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Offer Price. However, if the aggregate demand from Mutual Funds is less than 5.00% of the 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 less than 15.00% of the Net Offer shall be available for allocation to Non-Institutional Bidders out of which (a) one third of such portion shall be reserved for applicants with
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Amounts will be blocked by the SCSBs or under the UPI Mechanism, as the case may be, to the extent of respective Bid Amounts. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For
details, please refer to the section titled “Offer Procedure” on page 533.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of the Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is % 5 each. The Offer Price, Floor Price and Cap Price determined
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of the Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held
and that there are no other facts, the omission or inclusion of which makes this Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.
Further, each Selling Shareholder, severally and not jointly, accepts responsibility for and confirms the statements specifically made or confirmed by such Selling Shareholder in this Red Herring Prospectus solely in relation to

itself and its rcsicctivc ﬁortion of the Offered Shares, and assumes rcsionsibilii that such statements are true and correct in all material rcsiccts and are not mislcadini in ani material rcsicct.

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares pursuant
to their letters each dated September 14, 2023. For the purposes of the Offer, the Designated Stock Exchange shall be NSE. A signed copy of this Red Herring Prospectus and the Prospectus shall be filed with the RoC in
accordance with Sections 26(4) and 32 of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of this Red Herring Prospectus up to the Bid/ Offer Closing Date,
please refer to the section titled “Material Contracts and Documents for Inspection” on page 584.

BOOK RUNNING LEAD MANAGERS TO THE OFFER

REGISTRAR TO THE OFFER |

¥ 4 — " r ]
kotak' GNP (CIIFL SECURITIES | 4 um FinanciaL| | Momacoswar | LINKINtme
INVESTMERN G
Kotak Mahindra Capital Company |ICICI Securities Limited IIFL Securities Limited JM Financial Limited Motilal Oswal Investment Advisors | Link Intime India Private Limited
Limited ICICI Venture House, Appasaheb|24th Floor, One Lodha Place,|7" Floor, Cnergy, Appasaheb|Limited C-101, 1% Floor, 247 Park L.B.S.
1% Floor, 27 BKC, Plot No. C-27 G|Marathe Marg, Prabhadevi, | Senapati Bapat Marg, Lower Parel|Marathe Marg, Prabhadevi,|Motilal Oswal Tower, Rahimtullah|Marg, Vikhroli West, Mumbai 400
Block, Bandra Kurla Complex, Bandra| Mumbai 400 025, Maharashtra, |(West), ~Mumbai 400  013|Mumbai 400 025, Maharashtra, |Sayani Road, Opposite Parel ST|083,Maharashtra, India
(East), Mumbai 400 051 Maharashtra, | India Maharashtra, India India Depot, Prabhadevi, Mumbai 400 025, Tel: +91 810 811 4949
India Tel: +91 22 6807 7100 . Tel: +91 22 6630 3030 . E-mail:
Tel: +91 22 4336 0000 E-mail: Ef:r'.:i?:lCze?]:?sféﬁiap'mm E-mail: celloworld.ipo@jmfl.com Il‘./lee;}.'fgslh;z"”;l"gd;%go celloworld.ipo@linkintime.co.in
E-mail: celloworld.ipo@kotak.com | celloworld.ipo@icicisecurities.com Investor griev;mce e-mail: Investor g}"ievance e-mail: E-r;nail~ cello.ipo@ Investor grievance e-mail:
Investor grievance e-mail: | Investor grievance e-mail: ig.ib@iiflcap.com grievance.ibd@jmfl.com motilalgyswal com : celloworld.ipo@linkintime.co.in
kmccredressal@kotak.com customercare@icicisecurities.com |y opcite. www.iiflcap.com Website: www.jmfl.com Investor ’ grievance e-mail: Website: www linkintime.co.in
‘Website: Website: www.icicisecurities.com Contact person: Yogesh Malpani / Contact person: Prachee Dhuri moiaplredressal@motilaloswal.com Contact person: Shanti
https://investmentbank.kotak.com Contact person: Shekher Asnani / Bhavesh Mandoth SEBI registration 00.: |y o bsite: . Gopalkrishnan
Contact person: Ganesh Rane Kristina Dias SEBI registration no.: INMO000010361 WWwW. m(;tilaloswalgroup com SEBI registration no.:
SEBI registration no.: | SEBI registration 10-3| V000010940 Cont.act person: Ri{u Sharma/ INR000004058
INM000008704 INM000011179 Sankita Aii
ankita Ajinkya
SEBI registration no.:
INM000011005

BID/ OFFER PERIOD |

BID/ OFFER OPENS ON Monday, October 30, 2023" BID/ OFFER CLOSES ON Wednesday, November 1, 2023*

“Our Company (acting through the IPO Committee), in consultation with the BRLMs, shall consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Offer Period
shall be one Working Day prior to the Bid/Offer Opening Date, i.e. Friday, October 27, 2023.
*UPI mandate end time and date shall be at 5:00 p.m. on the Bid/Offer Closing Date.


mailto:joyalukkas.ipo@linkintime.co.in
http://www.linkintime.co.in/

(This page has been intentionally left blank)



TABLE OF CONTENTS

SECTION It GENERAL.......oooiiiii e e bbb 1
DEFINITIONS AND ABBREVIATIONS .......ooiiiiiiiii s s 1
CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND CURRENCY
OF PRESENTATION ..ottt b bbb bbb 15
FORWARD-LOOKING STATEMENTS ......ooiiiiiiiiii s 19
SECTION II: SUMMARY OF THE OFFER DOCUMENT ..........ccooiiiiiiiiii s 21
SECTION III: RISK FACTORS........ooiiiiiiiiii e 36
SECTION IV: INTRODUCTION.......coooiiiiiiiiiiii bbb 69
THE OFFER ... e bbb e e e b b e e sb e s 69
SUMMARY FINANCIAL INFORMATION .....coooiiiiiiiiii e 71
GENERAL INFORMATION ......ooitiiiiiiiiii i bbb bbb 78
CAPITAL STRUCTURE ...ttt e 89
SECTION V: PARTICULARS OF THE OFFER ............ccooiiiiiiii s 106
OBJECTS OF THE OFFER .....cciiiiiiiiii bbb 106
BASIS FOR OFFER PRICE ......coiiiiiiiiiii i s 109
STATEMENT OF SPECIAL TAX BENEFITS......cccoiiiiiiii i 119
SECTION VI: ABOUT OUR COMPANY .....ooiiiiiiiiiii i 140
INDUSTRY OVERVIEW ...ttt e s sre e 140
OUR BUSINESS ... oottt et h bbb e sb e e s a e e b e s e sb e sr e e s reenre e sne e e 190
KEY REGULATIONS AND POLICIES IN INDIA........coiiiiiiiiiieiie e s 218
HISTORY AND CERTAIN CORPORATE MATTERS .....ccoiiiiiii s 227
OUR SUBSIDIARIES AND ASSOCIATE ..ot 234
OUR MANAGEMENT ...ttt bbb 243
OUR PROMOTERS AND PROMOTER GROUP ......ccccciiiiiiiiiiiiiiii i 265
OUR GROUP COMPANIES ......ooiiiiiiii i bbb 272
DIVIDEND POLICY ..ottt bbb bbb s 274
SECTION VII: FINANCIAL INFORMATION ........oooiiiiiiiiiciie et 275
RESTATED CONSOLIDATED FINANCIAL INFORMATION ......ccoioiiiieiieiesesee e 275
OTHER FINANCIAL INFORMATION ..ottt st st nne e 456
CAPITALIZATION STATEMENT .......oiiiiiiiiie ittt st nn e nre e 459
FINANCIAL INDEBTEDNESS ...ttt 460
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS ..o bbb bbb a s 461
SECTION VIII: LEGAL AND OTHER INFORMATION ..........ccooiiiiiiii 494
OUTSTANDING LITIGATION AND OTHER MATERIAL DEVELOPMENTS .......c.ccooiiiiiiiiiiis 494
GOVERNMENT AND OTHER APPROVALS ... e 499
OTHER REGULATORY AND STATUTORY DISCLOSURES ......cocoiiiiiiiie e 504
SECTION IX: OFFER RELATED INFORMATION .......ccoooiiiiiiiiiie e 522
TERMS OF THE OFFER ...ttt e e e e nne s 522
OFFER STRUCTURE ...ttt e nr e nne e r e e nn e reenneeneene s 529
OFFER PROCEDURE ........oiiiiii e e bbb 533
RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES ........cccocoiiiiiiiii, 557
SECTION X: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION .........cccooiiiiiiiiiiiiice 559
SECTION XI: OTHER INFORMATION .......coooiiiiiiii s 584
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION.........ccoiiiiiiiienienee e 584

DECLARATION ..ottt et s s r e et et e et e e e nm e nr e s r e e nn e e e e s e e nne e nreenreenis 587



SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the same meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the
SEBI Listing Regulations, the SCRA, the Depositories Act or the rules and regulations made in each such Acts or
Regulations. Further, the Offer related terms used but not defined in this Red Herring Prospectus shall have the
meaning ascribed to such terms under the General Information Document. In case of any inconsistency between the
definitions given below and the definitions contained in the General Information Document, the definitions given
below shall prevail.

Notwithstanding the foregoing, terms in the sections titled “Statement of Special Tax Benefits”, “Industry Overview”,
“Our Business”, “Key Regulations and Policies in India”, “Basis for Offer Price”, “History and Certain Corporate
Matters”, “Financial Information”, “Outstanding Litigation and Other Material Developments”, “Olffer
Procedure”, and “Main Provisions of Articles of Association” beginning on pages 119, 140, 190, 218, 109, 227, 275,

494, 533 and 559 will have the meaning ascribed to such terms in these respective sections.

General terms

Term Description
“our Company”, “the Company” or | Cello World Limited, a company incorporated under the Companies Act, and having its
“the Issuer” Registered Office at 597/2A, Somnath Road, Dabhel, Nani Daman, Daman — 396 210,
Daman and Diu, India and its Corporate Office at Cello House, Corporate Avenue, B Wing,
8™ Floor, Sonawala Road, Goregaon (East), Mumbai — 400 063, Maharashtra, India
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company and our Subsidiaries

Company related terms

Term Description

Addendum to the
Subscription Agreement

Share | The addendum to the Share Subscription Agreement, dated November 9, 2022

Articles of Association / AoA Articles of association of our Company, as amended

Associate The associate of our Company, namely Pecasa Tableware Private Limited

Audit Committee Audit committee of our Company as described in the section titled “Our Management —

Commiittees of our Board — Audit Committee” on page 251

Auditors / Statutory Auditors The current statutory auditors of our Company, namely, Deloitte Haskins & Sells LLP,

Chartered Accountants

Board / Board of Directors Board of directors of our Company, as constituted from time to time, including a duly

constituted committee thereof

CCPS 0.0001% compulsorily convertible preference shares of our Company of face value X 20 each

Chartered Engineer

The independent chartered engineer appointed by our Company, being Vinod Ashok
Sanjivani Palande

Chief Financial Officer

The chief financial officer of our Company, being Atul Parolia

Company Secretary and | The company secretary and compliance officer of our Company, being Hemangi Trivedi
Compliance Officer
Corporate Office Corporate office of our Company located at Cello House, Corporate Avenue, B Wing, 8

Floor, Sonawala Road, Goregaon (East), Mumbai — 400 063, Maharashtra, India

Corporate Social Responsibility
Committee

The corporate social responsibility committee of our Company as described in the section
titled “Our Management — Committees of our Board — Corporate Social Responsibility
Committee” on page 256

Deed of Adherence

Deed of adherence dated November 9, 2022 entered into amongst our Company, Tata Capital
Growth Fund II, India Advantage Fund S4 I (IDBI Trusteeship Services Limited acting as
the trustee), Dynamic India Fund S4 US I, India Advantage Fund S5 I (IDBI Trusteeship




Term

Description

Services Limited acting as the trustee), our Promoters, Sangeeta Pradeep Rathod, Babita
Pankaj Rathod and Ruchi Gaurav Rathod

Director(s)

Director(s) of our Company

Equity Shares

Equity shares of our Company of face value of ¥ 5 each

Executive Directors

Executive directors of our Company. For further details of the Executive Directors, please
refer to the section titled “Our Management” on page 243

First Addendum

The first addendum to the Shareholders’ Agreement, dated June 28, 2023

Group

The Company, together with its Subsidiaries

Group Companies

Our group companies as identified and disclosed in section titled “Our Group Companies”
on page 272

Independent Director(s)

Non-executive independent director(s) on our Board. For details of the Independent
Directors, please refer to the section titled “Our Management” on page 243

Independent Chartered

Accountant

The independent chartered accounted appointed by our Company, namely Jeswani &
Rathore, Chartered Accountants

IP Consultant

The intellectual property consultant appointed by our Company, being Gautam & Co.,
Advocates & IP Attorneys

IPO Committee

The TPO committee of our Company as described in the section titled “Our Management —
Committees of our Board — IPO Committee” on page 258

Joint Managing Director(s)

Joint managing directors of our Company, namely, Pankaj Ghisulal Rathod and Gaurav
Pradeep Rathod

Key Managerial Personnel

Key managerial personnel of our Company in terms of the Companies Act and the SEBI
ICDR Regulations and as disclosed in the section titled “Our Management — Key Managerial
Personnel” on page 261

Material Subsidiaries

The material subsidiaries of our Company in accordance with the SEBI ICDR Regulations
and SEBI Listing Regulations, namely, Cello Industries Private Limited, Cello Household
Products Private Limited, Cello Houseware Private Limited and Wim Plast Limited

Materiality Policy

The materiality policy adopted by our Board on August 5, 2023, for identification of: (a)
material outstanding litigation proceedings; (b) Group Companies; and (c) outstanding dues
to material creditors, pursuant to the requirements of the SEBI ICDR Regulations and for the
purposes of disclosure in the Draft Red Herring Prospectus, this Red Herring Prospectus and
the Prospectus

Memorandum of Association /
MoA

Memorandum of association of our Company, as amended

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Company as described in the section
titled “Our Management — Committees of the Board — Nomination and Remuneration
Committee” on page 254

Nominee Director

Nominee director(s) appointed by our Company, in accordance with the Shareholders’
Agreement

Non-Executive Director

Non-executive director(s) on our Board appointed as per the Companies Act and the SEBI
Listing Regulations as described in the section titled “Our Management” on page 243

Other Selling Shareholders

Collectively, Sangeeta Pradeep Rathod, Babita Pankaj Rathod and Ruchi Gaurav Rathod

Preference Shares

5,448,190 CCPS and 1,740,393 Series A CCPS which have been converted into 13,059,312
Equity Shares and 4,171,722 Equity Shares, respectively, prior to the filing of this Red
Herring Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI ICDR
Regulations

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations. For details, please refer to the section titled “Our
Promoters and Promoter Group — Promoter Group” on page 269

Promoter(s)

Promoters of our Company namely, Pradeep Ghisulal Rathod, Pankaj Ghisulal Rathod and
Gaurav Pradeep Rathod

For details, please refer to the section titled “Our Promoters and Promoter Group” on page
265

Promoter Selling Shareholders

Collectively, Pradeep Ghisulal Rathod, Pankaj Ghisulal Rathod and Gaurav Pradeep Rathod

Registered Office

Registered office of our Company located at 597/2A, Somnath Road, Dabhel, Nani Daman,
Daman — 396 210, Daman and Diu, India

Registrar of Companies / RoC

Registrar of companies, Goa, Daman and Diu at Goa

Restated Consolidated Financial
Information

The restated consolidated financial information of our Company and our Subsidiaries
(collectively, the “Group”) along with its Associate, comprising the restated consolidated
statements of assets and liabilities as at June 30, 2023 and June 30, 2022 March 31, 2023,
March 31, 2022 and March 31, 2021, the restated consolidated statements of profit and loss,
the restated consolidated statements of cash flows and the restated consolidated statements
of changes in equity for the three months period ended June 30, 2023 and June 30, 2022 and
for the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021 and the




Term

Description

notes and schedules thereon, in accordance with the requirements of Section 26 of Part I of
Chapter III of the Companies Act, the SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the ICAL

Risk Management Committee The risk management committee of our Company as described in the section titled “Our

Management — Committees of the Board — Risk Management Committee” on page 257

Second Amendment Agreement | The second amendment agreement dated August 9, 2023 to the Shareholders’ Agreement

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

Series A CCPS 0.0001% Series A compulsorily convertible preference shares of our Company of face value
%20 each

Share Subscription Agreement The share subscription agreement dated September 29, 2022, entered amongst our Company,

India Advantage Fund S4 I (IDBI Trusteeship Services Limited acting as the trustee),
Dynamic India Fund S4 US I, India Advantage Fund S5 I (IDBI Trusteeship Services
Limited acting as the trustee), our Promoters, Sangeeta Pradeep Rathod, Babita Pankaj
Rathod and Ruchi Gaurav Rathod

Shareholders’ Agreement

The shareholders’ agreement dated September 29, 2022 entered into amongst our Company,
India Advantage Fund S4 1 (IDBI Trusteeship Services Limited acting as the trustee),
Dynamic India Fund S4 US I, India Advantage Fund S5 I (IDBI Trusteeship Services
Limited acting as the trustee), our Promoters, Sangeeta Pradeep Rathod, Babita Pankaj
Rathod and Ruchi Gaurav Rathod read with the Deed of Adherence

Shareholders Shareholders of our Company
Stakeholders’ Relationship | The stakeholders’ relationship committee of our Company as described in the section titled
Committee “Our Management — Committees of the Board — Stakeholders’ Relationship Committee” on

page 255

Statutory ~ Auditors
Material Subsidiaries

of

our | Statutory auditors of Cello Household Products Private Limited, Cello Houseware Private
Limited and Wim Plast Limited being Jeswani & Rathore, Chartered Accountants and
statutory auditors of Cello Industries Private Limited being B P Shah & Co., Chartered
Accountants

Step-Down Subsidiaries

The step-down subsidiaries of our Company, namely, Unomax Writing Instruments Private
Limited, Unomax Sales and Marketing Private Limited and Wim Plast Moulding Private
Limited. For details, please refer to the section titled “Our Subsidiaries — Step-Down
Subsidiaries” on page 238

Subsidiaries

The subsidiaries of our Company, namely, the direct subsidiaries being Cello Industries
Private Limited, Cello Houseware Private Limited, Cello Household Products Private
Limited, Cello Consumerware Private Limited, Unomax Stationery Private Limited, Wim
Plast Limited and the Step-Down Subsidiaries. For details, please refer to the section titled
“Our Subsidiaries” on page 234

Technopak

Technopak Advisors Private Limited

Technopak Report

Report titled “Consumerware, Stationery & Moulded Furniture Markets in India” dated
October 13, 2023 prepared and issued by Technopak, commissioned and paid for by our
Company, exclusively in connection with the Offer which will be available on our
Company’s website at https://corporate.celloworld.com/investors

Third Amendment Agreement The third amendment agreement dated October 10, 2023 to the Shareholders’ Agreement

Trademark License Agreement Trademark license agreement dated September 29, 2022 entered into between our Company

and Cello Plastic Industrial Works, read with the first addendum dated October 14, 2023

UDYAM Registration Certificate | A certificate issued on completion of the registration process to establish a micro, small or

medium enterprise on the UDY AM registration portal

Offer related terms

Term

Description

Abridged Prospectus

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

Acknowledgement Slip

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

Allot / Allotment
Allotted

/

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

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

Allottee A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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




Term Description
Anchor Investor | The price at which Equity Shares will be allocated to Anchor Investors at the end of the Anchor
Allocation Price Investor Bidding Date, in terms of this Red Herring Prospectus. The Anchor Investor Allocation
Price shall be determined by our Company (acting through the IPO Committee), in consultation
with the BRLMs during the Anchor Investor Bidding Date
Anchor Investor | Application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion in

Application Form

accordance with the requirements specified under the SEBI ICDR Regulations and which will be
considered as an application for Allotment in terms of this Red Herring Prospectus and the
Prospectus

Anchor Investor Bidding
Date

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

Anchor
Price

Investor  Offer

Final price at which the Equity Shares will be Allotted to Anchor Investors in terms of this 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 (acting through the IPO
Committee), in consultation with the BRLMs

Anchor Investor Pay-In
Date

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

Anchor Investor Portion

Up to 60.00% of the QIB Portion, which may be allocated by our Company (acting through the IPO
Committee), 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

Application Supported by
Blocked Amount / ASBA

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

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

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

Banks

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as
described in the section titled “Offer Procedure” on page 533

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bidding Date by an Anchor Investor
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 as
permitted under the SEBI ICDR Regulations as per the terms of this Red Herring Prospectus and
the Bid Cum Application Form

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of the optional Bids as indicated in the Bid cum Application Form and payable
by the Bidder and, in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the
number of Equity Shares Bid for by such RIB and mentioned in the Bid cum Application Form and
payable by the Bidder or as blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid in the Offer

Bid
Form

cum  Application

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

Bid Lot

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

Bid / Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being November 1, 2023, which shall be
published in all editions of Financial Express, an English national newspaper, all editions of
Jansatta, a Hindi national newspaper and Vapi edition of DamanGanga Times, a Gujarati daily




Term

Description

newspaper (Gujarati being the regional language of Daman and Diu where our Registered Office is
located) each with wide circulation, which shall also be notified in an advertisement in same
newspapers in which the Bid/ Offer Opening Date was published. In case of any revision, the
extended Bid/ Offer Closing shall also be notified on the websites and terminals of the Members of
the Syndicate as required under the SEBI ICDR Regulations and also intimated to the Designated
Intermediaries and the Sponsor Bank(s).

Bid / Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, being October 30, 2023, which shall be published in all
editions of Financial Express, an English national newspaper, all editions of Jansatta, a Hindi
national newspaper and Vapi edition of DamanGanga Times, a Gujarati daily newspaper (Gujarati
being the regional language of Daman and Diu where our Registered Office is located) each with
wide circulation, and in case of any revisions, the extended Bid/Offer Closing Date shall also be
notified on the websites and terminals of the Syndicate Members and also intimated to the
Designated Intermediaries and the Sponsor Bank, as required under the SEBI ICDR Regulations

Bid / Offer Period

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

Bidder

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

Bidding Centers

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

Book Building Process

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

BRLMs or Book Running
Lead Managers

The book running lead managers to the Offer namely, Kotak Mahindra Capital Company Limited,
ICICI Securities Limited, IIFL Securities Limited, JM Financial Limited and Motilal Oswal
Investment Advisors Limited

Broker Centres

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

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

CAN / Confirmation of
Allocation Note

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

Cap Price

The higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer Price
will not be finalised and above which no Bids will be accepted. The Cap Price shall not be more
than 120% of the Floor Price, provided that the Cap Price shall be at least 105% of the Floor Price

Cash Escrow and Sponsor
Bank Agreement

Agreement dated October 21, 2023 entered into amongst our Company, the Selling Shareholders,
the Registrar to the Offer, the BRLMs, the Syndicate Member(s), the Banker(s) to the Offer for,
inter alia, collection of the Bid Amounts, transfer of funds to the Public Offer Account, and where
applicable remitting refunds, if any, to the Anchor Investors, on the terms and conditions thereof

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

Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with SEBI and

Participant(s) / CDP(s) who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI Circulars, issued by
SEBI and the Stock Exchanges, as per the list available on the websites of the Stock Exchanges,
www.bseindia.com and www.nseindia.com, as updated from time to time




Term

Description

Collecting Registrar and
Share Transfer Agents

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 and the UPI Circulars

Cut-off Price

The Offer Price, finalized by our Company (acting through the IPO Committee), in consultation
with the BRLMs, which shall be any price within the Price Band. Only Retail Individual Bidders
are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

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

Designated Branches

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

Designated CDP

Locations

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

Designated Date

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

Designated Intermediaries

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in relation
to RIBs 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 RIBs and Non-Institutional Bidders Bidding with an
application size of up to X 0.50 million (not using the UPI mechanism) by authorising an SCSB to
block the Bid Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs

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

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

Designated RTA

Locations

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

Designated Branches of
the SCSBs

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

Designated Stock | NSE

Exchange

Draft Red Herring | The Draft Red Herring Prospectus dated August 14, 2023, issued in accordance with the SEBI

Prospectus / DRHP ICDR Regulations, which does not contain complete particulars, including of the Offer Price and
the size of the Offer

Eligible Employee All or any of the following:

i.  apermanent employee of our Company and/ or Subsidiaries working in India (excluding such
employees who are not eligible to invest in the Offer under applicable laws), as on the date of
filing of this Red Herring Prospectus with the RoC and who continues to be a permanent
employee of our Company or our Subsidiaries until the submission of the Bid cum
Application Form; or

il.  adirector of our Company and/ or Subsidiaries, whether whole-time or not, as on the date of
the filing of this Red Herring Prospectus with the RoC and who continues to be a permanent
employee of our Company or any of our Subsidiaries or be our Director(s), as the case may
be until the submission of the Bid cum Application Form, but excludes: (a) an employee who
is the Promoter or belongs to the Promoter Group; (b) a director who either by himself or
through his relatives or through any body corporate, directly or indirectly holds more than
10% of outstanding Equity Shares of our Company; and (¢) an independent director.
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The maximum bid Amount under the Employee Reservation Portion by an Eligible Employee shall
not exceed % 0.50 million (net of employee discount, if any). However, the initial Allotment to an
Eligible Employee in the Employee Reservation Portion shall not exceed % 0.20 million (net of
employee discount, if any). Only in the event of an under-subscription in the Employee Reservation
Portion, such unsubscribed portion will be available for allocation and Allotment, proportionately
to Eligible Employees Bidding in the Employee Reservation Portion who have Bid in excess of X
0.20 million (net of employee discount, if any), subject to maximum value of Allotment to such
Eligible Employee not exceeding X 0.50 million (net of employee discount, if any).

Eligible FPI(s) FPIs 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 this Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares offered thereby

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

Employee Reservation | The portion of the Offer being up to [®] Equity Shares aggregating up to X 100.00 million, available

Portion for allocation to Eligible Employees, on a proportionate basis. Such portion shall not exceed 5.00%

of the post-Offer equity share capital of our Company

Escrow Account

Account opened with the Escrow Collection Bank and in whose favour the Anchor Investors will
transfer money through direct credit/NEFT/RTGS/NACH in respect of the Bid Amount when
submitting a Bid

Escrow Collection Bank

The bank which is a clearing member and registered with SEBI as banker to an issue under the
SEBI BTI Regulations and with whom the Escrow Account will be opened, in this case being Kotak
Mabhindra Bank Limited

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

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

Fugitive Economic | A fugitive economic offender as defined under Section 12 of the Fugitive Economic Offenders Act,

Offender 2018 and Regulation 2(1)(p) of the SEBI ICDR Regulations

General Information | The General Information Document for investing in public issues prepared and issued in accordance

Document / GID with the SEBI circular no. SEBI/HO / CFD/DIL1/CIR /P /2020 /37 dated March 17, 2020 and
the UPI Circulars, as amended from time to time. The General Information Document shall be
available on the websites of the Stock Exchanges and the BRLMs

Minimum NIB | Bid Amount of more than % 0.20 million in the specified lot size

Application Size

Mutual Fund Portion

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

Net Offer

The Offer less the Employee Reservation Portion

Net QIB Portion

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

Non-Institutional Bidders
/ NIBs

All Bidders that are not QIBs (including Anchor Investors) and Retail Individual Bidders who have
Bid for Equity Shares for an amount of more than % 0.20 million (but not including NRIs other than
Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15.00% of the Net Offer comprising [ ®] Equity Shares
which shall be available for allocation to Non-Institutional Bidders, subject to valid Bids being
received at or above the Offer Price, in the following manner:

(a) one third of the portion available to non-institutional investors shall be reserved for applicants
with application size of more than % 0.20 million and up to X 1.00 million;

(b) two third of the portion available to non-institutional investors shall be reserved for applicants
with application size of more than ¥ 1.00 million:

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b),
may be allocated to applicants in the other sub-category of non-institutional investors

Non-Resident

A person resident outside India, as defined under FEMA and includes a non-resident Indians
(NRIs), FPIs and FVClIs

Offer Agreement The agreement dated August 14, 2023, entered into amongst our Company, the Selling Shareholders
and the BRLMs, pursuant to the SEBI ICDR Regulations, based on which certain arrangements are
agreed to in relation to the Offer, read with the amendment agreement to the offer agreement dated
October 16, 2023

Offer for Sale/ Offer Offer of up to [®] Equity Shares aggregating up to % 19,000.00 million by Pradeep Ghisulal Rathod,

Pankaj Ghisulal Rathod, Gaurav Pradeep Rathod, Sangeeta Pradeep Rathod, Babita Pankaj Rathod
and Ruchi Gaurav Rathod to be offered for sale pursuant to the Offer in terms of this Red Herring
Prospectus and the Prospectus. For further information, please refer to the section titled “7he Offer”
on page 69




Term

Description

Offer Price

The final price at which Equity Shares will be Allotted to the successful Bidders (other than Anchor
Investors), as determined in accordance with the Book Building Process and determined by our
Company (acting through the IPO Committee), in consultation with the BRLMs in terms of this
Red Herring Prospectus on the Pricing Date

Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price in terms of
this Red Herring Prospectus

Offer Proceeds

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

Offered Shares

Up to [e] Equity Shares aggregating up to X 19,000.00 million by the Selling Shareholders

Price Band

Price Band of the Floor Price and the Cap Price including any revisions thereof. The Cap Price shall
be at least 105.00% of the Floor Price

The Price Band and the minimum Bid Lot size for the Offer will be decided by our Company (acting
through the IPO Committee), in consultation with the BRLMs and will be advertised, at least two
Working Days prior to the Bid/Offer Opening Date, in all editions of Financial Express, an English
national newspaper, all editions of Jansatta, a Hindi national newspaper, and Vapi edition of
DamanGanga Times, a Gujarati newspaper (Gujarati being the regional language of Daman and
Diu where our Registered Office is located), each with wide circulation, along with the relevant
financial ratios calculated at the Floor price and at the Cap Price. It shall also be made available to
the Stock Exchanges for the purpose of uploading on their websites

Pricing Date

The date on which our Company (acting through the IPO Committee), in consultation with the
BRLMs, shall finalize the Offer Price

Promoters’ Contribution

Aggregate of 20% of the fully diluted post-Offer Equity Share capital of our Company that is
eligible to form part of the minimum promoters’ contribution, as required under the provisions of
the SEBI ICDR Regulations, held by our Promoters, which shall be locked-in for a period of
eighteen months from the date of Allotment

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

Public Offer Account | The bank with which the Public Offer Account shall be opened and maintained for collection of

Bank Bid Amounts from Escrow Account and ASBA Accounts on the Designated Date, in this case being
ICICI Bank Limited

Public Offer Account ‘No-lien’ and ‘non-interest-bearing’ bank account opened under Section 40(3) of the Companies

Act, 2013 with the Public Offer Account Bank to receive monies from the Escrow Account and
ASBA Accounts maintained with the SCSBs on the Designated Date

The portion of the Offer, being not more than 50% of the Net Offer or [®] Equity Shares to be
Allotted to QIBs on a proportionate basis, including the Anchor Investor Portion (in which
allocation shall be on a discretionary basis, as determined by our Company (acting through the IPO
Committee), in consultation with the BRLMs, subject to valid Bids being received at or above the
Offer Price)

QIB Category / QIB
Portion
Qualified Institutional

Buyers / QIBs / QIB
Bidders

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

Red Herring Prospectus or
RHP

This red herring prospectus of our Company to be filed in accordance with Section 32 of the
Companies Act and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be issued and the size of the Offer including
any addenda or corrigenda thereto

This Red Herring Prospectus has been filed with the RoC at least three days before the Bid/Offer
Opening Date and will become the Prospectus upon filing with the RoC after the Pricing Date

Refund Account

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

Refund Bank The Banker to the Offer with whom the Refund Account will be opened, in this case being Kotak
Mahindra Bank Limited
Registered Brokers Stockbrokers registered with SEBI and the Stock Exchanges having nationwide terminals, other

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

Registrar Agreement

The agreement dated August 11, 2023 entered into amongst 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




Term

Description

Registrar and  Share
Transfer Agents / RTAs

Registrars to an issue and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations, as per the list available on the websites of the Stock Exchanges,
and the UPI Circulars

Registrar to the Offer /

Link Intime India Private Limited

Registrar

Retail Individual | Individual Bidders, who have Bid for the Equity Shares for an amount not more than % 0.20 million

Bidder(s) / RIB(s) in any of the Bidding options in the Offer (including HUFs applying through their Karta and
Eligible NRIs and does not include NRIs other than Eligible NRIs)

Retail Portion The portion of the Offer being not less than 35.00% of the Net Offer consisting of [®] Equity Shares
which shall be available for allocation to Retail Individual Bidder(s) in accordance with the SEBI
ICDR Regulations which shall not be less than the Minimum Bid Lot, subject to valid Bids being
received at or above the Offer Price

Revision Form Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in any of
their ASBA Form(s) or any previous Revision Form(s), as applicable
QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids (in
terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders can
revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date

SCORES Securities and Exchange Board of India Complaints Redress System

Self-Certified Syndicate | The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using the

Bank(s) / SCSB(s) UPI Mechanism), a list of which is available on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34  and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35, as
applicable or such other website as may be prescribed by SEBI from time to time; and (b) in relation
to ASBA (using the UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or
such other website as may be prescribed and updated by SEBI from time to time

In accordance with the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, and SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, issued by
SEBI, UPI Bidders using UPI Mechanism may apply through the SCSBs and mobile applications
(apps) whose name appears on the SEBI website. The said list is available on the website of SEBI
at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, as
updated from time to time

Share Escrow Agent

Link Intime India Private Limited

Share Escrow Agreement

Agreement dated October 21, 2023 entered into amongst the Selling Shareholders, our Company
and a share escrow agent, in connection with the transfer of the respective portion of Offered Shares
and credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms from the Bidders, a
list of which is available on the website of SEBI (www.sebi.gov.in) and updated from time to time

Sponsor Bank(s)

The Bankers to the Offer registered with SEBI which have been appointed by our Company to act
as a conduit between the Stock Exchanges and the National Payments Corporation of India in order
to push the UPI Mandate Requests and / or payment instructions of the UPI Bidders using the UPI
Mechanism and carry out any other responsibilities in terms of the UPI Circulars, in this case being
Kotak Mahindra Bank Limited and ICICI Bank Limited

Stock Exchanges

Collectively, NSE and BSE

Syndicate Agreement

Agreement dated October 21, 2023 entered into amongst the BRLMs, the Syndicate Members, our
Company, the Selling Shareholders and the Registrar to the Offer in relation to collection of Bid
cum Application Forms by the Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter,
namely, Kotak Securities Limited, JM Financial Services Limited and Motilal Oswal Financial
Services Limited

Syndicate / Members of
the Syndicate

Collectively, the BRLMs and the Syndicate Members

Underwriters

[e]

Underwriting Agreement

The agreement among the Underwriters, our Company, the Selling Shareholders and the Registrar
to the Offer to be entered into on or after the Pricing Date, but prior to the filing of the Prospectus

UPI

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

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail Portion;
and (iii) Non- Institutional Bidders with an application size of up to ¥ 0.50 million in the Non-
Institutional Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitted
with Syndicate Members, Registered Brokers, Collecting Depository Participants and Registrar and
Share Transfer Agents

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by
SEBI, all individual investors applying in public issues where the application amount is up to X 0.50




Term

Description

million shall use UPI and shall provide their UPI ID in the bid-cum-application form submitted
with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock exchange (whose
name is mentioned on the website of the stock exchange as eligible for such activity), (iii) a
depository participant (whose name is mentioned on the website of the stock exchange as eligible
for such activity), and (iv) a registrar to an issue and share transfer agent (whose name is mentioned
on the website of the stock exchange as eligible for such activity)

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular
(SEBI/JHO/CFD/DIL2/P/CIR/2022/75) dated May 30, 2022, SEBI master circular number
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular number
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 along with the circular issued by the
National Stock Exchange of India Limited having reference no. 25/2022 dated August 3, 2022, and
the notice issued by BSE Limited having reference no. 20220803-40 dated August 3, 2022, and any
subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this regard as
updated from time to time

UPI ID

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

UPI Mandate Request

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

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and SEBI
Circular No. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 UPI Bidders Bidding
using the UPI Mechanism may apply through the SCSBs and mobile applications whose names
appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int mld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)
respectively, as updated from time to time

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction

Working Day

All days on which commercial banks in Mumbai, Maharashtra 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, Maharashtra 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

Conventional and general terms or abbreviations

Term

Description

%/ Rs./Rupees / INR

Indian Rupees

AGM

Annual general meeting of shareholders under the Companies Act

AIF(s)

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

AS / Accounting Standards

Accounting Standards issued by the ICAI

BSE

BSE Limited

CAGR

Compounded Annual Growth Rate

Category I AIFs

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Regulations

Category I FPIs

FPIs registered as “Category I foreign portfolio investors” under the SEBI FPI Regulations

Category II AIFs

AIFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Regulations

Category II FPIs

FPIs registered as “Category II foreign portfolio investors” under the SEBI FPI Regulations
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Term Description
Category III AIF AIFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF
Regulations
CBDT Central Board of Direct Taxes
CCI Competition Commission of India
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Companies Act / Companies Act,
2013

Companies Act, 2013, as amended, together with the rules thereunder

Companies Act, 1956

Erstwhile Companies Act, 1956 and the rules thereunder

Consolidated FDI Policy

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

COVID-19 The novel coronavirus disease, which is an infectious disease caused by a newly discovered
coronavirus strain that was discovered in 2019 resulting in a public health emergency of
international concern and a pandemic as declared by the World Health Organization on
January 30, 2020 and pandemic on March 11, 2020

CPC Code of Civil Procedure, 1908, as amended

Demat Dematerialised

Depositories NSDL and CDSL

Depositories Act Depositories Act, 1996, as amended

DIN Director Identification Number

DP ID Depository Participant’s Identification

DP / Depository Participant

A depository participant as defined under the Depositories Act

DPIT

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

EGM Extraordinary General Meeting

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

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

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

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

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

of Finance, Government of India

Financial Year / Fiscal / fiscal /
FY

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

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

Fraudulent Borrower Fraudulent Borrower as defined under Regulation 2(1)(III) of the SEBI ICDR Regulations

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

GAAR General anti-avoidance rules

GDP Gross Domestic Product

Gol / Government / Central
Government

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

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

IIFL IIFL Securities Limited

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

Ind AS Indian Accounting Standards

Ind AS 24 Indian Accounting Standard 24 on Related Party Disclosure issued by the MCA

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

I-Sec ICICI Securities Limited

IST Indian Standard Time

M JM Financial Limited

Kotak Kotak Mahindra Capital Company Limited

MCA Ministry of Corporate Affairs
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Term Description
Motilal Oswal Motilal Oswal Investment Advisors Limited
MSMEs Micro, small and medium enterprises as defined under the Micro, Small and Medium
Enterprises Development Act, 2006, as amended
Mutual Fund(s) Mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996
N.A/NA Not applicable
NACH National Automated Clearing House
NAV / Net Asset Value per | Total equity / weighted average number of equity shares outstanding as at the end of year
Equity Share shares including effect of compulsorily convertible non-cumulative preference shares.
NEFT National Electronic Fund Transfer

Non-Resident

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

NR Non-resident

NRE Account Non-Resident External Account

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

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB / Overseas Corporate Body

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

OClI Other Comprehensive Income

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PDP Personal Data Protection Bill, 2019

RBI The Reserve Bank of India

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

RoNW Return on net worth

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the U.S. Securities Act

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

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

SEBI Act Securities and Exchange Board of India Act, 1992, as amended

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

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

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,

2000, as amended

SEBI ICDR Master Circular

SEBI master circular bearing reference number SEBI/HO/CFD/PoD-2/P/CIR/2023/00094,
dated June 21, 2023

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant
Regulations

Banker

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

SEBI RTA Master Circular

SEBI master circular bearing number SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May
17,2023

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

Social Security Code

Code on Social Security, 2020

State Government

Government of a State of India

STT

Securities Transaction Tax
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Term

Description

Systemically Important NBFCs

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

TAN

Tax deduction and collection account number

US-FDA

U.S. Food & Drug Administration

U.S. Securities Act

United States Securities Act of 1933, as amended

U.S./ USA / United States

United States of America

UK United Kingdom

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

USD /US$ United States Dollars

VAT Value Added Tax

VCFs 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 Wilful Defaulter as defined under Regulation 2(1)(111) of the SEBI ICDR Regulations

Year / Calendar year / CY Unless the context otherwise requires, shall mean the twelve-month period ending December

31

Technical, industry and business related terms/ abbreviations

Term Description
ATL Above the line
Bn Billion
CAGR Compounded annual growth rate
CSR Corporate social responsibility
GDP Gross domestic product
GER Gross enrolment ratio
GNI Gross national income
GST Goods and services tax
HIN1 Swine flu
H5N1 Highly pathogenic avian influenza virus A
H7N9 Avian influenza A
HHs Households
HS Code Harmonized system code
IMF International Monetary Fund
ITC Input tax credit
Mn Million
NILP New India Literacy Programme
OTG On the go
PBT Profit before tax
PFCE Private final consumption expenditure
PPP Purchasing power parity
RTE Right to education
SKUs Stock-keeping units

Financial and operational Key Performance Indicators

Term Description

Capital Employed Capital employed is calculated as sum of (i) tangible net worth; (ii) total borrowings; and
(iii) deferred tax liabilities (net)

EBIT Earnings Before Interest and Tax is calculated as sum of restated Profit before tax and
finance costs

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation is calculated as the sum of
restated profit before tax, finance costs and depreciation and amortization expense

EBITDA Margin Calculated as EBITDA divided by Revenue from Operations

Gross Profit Gross Profit is calculated as the difference between Revenue from Operations and the cost

of finished goods produced (i.e. sum of: (i) cost of materials consumed; (ii) purchase of
stock-in-trade; and (iii) changes in inventories of finished goods, semifinished goods and
stock-in-trade)

Gross Profit Margin

Calculated as Gross Profit divided by Revenue from Operations

Net Worth

Net Worth means the aggregate value of the paid-up share capital and all reserves
created out of the profits and securities premium account and debit or credit balance of profit
and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited balance sheet,
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Term

Description

but does not include reserves created out of revaluation of assets, capital reserve, write-back
of depreciation and amalgamation. Therefore, net worth for the Group includes paid-up share
capital, Instruments entirely equity in nature, retained earnings, securities premium, other
comprehensive income, capital redemption reserve and general reserve and excludes capital
reserve on business combinations under common control, as at June 30, 2023, June 30, 2022,
March 31, 2023, March 31, 2022 and March 31, 2021.

Profit after tax

Restated profit after tax as per the Restated Consolidated Financial Information

Profit after tax margin

Profit after tax divided by Revenue from Operations as per Restated Consolidated Financial
Information

Revenue from Operations

Revenue from operations as per the Restated Consolidated Financial Information

Return on Capital Employed or
ROCE

Calculated as EBIT divided by the Capital Employed, for the relevant year
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain conventions

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

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in Indian Standard Time (“IST”).

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

Financial data

Unless the context requires otherwise or as otherwise stated, the financial information in this Red Herring Prospectus
is derived from our Restated Consolidated Financial Information, as of and for the three months period ended June
30, 2023 and June 30, 2022 and as at and for the Financial Years ended March 31, 2023, March 31, 2022 and March
31, 2021 comprising the restated consolidated statements of assets and liabilities as at June 30, 2023, June 30, 2022,
March 31, 2023, March 31, 2022 and March 31, 2021, the restated consolidated statements of profit and loss, the
restated consolidated statements of cash flows and the restated consolidated statements of changes in equity for the
three months period ended June 30, 2023 and June 30, 2022 and for the Financial Years ended March 31, 2023, March
31, 2022 and March 31, 2021 and the notes and schedules thereon, prepared in accordance with the requirements of
Section 26 of Part I of Chapter III of the Companies Act, the SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by the ICAI and included in the section titled “Restated
Consolidated Financial Information” on page 275.

Our Company’s financial year commences on April 1 and ends on March 31 of next year. Accordingly, all references
to a particular financial year, 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 year.

Unless the context otherwise indicates, any percentage amounts, as set forth in the sections titled “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
36, 190 and 461, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of the
Restated Consolidated Financial Information.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding off. All figures in decimals have been rounded off to the second decimal and all the percentage
figures have been rounded off to two decimal places including percentage figures in the sections titled “Risk Factors”,
“Industry Overview” and “Our Business” on pages 36, 140 and 190, respectively.

There are significant differences between Ind AS and US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is urged that
you consult your own advisors regarding such differences and their impact on our Company's financial data. For
details in connection with risks involving differences between Ind AS, US GAAP and IFRS, please refer to the section
titled “Risk Factors — External Risk Factors — 48. Significant differences exist between the Indian Accounting
Standards (Ind AS) used to prepare our financial information and other accounting principles, such as the United
States Generally Accepted Accounting Principles (U.S. GAAP) and the International Financial Reporting Standards
(IFRS), which may affect investors’ assessments of our Company’s financial condition.” on page 62. Accordingly, the
degree to which the financial information included in this Red Herring Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices,
the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting
policies and practices on the financial disclosures presented in this Red Herring Prospectus should accordingly be
limited. Further, any figures sourced from third-party industry sources may be rounded off to other than two decimal
points to conform to their respective sources. In this Red Herring Prospectus, (i) the sum or percentage change of
certain numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row
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in certain tables may not conform exactly to the total figure given for that column or row; any such discrepancies are
due to rounding off.

Non-GAAP measures

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

Currency and units of presentation
All references to:

. “Rupees” or “X” or “INR” 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 all numerical information in this Red Herring Prospectus in “million” units or in whole
numbers where the numbers have been too small to represent in millions. One million represents 1,000,000 and one
billion represents 1,000,000,000 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
Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as provided in such
respective sources.

Exchange rates

This 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 periods indicated, information with respect to the exchange rate between the
Rupee and the USD (in Rupees per USD):

Currency

As on June 30, 2023

As on June 30, 2022

As on March 31,
2023

As on March 31,
2022

As on March 31,
2021

1 USD

82.04

78.94

82.22

75.81

73.50

Source: www.fbil.org.in
Note: If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have been
disclosed

Industry and market data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus, including in the sections titled
“Risk Factors”, “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 36, 140, 190 and 461, respectively, has been obtained or derived from
the report titled “Consumerware, Stationery & Moulded Furniture Markets in India” dated October 13, 2023 prepared
and issued by Technopak, commissioned and paid for by our Company, exclusively in connection with the Offer
which will be available on the website of our Company at https://corporate.celloworld.com/investors (“Technopak
Report”). Technopak has, pursuant to their consent letter dated October 13, 2023 (“Letter”) accorded their no
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objection and consent to use the Technopak Report in connection with the Offer. Further, Technopak has, pursuant to
the Letter also confirmed that it is an independent agency and has no conflict of interest while issuing the Technopak
Report, and that it does not have any direct/ indirect interest in or relationship with our Company, our Subsidiaries,
our Associate, our Promoters, our Directors or Key Managerial Personnel or Senior Management or the Selling
Shareholders or the Book Running Lead Managers. Technopak was appointed by our Company pursuant to the
engagement letter dated April 6, 2023.

Although the industry and market data used in this Red Herring Prospectus is reliable, the data used in these sources
may have been reclassified by us for the purposes of presentation. Data from these sources may also not be
comparable. Industry sources and publications are also prepared based on information as of specific dates and may
no longer be current or reflect current trends. The excerpts of the industry report are disclosed in the Offer Documents
and there are no parts, information, data (which may be relevant for the proposed Offer), left out or changed in any
manner. Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in the section titled “Risk Factors” on page 36. Accordingly, investment decisions
should not be based solely on such information.

The sections titled “Summary of the Offer Document”, “Industry Overview”, “Our Business” and “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations” of this Red Herring Prospectus contain
data and statistics from the Technopak Report which has been commissioned and paid for by our Company for an
agreed fee and is available on the website of our Company at https://corporate.celloworld.com/investors, which is
subject to the following disclaimer:

“This information package is distributed by Technopak Advisors Private Limited (hereinafter “Technopak’) on a
strictly private and confidential and on ‘need to know’ basis exclusively to the intended recipient. This information
package and the information and projections contained herein may not be disclosed, reproduced or used in whole or
in part for any purpose or furnished to any other person(s) other than in relation to the proposed initial public offering
by Cello World Limited or as may be required by SEBI or Stock Exchanges or any other regulator. The person(s) who
is/are in possession of this information package or may come in possession at a later day hereby undertake(s) to
observe the restrictions contained herein.

The information contained herein is of a general nature and is not intended to address the facts and figures of any
particular individual or entity. The content provided here treats the subjects covered here in condensed form. It is
intended to provide a general guide to the subject matter and should not be relied on as a basis for investment
decisions. No one should act upon such information without taking appropriate additional professional advice and/or
thorough examination of the particular situation.

Technopak and its directors, employees, agents and consultants shall have no liability (including liability to any
person by reason of negligence or negligent misstatement) for any loss arising out of making any investment decision
by placing reliance on the statements, opinions, information or matters (expressed or implied) in this information
package.”

In accordance with the SEBI ICDR Regulations, the section titled “Basis for Offer Price” on page 109 includes
information relating to our listed industry peers. Such information has been derived from publicly available sources.

The extent to which the market and industry data used in this 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 the business of our Company is conducted, and methodologies
and assumptions may vary widely among different industry sources.

Notice to prospective investors

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this
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 offered in the Offer have not been and will not be registered under the United States Securities Act
of 1933, as amended (the “U.S. Securities Act”) 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
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to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to in this
Red Herring Prospectus as “U.S. QIBs”) pursuant to Section 4(a) of the U.S. Securities Act, and (b) outside of the
United States in offshore transactions as defined in and in compliance with Regulation S and the applicable laws of
the jurisdiction where those offers and sales are made. For the avoidance of doubt, the term “U.S. QIBs” does not
refer to a category of institutional investors defined under applicable Indian regulations and referred to in this Red
Herring Prospectus as “QIBs”.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red
Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. All statements
regarding our expected financial condition and results of operations, business, plans and prospects are “forward-
looking statements”. These forward-looking statements generally can be identified by words or phrases such as “aim”,

CEINT3

“anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “may”, “can”, “could”, “should”, “seek to”,
“shall”, “objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar
import. Similarly, statements that describe our Company’s strategies, objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward-looking statements. All
forward-looking statements whether made by us or any third parties in this Red Herring Prospectus are based on our
current plans, estimates, presumptions and expectations and are subject to risks, uncertainties and assumptions about
us that could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement, including but not limited to, regulatory changes pertaining to the industry in which our Company has
businesses and our ability to respond to them, our ability to successfully implement our strategy, our growth and
expansion, our exposure to market risks, general economic and political conditions which have an impact on our
business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition
in its industry. Important factors that could cause actual results to differ materially include, but are not limited to, the
following:

1. Fluctuations in raw material prices, especially plastic granules and plastic polymer prices, and disruptions in their
availability may have an adverse effect on our business, results of operations, financial condition and cash flows.

2. We are dependent on our distribution network in India and overseas to sell and distribute our products and any
disruption in our distribution network could have an adverse effect on our business, results of operations, financial
condition and cash flows.

3. Our reliance on third-party contract manufacturers for some of our products subjects us to risks, which, if realized,
could adversely affect our business, results of operations, financial condition and cash flows.

4. We do not own the trademark for our key brands, including “Cello”, “Unomax”, “Kleeno”, “Puro” and their
respective logos. Further, the “Cello” brand name is also used by one of our competitors for its writing
instruments business.

5. We face significant competition which may lead to a reduction in our market share, cause us to increase our
expenditure on advertising and marketing as well as cause us to offer discounts, which may result in an adverse
effect on our business, results of operations, financial condition and cash flows.

6. The brands that we use and our reputation are critical to the success of our business and may be adversely affected
due to various reasons.

For further discussion of factors that could cause the actual results to differ from the expectations, please refer to the
sections titled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 36, 190 and 461, respectively. By their nature, certain market risk disclosures
are only estimates and could be materially different from what actually occurs in the future. As a result, actual future
gains or losses could materially differ from those that have been estimated and are not a guarantee of future
performance.

Forward-looking statements reflect current views as of the date of this Red Herring Prospectus and are not a guarantee
of future performance. There can be no assurance to 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 our future performance.

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

The following is a general summary of certain disclosures included in this Red Herring Prospectus and is neither
exhaustive, nor purports to contain a summary of all the disclosures in this Red Herring Prospectus or all details
relevant to prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by,
the more detailed information appearing elsewhere in this Red Herring Prospectus, including “Risk Factors”, “The
Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoters and
Promoter Group”, “Restated Consolidated Financial Information”, “Outstanding Litigation and Material
Developments”, “Offer Procedure” and “Main Provisions of Articles of Association” on pages 36, 69, 89, 106, 140,
190, 265, 275, 494, 533 and 559, respectively.

Summary of the primary business of our Company

The consumerware market is broadly divided into two categories, consumer houseware and consumer glassware and
we are a prominent player in the consumerware market in India with presence in the consumer houseware, writing
instruments and stationery, and moulded furniture and allied products and consumer glassware categories, according
to the Technopak Report. For further information, see “Our Business” on page 190

Summary of the industry

The Indian consumerware market size increased from 305 billion in Fiscal 2020 to 3348 billion in Fiscal 2022, at a
CAGR of 6.9%. As of Fiscal 2023, the Indian stationery market had an estimated size of 3385 billion by value. In
the branded consumerware market, we occupied a market share of 8% for the Financial Year 2023. Our market share
was 4.9% in the overall consumerware market for the same period. For further information, see “Industry Overview”
on page 140.

Names of our Promoters
The Promoters of our Company are Pradeep Ghisulal Rathod, Pankaj Ghisulal Rathod and Gaurav Pradeep Rathod.

For further details, please refer to the section titled “Our Promoters and Promoter Group — Our Promoters” on page
269.

Offer size

Offer for Sale()® Up to [®] Equity Shares, aggregating up to ¥ 19,000.00 million by the Selling
Shareholders

of which

Employee Reservation Portion® Up to [e] Equity Shares, aggregating up to X 100.00 million

Net Offer Up to [e] Equity Shares, aggregating up to X 18,900.00 million

) The Offer has been authorised by our Board of Directors pursuant to the resolutions passed at its meetings held on July 28, 2023 and October
15, 2023.
? Each of the Selling Shareholders, severally and not jointly, have confirmed their participation of their respective portion in the Offer for Sale,
as set forth below:

S. No. Name of the Selling Shareholders Offered Equity Shares up to (in ¥ million) Date of consent letter(s)

1. Pradeep Ghisual Rathod 3,000.00 August 4, 2023

2. Pankaj Ghisulal Rathod 7,360.00 August 4, 2023 and
October 14, 2023

3. Gaurav Pradeep Rathod 4,640.00 August 4, 2023 and
October 14, 2023

4. Sangeeta Pradeep Rathod 2,000.00 August 4, 2023

5. Babita Pankaj Rathod 1,000.00 August 4, 2023

6. Ruchi Gaurav Rathod 1,000.00 August 4, 2023

Our Board has taken on record the consent of the Selling Shareholders to participate in the Offer for Sale pursuant to resolutions dated August
5, 2023 and October 15, 2023. Each of the Selling Shareholders, severally and not jointly, confirms and undertakes that their respective portion
of the Olffered Shares has been held by such Selling Shareholders for a continuous period of at least one year prior to the filing of the Draft Red
Herring Prospectus in accordance with Regulation 8 of the SEBI ICDR Regulations. For details of authorizations received for the Offer for Sale,
please refer to the section titled “Other Regulatory and Statutory Disclosures” beginning on page 504.

) The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share capital. In the event of under-subscription in the
Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of < 0.20 million (net of employee discount, if any), subject to the maximum value of Allotment made to such
Eligible Employee not exceeding < 0.50 million (net of employee discount, if any). The unsubscribed portion, if any, in the Employee Reservation
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Portion (after allocation of up to < 0.50 million, net of employee discount, if any), shall be added to the Net Offer. For further details, see “The
Offer” and “Olffer Structure” on pages 69 and 529.

The Offer and the Net Offer shall constitute [®] % and [®] %, respectively, of the post-Offer Equity Share capital of
our Company. For further details, please refer to the sections titled “7The Offer” and “Offer Structure” on pages 69 and
529 respectively.

Objects of the Offer

The objects of the Offer are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges; and (ii)
carry out the Offer for Sale of up to [e] Equity Shares aggregating up to X 19,000.00 million by the Selling
Shareholders. Further, our Company expects that the proposed listing of its Equity Shares will enhance our visibility
and brand image as well as provide a public market for the Equity Shares in India. Our Company will not receive any
proceeds from the Offer. For further details, please refer to the section titled “Objects of the Offer” on page 106.

Aggregate pre-Offer and post-Offer shareholding of our Promoters, Promoter Group and the Selling
Shareholders as a percentage of the paid-up Equity Share capital of our Company

The aggregate pre-Offer and post-Offer shareholding of our Promoters and Promoter Group as on the date of this Red
Herring Prospectus is as follows:

Pre-Offer Post-Offer
S. | Name of the . % of . % of
No. | Shareholder NO'S(;faEg:ItY pre-Offer NO'S(LfaEg:lty post-Offer
shareholding shareholding
Promoters

1. Gaurav  Pradeep 54,600,000 25.73 [e] [e]
Rathod

2. Pankaj  Ghisulal 35,099,997 16.54 [e] [e]
Rathod

3. Pradeep Ghisulal 27,299,997 12.86 [e] [e]
Rathod

Total holding of 116,999,994 55.13 [e] [o]

Promoters (A)

Promoter Group

1. Pankaj  Rathod 19,500,000 9.19 [e] [e]
Family Trust("

2. Babita  Rathod 19,500,000 9.19 [e] [e]
Family Trust®

3. Sangeeta Pradeep 15,600,000 7.35 [e] [o]
Rathod

4. Ruchi Gaurav 7,800,000 3.68 [e] [e]
Rathod

S. Babita Pankaj 3,900,000 1.84 [e] [e]
Rathod

6. Sneha Jigar 3,900,000 1.84 [e] [e]
Ajmera

7. Karishma Harsh 3,900,000 1.84 [e] [e]
Parekh

8. Malvika  Pankaj 3,900,000 1.84 [e] [e]
Rathod

9. Cello Pens and 6 Negligible [e] [o]
Stationery Private
Limited

Total holding of the 78,000,006 36.75 [o] [o]

Promoter Group (other

than Promoter) (B)

Total holding of 195,000,000 91.88 [e] [e]

Promoters and

Promoter Group (A + B)

V) Equity Shares are jointly held by Babita Pankaj Rathod and Sneha Jigar Ajmera, in their capacity as trustees on behalf of Pankaj Rathod Family
Trust.

@ Equity Shares are jointly held by Pankaj Ghisulal Rathod and Sneha Jigar Ajmera, in their capacity as trustees on behalf of Babita Rathod
Family Trust.
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The aggregate pre-Offer and post-Offer shareholding of the Selling Shareholders as on the date of this Red Herring

Prospectus is as follows:
Pre-Offer Post-Offer
Name of the Selling Shareholders No. of Equity % of pre-Offer No. of Equity % of post-Offer
Shares shareholding Shares shareholding

Pradeep Ghisulal Rathod 27,299,997 12.86 [o] [e]
Pankaj Ghisulal Rathod 35,099,997 16.54 [o] [e]
Gaurav Pradeep Rathod 54,600,000 25.73 [e] [e]
Sangeeta Pradeep Rathod 15,600,000 7.35 [e] [e]
Babita Pankaj Rathod 3,900,000 1.84 [o] [e]
Ruchi Gaurav Rathod 7,800,000 3.68 [o] [e]

Summary of the Restated Consolidated Financial Information

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

(in % million, except otherwise stated)

As of and fo.r the three-month As of and for Fiscal
Particulars perlodiended

June 30,2023 | June 30, 2022 2023 2022 2021
Equity Share capital©® 975.00 0.10 975.00 0.10 0.10
Total Net Worth® 12,265.59 4,957.57 6,657.27 4,440.41 2,895.87
Revenue from operations 4,717.79 4,326.09 17,966.95 13,591.76 10,494.55
Restated profit for the period/ year 828.28 660.27 2,850.55 2,195.23 1,655.48
Earnings per Equity Share (basic and diluted)*
- Basic (in ¥/share)® 3.65 3.17 13.65 10.46 7.75
- Diluted (in ¥/share)® 3.65 3.17 13.17 10.46 7.75
Net asset value per Equity Share (basic) (in 57.79 25.42 34.14 22.77 14.85
%/share)V
Total borrowings ) 3,286.41 4,491.70 3,351.07 4,629.07 3,340.69

*Earnings per Equity Share have not been annualised for the period ended June 30, 2023 and June 30, 2022.
Notes:

1.

2.

Salihgl

Net Asset Value per Equity Share (basic) (in %) = Total Net Worth (as per the table above) / Weighted average number of
ordinary shares outstanding for the purpose of basic EPS.

Earnings per Share (basic) = Restated Profit for the period/ year attributable to owners of the Company divided by restated
Weighted average number of equity shares outstanding at the end of the period/ year.

Earnings per Share (diluted) = Restated Profit for the period/ year attributable to owners of the Company divided by restated
weighted average number of equity shares for the purposes of computing diluted earnings per share outstanding during the
year.

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

Therefore, net worth for the Group includes paid-up share capital, Instruments entirely equity in nature, retained earnings,

securities premium, other comprehensive income, capital redemption reserve and general reserve and excludes capital
reserve on business combinations under common control, as at June 30, 2023, June 30, 2022, March 31, 2023, March 31,

2022 and March 31, 2021.

Total borrowings includes Current and Non Current Borrowings and Lease Liabilities.

The change in equity share capital from Z 0.10 million in Fiscal 2022 to % 975.00 million in Fiscal 2023 was pursuant to a

bonus issue of 64,990,000 equity shares of face value I 10 each on September 22, 2022 and a bonus issue of 65,000,000

equity shares of face value of ¥ 5 each on March 27, 2023, by way of capitalization of free reserves. For further details, see

“Capital Structure” on page 89.
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For further details, please refer to the section titled “Restated Consolidated Financial Information” beginning on page
275.

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

Our Statutory Auditors have not made any qualifications in the Restated Consolidated Financial Information.
Summary of outstanding litigation
A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Promoters, Directors and

Group Companies as on the date of this Red Herring Prospectus as disclosed in the section titled “Outstanding
Litigation and Other Material Developments” on page 494 in terms of the SEBI ICDR Regulations is provided below:

Name of entity Number of Number of Number of Number of Number of Aggregate
criminal tax statutory or disciplinary | material civil amount
proceedings proceedings regulatory actions by the | proceedings* | invelved in
proceedings SEBI or the % million”
Stock
Exchanges
against our
Promoters in
the last five
years
Company
Against our Nil Nil Nil N.A. Nil Nil
Company
By our Company 5 Nil Nil N.A. Nil 1.89
Subsidiaries
Against our Nil 12 Nil N.A. Nil 74.69
Subsidiaries
By our Subsidiaries 18 Nil Nil N.A. Nil 9.00
Directors
Against our Nil Sk Nil N.A. 1 856.79
Directors
By our Directors 1 5 Nil N.A. Nil 0.08
Promoters
Against our Nil SH* Nil Nil 1 856.79
Promoters
By our Promoters 1 5 Nil Nil Nil 0.08
Group Companies
Outstanding Nil Nil Nil N.A. Nil Nil
litigation that
has a  material
impact on
our Company

*Determined in accordance with the Materiality Policy

** Inclusive of direct tax proceedings against the Directors of our Company, Pradeep Ghisulal Rathod and Pankaj Ghisulal Rathod (who are also
the Promoters of our Company)

"o the extent quantifiable

Further, there is no outstanding litigation involving our Company, Subsidiaries, Directors, Promoters and our Group
Companies which is so major that our Company’s survival is dependent on the outcome of such pending litigation.

For further details of the outstanding litigation proceedings involving our Company, Subsidiaries, Directors,
Promoters and our Group Companies, please refer to the section titled “Outstanding Litigation and Other Material
Developments” beginning on page 494.

Risk factors

Specific attention of the investors is invited to the section titled “Risk Factors” on page 36 to have an informed view
before making an investment decision.

Summary of contingent liabilities of our Company
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As of June 30, 2023, our contingent liabilities as per Ind AS 37 and the Restated Consolidated Financial Information

were as follows:

(in Z million)

Particulars As of June 30, 2023
Sales Tax Act claims disputed by the Group relating to tax rate determination and 47.22
pending declaration forms
Bank guarantees 272.71
Total 319.93

For further details, please refer to note 44 to the Restated Consolidated Financial Information, in the section titled
“Restated Consolidated Financial Information — Note 44 — Related party disclosures” beginning on page 389.

Summary of related party transactions

A summary of related party transactions as per the requirements under Ind AS 24 read with the SEBI ICDR
Regulations entered into by our Company with related parties in the three months period ended June 30, 2023, June

30, 2022 and the preceding three Fiscals are as follows:

(in % million)

S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31,2023 31, 2022 31,2021
period period
ended June | ended June
30,2023 30,2022
A | Sales
I | Enterprises over which the
KMP have significant influence
Cello Marketing - 7.72 8.00 28.48 21.33
Badamia Charitable Trust - 0.64 0.92 - 1.13
Cello International Private - 19.07 19.81 185.44 180.78
Limited
Cello Pens and Stationery Private - - 1.37 - -
Limited
Cello Sonal Construction - - - - 0.11
Cello World - - - - 6.12
Cello Houseware 0.83 1.78 4.83 - -
Total (A) 0.83 29.21 34.93 213.92 209.47
II | Key management personnel
Pradeep Ghisulal Rathod 0.02 0.01 0.64 0.96 0.41
Pankaj Ghisulal Rathod - - 0.53 0.27 0.08
Gaurav Pradeep Rathod - - - 0.11 -
Total (B) 0.02 0.01 1.17 1.34 0.49
IIT | Relatives of key management
personnel
Babita Pankaj Rathod - - 0.34 0.19 0.01
Ruchi Gaurav Rathod - - 0.05 0.03 -
Sangeeta Pradeep Rathod 0.05 0.01 0.09 0.02 0.00
Sneha Pankaj Rathod - - - 0.01 -
Pampuben Ghisulal Rathod - 0.13 0.13 - -
Total (C) 0.05 0.14 0.61 0.25 0.01
Total (A+B+C) 0.90 29.36 36.71 215.51 209.97
B | Purchases
I | Enterprises over which the
KMP have significant influence
Cello Marketing - 67.54 81.25 175.72 0.49
Cello World - - - 0.08 2.56
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31, 2023 31, 2022 31,2021
period period
ended June | ended June
30,2023 30,2022
Cello Houseware 0.37 0.17 2.06 - -
Cello Entrade - - - - 0.23
R & T Houseware Pvt Ltd - - - 3.36 -
Total 0.37 67.71 83.31 179.16 3.28
C | Rent Expenses
I | Enterprises over which _the
KMP have significant influence
Cello Household Appliances Pvt.
Ltd. 26.54 24,71 100.47 75.78 33.12
Vardhaman Realtors 8.56 8.21 33.11 22.56 7.92
Millenium Houseware 1.05 1.00 4.01 3.82 3.82
Cello Houseware 0.85 0.65 3.41 3.13 3.05
Cello Plast - - - - 12.60
Cello Home Products 16.78 15.99 63.95 56.84 60.14
Total (A) 53.78 50.56 204.95 162.13 120.65
II | Key management personnel
Pradeep Ghisulal Rathod 0.91 1.25 1.00 1.50 1.50
Pankaj Ghisulal Rathod - 0.38 1.00 1.50 1.50
Total (B) 0.91 1.63 2.00 3.00 3.00
Total (A+B) 54.69 52.19 206.95 165.13 123.65
D | Royalty expenses
I | Enterprises over which the
KMP have significant influence
Cello Plastic Industrial Works 6.16 6.51 77.93 41.18 35.57
Total 6.16 6.51 77.93 41.18 35.57
E | Corporate social responsibility
expenses
I | Enterprises over which _the
KMP have significant influence
Badamia Charitable Trust 7.50 3.00 30.99 14.05 1.13
Total 7.50 3.00 30.99 14.05 1.13
F | Purchase of property, plant and
equipment
I | Enterprises over which the
KMP have significant influence
Cello Marketing - - 12.67 0.48 -
Millennium Houseware - - - 0.35 0.03
Cello Houseware - - - 0.33 7.34
Cello World - - 29.05 - 6.48
Cello Entrade - - - - 0.10
Total - - 41.72 1.16 13.95
G | Reimbursement of expense
I | Enterprises over which the
KMP have significant influence
Cello Marketing - 0.86 10.01 2.87 0.17
Cello Houseware - - 0.06 0.18 -
Cello International Private - 0.60
Limited 1.41 6.46 3.44
Vardaman Realtors - - - 0.02 -
Cello World - - 7.28 - -
Cello Plastic Industrial Works - - 14.39 5.52 3.46
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31, 2023 31, 2022 31,2021
period period
ended June | ended June
30, 2023 30, 2022
Cello Entrade - - - - 0.27
Total - 1.46 33.15 15.05 7.34
H | Sale of investment
I | Key management personnel
Pradeep Ghisulal Rathod - - 1.50
Total - - 1.50 - -
1 | Loan taken
I | Enterprises over which _the
KMP have significant influence
Cello Pens and Stationery Private - -
Limited 100.00 - -
Total (A) - - 100.00 - -
II | Key management personnel
Pradeep Ghisulal Rathod 60.00 95.50 948.20 1,414.67 1,130.06
Pankaj Ghisulal Rathod 1.57 - 228.80 1,509.63 603.64
Gaurav Pradeep Rathod - - 260.00 768.08 381.22
Total (B) 61.57 95.50 1,437.00 3,692.38 2,114.92
Relatives of key management
III | personnel
Babita Pankaj Rathod - - - 169.49 -
Ruchi Gaurav Rathod - - - 23.07 -
Sangeeta Pradeep Rathod - - - 28.77 30.46
Total (C) - - - 221.33 30.46
Total (A+B+C) 61.57 95.50 1,537.00 3,913.71 2,145.38
J | Loan repaid
I | Enterprises over which _the
KMP have significant influence
Cello Pens and Stationery Private
Limited - - 100.00
Total (A) - - 100.00 - -
II | Key Management Personnel
Pradeep Ghisulal Rathod 16.80 73.68 1,286.55 286.86 473.75
Pankaj Ghisulal Rathod 74.77 66.82 866.36 546.58 931.07
Gaurav Pradeep Rathod - - 520.00 348.80 433.31
Total (B) 91.57 140.50 2,672.91 1,182.24 1,838.13
Relatives of key management
III | personnel
Babita Pankaj Rathod - - - 0.98 134.33
Ruchi Gaurav Rathod - 22.50 22.50 0.30 27.40
Sangeeta Pradeep Rathod - - - 0.62 -
Ghisulal Rathod - - - - 45.37
Total (C) - 22.50 22.50 1.90 207.10
Total (A+B+C) 91.57 163.00 2,795.41 1,184.14 2,045.23
K | Loan given
1 | Associate Concern
Pecasa Tableware Private Limited - - 65.00 - -
Total - - 65.00 - -
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31, 2023 31, 2022 31,2021
period period
ended June | ended June
30, 2023 30, 2022
L | Investment in equity shares
Associate Concern
Pecasa Tableware Private Limited - 8.00 8.00
Total - 8.00 8.00 - -
M | Purchase consideration paid for
business combination under
common control
I | Enterprises over which the
KMP have significant influence
Cello Plast - - 15.25 1,390.00 -
Cello Plastotech - - - 473.50 -
Unomax Pens &  Stationery - - 811.32 - -
Private Limited
Cello Pens and Stationery Private - - 603.06 - -
Limited
Total (A) - - 1,429.63 1,863.50 -
II | Key Management Personnel
Pradeep Rathod - - 891.32 - -
Pankaj Rathod - - 849.10 - -
Gaurav Rathod - - 445.66 - -
Total (B) - - 2,186.08 - -
III | Relatives of key management
personnel
Sangeeta Pradeep Rathod - - 261.12 - -
Babita Pankaj Rathod - - 261.13 - -
Total (C) - - 522.25 - -
Total (A+B+C) - - 4,137.96 1,863.50 -
N | Movement in payable to related
parties in their capacity as
partners of Partnership firms
acquired by the group
I | Key Management Personnel
Pradeep Rathod - - - 0.08 -
Pankaj Rathod - - - 0.16 -
Gaurav Rathod - - - 0.14 -
Total (A) - - - 0.38 -
II | Relatives of key management
personnel
Sangeeta Pradeep Rathod - - - 0.04 -
Babita Pankaj Rathod - - - 0.06 -
Ruchi Gaurav Rathod - - - 0.02 -
Total (B) - - - 0.12 -
Total (A+B) - - - 0.50 -
O | Retained earnings distributed to
partners/erstwhile owners
I | Enterprises over which the
KMP have significant influence
GPR Finance - - 61.51 69.19 49.51
Rathod Investment Corp. - - 57.33 64.49 46.14
Total (A) - - 118.84 133.68 95.65
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31, 2023 31, 2022 31,2021
period period
ended June | ended June
30, 2023 30, 2022
II | Key Management Personnel
Pradeep Rathod - - 23.88 61.37 126.58
Pankaj Rathod - - 41.54 115.74 248.15
Gaurav Rathod - - 24.55 88.00 207.64
Total (B) - - 89.97 265.11 582.37
III | Relatives of key management
personnel
Sangeeta Pradeep Rathod - - 11.94 30.69 63.29
Babita Pankaj Rathod - - 6.23 32.89 85.54
Ruchi Gaurav Rathod - - 11.88 21.99 36.41
Total (C) - - 30.05 85.57 185.24
Total (A+B+C) - - 238.86 484.36 863.26
P | Buyback of Shares
I | Key Management Personnel
Pradeep Ghisulal Rathod - - 19.93 - -
Pankaj Ghisulal Rathod - - 39.89 - -
Gaurav Pradeep Rathod - - 34.28 - -
Total (A) - - 94.10 - -
II | Relatives of key management
personnel
Babita Pankaj Rathod - - 14.71 - -
Ruchi Gaurav Rathod - - 5.04 - -
Sangeeta Pradeep Rathod - - 10.25 - -
Total (B) - - 30.00
Total (A+B) - - 124.10 - -
Q | Interest Received
I | Associate Concern
Pecasa Tableware Private Limited 1.62 - 4.34 - -
Total 1.62 - 4.34 - -
Amounts outstanding with related parties
S. Particulars As at June As at June As at March As at March As at March
No. 30, 2023 30, 2022 31,2023 31, 2022 31, 2021
A | Trade receivable
I Enterprises over which the
KMP have significant influence
Cello Pens and Stationery Private - -
Limited 0.01 - -
Cello Marketing - 6.72 0.09 0.34 9.74
Cello International Private - 15.24
Limited - 34.98 47.26
Cello Household Appliances 3.53 -
Private Limited 9.75 - -
Badamia Charitable Trust - - 0.23 - -
Cello Houseware - 0.95 - - -
Total (A) 3.53 2291 10.08 35.32 57.00
II | Key management personnel
Pradeep Ghisulal Rathod 1.38 1.10 0.22 - 0.09
Pankaj Ghisulal Rathod 0.88 0.65 - - 0.04
Total (B) 2.26 1.75 0.22 - 0.13
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31, 2023 31, 2022 31,2021
period period
ended June | ended June
30,2023 30, 2022
IIT | Relatives of key management
personnel
Babita Pankaj Rathod - - - - 0.05
Ruchi Gaurav Rathod 0.07 0.01 0.07 0.01 0.04
Sangeeta Pradeep Rathod 0.01 0.00 0.01 0.02 0.02
Karishma Harsh Parekh - - - - 0.07
Total (C) 0.08 0.01 0.08 0.03 0.18
Total (A+B+C) 5.87 24.67 10.38 35.35 57.31
B | Trade payable
Enterprises over which the
KMP have significant influence
Cello Household Appliances
Private Limited 4.62 7.17 3.02 7.49 5.97
Vardaman Realtors 2.59 3.27 2.37 1.26 0.61
Cello Pens and Stationery Private
Limited 1.24 - 1.24 - 0.13
Cello Plastic Industrial Works - 1.10 23.39 15.09 17.05
Cello International Private
Limited - 6.90 - - 0.10
Millennium Houseware 1.14 0.36 0.36 - 0.04
Cello Marketing 0.11 - 0.11 191.06 0.04
Cello Plastotech - 232 - - -
Cello World - - - - 0.07
Cello Home Products 4.73 5.76 3.70 3.66 4.32
Cello Houseware 0.20 0.06 - - 7.50
R & T Houseware Private Limited 3.36 3.36 3.36 3.36 -
Total (A) 17.99 30.30 37.55 221.92 35.83
II | Key management personnel
Pradeep Ghisulal Rathod 1.38 1.10 0.54 0.51 -
Pankaj Ghisulal Rathod 0.88 0.65 0.44 - -
Total (B) 2.26 1.75 0.98 0.51 -
IIT | Relatives of key management
personnel
Babita Pankaj Rathod 0.01 0.01 0.01 - -
Total (C) 0.01 0.01 0.01 - -
Total (A+B+C) 20.26 32.06 38.54 222.43 35.83
C | Loan payable
I | Key Management Personnel
Pradeep Ghisulal Rathod 1,046.44 1,363.40 1,003.23 1,341.59 366.88
Pankaj Ghisulal Rathod 1,317.38 1,961.32 1,390.58 2,028.14 1,065.00
Gaurav Pradeep Rathod 421.92 681.91 421.92 682.02 109.37
Total (A) 2,785.74 4,006.63 2,815.73 4,051.75 1,541.25
I Relatives of key management
personnel
Babita Pankaj Rathod 168.62 168.62 168.62 168.62 -
Sangeeta Pradeep Rathod 28.18 28.18 28.18 28.18 -
Ruchi Gaurav Rathod 0.33 0.33 0.33 22.82 -
Total (B) 197.13 197.13 197.13 219.62 -

11

Enterprises over which the
KMP have significant influence
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March
months months 31, 2023 31, 2022 31,2021
period period
ended June | ended June
30, 2023 30, 2022
Cello Pens and Stationery Private
Limited 1.24 - ) ) )
Umraoben Family Trust 4.96 4.96 4.96 4.96 4.96
Total (C) 6.20 4.96 4.96 4.96 4.96
Total (A+B+C) 2,989.07 4,208.72 3,017.82 4,276.33 1,546.21
D | Loan receivable
I | Associate Concern
Pecasa Tableware Private Limited 70.96 - 69.34 - -
Total 70.96 - 69.34 - -
E | Investment in equity shares
I | Associate Concern
Pecasa Tableware Private Limited 8.00 - 8.00 - -
Total 8.00 - 8.00 - -
F | Purchase consideration payable
for business combination under
common control
I | Enterprises over which the
KMP have significant influence
Cello Plast 19.75 35.00 19.75 35.00 1,425.00
Cello Plastotech - - - - 473.50
Unomax Pens &  Stationery
Private Limited - 811.32 - 811.32 811.32
Cello Pens and Stationery Private
Limited - 603.06 - 603.06 603.06
Total (A) 19.75 1,449.38 19.75 1,449.38 3,312.88
II | Key Management Personnel
Pradeep Rathod - 891.32 - 891.32 891.32
Pankaj Rathod - 849.10 - 849.10 849.10
Gaurav Rathod - 445.66 - 445.66 445.66
Total (B) - 2,186.08 - 2,186.08 2,186.08
III | Relatives of key management
personnel
Sangeeta Pradeep Rathod - 261.12 - 261.12 261.12
Babita Pankaj Rathod - 261.12 - 261.12 261.12
Total (C) - 522.24 - 522.24 522.24
Total (A+B+C) 19.75 4,157.69 19.75 4,157.70 6,021.20
G | Payable to related parties in
their capacity as partners of
Partnership firms acquired by
the group
I | Key Management Personnel
Pradeep Rathod - - - 0.24 0.32
Pankaj Rathod - - - 0.48 0.64
Gaurav Rathod - - - 0.42 0.56
Total (A) - - - 1.14 1.52
II | Relatives of key management
personnel
Sangeeta Pradeep Rathod - - - 0.12 0.16
Babita Pankaj Rathod - - - 0.18 0.24
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S. | Particulars For the For the For the year For the year For the year
No. three three ended March | ended March | ended March

months months 31, 2023 31, 2022 31,2021

period period
ended June | ended June
30, 2023 30, 2022

Ruchi Gaurav Rathod - - - 0.05 0.07
Total (B) - - - 0.35 0.47
Total (A+B) - - - 149 1.99

Compensation of key managerial personnel

The remuneration of the key management personnel of the Group, is set out below in aggregate for each of the categories
specified in Ind AS 24:

Short-term employee benefits 16.35 8.10 23.67 12.00 12.00
Post-employment benefits - - - - -
Total 16.35 8.10 23.67 12.00 12.00

For details of the related party transactions and as reported in the Restated Consolidated Financial Information, please
refer to the section titled “Restated Consolidated Financial Information — Note 44 — Related party disclosures”
beginning on page 389.

Set forth below are our related party transactions as a percentage of our revenue from operations for the three months
period ended June 30, 2023, June 30, 2022 and for the Financial Years ended March 31, 2023, March 31, 2022 and

March 31, 2021:

payable to partner’s
of partnership firm
acquired the by the
Group, retain
earning distributed
to
partners/erstwhile
owners and
buyback of shares.

For the three For the three For the year For the Financial For the
months period months period Financial Year Year ended Financial Year
ended June 30,2023 | ended June 30, ended March 31, March 31, 2022 ended March
2022 2023 31,2021
Related party
transaction ®in (% of R in (% of R®in (% of Rin (% of Rin | (% of
millions) | revenue |millions) | revenue | millions) | revenue | millio | revenue | millio | revenu
from from from ns) from ns) e from
operation operatio operation operation operati
s) ns) s) S) ons)
Revenue, 87.59 1.86% | 168.33| 3.89% 538.76 3.00% | 643.24 4.73% | 406.88 | 3.88%
expenditure and
fixed assets related
party transaction
Loan taken, repaid 153.14 3.25%| 25850 5.98%]| 4,397.41 24.47%| 5,097.| 37.51%| 4,190.| 39.93%
and given related 85 61
party transaction
Investment, - - 8.00( 0.18% | 4,51042| 25.10%| 2,348. 17.28% | 863.26| 8.23%
purchase 36
consideration paid
for business
combination under
common  control,
movement in
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For the three For the three For the year For the Financial For the
months period months period Financial Year Year ended Financial Year
ended June 30,2023 | ended June 30, ended March 31, March 31, 2022 ended March
2022 2023 31,2021
Related party
transaction Rin (% of Rin (% of Rin (% of Rin (% of Rin | (% of
millions) | revenue |millions) | revenue | millions) | revenue | millio | revenue | millio | revenu
from from from ns) from ns) | efrom
operation operatio operation operation operati
s) ns) s) s) ons)
Total related party 240.73 5.10% | 434.83| 10.05% | 9,446.59| 52.58% | 8,089.| 59.52% | 5,460.|52.03%
transaction 45 75

Financing arrangements

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

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

Except as disclosed below, none of our Promoters, members of the Promoter Group, the Selling Shareholders and
Shareholders entitled with right to nominate directors or any other rights have acquired any securities in the last three
years preceding the date of this Red Herring Prospectus:

Name Nature of Nature of |Face value|Date of acquisition of| Number of | Acquisition
securities acquisition (in3)® securities securities price per
acquired |[security (in )
*
Promoters / Promoter Selling Shareholders
. Equity Share Bonus 10 September 22, 2022 10,398,400 Nil
Pradeep Ghisulal Rathod =0 ©o gy e Bonus 5 March 27, 2023 9,099,999  Nil
- Equity Share Bonus 10 September 22, 2022 20,796,800 Nil
Pankaj Ghisulal Rathod =5 5o ghare Bonus 5 March 27, 2023 11,699,999  Nil
Equity Share Bonus 10 September 22, 2022 18,197,200, Nil
(Gaurav Pradeep Rathod =5 ©ogp o Bonus 5 March 27, 2023 18,200,000 Nil
Promoter Group (including Other Selling Shareholders)

Equity Share Bonus 10 September 22, 2022 5,199,200 Nil
Sangeeta Pradeep Rathod—p &gy e Bonus 5 March 27, 2023 5,200,000 Nil
. . Equity Share Bonus 10 September 22, 2022 7,798,800 Nil
Babita Pankaj Rathod Equity Share Bonus 5 March 27, 2023 1,300,000  Nil
. Equity Share Bonus 10 September 22, 2022 2,599,600 Nil
Ruchi Gaurav Rathod Equity Share Bonus 5 March 27, 2023 2,600,000 Nil
Pankaj Rathod Family| Equity Share Gift 10 January 6, 2023 6,500,000 NA
Trust Equity Share Bonus 5 March 27, 2023 6,500,000 Nil
Babita Rathod Family| Equity Share Gift 10 January 6, 2023 6,500,000 NA
Trust Equity Share Bonus 5 March 27, 2023 6,500,000 Nil
. Equity Share Gift 10 January 6, 2023 1,300,000 NA
Karishma Harsh Parekh =5 &g e Bonus 5 March 27, 2023 1,300,000 Nil
. . Equity Share Gift 10 January 6, 2023 1,300,000 NA
Sncha Jigar Ajmera Equity Share Bonus 5 March 27, 2023 1,300,000 Nil
. . Equity Share Gift 10 January 6, 2023 1,300,000 NA
Malvika Pankaj Rathod =5 5o ghare Bonus 5 March 27, 2023 1,300,000 Nil

Cello P d Stati Equity Share Purchase 10 October 11, 2022 1 661.00

Pfivgte eL";qal‘t‘e d ANV Equity Share Purchase 10 October 11, 2022 1| 661.00
Equity Share Bonus 5 March 27, 2023 2) Nil

* As per certificate dated October 21, 2023 issued by Jeswani & Rathore, Chartered Accountants.
@ Pursuant to a resolution of our Board dated February 21, 2023 and a resolution of our Shareholders dated February 24, 2023, each equity
share of the Company bearing face value of % 10 each was sub-divided into 2 equity shares of bearing face value of X 5 each.
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Weighted average price at which the Equity Shares were acquired by our Promoters and the Selling
Shareholders in the one year preceding the date of this Red Herring Prospectus

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

S. Name of the Promoter / Number of Equity Shares acquired in the Weighted average price per Equity
No. Selling Shareholder one year preceding the date of this Red Share (in 3) O®
Herring Prospectus®

Promoter Selling Shareholders

1. Pradeep Ghisulal Rathod 9,099,999 Nil

. Pankaj Ghisulal Rathod 11,699,999 Nil

3. Gaurav Pradeep Rathod 18,200,000 Nil
Other Selling Shareholders

4, Sangeeta Pradeep Rathod 5,200,000 Nil

5. Babita Pankaj Rathod 1,300,000 Nil

6 Ruchi Gaurav Rathod 2,600,000 Nil

* As per certificate dated October 21, 2023 issued by Jeswani & Rathore, Chartered Accountants.
D The bonus issue, in the ratio of one Equity Share for every two Equity Shares held by the Shareholders, authorized by a resolution passed by the
Shareholders dated February 24, 2023 with the record date as February 21, 2023 has been considered for calculation of weighted average price
of Equity Shares acquired in the last one year.

@ Pursuant to a sub-division of shares, our Company has sub-divided 65,000,000 equity shares of face value of T10 each to 130,000,000 Equity
Shares of face value of %5 each.

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

The average cost of acquisition per Equity Share to our Promoters and the Selling Shareholders, on a fully diluted
basis as at the date of this Red Herring Prospectus is:

S. No Name Number of Equity Shares held Average cost of atglu;s)it(llt))g)per Equity Share
Promoter Selling Shareholders
1. Gaurav Pradeep Rathod 54,600,000 Negligible
2. Pankaj Ghisulal Rathod 35,099,997 Negligible
3, Pradeep Ghisulal Rathod 27,299,997 Negligible
Other Selling Shareholders
1. Sangeeta Pradeep Rathod 15,600,000 Negligible
2. Ruchi Gaurav Rathod 7,800,000 Negligible
3. Babita Pankaj Rathod 3,900,000 Negligible

* As per certificate dated October 21, 2023 issued by Jeswani & Rathore, Chartered Accountants.

) The bonus issue, in the ratio of 6,499 Equity Shares for every one Equity Share held by the Shareholders, authorized by a resolution passed by
the Shareholders dated September 22, 2022 with the record date as September 5, 2022 has been considered for calculation of average cost of
acquisition.

@ The bonus issue, in the ratio of one Equity Share for every two Equity Shares held by the Shareholders, authorized by a resolution passed by the
Shareholders dated February 24, 2023 with the record date as February 21, 2023 has been considered for calculation of average cost of
acquisition.

Weighted average cost of acquisition of all shares transacted in last one year, 18 months and three years
preceding the date of this Red Herring Prospectus:

Period Weighted average cost of Cap Price is ‘x’ times the | Range of acquisition price:
acquisition (in )" weighted average cost of | lowest price — highest price
acquisition” (in %"
Last one year preceding the date 28.94 | [e] Nil - 2 275.67®0®
of this Red Herring Prospectus
Last 18 months preceding the 20.73 | [e] Nil - ¥ 275.67(W23®
date of this Red Herring
Prospectus
Last three years preceding the 20.73 | [e] Nil - % 275.6710@3))
date of this Red Herring
Prospectus

~nformation will be included after finalization of the Price Band
* As per certificate dated October 21, 2023 issued by Jeswani & Rathore, Chartered Accountants.
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) The bonus issue, in the ratio of 6,499 Equity Shares for every one Equity Share held by the Shareholders, authorized by a resolution passed by
the Shareholders dated September 22, 2022 with the record date as September 5, 2022 has been considered for adjusting the highest acquisition
price.

) The bonus issue, in the ratio of one Equity Share for every two Equity Shares held by the Shareholders, authorized by a resolution passed by the
Shareholders dated February 24, 2023 with the record date as February 21, 2023 has been considered for adjusting the highest acquisition price.
® Pursuant to a sub-division of shares, our Company has sub-divided 65,000,000 equity shares of face value of 10 each to 130,000,000 Equity
Shares of face value of Z5 each.

@ Pursuant to resolution dated June 9, 2023 and the First Addendum to the Shareholders’ Agreement, with effect from April 1, 2023, the conversion
ratio of CCPS and Series A CCPS was amended and were converted into Equity Shares in the ratio of 1:2.397, subject to corporate action
adjustments, as provided under First Addendum.

Details of pre-IPO Placement

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Red Herring
Prospectus until the listing of the Equity Shares.

Issue of Equity Shares for consideration other than cash or bonus in the last one year

Issue of Equity Shares for consideration other than cash or bonus in last one year from the date of this Red Herring
Prospectus is set forth below:

Date of allotment No. of equity | Face value | Issue price Reason/ particulars for allotment
shares allotted | per equity | per equity
share () share (%)
March 27, 2023 65,000,000 5 - |Bonus issue in the proportion of 1 Equity Share for every
2 Equity Shares held by the Shareholders as on the record
date i.e. February 21, 2023.

For further details, please refer to the section titled “Capital Structure — Notes to the Capital Structure — Shares issued
for consideration other than cash or bonus or out of revaluation reserves” on page 93.

Split / consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaken split or consolidation of the equity shares of our
Company in the last one year preceding the date of this Red Herring Prospectus:

Pursuant to a resolution passed by our Board dated February 21, 2023 and a resolution of our Shareholders dated
February 24, 2023, each equity share of our Company bearing face value of X 10 each was sub-divided into 2 equity
shares bearing face value of ¥ 5 each. Accordingly, the then issued, subscribed and paid-up equity share capital of our
Company was sub-divided from 65,000,000 equity shares bearing face value of ¥ 10 each to 130,000,000 Equity
Shares bearing face value of X 5 each. For details, please refer to the section titled “Capital Structure — Notes to the
Capital Structure — Share capital history of our Company” on page 89.

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

We have not sought any exemption from SEBI from complying with any provisions of securities law from SEBI, in
respect of the Offer as on the date of this Red Herring Prospectus.
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SECTION III: RISK FACTORS

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

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not
be the only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose to operate.
Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the financial or
other implication of any of the risks mentioned in this section. If any or a combination of the following risks actually
occur, or if any of the risks that are currently not known or deemed to be not relevant or material now actually occur
or become material in the future, our business, results of operations, financial condition and cash flows could suffer,
the trading price of the Equity Shares could decline, and you may lose all or part of your investment.

To obtain a more detailed understanding of our business and operations, see this section in conjunction with the
sections titled “Our Business”, “Industry Overview” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 190, 140 and 461, respectively, as well as other financial
and statistical information contained in this Red Herring Prospectus. Unless otherwise indicated or unless the context
requires otherwise, our financial information used in this section are derived from our Restated Consolidated
Financial Information. In making an investment decision, prospective investors must rely on their own examination
of our business and the terms of the Issue, including the merits and risks involved. Prospective investors should consult
their tax, financial and legal advisors about the particular consequences to them of an investment in our Equity
Shares. 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. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify
the financial or other implications of any of the risks described in this section.

This Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements
as a result of certain factors, including but not limited to the considerations described below. See “Forward-Looking
Statements” beginning on page 19.

Unless otherwise indicated, the industry-related information contained in this section is derived from the industry
report titled “Consumerware, Stationery & Moulded Furniture Markets in India” dated October 13, 2023 prepared
by Technopak Advisors Private Limited (“Technopak” and such report, the “Technopak Report”). We have
commissioned and paid for the Technopak Report for the purposes of confirming our understanding of the industry
exclusively in connection with the Offer. We officially engaged Technopak in connection with the preparation of the
Technopak Report pursuant to an engagement letter dated April 6, 2023. A copy of the Technopak Report shall be
available on the website of our Company at https://corporate.celloworld.com/investors. The data included in this
section includes excerpts from the Technopak Report and may have been re-ordered by us for the purposes of
presentation.

Our Financial Year commences on April 1 and ends on March 31 of the immediately subsequent year, and references
to a particular Financial Year are to the 12 months ended March 31 of that particular year. Unless otherwise indicated
or the context otherwise requires, financial information for the Financial Years ended March 31, 2021, 2022 and 2023
and the three months ended June 30, 2022 and June 30, 2023 included herein is derived from the Restated Consolidated
Financial Information included in this Red Herring Prospectus. See “Restated Consolidated Financial Information”
on page 275.

INTERNAL RISK FACTORS

1. Fluctuations in raw material prices, especially plastic granules and plastic polymer prices, and disruptions
in their availability may have an adverse effect on our business, results of operations, financial condition and
cash flows.

We depend entirely on third-party suppliers for the supply of raw materials, including plastic granules and plastic
polymer which are the most consumed raw materials in the production of our products. A significant portion of
our expenses come from the cost of raw materials. The tables below set forth our cost of materials consumed,
also represented as a percentage of our total expenses, for the periods indicated:
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For the Financial Year For the Financial Year | For the Financial Year
Particulars 2021 2022 2023
R in (% of total R in (% of total R in (% of total
million) expenses) million) expenses) million) expenses)
Cost of materials consumed 3,531.33 42.86% | 5,322.43 49.46%, | 6,477.92 45.36%
Three Months ended June 30,
Particulars 2022 - 2023 o
(Z in million) (el (Z in million) oz
expenses) expenses)
Cost of materials consumed 1,636.88 47.05% 1,622.60 44.46%

Further, the tables below provide details of cost of consumption of plastic granules and plastic polymer by us

for the periods indicated:

For the Financial Year For the Financial Year | For the Financial Year
2021 2022 2023
3 0, 0, 0,
Particulars @in (% of ccfst of @ in (% of ccfst of (Zin (% of co.st of
million) materials million) materials million) materials
consumed) consumed) consumed)
Cost of consumption of
plastic granules and plastic 1,985.43 56.22%| 2,830.84 53.19%| 3,120.02 48.16%
polymer
Three Months ended June 30,
2022 2023
Particulars (% of cost of (% of cost of
(% in million) materials (% in million) materials
consumed) consumed)
Cost of consumption of plastic 852.03 52.05% 755.24 46.54%
granules and plastic polymer

For details, see “Our Business — Description of Our Business — Raw Material and Utilities” on page 212.

We source our raw materials on a purchase order basis, and do not enter into long term contracts (typically 12
months or longer) with raw material suppliers. Thus, our business is susceptible to fluctuations in raw material
prices. The prices of raw materials are affected by several factors beyond our control, including, among others,
production capacity, transportation costs, disruptions in infrastructure, regulation, governmental policies, labour
unrest, export restrictions and demand among other competitors and users. For example, the imposition of any
taxes on raw materials or implementation of new regulations banning the use of certain materials could result in
a significant increase in the cost of raw materials and may require us to either increase the price of our products
or source alternative raw materials to use in our production. While there were no past material instances of
imposition of any taxes on raw materials or implementation of new regulations banning the use of certain
materials in the past, there is no assurance that such events will not occur in the future. Further, the prices of
plastic granules and plastic polymer have historically fluctuated to a certain extent in line with crude oil price
fluctuations. We have a limited ability to control the timing and amount of changes to prices that we pay for raw
materials, and we may be unable to increase our product prices in sufficient time to fully offset increasing raw
material prices. Our ability to transfer increases in raw material costs to our consumers is dependent on, among
others, market condition as well as pricing of similar products by our competitors. In the past, we have been
successful in transferring increases in raw material costs to consumers through increased product prices,
although there has typically been a time lag. However, to the extent that we are not able to transfer increases in
costs to our consumers, or if there is a significant lag in our ability to do so, our business, results of operations,
financial condition and cash flows may be adversely affected.

Further, disruptions in the availability of quality raw materials from suppliers may lead to a deterioration in
quality of our products, as the quality of our products is primarily derived from the quality of our raw materials.
The availability of quality raw materials is affected by several factors, including production capacity constraints,
natural disasters and geopolitical factors that impact supply chain operations. For example, due to the impact on
the global supply chain caused by the COVID-19 pandemic, we faced delays in the procurement of certain raw
materials in the past, though this did not have a material impact on our business and results of operations. While

37



we maintain a diversified supplier base and do not rely on a few suppliers for the supply of our raw materials,
we cannot assure you that we will be able to maintain our current line-up of suppliers or adequate supply of
quality raw material at all times. Our suppliers do not supply raw materials exclusively to us and accordingly,
some of them may choose to supply raw materials to other parties, including our competitors, instead of us. The
non-availability or unforeseen shortage of quality raw materials may force us to source raw materials from
alternative suppliers that may not meet our quality standards, which may lead to a deterioration in quality of our
products and in turn affect our business, results of operations, financial condition and cash flow.

We are dependent on our distribution network in India and overseas to sell and distribute our products and
any disruption in our distribution network could have an adverse effect on our business, results of operations,
financial condition and cash flows.

We are dependent on our distribution network in India and overseas to sell and distribute our products to
consumers. For sales and distribution in India, we have a multi-tiered network comprising, among others,
distributors and retailers. For details, see “Our Business — Description of Our Business — Distribution, Sales and
Marketing” on page 213.

The table below sets forth a breakdown of our revenue from operations for the periods indicated by channels:

For the Financial Year For the Financial Year For the Financial Year
2021 2022 2023
1 0, 0, 0,
Particulars @in (% of total Zin (% of total @ in (% of total
e revenue from e revenue from e revenue from
million) . million) . million) )
operations) operations) operations)
General Trade 8,863.25 84.46% | 10,629.76 7821%| 14,477.36 80.58%
Export 449.66 4.28% 1,262.99 9.29% 1,402.07 7.80%
Online sales (including
Salels( tf;’m e'conémerce 925.80 8.82% | 1,138.40 8.38% |  1,421.43 7.91%
marketplaces and our
own websites)
Modern Trade 255.84 2.44% 560.61 4.12% 666.09 3.71%
Three Months ended June 30,
Particulars 20(20/2 woral 20%/3 roral
(@ in milliony | (70 Ofttalrevenue | oo uillion) | (76 o total revenue
from operations) firom operations)
General Trade 3,465.42 80.11% 3,739.30 79.26%
Export 390.91 9.04% 466.32 9.88%
Online sales (including sales from 326.39 7.54% 305.83 6.48%
e-commerce marketplaces and our
own websites)
Modern Trade 143.37 3.31% 206.34 4.37%

If we are unable to maintain and grow our distribution network, our products may not effectively reach
consumers and we may lose market share. Any disruptions, delays or inefficiencies by, among others, our super-
stockists, distributors and retailers could adversely affect our operations and may lead to disruptions in our
supply chain. While we enter into agreements with our distributors/ super-stockists in the ordinary course of
business, there can be no assurance that our products will continue to have the same geographical outreach in
the future. We also face the risk of attrition of our network of distributors and super-stockists, especially if our
reputation with our distributors and super-stockists is tarnished. Further, most of our distributors and super-
stockists do not provide their service exclusively to us and may be providing the same or similar service to other
parties, including our competitors. We may not be able to compete successfully against some of our current or
future competitors that have larger distribution networks, especially if such competitors provide their distributors
with more favourable arrangements than us. If the terms offered by our competitors to such distributors are more
favourable than those offered by us, such distributors may decline to distribute our products and terminate their
arrangements with us. While there have not been any material delays or defaults in payments from our
distributors and super-stockists in the past, we cannot assure you that we will be successful in continuing to
receive uninterrupted, high quality service from our distribution network for our products.
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We cannot assure you that we will be able to successfully appoint new distributors and super-stockists, renew
agreements with existing distributors and super-stockists on terms favourable to us, or at all, or effectively
manage our existing distribution network. If any distributor or super-stockist discontinues its relationship with
us, fails to meet sales targets or reduces, delays or cancels purchases from us, the demand for and sales of our
products could decline, which may adversely affect our business, results of operations, financial condition and
cash flows.

. Our reliance on third-party contract manufacturers for some of our products subjects us to risks, which, if
realized, could adversely affect our business, results of operations, financial condition and cash flows.

We source certain products such as steel and glassware products from third-party contract manufacturers
primarily located in China. Set forth below are the details of the sale of steel and glassware products supplied to
us by third-party contract manufacturers for the Financial Years 2021, 2022 and 2023 and the three months
ended June 30, 2022 and June 30, 2023:

For the Financial Year For the Financial Year | For the Financial Year
Particulars 2021 2022 2023
Rin (% of total Rin (% of total Rin (% of total
million) sales) million) sales) million) sales)
Sale of steel and glassware
products supplied by third- 2,240.56 21.35%| 2,360.56 17.37%| 3,707.32 20.63%
party contract manufacturers
For the three months ended June 30,
Particulars 2022 2023
(% in million) (% of total sales) (% in million) (% of total sales)
Sale of steel and glassware
products supplied by third- 775.94 17.92% 959.33 20.33%
party contract manufacturers

Further, set forth below are the details of our contract manufacturers for the Financial Years 2021, 2022 and
2023 and the three months ended June 30, 2022 and June 30, 2023.

Particulars For the Financial Year For the Financial Year | For the Financial Year
2021 2022 2023
Contract manufacturers 38 42 36
(Nos.)
Particulars For the three months ended June 30,
2022 2023
Contract manufacturers (Nos.) 53 40

Our reliance on third-party contract manufacturers for the supply of certain of our products subjects us to various
risks, including;:

e dependence on relationships with third party contract manufacturers, particularly for continuity of
supply of products to us;

e delays in delivery and shipment. For example, we experienced delays in delivery and shipment due
to COVID-19 induced lockdowns in China between 2020 and 2022;

e geopolitical risk affecting our contracts and arrangements with third-party contract manufacturers in
China due to possible political tensions;

e changes in cost of acquisition of our products from such contract manufacturers, and/or imposition
of import tariffs or duties which would directly affect our profit margins and selling prices of our

products;

e risk relating to inefficiencies, disruptions and delays of the supply chain network of our contract
manufacturers;
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e  misappropriation of our intellectual property by our contract manufacturers;
e compliance with the evolving regulatory and policy environment in which we operate; and
e adverse changes in the financial or business condition of our contract manufacturers.

While we have not faced any material past instances where political tensions affected our contracts and
arrangements with third-party contract manufacturers, any of these events could delay the successful and timely
delivery of products that meet our quality standards and other requirements. While we have maintained stable
relationships with our third-party manufacturers in the past, we cannot assure you that, if we are unable to source
adequate quantities of such products in a timely manner from our existing suppliers in the future, we will be
able to find alternative manufacturers at acceptable prices and quality levels or at all. Our dependence on third
party manufacturers could adversely affect our business, results of operations, financial condition and cash flows
as a result of occurrence of factors mentioned or violation of terms of engagement by such contract
manufacturers.

We do not own the trademark for our key brands, including "Cello", "Unomax'", "Kleeno', ""Puro" and
their respective logos. If we are unable to renew the relevant agreements that grant us the license to use these
trademarks and logos, our business, results of operations, financial condition and cash flows may be
adversely affected. Further, the "Cello" brand name is also used by one of our competitors for its writing
instruments business. Any adverse impact on the "Cello" brand name due to the actions of such competitor,
which utilizes the brand name, may adversely affect our reputation and business.

We do not own the trademark for our key brands, including “Cello”, “Unomax”, “Kleeno”, “Puro” and their
respective logos. Such trademarks are registered in the name of Cello Plastic Industrial Works (“CPIW?”), a
member of our Promoter Group and a partnership firm owned and controlled by our Promoters, Pradeep Ghisulal
Rathod and Pankaj Ghisulal Rathod. Our erstwhile promoter, Late Ghisulal Dhanraj Rathod, joined CPIW as a
partner in 1962. While CPIW was engaged in the business of manufacturing and dealing of thermoware
household articles and plastic materials or articles in the past, CPIW is currently not active in such businesses.
For further details of the restructuring and business consolidation process that led to the reorganization of our
Group, please see “Our Business — Group Restructuring Process” and “History and Certain Corporate Matters
— Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, any
revaluation of assets, if any, in the last ten years” on pages 193 and 228. Since the trademarks for our key brands
have been owned by CPIW from prior to the incorporation of our Company, we have entered into a trademark
license agreement (“Trademark License Agreement”) on September 29, 2022 with CPIW, pursuant to which
CPIW has granted our Company an exclusive, worldwide, sub-licensable license to use the trademarks,
mentioned in the Trademark License Agreement, including “Cello”, “Kleeno” and “Puro” (“Brands”), and sell
its products under such Brands (“License”). As a consideration for the License, our Company has agreed to pay
CPIW, a yearly fee of 0.50% of the annual consolidated revenue of the business operations of our Company
(“License Fee”). The License Fee may be revised 20 years from the date of Trademark License Agreement and
renegotiated thereafter after an interval of every five years, provided that the consideration fee for the License
cannot exceed 1% of the annual consolidated revenue of our Company. Pursuant to the first addendum dated
October 14, 2023 to the Trademark License Agreement, CPIW has agreed to waive the aforementioned yearly
fee of 0.50% to be paid by our Company with effect from October 1, 2023 for the remaining term of the
Trademark License Agreement. For details, please refer to “History and Certain Corporate Matters — Other
Agreements” on page 232.

Further, our Subsidiary, Wim Plast Limited and CPIW, has entered into a registered user agreement on April 1,
2022 (“Registered User Agreement”), pursuant to which CPIW granted Wim Plast Limited a non-exclusive,
non-transferable license and right to use the “Cello” trademark under certain classes in India (“Marks”). The
Registered User Agreement will remain in full force and effect for a period of two years from April 1, 2022 and
will be automatically renewed for a further period of two years and so on and so forth. Under the terms of
Registered User Agreement, Wim Plast Limited was prohibited from applying for registration or renewal of
registration of the Marks or any marks, deceptively similar to the said Marks and sub-license the Marks to any
other person (whether in India or outside India). Under the Registered User Agreement, a royalty of up to 1%
on sales (net tax) of the products sold under the Marks is payable on a quarterly basis. Pursuant to the first
addendum dated October 16, 2023 to the Registered User Agreement, CPIW has agreed to waive the aforesaid
royalty to be paid by Wim Plast Limited with effect from October 1, 2023, for the remaining term of the
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Registered User Agreement. As of October 15, 2023, CPIW has licensed (i) 389 trademarks and 11 copyrights
to our Company; and (ii) 34 trademarks to Wim Plast Limited.

Additionally, our Subsidiary, Unomax Stationery Private Limited and CPIW, has entered into a Trademark
Licensing Agreement on March 1, 2023 (“Unomax Trademark License Agreement”), pursuant to which
CPIW granted Unomax Stationery Private Limited, on non-exclusive basis, worldwide, sub-licensable (as
permitted under applicable laws), the license to use the “Unomax”, “Unomax — write with confidence” and
“Unomax — don’t just write, glide” trademarks under class 16, in any jurisdiction, worldwide (“Unomax
Trademarks”). Under the terms of the Unomax Trademark License Agreement, a yearly fee of 0.5% of the
annual revenue of Unomax Stationery Private Limited shall be paid to CPIW and the fee may be revised after a
period of 20 years and renegotiated thereafter after an interval of five years and such revision cannot exceed 1%
of the annual revenue of Unomax Stationery Private Limited. Pursuant to the first addendum dated October 14,
2023 to the Unomax Trademark License Agreement, CPIW has agreed to waive the aforementioned yearly fee
to be paid by Unomax Stationery Private Limited with effect from October 1, 2023, for the remaining term of
the Unomax Trademark License Agreement.

For the Financial Years 2021, 2022 and 2023 and the three months ended June 30, 2022 and June 30, 2023, we
have paid royalty expenses to Cello Plastic Industrial Works amounting to ¥35.57 million, %41.18 million,
%77.93 million, X6.51 million and 6.16 million respectively.

We cannot assure you that CPIW will renew or revise the terms of the Registered User Agreement, Trademark
License Agreement and the Unomax Trademark License Agreement, as applicable, which are favourable to us
or at all, which may adversely affect our business, results of operations, financial condition and cash flows.
Further, under the Trademark License Agreement, we are prohibited from sub-licensing the Brands and sub-
contracting the manufacturing, promoting, marketing and sale of any products using the Brands to any person
without the prior written consent of CPIW. In relation to the Trademark License Agreement, we cannot assure
you that CPIW will provide us with the required written consent for us to engage in any such sub-licensing and
sub-contracting in the future, as may be required from a business perspective. In addition, under the Trademark
License Agreement, CPIW may sub-license the “Cello” trademark and logo to any other entity controlled by
our Promoters, Pradeep Ghisulal Rathod and Pankaj Ghisulal Rathod, that is not engaged in businesses similar
to our Company’s business. We cannot assure you that the actions of any such entities, which utilizes the brand
name, will not adversely impact our reputation and business. For details, see “Our Business — Description of
Our Business — Intellectual Property” on page 215.

Further, the “Cello” brand name is used by one of our competitors, BIC Clichy, for its writing instruments and
stationery business. In 2009, Bic Clichy in order to acquire the writing instruments business of the then Cello
entities, which were promoted by our Promoters, amongst others, entered into shareholders’ agreements with
these Cello entities. In 2017, BIC Clichy instituted litigation proceedings against our Promoters, amongst others,
before the Bombay High Court alleging violation of certain non-compete arrangements contained in a
shareholders’ agreement dated January 21, 2009. The matter is pending before the High Court of Bombay. In
the event of an adverse order, our Promoters, amongst others, could potentially be liable to pay compensation.
For details, see “Outstanding Litigation and Material Developments” on page 494. Any adverse impact on the
“Cello” brand name due to the actions of BIC Clichy, which utilizes the brand name, and any subsequent adverse
order relating to the litigation proceedings instituted by BIC Clichy may also adversely impact our reputation
and business. For details, see “— Internal Risk Factors — 6. The brands that we use and our reputation are critical
to the success of our business and may be adversely affected due to various reasons.” on page 42.

We face significant competition which may lead to a reduction in our market share, cause us to increase our
expenditure on advertising and marketing as well as cause us to offer discounts, which may result in an
adverse effect on our business, results of operations, financial condition and cash flows.

We face significant competition from a number of competitors, some of which are larger and have substantially
greater resources than us, including the ability to spend more on advertising and marketing and offer substantial
discounts. The tables below set forth our expenses towards advertisements, also represented as a percentage of
our total revenue from operations, for the periods indicated:
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For the Financial Year For the Financial Year For the Financial Year
2021 2022 2023

Particulars @in (% of total @in (% of total @ in (% of total
million) revenue from million) revenue from million) revenue from

operations) operations) operations)
Advertisements 92.60 0.88% 104.22 0.77% 236.98 1.32%

For the three months ended June 30,
Particulars 2022( % of total revenue 20(f/3 of total revenue
. T 0 . oy7e 0

apnticy) from operations) (kDT from operations)

Advertisements 28.87 0.67% 27.98 0.59%

Some of our competitors also have competitive advantages such as longer operating histories, better brand
recognition, greater financial resources, more advanced technology, better research and development
capabilities, greater market penetration, larger distribution networks, larger spending budgets on advertisements
and promotions, and more established supply relationships. Increased competition from existing players and
new entrants, in each of the products segments we operate may cause us to lose customers, fail to attract new
customers and result in an overall reduction in our market share. In the overseas market, we compete with large
players having strong local presence and we may not be able to expand our business in the overseas market. We
also face competition from non-branded local retailers and traders that may have more flexibility in responding
to changing business and economic conditions than us. Our competitors may innovate faster and more
efficiently, and new technologies may increase competitive pressures by enabling competitors to offer more
efficient or lower-cost products. Any failure by us to change our offerings in ways that compete effectively with
and adapt to such changes may lead to a reduction in our market share, which could have an adverse effect on
our business, results of operations, financial condition and cash flows. For details, see “Our Business —
Description of Our Business — Competition” on page 214.

The brands that we use and our reputation are critical to the success of our business and may be adversely
affected due to various reasons.

The brands that we use and our reputation are among our most important assets, as they attract consumers to our
products over those of our competitors. The recognition and reputation of our flagship brand “Cello” and the
“Unomax” brand, as well as the “Puro”, “Chef”, “H20”, “Modustack”, “Kleeno”, “Maxfresh” and “Duro” sub-
brands (under the “Cello” brand), and “Ultron2X” and “Geltron” sub-brands (under the “Unomax” brand),
among our consumers, distributors and retailers has contributed to the growth and success of our business. For
details, see “Our Business — Description of Our Business — Brands and Products” on page 201.

Our ability to maintain a strong brand reputation is dependent on the public perception and recognition of the
quality of our products, range of product portfolio, pricing of products, market penetration, accessibility of
products and marketing initiatives. Further, a loss of trust in our products by consumers or by our distribution
network or partners, due to unsatisfactory quality control and assurance standards and sale of counterfeit
products in the market could adversely affect our brand reputation and subject us to additional risks and scrutiny.
For details, see “— Internal Risk Factors — 21. Our business may be adversely impacted by sale of counterfeit
products and passing-off which may reduce our sales and harm our brands, adversely affecting our results of
operations, financial condition and cash flows.” on page 50.

The brands that we use and our reputation may also be adversely affected by factors beyond our control,
including sustainability, health and safety concerns. Adverse publicity and public campaigns relating to health
and safety concerns of the use of plastic products, even if found to be untrue, may adversely affect our brand
reputation.

Other factors that could affect our brand image include adverse media coverage. Adverse publicity regarding,
among others, our brand ambassadors, and unsuccessful product introductions may also erode our brand image.
Further, while there have not been any such past material instances, celebrities who we may or may not be
directly associated with us can shape public perception about us and our brands/products, or they themselves
may face adverse impacts to their personal reputation and public standing for any number of reasons, all of
which could hurt the brands that we use and our reputation. If we are unable to maintain our reputation, enhance
our brand recognition or increase positive awareness of our websites and products, it may be difficult to maintain
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and grow our consumer base, and our business, results of operations, financial condition and cash flows may be
adversely affected.

In addition, owing to allegations of defects in certain products, we may be required from time to time to recall
products entirely or from specific markets, which may have an adverse effect on our reputation, business, results
of operations, financial condition, cash flows and may also lead to a loss of confidence among consumers in our
products. We have not faced any past material instances of allegations of product defects in our products which
has required us to recall our products entirely or from specific markets. For details, see “ — Internal Risk Factors
— 18. Product recalls may adversely affect our brand image and lead to a loss of confidence of consumers in
our products, which may have an adverse effect on our reputation, business, results of operations, financial
condition and cash flows.” on page 49.

7. Our Promoters along with members of the Promoter Group will continue to retain a significant shareholding
in us after this Offer, which will allow them to exercise significant influence over us and any substantial
change in our Promoters’ shareholding may have an impact on the trading price of our Equity Shares which
could have an adverse effect on our business, results of operations, financial condition and cash flows.

As at the date of this Red Herring Prospectus, our Promoters along with the Promoter Group together hold
195,000,000 Equity Shares, or 91.88% of our issued, subscribed and paid-up Equity Share capital on a fully
diluted basis. Upon completion of the Offer, our Promoters along with the Promoter Group together will
continue to hold majority of our post-Offer Equity Share capital. For details of our Equity Shares held by our
Promoters and Promoter Group, see “Capital Structure — Notes to the Capital Structure — Shareholding of our
Promoters and members of the Promoter Group” on page 96.

Accordingly, our Promoters will continue to exercise significant influence over our business policies and affairs
and all matters submitted to our Board or Shareholders for approval, including the composition of our Board of
Directors, the adoption of amendments to our charter documents, the approval of mergers, strategic acquisitions
or joint ventures or the sales of substantially all of our assets, and the policies for dividends, lending, investments
and capital expenditures. This concentration of ownership also may delay, defer or even prevent a change in
control of our Company and may make some transactions more difficult or impossible without the support of
these shareholders. The trading price of our Equity Shares could be adversely affected if potential new investors
are disinclined to invest in us because they perceive disadvantages to a large shareholding being concentrated
in our Promoter. The interests of the Promoters as our controlling shareholders could conflict with our interests
or the interests of our other shareholders.

8. If we are unable to identify consumer demand accurately and maintain an optimal level of inventory, our
business, results of operations, financial condition and cash flows may be adversely affected.

The success of our business depends on our ability to anticipate and forecast consumer demand. Any error in
our forecast could result in either surplus stock, which we may be unable to sell in a timely manner, or at all, or
under-stocking, which will affect our ability to meet consumer demand. We plan our inventory and estimate our
sales based on the forecasted demand. An optimal level of inventory is important to our business as it allows us
to respond to consumer demand effectively. While we aim to avoid under-stocking and over-stocking by making
accurate forecasts of sales and inventory based on past experience and available market information, our
forecasts may not always be accurate. If we fail to accurately forecast consumer demand, we may experience
excess inventory levels or a shortage of products available for sale. We cannot assure you that we will be able
to sell surplus stock in a timely manner, or at all, which may in turn adversely affect our business, results of
operations, financial condition and cash flows.

9. Our Company will not receive any proceeds from the Offer. The proceeds from the Offer shall be received
directly by the Selling Shareholders.

The Offer is an Offer for Sale by the Selling Shareholders. The proceeds from the Offer will be paid directly to
the Selling Shareholders. We will not receive any of the proceeds from the Offer and will accordingly not have
access to such funds.

10. There are certain instances of delays in payment of statutory dues by us. Any further delays in payment of
statutory dues may attract financial penalties from the respective government authorities and in turn may
have a material adverse impact on our financial condition and cash flows.
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During the last three Financial Years, we have had instances of delays in the payment of certain statutory dues
with respect to GST, TDS, tax collected at source, employee provident fund contributions, professional tax, ESIC,
labour welfare fund contributions amongst others, which have all been paid as on the date of this Red Herring
Prospectus. The table below sets forth the details of the statutory dues paid by us in relation to our employees for
the periods indicated:

Particulars Number of Employees For the Financial Year 2023

(% in million)
Employee provident fund 5,043 101.13
Employee state insurance corporation 240 0.92
contribution
Professional tax 462 1.11
Labour welfare fund 383 0.02
TDS on salary 310 88.07
Tax deducted at source NA 99.45
Tax collected at source NA 3.60
Goods and services tax NA 695.03
Total 6,438 989.33
Particulars Number of Employees For the three months ended June

30, 2023

(% in million)
Employee provident fund 5,047 23.26
Employee state insurance corporation 224 0.21
contribution
Professional tax 461 0.22
Labour welfare fund 396 0.01
TDS on salary 308 22.37
Tax deducted at source NA 18.43
Tax collected at source NA 0.38
Goods and services tax NA 284.80
Total 6,436 349.68

Further, the table below sets out details of the delays in payments of statutory dues by us for the past three fiscal
years and the three months ended June 30, 2023:

(% in million)
Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 Three months
ended June
30,2023
Employee provident fund, 0.98 1.49 0.24 0.14
employees’ state
insurance corporation,
labour welfare fund
and professional tax
Tax deducted at source and 2.42 4.45 4.55 0.85
tax collected at source
Goods and services tax 4.39 21.47 1.89 15.11
Sales tax 0.02 0.05 1.78 -
Central sales tax 0.06 0.01 - -
Total 7.87 2747 8.46 16.10

These delays were primarily due to the COVID-19 pandemic and other administrative and technical errors. We
have since taken steps such as channelling more resources towards improving our administrative systems and
training our staff to rectify such delays. However, there can be no assurance that such delays may not arise in the
future. This may lead to financial penalties from respective government authorities. While we have been required
to make payment of fines/ penalties for delays in payment of such statutory dues, wherever applicable, these have
not been material in nature. However, we cannot assure you that we will not be subject to such penalties and fines
in the future which may have a material adverse impact on our financial condition and cash flows.

11. Our business is subject to seasonality, which may contribute to fluctuations in our results of operations and
financial condition.
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Our business is subject to seasonality as we see higher demand of our products from our customers during the
festive seasons. Further, our products also face varied demand based on weather conditions across the seasonal
cycles. Accordingly, our results of operations and financial condition in one quarter may not accurately reflect
the trends for the entire financial year and may not be comparable with our results of operations and financial
condition for other quarters. Additionally, any significant event such as unforeseen economic slowdown,
political instabilities or epidemics during these peak seasons may adversely affect our business and results of
operations.

12. We may encounter delays in the construction of our glassware manufacturing facility in Rajasthan, which is
currently under construction (“Rajasthan Glassware Unit”). Further, upon construction of our Rajasthan
Glassware Unit, we may also not be able to ramp up production in a timely manner and maintain good quality
control standards at our Rajasthan Glassware Unit.

Our Rajasthan Glassware Unit is currently under construction and is estimated to be completed in Financial Year
2025. In establishing our Rajasthan Glassware Unit, while we have not experienced any delays in construction
so far, we may encounter delays for various reasons, including delays in construction, delays in receiving
governmental, statutory and other regulatory approvals and permits and delays in, or non-delivery of equipment
by suppliers. If our Rajasthan Glassware Unit is not completed in a timely manner, or at all, our business, results
of operations, financial condition and cash flows may be adversely affected.

Upon construction of our Rajasthan Glassware Unit, we cannot assure you that we will be able to ramp up
production in a timely manner at our Rajasthan Glassware Unit, which may cause us to be unable to meet demand
for our glassware products and subsequently lead to a loss of business. Our Rajasthan Glassware Unit is estimated
to have an installed production capacity of 20,000 tonnes of glassware per annum, according to Vinod Ashok
Sanjivani Palande, Chartered Engineer, pursuant to a certificate dated October 16, 2023. For details relating to
our production capacity, see “Our Business — Description of Our Business — Manufacturing Facilities” and ““ —
Internal Risk Factors — 34. Information relating to the historical capacity of our manufacturing facilities included
in this Red Herring Prospectus is based on various assumptions and estimates and future production and capacity
may vary” on pages 205 and 56, respectively. Our ability to ramp up production in a timely manner depends on,
among other things, supply of new labour and power, productivity of our workforce, unscheduled breakdowns of
our machinery and downtime resulting from scheduled maintenance activities. Further, we also cannot assure
you that we will be able to maintain good quality control standards at our Rajasthan Glassware Unit, which may
result in a decrease in demand for our products and a decline in our brand reputation. Our ability to maintain good
quality control standards depends on, among other things, the supply of quality of raw materials and the
technology implemented in the production process. If we are unable to ramp up production in a timely manner or
maintain good quality control standards at our Rajasthan Glassware Unit for any reason, including our lack of
past experience in operating a glassware manufacturing facility, our business, results of operations, financial
condition and cash flows may be adversely affected.

13.1If we fail to identify and effectively respond to changing consumer preferences in a timely manner, the
demand for our products could decrease, causing our business, results of operations, financial condition and
cash flows to be adversely affected.

The consumer products market is characterized by frequent changes, particularly in consumer preferences. The
demand of consumer products may vary over time due to changing consumer preferences, including those
relating to sustainability such as recycling, methods of production, carbon footprint of transportation and support
for eco-friendly products. Changing consumer preferences also include those relating to digitalisation, which
may result in a decrease in demand for stationery products in corporate offices. Further, our business may also
be impacted by the perception of plastic being harmful to the environment. According to the Technopak Report,
while moulded plastic furniture is almost completely recyclable and does not cause deforestation like wooden
furniture, the plastic industry is still viewed negatively by some consumers due to the pervasive threat of plastic
pollution as a harmful threat to the environment. We are continuously diversifying our product portfolio to
mitigate such risks. For example, we have expanded our portfolio of water bottles from mostly plastic water
bottles in the past to now also include steel water bottles. Further, we manufacture multi-use plastic products,
as opposed to single-use plastic.

Other changes in consumer preferences could relate to, among others, improved functionality, product
innovation, attractive design, use of new and more advanced materials and better quality. Consumer preferences
in the consumer products market are difficult to predict and changes in those preferences or the introduction of
new products by our competitors could put our products at a competitive disadvantage. The success of our
business depends on our ability to anticipate, gauge and react in a timely and cost-effective manner to changes
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in consumer preferences for our products, including their increased focus on sustainability and environmental
awareness. Further, although we continuously seek to differentiate our products on the basis of quality and
innovation, we may not be able to generate and maintain customer loyalty, which may impact the demand for
our products.

If we are unable to foresee or respond effectively to changes in consumer preferences, demand and sale for our
products may decline, thereby reducing our market share and preventing us from acquiring new customers and
retaining existing customers, which in turn may adversely affect our business, results of operations, financial
condition and cash flows.

14. The launch of new products and range of products that prove to be unsuccessful could affect our growth
Pplans which could adversely affect our business, results of operations, financial condition and cash flows.

We are constantly innovating in order to develop new products and range of products. In recent years, we have
expanded our product portfolio, by introducing new range of products such as Puro range of water bottles in our
consumer houseware product category and “Ultron2X” and “Geltron” pens in our writing instruments and
stationery product category. For the Financial Years 2021, 2022 and 2023 and the three months ended June 30,
2022 and June 30, 2023, we launched 397, 169, 380, 55 and 50 new products (across all our brands), respectively.
New products and range of products require us to understand and make informed judgments as to consumer
demands, trends and preferences. For details, see “Our Business — Our Strategies — Continued innovation to
grow wallet share and expand consumer base” on page 194. Various elements of new product initiatives entail
significant costs and risks, as well as the possibility of unexpected consequences, including:

e acceptance of our new product initiatives by our consumers may not be as high as we anticipate;
e sale of new products may not sustain initial levels of high sales volumes;

e our marketing strategies (including advertisements and marketing campaigns) for new products may be less
effective than planned and may fail to effectively reach the targeted consumer base or result in the expected
level of sales;

e we may incur costs exceeding our expectations; and

e we may experience a decrease in sales of our existing products as a result of the introduction of related new
products.

We expend considerable time and financial resources in the development and launch of new range of products.
Each of the above risks could delay or impede our ability to achieve our growth objectives, which could
adversely affect our business, results of operations, financial condition and cash flows. In the past, while we
have occasionally launched new products and range of products that proved to be unsuccessful for one or more
of the above reasons, these unsuccessful launches did not have a material impact on our business, results of
operations, financial condition and cash flows. However, we cannot assure that our business will not be
adversely affected due to unsuccessful launches in the future.

15. If we fail to obtain, maintain or renew the statutory and regulatory licenses, permits and approvals required
for our business and operations, our business, results of operations, financial condition and cash flows may
be adversely affected.

We are required to obtain and maintain certain statutory and regulatory permits and approvals under central,
state and local government rules in India, generally for carrying out our business and for our manufacturing
plants. For details of applicable regulations and approvals relating to our business and operations, see “Key
Regulations and Policies in India” and “Government and Other Approvals” on pages 218 and 499, respectively.
A majority of these approvals are granted for a limited duration and require renewal. As on the date of this Red
Herring Prospectus, there are certain material approvals such as no-objection certificates from the relevant
department of fire and emergency services, license to store compressed LNG in pressure vessels and license to
store liquid oxygen in pressure vessels which have expired and renewal applications have been made by one of
our Material Subsidiary, namely, Cello Industries Private Limited. Cello Industries Private Limited has also
applied for an approval for extended producer responsibility certificate which is material and pending. The
approvals required by us are subject to certain conditions and we cannot assure you that these would not be
suspended or revoked in the event of non-compliance or alleged non-compliance with any terms or conditions
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thereof, or pursuant to any regulatory action. If there is any failure by us 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, results of operations, financial condition and cash flows.

If we fail to obtain such approvals, licenses, registrations and permissions, in a timely manner or at all, our
business, results of operations, financial condition and cash flows may be adversely affected. There can be no
assurance that the relevant authorities will issue such approvals, licenses, registrations and permissions in the
timeframe anticipated by us or at all.

16. We have entered into, and will continue to enter into related party transactions. We cannot assure you that
such transactions, individually or in the aggregate, will not have an adverse effect on our business, results of
operations, financial condition and cash flows.

We have in the past entered into transactions with certain of our related parties and are likely to continue to do
so in the future. The tables below set forth the details of our related party transactions in relation to our sales,
also represented as a percentage of our total revenue from operations, for the periods indicated:

For the Financial Year For the Financial Year For the Financial Year
2021 2022 2023
0,
Particulars . (% of total . (% of total . (0 aenmd
in in in revenue
e revenue from e revenue from e
million) . million) . million) from
operations) operations) .
operations)
Related party transactions 209.97 2.00% 215.51 1.59% 36.71 0.20%
Three Months ended June 30,
Particulars 2022 2023
0, 0,
(% in million) (% of total re}:enue (% in million) (% of total reyenue
from operations) from operations)
Related party transactions 29.36 0.68% 0.90 0.02%

For further details, see “Restated Consolidated Financial Information — Related Party Disclosures — Note 44”
on page 389.

These related party transactions are typically in the nature of sales and purchases of goods, payment of rent,
royalty expenses, corporate social responsibility expenses and loans availed and repaid by us and include the
following:

e  Cello Plastic Industrial Works, a partnership firm owned and controlled by our Promoters, Pradeep Ghisulal
Rathod and Pankaj Ghisulal Rathod has entered into (i) trademark licensing agreement on September 29,
2022 with our Company for the usage of certain trademarks by our Company; (ii) registered user agreement
on April 1, 2022 with our Subsidiary, Wim Plast Limited for the license and right to use the “Cello”
trademark under certain classes in India; and (iii) Trademark license agreement dated March 1, 2023 with
our Subsidiary, Unomax Stationery Private Limited for use of certain trademarks, in lieu of payment of
license fee to Cello Plastic Industrial Works. For the Financial Years 2021, 2022 and 2023 and the three
months ended June 30, 2022 and June 30, 2023, we have paid license fees (royalty expenses) to Cello Plastic
Industrial Works amounting to ¥35.57 million, %¥41.18 million, ¥77.93 million, %6.51 million and %6.16
million respectively.

e  We have leased various premises and parcels of land for our commercial use and manufacturing units from
our Promoters or entities over which our Promoters have significant influence. For the Financial Years
2021, 2022 and 2023 and the three months ended June 30, 2022 and June 30, 2023, we have paid rent to
our Promoters, Pradeep Ghisulal Rathod and Pankaj Ghisulal Rathod and other entities over which our
Promoters have significant influence amounting to ¥123.65 million, ¥165.13 million, 3206.95 million,
%52.19 million and %¥54.69 million.

e  Our Company and Subsidiaries have availed unsecured loans from Promoters and certain members of the
Promoter Group aggregating to 32,907.55 million as of September 30, 2023.
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For further details, see “- Internal Risk Factors — 41. We have availed unsecured loans from Promoters and
members of Promoter Group that are recallable, at any time” and “Our Promoters and Promoter Group —
Interests of Promoters” on pages 60 and 266.

We have in the ordinary course of our business entered, and will continue to enter, into transactions with related
parties. While all our related party transactions have been conducted on an arm’s length basis and have been
duly approved by our Board of Directors and/or Audit Committee in accordance with the Companies Act, we
cannot assure you that we could not have achieved more favourable terms had such transactions been entered
into with unrelated parties. We will continue to enter into related party transactions in the future. We cannot
assure you that such future transactions, individually or in the aggregate, will not have an adverse effect on our
business, results of operations, financial condition and cash flows or that we could not have achieved more
favourable terms if such future transactions had not been entered into with related parties.

17.If we are unable to maintain the existing level of capacity utilisation rate at our manufacturing facilities, our
margins and profitability may be adversely affected. Further, a slowdown or shutdown in our manufacturing
operations could have an adverse effect on our business, results of operations, financial condition and cash

flows.

The following table sets forth our aggregate capacity utilisation rate across our manufacturing facilities for the
Financial Years 2021, 2022 and 2023 and the three months ended June 30, 2022 and June 30, 2023, as certified
by Vinod Ashok Sanjivani Palande, Chartered Engineers, pursuant to a certificate dated October 16, 2023:

Financial Year Three months ended June 30,

2021 2022 2023 2022 2023
Capacity Utilisation (Consumer 43.30 % 61.36 % 79.16 % 20.45 % 21.60 %
Houseware)
Capacity Utilisation (Opalware and 69.91 % 94.41 % 88.19 % 22.97 % 22.57 %
Glassware)
Capacity Utilisation (Writing 40.22 % 50.33 % 68.12 % 17.53 % 19.51 %
Instruments and Stationery)
Capacity Utilisation (Moulded 66.93 % 70.49 % 69.67 % 1543 % 16.23 %
Furniture and Allied Products)

Note: Capacity utilization has been computed for the three months ended June 30, 2022 and June 30, 2023, as against the annual capacity
for the Financial Years 2023 and 2024, respectively, and has not been annualized.

The information relating to the estimated annual production capacities and the capacity utilization of our
manufacturing facilities included above and elsewhere in this Red Herring Prospectus is based on a number of
assumptions and estimates of our management, including expected operations, availability of raw materials,
expected unit utilization levels, downtime resulting from scheduled maintenance activities, downtime resulting
from change in stock keeping units for a particular product, unscheduled breakdowns, mould changeover, as
well as expected operational efficiencies. In particular, the following assumptions have been made in the
calculation of the estimated annual production capacities of our manufacturing facilities included above and
elsewhere in this Red Herring Prospectus, as certified by Vinod Ashok Sanjivani Palande, Chartered Engineers,
pursuant to a certificate dated October 16, 2023:

there should not be any lock down / strikes/ stoppages/ shutdowns in the plants.

raw materials will be available without any interruption to the manufacturing and processing units.

regular maintenance and annual overhaul will be carried as per the schedules.

uninterrupted power supply should be available.

there will not be any new Government policies, which affect the cost of production and labour relations, if
any.

Actual and future production levels and capacity utilization rates may differ significantly from the estimated
production capacities or historical estimated capacity information of our facilities. Undue reliance should
therefore not be placed on our historical capacity information for our existing manufacturing facilities included
in this Red Herring Prospectus.

For details relating to our capacity utilisation rate, see “Our Business — Description of Our Business —
Manufacturing Facilities” on page 205.
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Our business is dependent upon our ability to operate our manufacturing facilities, which are subject to a variety
of operating risks, including the compliance with regulatory requirements and productivity of our workforce,
and those beyond our control, such as the breakdown and failure of equipment or industrial accidents,
obsolescence of equipment or machinery, accidents, disruption in supply of electricity or water, and severe
weather conditions and natural disasters. For example, during the COVID-19 pandemic, due to regulatory
requirements relating to lockdowns and safe distancing measures that were imposed, we had to shut down our
manufacturing facilities for 21 days, which resulted in delays in the manufacturing of our products. However,
there has not been any material financial impact of such shut down in Financial Year 2021. Apart from the
COVID-19 induced shutdown of our manufacturing facilities, there has not been other material instances of
shutdowns in the past three financial years. Our capacity utilisation is also affected by the product requirements
by our distributors and demand for our products. Any significant malfunction or breakdown of our machinery
may entail significant repair and maintenance costs and cause delays in our operations. The tables below set
forth our repairs and maintenance expenses of our plant and machinery for the periods indicated:

For the Financial For the Financial Year | For the Financial Year
Particulars Year 2021 2022 2023
(% in million)
Repairs and maintenance expenses 4430 93.40 57.99
— plant and machinery ] ' )

For the three months ended June 30,
Particulars 2022 | 2023
(Z in million)
Repairs and maintenance expenses — plant 18.06 11.52
and machinery ' )

Our inability to effectively respond to any shutdown or slowdown and rectify any disruption, in a timely manner
and at an acceptable cost, could lead to our inability to meet consumers’ demand for our products and to
manufacture our products in a cost-efficient manner.

18. Product recalls may adversely affect our brand image and lead to a loss of confidence of consumers in our
products, which may have an adverse effect on our reputation, business, results of operations, financial
condition and cash flows.

We face risks of exposure to product recalls if our products fail to meet the required quality standards, or are
alleged to be defective or harmful to consumers. While we have not faced any material product recalls in the
past, we cannot assure you that we will not face any instances of product recalls in the future. Additionally, we
may also face product liability claims which may adversely affect our reputation, business, results of operations,
financial condition and cash flows. We do not maintain product liability and product recall insurance cover. A
product recall may adversely affect our brand image and lead to a loss of confidence of consumers in our
products, which may adversely affect our reputation, business, results of operations, financial condition and cash
flows.

19. Non-compliance with and changes in, safety, environmental and labour laws and other applicable
regulations, may adversely affect our operations. Further, an increase in labour costs may adversely affect
our business, results of operations, financial condition and cash flows.

We are subject to laws and government regulations, including in relation to safety, environmental protection
and labour. These laws and regulations impose controls on air and water discharge, noise levels, storage
handling, employee exposure to hazardous substances and other aspects of our manufacturing operations. For
details on regulations and policies applicable to our business, see “Key Regulations and Policies In India” on
page 218. We handle and use hazardous materials in our manufacturing activities and the improper handling or
storage of these materials could result in accidents, injure our personnel, property and damage the environment.

Laws and regulations may limit the amount of hazardous and pollutant discharge that our manufacturing plants
may release into the air and water. The discharge of materials that are chemical in nature or of other hazardous
substances into the air, soil or water beyond these limits may cause us to be liable to regulatory bodies or third
parties. While we have not been liable for such discharge of materials beyond prescribed limits in the past, we
cannot assure you that we will not breach such limits in the future, which may require us to shut down our
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manufacturing facilities, which in turn could lead to product shortages that delay or prevent us from fulfilling
our obligations to customers.

We are also subject to the laws and regulations governing employees and labour, including in relation to
minimum wage and maximum working hours, overtime, working conditions, hiring and termination of
employees, contract labour and work permits. We have incurred and expect to continue incurring costs for
compliance with such laws and regulations. We have also made and expect to continue making capital and
revenue expenditures on an on-going basis to comply with all applicable environmental, health and safety and
labour laws and regulations. We have not been found to be materially non-compliant with any such
environmental, health and safety and labour law and regulations in the past. However, we cannot assure you that
we will not be found to be in non-compliance with, or remain in compliance with all applicable environmental,
health and safety and labour laws and regulations or the terms and conditions of any consents or permits in the
future or that such compliance will not result in a curtailment of production or a material increase in the costs
of production. We do not carry any insurance to cover environmental losses and liabilities.

The manufacturing of consumer products is a labour-intensive business. The tables below set forth our labour
costs, also represented as a percentage of our total expenses, for the periods indicated:

For the Financial Year For the Financial Year For the Financial Year
Particulars 2021 2022 2023
in (% of total in (% of total Cin (% of total
million) expenses) million) expenses) million) expenses)
Labour costs 602.56 7.31% 853.44 7.93% 947.86 6.64%
For the three months ended June 30,
Particulars 2022 s 2023 s
(Z in million) (% of total (Z in million) (% of total
expenses) expenses)
Labour costs 226.92 6.20% 184.92 5.31%

Labour costs in India have been increasing in recent years and may continue to increase in the future. An increase
in labour costs may affect our profitability and force us to reduce our workforce. If we fail to retain our existing
workforce and/or recruit sufficient workforce in a timely manner, we may not be able to accommodate sudden
increases in demand for our products. Further, if we are unable to manufacture and deliver our products in a
timely manner or if we are unable to implement our expansion plans due to the lack of manpower, our business,
results of operations, financial condition and cash flows may be adversely affected.

20. If we are unable to adequately protect our intellectual property rights, we may lose these rights, and our brand
image, competitive position and business may be adversely affected.

Our Company and its Subsidiaries have (i) registered 28 trademarks and 377 designs; and (ii) filed applications
for registering 11 trademarks and 66 designs, as of October 15, 2023. We operate in highly unorganised product
categories, and due to the popularity and recognition of our brands, our brands and designs may be copied by
other companies. We have filed various suits in respect of infringement of our intellectual property and designs.
The protection of our intellectual property rights may require the expenditure of financial, managerial and
operational resources. We rely on a combination of laws and regulations, confidentiality of information and
contractual restrictions to protect our intellectual property. For further details, see “Our Business — Description
of our Business — Intellectual Property” on page 215. Despite our efforts to protect and enforce our proprietary
rights, unauthorized parties have used, and may in the future use, our trademarks or similar trademarks, copy
aspects of our website images, features, compilation and functionality or obtain and use information that we
consider as proprietary, such as trade secrets. If we are unable to adequately protect these intellectual property
rights, we may lose these rights, and our brand image, competitive position and business may be adversely
affected. If consumers wrongly identify counterfeit products as our products, competitive position and business
could be adversely affected. See “— Infernal Risk Factors — 21. — Our business may be adversely impacted by
sale of counterfeit products and passing-off which may reduce our sales and harm our brands, adversely
affecting our results of operations, financial condition and cash flows.” on page 50.

21. Our business may be adversely impacted by sale of counterfeit products and passing-off which may reduce
our sales and harm our brands, adversely affecting our results of operations, financial condition and cash

flows.
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We face pressures from various forms of unfair trade practices, such as the sale of counterfeit, cloned, lookalike
and pass-off products. Counterfeit and cloned products are products manufactured and sold illegally as our
products, whereas lookalike products are manufactured and packaged to resemble our products. For example,
businesses could imitate our brand name, packaging material or attempt to create look-alike products. In the
past, we have experienced incidents of the sale of counterfeit, cloned, look-alike and pass-off products. The sale
of counterfeit, cloned, look-alike and pass-off products may result in heighted public reputation risk for us along
with possibility of legal and regulatory claims. This is exacerbated by the fact that such products are often
cheaper and less effective than genuine products, which could have an adverse effect on our brands and
reputation. The proliferation of unauthorized copies of our products, and the time lost in pursuing claims and
complaints about such spurious products could have an adverse effect on our business, results of operations,
financial condition and cash flows.

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

The following table sets forth our contingent liabilities and commitments as of June 30, 2023:

Nature of Contingent Liability/Commitment As at June 30, 2023

(T in millions)

Sales Tax Act claims disputed by the Group relating to tax rate determination and 47.22
pending declaration forms
IBank guarantees 272.71

Estimated amount of contracts remaining to be executed on capital account and not]

provided for (net of capital advances) 1,377.07

We cannot assure you that we will not incur similar or increased levels of contingent liabilities or commitments
in the future. If any of these contingent liabilities or commitments materialize, our financial condition may be
adversely affected. For further details, see “Restated Consolidated Financial Information — Contingent
Liabilities and Commitments — Note 41” on page 381.

23.One of our Material Subsidiaries, Wim Plast Limited, is required to publish financial information, including
for periods other than those covered by the Restated Consolidated Financial Information. Such financial
information published by Wim Plast Limited is not comparable to the Restated Consolidated Financial
Information and may not be indicative of our financial performance for such periods.

The equity shares of Wim Plast Limited, one of our Material Subsidiaries, are listed on BSE. In accordance with
applicable provisions of the SEBI LODR Regulations, Wim Plast Limited is required to make disclosures of
events and publish periodic financial statements, including quarterly financial statements which are subject to
limited review by the statutory auditors of Wim Plast Limited. Financial disclosures by Wim Plast Limited in
compliance with the SEBI LODR Regulations, may include financial information for periods differing from
those included in this Red Herring Prospectus, including for the three months ended June 30, 2023. Investors
are advised to note that such financial disclosures are not comparable to the Restated Consolidated Financial
Information included in this Red Herring Prospectus and should not be taken as indicative of our financial
performance for such interim periods. No reliance should be placed on such financial information of Wim Plast
Limited. For further details, please refer to “Our Subsidiaries and Associate — Wim Plast Limited” and “History
and Certain Corporate Matters — Details regarding material acquisitions or divestments of
business/undertakings, mergers, amalgamation, any revaluation of assets, if any, in the last ten years” on pages
237 and 228.

24. The success of our business depends substantially on our management team and operational workforce. Our
inability to attract or retain such manpower could adversely affect our business and operations.

Our business and financial performance depends largely on the efforts and abilities of our Promoters, Senior
Management and Key Managerial Personnel. Our success and growth depend upon consistent and continued
performance of our employees with direction and leadership from our Promoters, Senior Management and Key
Managerial Personnel. From time to time, there may be changes in our management team or other key employees
to enhance the skills of our teams or as a result of attrition. We cannot assure you that we will continue to retain
any or all of the key members of our management. Further, we cannot assure you that if one or more key
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25.

members of our management are unable or unwilling to continue in their present positions, that we would be
able to replace such member(s) in a timely and cost-effective manner.

The Promoters, Pradeep Ghisulal Rathod, Chairman and Managing Director, and Pankaj Ghisulal Rathod, Joint
Managing Director and Mr. Gaurav Pradeep Rathod, Joint Managing Director, have over 80 years of combined
experience in the consumer products industry in India, respectively, and have been instrumental to the growth
of our business and operations. If they were to step down from their leadership positions in our Company, our
reputation could deteriorate, and our business could be adversely affected. For details, see “Our Management”
on page 243.

Our success also depends on our ability to recruit, develop and retain qualified and skilled personnel, for all our
lines of business. We compete in the market to attract and retain skilled personnel, in areas such as engineering,
product and design, technology, sales, marketing and operations.

As of June 30, 2023, we had 5,502 full-time employees, four Key Managerial Personnel and five Senior
Management. The table below sets forth the attrition rates of our full-time employees, Key Managerial Personnel
and Senior Management:

Attrition rate (full-time Attrition rate (Key Attrition rate (Senior
employees) Managerial Personnel) Management)

Financial Year 2021 27.25% 0% 0%
Financial Year 2022 25.92% 0% 0%
Financial Year 2023 26.66% 0% 0%
Three months ended June 9.94% 0% 0%
30, 2022

Three months ended June 10.17% 0% 0%
30,2023

The table below sets forth the Key Managerial Personnel and Senior Management who have resigned or ceased
to act as Key Managerial Personnel and Senior Management in the three years preceding the date of this Red
Herring Prospectus:

Name Designation Date of change Reason for change
. . . Resignation from the post
Dipankar Rai Company Secretary April 17,2023 of Company Secretary

For details, see “Our Business — Description of Our Business — Human Resources” and “Our Management” on
pages 217 and 243, respectively.

If we fail to identify, recruit and integrate strategic personnel, our business could be adversely affected. Any
loss of members of our Senior Management team or Key Managerial Personnel could significantly delay or
prevent the achievement of our business objectives, affect our succession planning and could harm our business.
We may need to invest significant amounts of cash and equity to attract and retain new employees, and we may
never realize returns on these investments. If we are not able to retain and motivate our current personnel or
effectively integrate and retain employees, our ability to achieve our strategic objectives, and our business could
be adversely affected.

We appoint contract labour for carrying out certain of our operations and we may be held responsible for
paying the wages of such workers, if the independent contractors through whom such workers are hired
default on their obligations, and such obligations could have an adverse effect on our results of operations
and financial condition.

In order to retain flexibility and control costs, we appoint independent contractors who in turn engage onsite
contract labour for performance of certain of our operations from time to time. Set forth below are the details of
contract labour engaged for our operations for the periods indicated:

Particulars For the Financial For the Financial For the Financial Three months
Year 2021 Year 2022 Year 2023 ended June
30,2023
Contract labour (nos.) 758 823 779 936
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Although we do not engage these labourers directly, we may be held responsible for any wage payments to be
made to such labourers in the event of default by such independent contractor. Any requirement to fund their
wage requirements may have an adverse impact on our results of operations and financial condition and we may
also be subject to legal proceedings in this regard. In addition, under the Contract Labour (Regulation and
Abolition) Act, 1970, as amended, we may be required to absorb a number of such contract labourers as
permanent employees. Thus, any such order from a regulatory body or court may have an adverse effect on our
business, results of operations and financial condition. If we are unable to renew the engagement with our
independent contractors at commercially viable terms or at all, our business, results of operations, financial
condition and cash flows could be adversely affected.

26. Significant disruptions of information technology systems or breaches of data security could have an adverse
effect on our business, results of operations, financial condition and cash flows.

We depend upon information technology systems for our business operations. We have implemented automation
and integrated technology into our processes at key stages of design, manufacturing and distribution to increase
efficiency and ensure quality in a cost-effective manner. For details relating to our information technology
systems, see “Our Business — Description of our Business — Information Technology” on page 216. Our IT
systems are potentially vulnerable to system inadequacies, network failure, hardware failure, operating failures,
service interruptions or failures, security breaches, malicious intrusions or cyber-attacks from a variety of
sources. Cyber-attacks are growing in their frequency, sophistication and intensity, and are becoming
increasingly difficult to detect, mitigate or prevent. Cyber-attacks come in many forms, including the
deployment of harmful malware, exploitation of vulnerabilities, denial-of-service attacks, the use of social
engineering and other means to compromise the confidentiality, integrity and availability of our IT systems,
confidential information and other data. While we have not experienced any significant disruptions to our
information technology systems due to cyber-attacks in the past, we cannot assure you that we will not encounter
any such disruptions in the future. Any such disruption may result in the loss of key information and disruption
of production and business processes, which could adversely affect our business, results of operations, financial
condition and cash flows.

Our systems are also potentially vulnerable to data security breaches, whether by employees or others that may
expose sensitive data, including personal data of consumers, to unauthorized persons. Such data security
breaches could lead to unauthorized access to our systems, misappropriation of data and unforeseen disclosure
or transfer of data. In addition, most of our data is stored, transmitted and backed up on servers not owned by
us, and therefore, we cannot guarantee that there may not be unauthorized access to such data, and we may be
exposed to liability in relation to such breaches. While we have not experienced any significant data breaches
in the past, any such security breaches could have an adverse effect on our business, results of operations,
financial condition and cash flows.

Further, we may be subject to laws and regulations relating to privacy and the collection, storing, sharing, use,
disclosure, and protection of certain types of data. These laws and regulations may continually change as a result
of new legislation, amendments to existing legislation, changes in the enforcement policies and changes in the
interpretation of such laws and regulations by the courts or the regulators. For example, the Digital Personal
Data Protection Act, 2023 (“DPDP Act”) proposes a legal framework governing the processing of personal
data. However, as on the date of this Red Herring Prospectus, the DPDP Act is yet to be notified. Such changes
in laws or regulations relating to privacy, data protection and information security may increase our compliance
costs and result in further regulatory restrictions in the future.

27. We have issued Equity Shares during the preceding one year at a price that may be below the Offer Price.

We have, in the preceding one year prior to the date of this Red Herring Prospectus, issued Equity Shares that
may be lower than the Offer Price. For further details, see “Capital Structure — Notes to the Capital Structure —
Issue of shares which may be at a price lower than the Offer Price” on page 92. The price at which such Equity
Shares were issued is not indicative of the Offer Price, or the price at which the Equity Shares will be traded
going forward. Further, we may, in the future, continue to issue Equity Shares at prices that may be lower than
the Offer Price, subject to compliance with applicable law. Any issuances of Equity Shares by us may dilute
your shareholding in our Company, thereby adversely affecting the trading price of the Equity Shares and our
ability to raise capital through any issuance of new securities.

28. We cannot assure payment of dividends on the Equity Shares in the future and our ability to pay dividends

in the future will depend upon future earnings, financial condition, cash flows, working capital requirements,
capital expenditures and restrictive covenants of our financing arrangements.
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We do have a formal dividend policy as on the date of this Red Herring Prospectus. Further, we have not declared
dividends on the Equity Shares during the current Financial Year and the last three Financial Years. Our ability
to pay dividends in the future will depend upon our future results of operations, financial condition, cash flows,
sufficient profitability, working capital requirements and capital expenditure requirements and other factors
considered relevant by our directors and shareholders. Our ability to pay dividends may also be restricted under
certain financing arrangements that we may enter into. We cannot assure you that we will be able to pay
dividends on the Equity Shares at any point in the future. For details, see “Dividend Policy” on page 274.

The declaration and payment of dividends will be recommended by the Board of Directors and approved by the
Shareholders, at their discretion, subject to the provisions of the Articles of Association and applicable law,
including the Companies Act. We may retain all future earnings, if any, for use in the operations and expansion
of the business. As a result, we may not declare dividends in the foreseeable future. Any future determination
as to the declaration and payment of dividends will be at the discretion of our Board and will depend on factors
that our Board deems relevant, including among others, our future earnings, financial condition, cash
requirements, business prospects and any other financing arrangements. We cannot assure you that we will be
able to pay dividends in the future. Accordingly, realization of a gain on the Shareholders’ investments will
depend on the appreciation of the price of our Equity Shares. We cannot assure you that our Equity Shares will
appreciate in value.

29. We may be unable to manage the integration or fully realize the anticipated benefits of the acquisition of
Wim Plast Limited and the reorganization of the Group.

In November 2022, to enter into the moulded furniture and allied products product category, we acquired a
54.92% shareholding in Wim Plast Limited. Further, as part of the restructuring process and business
consolidation that led to the reorganization of the Group (“Group Restructuring”), partnership firms held by
our Promoters and their family members were converted into private limited companies under the Companies
Act, 2013, and several businesses were acquired by the Group by way of slump sale transactions/direct
acquisition of subsidiaries. This group restructuring was undertaken through a series of business combinations
under common control to consolidate the businesses under our Company, and to reduce the cost of operating
our business by allowing us to explore synergies across the entire Group in areas such as branding, marketing
and distribution across our product categories. For details, see “History and Certain Corporate Matters - Details
regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, any
revaluation of assets, if any, in the last ten years” on page 228.

We may experience difficulty in integrating operations and harmonizing cultures leading to a non-realization of
anticipated synergies or efficiencies from the acquisition of Wim Plast Limited and the Group Restructuring.
The integration of Wim Plast Limited and the Group Restructuring involve various risks, including (i)
difficulties in integrating the financial, technological and management standards (especially since Wim Plast
Limited is a listed entity with a separate board of directors), processes, procedures and controls with our existing
operations, (ii) challenges in managing the increased scope and complexity of our operations, (iii) entering
business categories or markets in which we have limited or no prior experience, and (iv) increased administrative
and operational costs. The expected performance and anticipated benefits of the acquisition of Wim Plast limited
and the Group Restructuring may not be achieved within the anticipated timeframe, or at all. Any of these factors
could have an adverse effect on our business, results of operations, cash flows and financial condition.

30. We track certain operational and key business metrics with internal systems and tools. Certain of our
operational metrics are subject to inherent challenges in measurement which may adversely affect our
business and reputation.

We track certain operational and key business metrics with internal systems and tools and which may differ
from estimates or similar metrics published by third parties due to differences in sources, methodologies, or the
assumptions on which we rely. Our methodologies for tracking these metrics may change over time, which could
result in unexpected changes to our metrics, including the metrics we publicly disclose. If the internal systems
and tools we use to track these metrics undercount or over count performance or contain algorithmic or other
technical errors, the data we report may not be accurate.

Further, these (and other non-GAAP metrics presented in this Red Herring Prospectus, such as gross profit,
gross profit margin, EBITDA, EBITDA margin, EBIT, EBIT margin and ROCE) are supplemental measure of
our performance and liquidity that is not required by, or presented in accordance with, Ind AS, Indian GAAP,
IFRS or US GAAP. Further, these metrics are not a measurement of our financial performance or liquidity under
Ind AS, Indian GAAP, IFRS or US GAAP and should not be considered in isolation or construed as an
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alternative to cash flows, profit/(loss) for the period/year or any other measure of financial performance or as an
indicator of our operating performance, liquidity, profitability or cash flows generated by operating, investing
or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP. Although these
non-GAAP metrics are not a measure of performance calculated in accordance with applicable accounting
standards, our management believes that they are useful to an investor in evaluating us, as these metrics are
widely used measured to evaluate an entity’s operating performance. In addition, these are not standardised
terms, hence a direct comparison of these measures between companies may not be possible. Other companies
may calculate these measures differently from us, limiting its usefulness as a comparative measure. If our
operating metrics are not accurate representations of our business, if investors do not perceive our operating
metrics to be accurate, or if we discover material inaccuracies with respect to these figures, we expect that our
business, reputation, financial condition, results of operations and cash flows would be adversely affected. For
further details, see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 190 and 461, respectively.

31. Our Registered Office and certain manufacturing facilities are situated on lands/in buildings that are not
owned by us. In the event that we lose such rights or are required to renegotiate arrangements for such rights,
our business, results of operations, financial condition and cash flows may be adversely affected.

Our Registered Office, Corporate Office and 10 of our 13 manufacturing facilities are situated on lands/in
buildings that have been leased/licensed to us by related parties on an arms-length basis, and are not owned by
us. We may also enter into such transactions with new third parties in the future. For further details, see “Our
Business — Description of our Business - Manufacturing Facilities”, “Our Business — Description of our
Business — Property” and “— Internal Risk Factors — 16. We have entered into, and will continue to enter into
related party transactions. We cannot assure you that such transactions, individually or in the aggregate, will
not have an adverse effect on our business, results of operations, financial condition and cash flows” on pages
205,217 and 47.

Termination of such lease/license arrangements, or our failure to renew such agreements, on favourable
conditions and in a timely manner, or at all, could require us to vacate such premises at short notice, and could
adversely affect our business, results of operations, financial condition and cash flows. We cannot assure you
that we will be able to renew any such arrangements when the term of the original arrangement expires, on
similar terms or terms reasonable for us. In the event that we are required to vacate our current premises, we
would be required to make alternative arrangements for new offices and other infrastructure, and we cannot
assure that the new arrangements will be on commercially acceptable terms. If we are required to relocate our
business operations or shut down our manufacturing facilities during this period, we may suffer a disruption in
our operations or have to pay increased charges, which could have an adverse effect on our business, financial
condition, cash flows and results of operations. The failure to identify suitable premises for relocation of existing
properties, if required, could have an adverse effect on our business, results of operations, financial condition
and cash flows.

Further, any regulatory non-compliance by the landlords or adverse development relating to the landlords’ title
or ownership rights to such properties may entail significant disruptions to our operations, especially if we are
forced to vacate leased spaces following any such developments, and expose us to reputation risks. Any adverse
impact on the title, ownership rights, development rights of the owners from whose premises we operate or
breach of the contractual terms of any lease and license agreements may adversely affect our business, results
of operations, financial condition and cash flows.

In addition, the deeds for our existing and future leased properties may not be adequately stamped. While we
believe that adequate stamp duty has been paid on our existing leased properties, such stamp duty may not be
accepted as evidence in a court of law, and we may be required to pay penalties for inadequate stamp duty.

32. Our operations could be adversely affected by strikes or labour unrest.

As of June 30, 2023, we employed a total of 5,502 full-time employees and 936 persons on contract labour.
While we have not experienced any material strikes or labour unrest in the past, we cannot assure you that we
will not experience such strikes, labour unrest or other disruptions relating to our workforce in the future, which
may adversely affect our ability to continue our operations. Any strikes or labour unrest directed against us could
directly or indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely manner,
could lead to work stoppages and disruptions in our operations, which in turn could adversely affect our business,
financial condition, cash flows and results of operations.
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33. There is outstanding litigation pending against us, our Promoters, Directors, our Subsidiaries and our Group
Companies which, if determined adversely, could affect our business, results of operations, cash flows and
financial condition.

In the ordinary course of business, we, our Promoters, our Directors, our Subsidiaries and our Group Companies
are involved in certain legal proceedings, at different levels of adjudication before various courts, tribunals and
statutory, regulatory and other judicial authorities in India, and, if decided against us, could adversely affect our
reputation, business, results of operations, cash flows and financial condition. We cannot assure you that the
currently outstanding legal proceedings will be decided favourably or that no further liability will arise from
these claims in the future. The amounts claimed in these proceedings have been disclosed to the extent
ascertainable and include amounts claimed jointly and severally.

For details, see “Outstanding Litigation and Material Developments” on page 494. Brief details of material
outstanding litigation that have been initiated by and against us, our Promoters, our Directors and Subsidiaries
is set forth below:

Name of entity Number of Number of Number of Number of Number of | Aggregate
criminal tax statutory or disciplinary | material civil amount
proceedings proceedings regulatory actions by proceedings* | involved
proceedings the SEBI or in %
the Stock million”
Exchanges
against our
Promoters in
the last five
years
Company
Against  our Nil Nil Nil N.A. Nil Nil
Company
By our 5 Nil Nil N.A. Nil 1.89
Company
Subsidiaries
Against  our Nil 12 Nil N.A. Nil 74.69
Subsidiaries
By our 18 Nil Nil N.A. Nil 9.00
Subsidiaries
Directors
Against  our Nil SH* Nil N.A. 1 856.79
Directors
By our 1 5 Nil N.A. Nil 0.08
Directors
Promoters
Against  our Nil SH* Nil Nil 1 856.79
Promoters
By our 1 5 Nil Nil Nil 0.08
Promoters
Group Companies
Outstanding Nil Nil Nil N.A. Nil Nil
litigation that
has a material
impact on
our Company

" To the extent ascertainable and quantifiable
** Inclusive of direct tax proceedings against the Directors of our Company, Pradeep Ghisulal Rathod and Pankaj Ghisulal Rathod (who
are also the Promoters of our Company)

If any new developments arise, such as a change in Indian law or rulings against us by appellate courts or
tribunals, we may need to make provisions in our financial statements that could increase our expenses and
current liabilities. An adverse decision in any of these proceedings may have an adverse effect on our business,
results of operations, cash flows and financial condition.

34. Information relating to the historical capacity of our manufacturing facilities included in this Red Herring
Prospectus is based on various assumptions and estimates and future production and capacity may vary.
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Information relating to the historical capacity of our manufacturing facilities included in this Red Herring
Prospectus is based on various assumptions and estimates of our management, including proposed operations,
assumptions relating to availability and quality of raw materials and assumptions relating to potential utilization
levels, downtime resulting from scheduled maintenance activities, downtime resulting from change in stock-
keeping units for a particular product, unscheduled breakdowns and expected operational efficiencies. Such
information has been certified by Vinod Ashok Sanjivani Palande, Chartered Engineers, pursuant to a certificate
dated October 16, 2023. Actual and future production levels and capacity utilization rates may differ
significantly from the estimated production capacities or historical estimated capacity information of our
facilities. Undue reliance should therefore not be placed on our historical capacity information for our existing
manufacturing facilities included in this Red Herring Prospectus.

35. We may not be sufficiently protected or insured for certain losses that we may incur or claims that we may
face against us.

Our insurance may not be adequate to cover our claims or may not be available to the extent we expect. We
maintain insurance coverage under various insurance policies such as standard fire and special perils policy,
marine import and export insurance, and workmen’s compensation insurance.

Our insurance policies do not cover all risks and therefore may not protect us from liability for damages. These
may lead to financial liability and other adverse consequences. We have not faced any material instances where
insurance claims were made in the past. The following tables set forth details relating to our property, plant and
equipment, and inventories, as well as the insurance coverage of our property, plant and equipment, and
inventories for the Financial Years 2021, 2022 and 2023, and the three months ended June 30, 2022 and June
30, 2023:

For the year ended | For the year ended | For the year ended For the three For the three
March 31, 2021 March 31, 2022 March 31, 2023 months ended June | months ended June
30,2022 30,2023
Particulars
Rin (% of Rin (% of in (% of in (% of in (% of
millions) total millions) total millions) total millions) total millions) total
assets) assets) assets) assets) assets)
Property, 2,375.84| 20.72% | 2,387.40| 17.90% | 2,537.40| 16.35% | 2,381.55| 17.04% | 2,509.69 | 14.89%
plant and
equipment
Inventories 3,069.33 | 26.77% | 3,765.45| 28.23% | 4,297.58| 27.70% | 3,758.07| 26.89% | 4,113.63| 24.40%
For the year ended | For the year ended | For the year ended For the three For the three
March 31, 2021 March 31, 2022 March 31, 2023 months ended June | months ended June
30,2022 30,2023
Rin (% of Rin (% of in (% of in (% of in (% of
millions) | property, | millions) | property, | millions) | property, | millions) | property, | millions) | property,
plant and plant plant and plant and plant
equipme and equipme equipme and
nt) equipme nt) nt) equipme
nt) nt)
Insurance 6,250.63 | 263.09% | 6,492.95| 271.97% | 7,454.32| 293.79% | 6,616.32| 277.82% | 7,201.75| 286.96%
coverage of
our property,
plant and
equipment
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For the year ended | For the year ended | For the year ended For the three For the three
March 31, 2021 March 31, 2022 March 31, 2023 months ended June | months ended June
30, 2022 30,2023
in (% of Rin (% of in (% of in (% of in (% of
millions) | inventori | millions) | inventori | millions) | inventori | millions) | inventori | millions) | inventori
es) es) es) es) es)
Insurance 3,208.50 | 104.53% | 4,150.00| 110.21% | 4,693.50 | 109.21% | 4,990.00 | 132.78% | 5,470.00| 132.97%
coverage of
inventories

For details. See “Our Business — Description of Our Business — Insurance” on page 216.

We cannot assure you that our insurance policies will be adequate to cover the losses that may be incurred as a
result of litigation, operational interruptions or repair of damaged facilities. Although we have not written off
any material insurance claim receivables in the Financial Years 2021, 2022 and 2023 and the three months ended
June 30, 2023, we cannot assure you that we will not write off any material insurance claim receivables in the
future. In addition, our insurance coverage expires from time to time. We apply for the renewal of our insurance
coverage in the ordinary course of our business, but we cannot assure you that such renewals will be granted in
a timely manner, at acceptable costs 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. If we suffer a large uninsured
loss or if any insured loss suffered by us significantly exceeds our insurance coverage, our business, financial
condition, cash flows and results of operations may be adversely affected.

36. We rely on our relationships with third-party e-commerce marketplaces for sales through our online channel.

As part of our online sales channels, we sell products through both third-party e-commerce marketplaces and
our own website. The tables below set forth the details of our online sales for the periods indicated:

For the Financial Year For the Financial Year For the Financial Year
Particulars 2021 2022 2023
. (% of total *in o . (% of total
(< in million) sales) million) (% of total sales) | (¥ in million) 1)
Online sales 925.80 8.82% | 1,138.40 8.38% 1,421.43 7.91%
Three Months ended June 30,
Particulars 2022 2023
(< in million) (% of total sales) (< in million) (% of total sales)
Online sales 326.39 7.54% 305.83 6.48%

We enter into non-exclusive arrangements with these e-commerce marketplaces. We cannot assure you that we
will be able to renew such agreements upon expiration on favourable terms, or at all, maintain cordial business
relationships and secure favourable promotions with these e-commerce marketplaces, and our inability to do so
may affect our brand visibility and sales on such e-commerce marketplaces. Further, purchase orders made by
e-commerce marketplaces may generally also be amended or cancelled at any time prior to finalisation. These
e-commerce marketplaces could also change their business practices or seek to modify their contractual terms,
such as payment terms or increase their focus on selling products that compete with our products. Further, such
entities may also increase the cost of their services, due to inflationary pressures or other reasons, which may
adversely impact our expenses and profitability.

To facilitate online sales on our own website, we have entered into agreements with certain logistics and
payment gateway vendors. We cannot assure you that we will be able to renew such agreements upon expiration
on favourable terms, or at all, and our inability to do so may affect our sales through our own websites.

37. Majority of the Independent Directors on our Board have no experience of being independent directors in

any other listed entity within India, therefore, they will be able to provide limited guidance in relation to
affairs of our Company post listing.
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Except for two of our Independent Directors, namely Piyush Sohanraj Chhajed and Pushap Raj Singhvi, our
remaining Independent Directors do not have any experience of being directors in a listed entity. While the
remaining Independent Directors on the Board of our Company are qualified professionals with substantial
experience in their respective domains, due to reasons of them not having any experience of being directors in
a listed entity, they have historically not been subject to the compliance requirements and scrutiny of the
regulators associated with a listed company. Accordingly, we may get limited guidance from them and
accordingly, may fail to satisfy our obligations and/or maintain and improve the effectiveness of our disclosure
controls, procedures and internal control as required for a listed entity under applicable laws.

38. Any international market expansion efforts may expose us to complex management, legal, tax and economic
risks, which could adversely affect our business, financial condition, cash flows and results of operations.

While India is and will continue to be our focus market in the medium term, we may in the future plan to
increase our presence in existing markets abroad by expanding our distribution network and entering into new
markets for our writing instruments and stationery products. For details, see “Our Business — Our Strategies —
Expand our distribution network” on page 200. In the course of our expansion and entry into overseas markets,
we may be subject to risks related to complying with local laws and restrictions on the import and export of
goods, multiple tax and cost structures, cultural and language factors, anti-dumping and countervailing duties,
and other legal and regulatory requirements for new products and new geographies generally, including relating
to intellectual property usage and registration, registration of products under the local regulations and data
protection. We risk failing to comply with accounting and taxation standards in overseas’ jurisdictions due to
unfamiliarity with their interpretations. Due to the uncertainty in tax laws and regulations, combined with
significant penalties for default and a risk of aggressive action by various government or tax authorities, we
cannot assure you that our tax liability in the future would not increase. Increases in our tax liability may
adversely affect our business, financial condition, cash flows and results of operations. Any failure to comply
with the various legal and regulatory requirements for new products and new geographies could also impact our
project timelines, launch dates and/or our ability to offer such products.

Further, we may face competition in other countries from companies that may have more experience with
operations in such countries or with international operations generally. Any international market expansion may
also be loss-making in the initial years or beyond due to a lack of scale or higher operating costs. If we do not
effectively manage our international operations in the future, it may affect our profitability from such countries,
which may adversely affect our business, financial condition, cash flows and results of operations.

39. This Red Herring Prospectus contains information from third parties, including an industry report prepared
by an independent third-party research agency, Technopak Advisors Private Limited (“Technopak”), which
we have commissioned a