available
27y All the KPIs would not be comparable considering the size and scale of the business

Comparison of Operational Parameters of Fiscal 2023 with the industry peers

Parameter Unit Bluestone Titan Kalyan Senco Thangamayil PC
Company Jewellers Gold Jewellery Jeweller
Limited India Limited Limited Limited
Limited
Operating Performance Metrics
Number of
customers (Life Count 390,959 NA NA NA 2,500,000* NA
till date)?
AOV? Ing 32,038.38 NA NA  57,900.00 43,387.00 NA
Studded Revenue % 68.31 29.02 26.17 10.40 2.70 NA
%3
Same Store Sales % 72.06 32.00 NA 10.00 25.23 NA
Growth — YoY*
Store metrics
Number of Count 155 2710 147 136 53 81
stores®
Number of cities® Count 71 404 NA 96 NA NA
Selling and In X million 841.40 23,190.00 2,880.71 810.36 359.30 121.50
Marketing costs’
Selling and % 10.92 5.72 2.05 1.99 1.14 0.49
Marketing costs
as a percentage of
revenue from
operations®
Financial Metrics
Net Revenue?® In % million 7,707.26  4,05,750.00 1,40,714.47 40,774.04 31,525.50 24,726.80
Net Revenue % 67.06 40.89 30.08 15.36 43.75 53.95
(year on year
growth)®0
Gross Profit!! In X million 2,456.04 1,02,200.00 21,992.23 6,554.70 3,361.40 3,840.80
Gross Margin % 31.87 25.19 15.63 16.08 10.66 15.53
(%)12
EBITDA® In % million (560.34) 48,800.00 10,807.80 3,220.28 1,529.00 2,480.50
EBITDA % (7.27) 12.03 7.68 7.90 4.85 10.03
Margin*
Adjusted In X million (272.79) NA NA NA NA NA
EBITDA?®®
Ad