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Opening Date
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SECTION | 1 GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation, rule,
guideline, policycircular, notification, directionor clarification shall be to such legislation, act, regulation, rule,
guideline, policygircular, notification directionor clarification as amendedipdated, supplemented -e@acted or
modified, from time to time, and any referenca statutory provision shall include any subordinate legislation made,
from time to time, under such provision.

The vords and expressions uskdthis Draft Red Herring Prospectusut not defined herein shdiave, to the extent
applicable,the same meanirgscribedto such termén the SEBI ICDR Regulations, the Companies Act, the SCRA,
the Depositories Act and the rules and regulations made thereufdeher, the Offer related terms used but not
defined in this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under the General
Information Document.

Notwithstanding the foregointhetermsusedinfi | nd u s t r y AStatemantdPossiléSpecialTaxBenefit® |,
fiFinancial Statements , Bagis for Offer Pricé , Oufstanding Litigation and Material Developments Offér
Procedur® a mMdin Rrovision of the Articles of Association o n 182 18 239 122 343 377 and 396
respectively, shall have the meaning ascrilmeduch terms ithe relevansections.

General Terms

Term Description
fithe Companyo, Lava International Limiteda public limited company incorporated under the Compa
or Athe | ssuer 0 Act, 1956, and having itsegisteredoffice at B-14, House 2 Basement, Shivlc
Commercial Complex, Karampura, Delhi 110 015, India
AiWeod, fiouro or Unless the context otherwiselicates or implies, refers tmr Company together with it:

Subsidiariesand Joint Ventureas applicable, as at and during the relevant period / Fi
Financial Year

Company Related Terms

Term Description
AArticleso o r  The articles of association of our Company, as amended from time to time.
Associationodo or
Audit Committee The audit committee oOurManagenmBi ao ol 212ag ¢

il Audsdbarfd$t at ut osd The currentstatutory audits of our Compmny, namely ASA & Associates LLP
Chartered Accountants

BCCL Investment Agreement Investmentagreement datedwugust 1, 2017read with amendment agreenemtated
December 4, 2017 and September 8, 262tered into amongst Beett Coleman, oul
Company anaur Promoters

Bennett Coleman Bennett Coleman Company Limited

fiBoardo or @A Boa The board of directors of our Company (including any duly constituted comn
thereof).

Chairman and Managing Director Chairman and managing director of our Compang, d e s cQui Maeademeh ¢
page212

Chief Financial Officer Chief financial officer of our Compang,s d e s cQui MaBademed din 212 s

Company Secretar and Company secretarand compliance officeof our Companyas de s c Ourk

Compliance Officer Managementon page212

Corporate Social Responsibiit The corporate soci al responsibility

Committee Mangg e ment 0 21@n page

Corporate Office The corporate office of our Company is located @6, Sectoi64, Noida- 201 301 Uttar
Pradeshindia

Director(s) The director(s) on our Board.

Equity Shares The equity shares of our Company of face value®&ach.

ESOP2010 ESOP 2010 Lava Employee Stock Option Plan 2010




Term Description
ESOP Plans Employee stock option schemes of the Company, namely, ESOP 2015, ESGR
ESOP 20241/
ExecutiveDirector(s) Executive director(s) on our Board.
F&S Frost and Sullivan (India) Private Limited
F&S Report I ndustry report pviomleRhonesdndustyy REpé&rtSn India tdl a

Group Companies
Independent Director(s)
IPO Committee

JointVenture
Key Managemerit Managerial
Personnel

Materiality Policy

Material Subsidiaries

iMemorandumo or
of Association
Nomination Remuneration and
CompensatioilCommittee
Non-executive Director(s)

Promote(s)

Promoter Group

Promoter Selling Shareholders
Registered Office

iRegistrar of
fiRoCo
Restated Financial Information

Selling Shareholders

Series A Preference Shares
Series BPreference Shares
Shareholders
Stakehol der so
Committee

Subsidiaries

September 2021

The companies as describediDur Group Companigson page235.
Independendlirector(s) on our Board.

The committee constituted by OarManadememir
onpage212

Yamuna Electronis ManufacturingCluster Private Limited

Key management/ managerial personnel of our Company in terms of the SEBI
Regulationa nd as d iOsr Managemedt Kéy Managerial Personnel page
228

Policy for identification ofGroup Companies, material outstanding civil litigatiol
proceedings of our Compangur Subsidiariespur Promoters and our Directors ai
material creditors of the Company, pursuant to the disclosure requirements unde
ICDR Regulations, as adopted by the Board through its resolution Sepdmber 21
2021

XOLO International KIK) Limited, Hong Kong, Lava International (H.K.) Limitedpng
Kong and Lava Technologies DMCC (Dubai)

The memorandum of association of our Company, as amended from time to time.

TheNomination Remuneration and Compensati@ommittee of our Board, as describi
i nOurfiManagemerit page212

Non-executive director(s) of our Comparyy,s d e s c @ur Maeagiemietdn  Gin
212

The promotes of our Company, namelyjari Om Rai, Shailendra Nath Rai, Sunil Bha
and Vishal Sehgal

The entities constituting the promoter group of our Company in terms of Regu
2(1)(p) of theS E B | | CDR Regul at iCoarPsomoteFandrPromhater
Groupd on23Lage

Hari Om Rai, Shailendra Nath Rai, Sunil Bhalla and Vishal Sehgal, Promoters ¢
Company

The registered office of our Company is locateBdtt4, House 2 Basement, Shivlc
Commercial Complex, Karampura, Delhi 110 015, India

The Registrar of Companiddational Capital Territory of Delhi and Haryana, India.

The restated consolidated financial information of our Company, along with
Subsidiaries, comprising of the restated consolidated summary statement of ass
liabilities as at March 31, 202 March 31, 200 and March 3, 2019, and the restate(
consolidated summary statements of profits and losses (includingootim@rehensive
income), and cash flow statement and changes in equity for the financial years
March 31, 2@1, March 31, 2@0and March 31, 209, togethemith its notes, annexure
and schedules are derived from audited consolidated financial statements as at an
the financial years ended March 2021, andCompany s previ o
consolidated financial statements as at and for thediabyears endetarch 31, 2@0
and March 31, 209 prepared in accordance with Ind AS, and restetedcordance with
requirements of Section 26 of Part | of Chapter Il of Companies $€EBI ICDR
Regul ations and the Gui da ncPkrespediusatRevised:
2019)0 issued by | CAI

Promoter Selling Shareholders together wiilmit Rai, Vikram Singh Parmar, UNIC
Memory Technology (Hong Kong) Limited and Tapperware Kitchenware Pri
Limited.

Compul sorily convertible preference. :
Compul sorily convertible preference.:
The holders of the Equity Shares from time to time.

The stakehol der sd rel aRoaornds hiap d eOmny
Management page212

The subsidiaries of our Compgmamely:
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Term

Description

UNIC Memory
UNIC SSHA

Wholetime Director(s)

a) Lava Enterprises Limited

b) Sojo Distribution Private Limited

c) SojoManufacturing Services (AP) Private Limited

d) Sojo Manufacturing Services Private Limited

e) Lava Technologies LLC, USA

f)  XOLO International (HK) Limited, Hong Kong

g) Lava International (H.K.) Limited, Hong Kong

h) Lava Technologies DMCC (Dubai)

i)  Lava Mobility (Private) Limited, Sri Lanka

i) Lava International (Nepal) Private Limited, Nepal

k) Lava International DMCC, UAE

)  Lava Mobile Mexico, S. DE R.L.DE C.V, Mexico

m) Lava International (Myanmar) Company Limited, Myanmar

n) PT. Lava Mobile Indonesia, Indonesia

0) Lavalnternational (Bangladesh) Limited, Bangladesh

p) China Bird Centro America, S.A.

UNIC Memory Technology (Hong Kong) Limited

Subscription and sharehol der sxdcutadgamengs
UNIC Memory, our Company, euPromoters and other certain shareholders of
Company namely, Shibani Sehgal, Sadanand Rai, Suneeti Bhalla, Manju Rai and .
Rai, as amended lanamendment agreement dated August 7, 2021

Wholetime director(s) of our Compang,s d e s cQui Mamagemerdon gage212

Offer Related Terms

Term

Description

Abridged Prospectus

A memorandum containing such salient features of a prospectus as may be spgc
the SEBI in thidehalf

Acknowledgement Slip

Allotdor Allotmentdor AAllotted €

Allotment Advice

Allottee
Anchor Investor(s)

Anchor Investor Allocation Price

Anchor Investor Application Form

Anchor InvestoBid/ Offer Period

or Anchor InvestoBidding Date

Anchor Investor Offer Price

Anchor Investor Portion

The slip or document issued by the relevant Designated Intermediary(ies) to the

as proof of registration of the Bid cum Application Form.

Unless the context otherwisequires, Botment of Equity Shares pursuant to the Fre
Issue andransfer of the Offered Shares by Beling Shareholdsipursuant to the Offel
for Sale to the successful Bidders.

Note, aviceor intimation of Allotment sent tthe successful Bidders who have beer
are to be Allotted the Equity Shares after the Basis of Allotment has been appro
the Designated Stock Exchange.

A successful Bidder to whom an Allotment is made.

A Qualified Institutional Buyer, applying under the Anchor Investor Portion
accordance with SEBCDR Regulations anthe RedHerring Prospectysand who has
Bid for an amount of at least100 million.

The price at wigh Equity Shares will be allocated to Anchor Investors according t
terms ofthe RedHerring Prospectus arttie Prospectus, which will be decided byr

Company inconsultation withthe BRLMs

The form used by an Anchinvestor to make a Bid in the Anchor Investor Portion :
which will be considered as an applicatifor Allotment in terms othe Red Herring

Prospectus antthe Prospectus.

The date one Working Day prior to the BidDffer Opening Date, on which Bids b
Anchor Investors shall be submittgatior to and after which the BRLMs will not acce
any Bids from Anchor Investorand dlocation to Anchor Investors shall be complete
The price at which the Equity Shares will be Allotted to Anchor Investors in terthe «
RedHerring Prospectus and the Prospectus, which price will be equal to or highe
the Offer Price but not higher than the Cap Price.

The Anchor Investor Offer Price will be decided dyyr Company irconsultation with
the BRLMs

Up to 60% of the QIB Portion which may be allocatecblbry Company irconsultation
with the BRLMs to Anchor Investors on a discretionary basis in accordance witl
SEBIICDR Regulations.




Term

Description

Anchor Investor Payn Date

6ASBAG or O0Appl
by Bl ocked Amou

ASBA Account

ASBA Bid
ASBA Bidder(s)
ASBA Form

AXis

Banker(s) to the Offer

Basis of Allotment

Bid(s)

Bid Amount

Bid cum Application Form

@Bidded or

Bidding Centrs

6Applic

Onethird of the Anchor Investor Portion shall be reserved fonektic Mutual Funds
only, subject to valid Bids being received from domestic Mutual Funds at or abo\
Anchor Investor Allocation Price.

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Daten e
the event the Anchor Investor Allocation Price is lower than the Offer Price, not late
two daysafter the Bid/Offer Closing Date.

An application, whether physical or electronic, used by Biddpmicants, other thar
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amo!
the relevant ASBA Account and will include amounts blocked ke SCSB upon
acceptancef the UPIRIIs using the UPI mechanism

A bank &count maintainethy an ASBA Biddemwith an SCSB which may be blocked t
such SCSB or the account of the RII blocked upon acceptance of UPI Mandate F
by Rlls using the UPI mechanism to the extent of the Bid Amount of
Bidder/Applicant as mentioned in the ASBA Form

A Bid made by an ASBA Bidder.

Any Bidder (other than an Anchor Investor) in the Offer who intends to submit a Bi
An application form, whether physical electronic, used by ASBA Bidders which wi
be considered as the applicatior Allotment in terms othe RedHerring Prospectus an
the Prospectus.

Axis Capital Limited

Collectively, the Escrow Collection Baf®, Refund Banks), Public Offer Account
Bank(s) and Sponsor Barfk), as the case may be

Basis on which Equity Shares will be Allotted to successful Bidders under the |
d e s c r i Offer @roceduré A page377.

An indication by a Biddeto make an offer during the Bid/Offer Period pursuant
submission of the ASBA Form, an the Anchor Investor Bidding Dabyy an Anchor
Investor pursuant to the submission of the Anchor Investor Application Forrr
subscribe to opurchase Equity Shares at a price within the Price Band, includin
revisions and modifications theretto the extent permissible under the SEBI ICI
Regulationsandin terms ofthe RedHerring Prospectus and the Bid cum Applicati
Form.

The term@iddingdshall be construed accordingly.

The highest value of optional Bids indicated in the Bid cum Application Formratite
case of Rlls Bidding at the Goff Price, the Cap Price multiplied by the number of Eqt
Shares Bid for by sincRIIs and mentioned in the Bid Cum Application F@nupayable
by the Bidderor blocked in the ASBA Accourdf an ASBA Bidder, as the case may t
upon submission of the Bid in the Offer.

Eligible Employees applying in the Employee Reservation Poraonapply at the Cut
Off Price andthe Bid Amount shall be Cap Price, net of Employee Discount, if
multiplied by the number dEquity Shares Bid for such Eligible Employee and mentio
in the Bid cum Application Form

The maximum Bid Amount undaghe Employee Reservation Portion by an Eligil
Employee shalh ot exceed 500,000 (net of
Allotment to an EligibleEmployee in the Employee Reservation Portion shall not ex:
200, 000 ( nRigcourd)fOnlyEimthe eventeobundesubscription in the
Employee Reservation Portion, thesubscribed portion will be available for allocati
and Allotment, proportionately to all EligibIEmployees who have Bid in excess
200, 000 (net ofsulfeopolthe maximuwvBlie DfcAbotmertt made
to such Eligible Employee nobDiscauntc eedi
The Anchor Investor Application Form or the ASBA Form, as the context requires.
Any prospective investor who makes a Bid pursuant to the terrtteeded Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or ir
whichincludes arASBA Bidderand anAnchor Investor.
Centresat which the Designated Intermediaries shall accept the ASBA Farns
Designated SCSB Branches for SCSBs, Specified Locations for Members «
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for
and Designated CDP Lations for CDPs.




Term

Description

Bid Lot
Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period
BOB Capital
Book BuildingProcess

@ook Running Lead Managsror
BRLMsH

Broker Centres

GCANOG or & Confirmation of
Allocation Note&

Cap Price

Client ID

ACDP6 or ollecting Depository
Participand

Compliance Officer for the Offer

Cut-Off Price

DAM Capital
Demographic Details

Designated CDP Locations

[ 61 E g u iandyn mbltipkes oéd$ Equity Shares thereafter

Except in relation to any Bids received from the Anchor Investors, the date after
the Designated Intermediaries will not accept &ngys, which shall be notifieéh all

editions of the Englisimationaldaily newspapef § &ll editions of the Hindnational
daily newspapef 0 (Hindi being the regional language bfew Delhi wherein our
Companyds Regi st e eahlwibh@idé diraulationi ard in case af r
revision, the extended Bid/Offer Closing Date shall also be notified on the websit
terminals of theMembersof the Syndicateand communicated to thBesignated
Intermediariesand the Sponsor Banks required under the SERIDR Regulations.

Our Companyin consultation withthe BRLMs may consider closing the Bid/Offe
Period for QIBs one Working Day prior to the Bid/Offer Closing Date which shall
be notified in an advertisement in same newspapers in which the Bid/Offer Openin
was published, as required under the SEEIR Reguhtions.

Except in relation to any Bids received from the Anchor Investors, the date on whi
Designated Intermediaries shall start accepting Bids, which shall be nitiéidditions
of the Englishnational daily newspapef @ &ll editions of the Hindi national dail
news p a fHandi be[ngthe regional languageéwDe | hi wher ei n
Registered Office is locatedach with wide circulation

Except in relation to Anchdnvestors, the period between the BRffer Opening Date
and the BidOffer Closing Date, inclusive of both days, during which Bidders can su
their Bids, including any revisions thereof.

BOB Capital Markets Limited

Book building process, as provided Rart A of Schedule X I of the SEBI ICDR
Regulations, in terms of which the Offer is being made.

The book running lead manageo the Offer, beingh\xis CapitalLimited, BOB Capital
Markets Limited, DAM Capital Advisors LimitedFormerly IDFC Securities Limite}l)
and SBI Capital Markets Limited

Broker centres notified by the Stock Exchanges wHeBA Bidders can submit the
ASBA Forms to a Registed Broker.

The details of such Broker Centres, along with the names and contact details
Registered Brokers are available on the respectifesites of the Stock Exchangats
www.bseindiacom andvww.nseindiacom

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, whc
been allocated the Equity Shares, after the Anchor InvB&dding Date.

The higher end of the Price Band, above whieh@ffer Price and Anchor Investor Offi
Price will not be finalised and above which no Bids will be accepted.

The dient identification number maintained with one of the Depositories in relatibe t
demat account.

A depository participant as defined under the Depositories Act, 1996, registere:
SEBI and who is eligile to procure Bidérom the relevant biddeet the Designated CDI
Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated Novembe
2015 issued by SEBs per the list available on thespectivewebsites of the Stocl
Exchangesasupdated from time to time

Compliance officer for the Offer in terms of the SEBI ICDR Regulatibeing Bharat
Mishra.

TheOffer Price, which shall be any price within the Price Bdindlised by our Compey
in consultation withthe BRLMs

Only Retail Individual Bidderin the Retail PortionandEligible Employees Bidding ir
the Employee Reservation Portiare entitled to Bid at the Goff Price. QIBg(including

Anchor Investorand Nonlnstitutional Bidders are not entitled to Bid at the-GfftPrice.

DAM Capital Advisors Limited Formerly IDFC Securities Limitgd

The demographic efails of the Bidders ncl udi ng the Bidde
Bi dder dheisbdnd investor dtatus, occupation and bank account detaiNsand

UPI ID, wherever applicable

Such locations of the CDPs whek8BA Bidders can submit the ASBA Forms.




Term

Description

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring Prospectus ¢
DRHP

Eligible Employees

Eligible NRI(s)

Employee Discount

The details of such Designated CDP Locations, along with names and contact de
the Collecting Depository Participants eligible to accept ASB#AmMs are available ol
the respective websites of the Stock Exchang@envw.bseindia.com and

www.nseindia.comrespectively) as updated from time to time.

The date on which the Escrow Collection Bank(s) trasdfiends from theEscrow
Account to the Public Offer Account or the Refund Account, as the casdmand the
instructions are issued to the SCSBs (in case of Rlls using UPI Mechanism, insti
through the Sponsor Bank) for the amounts blocked by the SCSBs in the ASBA Acc
to the Public Offer Account or the Refund Account, as appropaéte,finalisation of

the Basis of Allotmenin terms othe RedHerring Prospectus followinghichtheEquity

Shareswill be Allottedin the Offer

In relation to ASBA Forms submitted by RIBs by authorising an SCSB to IthecBid

Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs

In relation to ASBA Forms submitted by RIBs where the Bid Amount will be bloc
upon acceptance of UPlI Mandate Request by such RIB using the UPI Meche
Designated Intermeadiaries shall mean Syndicate, ssymdicate/agents, Registert
Brokers, CDPs anRTAs.

In relation to ASBA Forms submitted by QIBs and Nastitutional Bidders, Designate
Intermediaries shall mean Syndicate, Symdicate/ agents, SCSBegistered Brokers
the CDPs and RTAs

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

The details of such Designated RTA Locations, along with names and contact de
the RTAs eligible to accept ASBA Forms are available on
respectivavebsitesof the StockExchangegwww.bseindiacomandwww.nseindiacom,
respectively) as updatedfn time to time.

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

[ 0]

This draft red herring prospectdstedSeptember 27, 202ssued in accordance with tr
SBEBI ICDR Regulations, which does not contain complete particulars of the pri
which the Equity Shares will be Allotted and the size of the Offer.

All or any of the following:

(1) a permanent employee of our Company or of our Subsidiaries, working in Ini
outside India (excluding such employees not eligible to invest in the Offer (
applicable laws, rules, regulations and guidelines), as on the date of filing of tt
Herring Prospectus with the RoC and who continue to be a permanent emplc
our Company or any of our Subsidiaries until the submission of the Bid
Application Form; or

(2) a Director, whether a whole time Director or otherwise, who is eligible to a
unde the Employee Reservation Portion under applicable law as on the Gikg o
of the Red Herring Prospectus and who continues to be a Director of our Con
as of the date of submission of the Bid cum Application Form, but not inclu
Directors whoeither themselves or through their relatives or through anyt
corporate, directly or indirectly, hold more than 10% of the outstanding Ei
Shares.

NRI(s) from jurisdictions outside India where it is not unlawful to make an offe

invitation under the Offer and in relation to whom the Bid cum Application Fornthen

RedHerring Prospectus will constitute an invitation to purchase the Equity Shares.

A discount of up to [ 0] % tperEdquitys&Shaffab raa

be offered by our Comparig consultation with the Book Running Lead Managers

Eligible Employees and which shall be announced at least two Working Days prior

Bid / Offer Opening Date




Term

Description

Employee Reservation Portion

Escrow Accour(s)

Cash Escrow and Sponsor Banl
Agreement

Escrow Collection Bank

FirstBidderor sole Bidder

Floor Price

Fresh Issue

Fugitive Economic Offender
General Information Documeimtr

GID

Monitoring Agency
Monitoring AgencyAgreement
Mutual Fund Portion

Mutual Funds

Net Offer

Net Proceeds

Net QIB Portion

NBFC-SI

Non-Institutional Bidders

Non-Institutional Portion

ANon-Residenbor 6NRO

Offer

Theporti on of the Offer beingl &p niol I[id
for allocation to Eligible Employees, on a proportionate basis

Non lien and nofinterestbearing acoun{s) to beopened with the Escrow Collectio
Bank and in whose favour Anchor Investors will transfer the money through ¢
credit/NEFT/RTGENACH in respect of the Bid Amount while submitting a Bid.

The ayreement datefl dajnongst our Company, tt&elling Shaeholdes, the Registrar
to the Offer,the BRLMs the Escrow Collection Bank(s)he Public Offer Account
Bank(s) the Sponsor Banlgnd the Refund Bank(s) famong other thinggollection of

the Bid Amountgrom the Anchor Investorand where applicable, refunds of the amou
collected from Anchor Investors, on the terms and conditions thereof.

Bank which is alearing member and regiésed with SEBI as a banker an issueinder

the SEBI BTI Regulationsand with whom the Escrow Accoys}twill be opened, in this
case being 0 ]

The Bidder whose name shall be mentioned in the Bid cum Application Form c
Revision Form and in case of joint Bidghose name shall also appear as the first ho
of the beneficiary account held in joint names.

The lower end of the Price Band, subject to any revision thereto, at or above wh
Offer Price and the Anchor Investor Offer Price will fowalised and below which ne
Bids will be accepts

The freshissue of up td & Bquity Shares aggregatingy to 5,000 million by our

Company for subscription pursuant to the termtheRedHerring Prospectus.

Our Companymay, inconsultation with the Book Running Lead Managers, consid
Prel PO Pl acement of Equity Shares 100
million. The PrelPO Placement will be at a price to be decided by Gampany in
consultation with the Book Ruing LeadVianagers, and the RIBO Placement, if any
will be completed prior to filing of the Red Herrifgospectus with the RoC. If the Pr
IPO Placement is undertaken, fhesh Issue sizeill be reducedo the extent of suct
PrelPO Placemensubgct to compliance with the minimunetoffer size requirement:
prescribed under Regulation 19(2)(b) of the SCRR

An individual who is declared a fugitive economic offender under Section 12 ¢
Fugitive Economidffenders Act, 2018.

The General Information Document for investing in public offers, prepared and iss
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March
2020 issued by SEBI, suitably miified and updated pursuant to, among others,
circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 issued by SEI
[ 0]

The agreement dat¢d dehtered into between our Company and the Monitoring Age
The portion of this Offer beingohmorethan5% of theNet QIB Portionpeing[ OEjquity
Shares which shall be available for allocation to Mutual Funds only on a propteti
basis, subject to valid Bids being received at or above the Offer Price.

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

The Offer less the Employd&&eservation Portion

Proceed®f the Freshlssueess our Co mp a n yrélaedexgersedsor
further informati on ab o uQbjedslofehe Offeéf eorn
108.

The portion of theQIB Portion less the number of Equity Shares Allotted to the Anc
Investors.

A systemically important nebhanking financial company as defined under Regula
2(2)(ii) of the SEBI ICDR Regulations.

Bidders that areat QIBs or Retail Individual Bidders and who have Bid for Equity Shi
for an amount more thar200,000.

The portion of this Offer beingat morethan15% of the Net Offer, beinfj dBquity
Shares which shall be available forllacation to Nonlnstitutional Bidders on &
proportionate basis, subject to valid Bids being received at or above the Offer Pric
A person resident outside India, as defined under FEMA and includes FPIs, VCFs,
and NRIs.

The nitial public offering ofEquity Shares comprising of th&esh Issuand the Offer
for Sale The Offer comprises of the Net Offer and the Employee Reservation Porti




Term

Description

Offer Agreement
Offer for Sale

Offer Price

Offered Shares
Offer Proceeds

PrelPO Placement

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

&IBsd or Qualified Institutional
Buyerd

QIB Bidders

QIB Portion

Our Company, in consultation with the BRLMsay consider a PHPO Placemet of
suchnumbeof Equity Shares for c¢as H009milos,i
at its discretion, prior téiling of the Red Herring Prospectus with the RoC. If the-F
IPO Placement is completed, tReesh Issue size will be reduced to thkéeat of such
PrelPO Placemensubject to compliance with the minimumetoffer size requirement:
prescribed under Regulation 19(2)(b) of the SCRR

The agreement dat&eptember 27, 202mongour Canpany, theSellingShareholdes;
the BRLMs pursuant to which certain arrangements are agreed to in relation to the
The offer for sale of up t43,727,®3 Equity Shares aggregating up t¢ 0 ] mi |
the Selling Shareholdsy in terms ofthe RedHerring Prospectus.

The final price at which Equity Shares will be Allotted to successful ASBA Bidake|
determinedby our Company in consultation with the BRLMs on the Pricing Date
accordance with the BodBuilding Process and iierms of the Red Herring Prospectu

Adiscountofuptd 6% on t he Of fer P oOpecEyuity Share) ma
be offered toEligible Employees bidding in the Employee Reservation Portion.
Employee Discount, if any, wibe decided by our Company consultation with the
BRLMs.
Equity Shares being offered for sale by 8&ling Shareholdsiin the Offer.
The grossproceeds of this Offer based on the total number of Equity Shares All
unde this Offer and the Offer Pridacluding the proceeds of the Fresh Issue which s
be available to our Company and the proceeds of the Offer for Sale which st
available to the Selling Shareholders. For further details on the use of Offer Pfoaee(
t he Fr es hObjectssfuhe Offéers eoen 148a g e
The private placement ofuch number ofEquity Shares for cash considerati
aggregating up to1,000million by our Company in consultation with the BRLMs, to
completed prior to filing the Red Herring Prospectus with the RoC and the dete
which, if completed, will be included in the Red Herring Prospedfuthe PrelPO
Placement is undertaketine Fresh Issue size will be reduced to the extent of such
IPO Placementsubject to compliance with the minimunet offer size requirement:
prescribed under Regulation 19(2)(b) of the SCRR
The price band ranging from the Floor Price ¢f dper Equity Share to the Cap Price
[ 6] per Equity Share, including any
Bid Lot, as decided by our Company in consultation whtn BRLMswill be advertised
in all editions of[ 0(h widely circulatedEnglish national daily newspap@rand all
editions off (& widely circulatedHindi nationaldaily newspapef @ Hindi also being
the regional language dfew Delhi, where our Registered Office is situatet)leastwo
Working Daysprior to the Bid/ Offer Opening Date with the relevant financial ra
calculated at thel&or Price and at the Cap Prieasd shall be made available to the Stc
Exchanges for the purpose of uploading on tresipectivavebsites.
The da¢ on which our Comparnin consultation witithe BRLMs will finalise the Offer
Price.
The prospectugo be filed with the Ro®@n orafter the Pricing Date in accordance w
Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations contaiténc
alia, the Offer Price, the size of the Offer and certain other information, including
addenda or corrigenda thereto.
Theé nliend a@&mdé mt er e shanklaeaunto beogehed with th&ublic Offer
Account Bankunder Section 40(3) of the Companies Act, 2013, to receive monies
the Escrow Account and from the ASBA Accounts on the Designated Dat
A bank which is a clearing member and registered with SEBI as a banker to an iss
with whom the Public Offer Account(s) will be opened, in this case Heiaq
Qualified instititional buyers as defined under Regulation 28 )¢f the SEBI ICDR
Regulations.
QIBs who Bid in the Offer.
The portion of th©ffer (including the Anchor Investor Portiqiin which allocation shall
be on adiscretionary basis, as determined by the Company in consultation wit
BRLMSs) being not more than 50% of thiet Offer comprising] 0BEquity Shares, which
shall be available for allocation to QIBs (including Anchor Investors) on a proportic




Term

Description

QIB Bid/ Offer Closing Date

&Red Herring Prospectber KRHPS

Refund Account

Refund Bank

Registrar Agreement

Registered Brokers

O0Regi strar to
60Reasgir ar o

RTAsSD or (Registrar and Shar
Transfer Agent

Resident Indian

Retail Individual Bidder(®) or
Retail Individual Investor($) or
RII(s)oor RIB(s)d

Retail Portion

Revision Form

SBICAP
&elf-Certified Syndicate Bank(@)
or 5CSB(s)

basis,subject to valid Bids being received at or above the Offer Briéachor Investor
Offer Price (for Anchor Investors)

In the event our Comparig consultation witithe BRLMs decide to close Bidding b
QIBs one day prior tche Bid/Offer Closing Date, the date one day prior to the Bid/C
Closing Date; otherwise it shall be the same as the Bid/Offer Closing Date.

The RedHerring Prospectus to be issued in accordance with Section 32 of the Com
Act, 2013, and the provisions of the SEBI ICDR Regulations, which will not t
complete particulars of the price at which the Equity Shares will be offered and th
of the Offer, including any addenda or corrigenda thereto.

Thed nloi en 6 -ante b as sccobhdodbeopanad dvith the Refund Bafs,
from which refunds, if any, of the whole or part of the Bid Amount to Anchor Inves
shall bemade.

The Banketo the Offerwhichis a clearing member and registered with SEBI as a ba
to an issugandwith whom the Refund Accoufs) will be opened, in this case beifgd
The agreement dat&eptember 27, 202&ntered into between our Company, $edling
Shareholdes and the Registrar to the Offer, in relation to the responsibilities
obligations of the Registrar to the Offer pertaining to the Offer.

Stock brokers registered with SEBhder the Securities and Exchange Board of Ir
(Stock Brokers andubBroker§ Regulations, 1992 and the stock exchanges ha
nationwide terminals, other than the Members of the Syndicate and eligible to p
Bids in terms of Circular No. CIR/CFD/14/2012 dated Octob@042,issued by SEBI.
Link Intime India Private Limited

The registrar and share transfer agents registered with SEBI and eligible to procu
at the Designated RTA Locations in terms of circular
CIR/CFD/POLICYCELL/11/2015 dated November 12015,issued by SEBI.

A person resident in India, as defined under FEMA.

Individual Bidders, who have Bid for tHequity Shares for aamountwhich is not more
than 200,000 in any of thdidding options in the Offer (including HUFs applyin
through their Karta and Eligible NRI Bidders) and does not include NRIs (other
Eligible NRIs).

Portion of theOffer being not less than 35% of tiNet Offer consisting off 6Bquity
Shares, available for allocation to Retail Individual Bidders as per the SEBI |
Regulations, subject to valid Bids being received abmve the Offer Price.

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Ar
in any of theirBid cum Application Formsor any previous Revision Form(sas
applicable

QIB Bidders and Noiinstitutional Biddes are not allowed to withdraw or lower the
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. F
Individual BiddersandEligible Employees Bidding in the Employee Reservation Por
can revise their Bids during ttgd/ Offer Period and withdraw their Bids until the Bi
Offer Closing Date.

SBI Capital Markets Limited

The banks registered with SEBI, which offer the facility of ASBA services, (i) in rele
to ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of w
is available on the website of SEBI
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
updated from time to time and at such other websitezage prescribed by SEBI fror
time to time, (ii) in relation to RIBs using the UPI Mechanism, a list of which is avail
on the website of SEBI a
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=4
such other website asay be prescribed by SEBI and updated from time to time.
Applications through UPI in the Offer can be made only through the SCSBs n
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
application, which, are liveor applying in public issues using UPI mechanism is provi
as Annexure 6Ad6 to the SEBI <circul ar
July 26, 2019. The said list is available on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/Othetibn.do?doRecognisedFpi=yes&intmid
43, as updated from time to time

10



Term

Description

Share Escrow Agent

Theshareescrow agent appointed pursuant to the Share Escrow Agreeramaly[ 0 ]

Share Escrow Agreement

Specified Locations

Sponsor Bank

SubSyndicate Members

Syndicate Agreement

Syndicate Members

&yndicaté or dMembers of the
Syndicaté

Underwriters

Underwriting Agreement

UPI
UPI Circular

UPI ID
UPI Mandate Request

UPI Mechanism

UPI PIN
Wilful Defaulter
Working Day

The agreement datgd dbetween our Company, tt®elling Shareholdsrand the Share
Escrow Agent in connection with the transfer of the Offered Shares beliag

Shareholdesrand credit of such Equity Shares to the demat account of the Allotte
accordance with the Bagi$ Allotment.

Bidding centres where the Syndicate shall acéfBA Forms from Biddersa list of

which is available on the website of SEBI (www.sebi.gov.in), and updated from tit
time.

Bank registered with SEBI which is appointed by the issuer to act as a conduit be
the Stock Exchanges and the National Payments Corporation of India in order to p
mandate collect requests and / or payment instructions of theuBilhg the UPI

Mechanismin termsof the UPI Circularsthe Sponsor Bank in this case bejing ]

The subsyndicate members, if any, appointed the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms.

The agreement dated [ 0] bet ween aling

Shareholdes; the BRLMsand the Syndicate Membeirsrelation to the procurement

Bid cum Application Forms by the Syndicate.

Syndicate members sadefined under Regulation 2(1)(hhh) of the SEBI ICI
Regulationsnamely[ dahd[ 0 ]

Togetherthe BRLMsand theSyndicate Members.

[ 6]

The agreementlated[ O Between the Underwriters, our Company and $wefling

Shareholdes; on or after the Pricing Date but prior to filing thie Prospectusvith the

RoC.

Unified paymentsnterface which is an instant payment mechanism, developbiiP By

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, S
circularnumber SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI cir«
number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular nui
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular nu
SEBI/HO/CFD/DIL2/CIR/P/20/50 dated March 30, 2020, SEBI circular n
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 203EBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 262t any subsequeairculars
or notifications issued by SEBI in this regard

ID created on UPI for singleindow mobile payment system developed\BCI

A request (intimating the RIl by way of a notification on the UPI application and by
of a SMS directing the RIl to such UPI application) to the RHatéd by the Sponso
Bank to authorise blocking of funds on the UPI application equivalent to Bid Amour
subsequent debit of funds in case of Allotment

The bidding mechanism that may be used by an RIl to make a Bid in the Of
acordance witlSEBIUPI Circulat

A password to authenticate UPI transaction

Wilful defaulter as defined under Regulatiod)?{{l) of the SEBI ICDR Regulations

All days other than second and fourth Saturday of the month, Sunday or a public h
on which commercial banks in Mumbai are open for businessided,however, with
reference to (a) announcement of Price Band; and (b) Bid/ Offer Period, the expi
AWor king Dayo shall mean all days on

business, excluding all Saturdays, Sundays or public holidays; and (c) with refere
the time period between the Bid/ Offer Closing Date and the listing of the Ezhates
on the Stock Exchanges, the expressi

Stock Exchanges, excluding Sundays and bank holidays, in termsairfcihlars issued
by SEB| including the UPI Circulars
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Technical/ Industry Related Terms/ Abbreviations

Term

Description

AFR
B2B

Feature Phone Equivalent

IMEI

OEM
RAM
ROM
SMT

Average failure rate

Businessgo-business

In calculating our manufacturing capacity, we have used a standard ratio betwe
feature phone and smart phone productions to converprtbduction numbers fo
smartphones to the equivalent production numbers for feature phones
International Mobile Equipment Identity

Original Equipment Manufacturer

Random accesnemory

Random only memory

Surfacemounttechnology

Conventional and General Terms or Abbreviations

Term

Description

AIF

AS or Accounting Standards

BSE

Category Il FPI
CDSL

CIN

Companies Act
Companies Act, 1956
Companies Act, 2013

Contract Labour Act
CSR

Depositories
Depositories Act
DIN

DPIIT

DP ID

fiDPO or fiDepository Participant

EPS

FCNR

FDI

FDI Circular

FEMA
FEMA Rules

&inancial Yeabor &riscal or Fiscal

Yeardor YO
FPI(s)
FVCI

fiGolo or fiGovernmen or fiCentral

Governmen
HUF

ICAI

IFRS

Income Tax Act

An alternative investment funds defined in andegistered with SEBI under th
Securities and Exchange Board of India (Alternative Investment Firetg)lations,
2012.

Accounting standards as prescribed by Section 133 of the Companies Act, 201
with Rule 7 of the Companies (Accounts) Rules, 2014

BSE Limited.

FPIs registered astegory IlIFPIs under the SEBI FPI Regulations

Central Depository Services (India) Limited.

Corporate Identity Number.

Companies Act, 1956 and Companies Act, 2013, as applicable.

The erstwhile Companies Act, 198ng with the relevant rules made thereunder
Companies Act, 2013, to the extent in force pursuant to the notification of sectic
the Ministry of Corporate Affairs, Government of India as of the date obDuE# Red
Herring Prospectus, along with the relevant rules made thereunder.

The Contract Labour (Regulaticand Abolition) Act, 1970.

Corporate Social Responsibility.

NSDL and CDSL.

TheDepositories Act, 1996, read with regulations framed thereunder.

Director Identification Number.

Department for Promotion of Industry and Internal Trade, Ministry of Commerce
Industry, Government of India (formerly known Bspartment of Industrial Policy an
Promotion)

Depository Participantds I dentity Nu
A depository participant as defined under the Depositories Act.

Earnings Per Share.

Foreign currencyionresident account.

Foreign Direct Investment.

Consolidated Foreign Direct InvestmeRolicy notified by the DPIT through
notification dated October 15, 202€fective fromOctober 15, 2020

Foreign Exchange Management At999, read with rules and regulations thereund
Foreign Exchange Management (Ndebt Instruments) Rules, 2019.

The period of 12 months ending March 31 of that particular year.

Foreign portfolio investors as defined under the SEBI FPI Regulations.

Foreign venture capital investors as defined and registered under the SEBI
Regulations.

The Governmentf India.

Hindu undivided family.

The Institute of Chartered Accountants of India.
International Financial Reporting Standards.
IncomeTax Act, 1961, read with the rules framed thereunder.
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Term

Description

Income Tax Rules
, Rs., Rupees or INR
Ind AS

Indian Accounting Standard Rules
Indian GAAP

Indian Penal Code

IPO

IRDAI

IST

MCA

6Mno6 or O6mnobd
N.A.

NAV

NACH

NEFT

NPCI

NRI

NSDL
NSE
60CB
Body

0 or 60ver
0

P/E Ratio

PAN

RBI

ARONWO / i Ro NWO
RTGS

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations

SEBI ESOP and Sweat Equity
Regulations

SEBI BTl Regulations

SEBI FPI Regulations

SEBI FVCI Regulations

SEBI ICDR Regulations
SEBI Listing Regulations

SEBI VCF Regulations
State Government
Stock Exchanges
Takeover Regulations

U.S. GAAP

U.S. Securities Act
VAT

VCFs

Year/ Calendar Year

IncomeTaxRules, 1962.

Indian Rupees

Indian Accounting Standards prescribed under section 133 of the Companies Act
as notified under Companies (Indian Accounting Standard) Rules, 2015
Companies (Indiakccounting Standards) Rules of 2015.

Generally accepted accounting principles in India.

Indian Penal Code, 1860.

Initial public offering.

Insurance Regulatory and Development Authority of India

IndianStandard Time.

Ministry of Corporate Affairs, Government of India.

Million.

Not applicable.

Net asset value.

National Automated Clearing House, a consolidated system of ECS

National Electronic Fundransfer.

National Payments Corporation of India

A person resident outside India, who is a citizen of liedian overseas citizen of Indi
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955.
NationalSecurities Depository Limited.

National Stock Exchange of India Limited.

A company, partnership, society or other corporate body owned directly or indirec
the extent of at least 60% by NRIs including overseass, in which not less than 60'
of beneficial interest is irrevocably held by NRIs directly or indirectly and which wi
existence on October 3, 2003 and immediately before such date was eligible to un
transactions pursuant to general permisgjcanted to OCBs under FEMA. OCBs ¢
not allowed to invest in the Offer.

Price/earnings ratio.

Permanent account number.

Reserve Bank of India.

Net profit after tax / net worth as at the end of period/year.

Real time gross settlement.

Securities Contracts (Regulation) Act, 1956.

Securities Contracts (Regulation) Rules, 1957.

Securities and Exchange Board of India constituted under the SEB1992
Securities and Exchange Boarfdmdia Act, 1992.

Securities and Exchange Board of India (Alternative Investment Funds) Regule
2012.

Securities and Exchange Board of India (Share Based Employee BamefiGweat
Equity) Regulations, 221

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulatiofis,
Securities and Exchange Board of India (Foreign Venture Capital Inves
Regulations, 2000.

Securities and Exchange Board of India (Issue of Capital and Disclosure Require
Regulations, 208.

Securities and Exchange Board of India (Listing Obligations and Disclc
Requirements) Regulations, 2015.

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 199
The governmetnof a state in India.

Collectively, the BSE anNSE

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

Generally accepted accountipgnciples of the United States of America.

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

Value added tax.

Venture capital funds as defined in and registered with SEBI under !
VCF Regulations

The 12month period ending December 31.
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SUMMARY OF THE OFFER DOCUMENT

This section is ajeneralsummary otertain disclosures included ithis Draft Red Herring Prospectus and is not
exhaustivenor does it purport to contain a summary of thkk disclosuresn this Draft Red Herring Prospectus or

all details relevant to prospective investorlisTsummary should be read in conjunction with, and is qualified in its

entirety by, the more detailedformation appearing elsewhere in this Draft Red Herring Prospectus, including the
sections titlf@bijiedtssk ofdattrroeBudd,ifredsds dry iCaei vaew®t ructu
AThe Offerd and AOuMataeamidalngDdv el @m@mmdrBe8EHT0al32a85,73a bl e at
and 343respectively of this Draft Red Herring Prospectus.

Summary of Business

We are one of the largest feature phone manufactures in both India and in the global(Beuket: F&S Rpor)

We also manufacture smart phones with a focuthersubUS$ 200 mobile handset market. The range of products

we offer include feature phones, smart phones, tablets and other electronic accessories. In addition, we offer mobile
handset solutions tOEMs globally. As a leading erd-end focused mobile handset and mobile handset solutions
company based in Ind{&ource: F&S Repo)t we also have presence in many emerging markets.

Summary of Industry

In the fiscal year 2021, there were 10#8lion units of feature phones and 170.6 million of smartphones in the
mobile phone market of India. While the mobile phone subscription market in India keeps growing, users have been
shifting from feature phones to entry level smartphones. We are erpaimdihe African market, which shares
similarities with the Indian market. The mobile phone market in the United States is dominated by smartphones. We
face competitions from both Indian companies and foreign mobile handset manufatBmerse: F&S Reqrt)

Promoters

Our Promotes areHari Om Rai, Shailendra Nath Rai, Sunil Bhalla and Vishal Sehgal

Offer Size

Offer [ OHquity Shares, aggregating up tgd] million

of which

Fresh Issu@® [ 6Bquity Shares, aggregating up t&,000million

Offer for Salé® Up t043,727,60Fquity Shares, aggregating up tp onjillion by the Selling Shareholders

Employee ReservatiorUp t o [ 0] ,BAgpgredatingup®h @njiléos

Portiorf*

Net Offer Up to[ OHquity Shares aggregatimgt o[ onjillion

1. Our Board has authorised the Offer, pursuanitsaesolution datecAugust 23, 202100ur Shar ehol der sFrheasvhe lasustuheor i
pursuant to their resolution date&skptember 12021.

2. Our Company, in consultatiohP®i PhatkeemeBRLHMS$, smaph ocombiedeonfaERuUet )

aggregat i1,00@miulpl it@mn, at it sngdiosfcrtehtei ofhe d pHe rorri ntgb H rhoBsipPeRcét aucse mei ntth t
is undertaken, the Fresh | ssue -IsAQ eP |waisiehneett,r ¢ du co®dnptl onaantlc € evx t én
of fer size requiremeinotns 1p9 (ex)c(rbi)b eadf utnhdee rS@®RRRy Ul a't

3. Eachof Amit Rai, Vikram Singh Parmar, Tapperwdféchenware Private Limited, Hari Om Rai, Vishal Sehgal, Shailendra Nath Rai,
and Sunil Bhallaseverally and not jointly, specifically confirms that its respeddiffered Shares are eligible to be offered for sale in the
Offer in terms of the SEBI ICDRegulationsUNIC Memoryconfirms that its respectiv®ffered Sharesirfcludingthe Offered Shares
arising upon conversion @eries BPreference Shares held by it) will be eligible to be offered for sdleei®ffer in terms of the SEBI
ICDR RegulationsFor details of authorizations receivdéibm each of theSelling Shareholder§ or t he Of fer for Sal e,
Regul atory and Statutory3dDi sclosureso beginning on page

4. In the event of undesubscription in the Employee Reservation Portion (if amg unsubscribed portion will be available for allocation
and All otment, proportionately to all Eligi bl e Empl dlipgtmens who hav
made to such EIligible Empl oyseribedpastion, ieary ie thelEmplagyee” Rs@r@atiod Bdbtion (aftétre un s u k
all ocation of up to " [06]), shall be added to the37Net Offer. For
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Objects of the Offer

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

Particulars Amount
(In million)
Marketing and brand building activities 1,000
Funding acquisition and other strategic initiatives 1,500
Investment irMaterial Subsidiaries for funding their working capital requirements 1,500

General corporate purpdse [0]
#To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with tiie&Ra@ount of general corporate
purposes shall not exceed 25% of the gross proceeds of the Fresh Issue.

Pre-Offer Shareholding of Promoters, Promoter Group and Selling Shareholdes

S. No. Category of Shareholders No. of Equity Shares % of total paid up Equity Share
capital
A. Promoters/Promoter Selling Shareholders
1. Hari Om Rai 180,335,560 33.32
2. Sunil Bhalla 113,561,488 20.99
3. Vishal Sehgal 88,417,408 16.34
4. Shailendra Nath Rai 46,984,112 8.68
Total (A) 429,298,568 79.33
B. Promoter Group
5.  Shibani Sehgal 29,042,880 5.37
6. Sojo Infotel Private Limited 13,770,156 254
7. Sadanand Rai 4,200,000 0.78
8. Suneeti Bhalla 3,898,800 0.72
9. Manju Rai 3,600,000 0.67
10. Jamuna Rai 1,080,000 0.20
11. Nutan Rai 4 Negligible’
Total (B) 55,591,840 10.27
C. Selling Shareholders (Other tharthe Promoter Selling Shareholders)
12. Amit Rai 879,200 0.16
13. Vikram Singh Parmar 568,780 0.11
14. UNIC Memory* 4 Negligible’
15. Tapperware Kitchenware Prival 11,163,276 2.06
Limited
Total (C) 12,611,260 233
Total (A+ B + C) 497,501,668 91.1

*UNIC Memoryholds an aggregate 324,172 Series B Preference Shares which will be conventd®ird@08Equity Sharefn aggregate, prior
to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and conditions of thEHMNIC S
#Less thn 0.01%.

Summary of Financial Information
(in million otherthan share data)
As at and for the Fiscal As at and for the Fiscal ended

As at and for the Fiscal

ARV ended March 31, 2021 ended March 31, 2020 March 31, 2019

Share capital 1248.67 1248.67 1248.67
Net wortH 15891.5 14,080.5¢ 12,552.8C
Revenue 55,236.78 52,824.48 51,287.48
Net profit after tax 1,72608 1,077.61 731.82
Earnings per share

- Basic 3.46 2.16 1.47
- Diluted 3.15 1.97 1.34
Net asset value per equitharé 31.82 28.19 25.13
Total borrowings 1,031.2 1,767.70 1,588.61
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#Net worthmeans the aggregate value of the pafshare 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 losssb edpéerditure and
miscellaneous expenditure not written off, as per the audited balance sheet, but does include reserves created outoof oéeeisets, write

back of depreciation and amalgamation

*Net asset value per Equity Share is derived filmerRestated Financidhformationand is calculated as restated net worth at the end of the year
divided by number of Equity Shares outstanding at the end of thegjeated for the impact of bonus issue and stock afpét the end of the

year but befee the date of filing of this Draft Red Herring Prospectus

Tot al borrowings6 i s c a tcarent |mbiliged, plasorrowongsrundericurrgns liabilitres! plus cunrentnmaturities of
long term borrowings under other current liakidis

Quialifications of the Auditors

The Restated Financial Information does not contain any qualification requiring adjustments by the Auditors.
Summary of Outstanding Litigation and Material Developments

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Promoters, our
Directors, and our Group Companies as disclosed in this Draft Red Herring Prospectus as per the Materiality Policy,

is provided below:

Litigation involving our Company

Type of proceeding Number of cases Amount, to the extent quantifiable
(T million)
Civil 3 775.05
Criminal 10* 36.67
Regulatory/ statutory action 3 339.85
Tax 50 71159+

*includes 8 cases filed by our Company umgtevisions of the Negotiable Instruments Act, 1881
** exclusive of the interest but includes the levy of corporate ta¥ &8

Litigation involving our Subsidiaries

Type of proceeding Number of cases Amount, to the extent quantifiable
(T million)
Civil Nil Nil
Criminal Nil Nil
Regulatory/ statutory action Nil Nil
Tax Nil Nil

Litigation involving our Promotey

Type of proceeding Number of cases Amount, to the extent quantifiable
(T million)
Civil Nil Nil
Criminal 5 41.35
Regulatory/ statutory action Nil Nil
Tax Nil Nil

Litigation involving our Directors

Type of proceeding Number of cases Amount, to the extent quantifiable
(T million)
Civil Nil Nil
Criminal 5 41.3%
Regulatory/statutory action Nil Nil
Tax Nil Nil

Litigation against our Group Companies that may have a material impact on the Company
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Type of proceeding Number of cases Amount, to the extent quantifiable
(T million)
Outstanding litigation that may have Nil Nil
material impact on our Company

For further details of t he Oucastandng latigatidn angl Mataridbevejoarhent®e N pr o C ¢
beginning on pagd43

Risk Factors
Pl easRiskbaeterd ibegi nni2lg on page
Summary of Contingent Liabilities of our Company

As of March 31 221, our capital and other commitments (contingent liabilities) not provided for in our Restated
Financiallnformationare as follows:

(A) Contingent Liabilities

(in__million)
Particulars As onMarch 31, 2@21
Bank guarantees 313.94
Sales tax demands 469.83
Total 783.77
(B) Capital and other commitments
(in  million)
Particulars As onMarch 31, 221
Estimated amount of contracts to be executed on capital account 5.15
Total 5.15
For further details, se@inancial Statementson page239.
Summary of Related Party Transactions
a) Transactions and outstanding Balances with the related parties
(_7in million)
Particulars Joint Venture

202021 201920 201819

i) Transactions

Investment made in JointVenture
Yamuna Electronics Manufacturing Cluster Private Limited (YEMCPL) - - 2.04
Advances given

Yamuna Electronics Manufacturing Cluster Private Limited (YEMCPL) - 0.04 -
i) Amount due to / from related parties
Advance given

Yamuna Electronics Manufacturing Cluster

Private Limited (YEMCPL) - 0.04 -
Other Receivables
Yamuna Electronics Manufacturing Cluster Private Limited (YEMCPL) 19.33 19.33 -
(_7in million)
. Parties in which Key Management
. Associate :
Particulars Personnel of the Group are interested
202021 201920 201819 202021 201920 201819
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Sale of Services

MagicTel Solutions Private Limited 0.88 5.06 22.66 - - -
(7 million)
Parties in which Key Management
Associate Personnel of the Group are
Particulars interested

202021 201920 201819 202021 201920 201819

Amount due to / from related parties
Receivables
MagicTel Solutions Private Limited - - 1.83 - - -

Ottomate International Private Limited - - - 0.44 - 0.16
Payables

Am Express worldwide Logistics - - - - 0.15 0.27
Advance from Customer

MagicTel Solutions Private Limited - 0.07 - - - -

b) Key management personnel compensation
(in__million)

Remuneration of Key Management Personnel

Particulars
202021 201920 201819
Shortterm employee benefits 12.26 9.61 28.42
Postemployment benefits 0.51 1.84 1.46
c) Details of Balanceseliminated during the year ended 31st March 2021, 31st March 2020 and 31st
March 2019
(in  million)
Amount
Particulars
31 March 2021 31 March 2020 31 March 2019

Trade Payable
Lava International (H.K.) Limited - 72.31 23.00
Advance from Customer
Lava Technologies DMCC - - 4.90
Other receivables
Lava International (H.K.) Limited 94.36 116.37 107.04
Sojo Distribution Private Limited 15.52 0.04 -
Sojo Infotel Pvt Limited 5.13 0.04 -
SojoManufacturing Services (AP) Private Ltd 0.33 0.14 0.01
Sojo Manufacturing Services Private Ltd 10.38 10.37 10.33
Lava Enterprise Limited 0.04 0.04 -
Lava Technologies DMCC 26.60 27.40 5.99

Trade receivable
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Amount

Particulars
31 March 2021 31 March 2020 31 March 2019
Lava International (H.K.) Limited - 23.26 18.76
Lava Technologies 0.00 0.00 0.00
Lava Technologies DMCC 7.67 2231 -
XOLO International (HK) Limited 425.96 438.41 490.66
Advance given
XOLO International (HK) Limited 101.92 299.25 384.76
d) Details of transaction eliminatedduring the year ended 31st March 2021, 31st March 2020 and 31st
March 2019
(in - million)
Amount
Particulars

31 March 2021 31 March 2020 31 March 2019

Purchase of goods

LAVA International (HK) Limited - 15.62 172.18
XOLO International (H.K.) Limited - 32.30 -
Purchase of property, plant and equipment

LAVA International (HK) Limited - - 417
Investment madein subsidiaries

Sojo Manufacturing Services Pvt Limited - - 11.25
Lava Technologies L.L.C. - - 28.79
Lava Technologies DMCC - - 338.50
Expenses incurred on behalf of related parties

Lava Technologies DMCC - 20.83 6.08
Sojo Manufacturing Services (AP) Private Ltd 0.19 0.04 -
SojoManufacturing Services Private Limited 0.01 0.05 -
Sojo Distribution Private Limited 0.02 0.04 -
Sojo Infotel Pvt Limited 0.27 0.04 -
LAVA International (HK) Limited - - 82.28

Margin charged on Expenses incurred on behalf of
related parties

LAVA International (HK) Limited - - 11.11
Lava Technologies DMCC - - 0.82
Commission Charged on Bank guarantee

LAVA International (HK) Limited - - 13.65
Advances given

XOLO International (H.K.) Limited - - 283.85

Advance given

SojoDistribution Private Limited 15.31 - -
Sojo Infotel Pvt Limited 4.82 - -
Sale of Services

Sojo Distribution Private Limited 0.14 - -

Export Sales
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Amount

Particulars
31 March 2021

31 March 2020

31 March 2019

LAVA International (H.K.) Limited
Lava Technologies DMCC

LAVA Technologies

XOLO International (H.K.) Limited

7.80
52.82

2.63 18.48
91.71 5.15
52.82 52.82

0.13 366.65

For details of the related party transactions as reported in the Restated Fihdooiadtion seefiRelated Party

Transactione beginning on pag237.

Financing Arrangements

There have been no financing arrangements whereby our Premmégnbers of the Promoter Group, our Directors
and their relatives have financed the purchase by any other person of securities of our Company during a period of six

months immeditely preceding the date of this Draft Red Herring Prospectus.

Weighted average price at which the Equity Shares were acquired by

our Promoterand the Selling

Shareholdersin the one year preceding the date of this Draft Red Herring Prospectus

Theweighted average price at which the Equity Shares were acquimd Byomoters and tigelling Shareholders,

in the last one yeas as follows:

Sr. No. Name ofShareholder Number of Equity Shares Weighted average price of
acquired acquisition per Equity Share
(in )
1. Tapperware Kitchenware Private Limite 119,984 75
2. Vikram Singh Parmar 80,000 50
3. UNIC Memory 1,528,834 44268

*As certified byASA & Associates LLChartered Accountants, by way of their certificate d&eptember 27, 2021

#Above number calculated after considering the-divisiono f shares

Shareholders oSeptember 10, 2021

equity

f andbamuSissuanOes appravad by the

"The consideratiomasreceivedat the time of issue &eries B Preference Shares ahdequity sharegpost conversiondlo not include the sub

division of each equity share and bonus issuascapproved by the Shareholders on September 10,a20Pkse equity sharesf

eachwere issued and sold before the datamgroval ofthe said subdivision andbonus issuance

In addition, diring the one (1) year preceditite date ofhis Draft Red Herring ProspectusHari Om Rai received

face

5

val ue

90,167,780 Equity Shares, Shailendra Nath Rai receivd®2356 Equity Shares, Sunil Bhalla received 56,780,744

Equity Shares, Vishal Sehgal received 44,208,704 Equity Shares, Amit

Rai received04Beu6ity Shares

Tapperware KitchemarePrivate Limited receive8,581,638Equity Sharesyikram Singh Parmareceived284,390
Equity SharesandUNIC Memory received 2 Equity Shargsjrsuant to a bonus issue of Equity Shagsroved by
our Shareholders dBeptember 10, 202Bincethe aforesaidallotmentwaspursuant to the said bonus issareldid

not involve any consideration, the weighted average pfittee Equity Shares acquideby theaforesaid Shareholders

wasNil.

Average Cost of Acquisition

The average cost of acquisition per Equity Shareur Promoters and the Selling Sharehadas on the date of this

Draft Red Herring Prospectusas follows

S. No. Category of Shareholders Number of Equity Shares Average Cos_t of Acquisition per
Equity Share
A. Promoters/Promoter Selling Shareholders
1. HariOmRai 180,335,560 0.15
2.  Shailendra Nath Rai 46,984,112 0.06
3. Sunil Bhalla 113,561,488 0.06
4.  Vishal Sehgal 88,417,408 0.06
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S. No. Category of Shareholders Number of Equity Shares Average Cos_t of Acquisition per
guity Share
B. Selling Shareholdes (other than the Promoter Selling Shareholders)
1. Amit Rai 8,79,200 Nil
2. Vikram Singh Parmar 5,68,780 7.03
3. UNIC Memory 4 11067
4. Tapperware Kitchenware Prival 11,163276 1.37
Limited

*As certified byASA & Associates LLRChartered Accountants, by way of their certificate d&eptember 27, 2021

UNIC Memoryalso holdan aggregatef 324,172 Series B Preference Shares which will be converted into 11,274,808
Equity Shares in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the
terms and conditions of the UNIC SSHA.

For further details, sefiCapital Structuré6 on 8 ag e

Details of pre-Offer Placement

Our Company, in consultation with the BRLMs, is considering aP@Placement of such number of Equity Shares
for each consi der a@o0ndlion, atgsgiscestpn, for ta fiing of phe Red HerringlProspectus

with the RoC. If the PHPO Placement is undertaken, the Fresh Issue size will be reduced to the extent of-such Pre
IPO Placement, subject to compliance with the minimum offer size requirements prescribeéguidéon 19(2)(b)

of the SCRR.

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

Except as disclosed fiCapital Structurg History of Equity Share capital of our Company o n 86poar €@mpany

has not issued any Equity Shafesconsideration other than cash in the one year preceding the date of this Draft Red
Herring Prospectus

Split / Consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not split or consolidated the face value of the Equity Shares in the last
one year:

1  Pursuant to a resolutiaf the BoarddatedAugust 23, 202hnd aShareholdersesolutiondatedSeptember 10,
2021, ourCompanpubdi vi ded the face value of its equity share

For details, s eCaypfital Structure History of Equity Share capital of our Company o n 8 a g e
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

Al | reference in this Draft Red Herring Prospectus to
AGovernment 0, Al ndi an Government 0, AGOI o, ACentr al G
Government of India, central or state, as applicabllereferences tdiU.S o, AiUSO, fiU.S.A0 or fillnited State3are

to the United States of America and its territories and possestioless otherwise specified, any time mentioned in

this Draft Red Herrig Prospectus is in Indian Standard Titdeless indicated otherwise, all references to a year in

this Draft Red Herring Prospectus are to a calendar year.

Page Numbers

Unless otherwise stated, all references to page numbers Dr#ftdRed Herring Prspectus are to page numbers of
this Draft Red Herring Prospectus.

Currency and Units of Presentation
In this Draft Red Herring Prospectus

1 Allreferencestdi Rup e, @ RsQ @0 i or i ltoNndian Rapees, the officialrrencyof the Republic
of India.

1 Al referencestdi US ®rdi U. S. DooA U Salads t0 United States Dollars, the official currency of the
United States of America.

T Al references t o A HKtbheffi@atcarrencyof HbagkgngKong Dol | ar ,
1 Allreferences td A E e to UnitedArab Emirates, Dirhanthe official currency of the AE.
1 Allreferences 0o ALKRO are to Sri Lankan Rupee, the official

1 Allreferencestdi BDT 0 a rgladegh daka thenofficial currency of Bangladesh.

1 Allreferencestsi MXNO are to Mexican Peso, the official currer
1 AllreferencestéMMK o6 are to Kyat, the official currency of My
T Al references t o A ahdkHe officialcuerenty®findonesimanesi an Rupi

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain other currency amounts into Rupees that have been
presented solely to comply with the requirements of SEBI ICDR Regulatiohsss othewise stated,ite exchange
rates referred to for the purpose of conversion of foreign currency amounts into Rupee amounts, are as follows:

(in ~
Exchange rate as of?)

Currency March 31, 2021 March 31, 220 March 31, 2019

usD? 73.50 75.39 69.17
AED* 19.92 20.52 18.86
HKD#* 9.41 9.72 8.82
LKR# 0.37 0.40 0.39
BDT# 0.86 0.88 0.82
MXN# 3.58 3.21 3.56
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Exchange rate as ofY

Currency March 31, 2021 March 31, 20 March 31, 2019
MMK # 0.05 0.05 0.05
IDR* 0.005 0.005 0.005

#Source:For USD- www.fhil.org andfor AED, HKD, LKR, BDT, MXNMMK and IDRi www.xecom
(1) If the FBIL reference rate is not available on a particular date due to a public holiday, exchange rate of the previous workirgjodap ha
disclosed.

Such conversioshould not be considered as a representation that such currency amounts have been, could have been
or can be converted into Rupees at any particular rate, the rates stated above or at all.

Financial and Other Data

Unless stated or the context requirdseswise, our financial information in thBraft Red Herring Prospectus is

derived from ouRestated Financial Informatiamomprises ofherestatecconsolidatedummary statements of assets

and liabilities as at March 31, 2D2March 31, 2Q0 and March 3, 2019, and the restatedonsolidatedsummary

statement of profit and loss (including other comprehensive incamédyash flow statement and changes in equity

for thefinancialyears ended March 31, 2D2March 31, 2@0 and March 31, 208 together withts notes, annexures

and schedules are derived from our audited financial statements as at and for the financial years ended March 31,
2021, March 31, 2280 and March 31, 2 prepared in accordance with Ind AS, ardtated in accordance with the

SEBIICDR Regul ations, and the Guidance Note on fAReports i
ICAL

There are significant differences between Indian GAAP, Ind AS, U.S. GAAP and IFRS. Our Company does not
provide reconciliation of its financial inforation to IFRS or U.S. GAAP. Our Company has not attempted to explain
those differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is
urged that you consult your own advisors regarding such diffeseaad their impact on our financial data.
Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningf ul information is entirely depeoudtagypbliciesandt he r e
practices, the Companies Act, Ind AS, ahd BEBI ICDR Regulations. Any reliance by persons not familiar with
Indian accounting policies and practices on the financial disclosures presented in this Draft Red Herring Prospectus
shoutl, accordingly, be limited-or risks relating to significant differences between Ind AS, U.S. GAAP, IFRS and

ot her account iRish Faptord Significant differences exest bétween Ind AS and other accounting
principles, such as Indian GAABnd IFRS, which may be material to investors' assessments of our financial

c o n d i beginaimgdn pagél.

OQur Companyés fiscal year commences on April 1 of weach
all referencestopar ti cul ar fi scal Fiseaddr Fis(al Yedroe r FY&@Jgi tacd eh e roe it rh ea sl 27
periodcommencing on April 1 of the immediately preceding calendar yeaerahay onMarch 31 of that particular

year, unless otherwise specified.

All the figures in thisDraft Red Herring Prospectulsave been presented in millions or in whole numbers where the
numbers have been too small to presemilfion unless stated otherwise. One million represents 1,000,000 and one
billion represents 1,000,000,00Certain figures contained in tHisaft Red Herring Prospectus, including financial
information, have been subject to rounding adjustments. Any discrepancies in any table between the totals and the
sum of the amounts listed are due to roundingAdfffigures in decimals have been rounded off to the second decimal.

In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the total figure
given, and (ii) the sum of the figures in a column or row in certain taidgsnot conform exactly to the total figure

given for that column or row. However, figures sourced from thady industry sources may be expressed in
denominations other than millions or may be rounded off to other than two decimal points in théveespactes,

and such figures have been expressed inOtaft Red Herring Prospectus in such denominations or rountfed

such number of decimal points as provided in such respective sources.

Unless the context otherwise indicates, any percentage anmos , a s RssleRactdigo,Oufh B o aifiinesso
fiManagement s Discussion and Analysis oforFi2p&end al Conc
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306, respectively, and elsewhere in this Draft Red Herring Prospectus have been catcuthtethasis of amounts
derived from the Restated Financial Information.

NonIndian GAAP Financial Measures

This Draft Red Herring Prospectus contains certain-hatian GAAP financial measures and certain other statistical
information relating taur operations and financial performance. We compute and disclose sutiidimmGAAP

financial measures and such other statistical information relating to our operations and financial performance as we
consider such information to be useful measuresiobasiness and financial performance. Theselndian GAAP

financial measures and other statistical and other information relating to our operations and financial performance
may not be computed on the basis of any standard methodology that is applazabkethe industry and therefore

may not be comparable to financial measures and statistical information of similar nomenclature that may be computed
and presented by other comparaesl are not measures of operating performance or liquidity definedlbd3 and

may not be comparable to similarly titled measures presented by other companies

Industry and Market Data

The industry and market data set forth in thimft Red Herring Prospectus have been obtained or derived from
publicly available informabn as well as industry publications and sources. Industry publications generally state that
the information contained in those publications has been obtained from sources believed to be reliable but their
accuracy and completeness are not guaranteedainddliability cannot be assured. The data used in these sources
may have been relassified by us for the purposes of presentation. Data from these sources may also not be
comparableGiven the scope and extent of the Industry Report, disclosuresratedlito certain excerpts and the
Industry Report has not been reproduced in its entiretyisitaft Red Herring Prospectus. There are no parts, data

or information (which may be relevant for the propo€#fir), that has been left out or changed in axgnner.

The extent to which industry and market data set forth iriraft Red Herring Prospectus is meaningful depends on

the readerdés familiarity with and understanding of t hi
standard data gathing methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Accordingly, no investment decision should be made
solely on the basis of such informatid®uch datanvolves risks, uncertainties and numerous assumptions and is
subject to change based on v arRishkkastorsf Wdechave commissionedcahds di n g
paid for a report from Frost & Sullivan which have been used for industry celdéga in this Draft Red Herring

Prospectus on pagebs.

This Draft Red Herring Prospectus contains certain industry and market data and statements concerning our industry
obtained fromF&S Report The F&S Report has been commissioned by and paityfaur CompanyF&S was

engaged by our Compaioy July 13, 2021Further F&S, vide their letter date8eptember 232021 ( lfettero ) h a's
accorded their no objection and consent to usé-&f Report.F&S, vide their Letter has also confirmed that they

are an independent agencgnd confirmed thatF&S is not related taour Company,our Directors, the Selling
Shareholdesor our Key ManagenentPersonnel.

F&S Disclaimer:

fiMobile Phones Industry Report in India has been prepared for the projtsatipublic offering of equity shares
by Lava I nternaCGommnga)l. Li mited (the 0

This study has been undertaken through extensive primary and secondary research, which involves discussing the
status of the industry with leading market participaatsl experts, and compiling inputs from publicly available

sources, including official publications and research reports. Estimates provided by Frost & Sullivan (India) Private

Li mi tFresl& Sulivando) and i ts assumpt i on guantitatve dndguaditdtivecanalyses r y i n g
including industry journals, company reports and information in the public domain.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken all reasonable

care to ensure its accuracy and completeness. We believe that this study presents a true and fair view of the industry
within the limitations § among others, secondary statistics and primary research, and it does not purport to be
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exhaustive. The results that can be or are derived from these findings are based on certain assumptions and
parameters/conditions. As such, a blanket, generic udeaferived results or the methodology is not encouraged
Forecasts, estimates, predictions, and other forwlagking statements contained in this report are inherently
uncertain because of changes in factors underlying their assumptions, or events ioiatiombof events that cannot

be reasonably foreseen. Actual results and future events could differ materially from such forecasts, estimates,
predictions, or such statements.

In making any decision regarding the transaction, the recipient should comslogin investigation and analysis of

all facts and information contained in the prospectus of which this report is a part and the recipient must rely on its
own examination and the terms of the transaction, as and when discussed. The recipients sbhonktroe any of

the contents in this report as advice relating to business, financial, legal, taxation or investment matters and are
advised to consult their own business, financial, legal, taxation, and other advisors concerning the transaction.
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FORWARD-LOOKING STATEMENTS

ThisDraftRed Herri ng Prospect ds odkdmtgaisn sat ecaretoekirgstatémEdiseveaer d o r
generally can be identdd by words or phrases suchfas i mo , fanticipateo, Abel i eveo,
fintendo, ffobjectiveo, fipl ano, Aprojecto, Ashoul do Awil
phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward
looking statemets. All forward-looking statements are subject to risks, uncertainties and assumptions about us that

could cause actual results to differ materially from those contemplated by the relevant-ookarg statement. For

the reasons described below, we ra@nassure investors that the expectations reflected in these fdowidg

statements will prove to be correct. Therefore, investors are cautioned not to place undue reliance on such forward
looking statements and not to regard such statements asaatgeaof future performance.

Actual results may differ materially from those suggested by the forwaking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertzning to t
industry inIndia inwhich our Company has businesses and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and politicalanditions in India and globally which have an impact on our business activities or investments,
the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, equity prices or othergateprices, the performance of the financial markets in India and globally,
changes in laws, regulations and taxes and changes in competition in our irfdystryant factors that could cause

actual results to differ materially from oexpectations include, but are not limited to, the following:

1 The continuing effect of the COVH29 pandemic on our business, results of operations, operations and financial
condition is highly uncertain and cannot be predicted.

1 We face competition, inctling from other large and established competitors, and we may fail to compete
successfully against existing or new competitors, which may reduce the demand for our products and services
which may lead to reduced prices, operating margins, profits ane@fuetbult in loss of market share.

1 If we fail to successfully identify and respond to changing customer preferences and demandseéffectivst
and timely manner, our ability to generate revenues and grow our business may be adversely impacted.

1 If our products become obsolete due to a breakthrough in the development of technology or alternate products,
our business, results of operations, financial condition and cash flows may be adversely affected.

1 We may not be able to adequately protect outletial property and may be subject to claims that we infringe
on the intellectual property rights of others, each of which could substantially harm our business.

1 Our sales and profitability could be harmed if we are unable to maintain and furtheslouiichnds.

1 Our Promoters have encumbered their Equity Shares by way of pledge. Any exercise of such encumbrance could
dilute the shareholding of our Promoters and consequently dilute the aggregate shareholding of our Promoters,
which may materially and adversely affeur business and financial condition.

9 Our sales and profitability could be harmed if we are unable to maintain and further build our white label business.

1 If we are unable to successfully manage the introduction of new products, our businesewsaahdiresults of
operations may be adversely affected.

1 Werely on alimited number of thiparty suppliers for some of our key components, raw materials, services and
products. Any shortage and cessation in supply from these suppliers could adaiestlpur business, cash
flows and results of operations.

1 If we do not accurately forecast demand for our products, our revenues, profit and cash flows could be adversely
impacted.
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For a further discussion of factors that could cause our actual résalts di f f er from ®isk expec
Factor® , OurfiBusines3 aMdndgement 6s Discussion and Analysis of
Operation® o n 2B, A7Qand306, respectively. By their nature, certain market risk disclosures are only estimates

and could be materially different from what actually occurs in the future. As a result, actual gains or losses could
materially differ from those that have been estimated.

Forwardlooking statements reflect oaurrentviews as of the date of thidraft Red Herring Prospectus and are not

a guarantee of future performance. These statements ar
in turn are based on thaurrently available information. Although we believe the assumptions upon which these
forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptionkl be incorrect. None of our Company, Directors, the

Selling Shareholdsyand the BRLMr their respective affiliates have any obligation to update or otherwise revise

any statements reflecting circumstances arising after the date hereof or tahmeflezcurrence of underlying events,

even if the underlying assumptions do not come to fruition.

In accordance with regulatory requirements, our Company will ensure that investors in India are informed of material
developments from the date of regisiva of the RedHerring Prospectus until thdate of AllotmentEachSelling
Shareholder will ensure that investors are informed of material developments in relation to the statements and
undertakings expresshonfirmedby it in the Red Herring Prospectus until the date of Allotmedly statements

and undertakings which are specifically confirmed or undertaken by each Selling Shareholder, as the case may be, in
this Draft Red Herring Prospectus shall be deemed to be statementmdertdakings made by such Selling
Shareholder

[Remainder of this page intentionally kept blahk
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SECTION Il - RISK FACTORS

Unl ess otherwise indicated or the context ot her wi se re
ACompanyodo are to Lava International Limited on a stand
four o, are to Lava International Limited, its Subsidial

An investment in Equity Shares involves ghhilegree of risk. You should carefully consider all the information in

this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shares. The risks described below are not theneslyetevant to us or our Equity Shares,

the industry and segments in which we operate or to India. Additional risks and uncertainties, not presently known to

us or that we currently deem immaterial may also impair our business, results of operatiorgafioandition and

cash flows. If any of the following risks, or other risks that are not currently known or are currently deemed immaterial,
actually occur, our business, results of operations, financial condition and cash flows could suffer, thepiriading

of our Equity Shares could decline, and you may lose all or part of your investment. To obtain a complete
understanding of our Company and our business, prospective investors should read this section in conjunction with

i OuBusinesé il ndustry iPveamcewb Statementsodo and AManagemen:
Financi al Condition and 1RA321239and306& respedtivedyr aa well as thafimancalh page s
statistical and other information contained ingtbraft Red Herring Prospectus. In making an investment decision,
prospective investors must rely on their own examination of us and our business in terms of the Offer including the
merits and risks involved. You should consult your tax, financial amatldelgisors about the particular consequences

to you of an investment in our Equity Shares.

Our financial year ends oklarch 310of each year, so all references to a particular financial year are to the twelve

month period endelllarch 31of that yearUnless otherwise indicated or the context otherwise requires, the financial
information for the financial years 2021, 2020 and 2019 included herein is derived from the Restated Financial
Information, included in this Draft Red Herring Prospectus, which diffexeirtain material respects from IFRS, U.S.

GAAP and the generally accepted accounting principles
St at e fmeginningod page239.

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

This Draft Red Herring Prospectus also contains certain foralaoking statements that involve risks, assumptions,
estimates andncertainties. Our actual results could differ from those anticipated in these fola@kihg statements

as a result of certain factors, including the considerations described below and elsewhere in this Draft Red Herring
Prospect us.-LdBkngS tiaFtoameart®6.0 on page

Unl ess otherwise indicated, industry and mar ket data u:
Phones I ndustry RSepeanbd2 0Rd KeBSdepari) dpt epgared B&rostd& r el eas e
Sullivanand commissioned on July 13, 2021 and paid for by our Company specifically for the purpose of the Offer.
Unless otherwise indicated, all financial, operational, industry and other related information derived from the F&S

Report and included hereinith respect to any particular year refers to such information for the relevant calendar

year . Al so see, AfCertain Conventions, Use of Financi al
il ndustry and Ma24dket Datado on page

Unless spediéd or quantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this section. The prospective investors should pay particular
attention to the fact that our Cqrany 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.
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Internal Risks

1. The continuing effect of the COVIBL9 pandemic on our business, tdts of operations, operations and
financial condition is highly uncertain and cannot be predicted.

During the first half of 2020, COVIEL9 spread to a majority of countries across the world, including India and

other countries where our suppliers and customers are located. The d®\fi@ndemic has had, and may

continue to have, significant repercussi@tross local, national and global economies and financial markets. In
particular, a number of governments and organizations have revised GDP growth forecasts for the financial year
2021 downwards in response to the economic slowdown caused by the dfp@dID-19, and it is possible

that the COVID19 pandemic will cause a prolonged global economic crisis or recession. The global impact of

the COVID-19 pandemic has been rapidly evolving and public health officials and governmental authorities have
respomled by taking measures, such as prohibiting people from assembling in large numbers, instituting
guarantines, restriathooime@® toraeels, ainsglsuiersg riictaynwg the
continue to operate physically, among many gh€he outbreak of COVIR9 was recognized as a public health
emergency and international concern on January 30, 2020 and as a pandemic by WHO on March 11, 2020. On
March 14, 2020, Government of India declared COMI® as a fAnoti fi e dnationwidest er 0 a
lockdown beginning on March 25, 2020. While that lockdown lasted until May 31, 2020, and was extended
periodically by varying degrees by state governments and local administrations, the second wave el €0OVID

in April 2021 led to lockdownsmposed by the state governments and local administrations. The lifting of the
lockdown across various regions has been regulated with limited and progressive relaxations being granted for
movement of goods and people in other places and calibratgxering of businesses and offices.

Despite the lifting of the lockdown, there is significant uncertainty regarding the duration areédanignpact

of the COVID19 pandemic, as well as possible future responses by the Government, which makes it impossible
for us to predict with certaintyhe impact that COVIEL9 will have on our business, operations or potential
expansion plans in the future. The COVID pandemic has affected and may continue to affect our business,
results of operations and financial condition in a number of ways. Fon@eathe spread of COVHR9 has

caused us to modify our business practices, including changes to employee travel arrangements and work
locations, cancellation of physical participation in meetings, events and conferences, which poses new challenges
to ouroperations which require us to address, such as cybersecurity risks associated with working from home. In
future, we may take further actions as may be required by government authorities or that we determine are in the
best interests of our employees, tonsers, partners, and suppliers. We also incurred and may continue to incur
additional expenses in complying with evolving government regulations and measures, such as social distancing
measures and sanitization practices. If any of our employees aretsdspiecontracting COVIEL9 or any other
epidemic disease, this could require us to quarantine some or all of these employees or suspend operations in our
facilities for disinfection. While our operations had significantly slowed down during early 2@2@eaimave

almost resumed to full normalcy with requisite precautions, the actual impact of CO®/fandemic on our
financial condition remains uncertain and is dependent on spread of COViEhd steps taken by the
Government to mitigate the economic impand may differ from our estimates. We are closely monitoring the
impact of COVIB19 on our financial condition, liquidity, operations, suppliers and work force. Any
intensification of the COVIBL9 pandemic or any future outbreak of another highly ifdastor contagious

disease may adversely affect our business, results of operations and financial condition. Further, we have
experienced and may further experience, Government authorities imposition of various measures such as travel
bans and restrictiongjuarantines, sheltén-place orders, and shutdowns. Beginning in March 2020, due to the
nationwide lockdown, quarantines, statyhome and shelten-place orders, the promotion of social distancing,

and other travel related restrictions, we experiendedure of our production facilities, which lasted for
approximately two months. Our revenue from operations during this period of closure was negatively affected,
primarily due to the uncertainty and the general fall in the consumption expendituresdexgpérienced an
increase in lead times of procurement of essential raw materials. We may continue to be subject to temporary as
well as permanent closures and reduced manufacturing operations, retail store operations, logistical delays during
which we shll be required to incur additional expenses in connection with, among other things, retaining
employees, fixed costs payable for maintaining our manufacturing plants and loss of inventory which may
adversely affect our business, results of operationsfiaadcial condition. Further, any intensification of the
COVID-19 pandemic or any future outbreak of another highly infectious or contagious disease may adversely
affect our business, financial condition and results of operations. Further, as cdO\ddvesely affects our
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business and results of operations, it may also have the effect of exacerbating many of the other risks described
i n tRiskFactod® secti on.

We face competition, including from other large and established competitors, and we mhtofabmpete
successfully against existing or new competitors, which may reduce the demand for our products and services
which may lead to reduced prices, operating margins, profits and further result in loss of market share.

We face increasing competitidrom other mobile handset designers and manufactanerslistributorgor our

feature phones as well as our smart phones. Many of our existing and potential competitors in India and in
overseas markets may have substantially greater brand recogmitigar bperating histories, greater financial,
research and technological resources, product development, sales, marketing, more experienced management,
access to a cheaper cost of capital and other resources than we do. Some of our competitors may bastsjow

or be able to offer lower prices and a larger variety of products in order to gain market share. Our competitors
may also make acquisitions or establish cooperative or other strategic relationships, among themselves or with
third parties, includig dealers and distributors of our products or developers of operating software platforms,
thereby increasing their ability to address the needs of our targeted customers and offering lower cost products
and services than we do which may have a negatigetafn our sales. Further, new competitors may emerge at

any time. Our competitors may be able to offer better terms to-lirty original equipment manufacturers

( BEMSsO ) or service providers. I n additi oworemelg|my may b
technologies or customer requirements, and may bring with them customer loyalties that may limit our ability to
compete. For example, our competitors may be better positioned to take advantage of developments in 5G
infrastructure in India on the other markets in which we sell our products and, consequently, may be able to
offer technologically more advanced products at competitive prices, which could erqguesanffuture market

share.

We face competition from domestic and internatiomabile handset companies in the markets in which we
operate. Our principal competitors include multinational mobile handset manufacturers and domestic mobile
handset manufacturers. According to F&S, the Indian mobile phone market is dominated by forggnies,
especially Chinese and Korean companies such as Xiaomi, Samsung, Vivo, Oppo and RealMe in the smartphone
market and Indian companies such as Jio, Micromax and us in the feature phone market. Some of our competitors
in the global market may seakgtart manufacturing handsets in India to take advantage of the various initiatives
introduced by the Government of India and thus may become more competitive in terms of pricing in the Indian
market. Our competitors may be able to offer lower cost mblaitelsets, including handsets that have features
similar or betterthan ours. If market prices are substantially reduced by mobile handset companies in their
respective markets, our business in those markets could be adversely affected. If we do nettoadistinguish

our products through distinctive features, competitive pricing and design, as well as continue to build our brand
recognition, we could lose market share and our revenues and profit could decline. The success of our products
as well as ouability to maintain or increase our market share may also depend upon the effectiveness of our
mar keting initiatives. Additionally, approxi mately
from sales through our distribution network foe financial years 2019, 2020 and 2021, respectively, representing
approximately 82.19%, 86.80% and 91.00% of our revenue from operations of the same periods. An increase in
operator driven distribution where operator subsidies are prevalent may advéesglpar ability to compete
effectively.

In the feature phone market, our competitors may adopt more aggressive pricing, marketing strategies, different
design approaches and alternative technologies that consumers may prefer over our offeringeqftfeats:.

For example, certain industry participants seek to disrupt the market by bundling mobile device deals with their

net worksd deals. Our competitors may be able to build
available at low costsvhich may enable them to introduce their products faster and at lower prices.

Competition in our industry is based on a range of factors including pricing, innovation, perceived value, brand
recognition, after sales support and marketing. To remairpettive, we must continue to invest significant
resources in capital expenditure, research and development, sales and marketing and customer support. We cannot
assure you that we will have sufficient resources to make these investments or that wealiél themake the
technological advances necessary to be competitive. If we fail to effectively compete, including any delays in
responding to changes in the industry and the market, we may also have to incur additional costs and expenses to
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conduct marketig campaigns, market research and investing in newer technologies and infrastructure to
effectively compete. Increased competition could result in, amongst other things, a slowdown in the growth of
our corporate accounts, a loss of our market share,nadcetions, reduced demand for our products, reductions

in revenues and reduced margins and profitability.

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

The market for telecommunications equipment is characterized by rapidly changing technology, evolving industry
standards, changing consumer preferences and demand for features, andgolstetinnovation. Our success
depends on our ability to anticipate, gauge and react to change in customer tastes for our products, as well as to
where and how customers shop for these products, technological developments, enhance existing products and
technology, develop new products and technologies and bring these products to the market in a timely and cost
effective manner as well as operate within substantial production and delivery constraints. The competitiveness
of our product portfolio depends ayur ability to introduce new and innovative products on a timely and
continuous basis and enhance existing products with added features includingffintyeg software, cameras

and longer battery life, among others, while maintaining the cost effeetge

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

We must continually work to stock new products, maintain and enhance the recognitisrbcdnds, achieve a
favourable mix of products, and refine our approach as to how and where we market and sell our Yfbiieicts.

We try to introduce new products or variants, We recognise that customer tastes cannot be predicted with certainty
and canchange rapidly, and that there is no certainty that these will be commercially viable or effective or
accepted by our customers.

Further, in order to develop and introduce new products and enhancements, we may need to incur significant
research and delmment costs, obtain and evaluate feedback from our customers and distributors and analyze
cust omer usage patterns. I f we f ail to accurately
preferences, or if we are unable to respamely to such trends by developing and offering cost effective, reliable

and useffriendly products, our ability to retain our current, as well as attract new, customers may be impaired,
and our ability to generate revenues and grow our business may suffer am tavayloss our market share.

While we may be able to complete the development of nhew products and services iefeectigeé and timely

manner, they may not gain traction in the market at all, or at anticipated levels, which may adversely affect
consuner acceptance of our products and thereby lower our sales and gross margins. Any of these factors could
have an adverse effect on our business and results of operations.

If our products become obsolete due to a breakthrough in the developmeatbhology or alternate products,
our business, results of operations, financial condition and cash flows may be adversely affected.

In the event of a breakthrough in the development or growing popularity of alternate technology, we may be
exposed to thask of our products becoming obsolete or being substituted by these alternatives, and any failure
on our part to effectively address such situations or to introduce new products could adversely affect our business,
results of operations, financial conditi@nd cash flows. Further, if our competitors are better positioned to
respond to new or emerging technologies and are consequently able to reduce prices, we may be faced with a loss
of market share.

In particular, if we fail to adapt to the rapidly changing technological development characterized by the
introduction of highspeed wireless technology or fail to upgrade or adapt our existing products, our products may
become less attractive to customdrkis could limit our ability to acquire new customers and cause us to lose
existing customers to competitors, which could have an adverse effect on our business, financial condition and
results of operations. For example, our sales of feature phonedigndontributed to approximately 19.58%,
20.47% and 22.19% of our total income for the financial years 2021, 2020 and 2019, respectively, while our sales
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of feature phones in countries other than India contributed to approximately 9.72%, 4.24% and 8\54t¥tal

incomefor the same periods. Our sales of feature phones may reduce over time due to advancements in wireless
telecommunication infrastructure in India, such as the rollout of 5G networks, and the growing popularity of 5G
enabled handsets. Tespond successfully to technological advances, we may require substantial capital
expenditures and access to related or enabling technologies in order to integrate the new technology with our
existing technology.

We rely on the Android operating systewhich we build into our smartphones and use for our customized user
interfaces. There can be no assurance that existing, proposed or as yet undeveloped operating systems may
become dominant in the future and render the Android OS less profitable or elsaldtad to significant write

downs, or that we will be successful in responding in a timely aneeffestive way to keep pace with such a
development.

Further, a slowdown in demand for our existing products ahead of a new product introductioresoltilcth a

write down in the value of inventory on hand related to existing proditdshave in the past experienced a
slowdown in the demand for our products and delays in new product devel@rdenich slowdowns and delays

may occur in the future. Aa result, if our customers, defer or cancel orders for our existing products due to
introduction of alternative products, which are much more suitable and preferred as options, our business, results
of operations, financial condition and cashflows wowddadversely affected.

Our Promoters have encumbered their Equity Shares by way of pledge. Any exercise of
suchencumbrancecould dilute the shareholding of our Promoters and consequently dilute the aggregate
shareholding of our Promoters, which may matelly and adversely affect our business and financial
condition.

As of thedateof this Draft RedHerringProspectus}29,298,56 Equity Sharesonstituting79.33%of our Equity
Sharecapitalareheldby our Promotersof which (a) 12,787, 75@&quity Share, aggregatindo 2.29%of thepre-
Offer equity sharecapitalof our Companyon afully diluted basis(assumingconversiorof SeriesA Preference
SharesandSeriesB Preferenceshare$, arepledgedn favourof Bankof Barodaed consortium (b) 160,068,20
Equity Sharesaggregatingo 28.69%o0f the pre-Offer equity sharecapitalof our Company,on afully diluted
basisarepledgedn favourof Axis TrusteesServiced.imited; (c) 2,478,43&quity Sharesaggregatingo 0.44%
of the pre-Offer equity sharecapital of our Company,on a fully diluted basis,are pledgedin favour of Woori
Bank; and (d) 8,004,270Equity Shares,aggregatingto 1.44% of the pre-Offer equity sharecapital of our
Company,on a fully diluted basis, are pledgedin favour of Hero FinCorp Limited. Bank of Barodahas
acknowledgedhatthe aforesaidpledgeon the Equity Sharef the Promoterswill be de-pledgedtemporarilyto
conformtherequiremenbf the SEBI ICDR RegulationsFurther,pursuanto the sharepledgeagreementdated
March 22,2021 and SeptembeR3, 2021 with Axis TrusteeServicesLimited, pledgeon 160,068,270 Equity
Shareswill be releasedon or beforethe date of filing the Red Herring Prospectusith the RoC subjectto
compliancewith thetermsof the respectivesharepledgeagreementd-or further details,seefiCapital Structure
- Details of Equity Sharepledgedby our Promoter® on page93. Any defaultunderthe agreementpursuanto
which theseEquity Shareshavebeenpledgedwill entitle the pledgeeto enforcethe pledgeover theseEquity
Sharesandmayresultin invocationof pledge.If this happensthe aggregateshareholdingf the Promotersmay
bediluted. As aresult,we may not be ableto conductour busines®r implementour strategiesandascurrently
plannedwhich may materiallyandadverselyaffectour businessandfinancial condition.

Pursiant toan agreemergxecuted by our Promoters and Sojo Infotel Private Limited (a member Bfamoter
Group) in connection witltertainpledged Equity Shares, upon the occurrence of certain default events, such
pledged shares are required to be solds £apital Limited, one of the BRLMbging asale arranger for the sale

of such pledged Equity Sharésrequired to use its reasonable efforts to procure a purchaseicfwale of the
pledged Equity Shares, failing which, Axis Capital Limited isigdd to purchase or fund the purchase of the
pledged Equity Shares

Further theloanamountasavailedby our Companyfrom Woori BankandHeroFinCorpLimited hasbeenrepaid

andour Companyhasmadeapplicationdo bothWoori BankandHeroFinCorpLimited,separatelypn September
24,2021to releasahe pledgedEquity SharesWhile we believethatsincetheloanamounthasbeenrepaid,the
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pledgedEquity Shareshallbereleasedvithin areasonabléme, therecanbenoassurancéhatsuchreleaseshall
be executedn atimely manner.

We may not be able to adequately protect our intellectual property and may be subject to claims that we infringe
on the intellectual property rights of others, each of which could substantially harm our busines

We rely on a combination of copyrights, trademarks, design, trade secret laws and contractual obligations to
protect our intellectual property. FBusiness éntelledtuals o f i n
Propertyd o n 186 &hpeegigtation of any intellectual property right may be a tiomsuming process and

there can be no assurance that any such registration shall be granted in a timely manner or at all. In absence of
such registration, competitors or other companies may challeagalidity or scope of our intellectual property.

Unless our intellectual property is registered and continues to remain so, our ability to use our intellectual property
rights may be restricted, which could adversely affect our brand image, goodwhiuaimgess. Some of our
registrations may also expire, and we cannot guarantee that we will be successful in having their validity extended.
While we intend to defend against any threats to our intellectual property, we cannot guarantee that these or any
other intellectual property protection measures will be sufficient to prevent misappropriation of our technology.

We have filed certain patent applications and there is no guarantee that these applications will be approved.
Multiple trademark applications rda by us have been opposed in India and in other countries, including in
relation to our brand names O6LAVAS6 and 6 XOLO6G. Furth
abandoned trademark applications. Our inability to secure these trademarkadversely impact our business

and operationsThe levels of protection and means of enforcement for intellectual property rights in India differ

from those in other jurisdictions. In the event that the steps we have taken and the protectionshgfland eld

not adequately safeguard our proprietary technology, we could suffer losses in revenues and profits due to
competing sales of products unlawfully produced based on our proprietary intellectual property which may have

an adverse effect ayur bushess, prospects, results of operations and financial condition

We update and modify our products to keep abreast with prevalent technology. Many of our products include
third-party intellectual property, whialayrequire licenses from those third pasti&@hese thirgparty intellectual

property rights licensed to or issued to us in the past or to be licensed to or issued to us in the future may be
challenged by our competitors. Further, we may be required to negotiate licenses from third partiesaywhich m
not be available on reasonable terms, or at all. Due to technological changes in the industries in which we operate,
extensive patent coverage and the rapid rate of issuance of new patents, it is possible that certain components of
our products, process and services may infringe existing patents or intellectual property rights of third parties.
Failure to obtain the right to use thipérty intellectual property, or to use such intellectual property on
commercially acceptable terms, could precluderasifselling certain products leading to loss of market share

and competitive presence or may otherwise have an adverse impact on our financial condition and operating
results. Given the nature of our products, we cannot assure that our products do ilabairimadvertently

infringe valid third party intellectual property rights, which may expose us to legal proceedings.

The increasing dependence of the telecommunications equipment industry on proprietary technology may subject

us to litigation or otheproceedings to defend against claimed infringements of, or disputes in relation to, the
intellectual property rights of others. For instance, we are currently involved in litigation initiated by

Tel efonakti ebol abfgesssondo L Mb &€ o c aCeuit ofe el ialteding, among others,
infringement of eight of Ericssonbdés patentSEPswhi ch ha
held by Ericsson. Ericsson has sought a relief of permanent injunction against us against producinding marke
these products unti.l an appropriate |license for wuse
million. For a detailed description of proceedingiateda g ai nst o ur OwWlstanmim@Llitigation and e A
Material Development$ Material civil litigation Involving our Companyi Material civil litigation initiated

againstour Compaty o n 343a g e

In addition, we haveentered intonon-disclosure agreements, confidentiality agreements orcoopetition
agreements with owrertain employees, consultants or other parties to protect its proprietary rights. However,
there can be no assurance that (i) such agreements shall not be breached; (ii) we will receive adequate remedies
for any breach; or (iii) third parties shall nohetwise gain access to our trade secrets or proprietary knowledge

and that any inability to patent new processes and protect our proprietary information or other intellectual property
could adversely affect our business.
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Our sales and profitability could & harmed if we are unable to maintain and further build our brands.

We believe brand is one of the key factors in sale of our feature phones and smartphones and believe that our
future success may be influenced tays, astwellapaurabilbytromanc e ¢
communicate effectively about our products to our distributors and with our target customers through consistent
and focused marketing messages. A number of factors, including adverse publicity regarding our brand
ambassadasrand unsuccessful product introductions, may have a negative effect on our reputation and erode our
brand image. Insufficient investments in marketing and advertisements towards brand building could also erode
or impede the development of our brand. Aithb we had spentl,675.10million, 1,469.56 million and

794.10 million towards advertisement, publicity and marketing during the financial years 2021, 2020 and 2019,
or 3.04%, 2.79% and 1.55% of our total income in such periods, respectively and etotaxpend resources
on establishing and maintaining our brands, no assurance can be given that our brands will be effective in
attracting and growing our customer base or that such efforts will be successful aeffentise. Any
impairment of our repiation or erosion of our brand or failure to optimize our brand in the marketing of our
products could have an adverse effect on our ability to retain our current customers and attract new customers
and therefore, on our sales and profitability.

Some ofour products in our international markets are ¢hrahded pursuant to collaborations with well
established domestic telecommunication services providers or mobile handset distributors to introduce and sell
our products in those markets. We cannot assowetlyat the counterparties in such agreements will be able to
successfully maintain or strengthen their reputation and brand, and their failure to do so may adversely affect the
reputation of our brands in those markets in which we collaborate with thdeens and as well as other markets

in which we operate.

Our sales and profitability could be harmed if we are unable to maintain and further build our white label
business.

We believe that our future success may be influenced by our ability to grovhdanabel business. We have in

the past and are currently developing and manufacturing phones fopdniydunder their brand names. The
income from our white label business comprised 1.66%, 1.50% and 0.97% of our total income for the financial
years2021, 2020 and 2019, respectively. We have in the past manufactured phones for thirdyzdrtssCL

and have entered into agreement to manufacture phones for HMD. We believe failure to manufacture phones as
per the specifications or quality requirem® of the counterparties could have an adverse effect on our capacity

to retain our current customers and attract new customers and therefore, on our sales and profitability. We also
cannot assure you that our partners will be able to successfully main&trengthen their reputation and brand,

and their failure to do so may adversely affect our growth in this segment.

If we are unable to successfully manage the introduction of new products, our business, cash flows and results
of operations may be agrsely affected.

In order to remain competitive, we must develop, test and manufacture new products and software. To accomplish
this, we have committed substantial funds and other resources towards our research and development activities
and we have seip dedicated research and development team in India. We invegetd million, 89.36

million and 410.11 million towards research and development activities during the financial years 2021, 2020
and 2019, or 0.12%, 0.17% and 0.80% of our total incomguah periods, respectively. If our research and
development efforts do not succeed, our introduction of new products may be hindered, and our ongoing
investments in research and development for new products and processes may result in higher cosas without
proportionate increase in revenues which could adversely affect our business, growth and financial condition.

We have been successful in introducing new product s,
interfaces on top of the AndroldS. However, we cannot assure that we will be able to continue or replicate this
success. We intend to collaborate with other application companies and mobile content providers to complement
our existing hardware product portfolio. We may face an inglititcommercialize such products in a timely

fashion.
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10.

As we introduce new or enhanced products, we face ri:
excessive or insufficient levels of existing product inventories, difficulties in ramypngur manufacturing
arrangements, revenue deterioration in our existing product lines, insufficient supplies of new products to meet
customersdé demand, possible product and technology
environment. Thelevelopment and commercialization process is both time consuming and capital intensive. We

may focus our resources on technologies that do not become widely accepted or are not commercially viable.
Delays in any part of the manufacturing process, or dileré of a product to be successful at any stage and

therefore not reach the market could adversely affect our business, results of operations and cash flows.

Any leaks of information about new products or features or technologies prior to their launch may reduce the
effectiveness of our product launches, reducing sales volumes of current products due to anticipated future
products, making it more difficult toompete, shortening the exclusivity of our product innovation or increasing
market expectations for the results of our new products before we have had an opportunity to demonstrate the
market viability of such products. Our failure to manage the introducfimewer products may adversely affect

our business, cash flows and results of operations.

We rely on a limited number of thirgbarty suppliers for some of our key components, raw materials, services
and products. Any shortage and cessation in suppbnfrthese suppliers could adversely affect our business,
cash flows and results of operations.

We purchase a substantial portion of our raw materials and components from a limited set of suppliers. A majority
of critical components, such as chipsets, ateca from a single sourde getthe benefits gfamongst other
things,price, design effort, inventory, supply chain and after sales efficiétmyever, ve do not enter into long

term or exclusive supply agreements for our raw materials, except formneamponent, and instead enter into
purchase contracts for individual purchase orders from time to time. Although we believe we have maintained
stable relationships with these suppliers, we cannot assure you that we would be able to source rawroraterials f
alternative sources, at acceptable prices or at all, in the event we could not obtain such materials from our existing
suppliers in an adequate quantity and timely manner for any reason and of good quality. We cannot assure you
that shortages will natccur in the future, particularly in the case of our growing sales of handsets, as an increasing
proportion of our handsets incorporate components using newly introduced technologies. Any failure to obtain
raw materials or components could interfere witlr mmanufacturing operations and cause our competitive
positioningtosufferl n case of issues affecting a product s saf e
to damages due to product liability, and defective products or components may needpiaded or recalled

which will also adversely affect our brand and reputation

Additionally, consolidation among our suppliers could potentially result in larger suppliers with stronger
bargaining power, consequently limiting the choice of alternatipelgers. The intensive competition among our
suppliers and the resulting pressure on their profitability along with negative effects from shifts in demand for
components and stdssemblies may result in the exit of certain suppliers from our industrgeamdase the

ability of some suppliers to invest in the innovation that is vital for our business. Our ability to source components
efficiently and on termfavourableto us could also be adversely affected if component suppliers who also operate
in the mobile products market choose to limit or cease the supply of components to other mobile device
manufacturers, including us. In the event of an increase in the cast pfagiuction, we cannot assure you that

we will be able to correspondingly increase the price of our products due to competitive pricing.

We also procure certain componefrtam international supplierand there can be no assurance that we will be

able b find suitable domestic suppliers to replace such international suppliers in the event of any import embargo
or delay or default by international suppliek4éany of the production sites of our suppliers are geographically
concentrated, with a majority @iur suppliers based in Asia. In the event that any of these geographic areas is
affected by any adverse conditions that disrupt production and/or deliveries from our suppliers, our ability to
deliver our products on a timely basis could be negativelyteffeavhich may adversely affect our business and
results of operations. For example, we source some of our raw materials from China. The rising tension between
India and China has resulted in the Government of India imposing restrictions on businessneitti Chinese
enterprises, such as Press Note No. 3 promulgated by the Department for Promotion of Industry and Internal
Trade, Ministry of Commerce & Industry, in April 2020, which requires that foreign direct investments in India
would be allowed frongountries sharing land borders with India only after obtaining approval of the Government
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of India. There is no assurance that there will not be further regulatory restrictions on conducting business
activities with Chinese enterprises. Further, theranioongoing global shortage of semiconductors and chips,
caused by the COVIQ9 pandemic, affecting multiple industries, including the smartphone industry.
Continuance or worsening of the same could adversely impact our business operations and affefit our pr
margins.

In addition, we procure some of finished handsets for international sales and SKDs for assembly and sales in
India. Our other products, such as accessories are also produfrethBEM vendors in ChinaWe rely on

these vendors to manufamtisome ofour products, and our vendors may, in turn, rely on tparty suppliers

for many of the components used in our products.

Thus, our manufacturing model presents numerous risks to our ability to receive an adequate supply of quality
productsab ccept abl e prices and meet our customersd demanc
effect on our business, financial position, results of operations, cash flows and prospects. These risks include:

9 interruptions to the manufacturing opeoais of our OEM vendors or thiplarty suppliers due to strikes,
lockouts, work stoppages or other forms of labor unrest, breakdown or failure of equipment, earthquakes,
floods and other natural disasters as well as accidents and the need to comply dirdttives of relevant
governmental authorities;

1 insufficient quality and safety controls or failures in the quality and safety controls of our OEM vendors or
third-party suppliers;

9 violation of local laws by OEM vendor or third party suppliers;
1 significant adverse changes in the financial or business conditions of OEM vendors-pathjirguppliers;
1 performance by our OEM vendors or their thrarty suppliers below expected levels of output or efficiency;

1 any inability of our OEM vendors or theinitd-party suppliers to obtain timely and adequate delivery of
quality materials, parts and components;

9 increases in the costs of materials, parts and components;

91 the possibility that our competitors may engage our OEM vendors or thehptrityl suppliers, directly or
indirectly, and thereby reduce the manufacturing capacity available to us;

1 any inability on our part to renew existing agreements with or finchcephents for existing OEM vendors
and thirdparty suppliers, respectively;

9 risks related to the delay in making deliveries as our OEM vendors angé#nisdsuppliers are based outside
of India; and

1 misappropriation of our intellectual property by o@ndors or their thirgbarty suppliers.

Any of these events could delay the successful and timely delivery of products that meet our quality, safety,
security and other requirements, or otherwise adversely affect our sales, results of operations, eapditatoa
value.

We outsource aftesales services for our products to third parties. We depend on their expertise and rely on them
to provide satisfactory levels of service. Afsales services, such as technical support and repair, are essential in
order to maintain cuemer satisfaction with our products and create positive brand reputation. If thegeattyrd
providers fail to provide consistent quality service in a timely manner and sustain customer satisfaction, our
operations and revenues could suffer. In additiocertain regions outside India, we rely on a limited number of
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third parties to provide aftegales services. If these third parties were to change the terms and conditions under
which they provide these services, our selling costs could increase.

Further, Our Company had placed an order of 3,70,000 chargers from M/s Salom Electronics India LLP

( Salomo ) . Pursuant to the order, Salom had manufactured
Company forthe exclusive useThe dispute arose hwe¢en the Company and us in relation to the payment of
invoiceraised by SalonSubsequentlySalom had sent a demand notice dated May 20, 2020, to our Company to

pay Rs. 33.8 million along with an 18% interest from the date of default till the date af pagment and

realization thereof. Salom had also filed an application under section 9 of the Insolvency and Bankruptcy Code,
2016 dated June 18, 2020, against our Company before the National Company Law Tribunal, New Delhi

( MCLT 0 .)Our Companyhad fileda reply dated December 23, 2020 denying all the allegasiodshe matter

is currently pendi ng hepdl and &theNiGfdrrifation ©Buwstandohg Liitigation and s ee i
Material Developments Material outstanding litigation involving our @npany o n 348d-grther, such

legal proceedings with vendors could divert management time and attention and consume financial resources.

. If we do not accurately forecast demand for our products, our revenues, profit and cash flows could be
adversely impacted.

The demand for our products depends on many factors, including pricing and channel inventory levels, and is
difficult to forecast de in part to variations in economic conditions, changes in customer preferences, relatively
short product life cycles, changes in competition, seasonality and reliance on key sales channel partners. It is
particularly difficult to forecast demand of an imdual product. Significant unanticipated fluctuations in
demand, the timing and disclosure of new product releases or the timing of key sales orders could result in costly
excess production or inventories, liabilities for failure to achieve minimum asectommitments or the inability

to secure sufficient, cogfffective quantities of our products or production materials. Any such development could
adversely impact our revenues, profit and cash flows.

. There are outstanding litigations pending against asd we are a party to certain arbitration proceedings,
which, if determined adversely, could affect our operations. We could suffer significant litigation expenses in
defending these claims and could be subject to significant damage awards or other resnedi

In the ordinary course of our business, we may receive consumer protection claims, product liability claims,
general commercial claims related to the conduct of our business and the performance of our products and
services, employment claims and othliggation claims. Litigation resulting from these claims could be costly

and timeconsuming and could divert the attention of management and key personnel from our business
operations.

There are certain outstanding legal proceedings against our Compesmpoters and Directors. These
proceedings are pending at different levels of adjudication before various courts, tribunalgudiciasi

authorities and appellate tribunals and, if determined adversely, could adversely affect our reputation, business,
results of operations and financial condition. For further details of certain material legal proceedings involving

our Company, our Subsidiaries, our Pr o mdutstanding owur D
Litigation and Material Developmeni®n page343 A summary of the material legal proceedings against our
Company, Promoters, and Directors as of the date of this Draft Red Herring Prospectus is provided below:

Litigation involving our Company

Type of proceeding Number of cases Amount, to the extent
quantifiable
(T millio
Civil 3 775.05
Criminal 10* 36.67
Regulatory/ statutory action 3 339.85
Tax 50 711.59**

*includes 8 cases filed by our Company under provisions of the Negotiable Instruments Act, 1881.
** exclusive of the interest but includes the levy of corporate ts84 &k6.
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Litigation involving our Subsidiaries

Type of proceeding

Number of cases

Amount, to the extent

quantifiable

(T millior
Civil Nil Nil
Criminal Nil Nil
Regulatoryktatutory action Nil Nil
Tax Nil Nil

Litigation involving our Promoters

Type of proceeding

Number of cases

Amount, to the extent

quantifiable

(T millio
Civil Nil Nil
Criminal 5 41.3%
Regulatory/ statutory action Nil Nil
Tax Nil Nil

Litigation involving our Directors

Type of proceeding

Number of cases

Amount, to the extent

quantifiable

(T millio
Civil Nil Nil
Criminal 5 41.35
Regulatory/statutory action Nil Nil
Tax Nil Nil

The amounts claimed in these legal proceedings have been disclosed to the extent ascertainable and include
amounts claimed jointly and severally. If any new developments arise, such as a change in the applicable laws or
rulings against us by appellate ctsuor tribunals, we may need to make provisions in our financial statements

that could increase our expenses and current liabilities.

We cannot assure you that these legal proceedings will be decided in favour of our Company, Promoters and
Directors, aghe case may be, or that no further liability will arise out of these proceedings. Further, such legal
proceedings could divert management time and attention and consume financial resources. Any adverse outcome
in any of these proceedings may adverselgafbur profitability and reputation and may have an adverse effect

on our results of operations and financial condition.

Further, UNI C Memory TechUdNC Meqngryo() Hohnagd Keonntge)r eldi mintteod a
and s haragrceled88HM Gated November 29, 2017 with our Company, our Promoters and some

of their family MQmnsbore)s (hogetmer popfthbdeid SSHA, our Co
initial p ulBQGi)c wo ftfhe rni nt gh e( righe 8SHA.Gubaeguerglyy ENIG Memarydserved

an exit notice requiring the Sponsors to procure a complete exit for UNIC Memory. On account of failure to
provide exit to UNIC Memory, an arbitration proceeding was initiated by UNIC Memory against the Sponsors

and our Company and a petition was filed by UNIC Memory under section 9 of the Arbitration and Conciliation

Act, 1996 seeking interim measures, such as restraining the Promoters from alienating, encumbering or selling

their assets.

Further, our Company, NIC Memory and the Promoters entered into a settlement agreement dated August 7,

2 0 2 Settlenfient Agreemend ) and i n t hMemoryiseegyired ¢otbe paitl (y &n@mount of USD
39,811,715, which i ImedtmedtAmourthS D patfied smthel SSHAY along(with 8%
internal rlIRRoe aafs rseptewrinf i(ed in the SSHA) running from
(i) 8% IRR running from August 8, 2021 until the full repayment of amount mentioned in (i).
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13.

14.

Pursuant to thaboveSettlementAgreement, the aforesaid arbitration proceeding has been termmatadhnt
to a consent awar d CoasersAwar®eppd tre eforesaid ngatter b2fore the Delfii High
Court has been withdrawn.

As per the Settlement Agneent, UNIC Memory has converted some of its Series B Preference Shares into
15,28,834 equity shares of face value 10 each of th
Private Limited f or a rFirstimtalment). Podt reddift Bf this BirstOn6tdlmedt e ( i
liability towards UNIC Memory has been reduced to USD 23,811,715 along with 8% IRR from Augo1

unt il t h e Remdiding PustamdimghAmountdi ) . For details regarding th
reati on to the Remai ni nHist@®@udnd Cataird Corpgrate AMatbers riviaterial s e e A
Subsisting AgreementSettlement agreement and share purchase agreement dated August 7, 2021 executed by

and amongst UNIC Memory Technology (Hong Kong) ledhibur Company, our Promoters and Sojo Infotel

Private Limited o n 2@Da grther, as per the Settlement Agreementhe event our Company does not

complete its IPO and consequent listing of Equity Shares on the Stock Exchanges before June 8t 2022,
Company and Promoters shall ensure that UNIC Memory receives its entire Remaining Outstanding Amount on

or before June 30, 202 case, after completion of the IPO and from the proceeds thehldtE, Memoryhas

not received any part of the entire Raning Outstanding Amount, the Promoters are liable to pay the balance

on or before June 30, 2022. In the event the Promoters are unable to pay the remaining outstanding amounts on

or before June 30, 2022, if aiyNIC Memory will have the right to enforabe Consent Award against the

Company and Promoters, to the extent of any remaining outstanding amounts after adjusting the amounts received
from the IPO and/or the Promoters till June 3022

We have had an instance of necompliance under the Companies Act, 2013 and there was an instance of
delay in filing statutory forms with the RoC. Further, certain filings made in respect to allotment/transfer from
a nonresident shareholder filed with RBare not traceable.

We cannot assure you that we will not be subjected to any liability on account of seobnmgliances in future.

In the past, we have had an instance ofcampliance under the Companies Act, 2013, where there was a delay

in holdingan annual general meeting for the financial years ended March 31, 2015 and March 31, 2016 within

the due time prescribed under the Companies Act, 2013 which led foonguiiance by our Company. In this

regard, our Company had filed a compounding apptioatiith the National Company Law Tribunal, New Delhi

(RMCLT6) and the NCLT vide its order dated January 8, 2
the two financial years as mentioned above on the Company and compounded-t¢benpbiance. Wecannot

assure you that, in future, we will not be subjected to any liability on account of suchomgfiances. If we are

subject to any such liability, it may have a material adverse effect on our reputation, financial condition and results

of operations

Further, our Company had made delays in filing the return of allotment forms with ROC for allotment of 45,222
equity shares of face value of 10 each pursuant to
our Company has paid thequisite late fees as prescribed under the applicable company law at the time of the
delayed filing, there can be no assurance that the concerned authorities will not impose any penalties/fines on our
Company in this regard.

Further we and our Promotdnave been unable to trace certain regulatory filings made with RBI in relation to

filing of () foomFCGPR made in relation to the allotment of 380
31, 2009 to a nonesident shareholder; and (ii) form HRS in relation to the transfer of above equity shares to

our Promoter namely Vishal Sehgal on March 31, 2011. Despite having conducted an extensive search of our
records, we have not been able to retrieve the aforementioned documents, and accordingliietiareother

documents, including minutes of meetings of our board of directors and shareholders, as applicable, return of
allotment, and share transfer form for such matters. We cannot assure you that the abovementioned form filings
and resolutions wlibe available in the future.

Our existing international operations and our plans to expand into additional overseas markets subject us to
various business, economic, political, regulatory and legal risks.
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We market and sell our products in India and sgas markets such as Africa, the Middle East, Hong Kong,
China, Singapore, Thailand, Bangladesh, Indonesia, Malaysia, USA, Mexico, Nepal and Sri Lanka amongst
others. Our income from operations outside India w&&961.92 million, 33,508.13 million and 23,059.97

million for the financial years 2021, 2020 and 2019, or 70.54%, 63.43% and 44.96% of our total income in such
periods, respectively. We do not possess our own network of distributors and retailers in some of these markets
and have entered intg@eements with third parties for the distribution of our products in these markets. If these
third parties fail to provide the support and effort necessary to distribute our products, our ability to expand our
operations in such jurisdiction may be negalfvimpacted.

We plan to continue to expand our presence in international markets by focusing on target countries globally. The
expansion of our existing international operations and entry into additional international markets may require
significant mangement attention and financial resources.

Our multinational operations are subject to inherent risks, including, but not limited to:

1 entry barrier and difficulties in establishing brand recognition;

1 uncertainties in cooperation with new local busingsstners, including distributors, logistics and
transportation partners;

T inability to adapt to consumersd preferences and
1 exposure to expropriation or other government actions in new regions;

1 increased costs relatedrwarketing our products in new regions;

9 startup costs related to establishing offices, infrastructure and services in new regions;

9 longer accounts receivable collection periods and greater difficulty in accounts receivable collection due to
lower bargaiing power in a less familiar market;

1 potential foreign exchange and repatriation controls on foreign earnings, exchange rate fluctuations and
currency conversion restrictions;

1 the burden of complying with a variety of foreign laws, including delays fiicdlties in obtaining
government approvals and permits, import and export licenses, and regulations and unexpected changes in
the legal and regulatory environment, including changes to import and export regulations;

9 increases in distribution and trastation costs;

1 uncertainty regarding liability for products;

i actions which may be taken by foreign governments pursuant to any applicable trade or other restrictions;

9 difficulties and costs of staffing and managing multiple multinational operations;

1 reduced protection for intellectual property rights in some jurisdictions, at a reasonable cost or at all;

1 potentially adverse tax consequences, including tax consequences which may arise in connection with
intercompany pricing for transactions betweeparate legal entities within a group operating in different
tax jurisdictions;

9 credit risk and higher levels of payment fraud;

1 inability to obtain adequate insurance;
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1 challenges caused by distance, language and cultural differences, and by commesiass lbelationship
with foreign partners, foreign agencies and governments; and

1 political and economic instability including potential for political unrest, war or acts of terrorism in countries
in which we operate

We may be unsuccessful in developamgl implementing policies and strategies that will be effective in managing
these risks in each country where we do business or plan to do business. Our failure to manage these risks
successfully could adversely affect our business, operating resultmandidl condition. Further, we may face
competition in other countries from companies that have more experience with operations in such countries or
with international operations generallie may not be able to compete with such companies if wenatgle to

offer competitive products at better price points which appeal to consumers in such nifanketge unable to
successfully build our brand reputation and sale revenues in our international markets, it may limit our ability to
grow our businesslso, by expanding into new regions and markets, we may be exposed to significant liability
and could lose some or all of our investment in such regions, as a result of which our business, financial condition
and results of operations could be adverséfgcted

A significant portion of our revenues and expenses and certain of our borrowings are denominated in foreign
currencies. As a result, we are exposed to foreign currency exchange risks which may adversely impact our
results of operations.

Apart from our operations in India of which our sales are denominated in Indian Rupees, we also sell our products
in several other countries and receive payments in other foreign currencies. Fluctuation in foreign currencies
exchange ratesould have adverse effscon our business, results of operations and financial condition.
addition, we incur a portion of our total expense in USD due to our purchase of components and raw materials
from international markets. Our business and results from operations mdfettedain the event that the
exchange rate between the USD and the Indian Rupee fluctuates. Depreciation of the Indian Rupee against the
USD may have an adverse effect on our total expenses and profit.

Further, stemming from the sale of our productsifarnational markets, including Africa, the Middle East, Hong

Kong, China, Singapore, Thailand, Bangladesh, Indonesia, Malaysia, USA, Mexico, Nepal and Sri Lanka,
approxi mately 38,961.92 million, 33,508nfor8ignmi | I i on
currencies, comprising primarily in USD, HKD and CNY for the financial years 2021, 2020 and 2019,
respectively, representing approximately 70.54%, 63.43% and 44.96% of our revenue for the same periods.
Volatility in exchange rates would resirtan increase in the cost of our products. We may not be able to pass

on such increase in costs to our customers. Certain markets in which we sell our products may be subject to
foreign exchange repatriation and exchange control risks, which may resittien delayed recovery or even
nonrealization of revenue. In addition, the policies of the RBI may also change from time to time, which may

limit our ability to effectively hedge our foreign currency exposures and may have an adverse effect onsur resul

of operations and cash fl ows. F orMamargteimewlt @&rss Dd fs caisrs
Analysis of Financial Condition and Results of Operatiopnso n 3Q6.a g e

We are subject to risks associated with our oversepsrations, which could adversely affect our business,
results of operations and financial condition.

We conduct certain of our operations in foreign countries, incluélfriga, China, the Middle East, Hong Kong,
Singapore, Bangladesh, Indonesia, Malaysi8A and NepalOur international operations are subject to risks

that are specific to each country and region in which we operate as well as risks associated with international
operations in general. Any adverse social, economic and geopolitical conditions, suahasdisztsters, civil
disturbance, terrorist attacks, war or other military action in these regions could affect our business and operations.
In addition, compliance with local laws, including import/export controls, legal constraints on ownership and
corporate structure, environmental, health, safety, labour and accounting laws, may impose onerous and
expensive obligations on us. If we are unable to comply with such laws, our business, results of operations and
financial condition may be adversely affected
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Further,changes in foreign laws, regulations and policies, including restrictions on trade, import and export
license requirements, and tariffs and taxes, intellectual property enforcement issues as well as changes in policies
relating to foreign tradand investment, may affect our ability to operate and the way in which we manage our
business in the countries in which we operate. For exartferising tension between India and China has
resulted in the certain regulatory restrictions on businessiae$é with Chinese enterprises, and there is no
assurance that there will not be further regulatory restrictions on conducting business activities with Chinese
enterprises or in Chindhis is in addition to the fluctuations in foreign currency exchaaggs mgainst the Indian

Rupee, which can affect our results of operations and the relative prices at which we and foreign competitors sell
products in the same markets.

Any of these risks could have an adverse effect on our business, prospects, repétatoins and financial
condition.

The emergence of modern trade channels in the form of online retailers may adversely affect our pricing
ability, and result in temporary loss of retail shelf space and disrupt sales of our products, which may have an
adverse effect on ouresults of operations and financial condition

India has recently witnessed the emergence of online retailers and the market penetration of large scaled organized
retail in India is likely to increase further. While we believe thisymtes us with an opportunity to improve our

supply chain efficiencies and increase the visibility of our brands, it also increases the negotiating position of such
retailers. We cannot assure you that we will be able to negotiate new distribution agsemmmengegotiate our

existing distribution agreements, specially our pricing or credit provisions, on terms favourable to us, or at all.
Any inability to enter into distribution agreements and on terms favourable to us, may have an adverse effect on
our piicing and margins, and consequently adversely affect our results of operations and financial condition.

The deployment of the portion of the Net Proceeds towards our strategic acquisitions and investments may not
take place within the period currently inteled, and may be reduced or extended.

Qur Company proposes to utilise 1,500 million from
investments as permitted under the Memorandum of Association, in particular, with a viguirto laands,

busineses, assets and which complements our products and service offerings, strengthen or establish our presence

in our targeted domestic and international markets, or enhance our knowksigand knovow and provide

synergy to our existing businesses andrafens For f ur t HObjects dfehe @ffeil Details of he A

Objectsi Funding acquisitions and other strategic initiatiees o n 1JA.dnghe event the portion of the Net

Proceeds to be utilisédr the funding acquisitions are insufficient, we may have to seek alternative sources of
funding.

While we intend to deploy the aforesaid portion of the Net Proceeds towards funding acquisitions and other
strategic initiatives over the next three Finahdears from listing of the Equity Shares pursuant to the Offer,
and as descr i be dObjeats oftthe ©ffés et LGB ahg dctual deplaymeiit of funds will
depend on a number of factors, including the timing, nature, size, locatiother of strategic initiatives
undertaken, as well as general factors affecting our results of operation, financial condition and access to capital
Depending upon such factors, we may, subject to applicable law, have to reduce or extend the deplogdhent per
for the funding of funding acquisitions and other strategic initiatives beyond the estimated three Financial Years,
at the discretion of our management. Further, pending utilisation of the Net Proceeds, our Company will
temporarily invest the Net Proeds in deposits in one or more scheduled commercial banks included in the
Second Schedule of RBI Act, as may be approved by our Board. We cannot assure you that the deployment of
the aforesaid portion of the Net Proceeds towards funding acquisitionsterdstrategic initiatives will take

place within the three Financial Years from listing of Equity Shares, as currently intended.

We may not accomplish our growth strategy, and our business may suffer if we fail to manage our growth
efficiently or effectiely.

Our total revenue from operations increased at a CAGR of 3.9% fB6dn@83.52 million for the financial year

2019 to 55,128.74 million for the financial year 2021. Our operations have expanded as a result of our strategy
to expand into new customsegments and international markets. We constantly seek to develop our research and

42



development capabilities to distinguish ourselves from our competitors to enable us to introduce new products.
For example, we plan to strengthen ouhduse software teata develop differentiated software user experiences

in our products. We cannot, however, assure you that we will be successful in our expansion endeavours. If we
fail to improve our existing systems or controls or to manage growth and expansion effeotivtbly cost of

such expansion or growth exceeds the revenues generated by our efforts, we may fail in our strategy and our
business, financial condition and results of operations could be adversely affected. We expect our future growth
to place significat demands on our resources as well as our management. This will require us to continuously
evolve and improve our operational, financial and internal controls across our organization. In particular,
continued expansion increases the challenges we face in:

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

1 improving the scope and coverage of our internal audit systems to keep pace with our growth;

9 recruiting, training andetaining sufficiently skilled technical, sales and management personnel;

9 identifying, establishing, maintaining and expanding relationships with mobile communication service
providers, distributors, OEM partners and aflates services partners in eatlthe markets in which we

operate;

1 managing economies of scale, including a larger number of distributors andagét®service providers
including in select international markets;

1 identifying, understanding and responding to challenges and rigkaréhanique to the different markets in
which we operate;

1 developing and improving our internal administrative infrastructure, particularly our financial, operational,
communications and other internal systems; and

I maintaining high levels of product ditg and customer satisfaction.

Any inability to manage our growth may have an adverse effect on our business, results of operations and
financial condition.

. We may be unable to successfully implement our expansion plans, which may have an adfferteon our
results of operations and financial condition.

As of August 31, 2021, we had one manufacturing facility in India with an aggregate production capacity of 42.52
million Feature Phone EQqu Busiadsse Ddscriptian i @srduskesdp@ur annum.
Operations Manufacturingg f or details. We plan to expand our oper
facility and setting up a new manufacturing facility. The expansion, construction and opening of any such new
facilities is subject to certain risks that could resultiélays or cost overruns, which could require us to expend

additional capital and, as a result, adversely affect our business and operatingTiessétsisks include:

1 delays or failure in securing the necessary governmental and other regulatoryabgprov

91 shortages and late delivery of building material and facility equipment;

1 changes in our financial condition and business strategy;

1 input costs of construction materials and labour costs materially exceeding the budgeted amounts;

1 delays in delivery, istallation, commissioning and qualification of our manufacturing equipment;
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1 delays or failure in establishing necessary support infrastructure such as transport logistics, storage facilities
and raw material management;

1 labor disputes;
1 design or construain changes with respect to building spaces or equipment layout;

9 technological capacity and other changes to our plans necessitated by changes in market conditions and the
competitive environment; and

1 other external factors which may not be within the ea@rdf our management.

While we may seek to minimize the risks from any unanticipated events, it cannot be assured that all potential
delays could be mitigated and that we will be able to prevent any cost and timemsand any loss of profits

resultirg from such delays, shortfalls and disruptions. Further, due to tgeing pandemic and the lockdown
imposed by various State and Central Governments and in view of the current scenario we cannot assure you that
we will be able to set up our additionakflities without facing delays or time and cost overruns.

Further, the budgeted cost may prove insufficient to meet the requirements of the proposed capital expenditure
due to, among other things, cost escalation, which could drain our internal cashofl@mempel us to raise
additional capital, which may not be available on terms favorable to us or at all. We cannot assure that we will be
able to complete the aforementioned expansion of our manufacturing units in accordance with the proposed
schedule ofmplementationOur inability to manage our expansion effectively and execute our growth strategy

in a timely manner or at all, or within budget estimates, or our inability to optimally utilize our additional
manufacturing facilities, could have an adeeeffect on our growth, prospects, cash flows, business, results of
operations and financial condition.

Our current and future expansion plans may require significant amount of capital. If we are unable to raise
additional capital, our business prospectesults and financial condition could be adversely affected.

We plan to further penetrate in both India and the international markets and expand our business operations
including manufacturing, sales and distributigvee intend to fund these developmefans through variety of
sources, including borrowings, internal accruals and cash flow from operations. We expect-oamtocapital
requirements to increase significantly to fund our intended growth. We cannot assure you that we will have
sufficient @pital resources for these new expansion plans or any future expansion plans that we may have. While
we expect our internal accruals, cash flow from operations and available credit facilities to be adequate to fund
our existing commitments, our ability fmy these amounts is dependent upon the success of our operations.
Additionally, the inability to obtain sufficient financing or the inability of one or more of our financiers to provide
committed funding could adversely affect our ability to complete msipa plans. Moreover, we cannot assure

you that market conditions and other factors would permit us to obtain future financing on terms acceptable to us,
or at all. Our ability to arrange financing and the costs of capital of such financing are dependemterous

factors, including general economic and capital market conditions, credit availability from banks, investor
confidence, the continued success of our operations and other laws that are conducive to our raising capital in this
manner. Any downgxde in our credit ratings could increase our borrowing costs and adversely affect our access
to capital. Further, if we decide to raise additional funds through the issuance of equity ofliekgdty
instruments, your interests as our shareholders mayllted If we decide to meet our capital requirements
through debt financing, our interest obligations will increase and we may be subject to additional restrictive
covenants. If we are unable to raise adequate capital in a timely manner and on acegptaple at all, our
business, results of operations and financial condition could be adversely affected.

Our business requires working capital. Any failure in arranging adequate working capital for our operations
may adversely affect our business, resultf operations, cash flows and financial condition.

We haveworking capital requirements for maintaining sufficient raw material and inventories of finished mobile
handsets, as well as components and spare parts of mobile headsets for steady supply of our business and
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operations. In addition, we need working capiitet certain costs including but not limited to salary payments,
lease payments and domestic and international logistics costs. Part of the working capital may be met through
additional borrowings in the future. Further, certain commercial arrangementsquire a considerable increase

in costs of operations for us. There can be no assurance that we will be successful in arranging adequate working

capital through borrowings, cash from operations, as the case may be, for our operations, any fadungirig arr
adequate working capital may adversely affect our cash flows, business, results of operations and financial
condition As at March 31, 2021, 2020 and 2019, we had cash and cash equivalez88.@5 million, 186.38

million and 802.24 million,repect i vel y. F or FifancialtStatenrmentsl eotna2@flasg,e s ee f

A slowdown or shutdown in our manufacturing operations could have an adverse effect on our business,
results of operations, financial condition and cash flows.

Our business is dependent upon our ability to manage our manufacturing facilities, which are subject to various
operating risks, including productivity of our workforce, compliance with regulatory requirements and those
beyond our control, such as the tkeéawn and failure of equipment or industrial accidents, severe weather
conditions, natural disasters, as well as loss of licenses, certifications and permits, regulatory changes and
government imposition of closure or lockdown. Any significant malfunatidoreakdown of our machinery may

entail significant repair and maintenance costs, difficulties with production costs, product quality issues,
disruption in electrical power or water resources and could cause disruptions in our operations or shut down the
affected manufacturing facility. Our inability to effectively respond to any shutdown or slowdown and rectify any
disruption, in a timely manner and at an acceptable cost, could result in us being unable to satisfy our contractual
commitments, which couldave an adverse effect on our business, financial condition and results of operations.
For example, our manufacturing facility in Noida, India, was shut down from April 2020 to May 2020 due to
national lockdown post COVIR9 was declared as pandemic angl diperation of such manufacturing facility

was resumed in June 2020. addition, we cannot assure you that we will be able to effectively utilise our
expanded manufacturing capacities, in the event our manufacturing capacities antiliseithere mg have

an adverse effect on our business, results of operations and financial condition.

Further, althoughve have not experienced any strikes or labor unrest in thevpastannot assure you that we

will not experience disruptions in work in the futwhage to disputes or other problems with our work force. Any
disagreements with labor unions or labor unrest directed against us, could directly or indirectly prevent or hinder
our normal operating activities, and, if not resolved in a timely manner, @addd disruptions in our operations,
which in turn could adversely affect our business, financial condition and results of operations and cash flows.

We rely on our manufacturing facility in Noida, India as our only manufacturing facility and any adverse
developments affecting this facility could have an adverse effect on our business, results of operations and
financial condition.

We manufacture and assemble our mobile handsets at our own manufacturing facility, which is |d¢aital in
Uttar Pradesh n d i aNoifla Faaditydi)  aperates for three shifts per day and 26 days per méfgtalso
manufacture and assemilbite-l a b e | mobil e handsets for OEMssinass o
- Description of Our BusinesOur Operationd Manufacturingg. Any di sruption to t
Facility may result in an adverse effect on our busirressi|ts of operations and financial condition. In addition,
any significant social, political or economic disruption, or natural calamities or civil disruptions in the region
where the Noida Facility is located, or changes in the policies of the stim@abgovernments of such region,

may require us to incur significant capital expenditure, or change our business structure or strategy, which could
have an adverse effect on our business, results of operations and financial condition.

If we pursue acquisions, we may not be able to successfully consummate favourable transactions or
successfully integrate acquired businesses.

From time to time, we may evaluate potential acquisitions that would further our strategic objectives. For instance,
our Companyecently acquired 100% of the equity share capital in China Bird Centro America S.A on September
16, 2021 for a consideration &fSD 50.54 millionpursuanto the share swap agreement dated August 4,.2021
For d e t ®bjdcts of the Ofeei Details ofthe Objectsi Funding acquisitions and other strategic
initiativesd o n 114 lgvever, we may not be able to identify suitable target assets or companies, consummate
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a transaction on terms that are favourable to us, or achieve the anticipated syerpgieted returns and other
benefits as a result of integration challenges ormotiopoly regulations. Companies or operations acquired
created by us may not be profitable or may not achieve sales levels and profitability that justify the investments
made. Our corporate development activities may entail financial and operational risks, including diversion of
management attention from its existing core businesses, difficulty in integrating or separating personnel, financial,
information technology and agh systems, difficulty in retaining key employees, and negative impacts on existing
business relationships with suppliers and customers. Future acquisitions could also result in potentially dilutive
issuances of equity securities, the incurrence of dehtjrggent liabilities and increased operating expenses, all

of which could adversely affect our business, financial condition, results of operations and prospects.

If Net Proceeds to be utilised towards inorganic growth initiatives are insufficient for¢bst of our proposed
inorganic acquisition, we may have to seek alternative forms of funding.

We propose to utilise a certain portion of the Net Proceeds towards inorganic growth initiatives, as set forth in
fiObjects of the Offer Details of the Objects Funding acquisitions and other strategic initiatiees o n 11l a g e
We will from time to time continue to seek attractive inorganic opportunities that will fit well with our strategic
business objectives and growth strategies, and the amount of Neeéd&doebe used for acquisitions will be

based on our managementds deci sion. The amounts depl ¢

or cost of such acquisitions or investments, resulting in a shortfall in raising requisite capital frolet the
Proceeds towards such acquisitions or investments. Consequently, we may be required to explore a range of
options to raise requisite capital, including internal accruals or debt financing from third party lenders or
institutions.

Disruption of our relationships with distributors, changes in their business practices, their failure to meet
payment schedules and provide timely and accurate information, conflicts among our channels of distribution
or our inability to further expand our distribution networkould adversely affect our business, cash flows and
results of operations.

In India, we have an extensive sales network, which, as of July 31, 2021, comprised 893 active distributors and
116,339 active retailer&. o r  d e t Business,DessriptmnofiOur Business Our Operations Sales and
Distribution i General Tradé We employ a cash and carry model with our distributors, who distribute our
products and are directly managed and controlled byntstniationally, we work with distributors andsal
collaborate with domestic telecommunications companies to benefit from their customer base and brand
recognition to distribute and sell our products. For example, we sold our mobile handsets under partnerships and
collaborations to distributors such@sameen Distribution Ltd in Bangladesh, Ambe Mobiles Pvt. Ltd. in Nepal

and Golden Horse Foodstuff Company, El Khlood for Trade and Commercial Agencies, Al Basha for Trading
and Almarwa for Trading in EgypE o r  d e t Busiress ,Dessriptien ofiOur BusinedsOur Operationd

Sales and Distributioin International Business .

We are dependent on our distributors for the sale of our products and we enter into exclusivexatusive
agreements with our distributors for distritmutiof our products within specific and territories. While we believe

that our relationship with these parties has been satisfactory, we have not entered -rgiori@aggeemers with

our distributors We monitor the prices at which our distributors selt products to retailers and in turn by
retailers to customers. This is to ensure that our products are not sold at a larger discount than that permitted by
us. This encourages healthy business practices and is appreciated by the trade. Such policfeciriayéntory

levels maintained by our distributors or retailers. If our competitors offer distributors and retailers more favourable
terms or have more products available to meet their needs or utilize the leverage of broader product lines to be
sold through them, these distributors and retailers magrdphasize or decline to distribute our products.

Purchase orders may be amended or cancelled prior to finalisation, and should such an amendment or cancellation
take place, it may adversely impact ouoguiction schedules and inventories. Further, due to the lack of long

term agreements, our distributors are not contractually bound to provide us with a specific volume of business
and can terminate our relationship with or without cause, with little omdwance notice and without
compensation.
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Our distributors could change their business practices, such as inventory levels, or seek to modify their contractual
terms, such as payment terms. We may face the pressure to modify our trading terms if loutodésénie unable

or unwilling to continue observing our cash and carry model. Additionally, unexpected changes in inventory
levels or other practices by our distributors or other their retail outlet customers could negatively affect our
business, cash fles and results of operations. Similarly, outside of India, we are dependent on our distributors
and domestic telecommunication companies for their distribution networks. We cannot assure you that such
entities will be able to successfully maintain or sgtben their distribution networks, and their failure to do so

may adversely affect our business, cash flows and results in operations.

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

We rely completely on thirgharty logistics providers for supply and transportation of our products to our
distributors.

We do not have anihouse logistics facility and rely completely on thpdrty logistics providers on provision
of logistic services. Resethird-party logistic povidersassist us in supply and transportation of our products to
our distributors. The logistic services that our tkpatty logistic providers provide to us are critical to our supply
chain and our ability to manage supply chain risk and distributastsc as well as maintain control and

traceability over our products. However, our thirakty logistcpr ovi ders6 ability to pro

services effectively depends on a number of factors, some of which are beyond their control. To thieagxtent t
our thirdparty logistic providers experience any disruptions or delays in their operations due to, for example,
disruptions in the technology it uses to manage our supply chain, insufficient labour or transportation resources,
non-compliance with licasing or permit requirements, breakdowns in machinery or equipment, factors affecting
road transportation or its infrastructure, such as political unrest, bad weather conditions and natural disasters, our
ability to deliver products to our distributors ¢dbe disrupted, which could adversely affect our business, results

of operations and financial condition. During the national lockdown during April 2020 to May 2020, the logistics
operations of outhird-party logistic providers were partially impactediave experienced delay in transportation

of our products.

We generally believe that a sufficient number of alternative logistic providers are available to deliver our products

if our third-party logistic providers are not able to make a delivery. Howsueh deliveries may be disrupted or
delayed or incurred additional cost to us, which could have an adverse effect on our business, results of operations
and financial condition.

Significant disruptions of information technology systems loreaches of data security could adversely affect
our business.

Our business is dependent upon increasingly complex and interdependent information technology systems,
including internetbased systems, to support business processes, sales and marketiigpasnternal and
external communications. Our ability to operate and remain competitive shall depend in part on our ability to
maintain and upgrade our information technology systems on a timely areffeative basis. For example, we

utilize SAP systms management processes and technology in order to handle service operations, facilitate
integrated workflow across our functions, as well as to track sales of our mobile handsets. We store sensitive data,
including intellectual property, our business immf@tion and that of our customers, suppliers and business
partners on our networks. Our reliance on our information technology systems leaves us vulnerable to network
disruptions, breakdown, malicious intrusion and computer viruses. Further, such datzkectup on thirgharty

cloud facilities. Although we conduct information technology risk review and audits regularly and have not yet
experienced any significant disruptions to our information technology systems or security breachegpaftthird
cloudfacilities in the past, we cannot assure you that we will not encounter such disruptions or breaches in the
future.

It is possible that unauthorized individuals could improperly access our systems, or improperly obtain or disclose
sensitive data that werocess or handléf any actual or perceived breach of security occurs in our software or
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mobile handsets, the market perception of the effectiveness of our products could be harmed. In addition, the
economic costs to us to eliminate or alleviate cybertloer security problems, bugs, viruses, worms, malicious
software systems and security vulnerabilities could be significant and may be difficult to anticipate or measure.
Because the techniques used by computer programmers and hackers, many of whginlyaeghisticated and
well-funded, to access or sabotage networks change frequently and generally are not recognized until after they
are used, we may be unable to anticipate or immediately detect these techniques. This could impede our sales,
manufactumg, distribution or other critical functions, which could adversely affect our business. Fdgtger,

security breaches could lead to the loss of intellectual property or could lead to the public exposure of personal
information (including but not limitedo sensitive financial and personal information) of our customers,
distributors, suppliers, business partners or employees. Any such security breaches or compromises of technology
systems could result in institution of legal proceedings against us agwtipbtmposition of penalties, which

may have an adverse effect on our business, reputation, profitability and results of operations.

We may face product recalls, product liability claims and legal proceedings if the quality of our products does
notmeebur customersd expectations, in which case our bu
could be negatively affected.

Due to the nature of our business, we face an inherent business risk of exposure to product liability or recall claims
in the event that our products fail to perform as expe@ed products may contain quality issues or undetected
errors or defects, espally when first introduced or when new models or versions are released, resulting from

the design or manufacture of the product, or from the software or other components used in the product. Such
quality issues can expose us to product liability or testaims in the event that our products fail to meet the
required quality standards, or are alleged to cause harm to customers. We face the risk of and experienced legal
proceedings and product liability claims being brought against us by various eimiifieding consumers,
distributors and government agencies for various reasons including for defective products sold or services
rendered. Should any new developments arise, such as a change in Indian law or rulings against us by appellate
courts or tribuns, we may need to make provisions in our financial statements, which could increase our
expenses and our current liabilities. We cannot assure you that we will not experience any material product
liability losses in the future or that we will not incugusificant costs to defend any such claims, which could have

an adverse effect on our business, financial condition or results of oper¥ioites we follow stringent quality

control processes and quality standards and did not experience any produstorecake any payments for

liability claims in the past three financial yearge cannot assure you that we will not experience any product
recalls or material product liability losses in the future or that we will not incur significant costs to defend any
such claims. Further, we do not have any insurance cover to protect us from claims from customers in our
international markets. A product recall or a product liability claim may adversely affect our reputation and brand
image, as well as entail signifidacosts in excess of our available insurance coverage, which may adversely
affect our reputation, business and revenues.

The success of our business depends substantially on a number of key management personnel, including our
Promoters and management teg and on our operational workforce. Our inability to retain them or to recruit
highly skilled technical personnel that are necessary for our business could adversely affect our businesses.

Our success substantially depends on the continued service dadnperce of the members of our senior
management team and other key personnel in our business for the management and running of our daily operations
and the planning and execution of our business strategy key management personnel are experienced in
managing our businesses and are difficult to replace. They provide expertise which enables us to make well
informed decisions in relation to our businesses and our future prospects. For details of ourdggnreanh
personnel, seBOur Managemeiiton page212. We cannot assure you that we will continue to retain any or all

of the key members of our management. The loss of one or more members of our senior management team could
impact our ability to execute ogrowth strategy and grow our revenues though aechtaken key person
insurance.

Our ability to implement our business strategy will depend, in large part, on our ability to attract, train, motivate
and retain highly skilled personn&ompetition for senior management and other key personnel withicathn

and industry expertise in our industry is intense, and we may not be able to recruit and retain suitable persons to
replace the loss of any of our senior managers in a timely manner. In such a situation, our ability to realize our
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33.

strategic objectivesould be impaired. We believe that our future success depends largely on our continued ability
to hire, assimilate, retain and leverage the skills of qualified engineers and otherskiiaty personnel needed

to develop successful new products. We mai/be as successful as our competitors at recruiting, assimilating,
retaining and utilizing these highbkilled personnel. Our competitors may choose to locate research and
development facilities in India and would likely to be able to offer better cosgpien packages to such
personnel. If we are unable to recruit and retain qualified personnel with the requisite experience, our growth and
competitive position may be adversely affected.

Certainof our employees are hired straight out of college and modyhave prior experience working in the
industry. Our ability to sustain our growth depends significantly upon our ability to train these employees
effectively. Additionally, we may take a long period of time to hire and train replacement personmdifiaju
personnel terminate their employment with us. Our attrition rate for the financial years 2021, 2020 and 2019 was
51%, 33% and 15%, respectively.

As of July 31, 2021, we employed a total of 3,601 emplogeesss the globe, out of whom 1,777 aré-fime

employees and 1,824 are on a contractual basiS e e F o r BusieessaDescsption sf ©@r Business

Employee8. Al t hough we have not experienced any strikes ¢
our relations with our employees shall remain cordial at all times and that employees will not undertake or
participate in strikes, work stoppages dretindustrial actions in the future. Any 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 disruptions in our operations, which incoufd adversely affect our business, results of
operations, financial condition and cash flows.

Employee misconduct or failure of our internal processes or procedures could harm us by impairing our ability
to attract and retain customers and subjecttassignificant legal liability and reputational harm.

Our business is exposed to the risk of employee misconduct or the failure of our internal processes and procedures.
For example, misconduct by employees could involve the improper use or disclosomédsrttial information,

which could result in costly litigation and serious reputational or financial harm. While we strive to monitor,
detect and prevent fraud or misappropriation by our employees, through various internal control measures,
internal polcies and insurance coverage, the precautions we take to prevent and detect such activity may not be
effective in all cases and we may be unable to adequately prevent or deter such activities in all cases. While we
have been able to identify such issuethim pastand such issues were not materibere could be instances of

fraud and misconduct by our employees which may go unnoticed for certain periods of time before corrective
action is taken. In addition, we may be subject to regulatory or other pingegincluding claims for alleged
negligence, in connection with any such unauthorized transaction, fraud or misappropriation by our employees,
which could adversely affect our goodwill, business prospects and future financial performance. Even when we
identify instances of fraud and other misconduct and pursue legal recourse or file claims with our insurance
carriers, we cannot assure you that we will recover any amounts lost through such fraud or other misconduct.

We are subject to various governmerggulations and if we fail to obtain, maintain or renew our statutory and
regulatory licenses, permits and approvals required to operate our business, our business, results of operations
and cash flows may be adversely affected. In addition, we have centaligations under policies imposed and
schemes launched by the government that may not be directly beneficial or profitable to our business.

Our operations are subject to extensive government regulation and we are required to obtain and maintain a
numberof statutory and regulatory permits and approvals under central, state and local government rules in India

and in respective regions that we have operations, generally for carrying out our business, producing and
marketing our products and for each of manufacturing facilities, and our research and development facility.

For details of applicable regulations aGowrnmeptamdov al s
Other Approvalé o n 35lLage

Failure by us to renew, maintain or obt#ie required permits or approvals at the requisite time may result in the
interruption of our operations and may have an adverse effect on our business, financial condition and results of
operations. While we have obtained key approvals required for gindss, we have also applied for, and are
awaiting grant/ renewal of certain key approvals. For instance, our Company has applied for renewal of
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recognition of hardware and software R&D units issued by the Department of Scientific and Industrial Research,
for recognition of inRhouse R&D units. Failure to obtain or validly maintain such material approvals could
materially and adversely affect our business, results of operations and financial condition. For further details, see
fiGovernment and Other Approvals o n 3plaTde approvals required by our Company are subject to
numerous conditions and we cannot assure you that these would not be suspended or revoked in the event of non
compliance or alleged noncompliance with any terms or conditions thereof;soiapt 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 perthits revoke
suffer a disruption in our operations, any of which could adversely affect our business.

If we fail to comply with applicable statutory or regulatory requirements or fail to complete production of our
products within prescribed timeframe approvedBaeau of India Standardsthere could be a delay in the
submission or grant of approval for sale of new products. In many of the international markets where our products
are ultimately sold, the approval process for a new product can be complex, landteypensive. The time

taken to obtain regulatory approvals varies by country but generally takes between several weeks and several
years from the date of application. If we fail to obtain such approvals, licenses, registrations and permissions, in
a timely manner or at all, our business, results of operations, cash flows and financial condition may be adversely
affected.

Further, we are required to meet certain requirements and obligations under policies imposed by and schemes
launched by the government which may involve substantial amount of cost allocation and may not be in line with
the best interest of our businessérms of our endeavour to decrease expenditure and increase profitability. For
example, under Uttar Pradesh Electronics Manufacturing Policy 2014, we along with other shareholders of the
special purpose vehicle entity are required to provide employmenttopjiies to more than 25,000 person in
the Electronic Manufacturing Cluster over a period of 10 years from the date of commencement of operations and
under Production Linked Incentive Scheme (PLI), we are required to achieve incremental capital expainditu

500 million annually and achieve specified threshold in terms of sales of our manufactured goods each year
which will entail a PLI incentive of-@% over incremental sales from base year.

Our financing agreements contain covenants that limit our flexibility in operating our businé&3sr inability
to meet our obligations, including financial and other covenants under our debt financing arrangements could
adversely affect our business, retaibf operations and financial condition.

As of March 31, 2021, we h4a,a31.20milion.l0Ourahility sotmeetourdelt b or r o
service obligations and repay our outstanding borrowings will depend primarily on the cash genecated by
business. Our financing agreements contain certain restrictive covenants that limit our ability to undertake certain
types of transactions. These restrictive covenatds-alia require us to obtain either the prior permission of such
banks or finandil institutions or require us to inform them of various activities, including, among others,
alteration of our capital structure, implementing any scheme of expansion/diversification/modernization,
amending our articles of association or memorandum otidim, undertaking any guarantee obligations on
behalf of any third party or any other company or raising of additional debt or equity. In the event that we breach
a restrictive covenant, our lenders could deem us to be in default and seek early rep&joaes among other
consequences in case of an event of default. An event of default would also affect our ability to raise new funds
or renew maturing borrowings as needed to conduct our operations and pursue our growth initiatives. Although
we have reeived consents from our lenders for the Fresh Issue, these restrictive covenants may affect some of
the rights of our Shareholders.

For furt her Finafcialindebtednessn b ege ea nfi3ddg on page

In addition, certain terms of our borrowingeguire us to maintain financial ratios which are tested periodically,
including on a quarterly or annual badisthe event we breach any financial or other covenants contained in any

of our financing arrangements, we may be required to immediately mepaborrowings either in whole or in

part, together with any related costs. Certain of our financing arrangements also contaiefenasprovisions

which could automatically trigger defaults under other financing arranger@emtfailure to meet owbligations

under the debt financing agreements could have an adverse effect on our business, results of operations and
financial condition.
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35. In the event our contingent liabilities materialize, our financial condition may be adversely affected.

36.

As of March 31, 202lour aggregate contingent liabilities (on a consolidated basis) amounf&8t@7 million.

The following table sets forth certain information relating to our consolidated contingent liabilities as of March

31, 2021:

Contingent labilities

@i

n Jmi | 1 i on

Particulars

As of March 31, 2021

Bank guarantees

Sales tax demands

Total

313.94
469.83
783.77

If a significant portion of these liabilities materialize, it could have an adverse effect on our results of operations
andfinancial condition. Further, there can be no assurance that we will not incur similar or increased levels of
contingent liabilities in the future.

See
306.

MasagBment 6s Di
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Some of our Subsidiaries and Group Companies have incurred losses during recent financial years.

Some of our Subsidiaries and Group Companies have incurredilogisegecent financial years. The following
table sets forth details of these losses suffered in the financial years 2021, 2020 and 2019:

Name of Financial Year 2021 Financial Year 2020 Financial Year 2019 (
Subsidiary/Group (' million) (' million) million)
Company

Subsidiaries

Sojo Distribution Private (2.01) (0.02) (0.04)
Limited

Sojo  Infotel  Private (3.40) (0.02) (0.06)
Limited @

Sojo Manufacturing (0.03) (0.03) (0.16)
Services Private Limited

Lava Enterprises Limited (0.08) (0.02) (0.04)
Sojo Manufacturing (0.04) Not applicable (0.81)
Services (AP) Private

Limited

Group Companies

MagicTel Solutions (6.86) (22.18) (11.66)
Private Limited

Yamuna Electronics (0.03) (0.19) (1.50)
Manufacturing Clustet

Private Limited

Note:

Q) Sojo Infotel Private Limited ceased to be our Subsidiary on March 17, 2021.

We cannot assure ydbat our Subsidiaries and Group Companies will not make losses in the future.

37. We may be required to pay cancellation fees or write down our inventory, which may have an adverse effect

on our results of operation.
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39.

40.

Our Company purchasemponents and builds inventory in advance of product shipments. As such, our
Company makes prepayments to certain of its suppliers to secure such inventory. We acquire components through
a combination of purchase orders, supplier contracts, and opes oréach case based on projected demand. If
there is an abrupt and substantial decline in demand for one or more of our products, a change in our product
development plans, or an unanticipated change in technological requirements for any of our ghmifuats,

may be required to record additional accruals for cancellation fees payable with respect to such orders which
would adversely affect our results of operations.

Further, while we perform a detailed review of our inventory based on muléipters including demand
forecasts, product life cycle status, product development plans, current sales levels and component cost trends, in
certain circumstances we may be required to record-aowens of our inventorySome of these circumstances

include future demand or market conditions for our products being less favourable than forecasted, unforeseen
technological changes or changes to our product development plans that negatively impact the utility of any of
our inventories, or significant deteriti@n in the financial condition of one or more of our suppliers to whom we

have made an inventory prepayment. Although we did not record materiaidawites of our inventory in the

past, such writelowns may adversely affect our financial condition anerafng results.

Our financing agreements entail interest at variable rates and any increases in interest rates may adversely
affect our results of operations.

The interest rate for principal & ofdMarcht31202, urdlerbur aggr e
financing agreements expressed as the base rate of a specified lender and a specified interest spread per annum.
Further, most of oufinancing agreementaclude provisions providing for interest rates to be periodically reset,
orchangd based on the I endero6s internal policies. Accor
and associated risks. As such, any increase in interest rates may have an adverse effect on our business, results of
operations, cash flows anchfa nc i al ¢ oFindricial indebtedneSse ® n 34D dolgaedescription of

interest typically payable under our financing agreements.

Our Promoters and Directors have provided personal guarantees for loan facilities obtained by our Company,
and anyfailure or default by our Company to repay such loans in accordance with the terms and conditions
of the financing documents could trigger repayment obligationdiich may affect the ability of our Promoters

and Directors to effectively render their dutiesd thereby, adversely impact our business and operations

Hari Om Rai, Shailendra Nath Rai, Sunil Bhalla and Vishal SebgalPromoters and Directors, have personally
guaranteed the repayment of certain loan facilities availed by our Company.Meraf 31, 2021, principal
outstanding amounts from credit facilities personal
constituted 100% of our outstanding indebtedness as on suclrdatietails regarding the guarantees given by

our Promoters, es e Hisfory and Certain Corporate Matters Guarantees given by the Promot8elling
Shareholders o n 2ljdage

Any default or failure by us to repay these loans in a timely manner, or at all, could trigger repayment obligations
on the part of our Promets, which in turn, could have an impact on their ability to effectively service their
obligations as Promoters and Directors of our Company, thereby having an adverse effect on our business, results
of operations and financial condition. In the eventehieslividuals withdraw or terminate their guarantees, our
lenders may require alternate guarantees, repayments of amounts outstanding or even terminate the loan facilities.
We may not be successful in providing alternate guarantees satisfactory to #vs,land as a result may be
required to repay outstanding amounts or seek additional sources of capital, which could affect our financial
condition and cash flows.

Any withdrawal, or termination of, or unavailability of tax benefits and exemptions beingently availed by
us may have an adverse effect on our business, results of operations, financial condition and cash flows.

We are currently entitled to certain tax benefits and incentives under favorable government policies. For example,

ourmanufactung facilities in India benefit from grants, sut
in Indiao initiat i Btatemerf adPossiflelSpecidil@xrBendfidt ainl 1g5aNgeere i
revised policies imabeloatioadrhetro pfoMalke esnréehdted to
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42.

promulgated from time to time by relevant authorities may adversely affect our results of operations and cash

flows. We cannot assure you as to what action current or future governmenisipléinent regarding tax

incentives or duty benefits. We may not be able to comply with the obligations and stipulations that would allow
us to avail ourselves of such benefits or concessions, and consequently, we may lose such benefits and

concessions.

Further

t he

tax r el

ated | aws that

ar e Inaomp Tak Acd b |, e

to

the Customs Act, 1962 and various rules and notifications issued by taxation authorities. With effect from July 1,
2017, Goods and Services Tax Laws (including Central Goods and Services Tax Act, 2017, Integrated Goods and
Services Tax Act, 2017, Stat€&oods and Services Tax Act, 2017 and Union Territory Goods and Services Tax
Act, 2017) and certain tax incentives under these statutes are applicable to our Company.

We cannot assure that any tax incentives currently availed of by our Company willedntthe future or that

such tax credits shall continue to be available to us in the future, to the same extent, or at all, or that any such
deductions, if claimed by us, will necessarily be upheld and not challenged or denied by the relevant tax

authotties.

Our ability to pay dividends in the future may depend upon our future revenues, profits, financial condition,
cash flows, working capital requirements, capital expenditures and restrictive covenants in our financing

arrangements.

Whether we pay didends in the future and the amount of any such dividends, if declared, may depend upon a
number of factors, including our results of operations and financial condition, financing agreements that we have
entered into, contractual restrictions (including terms of some of our financing arrangements that currently
restrict our ability to pay dividends) and other factors considered relevant by our Board of Directors and

shareholders. We may be unable to pay dividends in the near or medium term, andedivgtend policy may
depend on our capital requirements and financing arrangements. Furtitemds distributed by us may cost
dividend distribution tax at rates applicable from time to tilwWe cannot assure you that our Company will

declare and payr have the ability to declare and pay, any dividends on Equity Shares at any point in the future.

For

f ur t h eDividdnd Poticp| ©,n 23Ba @ e

We have experienced negative cash flows in relation to our operating, investing and financingtiastin the
last three financial years. Any negative cash flows in the future would adversely affect our results of operations

and financial condition.

The following table sets forth our cash flows for the periods indicated:

(_in million)
For the Financial Year Ended
2021 2020 2019

Net cash generate

from [/ (used in) 1,517.80 (1,327.25) (2,780.63)
operating activities

Net cash (used in)

generated from (951.51) 566.12 3,456.59
investing activities

Net cash (used in)

generated from (490.95) 18.10 (2,646.54)
financing activities

Net increase/

(decrease) in cas 75.35 (743.03) (1,970.58)

and cash equivalent

For

f ur t h e rFinathaat Stateimengs

adMdndigement 6s

Di

s ¢ u Fiman®ah

and

Condition and Results of Operati@ns o n 2B%argl 806 respectively. We cannot assure you that our net cash
flows will be positive in the future.
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43. Our insurance coverage may not be adequate to protect us against all potential losses towehinhy be
subject and this may have an adverse effect on our business.

We face the risk of loss resulting from product liability, intellectual property, contractual, warranty, and other
lawsuits, whether or not such claims are valid. In addition, ouranse may not be adequate to cover such claims

or may not be available to the extent we eXprect . Fo
Businesdnsuranc® o0 n 186 & guecessful claim that exceeds or is not covered by our policiésreowire

us to pay substantial sums.

We maintain insurance policies with independent third parties in respect of buildings, equipment and certain
inventories covering losses due to fire and a wide range of natural disasters and burglary. We algp mainta
Directors and Officers liability insurance for our Promoters and accident insurance and health insurance for our
employeesAlthough, we attempt to obtain coverage for and mitigate our liability for damages arising from
negligent acts, errors or omiss®through insurance policies, our liability may sometimes not be covered as a
result of the limitations of liability set forth in our insurance policies. In such event, our insurance policies may
not protect us from liability for damages, which may leaéirtancial liability and other adverse consequences.

Further, while we believe that insurance coverage will be available in the future, we cannot assure you that such
coverage will be available at costs and terms acceptable to us or that such covebegadeguate with respect

to future claims that may arise. If we are not able to adequately insure against the risks we face, or the insurance
coverage we have taken is inadequate to cover our losses, our business, financial condition and results of
opem@tions could be adversely affected.

In addition,our insurance policies are subject to annual revéwl we cannot assure you that we will be able to
renew these policies on similar or otherwise acceptable terms, or at all. If we were tosadoua uninsured

loss or a loss that significantly exceeds the limits of our insurance policies, it could have an adverse effect on our
financial condition, results of operations and cash flows.

44, We are subject to risks associated with operating with jaieanture and other strategic partners.
We have formed Yamuna Electronics Manufacturing Cluster Private Limited, a joint venture in which we hold
45.33% of the equity interest, to set up a cluster for manufacturing mobile and other electronic prodeetein G
Noida. We need the cooperation and consent of our joint venture partner in connection with the operations of our
joint venture, which may not always be forthcoming and we may not always be successful at managing our
relationships with such partnerShere are certain risks associated in operating with joint venture partners,
including the risk that our joint venture partners may:
1 have economic or business interests or goals that are inconsistent with our interests and goals;

1 exercise veto rightis relation to our proposals in respect of joint venture operations and future financing
requirements;

1 be unable or unwilling to fulfill their obligations under the relevant joint venture or other agreement and
have disputes with us or terminate sucheagrents;

f take actions contrary to our instructions or reques
objectives;

9 take actions that are not acceptable to regulatory authorities; or
1 experience financial or other difficulties.

We cannbassure you that our relationship with our joint venture partner can at all times be amicably maintained
as envisaged. We also cannot control the actions of our joint venture partners. These factors could potentially
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46.

47.

harm the business and operations @f jtiint venture, and, in turn, materially and adversely affect our business
and results of operations.

Actual or perceived health risks associated with the use of handsets or other telecommunications equipment
could negatively affect our business.

There have been public concerns about health risks arising from electromagnetic fields generated by handsets.
Any perceived risk or new findings, regardless of their scientific basis, concerning the adverse health effects of
telecommunications equipment could negatively affect our reputation and brand value and result in a reduction
in sales. Although we comply thi all current electromagnetic field safety standards and recommendations in
India and other countries in which we sell our products, we cannot assure you that we will not become the subject
of product liability claims or be held liable for such claimberequired to comply with future regulatory changes

that may have an adverse effect on our business.

Our ability to invest in our overseas subsidiaries, or acquire new businesses overseas, may be constrained by
Indian and foreign laws, which could adveety affect our growth strategy, business and prospects.

We currently have subsidiaries incorporated in Hong Kong, USA, Thailand, Sri Lanka, Nepal, the UAE, Mexico,
Myanmar, Indonesia and Bangladesh. Under Indian foreign investment laws, an Indian caygemnyitied to

invest in, or provide financial commitment to overseas joint ventures or wholly owned subsidiaries, not exceeding
400.00% of the Indian companyds net worth as at t he
exceptions), andny financial commitment exceeding USD 1.00 million (or its equivalent) in a Financial Year

will require prior approval of the RBI. This limitation also applies to any other form of financial commitment by

the Indian company, including in terms of anyrpguarantee or counter guarantee issued by such Indian
company. Further, there may be limitations stipulated in the host country for foreign investment.

Investment or financial commitment not complying with the stipulated requiremeptsristted with prior
approvalof the RBI. Additionally, there are also further requirements specified under the Companies Act and
Indian foreign exchange laws in relation to any acquisition that we propose to undertake in the future. These
limitations on @erseas direct investment could constrain our ability to acquire overseas entities as well as to
provide other forms of financial assistance or support to such entities, which may adversely affect our growth
strategy, business and prospects.

We have comnsisioned and paid for a report from Frost & Sullivan which have been used for industry related
data in this Draft Red Herring Prospectus.

Certain sections of this Draft Red Herring Prospectus include information based on, or derived from, the Frost &
Suliva n Re p oF&S$ Repottth)e dir extracts of the F&S Report.

We have commissioned Frost & Sullivan on July 13, 2021 and paid them to produce their report titled Mobile
Phones Industry Report in India dated September 2021, which has been used for iatitsthdata disclosed

in this Draft Red Herring Prospectus. We commissioned the F&S Report for the purposes of confirming our
understanding of the industry in connection with the Offer. This report uses certain methodologies for market
sizing and forecastg. Investors should read the industry related disclosure in this Draft Red Herring Prospectus
in this contextindustry sources and publications are also prepared based on information as of specific dates and
may no longer be current or reflect currergntits. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect. While industry
sources take due care and caution while preparing reports, they do not guaraeiEaithey, adequacy or
completeness of the data. Accordingly, investors should not place undue reliance on, or base their investment
decision solely on this information.

You should consult your own advisors and undertake an independent assessmemhafiarfan this Draft Red

Herring Prospectus based on, or derived from, the F&S Report before making any investment decision regarding
the Offer.
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48. Information relating to the historical capacity of our manufacturing unit located in Noida, Uttar Pradesh
included in this Draft Red Herring Prospectus is based on various assumptions and estitnates chartered
engineer verifying such informatiorand future production and capacity utilisation may vary.

Information relating to our installed capacities and tistohical capacity utilisation of our manufacturing unit
located in Noida, Uttar Pradesh included in this Draft Red Herring Prospectus is based on various assumptions
and estimates, including assumptions relating to availability and quality of raw nsa@idiehssumptions relating

to potential utilization levels and operational efficiencies. While we have obtained a certificate dated September
20, 2021 from Cogs Risk Management Services Private Limited, chartered engineers in relation to such capacities
and actual production levels, future capacity utilisation rates may vary significantly from the estimated production
capacities of our production facilities and historical capacity utilisation rates. In addition, capacity utilisation is
calculated differenyl in different countries, industries and for the kinds of products we manufacture. Actual
utilisation rates may differ significantly from the estimated installed capacities or historical estimated capacity
utilization information of our facilities. Undueliance should therefore not be placed on our installed capacity

or historical estimated capacity utilisation information for our existing facilities included in this Draft Red Herring
Prospectus.

49. Our Promoters and Promoter Group will continue to retaimtrol over our Company after completion of the
Offer, which will allow them to influence the outcome of matters submitted for approval of our shareholders.

Our Promoters and Promoter Group currently own 79.33% of our Equity Shares. Following the caroptago

of fer, our Promoters and Promoter Gr oup -OfféerEdqutycont i nu
Share capital. After this Issue, our Promoters will continue to exercise significant control or exert significant
influence over us which wikllow them to vote together in capacity as shareholders of the Company on certain
matters in general meetings of the Company. Accordingly, the interests of our Promoters and certain members of

the Promoter Group in capacity as shareholders of the Compaygonflict with your interests and the interests

of other shareholders of the Company.

Further, we cannot assure you that our Promoters and Promoter Group will not have conflicts of interest with
other shareholders or with our Company. Any such cdnffiay adversely affect our ability to execute our
business strategy or to operate our business.

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

We have entered into certanmamsactions with related parties, including sale of services to a related party, sale of
property, plant and equipment to a related party and servicesftakea related party. For the fiscal years 2021,
2020 and 2019, the related party transactionsiated for approximately 0.11%, 0.37% and 1.25%, respectively,

of our revenue from operations.or f urt her i nformation onRelatedrPartyel at ed
Transactions o n 23¥.aMhile we believe that all our related party transactimage been conducted on an
armés | ength basi s, there can be no assurance that w

transactions been entered into with unrelated parties. It is possible that we may enter into related party transactions

in the future. Although all related party transactions that we may enteligtiogt, shall be subject to board or
shareholder approval, as necessary under the Companies Act and the SEBI Listing Regulations. We cannot assure
you that such transactions, imdlually or in the aggregate, will not have an adverse effect on our business,
financial condition and results of operations or that we could not have achieved more favourable terms if such
transactions had not been entered into with related partied.€&drai | s of the r elRelatedd party
Party Transactions o n 23Y.ag e

51. Our registered and corporate offices, production facilities and other offices are located on leased premises.
There can be no assurance that these lease agreementdevilenewed upon termination or that we will be
able to obtain other premises on lease on same or similar commercial terms.

Our registered office and corporate office, are located on leased premises, and wendothese premises. Our
registered office is situated on premises taken on leave and license basis for a period of three years and subject to
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automatic renewals for one year periods. Our corporate office is leased to us till December 31, 2025. Our
manufactiring and design facilities in Noida, India, is located on leasehold premises for a period until May 31,
2025, renewable on mutually agreeable ter@sr warehouses and other offices are also located on leasehold
premises.

Our leases may expire in thedorary course. We cannot assure you that we will continue to be atatinue

operating out of our existing premises or renew our existing leases at favourable terms or at all. Any such event
may adversely impact our operations and cash flows and maytdnanagement attention from our business
operationsin case of any deficiency in the title of the owners from whose premises we operate, breach of the
contractual terms of any lease, leave and license agreements, or if any of the owners of these gwemois

renew the agreements under which we occupy the premises, or if they seek to renew such agreements on terms
and conditions unfavourable to us, or if they terminate our agreements, we may suffer a disruption in our
operations and will have to lodkr alternate premises.

Given that our business operations are conducted on premises leased, any encumbrance or adverse impact, or
deficiency in, the title, ownership rights or development rights of the owners from whose premises we operate,
breach of thecontractual terms of any lease or leave and license agreements, or any inability to renew such
agreements on acceptable terms or at all may adversely affect our business opkratiervent of relocation,

we may be required to obtain fresh regulatlicgnses and approvals. Until we receive these, we may suffer
disruptions in our operations and our business which may adversely affect our financial condition.

Although proper stamp duty was paid at the time of execution of the lease agresument@angements may

be finally adjudicated by relevant revenue authorities to be inadequately stamped or duly registered. Unless such
documents are adequately stamped or duly registered, such documents may be rendered inadmissible as evidence

in a court in Indd or may not be authenticated by any public officer and the same may attract penalty as prescribed

under applicable law or may impact our ability to enforce these agreements legally, which may resultin an adverse
effect on the continuance of ouroperaitonand busi ness. For det aQuriBasingsa r el at
T Propertie® on 188age

Compliance with, and changes in, safety, health and environmental laws and various labor, workplace and
related laws and regulations including terms opprovals granted to us, may increase our compliance costs
and as such adversely affect our business, prospects, results of operations and financial condition.

We are subject to a broad range of safety, health, environmental, labour, workplace and related laws and
regulations in the jurisdictions in which we operate, which impose controls on the disposal and storage of raw
materials, noise emissions, air and waischarges; on the storage, handling, discharge and disposal of chemicals,
employee exposure to hazardous substances and other aspects of our operations. For example, laws in India limit
the amount of hazardous and pollutant discharge that our manufgdagaility may release into the air and water.

The discharge of substances 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 and incur costsljothentamage caused

by such discharges. Any of the foregoing could subject us to litigation, which may increase our expenses in the
event we are found liable, and could adversely affect our reputation.

The adoption of stricter health and safety laws ragglations, stricter interpretations of existing laws, increased
governmental enforcement of laws or other developments in the future may require that we make additional
capital expenditures, incur additional expenses or take other actions in ordaatn cempliant and maintain

our current operations. Complying with, and changes in, these laws and regulations or terms of approval may
increase our compliance costs and adversely affect our business, prospects, results of operations and financial
condition.

We are also subject to the laws and regulations governing relationships with employees in such areas as minimum
wage and maximum working hours, overtime, working conditions, hiring and termination of employees, contract

labour and work permits. Our bimess is also subject to, among other things, the receipt of all required licenses,

permits and authorizations including manufacturing permits, and environmental, health and safety permits. For
licenses, permits and aQoveghnmentand Qther Approvalsh baigned i myg & s 0 ms
351 There is a risk that we may inadvertently fail to comply with such regulations, which could lead to enforced
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shutdowns and other sanctions imposed by the relevant authorities, as well as the witlohaldiag in receipt
of regulatory approvals for our new products.

Certain of our Promoters, Directors and Key Managerial Personnel have interests in our Company in addition
to their normal remuneration or benefits and reimbursement of expenses incurred.

Certain Promoters, Directors and Key Managerial Personnel may be deemed to be interested to the extent of
Equity Shares held by them, as well as to the extent of any dividends, bonuses or other distributions on such
Equity Shares. Additionally, Key ManagakfiPersonnel may also be regarded as interested to the extent of
employee stock options granted by our Company and which may be granted to them from time to time pursuant
to the ESOP Schemes, as applicable. We cannot assure you that our Promoterss Bire¢ctor Key Managerial
Personnel will exercise their rights as shareholders to the benefit and best interest of our Company. For further
detail s of GCunuMalagemenit letarests dbar Dire¢torsd , OurfManagemenit Interests of Key
Managenent Personneab , OurfiPromoter and Promoter Group Interest of Promotets a Realatedi Party
Transactiond o0 n 2A7a28%282and237, respectively.

Grant of stock options by our Company will result in a charge to our statement of profit and lossvéhdo
that extent, reduce our reported profits and lead to dilution in earnings per share in future periods.

Our Company has framed and implemented employee stock option scheme, namely, ESOP 2015, EEOP 2020
and ESOP 2020 ( t HEBOPScheme )F.or f ur t h e CapihleStruaturdl Employee StockiiOption
Schemsd o n 1Q9ef this Draft Red Herring Prospectus.

As of the date of this Draft Red Herring Prospectus, we 48050513 outstanding stock optior{iadjusted for

stock split andonusissue as approved by the Shareholders on September 10, u2@2t the ESOP Scheme.

Grant of stock options by our Company will result in a charge to our statement of profit and loss and will, to that
extent, reduce our reported profits in future pési Any future issuance of the equity or ecliitked securities

by us, including through exercise of employee stock options pursuant to the ESOP Scheme may dilute your
shareholding in our Company, adversely affect the trading price of the Equity Sndresir ability to raise

capital through an issue of our securities. Although theJsfer shareholding of the shareholders (except Equity
Shares allotted pursuant to exercise of employee stock options) is subjectito dsgber applicable provisions

of the SEBI ICDR Regulations, disposal of a large number of Equity Shares by any significant shareholder of our
Company after the expiry of the loak periods could adversely affect the market price of the Equity Shares. Our
employees may also choose temise the vested options and subsequently sell the Equity Shares upon listing.
In addition, any perception by investors that such issuances or sale might occur could also affect the trading price
of the Equity Shares.

Our Companyhas issued Equity Shares during the preceding one year at a price that may be below the Offer
Price.

In the twelve months preceding the filing of this Draft Red Herring Prospectus, our Company has issued Equity
Shares at a price that may be lower thanGlifer Price. The price at which Equity Shares have been issued by
our Company in the preceding one year is not indicative of the price at which they will be issued or traded. For
further i n fCapitarGirtctura mistorysoé Equitii Share capit of our Company on 8 a g e

Our funding requirements and proposed deployment of the Net Proceeds of the Offer have not been appraised
by a bank or a financial institution and if there are any delays or cost overruns, our business, financial
condition and results of operations may be adversely affected.

We intend to utilise the NeéobjecBofthe@fféerd ® ndlB dkeduvadin®df f er
requirements mentioned for the objects of the Offer are based on internal managemattsstiview of past
expenditures, and have not been appraised by any bank or financial institution. They are based on current
conditions and is subject to change in light of changes in external circumstances, costs, other financial conditions
or businesstrategies.
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The exact amounts that will be utilised from the Net Proceeds towards the stated objects will depend upon our
business pl ans, mar ket conditions, our Boar dés anal
competitive landscape, abilitg identity and conclude inorganic acquisitions as well as general factors affecting

our results of operations, financi al Q@brasditteiOfén and a
on pagelos8

Various risks and uncertainties, inding those set forth in this section, may limit or delay our efforts to use the

Net Proceeds to achieve profitable growth in our business. We may also use funds for future businesses which
may have risks significantly different from what we currently facenay expect. Accordingly, use of the Net
Proceeds for purposes identified by our management may not result in actual growth of our business, increased
profitability or an increase in the value of our business and your investment.

57. Our Company will not reeive any proceeds from the Offer for Sale portion.

The Offer comprises of an offer for sale of updt®,727,603Equity Shares by the Selling Shareholders. The
proceeds from the Offer for Sale will be transferred to the each of the Selling Shareholders, in proportion to its
respective portion of the Offered Shares transferred by each of them in the Offer fordSai# aat result in

any creation of value for us or in respect of your investment in our Company. Our Company will not receive any
such proceeds. F o r Objjeats df theeQfféri o h @Bang € i on, see A

External Risks
Risks Related to India

58. Political, economic or other factors that are beyond our control may have an adverse effect on our business
and results of operations.

The Indian economy and its capital markets are influenced by economic, political and market conditions in India
andglobally including the volatility in the securities markets in other countries. We are dependent on prevailing
economic conditions in India and our results of operations are affected by factors influencing the Indian economy.
Further, the following extermaisks may have an adverse impact on our business and results of operations, should
any of them materialize:

9 increase in interest rates may adversely affect our access to capital and increase our borrowing costs, which
may constrain our ability tgrow our business and operate profitably;

T downgrade of I ndiads sovereign debt rating by an in

9 political instability, resulting from a change in governmental or economic and fiscal policies, may adversely
affect economic conditions in Indién recent years, India has implemented various economic and political
reforms. Reforms in relation to land acquisition policies and trade barriers have led to increased incidents of
social unrest in India over which we have no control;

1 civil unrest, act®f violence, terrorist attacks, regional conflicts or situations or war; and

1 India has experienced epidemics and natural calamities such as earthquakes, tsunamis, floods, and drought
in recent years.

1 contagious diseases such as the CO¥®pandemic, thiighly pathogenic H7N9, H5N1 and H1N1 strains
of influenza in birds and swine. A worsening of the current COV®Dpandemic or any similar future
outbreaks of COVIBLY9, avian or swine influenza or a similar contagious disease could adversely affect the
Indian economy and economic activity in the region.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
adversely affect our business, results of operations and financial condition and the priéaaitth8hares. Our
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performance and the growth of our business depend on the overall performance of the Indian economy as well as
the economies of the regional markets in which we operate.

Changing laws, rules and regulations and legal uncertainties, inding adverse application of corporate and
tax laws, may adversely affect our business, results of operations and prospects.

The regulatory and policy environment in which we operate is evolving and subject to changeh&wgds

including the instancamentioned below, may adversely affect our business, results of operations and prospects,
to the extent that we are unable to suitably respond to and comply with any such changes in applicable law and
policy. For example:

1 theGAAR became effective from Apil, 2017. The tax consequences of the GAAR provisions being applied
to an arrangement could result in denial of tax benefit amongst other consequences. In the absence of any
precedents on the subject, the application of these provisions is uncetta#nGWAR provisions are made
applicable to our Company, it may have an adverse tax impact on us; and

1 the Government of India has implemented a comprehensive national GST regime that combines taxes and
leviesby the Central and State Governments into dethifate structure. In this regard, the Constitution (One
hundred and first Amendment) Act, 2016 enables the Government of India and state governments to
introduce GST. Any future increases or amendments may affect the overall tax efficiency of companies
operating in India and may result in significant additional taxes becoming payable. If, as a result of a
particular tax risk materializing, the tax costs associated with certain transactions are greater than anticipated,
it could affect the profitability ofuch transactions.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to b contravention of such laws and may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resouraas,aay failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the application, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reaaonrab$ence, or a limited

body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our businesses in the future.

Investorsmay not be able to enforce a judgment of a foreign court against our Company outside India.

OQur Company is incorporated under the | aws of I ndia.
of our Companyds Direct oflae residemts df tngia. Ada meaulf,étmiayanbt béd® e r s o n
possible for investors to effect service of process upon our Company or such persons in jurisdictions outside India,

or to enforce against them judgments obtained in courts outside India. Moreovarlikely that a court in India

would award damages on the same basis as a foreign court if an action were brought in India or that an Indian
court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with

Indian public policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited
number of jurisdictions, which includes, the United Kingdom, Singapore and Hong Kong. A judgment from
certain specified courts lote in a jurisdiction with reciprocity must meet certain requirements of the Civil Code.
The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement
of judgments in civil and commercial matters. TherefarBnal judgment for the payment of money rendered by

any federal or state court in a nogtiprocating territory, such as the United States, for civil liability, whether or

not predicated solely upon the general securities laws of the United Statés,n@bbe enforceable in India

under the Civil Code as a decree of an Indian court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be

reciprocating territories for purposes of Section 44A of the Civil Codadgment of a court of a country which
is not a reciprocating territory may be enforced in India only by a suit on the judgment under Section 13 of the
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Civil Code, and not by proceedings in execution. Section 13 of the Civil Code provides that foreigarjtglg

shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment has not been
pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits of the
case, (iii) where it appeamn the face of the proceedings that the judgment is founded on an incorrect view of
international law or refusal to recognize the law of India in cases to which such law is applicable, (iv) where the
proceedings in which the judgment was obtained were sgthto natural justice, (v) where the judgment has
been obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in force
in India. Under the Civil Code, a court in India shall, on the production of any documeuiring to be a
certified copy of a foreign judgment, presume that the judgment was pronounced by a court of competent
jurisdiction, unless the contrary appears on record. The Civil Code only permits the enforcement of monetary
decrees, not being in thetnee of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced
by proceedings in execution in India. Therefore, a finaljueigt for the payment of money rendered by any court

in a nonreciprocating territory for civil liability, whether or not predicated solely upon the general laws of the
nonreciprocating territory, would not be enforceable in India. Even if an investanebita judgment in such a
jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in India and
obtain a decree from an Indian court.

However, the party in whose favor such final judgment is renderecbrimaya new suit in a competent court in

India based on a final judgment that has been obtained in the United States or other such jurisdiction within three
years of obtaining such final judgment. It is unlikely that an Indian court would award damabesame basis

as a foreign court if an action is brought in India. Moreover, it is unlikely that an Indian court would award
damages to the extent awarded in a final judgment rendered outside India if it believes that the amount of damages
awarded were eessive or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign
judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered.

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

Foreign ownership of Indian securities is subject to Government reguldtioier foreign exchange regulations
currently in force in India, transfer of shares betweennesidents and residents are freely permitted (subject to
compliance with sectoral norms and certain other restrictions), if they comply with the pricing guidelines and
reporting requirements spéed by the RBI. If the transfer of shares, which are sought to be transferred, is not in
compliance with such pricing guidelines or reporting requirements and does not fall under any of the exceptions
specified by the RBI , IltbéregniredFbrther, RriiesséEecifically rastricted, foreigno v a |
investment is freely permitted in all sectors of the Indian economy up to any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed presédumaking such investment.

The RBI and the concerned ministries/departments are responsible for granting approval for foreign investment.
Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into foredgn curren
and repatriate that foreign currency from India require-alijection or a tax clearance certificate from the Indian
income tax authoritiesAs provided in the foreign exchange controls currently in effect in India, the RBI has
provided that the pricat which the Equity Shares are transferred be calculated in accordance with internationally
accepted pricing methodology for the valuation of
applicable) price per share may not be permittedther, pursuant to Press Note No. 3 (2020 Series), dated April

17, 2020 issued by the DPIIT and the Foreign Exchange Managemendélbimstruments) Amendment Rules,

2020 which came into effect from April 22, 2020, any investment, subscription, purchasée af equity
instruments by entities of a country which shares a land border with India or where the beneficial owner of an
investment into India is situated in or is a citizen of any such country, can only be made through Government
approval route, gsrescribed in the Consolidated FDI Policy and the FEMA Rules. These investment restrictions
shall also apply to subscribers of offshore derivative instrumé&f@gannot assure you that any required approval
from the RBI or any other governmental ageney be obtained on any particular term or at all. For further

d et ai Restrictiacn®om Fadfieign Ownership of Indian Securdieso n 395.a g e

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS,
which may be material to investors' assessments of our financial condition.
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The financial statements included in this Draft Red Herring Prospectus have been prepared in accordance with
Ind AS. We have not attempted to quantify the impact of US GAAP or IFRS dindneial data included in this

Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial statements to those of US GAAP

or IFRS. US GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the

Ind AS financial statements, which are restated as per the SEBI ICDR Regulations included in this Draft Red
Herring Prospectus, will provide meaningf ul i nfor ma
with Indian accounting practices. pmeliance by persons not familiar with Indian accounting practices on the
financial disclosures presented in this Draft Red Herring Prospectus should be limited accordingly.

Rights of shareholders under Indian laws may differ to those under the lawstbér jurisdictions.

I ndi an | egal
rights may di
in relation t
countries or jurisdictions.
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Risks Related to the Offer

64.

65.

The Offer Price of the Equity Shares may not be indicative of the market prickhefEquity Shares after the
Offer.

The Offer Price of the Equity Shares will be determined by us in consultation with the Lead Managers, and
through the Book Building Process. This price will be based on numfrctioss as de s cBasidfeed und
Offer Priced 0 n 132and reay not be indicative of the market price for the Equity Shares after the Offer. The
market price of the Equity Shares could be subject to significant fluctuations after the Offer, and may decline
below the Offer Price. We canna¢sure you that the investor will be able to resell their Equity Shares at or above

the Offer Price.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience
price and volume fluctuations, and an active tteng market for the Equity Shares may not develop.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotatiort Joasamtee that a

market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The
Offer Price of the Equity Shares is proposed to be determined through-atittbkg process and shall be based
onnumeous factors, as dBasic foriOffex Ericéion pageh22 Thiseprdcerhag not i
necessarily be indicative of the market price of the Equity Shares at the time of commencement of trading of the
Equity Shares or at any time thereafter. Yoaymot be able to rsell your Equity Shares at or above the Offer
priceand may as a result lose allgart of your investment.

Our Equity Shares are expected to trade on NSE and BSE after the Offer, but there can be no assurance that active
trading inour Equity Shares will develop after the Offer, or if such trading develops that it will continue. The
Bidders may not be able to sell our Equity Shares at the quoted price if there is no active trading in our Equity
Shares.

There has been significant atility in the Indian stock markets in the recent past, and the trading price of our
Equity Shares after this Offer may be subject to significant fluctuations as a result of market volatility or due to
various internal or external risks, including but lited to those described in this Draft Red Herring Prospectus.
The market dce of our Equity Shares may be#luenced by many factors, some of which are beyond our control,
including:

1 the failure of security analysts to cover the Equity Shaftes this Offer, or changes in the estimates of our
performance by analysts;

1 the activities of competitors and suppliers;
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9 future sales of the Equity Shares by us or our shareholders;

1 investor perception of us and the industry in which we operate;

1 our quaterly or annual earnings or those of our competitors;

1 developments affecting fiscal, industrial or environmental regulations;

T the publicdés reaction to our press releases and adyv
1 general economic conditions.

A decrease in thmarket price of our Equity Shares could cause you to lose some or all of your investment.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect
on the value of our Equity Shares, independent of our ogieng results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatation, if required. Any adverse movement in currency exchange rates during the time that it
takes to undertake such conversion may reduce the net dividend to foreign investdditibm any adverse
movement in currency exchange rates during a delagpatriating outside India the proceeds from a sale of
Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity
Shares may reduce the proceeds received by Equity Shareholders. For example, tige eathdetween the

Rupee and the U.S. dollar has fluctuated in recent years and may continue to fluctuate substantially in the future,
which may have an adverse effect on the returns on our Equity Shares, independent of our operating results.

You may no be able to immediately sell any of the Equity Shares you subscribe to in this Offer on an Indian
Stock Exchange.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to the applicable Indian laws and practice,
permission for listing of thediity Shares will not be granted till the Equity Shares in this Offer have been issued

and allotted and all relevant documents are submitted to the Stock Exchanges. Further, certain actions must be
completed prior to the commencement of listing and tradifig t he Equity Shares such a
entry or 6édematd accounts with the depository partici
Day of the date on which the Basis of Allotment is finalised with the Designated Stobkrigpec In addition,

the All otment of Equity Shares in the Offer and the c
with the depository participant could take approximately five (5) Working Days from the Bid/Offer Closing Date

and tradingn Equity Shares upon receipt of listing and trading approval from the Stock Exchanges, trading of

Equity Shares is expected to commence within six (6) Working Days from Bid/ Offer Closing Date. Any failure

or delay in obtaining the approval or otherwiggnmence trading in Equity Shares would restrict your ability to

di spose of your Equity Shares. There can be no assur .
demat accounts or that trading in the Equity Shares will commence in a tiragher (as specified herein) or at

all. We could also be required to pay interest at the applicable rates if the allotment is not made, refund orders are

not dispatched or demat credits are not made to investors within the prescribed time periods.

There isno assurance that our Equity Shares will remain listed on the stock exchange.
Although it is currently intended that the Equity Shares will remain listed on the Stock Exchanges, there is no
guarantee of the continued listing of the Equity Shares. Amdrey fdctors, we may not continue to satisfy the

listing requirements of the Stock Exchanges. Accordingly, Shareholders will not be able to sell their Equity Shares
through trading on the Stock Exchanges if the Equity Shares are no longer listed onkhexStange.
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Any future issuance of Equity Shares, or convertible securities or other ednied securities by us may
dilute your shareholding and the sale of Equity Shares by the Promoters may adversely affect the trading price
of the Equity Shares.

We may be required to finance our growth, whether organic or inorganic, through future equity offerings. Any
future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of emplaystock options under an employee benefit scheme may lead to dilution of
your shareholding in our Company. Any future equity issuances by us (including under an employee benefit
scheme) or disposal of our Equity Shares by the Promoters or any of oysrathigral shareholders or any other
change in our shareholding structure to comply with the minimum public shareholding norms applicable to listed
companies in India or any public perception regarding such issuance or sales may adversely #idelihghe

price of the Equity Shares, which may lead to other adverse consequences including difficulty in raising capital
through offering of our equity shares or incurring additional debt.

Except as ChpitalStruotigee do n 85 tHegeecan be no ssrance that we will not issue further
Equity Shares or that our existing shareholders including our Promoters will not dispose of further Equity Shares
after the completion of the Offer (subject to compliance with the-iegbrovisions under the SEBI IGD
Regulations) or pledge or encumber their Equity Shares. Any future issuances could also dilute the value of
sharehol derds investment in the Equity Shares and
securities may also be issued dates below the Offer Price. We may also issue convertible debt securities to
finance our future growth or fund our business activitiasaddition, any perception by investors that such
issuances or sales might occur could also affect the trading pitive Bquity Shares.

Holders of Equity Shares may be restricted in their ability to exercisegmgptive rights under Indian law and
thereby suffer future dilution of their ownership position.

Under the Companies Act, a public company incorporated ia Imdist offer its equity shareholders+emaptive

rights to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership
percentages prior to issuance of any new equity shares, unless-tragiree rights have been wad by the
adoption of a special resolution by holders of tHimeths of the equity shares voting on such resolution.

However, if the laws of the jurisdiction that you are in does not permit the exercise of swehptiee rights
without our filing anoffering document or registration statement with the applicable authority in such jurisdiction,
you will be unable to exercise such famptive rights, unless we make such a filing. If we elect not to file a
registration statement, the new securities rayissued to a custodian, who may sell the securities for your

ad:

benefit. The value such custodian receives on the sale of any such securities and the related transaction costs

cannot be predicted. To the extent that you are unable to exercieemptiee rghts granted in respect of our
Equity Shares, your proportional interests in our Company would be diluted.

Rights of shareholders of companies under Indian law may be more limited than under the laws of other
jurisdictions.

Our Articles of Association, eoposition of our Board, Indian laws governing our corporate affairs, the validity
of corporate procedures, directorsd fiduciary duti
differ from those that would apply to a company in anojphgsdiction. Shareholdel's rights under Indian law

may not be as extensive and wiglgeadas shareholders' rights under the laws of other countries or jurisdictions.

e s,

Investors may face challenges in asserting their rights as shareholder in an Indian company than as a shareholder

of an entity in another jurisdiction.
Investors may be subjeab tndian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
in an Indian company are generally taxable in India. The IncbemeAct levies taxes on such lowgrm capital

gains exceeding 100,000 arising from sale of equity

the unrealised capital gains earned up to January 31, 2018 on such equity shares subkjgfit tcosylitions.
Accordingly, you may be subject to payment of laagm capital gains tax in India, in addition to payment of a
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securities GBFfTansaohi bhetaal éfiof any Equity Shares hel
levied on anccollected by an Indian stock exchange on which the Equity Shares are sold.

Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less will be subject

to short term capital gains tax in India. Capital gains ayifiom the sale of the Equity Shares will be exempt

from taxation in India in cases where the exemption from taxation in India is provided under a treaty between

India and the country of which the seller is resident. Generally, Indian tax treatiesdommott | ndi ads abi
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in

their own jurisdiction on a gain upon the sale of the Equity Shares.

The Finance Act, 2019, had clarified that il talbsence of a specific provision under an agreement, the buyer
shall be liable to pay stamp duty in case of sale of securities through stock exchanges, and the transferor shall be
liable to pay stamp duty in case of transfer for consideration througboaittey. The stamp duty for transfer of
securities other than debentures, on a delivery basis is specified at 0.015% and-delavegnbasis is specified

at 0.003% of the consideration amount. These provisions have been notified with effect frdm2D29. The
Government of India had announced the union budget for financial year 2022 and the Finance Act, 2021 received
assent from the President of India on March 28, 2021 and was made effective from April 1, 2021. There is no
certainty on the impachat the Finance Act, 2021 may have on our business and operations or in the industry we
operate in.

QIBs and Nonlnstitutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stagfter submitting a Bid and the Retail Individual Bidders are
not permitted to withdraw their Bids after the Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and INwtitutional Investors are required to block the Bid

amount on the damission of the Bid and not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid. Similarly, RIBs can revise or withdraw
their Bids at any time during the Bid/Offer Periatauntil the Bid/Offer Closing Date, but not thereafter. While

our Company is required to complete all necessary formalities for listing and commencement of trading of the
Equity Shares on all the Stock Exchanges where such Equity Shares are proposstth ineluding Allotment

within six (6) Working Days from the Bid/Offer Closing Date or such other period as may be prescribed by SEBI,
events affecting the Biddersd decision to invest 1in
or national monetary policy, financial, political or economic conditions, our business, results of operations, cash
flows or financial condition may arise between the date of submission of the Bid and Allotment. Our Company
may complete the Allotmentofttequi ty Shares even if such events occu
ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to
decline on listing. Therefore, QIBs and Nbrstitutional Biddes will not be able to withdraw or lower their bids

following adverse developments in international or national monetary policy, financial, political or economic
conditions, our business, results of operations, cash flows or otherwise between the ddmesssfan of their

Bids and Allotment.

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

We are not a publicly listed company and have not, historically, been subjected to the increased scrutiny of our
affairs by shareholders, regulators and the public at large that is associated with being a listed company. As a
listed company, we will incusignificant legal, accounting, corporate governance and other expenses that we did
not incur as an unlisted company. We will be subject to the Listing Regulations which will require us to file
audited annual and unaudited quarterly reports with respestitdusiness and financial condition. If we
experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able to readily
determine and accordingly report any changes in our results of operations as promptly as othemj=adts.

Further, as a publicly listed company, we will need to maintain and improve the effectiveness of our disclosure
controls and procedures and internal control over financial reporting, including keeping adequate records of daily
transactions. In aler to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, significant resources and management attention will be required. As a
result, our managementondurbusinesstdndems) whinlamay ddeerselyi affeetiour e d
business, prospects, financial condition, results of operations, and cash flows. In addition, we may need to hire
additional legal and accounting staff with appropriate experience and technicahtieg knowledge, but we

cannot assure you that we will be able to do so in a timely and efficient manner.
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SECTION Il 7 INTRODUCTION

SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information derived fromRastated mancial Informatioras of
and for theFiscal Yearended March 31, 2@ March 31, 2@0and March 31, 221.

The summary financial information presented below should be read in conjunctiofiFimidmcial Statementsand

fiManagement s Discussion and Anal ysi s 0o fo nkPB8mgnd0q a l Cond
respectively

[Remainder of thigpage intentionally kept blank
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Restated Consolidated Statement okssets and Liabilities

(All amount i’ million unless otherwise stated)

Particulars March 31, March 31, March 31,
2021 2020 2019
Assets
Non-current assets
Property, planand equipment 1,191.46 794.90 971.24
Capital workin-progress 32.75 20.69 -
Intangible assets 29.60 57.54 127.05
Right of use asset 161.64 208.18 -
Investment in Joint Venture and associate 62.06 63.79 69.43
Financial assets
Investments 58.45 60.37 55.02
Loans 30.32 26.15 37.05
Other financial asset 20.82 20.50 128.11
Deferred tax assets (net) 229.11 - -
Other noRcurrent assets 51.15 58.00 77.22
Advance tax assets (Net) 1.95 0.97 63.21
1,869.2 1,311.09 1,528.33
Current assets
Inventories 4,438.63 2,364.76 4,239.01
Financial assets
Investments 10.00 20.69 94.50
Trade receivables 11,624.8 13,14812 10,14344
Cash and cash equivalents 238.75 186.38 802.24
Other bank balances 1,612.66 1,301.75 1,774.85
Loans 9.59 11.99 22.97
Others 463.68 1,304.74 1,610.00
Other current assets 4,108.69 4,193.35 3,592.69
22,506.18 2253178 22,279.70
TOTAL ASSETS 24,375.9 2384287 2380803
Equity and liabilities
Equity
Equity sharecapital 1,248.67 1,248.67 1,248.67
Instruments entirely equity in nature 51.00 50.00 50.00
Other equity
Securities premium reserve 2,393.58 1,874.58 1,874.58
Treasury shares (63.34) (63.34) (63.34)
Foreign currency translation reserve 432.20 596.83 152.02
Share based payment reserve 228.72 143.18 143.18
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Particulars March 31, March 31, March 31,
2021 2020 2019
Retained earnings 11,608.a 10,23836 9,155.®
Other reserve (7.69) (7.69) (7.69)
Equity attributable to equity holders of the Holding Company 15,89115 14,080.59 12,55280
Noncontrolling interest 0.41 0.51 0.52
Total Equity 15,891.% 14,08110 12553.32
Liabilities
Non-current liabilities
Financial liabilities
Borrowings - 553.58 672.89
Other financial liabilities 162.60 320.36 73.47
Othernon-current liabilities - - 4.67
Provisions 51.55 45.98 69.31
Deferred tax liabilities (net) - 84.49 120.43
214.15 1,004.41 94077
Current liabilities
Financial liabilities
Borrowings 965.32 1,094.42 797.86
Trade payables
- total outstanding dues of micro enterprises and small enterprises 20.37 11.07 20.49
- total outstanding dues of creditors other than micro enterprises 5,061.4 4,954.45 7,241.4
small enterprises
Other financial liabilities 1,103.65 537.18 691.88
Other current liabilities 509.51 1,558.95 1,027.95
Provisions 248.35 234.10 349.62
Liabilities for current tax (net) 361.14 367.19 184.52
Total liabilities 8,269.8 8,757.36 10,313.9
TOTAL EQUITY AND LIABILITIES 24,375.9 2384287 2380803
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Restated Consolidated Statement of Profit and Loss

(All amount i’ millions unless otherwise stated)

Particulars For the Year For the Year For the Year
Ended 31st March  Ended 31st March ~ Ended 31st March
2021 2020 2019
Income
Revenue fronoperations 55,128.74 52,643.29 51,083.52
Other income 108.04 181.19 203.96
Total income (1) 55,236.78 52,824.48 51,287.48
Expenses
Cost of Goods Sold 46,659.92 44,969.41 42,812.55
Employee benefits expense 1,902.2 1,990.68 3,229.96
Other expenses 4,162.49 3,871.83 3,412.98
Total expense (I1) 52,724.8 50,831.92 49,455.49
Earnings before interest, tax, depreciation and 2,512.6 1,992.56 1,831.99
amortisation (EBITDA) (1) -(Il)
Depreciation and amortisation expense 390.37 330.51 414.95
Finance costs 285.76 389.94 601.44
Profit/(loss) before share of net profit of 1,836.@ 1,272.11 815.60
associate and

joint ventures, exceptional items and tax

Share of loss of joint venture, associates (net of 1.73 5.4 3.50
(1

Profit before tax 1,83429 1,266.4 812.10
- Current tax 332.67 201.60 197.86
- Tax charge/(credit) relating to earlier years (30.80) 22.99 (3.75)
- Deferred tax expense/(income) (19366) (35.73) (113.81)
Income taxexpense 10821 188.86 80.30
Profit for the year 1,72608 1,077.4 731.8

Other comprehensive income
Other comprehensive income not to be reclassi

to profit and loss in subsequent periods :

- Remeasurement (gains)/losses of defined ber 1.65 0.59 (18.68)
plan
- Income tax relating to this item (0.41) 0.20) 6.53

Other comprehensive income that will |

reclassified to profit or loss i

subsequent periods :

-Exchange difference on translation of forei 164.63 (444.81) (164.07)
operations
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Particulars

For the

Year

Ended 31st March

For the Year
Ended 31st March

For the Year
Ended 31st March

2021 2020 2019
Other comprehensive income for the year (nef 165.87 (444.43) (176.22)
of tax)
Total Comprehensive income for the year (net 1,56021 1,522.04 908.@2
of tax)
Profit for the year is attributable to
- Equity holders of Lava International Ltd 1,72618 1,077.& 731.8
- Non-controlling interest (0.10) (0.01) (0.01)
Other comprehensive income of the year i
attributable to
- Equity holders of Lava International Ltd (165.87) 444.43 176.22
Total comprehensive income of the year is
attributable to
- Equity holders of Lava International Ltd 1,560.2 1,522.® 908.03
- Non-controlling interest (0.10) (0.01) (0.01)
Earnings per equity share (in Rupees)
Basic 3.46 2.16 1.47
Diluted 3.15 1.97 1.34
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Restated Consolidated Statement of CadRlows

(All amount iri Millions unless otherwise stated)

Particulars March 31, March 31, 31 March
2021 2020 2019

Cash flow from operating activities

Profit before tax 1,83429 1,266.4 812.10
Adjustment to reconcile profit before tax to wash flows

Depreciation/amortization 39037 330.51 414.95
Profit on sale of property, plant and equipment (1.00) 3.27 (0.38)
Property, plant and equipment written off - - 8.55
Fair value (gain) /loss on Investment at fi (2.00) 0.92 (3.35)
value through profit or loss

Dividend Income - - (5.00)
Share based payment expense - - 4.32
Unrealized foreign exchange (gain)/ loss 30.00 (59.31) (172.80)
Net gain on sale ahutual fund investments (3.09 0.17 (12.02)
Share of loss/(Profit) of associate/ joint venture 1.74 5.64 3.50
Balances written off - 41.93 0.79
Fair value (gain)/loss on derivative financial instrument at FVTPL 10.93 (13.35) -

Payment ofprincipal portion of lease liabilities (22.91) (19.08) -

Liability written back 85.54 - -

Provision for Inventories obsolescence (41.67) 14.82 80.93
Provision for expected credit loss and doubtful advances 263.39 31.31 16.65
Amortization ofprepaid security deposit 1.35 7.14 -

Interest expense 193.30 218.96 273.96
Interest income (75.66) (122.66) (160.56)
Operating profit before working capital changes 2,664.58 1,706.4 1,261.64
Movements in working capital:

Increase(Decrease) in trade payables and other liabilities (248.86)  (2,79091) (7,162.62)
Increase/ (Decrease) in provisions 22.23 (21.65) (234.27)
(Increase)/ Decrease in trade receivables 494.41  (3,010.14) 1,189.17
(Increase)/ Decrease imventories (2,046.77) 1,912.56 2,961.55
(Increase)/ Decrease in other assets 922.15 863.55 (566.16)
Cash generated from operations 1,807.75 (1,33985) (2,550.69)
Income taxes paid (net of refunds) (289.95) 12.60 (229.94)
Net cash flow used iroperating activities (A) 1,517.80 (1,32725) (2,780.63)
Cash flows from investing activities

Purchase of property, plant and equipment including capital work in pro (159.91) (184.34) (172.26)
Purchase of intangible assets includimtgngible assets under developme - - 644.14
Proceeds from sale of property, plant and equipment (including intang 431 1.93 0.85
Dilution of intangible assets including intangible assets under developi (524.54) (1.28) -
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Particulars March 31, March 31, 31 March
2021 2020 2019
Investment irsubsidiaries - 0.19 (2.04)
Movement in mutual fund investments 13.91 73.64 414.53
Investments in bank deposits (2,252.60) (2,186.19) (2,770.77)
Redemption/maturity of bank deposits 1,867.28 2,762.85 5,063.46
Interest received 100.04 99.32 278.68
Net cash flow from/(used in) investing activities (B) (951.51) 566.12 3,456.59
Cash flow from financing activities
Purchase of treasury shares - - (28.62)
Proceeds from lonterm borrowings 31.20 - 300.00
Payment of longerm borrowings (119.62) (120.69) (714.40)
Movement in shorterm borrowings (12910 296.56 (1,99757)
Interest paid on lease liability (24.99) (27.11) -
Interest paid on borrowings (248.44) (130.66) (205.95)
Net cash (used in)/from financing activities (C) (490.%) 18.10 (2,646.%)
Net increase in cash and cash equivalents (A + B +C) 75.35 (743.03) (1,97058)
Effect of exchange differences on cash & cash equivalents held in fo (22.998) 127.17 (040
currency
Cash and cash equivalents atlbleginning of the year 186.38 80224 2,773.22
Cash and cash equivalents at the end of the year 238.75 186.38 802.2
Components of cash and cash equivalents
Cash on hand 2.95 8.86 5.93
With banks on current account
- on deposit account 77.27 81.27 97.47
- others balances 158.53 96.25 698.84
Total cash and cash equivalents 238.75 186.38 802.24
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THE OFFER

The following table summarises the Offer details:

Offer of Equity Shares [ 0] Equity Shares aggregat.i
of which:

Fresh Issué® [ 6Hquity Shares aggregating up t&,000million

Offer for Salé®) by Selling Shareholder Up to43,727,60Fquity Shares aggregating up t¢ onjillion
of which:

Employee Reservation Portion [ 6Bquity Shares
Accordingly,

The Net Offer [ 6Bquity Shares
The Offer consists of:
A. QIB Portion Not morethan[ 6Hquity Shares

of which:

Anchor Investor Portior Up to[ OHquity Shares

Net QIB Portion (assuming Anchor Investc [ OHquity Shares
Portion is fully subscribed)
of which:
Mutual Fund Portior(5% of the Net QIB [ OHquity Shares
Portion)
Balanceof Net QIB Portionfor all QIBs [ 6Hquity Shares
including MutualFunds

B. Non-Institutional Portion Not lessthan[ GSHquity Shares
C. Retail Portion Not lessthan[ GHquity Shares

Pre and postOffer Equity Shares

Equity Shares outstanding prior to the Offer prior 541,126,216 quity Shares

conversionof Series A Preference Shares and Serie

Preference Shares

Equity Shares outstanding prior to the Offapon 557,769,85@&quity Shared

conversion of Series A Preference Shares and Seri

Preference Shares (assuming maximum conversion)

Equity Shares outstanding after the Offer [ 6Bquity Shares

Use ofNet Proceed of this Offer S e ©bjdtts of th®©ffed o n 108fargnérmation about the
use of the proceeds from the Fresh Issue. Our Company wi
receive any proceeds from the Offer for Sale.

3

In the event of undesubscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for

all ocation and All otment, proportionately to all Eumgible Er
value of All otment made to such EIligible Employee not excee
Reservation Portion (after allocation up to © 500,0l00), sha
notexceed 5% of our peSifferpaidu p Equi ty Share capital. For furthev3d detail s
Our Company, in consultation with the Book Running Lead Managers, may offer a discount §f &g b the Offer Price

(equivalento f 7 [ A] per Equity Share) to Eligible Employees bidd

announcedt leasttwo Working Days prior to the Bid /Offer Opening Date.

Our Company may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis in accordance with the SEBI ICDR Regulations.-ind of the Anchor Investor Portioshall be reserveébr domestic

Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation
Price. In the event of undaubscription in the Anchor Investor Portion, the balance Equity Shares in the Anchor Investor
Portion shall be dded to the QIB Portiorb% of the QIB Portion (excluding the Anchor Investor Portion) shall be available

for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion (excluding the Anchor
Investor Portion) shall be ailable for allocation on a proportionate basis to all QIB Bidders, including Mutual Funds, subject
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to valid bids being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as
specified above, the balanceuty Shares available for Allotment in the Mutual Fund Portion will be added to the QIB Portion

and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to theifBidirther details,

see AOffer PrdZedured on page

@ Our Board has authorised the Offer, pursuanitéoesolution dateddugust 23, 202100ur Sharehol ders have al
F r e s h putssast to ¢heir resolution dategeptember 10, 2021

@ Our Company, in consultation with the BRLMs, may consider dRRePlacement of such number of Equity Shares for cash
considerati on &@0Qmileomg atttsidiscgetion, priott tafiling of the Red Herring Prospectus with the RoC.
If the Pre-IPO Placement is undertaken, the Fresh Issue size will be reduced to the extent of d&h Placementsubject
to compliance with the minimunetoffer size requirements prescribed under Regulation 19(2)(b) of the.SCRR

® Each of Amit Rai, Vikram SihgParmar, Tapperware Kitchenware Private Limited, Hari Om Rai, Vishal Sehgal, Shailendra
Nath Rai, and Sunil Bhalla, severally and not jointly, specifically confirms that its respective Offered Shares aré¢cetigible
offered for sale in the Offer in t@s of the SEBI ICDR Regulations. UNIC Memory confirms that its respective Offered Shares
(including the Offered Sharesising upon conversion of the respective Series B Preference Shares held by it) will be eligible
to be offered for sale in the Offertierms of the SEBI ICDR Regulatiorsach Selling Shareholdéas specifically authorized
itsr espective participation §iNottehsedo fefleorw.f or Sal e as stated

@ As of the date of this Draft Red Herring Prospectus, therel@0e000 Series A Preference Shares hel8dynett Coleman
and the samshall be converted into a maximum50868,832Equity Shares in accordance with the SEBI ICDR Regulations
prior to the fling of the Red Herring Prospectus with the R&Grther, as on the date of this Draft Red Herring Prospectus,
there are324,172 Series B Preference Shanetd by UNICMemory and same shall m®nverted into 11,274,808 Equity
Shares in aggregate, prior the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and conditions
of the UNIC SHA. The details of the conversion price will be updated in the Red Herring Prospectus prior to filing with the
RoC For details,s e eHjstorfiand Certain Corporate Mattedsa n d @A Ca p i toan paged96and8b, tespectively

Notes

1 Each of he Selling Shareholders haagithorisedts respective participation the Offer for Salevith respecto
its respective portion of the Offered Shares as set out below:

S.No. Name of the Selling  Date of Board Resolution Date of Consent Letter Maximum number of
Shareholders Equity Shares offered for
sale
1. Hari Om Rai NA September 2, 2021 Up t012,540,649
2. Shailendra Nath Rai NA September 23, 2021 Up 103,135,162
3. Sunil Bhalla NA September 23, 2021 Up t0 7,837,906
4. Vishal Sehgal NA September 23021 Up t07,837,906
5. Amit Rai NA September 20, 2021 Up to 76,768
6. Tapperware  Kitchenwa June 9, 2021 Septembe6, 2021 Up t0974,736
Private Limited
7. Vikram Singh Parmar NA September 17, 2021 Up t049,664
8. UNIC Memory* September 26, 20 September 27, 2021 Upt011,274,812

*UNIC Memonyholds an aggregate 324,172 Series B Preference Shares which will be convertdddith80&E quity Shares aggregate,
prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and conditions of th8HAIC S

1 Allocation to Bidders in all categories, except the Retail Portion and Anchor Investor Portion, if any, shall be
made on a proportionate basis, subject to valid Bids received at or above the Offer Price. The Allocation to each
Retail Individual Bidder shall not be less than the minimum Bid lot, subject to availability of Equity Shares in
Retail Portion, and the remaig available Equity Shares, if any, shall be Allocated proportionate basis. For
further Offet Procddeg @reEf.dig e

1 Subject to valid Bids being received at or above the Offer Price,sntdscription, if any, in any category, except
in the QIB Portion, would be allowed to be met with spill over from any other categorgmbination of
combination of categories at the discretion of our Company, in consultation with the BRLMs and the Designated
Stock Exchangeln case ofundersubscription in the Offer, Equity Shares shall be allocated in the manner
speci fied Temnsbfithe Offére mtni368ra gfe
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GENERAL INFORMATION

Our Companywas incorporatedt New Delhiasd_ava International i mi ds @ dublidimited companyunder the
Companies Act, 1956ursuant to a certificate of incorporati@sued by Ro@n March 272009.0ur Registered
Office is located aB-14, House 2 Basement, Shivlok Commercial Complex, Karampura, Delhi 110 015 aimdliia
our Corporate Office is af-56, Sectoi64, Noida- 201 301, Uttar Pradesh, Indighe registration number of our
Company is188920and our CIN idJ32201DL2009PLC188920

For detailsin relationto changen registeredo f f i ce addr ess
Matterd pageld6.

dlistoryoand Ceraim Qqrponatg |,

Address of the RoC

Our Company is registered with tReC, which is situated at the following address:
Registrar of Companies, National Capital Territory of Delhi and Haryana

4th Floor, IFCI Tower

61, Nehru Place

New Delhii 110 019

India

Board of Directors

The table below sets forth the detailgloé constitution of our Board

Name Designation DIN Address

Hari Om Rai Chairman and 01191443 F-2/2, Second Floor, Vasant Vikdr South West Delhi, Delhi
Managing 110057
Director

Shailendra Nath Wholetime 00908417 D-402, NagarjurApartments, U.P. Link RoadJayur Vihar, Phase

Rai Director -1, New Delhii 110 096

Sunil Bhalla Non-executive 00980040 Farm no. 2, Kh. no. 36/27/27/2, Kapashera Estat€apashera,
Director Delhii 110 037

Vishal Sehgal Non-executive 03127049 E-90, Marg 20, Saket, South Delhi, DelailO 017
Director

Vinod Rai Independent 00041867 3, Palam Marg (Third floor), Vasant Vihar, New DeThi10057
Director

Rahul Kansal Independent 01270798 L-11/20, DLFCity, Phasdl, Gurgaon 122 002 Haryana
Director

Chitra Gouri Lal Independent 02823536 H.N. C - 5, Sector 28, Police StatiorSector 20 Noida, Uttar
Director Pradesh 201301

Vinod Sharma  Independent 00064374 House No. 160, Munirk&nclave, New Delhi 110067
Director

For brief profiles of our Directorpleases e ®ur Managemeritbeginningon page212
Company Secretary andCompliance Officer for the Offer

Bharat Mishrds the Company Secretary aBdmpliance Officeof our CompanyHis contact details are as follows:

A-56, Secto64, Noidai 201 301

Uttar Pradesh, India

Tel: +910120 4637100

E-mail: compliance®@lavainternationah

Statutory Auditors of our Company
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ASA & Associates LLP

AurobindoTower,81/1 Third Floot Sri Aurobindo Marg

Adchini, New Delhi110017
India

Tel.: 011 410 9999

E-mail: praeet.mittal@asa.in

ICAI Firm Registration Number: 009571N/N500006

Peer Review Number 012066

Changes inStatutory Auditors

Except as disclosed below, there has been no change in the statutory auditors of the Company during the last three

yearsimmediately preceding the date of this Draft Red Herring Prospectus.

Name of the Auditors

Date of change

Reason for change

Walker Chandiok & Co LLP

215 Floor, DLF Square

Jacaranda Marg, DLF Phase Il

Gurgaon 122 002

Haryana, India

E-mail: sandeep.mehta@in.gom

Peer Review N0.11707

Firm Registration No.: 001076N/N500013

Suresh Surana & Associates LLP

2"d Floor, Toweli B, B-37, Sectorl
Noida(NCR)1 201 301, Uttar Pradesh
India

E-mail: ravinder@ssassociates.com

Peer Review N0.011592

Firm Registration No.: 121750W/W100010

Suresh Surana & Associates LLP

2"d Floor, Toweli B, B-37, Sectorl
Noida(NCR)i 201 301, Uttar Pradesh
India

E-mail: ravinder@ssassociates.com

Peer Review M.: 011592

Firm Registration No.: 121750 W/W100010

ASA & Associates LLP

Aurobindo Tower, 81/1 Third Floor

Sri Aurobindo Marg

Adchini, New Delhi 110017

India

E-mail: prateet.mittal@asi

Peer Review M.: 012066

Firm Registration No.: 009571N/N500006

September 17, 2019

DecembeB0, 2019

July 13, 2021

Septembed 0, 2021

Vacation of office due to inabiiit to
continue as statutory auditor®n
account ofnadequate fees

Appointment as Statutory Auditors.

Vacation of office due to inability tc
continue as statutory auditor®n
account ofnadequatdees

Appointment as Statutory Auditors.

Book Running Lead Managers

Axis Capital Limited

1stfloor, Axis House

C-2 Wadia International Centre

P.B. Marg, Worli

Mumbai 400 025Maharashtra

Tel: +91 22 4325 2183

E-mail: lava.ipo@axiscamn

Investor Grievance Email: complaint@axiscap.in

BOB Capital Markets Limited

1704, BWing, 17" Floor

Parinee Crescenzo, Plot N0.38/29

G Block, Bandra Kurla Complex

Bandra East Mumbai 400 05Maharashtra
Tel: +91 2261389300

E-mail: lava.ipo@bobcapi
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Website: www.axiscapitalco.in
Contact Person Sagar Jatakiya
SEBI Registration No: INM000012029

DAM Capital Advisors Limited
(Formerly IDFC Securities Limitedl
One BKC, Tower C, 15Floor

Unit No. 1511, Bandra Kurla Complex
Bandra (East), Mumbdi 400 051
Maharashtralndia

Tel: +9122 4202 2500

E-mail: lava.ipo@damcapitah
Investor Grievance Email:
complaint@damcapital.in
Website www.damcapital.in
Contact Person Gunjan Jain

Investor Grievance Email:
investorgrievance@bobcaps.in

Website: www.bobcapsn

Contact Person Ninad Jape/Nivedika Chavan
SEBI Registration No: INM000009926

SBI Capital Markets Limited
202, Maker
Cuffe Parade
Mumbai 400 005Maharashtra

Tel: +91222217 8300

E-mail: lava.ipo@sbicapsom

Investor Grievance Email:
investor.relations@sbicagem
Website www.shicapsom

Contact Person Janardhan Wagle
SEBI Registration No: INM000003531

Tower OEO

SEBI Registration No: MB/INM000011336

Statement of inter-se allocation of responsibilities amontghe BRLMs

The responsibilities and coordination thye BRLMsfor various activités in this Offer are as follows

Sr. No

Activity

Responsibility  Co-ordinator

1.

Capital structuring, positioning strategy and due diligence of
Company including its operations/management/business plans
etc. Drafting and design of the Draft Red Herring Prospectus a
statutory advertisements including a memorandum contaisélient
features of the Prospectus. The Managers shall ensure complian
stipulated requirements and completion of prescribed formalities
the Stock Exchanges, RoC and SEBI including finalisatior
Prospectus and RoC filing.

Drafting and approval of all statutory advertisement

Drafting and approval of all publicity material other than statu

advertisement as mentioned above including corporate adver

brochure, etc. and filing of meda@mpliance report.

Appointment of Registraotthe Offer, Advertising Agency artinter

to the Offer including ceordination fortheir agreements.

Appointment ofall other intermediaries andcluding ceordination

for all otheragreements

Preparation of road show presentation

Preparation of FAQs for the road show team

International institutional marketing of the Offer, which will cov

inter alia:

T Finalizing the list and division of international investors for<
to-one meetings

T Finalizing international road show and investor mee
schedules

Domestic institutional marketing of the Offer, which will covieter

alia:

1  Finalizing the list and division of domestic investors for-tme
one meetings

1  Finalizing domestic road show and investor meeting schedt
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Sr. No

Activity

Responsibility  Co-ordinator

10.

11.

12.

13.

Conductretail andnorrinstitutional marketing of the Offer, which w
cover,inter-alia:

1  Finalising media, marketing, public relations strategy
publicity budget including listf frequently asked questions
retail road shows

Finalising collection entres

Finalising centres for holding conferences for brokers etc.
Finalising commission structure

Follow-up on distribution of publicity and Offer mater
including form, RHP/Prospectus and deciding on the quantt
the Offer material

Managing achor book related activities and submission of lettel
regulators post completion of anchor allocatidmgok building
software, bidding terminals and mock tradipgyment of 1% securit
deposit to the designated stakchange

Managing the book and finalization of pricing in consultation with
Company.

Post bidding activities including management of escrow accc
coordinate no#institutional allocation,coordination with Registra
SCSBs and Banks, intimation of allocation and dispatch of refu
Bidders, etc.

=a =4 —a 9

PostOffer activities, which shall involve essential follayp steps
including allocation to Anchor Investors, follemp with Bankers t(
the Offer and SCSBs to get quick estimates of collection and ad\
the Issuer about the closure of the Offer, based on correct fi
finalisation of the basis of allotment or weeding out of mult
applications, listing of instruments, dispatch of cerdifés or deme
credit andrefunds/unblocking of application moniasd coordinatiol
with various agencies connected with the goffer activity such a
registrar to the Offer, Bankers to the Offer, SCSBs inclu
responsibility for underwriting arrangentsnas applicable.

Payment of the applicable securities transactions tax on sale of u
equity shares by the Selling Shareholder under the Offer for Sale
Government and filing of the securities transactions tax return kt
prescribed due datas per Chapter VIl of Finance (No. 2) Act, 20C
Co-ordination with SEBI and Stock Exchanges for refund of
security deposit and submission of all post Offer reports includin
initial and final post Offer report to SEBI

Registrar to the Offer

Link Intime India Private Limited

C-101, Ftfloor, 247 Park, Lal Bhadur Shastri Marg
Vikhroli (West)

Mumbai 400 083Maharashtra

Tel: +9122 4918 6200

E-mail: lava.ipo@linkintimeco.in

Investor grievance email: lava.ipa@linkintime.co.in
Website www.linkintime.co.in

Contact person Shanti Gopalkrishnan

SEBI Registration No: INRO0O0004058
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Legal Counsel tothe Companyas to Indian Law

IndusLaw

2" Floor, Block D, The MIRA
Mathura Road, Ishwar Nagar
New Delhii 110 065

Tel: +9111 4782 1000

Legal Counsel to the BRLMs as to Indian Law

L&L Partners

(formerly Luthra and Luthra Law Offics
1stand 9" Floor

Ashoka Estate Building

Barakhamba Road

New Delhi 110 001

Tel: +9111 4121 5100

International Legal Counsel to the BRLMs as to international law

Sidley Austin LLP

Level 31, Six Battery Road
Singapore 04909
Telephone +65 6230 300

Legal Counsel toUNIC Memory Technology (Hong Kong) Limited as to Indian Law

Khaitan & Co

Embassy Quest

3 Floor

45/1 Magrath Road
Bengaluru 560 025
Karnataka, India

Telephone +91 80 4339 7000

Bankers to our Company

Indian Bank Limited

MCB, 2 Floor, Allahabad Bank Building 17

Parliament Street, New Delhi110 001, India
Tel.: 011 4011 0511

E-mail: mcb.parliamentstreet@indianbaod.in
Website www.indianbankcom

Contact Person Ms. Roopali Singh, Asst. Gener

Manager

Indian Overseas Bank

G-07, Sewaorporate Park, DLF Phageél, Gurgaon,

Haryanai 122 002, India
Tel.: 0124 4053710
E-mail: iob1436@iob.in
Website www.iob.in

Contact Person Mr. Abhishek Sinha, Chief Manage¢

Canara Bank Limited

LCB, 1% Floor, Sarojini House, 6, Bhagwan Das Ro
New Delhii 110 001, India

Tel: 0124 23381937

E-mail: cb.19095@canarabamiom

Website www.canarabankom

Contact Person Sooraj Jayaswal, Asst. General Manas

HDFC Bank Limited

Block A, 2 Floor, VatikaAtrium, Sectofi 53, Gurgaon,
Haryanai 122002 India

Tel.: 0124 4664396

E-mail: adeesh.jain@hdfcbardom

Website www.hdfcbankcom

Contact Person Mr. Adeesh Jain, Dy. Vice President
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Union Bank of India Punjab National Bank
IFB, M-11, P' Floor, Middle Circle, Connaugh Large Corporate Branch,®1Floor, EBlock, Harsha

Circus, New Delhil10001, India Bhawan, New DelRL10001 India

Tel: 011-23417403 Tel.: 01141911101

Email: ifbocp@unionbankofindia.com E-mail: bm0007@obc.co.in

Website: www.unionbankofindiaco.in Website: www.pnbindiain

Contact Person: Mr. Ravi Shankar, Dy. Gener: Contact Person: Harvinder Pal Raval, Asst. Gener
Manager Manager

Bank of Baroda

Corporate Financial Services Branch,

16, Sansad Marg

New Delhi110001

Tel: 011-23441560

Email: indel@bankofbaroda.com

Website www.bankofbaroda.com

Contact Person Shaheen Banu, Chief Manager

Syndicate Members

[ 0]

Escrow Collection Bank(sy Refund Bank(syPublic Offer Account Bank
[ 6]

Sponsor Bank

[ 6]

Designated Intermediaries

Self Certified Syndicate Banks

The list of SCSBs  notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder (other
than a RIl using the UPI Mechanism), madding through Syndicate/Sub Syndicate or through a Registered Broker,
RTA or CDP may  submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=34, or at such other websites
as my be prescribed by SEBI from time to time.

SCSBs eligible as Issuer Banks for UPI Mechanism

In accordance with 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, 20R®@tail Individual Investors using the UPI Mechanism

may only apply through the SCSBs and mobile applications using the UPI handles specified on the website of the
SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intnjldadOpdated from

time to time.

Syndicate SCSB Branches
In relation to Bids (other than Bids by Anchor Investors and RIIs) submitted to a member of the Syndicate, the list of

branches of the SCSBs at the Specified Locations named by the respective SGRBs/¢odeposits of Bid cum
Application Forms from the members of the Syndicate is available on the website of the SEBI at
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http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may hgpdatdd

from time to time or any suabther website as may be prescribed by SEBI from time to time. Forinformation

on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at http://www.sebi.gov.in/sebiwetile’OtherAdion.do? Do Recognised=yes & in tm 1d=35 or any such
other website as may be prescribed by SEBI from time to time.

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telaphbeeand e- mail address, is
provided on the websites of BSE and NSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm,respediivelich other websites
as updated frm time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at Besignated RTA Locationsncluding details such as
address, telephone number and email address, are provided on the websites BBE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/pructs/content/equities/ipos/asba_procedures.htm, respectivelych other welitesas
updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as nhame
and contact detalils, are provided on the websites of BSE and NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/pructs/content/equities/ipos/asba_procedures.htm, respectively, or such other websites as
updated from time to time.

Experts
Except as disclosed belpour Company has not obtained any expert opinions:

Our Company has received written consent d&&gptember 272021 from ASA & Associates LLP, to include their

name as required under section 26 (1) of the Companies Act, 2013 read with SEBI ICDRiétegjutathis Draft

Red Herring Prospectus and as an fAexperto as defined u
and in their capacity as our Statutory Auditors, and in respect of their (i) examination reporSelatiemiber 21

2021 on our Restated Financiiformation and (ii) their report date@eptember 23, 2024n the Statement of

Possible Specialax Benefitsin this Draft Red Herring Prospectus and such consent has not been withdrawn as on

the date of this Draft Red Herringd®s pect us. However, the term fAiexperto sha
as defined under the U.S. Securities Act.

Our Company has received written consent d&egdtember 20, 202ftom the independent chartered engineer,
namelyCogs Risk Management Services Private Limitgldartered Engineer, to include their name in this Draft Red
Herring Prospectus, as an fAexperto as def iActe@1l3tonder se
the extent and in their capacity as a chartered engineer, certifyirigstatted productiorcapacites and capacity

utilisation of themanufacturingacility of our Company and such consent has not been withdrawn as on the date of

this Drat Red Herring Prospectus

Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.

Grading of the Offer
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No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Debenture Trustees

As this is an offer of Equity Shares, there are@labenturdrustees appointed for the Offer.

Monitoring Agency

Our Company will appoint a monitoring agermyor to the filing of the Red Herring Prospectus in accordance with
Regulation 41 of SEBI ICDR Regulatiofeg monitoring the utilisation of the Net Proceeds from the Fresh.|Bsue
further detail s, pl @bpdsofte©térbégimeng sngpagtdBon ent i tl ed A

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency. Accordingly, no
appraising entity is appointed for the Offer.

Filing

A copy of ths Draft Red Herring Prospectus has been filed electronissillly SEBI at cfddil@sebi.gov.in, in

accordance with the instructions issued by the SEBI on March 27, 2020, in relafiopRE ®osi ng o f Operat
Proceduré Division of Issues and Listing C F Dand has also been uploaded on the SEBI intermediary portal at
siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018

A copy of the Red Herring Pspectus, along with theaterial contracts andocuments required to be filed under
Section 32 of the Companies Act, 2048uld be filed with the RoC and a copy of the Prospectus to be filed under
Section 26 of the Companies Act, 2048uld be filed withthe RoC aits office and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do

Book Building Process

ABook buildingo refers to the pr ocesthieRedHerrm@Rrdspeaus,i on of
the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band and minirhotn Bid

sizewill be decided by ouCompany inconsultation with th&8RLMs, and advertisethalle di t i ons of [ 0] (
circulated English national daily newspape)e di t i ons of [ 0] (a widely circul at e
Hindi also being the regional language of Neelld where our Registered Office is locateat) leastwo Working

Days prior to the BidOffer Opening Datend shall be made available to the Stock Exchanges for theseugbo

uploading on their websit&he Offer Price shall be determined dyr Compaw in consultation withthe BRLMs

after the Bid/Offer Closing DateF o r d e t @fferlPcedusde eb efgi nni3hi7g on page

All Bidders, other than Anchor Investors, shall participate in the Offer mandatorily through the ASBA process
by providing the details of their respectiveASBA Accountsin which the corresponding Bid Amount will be
blocked by the SCSBsand Sponsor Bank asthe case may beRetail Individual Investors may participate
through the ASBA process by either (a) providing the details of their respective ASBA Account in which the
corresponding Bid Amount will be blocked by the SCSBs or, (b) through the UPI MechanisrAnchor Investors
are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in theNet QIB Portion and Non-Institutional
Bidders bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size of their Bid(s)
(in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual Investors
(subject to the Bid Amount being upto 200,000)and Eligible Employeecan revise their Bids during the Bid/
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Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. Anchor Investors cannot withdraw

their Bids after the Anchor Investor Bidding Date. Further, allocation to QIBs in the Net QIB Portion will be

on a proportionate basisand allocation to Anchor Investors in the Anchor Investor Portion will be on a
discretionary basis

For further detailon the method and procedure for Bidding &bk Building Process  sGffer Stfucturé an d
fiOffer Proceduré o n 3@3and873, respectively.

Our Company will comply with th&EBI ICDR Regulationand any other directions issued by SEBI in relation to
this Offer.EachSelling Shareholdewill comply with theSEBI ICDR Regulationand any other directions issued by
SEBI, as applicable tdt, in relation toits respective portionf the Offered Shase In this regard, our Company and
the Selling Shareholdehave appointethe BRLMsto manage this Offer and procure Bids for this Offer.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBidders are
advised to make their own judgment about an investment through this process prior to submitting a Bid.

Bidders should note the Offer is also subject to obtaifinthe final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) the final approval of the RoC after the
Prospectus is registered with the RoC.

lllustration of Book Building Process and the PriceDiscovery Process
For an illustration of the Book BuidffefProcgdurBr on 8/F.agaend
Underwriting Agreement

After the determination of the Offer Price, but prior tofiiieg of the Prospectus witthé¢ RoC, our Compangnd

the Selling Shareholdsiintend to enter into the Underwriting Agreement with the Underwriters fdEdjoity Shares
proposed to be offered through the Offieris proposed thgtursuant to the terms of the Underwriting Agreement,
each ofthe BRLMsshall be severally responsible for bringing in the amount devolved in the event the respective
Syndicate Member dgs not fulfill their underwriting obligations. Pursuant to the terms of the Underwriting
Agreement, the obligations of eachthe Underwritersvill be several and are subject to certain conditigpecified
therein.

The Underwriting Agreement is dated] [ The Underwriters have indicated their intention to underwrite the following
number ofEquity Shares:

(This portion has been intentionally left blank and will be completed befofidinigeof the Prospectus with the RoC.)

Name, address;Tel. number and email Indicative Number of Equity Shares to Amount underwritten
address of the Underwriters be underwritten (' million)

] [
] [

al [

(@]

[
[
[

—
— <

O¢ O¢ O«
O¢ O¢ O«

[¢]

The abovenentionedunderwriting commitmeramount is indicative and will binalisedafter determination of the
Offer Price andinalisation of the Basis of Allotment and subject to the provisionteefEBI ICDR Regulations

In the opinion of our Board, the resources of the Underwriters Hiegient to enable them to discharge their respective
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or
are registered as brokers with the Stock Exchange(s). The Board of Directors/ IPOit€enanitaneetingheld on

[6], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments set
forth in the table above. Notwithstanding the above table, each of the Underwriters shall be severally responsible for

83

t



ensuring payment with spect to theequity Shares allocated to Bidders procured by them, in accordance with the
Underwriting Agreement.

In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the
Underwriting Agreement, il¥ also be required to procure subscribers for or subscribe t&dhéy Shares to the
extent of the defaulted amount in accordance with the Underwriting Agreement.

The Underwriting Agreement has not been entered into as on the date bfdftiRed Hering Prospectus. The

Underwriting Agreement shall be entered into on or after the Pricing Date but prior to filing of the Prospectus with
the RoC.

84



CAPITAL STRUCTURE

The share capital of our Company as at the date of this Draft Red Herring Prospectus is set forth below:

(In_, except share da}a

PARTICULARS Aggregate nominal  Aggregate value at
value Offer Price****
A) AUTHORISED SHARE CAPITAL *
782,000,00 Equity Shares f f ace value of 5 3,910,000,00 -
100,000 Series Rreference Sharesf face value of 1,000,00( -
500,000 Series B Preference Shaxe)s f ace val ue of 50,000,00( -

B) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER AND PRIOR TO THE
CONVERSION OF PREFERENCE SHARES)

541,126,216 Equity Sharesf f ace val ue o f 5 2,705,631,08 -
100,000 Series A Preference Shanvefs f ace v a I** of 1,000,00( -
324,172Series B Preference Shaeg f ace val'l of 32,417,20(

C) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER AND POST THE CONVERSION
OF PREFERENCE SHARESJ" ™

557,769,856 Equity Sharesf f ace val ue of 5 2,788,849,28 -
D) PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS'
Offer of up to[ OEQuity Shares [ ¢ [ ¢
Of which
a) Fresh Issue of up f®] Equity Sharem g gr egat i ng [ ¢ [ ¢
million @
b) Offer for Sale of up ta13,727,603Equity Sharedy the Selling [ ¢ [ ¢
Shareholdera g g r e g at [6phngllion®p t o
Of which
Empl oyee Reservation Portion of [ & [ €
E) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[ OBElquity Share® f f ac e v a (asseming full subScripéice to [ ¢ [ ¢
Offer)
F) SECURITIES PREMIUM ACCOUNT
Before the Offe(in  million) 3,296.7¢
After the Offef (in  million) [ ¢

A

For details of changes ine authorised share capital of our Company,féistory and Certain Corporate Mattefis Amendments to our
Memorandum of Association the last 10 years, o0 r96p a g e

" Our Companymay,in consultation with the BRLMspnsider aPre-IPO Placement of uity Shares for cash consideration aggregating up to
~ 1,000million, at its discretion, prior to filing of the Red Herring Prospes with the RoQOf the PrelPO Placement is completed, the Fresh
Issue size will be reduced to the extent of suchiP@Placementsubject to compliance with the minimum offer size requirements prescribed
under Regulation 19(2)(b) of the SCRR

** Bennett Coleman hadén aggregate of 100,000 Series A Preference Shares which will be converted into a ma868)&82Equity Shares
in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and conithé&@Cif Investment
Agreement.

** UNIC Memoryholds an aggregate 324,172 Series B Preference Shares which will be converted into 11 Pqdit§0Bharesn aggregate,
prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and conditions of the UNIC SSHA.

**+* To be included upon determination of the Offer Price.

@The Offer has been autbhoaiseslobytioomn [Basiugst?Ba2b2ainEe t meetFiremg hhelsd u@n h
authorised by our Sharehol der s pur s Septambertl® 202TherBeadoak taken om recomiéhe s ed at t
Offer for Sale by the Selh Shareholders pursuant to its resolution daSegptember?, 2021

® EachSelling Shareholderseverally and not jointlyauthorises its respective participation in the Offer for Sale. For details@éEh e Of f er 0 on
page73. Each Selling Shareholder confirms titatrespective portion of the Offered Shares have beerblgédor a period of at least one year

prior to the date of this Difa Red Herring Prospectus accordance with Regulation 8 of the SEBI ICDR Regulations and accordingly, are
eligible for the Offer in accordance with the provisions of the SEBI ICDR Regulations

Notesto the Capital Structure

85



1. Share Capital History

a) History of Equity Share capital of our Company

The following table sets forth the history of tBquity Share capital of our Company:

Date of allotment

Number of

Face

Issue price
equity shares value per equity consideration

)

share

Q)

Nature of

Nature of
allotment

Cumulative
number of
equity shares

Cumulative

paid-up equity
share capital

Q)

March 27, 2009

May 30, 2009

July 31, 2009

November 24, 2014

November 28, 2014

March 25, 2015

March 30, 2016

July 24, 2017

September 2017

December 4, 2017

May 18, 2021

June 5, 2021

August 9, 2021

50,000

1,225,000
750,233

5,330

5,330

1,706
10,660
31,980

876
29,135,610

93,650,175

1

1
1,350,844
562,851

1,528,834

10

10

10

10

10

10

10

10

10

10

10

10

10

10

20
20

140

313.63

588
140
293

1,115

3,203
449.07
533
533

11.50*

Cash

Cash
Cash

Cash

Cash

Cash

Other
cash

Other
cash

Cash
Cash
Cash
Cash

Other
cash
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than

than

than

Subscription
to the MoA
@
Preferential
allotment?
Preferential
allotment®
Allotment
pursuant to
exercise of
stock
options held
under ESOP
20104
Allotment
pursuant to
exercise of
stock
options held
under ESOP
20106
Allotment
pursuant to
exercise of
stock
options held
under ESOP
20109
Bonus issue
of 14 equity
shares for
every one
equity share
held ™
Bonus issue
of three
equity
shares for
every one
equity share
held®
Preferential
allotment®
Preferential
allotment(0
Rights issue
1)

Rights issue
(12)

Conversion
of Series B

50,000

1,275,000
2,025,233

2,030,563

2,035,893

2,037,599
2,048,259
2,080,239

2,081,115
31,216,725

124,866,900

124,866,901
124,866,902
126,217,746
126780,597

128,309,431

500,000

12,750,000
20,252,330

20,305,630

20,358,930

20,375,990
20,482,590
20,802,390

20,811,150
312,167,250

1,248,669,000

1,248,669,0Q

1,248,669,020
1,262,177,460
1,267805,970

1,283,094,310



Date of allotment Number of Face Issue price Nature of Nature of Cumulative Cumulative
equity shares value per equity consideration allotment number of paid-up equity
() share equity shares  share capital
@) Q)
Preference
Share&d
September 10, 202 Subdivision of equity sharé 256,618,862 1,283,094,310
September 10, 202] 256,618,862 5 - | Other than Bonus issue 513,237,724 2,566,188,620
cash of one
Equity Share
for  every
one Equity
Share held
(15)
September 16, 202. 27,888,492 5 133.25 Other than Swap of 541,126,216 2,705,631,080
cash equity
shares of
China Bird
Centro
America
S.A.with the
Equity
Shares  of
our
Company®

"Theequity shares were fully paidip on the date of their allotment.
™ Considerationwas paid at the time of allotment of tBeries B ReferenceShares.

@ 10,000equity shares each were allotted to Hari Om Rai, Shailendra Nath Rai and Sunil Bhalla; andeg@@pshares each were
allotted to Suneeti Bhalla, Manju Rai, Dr. Jagdish Bhagat and Dr. Taru Bhagat, pursuant to initial subscription to the MoA.

@ 475,000equity shares were allotted t&unil Bhalla; and 750,008quity shares were allotted to Hari Om Rai.

® 245,000equity shares were allotted to Hari Om Rai; 10,086uity shares each were allotted to Manju Rai and A. K. Sukheja; 4,500

equity shares were allotted tdamura Rai; 10,000 equity shares were allotted to Surinder Singh Sukh@j@p0equity shares were
allotted toRavinder Singh5,000equity shares were allotted t&kenu Sukheja; 17,508juity shares were allotted t&adanand Rai;
50,000equity shares werellotted toShibani Sehgal; and 380,28quity shares were allotted t&u Ching Ho

@ 5,330equity shares were allotted t®ajesh Sethpursuant to exercise of stock options held under ESOP 2010.
® 5,330equity shares were allotted t®rashanth Devda&adiyar pursuant to exercise of stock options held under ESOP 2010.
® Equity shares were allotted pursuant to exercise of stock options held under ESOP 2010 as under:
Sr. No. Name of allottee Number of equity Issue price (in )
shares allotted
1. SunilRaina 5,330 140
2. Raman Sharma 5,330 140
3. Radha Krishna A 5,330 293
4. Navin Chawla 5,330 293
5. Vivek Mani Tripathi 5,330 293
6. Arijeet Talapatra 5,330 293
7. Vikram Singh Parmar 5,330 293
8. Virendra Kumar Rai 5,330 293
9. Ashim Sharma 1,706 588
10. Gaurav Nigam 876 1,115
™ Equity shares were allotted pursuant éobonus issue of lejuity shares for every onequity share,as under:
Sr. Name of allottee Number of equity shares allotted
No.
1. Hari Om Rai 10,709,902
2. Sunil Bhalla 6,790,000
3. Vishal Sehgal 5,323,262
4. Shailendra Nath Rai 2,806,972
5. Shibani Sehgal 1,694,168
6. Sadanand Rai 245,000
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®)

9)
(10)
(11)
(12)
(13)
(14)

Sr. Name of allottee Number of equity shares allotted

No.

7. Suneeti Bhalla 227,430
8. Manju Rai 210,000
9. Lava Employee Welfare Trust 205,240
10. Ravinder Singh 149,772
11. Amit Rai 74,620
12. Sunil Raina 74,620
13. Raman Sharma 74,620
14. Navin Chawla 74,620
15. | Vivek Mani Tripathi 74,620
16. Vikram Singh Parmar 74,620
17. Jamuna Rai 63,000
18. A K Sukheja 53,494
19. Sandeep Dongre 49,252
20. Radha Krishna A 46,620
21. Dr. Jagdish Bhagat 26,754
22. Dr. Taru Bhagat 26,754
23. Renu Sukheja 26,754
24. Ashim Sharma 21,252
25. Gaurav Nigam 12,264
Total 29,135,610

Equity shares were allotted pursuant éobonus issue of thresguity shares for every onequity share,as under:

Sr. Name of allottee Number of equity shares allotted

No.

1. Hari Om Rai 33,812,982
2. Sunil Bhalla 21,292,779
3. Vishal Sehgal 16,578,264
4. Shailendra Nath Rai 8,809,521
5. Shibani Sehgal 5,445,540
6. Tapperware Kitchenware Private Limited 2,128,884
7. Sadanand Rai 787,500
8. Lava Employee Welfare Trust 752,805
9. Suneeti Bhalla 731,025
10. Manju Rai 675,000
11. Ravinder Singh 481,410
12. Amit Rai 239,850
13.  Sandeep Dongre 239,850
14. Sunil Raina 239,850
15. Navin Chawla 239,850
16. Vikram Singh Parmar 239,850
17. Raman Sharma 215,865
18. Jamuna Rai 202,500
19. A K Sukheja 171,945
20. Jagdish Bhagat 85,995
21. Taru Bhagat 85,995
22. Renu Sukheja 85,995
23. Ritesh Suneja 67,500
24. Gaurav Nigam 39,420
Total 93,650,175

One equity share was allotted to Bennett Coleman pursuant to the B@&itment Agreement.

One equity share was allotted to UNIC Memory pursuant to the UNIC SSHA.
1,350,844 equity shares allotted to Sojo Infotel Private Limited.
562,851 equity shares allotted to Sojo Infotel Private Limited.

1,528,834 equity shares allottéo UNIC Memory pursuant to conversion of 175,828 Series B Preference Shares.

Our Company has, pursuant #oresolution of the BoardatedAugust 23, 2021 and a Shareholdezsolution datedSeptember 10,
sh@reaschft d aEqu ivtay & SkchoAteo&inglyfthe huembee of igsadd u e
s h ar e256,68,86Equity Bharesa ¢ h

2021 subd i vi ded
and paidup equity shares of our Company was-gisided from128,309,43 qui t vy

equity
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o f 5éach.
a9 Equity Shares were allotte pursuant t@ bonus issue aneEquity Shares for every onEquity Share,to shareholders holding Equity
Shares of the Company as on the record date dated September.8, 2021
a8 27,888,492 Equity Shares allotted to Clipper Global S.A pursuant to the sw&f00 equity shares @fhina Bird Centro America
S.A, in accordance with the terms of the share swap agreement dated August én282dl into amongst our Company, China Bird
Centro America S.A., Clipper Global S.A., Swire Holding Foundation, Fundacion Ferher, IDC Overseas LTD., Mobile Payment
Solutions S.A., Hari Om Rai, Sunil Bhalla, Vishal gg&land Shailendra Nath RaFor detal s, see f@AHi story and Cert
Mattersi Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamations or any revaluation
of asset s, in th¥®8l ast 10 yearso on page

b) History of preference share capitalf@ur Company

The following table sets forth the history of geferenceshare capital of our Company:

Date of Number  Face Issue price Nature of Nature of allotment = Cumulative Cumulative
allotment of value per consideration number of paid-up
preferenc  per  preference preference preferenceshare
eshares prefer share shares capital
ence () ()
share

QO

Series A Preference Shares

September 4. 100,000 10 5,200 Cash Preferential allotmen: 100,000 1,000,000
2017 @

Total 100,000 1,00Q000
Series B Preference Shares

December 4, 500,000 100 3,849.15 Cash Preferential allotmen: 500,000 50,000,000
2017 @

August 9, 175,828 100 NA NA Conversion of Series E 324,172 32,417,200
2021 Preference Sharés

Total 324172 32,417,200

@ 100,000Series APreference Sharasereallotted to Bennett Coleman pursuant to the BO@lestmenAgreement.

@ 500,000 Series B Preference Shares were allotted to UNIC Memory purstizattelC SSHA.

® 175,828 Preference Shares were converted into 1,528,834 equity shares on August 9, 2021 pursuant to terms and chedittires it
agreement dated AugustZ21 entered into between our Company, UNIC Memory, Sojo Infotel Private Limited, Hari Om Rai, Sunil Bhalla,
Vishal Sehgal and Shailendra Nath Rai.

As of the date of this Draft Red Herring Prospectus, there are 100,000 outstanding Series A Preferemea@&har
324,172 outstanding Series B Preference Shares. The SeHesfekence Sharegill convert intoa maximum of
5,368,832 Equity Sharemd Series B Preference Shares will convet1t@74,808Equity Sharespursuant to the

terms and conditions of ¢hrespectivepreference shares, and the conversion of such preference shares will be
completed prior to filing of the Red Herring Prospectus with the RoC in accordance with Regulation 5(2) of the SEBI
ICDR Regulations, and the terms of the preference share

c) Issue of specified securities at a price lower than the Offer Price in the last year
Except as di s cCapitl&Smuctare Histos ofHquity &are capital of our Compady a Gagitalfi
Structurei History of preference shapital of our Compary o n 8p and86, e2spectivelypur Company has
not issued anfquity Sharesor preference shares a price which may be lower than @&er Price during a period
of one year preceding the date of this Draft Red Herring Praspect

d) Equity Sharesissued for consideration other than cash or out of revaluation reserves

Our Company has not issued any Equity Shares or preference shares out of revaluation reserves since incorporation.
Details of Equity Shares issued for consideration other than cash are as follows:

Date of Number of Face Issue Reasons for Allottees Benefits accrued to
allotment equity value  price allotment our Company
shares ) )
March 30, 29,135,610 10 -  Bonus issue of 1¢ See footnote 7 to the tabl -
2016 equity shares for on equity share capital buil
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Date of Number of Face Issue Reasons for Allottees Benefits accrued to
allotment equity value  price allotment our Company
shares () ()
every oneequity up iNotes o Capital
share Structurei Share Capital
History i History of Equity
Share capital of our
Company on 8 ag
July 24,2017 93,650,175 10 - Bonus issue ol See footnote 8 to the tabl -
three equity on equity share capital buil
shares for every u p iNotes o Capital
oneequity share  Structurei Share Capital
History i History of Equity
Share capidl of our
Company on 8 ag
August 9, 1,528,834 10 NA Conversion of See footnotd 3to the table -
2021 Series B on equity share capital buil
Preference Share u p iNotes o Capital
Structurei Share Capital
History i History of Equity
Share capital of our
Companpy ong8gpag
September 256,618,862 5 - Bonus issue ol See footnotd5to the table -
10, 2021 oneEquity Shares on equity share capital buil
for every one up iNotes o Capital
Equity Share Structurei Share Capital
History 7 History of Equity
Share capital of our
Companpy ong8gag
September 27,888,492 5 133.25 Swap of equity See footnotd6to the table Acquisition ofChina
16, 2021 shares of China on equity share capital buil Bird Centro America
Bird Centro u p iNotes D Capital S.A.
America S.A. Structurei Share Capital
with the Equity Historyi History of Equity
Shares of our Share capital of our
Company Compang ong8gpag
2. History o f Equity Share Capital held by our P rinoahot er s 6,
Promoters6 Sharehol ding
a) Build-up of our Promotersd shareholding in our Company

As on the date of this Draft Red Herring Prospectus, our Promotergi29]898,58 Equity Shares representing

79.33%0f theissued, subscribed and paid Equity Share capitalf our Company. Set forth below is the build of
the equity shareholding of our Promoters since incorporation of our Company:

Name of the Promote| Date of allotment/ Nature of Number of Nature of Face Issue/ % of the % of
transfer” transaction equity  consideration value acquisition/ pre-Offer post
shares () transfer equity Offer
price per share  equity
equity capital® share
share () capital
Hari Om Rai March 27,2009  Subscription to the 10,00( Cash 10 10 Negligible [ ¢
MoA
May 30, 2009 Preferential 750,00( Cash 10 20 0.28 [ ¢
allotment
July 31, 2009 Preferential 245,00( Cash 10 20 0.09 [ ¢
allotment
August 24, 2009 | Transfer to (157,750 Cash 10 20 0.06 [ ¢
Shailendra  Natt
Rai
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Name of the Promote| Date of allotment/ Nature of Number of Nature of  Face Issue/ % of the = % of
transfer” transaction equity  consideration value acquisition/ pre-Offer post
shares () transfer equity  Offer
price per share  equity
equity capital®  share
share () capital
Transfer to (11,245 Cash 10 20 Negligible [ ¢
Suneeti Bhalla
Transfer to (71,012 Cash 10 20 0.03 [ ¢
Shibani Sebal
March 30, 2016  Bonus issue of 1« 10,709,90. Bonus 10 - 3.96 [ ¢
equity shares for
every one equity
share
April 28, 2016 Transfer to (283,851 Cash 10 10 0.10 [ ¢
Tapperware
Kitchenware
Private Limited
July 20, 2017 Transfer from 79,95( Cash 10 213 0.03 [ ¢
Vivek Mani
Tripathi
July 24, 2017 Bonus issue o 33,812,98. Bonus 10 - 12.50 [ ¢
threeequity shares
for every one
equity share
November 27, 201 Transfer of one (86) Cash 10 100 Negligible [ ¢
to equity share to 8¢

December 4, 2019 persons*

September 10, 20ZPursuant to a resolution passed by our shareholders on September 10, 2021, our
subdi vi ded each equity shar e o fandfaacordingl
45,083,890 equity shares held by Hari Om Rai as on date wedistéd into90,16778C

Equity Shares of face value of 5 ea

September 10, 20Z Bonus Issue of oni 90,167,78(  Bonus 5 - 16.6€ [ ¢
Equity Share for
every one Equity
Share

Sub-total 180,335,56 33.32 [ ¢
Shailendra Nath Rai March 27, 2009  Subscription to th 10,000 Cash 10 10 Negligible [ ¢

MoA

August 24, 2009 Transfer from Har 157,750 Cash 10 20 0.06 [ ¢
Om Rai
Transfer from 3,08¢ Cash 10 20 Negligible [ ¢
Jagdish Bhagat
Transfer fromTart 3,08¢ Cash 10 20 Negligible [ ¢
Bhagat
Transfer from A. K 6,17¢ Cash 10 20 Negligible [ ¢
Sukheja
Transfer fron 17,302 Cash 10 20 Negligible [ ¢
Ravinder Sing
Sukheija
Transfer from Rer 3,08¢ Cash 10 20 Negligible [ ¢
Sukheja

March 30, 2016  Bonus issue of 1 2,806,97. Bonus 10 - 1.04 [ ¢
equity shares fol
every one equity
share

April 28, 2016 Transfer tc (70,963 Cash 10 10 0.03 [ ¢
Tapperware
Kitchenware

Private Limited
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Name of the Promotel Date of allotment/ Nature of Number of Nature of Face Issue/ % of the = % of

transfer” transaction equity  consideration value acquisition/ pre-Offer post
shares () transfer equity  Offer

price per share  equity

equity capital®  share

share () capital

July 24, 2017 Bonus issue ¢ 8,809,52 Bonus 10 - 3.26 [ ¢
three equity shares
for every one
equity share
September 10, 20ZPursuant to a resolution passed by our shareholders on September 10, 2021, our
subdi vi ded each equity shar e ofandfaaocordingl
11,746,028 equity shares held by Shailendra Nath Rai as on date wetwidad inb
23,49205(Equity Shares of face value of
September 10, 20z Bonus Issue of or 23,492,05! Bonus 5 - 434 [ ¢
Equity Share fo
every one Equit

Share
Sub-total 46,984,11; 8.68 [ ¢
Sunil Bhalla March 27, 2009  Subscription to th 10,00( Cash 10 10 Negligible [ ¢
MoA
May 30, 2009 Preferential 475,00( Cash 10 20 0.18 [ ¢
allotment
March 30, 2016  Bonus issue of 1 6,790,00( Bonus 10 - 2.50 [ ¢
equity shares fol
every one equity
share
April 28, 2016 Transfer t¢ (177,407 Cash 10 10 0.07 [ ¢
Tapperware
Kitchenware
Private Limited
July 24, 2017 Bonus issue ¢ 21,292,77 Bonus 10 - 7.87 [ ¢
three equity shares
for every one
equity share
September 10, 20ZPursuant to a resolution passed by our shareholders on September 10, 2021, our
subdi vi ded each equity shar e ofandf ascordingl
28,390,372 equity shares held by Sunil Bhalla as on date weidivsded into56,78,74<
Equity Shares of face value of 5 ea
September 10, 20z Bonus Issue of or 56,780,74 Bonus 5 - 10.49 [ ¢
Equity Share fo
every one Equit
Share
Sub-total 113,561,48 20.99 [ ¢
Vishal Sehgal March 31, 2011  Transfer from Wt 380,233 Cash 10 20 0.14 [ ¢
Ching Ho
March 30, 2016  Bonus issue of 1« 5,323,262 Bonus 10 - 1.97 [ ¢

equity shares for
every one equity
share

April 28, 2016 Transfer to (177,407) Cash 10 10 0.07 [ ¢
Tapperware
Kitchenware
Private Limited

July 24, 2017 Bonus issue 016,578,264 Bonus 10 - 6.13 [ ¢
threeequity shares
for every one
equity share

September 10, 20ZPursuant to a resolution passed by our shareholders on September 10, 2021, our
subdi vi ded each equity shar e ofand azcordingl
22,104,352 equity shares held by Vishal Sehgal as on date wedéeviglén into44,208,70«
Equity Shares of face value of 5 ea
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Name of the Promote| Date of allotment/ Nature of Number of Nature of  Face Issue/ % of the = % of
transfer” transaction equity  consideration value acquisition/ pre-Offer post
shares () transfer equity  Offer
price per share  equity
equity capital®  share
share () capital
September 10, 20z Bonus Issue of on 44,208,704 Bonus 5 - 8.17 [ ¢
Equity Share foi
every one Equity
Share
Sub-total 88,417,408 16.34 [ ¢
Total 429,298,56 - 79.33 [ ¢
8
NAsadjustedfos pl it in the face value of the equity shares from ™~ 10

*One eguity share each was transferred to 86 persons namiyeerkKumar, Rajbir, SanjaySingh Akshay SainiRakestKumarSingh

ReeneOmprakastBingh Jyoti Kumari, AbhishelRai, SatPrakash TejinderSingh SanyogiteRai, SanjayKumarYaday PraveenSharma

SourabhSinghRaghuvanshi RahulGuptg Meena SunilKumar, SaurabhRai, Kiran Sindh, Jugny Seema MinooRai, VipanSingla

RakestKumarRai, ChetanKapur, RahulSainj Tilak RajBabbar AmitRai, MeenakshGola, Deepakkardam SanjeeKumarVerma

RiteshKumarMishra, SheelaRani SanjayDas RanjeetKumarRai, Sona SharmeRadhika NandKumar Sharma VikasSharma BibhashDeb,

SanjayKumar, Mohini, SimranJeetSingh NutanRai, NeelamRai, RajuKumar, VivekRai, AshutostRai, Ujawal KumarSingh

TejPrakashSharma ManishGola, MadhuKantJha MadhavMishra, SudhanshiRai, KanhilLal, GauravKumarRai, SomiPradhan

Surjit Shivshankaingh ShashaniMohanRai, MeetaSharma RahulShany JogendeiSingh NavneeKumar, PranawKumarSolanky

Ajay KishoreSingh SaketKumar, PramodKumarRai, GovindKumarRai, PriyankaRai, BabuLal Sainj Dilip Kumar Kanth Mohd Shadab
Alam Pankaj Nath Raj Rarjana Raj Krishn Mohan Rai Ankit Raj Yatish Khurana Gaurav Taneja Deepak NayakTrun Kumar Patra
RajanaDevi, Varun SinghalSurendraSingh Sachin Nandwani, Asitava Bose, Meena RathestKumar.

Note:All the equity shares held by the Promoters weuaily paid-up on the respective dates of acquisition of such Equity Shares.

b) Detailsof Equity Shares pledged by our Promoters

Our Promotersnamely Hari Om Rai, Shailendra Nath Rai, Sunil Bhalla and Vishal Sdtaad collectively pledged

each

183,338,734quity Shareg(a) in favour of Bank of Baroda pursuant to the deed of pledge dated December 15, 2018,
for securing loans availed by our Company from certain lenders pursuant to the working capital consortium agreement

dated June 7, 2018, (b) favour of Axis Trustees Services Limitgdirsuant to an share pledge agreement dated

March 22, 2021for securing money raised through issuancearfconvertibledebentures by Sojo Infotel Private
Limited and pursuant to a shaptedge agreement dat&eptember 23, 202fbr securing money raised through

issuance ohon-convertibledebentures bpur Company(c) in favourof Hero FinCorp Limitedoursuant teanction

letter dated September 29, 20And (d) in favour ofNoori Bank pursuant tesanction letter dated September, 18
2017,details of which are set forth below:

Name of Promoter

Pledgee

Number of
Equity Shares

% of the pre-Offer
equity share capital

% of the post-Offer

equity share capital

Hari Om Rai Bank of Barod& 5,115,100 0.95 [ O
Axis Trustees Services Limited 61,106,355 11.29 [ 6
Hero FinCorp Limited 3,201,708 0.59 [ ©
Woori Bank* 991,374 0.18 [ &
Vishal Sehgal Bank of Barod&a 3,196,940 0.59 [ ©
Axis Trustees Services Limited 38,191,472 7.06 [ 6
Hero FinCorp Limited 2,001,068 0.37 [ &
Woori Bank* 619,610 0.11 [ ©
Sunil Bhalla Bank of Baroda 3,196,940 0.59 [ ©
Axis Trustees Services Limited 38,191,472 7.06 [ ©
Hero FinCorp Limited 2,001,068 0.37 [ ©
Woori Bank? 619,610 0.11 [ ©
Shailendra Nath Rai| Bank of Baroda 1,278,776 0.24 [ ©
Axis Trustees Services Limited 22,578,971 4.17 [ ©
Hero FinCorp Limited 800,426 0.15 [ &
Woori Bank* 247,844 0.05 [ ©
Total 183,338,734 33.88 [ ©

# Promoters havenade applications tthe respective pledgee in relation to release of the pledged Equity Sbames. fi Ri s-lOur Prantoters r
have encumbered their Equity Shares with by way of pledge. Any exercise of such encumbrance could direbdlinshof our Promoters
and consequently dilute the aggregate shareholding of our Promoters, which nexaltyaand adversely affect our business and financial
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" Hari Om Rai Vishal Sehgal, Sunil Bhalla and Shailendra NathtRaie made applicatioris pledgetheir respective Equity Sharés.,2,557,550
Equity Shares of Hari Om Rai, 1,598,470 Equity Shares of Vishal Sehgal, 1,598,470 Equity Shares of Sunil Bhalla andy62@,388rEs of
Shailendra Nath Rain favour of Bank of Baroda.

Pursuant taan agreemengxecuted by our Promoters and Sojo Infotel Private Limited (a member ¢f@uoter

Group) in connection witleertainpledged Equity Shares, upon the occurrence of certain default events, such pledged
shares are required to be sold. Axis Capital Limited, one of the BRbkisg asale arranger for the sale of such
pledged Equity Sharess required to use its reasonable efforts to procure a purchasarctusale of the pledged
Equity Shares, failing wkh, Axis Capital Limited is obliged to purchase or fund the purchase of the pledged Equity
Shares

C) Shareholdingof our Promoters and other members of our Promoter Group

Set forth are the details of Equity Shares held by our Promoters andratimdrers of the Promoter Group as on the
date of this Draft Red Herring Prospectus

Sr. Name of shareholder Pre-Offer PostOffer
No. Number of Equity Percentage Number of Percentage of
Shares of pre-Offer  Equity Shares post-Offer
Equity Equity Share
Share capital (%)
capital (%)
Promoters
1. Hari Om Rai 180,335,560 33.32 [ © [ ©
2. Sunil Bhalla 113,561,488 20.99 [ © [ ©
3. Vishal Sehgal 88,417,408 16.34 [ 6 [ 6
4. Shailendra Nath Rai 46,984,112 8.68 [ © [ ©
Sub-total (A) 429,298,568 79.33 [ © [ ©
Promoter Group
1. Shibani Sehgal 29,042,880 5.37 [ © [ ©
2. Sojo Infotel Private Limited 13,770,156 254 [ 6 [ 6
3. Sadanand Rai 4,200,000 0.78 [ © [ ©
4. Suneeti Bhalla 3,898,800 0.72 [ © [ ©
5. Manju Rai 3,600,000 0.67 [ © [ ©
6. Jamuna Rai 1,080,000 0.20 [ 6 [ 6
7. Nutan Rai 4 Negligible [ 6 [ 6
Subrtotal (B) 55,591,840 10.27 [ & [ &
Total Promoter & Promoter Group (A+B) 484,890,408 89.61 [ O [ 6
d) Detailsof Pr omot er sdé c oneighteemmanthon | ocked in for

Pursuant to Regulatiorigtand16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluteeQftest

Equity Share <capital of our Company held by our Pr oma
contribution and lockedh for a period ofeighteen monthdrom thed at e of Al IPotormeriter ¢ & he
Contributond) . As on the date of this Draft Red428i208568 ng Pr o

Equity Shares (constitutingd.28%of the issued, subscribed and pajl Equity Share capital of our Compamy a
fully diluted basi$, of which245,959,83cqui ty Shares are eligible for Promot

Hari Om Raj Sunil Bhalla, Vishal Sejal andShailendra Nath R&iave pursuant to their letteeachdatedSeptember

23, 2021respectivelygiven corsent to includesuch number oEquity Shares held by them as may constitute 20% of

thefully diluted postOf f er Equi ty Share capital of our Company as |
dispose, sell, transfer, charge, pledge or otherwisedmaum i n any manner the Promotersa®o
of this Draft Red Herring Prospectus, until #aegiry of the lockin period specified above, or for such other time as

required under SEBI ICDR Regulatioiset ai | s of Pr omodseroveléddbalomwnt ri buti on ar e
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Name of No. of Equity Date of Face Allotment/ Nature of % of the % of the fully

the Shares transaction” value = Acquisition transaction pre-Offer diluted post-Offer

Promoter locked-in® () Price () Equity Equity Share
Share Capital
capital

Hari Om [ o] [ 6] [ © [ © [ © [ © [ ©

Rai

Sunil Bhalla| [ 6] [ 6] [ © [ © [ © [ © [ ©

Vishal [ 6] [ 6] [ © [ © [ © [ © [ ©

Sehgal

Shailendra | [ 0] [ 6] [ © [ © [ © [ © [ ©

Nath Rai

Total [ 6] [ © [ ©

Note: To be updated at the Prospectus Stage
#Equity Shares were fully paigp on the date of allotment/acquisition.
"For a period ofeighteen monthsom the date of Allotment.

The Equity Shares that are being lockedd f or computation of Promotersd Cont
ineligible under Regulatioh5 of the SEBI ICDR Regulation#n particular, these Equity Shares do not, and shall not,
consist of:

® Equity Share acquired during the three years preceding the date of this Draft Red Herring Prospectus (a) for
consideration other than cash and revaluation of assets or capitalisation of intangible ass&ig ity Gnares
resulting foma bonus issue hytilisation ofrevaluations reserves or unrealised profitagainsEquity Shares
which are otherwise ineligible for computation of Pr

(i)  Equity Shares acquired during the one year preceding the date of this &utdftdrRing Prospectus, at a price
lower than the price at which the Equity Shares are being offered to the public in the Offer;

(i)  Equity Shares issued to the Promoters in the last one year preceding the date of this Draft Red Herring
Prospectus upon convés of a partnership firm; and

(iv)  Equity Shares held by the Promoters that are subject to any pledge or any other form of encumbrance.

3. Sales or purchases of Equity Shares or other specified securities of our Company by our Promoters,
members of our Promote Group or our Directors or their immediate relatives during the six months
immediately preceding the date of this Draft Red Herring Prospectus

Our Promoters, members of our Promoter Group or our Directors or their immediate relatives have not sold or
purchased angquity shares or other specified securities of our Company during the six months immediately preceding
the date of thd Draft Red Herring Prospectus.

Name of the Promoter the Number of Number of Equity Date of Transaction price per
Promoter Group, Directors equity shares Shares sold/transferred transaction Equity Share

or their immediate relatives purchased
Sojo Infotel Private Limited 1,350,844 NA May 18, 2021 533
(Promoter Group)
Sojo Infotel Private Limited 562,851 NA June 5, 2021 533
(Promoter Group)
Sojo Infotel Private Limited 1,528,834 NA August 7, 2021 USD10.46

(Promoter Group)

4. Details of share capital lockedin for six months

Except for (a) the Promotersd Cont thé Bquity Sharebelavtyithe h s hal |
employees of our Company (whether currently an employee or not) which have been or will be allotted to them under

Lava Employee Stock Option PI22015 Lava Employee Stock Option Plan 2020 and Lava Employee Stock

Option Plan 2020 Il prior to the Offer and (b)Offered Sharesthe entire preDffer equity share capital of our
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Company (including those Equity Shares held by our Promotersisexceof Pr omot er sé Contri but
in for a period okix monthdrom the date of Allotment#ny unsubscribed portion of tt@ffered Shares the Offer
for Sale would also be locked as required under the SEBI ICDR Regulations.

In terms & Regulation22 of the SEBI ICDR Regulations, Equity Shares held by the Promoters and locked in as per
Regulation16 of the SEBI ICDR Regulations may be transferred to and among the Promotersmaechbers of the
Promoter Group or a new promoter of oum@i@any, subject to continuation of leakin the hands of the transferee

for the remaining period and compliance with provisions of the Takeover Regula®m@pplicableand such
transferee shall not be eligible to transfer them till the-lagheriodstipulated in SEBI ICDR Regulations has expired.

The Equity Shares held by persons other than the Promoters prior to the Offer which are locked in, may be transferred
to any other person holding Equity Shares which are locked in along with the Equity Sfogresed to be transferred,
subject to the continuation of the lock in the hands of the transfedeempliance with the provisions of the Takeover
Regulations.

The Equity Shares held by our Promoters which are legkéwm the date of Allotmentmay be pledged only with
scheduled commercial banks or public financial institutions or a systemically importaipankimg finance company

or a housing company as collateral security for loans granted by such entity, provid@githedse of Equity Bares
lockedin for eighteen monthssuch Equity Shares may be pledged only if the loan has been granted to our Company
or its Subsidiariedor the purpose of financing one or more of the objects of the @ffdrpledge of the Equity Shares

is a term of sanction of such loammd (ii) in case of Equity Shares lockiedfor a period ofsix months the pledge

of the Equity Shares is one bEtterms of the sanctioned loan. Provided that theilook Equity Shares shall continue

for the remaining period with the transferee and such transferee shall not be eligible to transfer them tilithe lock
period stipulated in these regulations hggired

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for a period of 30
days from the date of Allotment.

[Remainder of this page intentionally ke blank]
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5. Our shareholdingpattern

The table below represents the equity shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus

Catega Category of Number | No. of fully = No.of No. | Totalnos. @ Sharehol Number of Voting Rights held in each No. of | Sharehol Number Number of | Number
ry Shareholder of paid up Partly = of | shares held | ding as a class of securities Shares ding as @ of locked = Shares pledgec of equity
(0} an Sharehol equity paid-up| share vy = % of total (IX) Underlyi % in shares or otherwise | shares

ders shares held | equity s (IV)+(V)+ no. of ng assuming (X1 encumbered | held in
(1) (Iv) shares' unde (V1) shares Outstand  full (XI1T) demater
held | rlyin (calculate No of Voting Rights ing conversi. No.  Asa No. As a| ialised
V) g dasper. Class |Class Total Total as| converti. onof | (a) % of (@ | %of form
Depo SCRR, a % of ble converti total total | (XIV)
sitor 1957) (A+B+C) securities  ble Share Shar
y (Vi (includin | securities s held es
Rece As a % of g (asa (b) held
pts (A+B+C2 Warrant | percenta (b)
(V1) ) S) ge of
(X) diluted
share
capital)
(Xn=
(VID+(X
)
As a %
of
(A+B+C
2)
Equity N
A
(A) Promoter and 11 484,890408 - - 484890408 | 89.61 | 4848904 | N 4848904 | 89.61 - 86.93 - - 183,338,/ 33.88/484,8904
Promoter Group 08 A 08 34* 08
(B) | Public 1,132 50,127,000 - - 50,127,000 9.26 50,127,00 N 50,127,00 | 9.26 16643 | 11.97 - - 3040 Ne |50,127,0
0 A 0 ,640 gli |0
gib
le
(C) | Non  Promoter- - - - - - - - - - - - - - - - - -
Non Public
(C) | Shares underlying - - - - - - - - - - - - - - - - -
(1) | DRs
(C) | Shares held by 1 6,108808 - - 6,108808 1.13 6,108808 | N 6,108808 113 - 1.10 - - - - 6,108
(2 Employee Trusts A 808
Total (A) + (B) + 5411262 541,1262 16,643 183,341 541,1262
©) 1,144 541,126216 - - 541,126216 100 16 - 16 100 640 100 - - 774 33.88 16

*183,338,731Equity Shares aggregating t8.88% of the issued and paid up capital of our Company held by our Promoters have been pledged in favour of Bards kBaFodstee Services Limited
Hero FnCorp LimitedandWoori Bank for details seéi Not e s
3, 2021 ha agreed to depledge the Equity Shares to confirm to the requirements of SEBI ICDR Regulations. Equity Shares pledged to Axis ToestéénStdiwould be released on or before the
date of filing of the Red Herring Prospectus with the RoC subjelsettetms of the respectishare pledge agreementurther our Company has made applicatiorHero FinCorp Limitecand Woori

Bankin relation to release of the respective pledged Equity ShSees.
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6. As on the date of this Draft Red Herring Prospectus, our Compary Hdsshareholders.
7. Equity Shareholding of our Directors and Key Manageient Personnel in our Company
Except as stated below, none of our Directors and Mapagerial Personnel hold Equity Shares in our
Company as on the date of this Draft Red Herring Prospectus
Sr. No. Name of the shareholder Number of Equity % of Pre-Offer Equity
Shares Share Capital held
Directors
1. Hari Om Rai 180,335,560 33.32
2. Sunil Bhalla 113,561,488 20.99
3. Vishal Sehgal 88,417,408 16.34
4. Shailendra Nath Rai 46,984,112 8.68
Key Managerial Personnel
1 Mr. Sunil Raina 679,200 0.13
2. Mr. Asitava Bose 4 Negligiblef
3. Mr. Sourabh Singh Raghuvanshi 4 Negligible/
4. Mr. Mugdh Rajit 4 Negligible’
#Less than 0.01%.
8. Major Shareholders

(a) Set forth below are details of Shareholders holding 1% or more of thaupatare capital of our

Company as on the date of this Draft Red Herring Prospéictcisding the maximum number of
Equity Shares that any such Shareholder will b&tled to upon conversion of any convertible
instrument or exercise of any option held by such Shareholder).

Sr. Shareholder Number of Equity Percentage of Number of Percentage
No. Shares held pre-Offer Equity Shares  of pre-Offer
Equity Share held on a fully  equity share
capital diluted basis* capital on a
fully diluted
basis*
1. Hari Om Rai 180,335,560 33.32 180,335,560 31.20
2. Sunil Bhalla 113,561,488 20.99 113,561,488 19.65
3. | Vishal Sehgal 88,417,408 16.34 88,417,408 15.30
4. Shailendra Nath 46,984,112 8.68 46,984,112 8.13
Rai
5. Shibani Sebal 29,042,880 5.37 29,042,880 5.03
6 Clipper  Global 27,888,492 5.15 27,888,492 4.83
S.A.
7. Sojo Infotel 13,770,156 2.54 13,770,156 2.38
Private Limited
8. Tapperware 11,163,276 2.06 11,163,276 1.93
Kitchenware
Private Limited
9. Lava Employee 6,108,808 1.13 6,108,808 1.06
Welfare Trust
10. = UNIC Memory™ 4 Negligible 11,274,812 1.95
Total 517,272,184 95.59 528,546,992 91.46

* Assuming conversion &eries A Preference Shares and Series B Preference $ftarasmaximunof 16,643,64@Equity

Shares in aggregat@nd exercise of 20,147,360 vested options

** UNIC Memoryholds an aggregate 324,172 Series B Preference Shares which will be comviertei274,808 Equity

Shares in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and
conditions of the UNIC SSHA.

(b) Set fath below are details of Shareholders holding 1% or more of theupaghare capital of our
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Company as on ten days prior to the filing of this Draft Red Herring Prospectus (including the
maximum number of Equity Shares that any such Shareholder willtitlecito upon conversion of
any convertible instrument or exercise of any option held by such Shareholder).

Sr. Shareholder Number of Equity Percentage of Number of Percentage
No. Shares held Equity Share Equity Shares of equity
capital held on a fully = share capital
diluted basis* on a fully
diluted
basis*

1. Hari Om Rai 180,335,560 33.32 180,335,560 31.20

2. Sunil Bhalla 113,561,488 20.99 113,561,488 19.65

3. Vishal Sehgal 88,417,408 16.34 88,417,408 15.30

4. Shailendra Nath 46,984,112 8.68 46,984,112 8.13
Rai

5. Shibani Skgal 29,042,880 5.37 29,042,880 5.03

6. Clipper  Global 27,888,492 5.15 27,888,492 4.83
S.A.

7. Sojo Infotel 13,770,156 2.54 13,770,156 2.38
Private Limited

8. Tapperware 11,163,276 2.06 11,163,276 1.93
Kitchenware
Private Limited

9. Lava Employee 6,108,808 1.13 6,108,808 1.06
Welfare Trust

10.  UNIC Memory™ 4 Negligible 11,274,812 1.95
Total 517,272,184 95.59 528,546,992 91.46

* Assuming conversion &eries A Preference Shares and Series B Preference $ftarasmaximum 016,643,64Equity

Shares in aggregatend exercise of 20,147,360 vested options

** UNIC Memoryholds an aggregate 324,172 Series B Preference Shares which will be converte 27,808 Equity

Shares in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the terms and
conditions of the UNIC SSHA.

(c) Setforth below are details of Shareholders holding 1% or more of theupaghare capil of our
Company as on one year prior to the date of this Draft Red Herring Prospectus (including the maximum
number of Equity Shares that any such Shareholder will be entitled to upon conversion of any
convertible instrument or exercise of any optiordngf such Shareholdes on one year prior to the
date of this Draft Red Herring Prospegtus

Sr. Shareholder Number of Percentage of Number of Percentage of
No. equity Equity Share equity shares equity share
shares capital held on a fully capital on a
having face diluted basis* fully diluted
val ue basis*
each
1. Hari Om Rai 45,083,890 36.11 45,083,890 3325
2. Sunil Bhalla 28,390,372 22.74 28,390,372 2094
3. | Vishal Sehgal 22,104,352 17.7 22,104,352 1630
4. Shailendra Nath Rai 11,746,028 9.41 11,746,028 8.66
5. Shibani Sebal 7,260,720 5.81 7,260,720 5.3%
6. Tapperware 2,760,987 2.21 2,760,987 2.04
Kitchenware Private
Limited
7. Lava Employee 1,527,202 1.22 1,527,202 1.13
Welfare Trust
8. | UNIC Memory™* 1 Negligible 4,347,537 321
Total 118,873,552 95.2 123221,088 90.88

* Assuming conversion &eries A Preference Shares and Series B Preference St@ar@smaximum 05,689,744Equity
Shares in aggregat@nd exercise d§,036,840vested options

** UNIC Memoryheld an aggregate 500,000 Series B Preference Shamesassuming the conversion of the sante
4,347 ,536quitysharesof f ace value 7 10 each

(d) Set forth below are details of Shareholders holding 1% or more of theupatiare capital of our
Companyas on two years prior to the date of this Draft Red Herring Prospé@otisding the
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maximum number of Equity Shares that any such Shareholdebeviihtitled to upon conversion of
any convertible instrument or exercise of any option held by such Shareasldetwo years prior to
the date of this Draft Red Herring Prospegtus

Sr. Shareholder Number of Percentage of Number of equity Percentage
No. equity equity share shares held on a of equity
shares capital fully diluted share capital
having face basis* on a fully
value of 10 diluted
each basis*
1. HariomRai 45,083976 36.11 45,083976 3325
2. Sunil Bhalla 28,390372 22.74 28,390,372 2094
3. Vishal Sehgal 22,104,352 17.7 22,104,352 1630
4, Shailendra Nath Rai 11,746,028 9.41 11,746,028 8.66
5. ShibaniSehgal 7,260,720 5.81 7,260,720 5.3%
6. Tapperware 2,760,987 2.21 2,760,987 2.04
Kitchenware Pvt Ltd
7. Lava Employee 1,527,202 1.22 1,527,202 1.13
Welfare Trust
8. UNIC Memory"™ 1 Negligible 4,347,537 3.21
Total 118,873,68 95.2 123221,174 90.88

* Assuming conversion &feries A Preference Shares and Series B Preference St@mreasmaximum 05,689,744Equity
Shares in aggregatend exercise db,036,840vested options

**UNIC Memoryheld an aggregate 500,000 Series B Preference Shares and assuming the conversion of iti® same
4347536 qui ty shares of face value = 10 each.

EmployeeStock Option Schems
Lava Employee Stock Option PlarR0l 5 E$QOP 2019 )

Our Company, pursuant to the resolutions passed by our Bodrdyo?1, 201%nd our Shareholders dugust

31, 2015adoptedthe ESOP0 15 by modi fying Lava EmEB@PReL® ) Stwhadlk hOp't
has been amended pursuantrégolutions passed by our Board on April 15, 2016 and April 24, 2017 and
Shareholders on February 23, 2017. The purpose of the ESOP 2015 plaimtsrtalia, create a sense of

ownership and participation among the employees and motivate the employées Gbmpany and its
Subsidiaries with incentives and reward opportunifidse aggregate number of Equity Shawdsich can be

issued under ESOP 2Blupon exercise, shall not exceHtbb of the total paid up share capital of the

Company, as amendeahd here shall be no further grants under this scheme.

As on date of this Draft Red Herring Prospectus, under ESOP 2015, a cumulative of 51,736,160 options have been
granted.

The details of the ES®are as follows:

Particulars Total

Optionsgranted 51,736,160

Options vested (excluding options that have been exercised) 20,147,360

Options exercised 16,804,960

Total number of Equity Shares that would arise as a resfiltl @xercise of options granted (n 20,147,360

of cancelled options)

Options forfeited/lapsed/cancelled 14,783,840

Money realized by exercise of options 25,809,528

Total number of options in force 20,147,360

Particulars Details
Fiscal 2019 Fiscal 2®@0 Fiscal 2@1 From April
1, 2@1till
date of the
DRHP
Total options outstanding as at the beginn 20,187,360 20,147,360 20,147,360 20,147,360

of the period
Total options granted - - - -
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Particulars Details

Fiscal 2019 Fiscal 20 Fiscal 2@1 From April
1, 2ee1till
date of the

DRHP

Options vested and not exercised 20,187,360 20,147,360 20,147,360 20,147,360

Options exercised 40,000 - - -

The total number of Equity Shares arising 20,187,360 20,147,360 20,147,360 20,147,360

a result of exercise of options

Vesting period 1 year from the date of grant

Pricing formula NA

Exercise priceof option granted during the Not applicable since no grant made during the period

periodi n (as on the

Options forfeited/lapsed/cancelled -

Variation of terms of options Vesting period and exercise price aaied for options granted over tt

period

Money realizedby exerciseperoption( i n 438,100 Nil Nil Nil

Employee wise details of options granted

(i) Key managerial personnel Nil Nil Nil Nil

(i) Any other employee who receives a gre Nil Nil Nil Nil

in any one year of options amounting to £

or more of the options granted during t

year

(iii) Identified employees who were grante Nil Nil Nil Nil

options during any one year equal to

exceeding 1% of the issued capi

(excluding outstanding warrants nd

conversions) of the Company at the time

grant

Fully diluted earnings per share pursuant 1.34 1.97 3.15 NA

the issue ofEquity Shares on exercise ¢

options in accordance with IND AS 3

O0Earnings Per Shar e

Where the Company has calculated - - - - -
employee compensation cost using 1

intrinsic value of the stock options, tt

difference, if any, between employs

compensation cost so computed and

employee compensation calculated on

basis of fair value of # stock options anc

the impact of this difference, on the profi

of the Company and on the earnings |

share of the Company

Description of the pricing formula ethod - - - -
and significant assumptions used to estim

the fair value of optiongranted during the

year including, weighted averac

information, namely, risiree interest rate

expected life, expected volatility, expect:

dividends, and the price of the underlyil

share in the market at the time of grant

option

Impact orthe profits and on the Earnings P - - - -
Share of the last three years if the account

policies specified in the Securities al

Exchange Board of India (Share Bas

Employee Benefitsand Sweat Equily

Regulations,2021 had been followed, ir

respect of optiongranted in the last thre

years

Intention of key managerial personnel a Below Key Managerial Personnel may sell equity shares allotted or
wholetime directors who are holders ( exercise of their options post listing of the equity shares of our Compe
Equity Shares allotted on exercise of optic

to sell their shares within three months af Sunil Raina’ 679,200 Equity Shares
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Particulars Details

Fiscal 2019 Fiscal 20 Fiscal 2@1 From April
1, 2@1till
date of the
DRHP
the listing of Equity Shares pursuant to t
Offer
Intention to sell Equity Shares arising out No

the ESOP scheme or allottedder an ESOF

scheme within three months after the listi

of Equity Shares by directors, seni

managerial personnel and employees hav

Equity Shares arising out of the ESC

scheme, amounting to more than 1% of

issued capital (excluding outstandit

warrants and conversions)
Note: All the above ESOP options and exercise price are calculated after considering the impaetliofssoy and bonus issuance dated
September 10, 2021.

Lava Employee Stock Option Plan 20201 ( AESOP-1 29 20

Our Company, pursuant to the resolutions passed by our Bodb@éaember 8, 202@nd our Shareholders on
December 31, 2028dopted the ESORP020| which has been amended pursuantesolutions passed by our

Board on August 23, 2021 and Shareholders on September 10,T2@2urpose of the ESOP 206Rplan is to

inter alia, create a sense of ownership and participation among the employees and motivate the employees of the
Company andts Subsidiaries with incentives and reward opportunifiée. number of Equity Sharegich can

be issued under ESOR020-, upon exercise, shatle decided by the Board from time to timevided total

number of options granted under all ESOPs of thm@amny does not exceed 15% of the total paid up share capital

of the Company, as amended. The ESOP 202@dministered through Lava Employee Welfare Trust.

ESOP20201 is in compliance with the Securities and Exchange Board of India (Share Based &arppémefits
and Sweat Equity) Regulations, 2028s on date of this Draft Red Herring Prospectus, under ESORI2620
cumulative 018,458,409 options have been granted.

Thedetails of the ESPare as follows:

Particulars Total

Options granted 8,458,409
Options vested (excluding options that have been exercised) -
Options exercised -
Total number of Equity Shares that would arise as a resiuill @kercise of options granted (n 8,458,409
of cancelled options)

Options forfeited/lapsed/cancelled -
Money realized by exercise of options -

Total number of options in force 8,458,409
Particulars Details
Fiscal 21 From April 1, 2021 till date of
the DRHP
Total options outstanding as at tl - 8,109,598
beginning of the period
Total options granted 8,109,598 348,812

Options vested and not exercised - -
Options exercised - -
The total number of Equity Shares arisi 8,109,598 8,485,409

asa result of exercise of options

Vesting period 3 years vesting period as follows:
1st year 25% of options granted
2nd year 25% of options granted
3rd year 50% of option granted
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Particulars Details

Fiscal 21 From April 1, 2021 till date of
the DRHP
Pricing formula Exercise Price will be as follows:
1st year vesting 100% of book value per share
2ndyearvesting 90% of book value per share
3rdyearvesting 80% of book value per share
Exercise pricef optiongranted during the 16.81
periodi n (as on the
Options forfeited/lapsed/cancelled - -
Variation of terms of options - -
Money realizedy exerciseperoption (in - -
)
Employee wise details of options grant
to:
(i) Key managerial personnel Sourabh 170,058 -
Raghuvanshi
Asitava Bose 40,000
Mugdh Rajit 2,44,168
(i) Any other employee who receives Sachin Nandwarii 503,474 Sudhanshu Sharm&48812
grant in any one year of options amounti
to 5% or more of the options grantt
during the year
(iii) Identified employees who wer - -
granted options during any one year eq
to or exceeding 1% of the issued capi
(excluding outstanding warrants ai
conversions) of ta Company at the timi
of grant
Fully diluted earnings per share pursuz 3.15 NA

to the issue dEquity Shares on exercise ¢

options in accordance with IND AS 3

0Earnings Per Shar

Where the Company has calculated - - -
employee compensation cost using |

intrinsic value of the stock options, tt

difference, if any, between employs

compensation cost so computed and

employee compensation calculated on

basis of fair value of #stock options ant

the impact of this difference, on the profi

of the Company and on the earnings |

share of the Company

Description of the pricing formula@thod Black Scholes Model to calcu&atCall Option Price.

and significant assumptions used

estimate the fair value of options grant Significant assumptions used to estimate fair value of options as follov
during the year including, weighte

average information, namely, ridiee | Risk free interest rate 5.10%
interest rate, expected life, expect | Averageexpected life 3 years
volatility, expected dividends, and th | Expected volatility 46.94

price of the underlying share in the mart | Expected dividend 0%

at the time of grant of option Price of underlying shares 17.36

Impact on the profits and on the Earnin - -
Per Share of the last three years if 1

accounting policies specified in tr

Securities and Exchange Board of Inc

(Share Based Employee Benefitd

Sweat Equity Regulations2021had been

followed, in respecbf options granted ir

the last three years

Intention of key managerial personnel a No
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Particulars Details
Fiscal 21 From April 1, 2021 till date of
the DRHP

wholetime directors who are holders 1
Equity Shares allotted on exercise
options to sell their shares within thr
months after the listing of Equitghares
pursuant to the Offer

Intention to sell Equity Shares arising ¢ No
of the ESOP scheme or allotted under
ESOP scheme within three months af
the listing of Equity Shares by director
senior managerial personnel a
employees havindequity Shares arising
out of the ESOP scheme, amounting
more than 1% of the issued capil
(excluding outstanding warrants ai
conversions)

Note: All the above ESOP options and exercise price are calculated after considering the impaegtliofsion and bonus issuance dated
September 10, 2021.

Lava Employee Stock Option Plan 20201l ( AES OP-l 2062 0

Our Company, pursuant to the resolutions passed by our Bodb@éaamber 8, 202@nd our Shareholders on
December 31, 2028dopted the ESQP 202011 which has been amended pursuant to resolutions passed by our
Board on August 23, 2021 and Shareholders on September 10,Th@2durpose of the ESOP 208(lan is to

inter alia, create a sense of ownership and participation among the enmgpboydenotivate the employees of the
Company and its Subsidiaries with incentives and reward opportuiiitiesiumber of Equity Shareghich can

beissued under ESOR02011, upon exercise, shable decided by the Board from time to timpevided total

number of options granted under all ESOPs of the Company does not exceed 15% of the total paid up share capital
of the Company, as amended. ESOP 2029 administered through Lava Employee Welfare Trust.

ESOP20201I is in compliance with the SecuritiesthBxchange Board of India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2024s on date of this Draft Red Herring Prospectus, under ESORIRG20
cumulative 0f20,444,744 options have been granted.

The details of the ES®are as follovs:

Particulars Total

Options granted 20,444,744
Options vested (excluding options that have been exercised) -
Options exercised -

Total number of Equity Shares that would arise as a resfiltl @xercise of options granted (n 20,444,744
of cancelled options)

Options forfeited/lapsed/cancelled -
Money realized by exercise of options -

Total number of options in force 20,444,744
Particulars Details
Fiscal 21 From April 1, 2021 till date of
the DRHP
Total options outstanding as at tl - 20,444,744
beginning of the period
Total options granted 20,444,744 -

Options vested and not exercised - -
Options exercised - -
The total number of Equity Shares arising - -
a result of exercise of options

Vesting period 1 year from the date of grant of options
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Particulars

Pricing formula

Exercise priceof option granted during the
periodi n (as on the
Options forfeited/lapsed/cancelled
Variation of terms of options

Average noney realizedon exercise per
option

Employee wise details of options granted
(i) Key managerial personnel

(i) Any other employee who receives
grant in any one year of options amounti
to 5% or more of the options grantedring

the year

(iii) Identified employees who were grante
options during any one year equal to

exceeding 1% of the issued capi
(excluding outstanding warrants ar
conversions) of the Company at the time
grant

Fully diluted earnings per share pursuant
the issue ofEquity Shares on exercise ¢
options in accordance with IND AS 3
O0Earnings Per Shar ¢
Where the Company has calculated -
employee compensation cost using 1
intrinsic value of the stock options, tf
difference, if any, between employ¢
compensation cost so computed and

employee compensation calculated on

basis of fair value of # stock options ant
the impact of this difference, on the profi
of the Company and on the earnings |
share of the Company

Description of the pricing formula ethod
and significant assumptions used to estim
the fair value of options granted dugi the
year including, weighted averac
information, namely, risree interest rate
expected life, expected volatility, expect
dividends, and the price of the underlyil
share in the market at the time of grant
option

Impact on the profits and on the Earnin
Per Share of the last three years if 1
accounting policies specified in tk
Securities and Exchange Board of Inc
(Share Based Employee Benefitsd Sweat
Equity) Regulations, 2021 had been
followed, in respeadf options granted in the
last three years

Intention of key managerial personnel a
wholetime directors who are holders
Equity Shares allotted on exercise of optic
to sell their shares within three months af
the listing of EquityShares pursuant to th
Offer

Intention to sell Equity Shares arising out
the ESOP scheme or allotted under an ES

Details

Fiscal 21 From April 1, 2021 till date of

the DRHP

10,222,372 optionat the ratdRs. 5
and 10,222,372t the rateNil being
bonus issue

NA

2.50

Sunil Raina 6,100,027 -

Sanjeev Agrawal| 6,100,027

Ritesh Suneja 8,244,690 -

Sunil Raina 6,100,027 -

Sanjeev
Agrawal

6,100,027

Ritesh Suneja | 8,244,690

3.15 NA

Black Scholes Model to calcuaCall Option Price.

Significant assumptions used to estimate fair value of options as folloy

Risk free interest rate 5.10%
Averageexpected life 3 years
Expected volatility 46.94
Expected dividend 0%
Price of underlying shares 17.36

No

No
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Particulars Details
Fiscal 21 From April 1, 2021 till date of
the DRHP

scheme within three months after the listi
of Equity Shares by directors, seni
managerial personnel and employees hax
Equity Shares arising out of the ESC
scheme, amounting to more than 1% of -
issued capital (excluding outstandir
warrants and conversions)

Note:All the above ESOP options and exercise price are calculated after considering the inpaetiiofsion and bonus issuance dated
September 10, 2021.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Our Company, our Directors and tB&RLMs have not entered intany buyback arrangement for the
purchase of Equity Shares of our Company.

Neither the BRLMs nor their associates defined under the SEBI (Merchant Bankers) Regulations, 1992)
hold any Equity Shares as on the date of filing of this Draft Red HeRiogpectus

No person connected with the Offer, including, but not limited to, the BRLMSs, the Syndicate Members, our
Company, our Subsidiaries, the Directors, the Promoters or the members of our Promoter Group and Group
Companiesshall offer or make paymé of any incentive, direct or indirect, in the naturedafcount,
commission and allowance, except for fees or commission for services rendered in relatiddfterthie

any manner, whether in cash or kind or services or otherwise, to any Biddeakiogra Bid.

The Equity Shares are fully paigh and there are no partly paigp Equity Shares as on the date of Driaft
Red Herring Prospectu$he Equity Shares to be issued or transferred pursuant to the Offer shall be fully
paid-up at the time oRllotment, failing which no Allotment shall be made.

Except for options that may be granted pursuaB&OP Planand conversion dberies A Preference Shares
and Series B Preference Shaithgre are no outstanding convertible securities or any othlerr wihich
would entitle any person any option to receive Equity Shasesen the date of this Draft Red Herring
Prospectus

Our Company has not allotted any Equity Shameterms of anyscheme approved under Sections 391 to
394 of the Companies Act, 1996 Sections 2300 234 of the Companies Act, 2013

Except for theFresh Issuandallotment of Equity Shares upon aexercise of options vested pursuant to
ESOPPIlans,our Company presently does not intend or propose to alter the capitalre for a period of

six months from the Bid/ Offer Opening Date, by way of split or consolidation of the denomination of Equity
Shares, or further issue of Equity Shares, whether on a preferential basis or by way of issue of bonus or
rights or furthe public issue of Equity Shares or qualified institutions placement or otherwise.

Except forthe Fresh Issughe PrelPO Placement (if any), allotment of Equity Shares upon any exercise of
options vested pursuant ®©SOP Plansand conversion of Series Areference Sharesnd Series B
Preference Shargthere will be no further issue of Equity Shares whether by way of issue of bonus shares,
preferential allotment, rights issue or in asther manner during the period commencing from filing of the
Draft RedHerring Prospectuwith SEBI until the Equity Shares have been listed on the Stock Exchanges
or all application monies have been refunded, as the case may be.

The Equity Shares of our Company held by the Promoters are in dematerialisext fonnthe datof this
Draft Red Herring Prospectus

Except a sNotssttoaCaptal Striuature Details of Equity Shares pledged by our Promaierso n
page93, as orthedate of this Draft Red Herring Prospectusne of the Equity Shares heldduyr Promotes

are pledged or otherwise encumberBidne of the Equity Shares being offefed sale through the Offer
for Sale are pledged or otherwise encumbeasdn the date of this Draft Red Herring Prospectus

During the period of six months immediately preceding the date of filing ofDhagt Red Herring
Prospectusno financing arrangements existed whereby our Promoters, other members of our Promoter
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21.

22.

23.

24.

Group, our Directors or their relatives may have finartbecpurchase afecurities of our Comparty any
other person.

Except to theextentof Equity Shares offered by tHeromotersn the Offer for Sale, our Promoters and
members of our Promoter Group will not submit Bids, or atfsr participate in this Offer.

Thereshallbe only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Companyshallensuretiat transactions in the Equity Shares by the Promoters and the Promoter Group,
if any, during the period between the datélofg the Draft Red Herring Prospectus and the date of closure
of the Offer shall be reported to the Stock Exchanges within 2éslodthe transactions.

The BRLMs and any person related to the BRLMs or Syndicate Members cannot apply in the Offer under
the Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associate of the
BRLMs or insurance companiesgmoted by entities which are associates of the BRLMs or a FPI (other
than individuals, corporate bodies and family offices) sponsored by entities which are associate of the
BRLMs.
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OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.
Offer for Sale
Each of the Selling Shareholders will be entitledttoespective proportion of the proceeds of the Offer for Sale,
after deducting itsespetive share of the Offer related expenaad relevant taxes therec@ur Company will
not receive any proceeds from the Offer for Sadd the proceeds received from the Offer for Sale will not form
part of the Net Proceeds

Net Proceeds

The details ofthe proceeds from the Fresh Issue are summarised in the following table:

Particulars Amount ( i n

Gross proceeds of the Fresh I1Séue 5,000
(Less) Offer related expenses in relation to the Fresh'lssue [ ©
Net Proceeds [ ©

"To befinalised upon determination of the Offer Pried updated in the Prospectus prior to filing with the RoC.

#ncludes the proceeds, if any, received pursuant to theF@ePlacementlf the PrelPO Placement is undertaken, the amount raised from
the PrelPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. Upon allotiitent of Eq
Shares issued pursuant to the RO Placement and after compliance with requirements prescribed under the Companies Gotpany

shall utilise the proceeds from such RRO Placement towards one or more of the Objects.

Objects of the Fresh Issue

Our Company proposes to utilize the Net Proceeds raised through the Fresh Issue for the following objects:

1. Marketing andorand building activities

2. Funding acquisition and other strategic initiatives

3. Investment in Material Subsidiaries for funding their working capital requirements and

4. General corporate purpose

(collectively, r@bfegsdyed to herein as the f

In addifon, our Company expects to achieve the benefits of listing the Equity Shares on Stock Exchanges.

The main objects and objects incidental and ancillary to the main objects set out in the Memorandum of
Association enable our Company to undertake its egjsctivities and the activities for which funds are being
raised through the Fresh Isskeirther, the activities proposed to be funded from the Net Proceeds would be as
permitted under the main objects set out in the Memorandum of Association.

Utilisati on of Net Proceeds

The Net Proceeds are proposed to be utilised in accordance with the details provided in the following table:

Particulars Amount ( "i
Marketing and brand building activities 1,000
Funding acquisition and othstrategic initiatives 1,500
Investment ifMaterial Subsidiaries for funding their working capital requireme 1,500
General corporate purpodes [ ©
Total [ ©

"The entire estimated cost is proposed to be met from the Net Protestddes the proceeds, if any, received pursuant to the FRDe
Placementlf the PrelPO Placement is undertaken, the amount raised from thd F®ePlacement will be reduced from the Fresh Issue,
subject tocompliance with Rule 19(2)(b) of the SCRIRon allotment of Equity Shares issued pursuant to thdReePlacement and after
compliance with requirements prescribed under the Companies Act, our Company shall utilise the proceeds frorAiROcRIBcement
towards one or more of the Objects.

#To te finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with thEhRa@nount ofieneral
corporate purposeshall not exceed 25% of the gross proceeds of the Fresh Issue.
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Proposed schedule of implementation andeployment of Net Proceeds

Since the Net Proceeds are proposed to be utilized towards the purposes set forth above, and not for implementing

any specific project, a schedule of deployment of funds in relation to the Objects has not been Wiavidisald

to deploy the Net Proceeds towards the Objects over the next three Financial Years from listing of the Equity
Shares pursuant to the Offer, in accordance with the business needs of the Cdigueawer, the actual
deployment of funds will depend onanoer of f actor s, including market coc
economic trends and business requirements, competitive landabdipe to identify and consummate inorganic

growth opportunities as well as general factors affecting our results @ftimpes, financial condition and access

to capital.

The fund requirements are based on internal management estimates and have not been appraised by any bank or
financial institution. These are subject to revisions on account of changes in costs, foamtid@bn, business
strategy or external circumstances which may not be in our control. If the actual utilisation towards dagding

of the Objects (other than tigeneral corporate purpo3eis lower than the proposed deployment, such balance

will be used towards general corporate purposes, provided that the total amount to be utilised towards general
corporate purposes will not exceed 25% of the gross proceeds, in accordance with the SEBI ICDR Regulations,
and will be in compliance with the objectivess s et  Ohjects af thedGiféir Ddtails of the Objects 4.

General Corporate Purposes o0 n 118betpw.In case of a shortfall in raising requisite capital from the Net
Proceeds towards meeting the Objects, we may explore a raogtoofs including utilising our internal accruals

and availing additional debt from existing and future lendafs believe that such alternate arrangements would

be available to us to fund any such shortfalls.

Details of theObjects

1. Marketing and brand hilding activities

Our ALavao brand is the | eading brand i ninthédimeobilmobi | e |
handset industry, brand awareness among consumers is a significant factor towards contribution to market share.

To this effect, marketing and advertising activities are instrumental in driving awareness and educating a potential
consumer, leding to conversionWe believe that recognition and reputation of our brand among consumers has
contributed to the growth of our business and hence maintaining and enhancing our brand equity is critical to our
business.

We believe that consumer s afersnoney qaaiteproducts with dmarvdasignsb r a n d
and superior customer service. We believe that aplatined media mix, brand associations and other brand
building activities will continue toasult in a high brand recall for U Bur marketing activities are aimed towards
reinforcing consumer perceptions of Lava as a reliable and innovative brand that offers value for money and
quality products.

We have identified our target segment, craftedllirand positioning and developed our marketing strategy, based

on market research, consumer insight studies and regular engagement and feedback from our distributars/ retailers

For instance, wdave launched several digital and TV campaigns in the quewears with the theme that

highlights our Indian credentials which stand in contrast to large number of our competitors which are foreign

pl ayer s. One such campaign was | aunc hieitdoomumchdapubl i c
effot? Thinkb, with the theme to evoke a sense of pride amon
campai gn coi ncindependgee Day telebratiomdin 20Z0sunder the catchphissh ki Apni

Dhun where a unique signature tunelafva was presented, created from the streets sounds in India. While the

former campaign had a digital burst, the latter campaign receivetiihraron televisions as well.

Over the years, we have engaged in marketing and brand building campaigns through madia vehicles,
including television, digital, print and retail on increasing the visibility of our products and, in particular, building
and promoting t Aneexaripleaof a succhssfa rcampaign, utilising different media of
communicationwa s Maney Bdtk Challenge campai gn. The campaign was prom
such as television, print, digital as well as cluster marketing activations in multiple cities. Through effective
communication, presented by thbrand ambassadoa (player in the Indian cricket team), we were able to
communicate the quality of our products and present
campaign was awarded the Marketing Campaign of the Year (2018) by the Times NEtwitrr, wehave also
advertisedby sponsoring sports teams, award shows and popular shows.
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Additionally, in the Fiscal Year 2021, we had launched an entirely virtual campaign for launch and promotion of
our productMyZ, which is the first smartphone in the worldtltan be customized by customers. We engaged
with several tech influencers and other influencers to proigteon various social media platforms and also
undertook other digital marketing initiatives suctsasial media marketing, search engine marketindsearch

engine optimisationin the recent past, we have followed similar digital marketing mix for launch and promotion
of our products.

We use retail marketing by use of signages and/or display of our brands at retail outlets and near fmint of sa
We believe that a welplanned media mix, brand associations, sponsorships and other brand building activities
will continue to play a significant role in our strategy and help establish the brand in the minds of the consumers,
resulting in a high brad recall for us. As such, we intend to continue building our brand on the functional aspects

of reliability, innovation and value for money by increasing investment in television marketing such as
sponsorship of sports events and popular shows, printtereents such as newspapers and magazines, digital
marketing such as social media presence and internet advertising, retail marketing such as usage of signage and/or
display of our brands at retail outlets and near point of sale, celebrity endorsemeénigaad tieups
Accordingly, we intend to continue to spend financial resources in the future towards marketing and brand
building activities to further enhance our brand presence and to expand our consumer base. For details on our
sales and marketingiint i at i QueBusiness Rlagketiigd o n 18b.a g e

Our total marketing and br and Advertisdment ang maeketipgeerpsiases, Whi
in our Restated Consolidated Fi nl#6966 milionddridt eméné 5. W
million, during Fiscals 2019, 2020, and 2021, respectively, and constitutts,1289% and 3.18% of our total

expenses for such periods, respectively. During the last three Fiscal Years, we have stayed docussed
consoldating our featurephones division, which traditionally involves low marketing spend, as well as
strengthening our research and development and manufacturing capabilities to support our vision of creating an
Indian brand that offers globally comparable garct solutions. However, with anticipated tailwinds through
various government backed schemes such as Production
created over the years, we plan to increase the visibility of our brand and investasigigifrcto our promotional

activities. To this effect, the Board of our Company has also noted, in their meeting dated September 21, 2021,

t hat our Company shalll have the budget of 4,000 m
exercises ovethe next three Fiscal Years.

We intend to deploy 1,000 million from the Net Proceeds towards marketing and brand building exercise.
Accordingly, we have entered into an agreement dated September 21, 2021, with Alliance Advertising &
Marketing Private_imited in connection with planningreparingand placing of advertising for the objective of
building the corporate image and market the products of the Company. The agreement is valid till full deployment
of budgeted and marketing expenses by the @ommppoward this object and the scope of service by Alliance
Advertising & Marketing Private Limited includes all media releases for the products/schemes and/or brands
being promoted under the brandf the Compangnd arranging and providing advertisingase, time or other

means to be used for publication. The agreement contains a detailed plan for the marketing expenditure (including
commissions payable to the Alliance Advertising & Marketing Private Limited) covering television and digital

by the Company

Advertising on television channels

We undertake advertising on television channels through campaigns prepared by our advertising team, in liaison
with advertising agencies from time to time, for segments on television programmegeptoying such
advertisements, we are required to purchase time slots from media agencies on the relevant television channels.
The quantum of advertising time that we purchase on television channels, as well as the mix of television channels
that we deploydvertisements on is driven primarily by the objective of the underlying advertising campaign. For
instance, with the aim to continue establishing Lava as a proud Indian brand in the mobile handset category, we
did a high impact TV burst around the ocoasi of | ndi ads | rROamgpatsmaehsurecdtteatddray i n
campaign was featured on the news channels and other
believe that this ensures that the viewership of our advertisements are highesvacaksis our brand to a larger
target audience. Our marketing expenditure for advertising on television channels coulileaty prices
differences in prime time and ngmime time advertising slots. Additionally, we factor in target audience
characterists viz. age profile, language preferences, etc. and consultations with advertising agencies on trending
television programmes and our analysis of customer acquisition/ conversion trends subsequent to earlier
advertising campaigns, in formulating the ewshtelevision channel and advertising time mix.
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Advertising on digital

We routinely undertake advertising on digital channels through modes such as social media marketing, search
engine marketing, search engine optimisation and advertising on pladbombne marketplaces. We primarily

use digital marketing for promotion of our smartphones, and the selection of our digital marketing mix is driven

by the targeted audience characteristics such as age group, popularity of certain online platforangeséit t
audience or targeted geographies etc. and including research and analysis of our marketing team based on previous
customer acquisition/ conversion trends.

As stated earlier, our deployment of advertising campaigns on television and digitafingeot on various

factors, such as the nature of the advertising campaigns, ratings of programmes or segments, expected viewership

of our advertisements during certaintié#d ot s and segments, and our Company?d
For instanceadvertisements on well publicised segments on television channels (such as major sporting events,
awards ceremonies or firsme movie releases on television) are likely to be viewed by a larger number of

viewers, but advertising timglots on such segmts are likely to cost more than on other segments. Accordingly,

we may choose to purchase more advertising time for certain desirable specific channels or segments and less
advertising time in other channels or segments, in variance to that mentiotexdagreement witilliance

Advertising & Marketing Private Limited s ubj ect to the overal/l depl oyment
Proceeds for this purpose.

Our engagement on any other form of media towards our advertising and brand buildingsetivith is not
covered in the agreement wiiliance Advertising & Marketing Private Limitedshall be funded by internal
accruals.

Our Company, the Promoters and the Directors are not associated with Alliance Advertising & Marketing Private
Limited in any manner.

2. Funding acquisition and other strategic initiatives

In pursuit of our strategy of growth through acquisitions, we continue to selectively evaluate targets fo
acquisitions and investments and seek opportunities to acquire brands, businesses and assets which complements
our products and service offerings, strengthen or establish our presence in our targeted domestic and international
markets, or enhance our knedgebase and knownow and provide synergy to our existing businesses and
operationsandsuch acquisitions and investments wouldaligin the main objects set out in the Memorandum

of Association

The mobile handset industry is characterized by raggtirological advances, changes in consumer preferences
and frequent introduction of new and enhanced products. One of the means for existing players to grow is through
consolidation by way of acquisition or similar such strategic initiatives, which pwadeess to technology,
access to knovhow as well new markets.

The table below summarizes the key acquisitions/ strategic investments that we have undertaken in the past:

S. Name of Nature of Consideration  Country of Fiscal Year Investment
no. entity transaction amount incorporation of rationale
investment
1. China Bird Acquisiton by USD 50.54 Panama FY 2022 To sell feature
Centro our Company of million” phones marke
America S.A. 100% of the in Latin
( BiMobiled ) issued and paid America
up share capita
(on a fuly
diluted basis) of
B Mobile
2. MagicTel MagicTel was 50,000f India FY 2013 To earn
Solutions set up as a join commissions
Private venture and oul from pre

Company

installing apps
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S. Name of Nature of Consideration  Country of Fiscal Year Investment

no. entity transaction amount incorporation of rationale
investment

Limited subscribed  tc in smart

( MagicTeld ) 50% of then paid phones.
equity share
capital of
MagicTef

*Equi valent to - 3,716.14 million (as per c onvbeansliscoargedrthsotigha of 1

share swap aggregating to 5% of the issued and-ppidhare capital of our Companyhich was allotted oBeptember 16, 202&or further
detail s, see fAHi story -aDetils @gardihgamaterialGequigitionr oa divestmitrastof beisiness/ undertakings,
mergers, amalgamation, any revaluation of assets, etc. in the last 10 yeaysisitionof China Bird Centro America S&A. o n 198a g e

#In the fiscal year 2016, our Company had divested 25% ofypgid share capit al of Magi cTeAsontheor a ¢
date of the Draft Red Herring Prospectus, our Company holds 25% of thepaiguity share capital of MagicTel

We believe with the acquisition of B Mobile, our Company is well positioned to begin selling faatisemart
phones in Latin Ameca.

We i ntend 160)milion frdmithe éNet Proceeds towards funding potential acquisitions and other
strategic initiatives. This amount isls e d o n o ur presant estgnateseofithe @rmounts to be utilised
towards this purpose. The aat deployment of funds will depend on a number of factors, including the timing,
nature, size and number of strategic initiatives undertaken, as well as general factors affecting our results of
operation, financial condition and access to capital. Thegers will also determine the form of investment for

these potential strategic initiatives, i.e., whether they will involve equity, debt or any other instrument or
combination thereof. Depending on the objectives decided by our management, such arjarsitimorganic

growth initiatives may be in the nature of, among others, acquisition of a minority interest in an entity, entering
into a joint venture arrangement or acquisition of a majority stake in an entity. The portion of the Net Proceeds
allocatedtowards this purpose may not be the total value or cost of any such stisitégfiges butis expected

to provide us with certain financial leverage to enter into binding agreements. In the event that there is a shortfall
of funds required for such stegic initiatives, such shortfall shall be met out of the funds earmarkeddentral

corporate purposes, subject to utilisation towards general corporate purposes not exceeding 25% of the gross
proceeds of the Fresh Issaled/or through our internateruals or debt financing or any combination therEof.

further details, se@ Ri s k Fla tNét ®noceeds to be utilised towards inorganic growth initiatives are
insufficient for the cost of our proposed inorganic
on page46.

Acquisition process

The general framewkrand process followed by us in involves identifying the strategic acquisition based on the
criteria set out above, entering into requisite-destlosure agreements and conducting diligence of the target.
On satisfactory conclusion of the diligence exagcive enter into definitive agreements to acquire the target based
on the approval of our Board of Directors and the shareholders, if required.

As on the date of this Draft Red Herring Prospectus, we have not entered into any definitive agreemests toward
any future acquisitions or strategic initiatives.

3. Investment in subsidiaries to fund working capital requirements

For the Fiscal 2021, evgenerated revenue 0f38,961.92 million from operations of ooverseas subsidiaries

which was 0.67% of our total revenue from operations. While the global markets remain a key area of growth
for our business, currenttyur international presencetigough collaborations with domestic telecommunications
companies and/or local distributors/ retailerseéth mobile handsets and other electronic accessories. Further, our
international footprint is also supported by our 12 subsidiaries overseas, of which three are our Material
Subsidiaries namely, (§OLO International (HK) Limited, Hong Kong, (ilavalnternational (H.K.) Limited,

Hong Kong and (iiil.avaTechnologieDMCC (Dubai).

According to F&S, global mobile handset is a USD 411 billion market andJSii 200 mobile handset market

is a USD 102 billion market. Our target market is the-9d@D 200mobile handset market, of which 65% is
attributable to Asia and Africa. We intend to focus on establishing and expanding distribution channels in the
middle eastountries such as the United Arab Emirates, in the Asian countries such as Indonesian&hipgi
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Vietnam and in the African countries such as Egypt. We also intend to focus on American countries, such as
Jamaica. These markets have been identified based on the macroeconomic factors, political stability, outlook
towards foreign companies, fogei exchange stability, demographic profile and the competition present. We
believe that we can leverage our significant experience in the Indian and other Asian markets, and our
manufacturing operations based in India, to develop our operations in otharodstries.

For d e t @DurlBsisines® ©ur Stfategy- Establish and expand our distribution network in other
international markets o n 14ha g e

Our Company intends to usel,500 million from the Net Proceeds to fund the working capital reopgings of

our Material subsidiaries, which will be-tarn utilized by them towards pursuing and leveraging opportunities in

the above referred overseas markets.

Deployment of Net Proceeds by the Company in the Material Subsidiaries may be in the éguityobr debt

or in any other manner as may be mutually decided. The actual mode of such deployment has not been finalized
as on the date of this Draft Red Herring Prospectus.

Existing working capital

® XOLO International (HK) Limited, HongKong( A XOL O | nternational 0)

The existing working capital of &LO International based on isandaloneauditedfinancial statement along
with sources of funding is as stated below:

Particulars AsatMarch31( Amount in 7
2021 2020 2019
(A) Current assets
a) Inventories 597.3 378.9 605.6
b) Trade receivables 1,135.3 1,079.2 627.1
c) Cash and bank balances 38.6 3.0 6.3
Total current assets (A) 1,771.1 1,461.0 1,239.1
(B) Current liabilities
a) Financial liabilities
i. Tradepayables 1,244.7 1,1544 1,156.4
b) Other current liabilities 37.2 58.2 38.6
Total current liabilities (B) 1,281.9 1,212.6 1,195.0
(C) Total working capital requirements (C=A-B) 489.2 248.4 44.1
(D) Funding Pattern
Working capitafunding from banks
Internal accruals and Equity 489.2 248.4 44.1
Total 489.2 248.4 44.1

The standalone audited financial statementZX®f.O International (HK) Limitedas atand for the year ended
March 31, 2@1, March 31, 2@0 and March 31, 209, as translated in Indian Rupee in accordance with Ind AS
21, areavailable ahttps://www.lavamobiles.com/investoglations.aspx

Future working capital requirements

On the basis of the GLO International existing working capital neigements and the projected working capital
requirements, YLO International, pursuant to its board resolution désegptember 17, 202approved its
projected working capital requirements, for Fiscal Years 2022 and 2023 and the proposed funding oksugh wor
capital requirements as stated below:

Particulars AsatMarch31( Amount i n 7
2023 2022
(A) Current assets
a) Inventories 765.4 620.5
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AsatMarch31( Amount in T~

Particulars 2023 2022
b) Financial assets
i. Trade receivables 1,440.5 1,138.8
ii. Other financial assets/ Cash and baalances 38.5 38.5
c) Other current assets
Total current assets (A) 2,244.5 1,797.8

(B) Current liabilities
a) Financial liabilities
i Trade payables 1,339.5 1,085.8
ii. Other financial liabilities
b) Provisions

c) Other current liabilities 37.1 37.1
Total current liabilities (B) 1,376.6 1,122.9
(C) Total working capital requirements (C=A-B) 867.8 674.8

(D) Funding Pattern
Working capital funding from banks (D)

Internalaccruals and Equity (E) 674.8 489.2
Net working capital requirements (F= GD-E) 193.0 185.6
Amount proposed to be utilized from Net Proceeds (G) 193.0 185.6
(i) Lava International (H .K.) Limited, Hong Kong (fiLava I nternational (

Existing working capital

The existing working capital of Lava Internatiorfdl.K.) based on its consolidated audited financial statement
along with sources of funding is as stated below:

Particulars AsatMarch31( Amount i n 7
2021 2020 2019
(A) Current assets
a) Inventories 562.0 521 40.8
b) Financial assets
i.  Trade receivables 3,322.0 3,658.9 3,458.3
c) Other current assets 745.0 1,133.7 1,275.0
Total current assets (A) 4,629.0 4.844.7 4.774.2
(B) Current liabilities
a) Financial liabilities
i. Trade payables 1,093.5 1,055.7 1,814.2
ii.  Other financial liabilities 94.4 112.4 106.2
b) Provisions 94.0 95.3 224.0
c) Other current liabilities 16.4 416.4 2261
Total current liabilities (B) 1,298.3 1,679.9 2,370.5
(C) Total working capital requirements (C=A-B) 3,330.7 3,164.8 2,403.7
(D) Funding Pattern
Working capital funding from banks
Internal accruals and Equity 3,330.7 3,164.8 2,403.7
Total 3,330.7 3,164.8 2,403.7

The consolidatedaudited financial statementslofiva International (H.K.) Limited, Hong Korep atand for the
year ended March 31, 20, March 31, 2@0 and March 31, 209, as translated in Indian Rupee in accordance
with Ind AS 21, aravailable ahttps://www.lavamobiles.com/investaelations.aspx

Future working capital requirements
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On the basis of thkava Internationa(H.K.) existing working capital requirements and the projected working
capital requirementd,ava InternationalH.K.), pursuant to its board resolution dat®dptember 17, 2021
approved its projected working capital requirements, for Fiscal Years 2022 andrzD2 proposed funding of
such working capital requirements as stated below:

Particulars AsatMarch31-( Amount in ~
2023 2022
(A) Current assets
a) Inventories 751.3 570.7
b) Trade receivables 4,713.3 3,491.3
c) Othercurrent assets 744.9 744.9
Total current assets (A) 6,209.5 4,806.9
(B) Current liabilities
a) Financial liabilities - -

b) Trade payables 1,502.7 1,141.4
c¢) Other current liabilities 202.6 202.6
Total current liabilities (B) 1,705.2 1,343.9
(C) Total working capital requirements (C=A-B) 4,504.3 3,463.0

(D) Funding Pattern

Working capital funding from banks (D)

Internal accruals and Equity (E) 3,612.8 3,369.8
Net working capital requirements (F= GD-E) 891.50 93.20
Amount proposed to be utilized from Net Proceeds (G) 891.50 93.20

(iii) Lava Technologies DMCC (Dubai)( fi L a'echnologiesD MC C 0 )
Existing working capital

The existing working capital of LavBechnologiedDMCC based on itstandaloneauditedfinancial statement
along with sources of funding is as stated below:

Particulars AsatMarch31( Amount in 7
2021 2020 2019
(A) Current assets
a) Inventories 24.0 9.8 -
b) Financial assets
i. Trade receivables 914.3 724.5 420.0
ii. Other financial asse{®uefrom Related Parti¢s 227.8 243.8 217.0
c) Other current assets 201.6 22.7 8.5
Total current assets (A) 1,367.8 1,000.7 645.5
(B) Current liabilities
a) Financialliabilities
i. Trade payables 24.7 124.8 71.0
b) Otherfinancialliabilities (Dueto Related Parties) 35.2 28.3 6.9
Total current liabilities (B) 59.9 153.1 77.8
(C) Total working capital requirements (C=A-B) 1,307.9 847.6 567.6
(D) Funding Pattern
Working capital funding from banks
Internal accruals and Equity 1,307.9 847.6 567.6
Total 1,307.9 847.6 567.6

The standalone audited financial statementsavia Technologies DMCC (Dubadls atand for the year ended
March 31,2021, March 31, 2@0 and March 31, 209, as translated in Indian Rupee in accordance with Ind AS
21, areavailable ahttps://www.lavamobiles.com/investoglations.aspx
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Future working capital requirements

On the basis of the LaveechnologieDMCC existing working capital requirements and the projected working
capital requirements, LavliechnologiesDMCC pursuant to its board resolution datgdptember 19, 2021
approved its projected working capital requients, for Fiscal Years 2022 and 2023 and the proposed funding of
such working capital requirements as stated below:

Particulars AsatMarch31( Amount i n 7
2023 2022
(A) Current assets
a) Inventories 135.0 106.5
b) Financial assets
i. Trade receivables 1,185.3 945.2
ii. Other financial asse{®ue from Related Parties) 227.8 227.8
c) Other current assets 2016 2016
Total current assets (A) 1,749.7 1,481.1
(B) Current liabilities
a) Financial liabilities
i. Trade payables 269.9 106.5
b) Otherfinancial liabilities(Dueto Related Parties)
35.2 35.2
Total current Liabilities (B) 305.1 141.6
(C) Total working capital requirements (C=A-B) 1,444.6 1,339.5
(D) Funding Pattern
Working capital funding from banks (D) - -
Internal accruals and Equity (E) 1,339.5 1,307.9
Net working capital requirements (F= GD-E) 105.1 31.6
Amount proposed to be utilized from Net Proceeds (G) 105.1 31.6

Assumptions for working capital requirements of theMaterial Subsidiaries

The following table sets forth the details of the holding period (with days rounded to the nearest) considered:

(i

XOLO International

1.

2.

3.

Particulars

Trade receivables
Inventory

Trade payables

No of days for the Fiscakended

March 31, March 31, 2020 March 31, 2021 March 31, 2022 March 31, 2023

2019 (Actual) (Actual) (Actual)
224 33 31
235 13 18
449 39 38

(Assumed) (Assumed)
30 30
20 20
35 35
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(ii) Lava International (H .K.)

No of days for the Fiscal ended

Particulars March 31,  March 31,2020 March 31, 2021 March 31, 2022 March 31, 2023

2019 (Actual) (Actual) (Actual) (Assumed) (Assumed)
1. Trade receivables 73 90 73 75 75
2. Inventory 1 2 14 15 15
3. Trade payables 44 30 28 30 30

(i) Lava TechnologiesDMCC

No of days for the Fiscal ended

Particulars March 31, March 31, 2020 March 31, 2021 March 31, 2022 March 31, 2023

2019 (Actual) (Actual) (Actual) (Assumed) (Assumed)
1. Trade receivables 42 47 36 36 35
2. Inventory - 1 1 5 5
3. Trade payables 8 9 1 5 10

The working capital projections made by tMaterial Subsidiaries are based on certain key assumptions, as set
out below:

(iv) XOLO International

Particulars Assumptions and Justifications

Current Assets

Trade receivables XOLO Internationalhad 31 days of receivables between March 31, 2020 to March
2021, which has been assumed to be maintained at leflslays for Fiscal ended Marc
31, 2022 and 2023.

Inventories Finished goods: In order tachieve cost competitiveness and shorter lead times thr
constant innovationXOLO Internationalneeds to maintain efficient finished goo
inventory levels. From March 31, 2020 to March 31, 2021 its finished goods days w
days, which we assume¢ontinue on the levels @ days for the Fiscal ended March 3
2022 and 2023.

Trade payables Trade payables have a direct correlation to business growth. Holding levels for
payables is computed from ttandaloneuditedfinancialstatementXOLO International
has assumed the holding level for trade payabl&9 asd38 days of cost of gats sold
for the Fiscal ended March 31, 2020 and March 31, 2021, respectively. Trade pe
levels have been projected as 35 days and 35 days in line with projected sale for the
2022 and 2023.

0] Lava International (H .K.)

Particulars Assumptions and Justifications

Current Assets
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Particulars

Assumptions and Justifications

Trade receivables

Inventories

Trade payables

Lava International (KK.) Limited had73 days of receivables between March 31, 22(
March 31, 2021, which has been assumed to be maintained at le¥8ldayfs for Fiscal
ended March 31, 2022 and 2023.

Finished goods: In order to Improfdfilment rates,Lava International (HK.) needs to
maintain efficient finished goods inventory levels. From March 31, 2020 to Marcl
2021 its finished goods days were 14 days, which we assume to continue on the I¢
15days for the Fiscal ended March 31, 2022 and 2023.

Trade payables (Suppliers of goods and services) are important business partn
business terms with them play an important role in an overall sales and procul
experience. Holding levels for trade payables is computed from the consohdditsl
financial statement.Lava International (KK.) has assumed the holding level for tra
payables a80and28 days of cost of goods sold for the Fiscal ended March 31, 202(
March 31, 2021, respectively. Trade payables levels have been projected as &ddd
30 days in line with projected sale for the Fiscals 2022 and 2023.

(i) Lava TechnologiesDMCC

Particulars

Assumptions and Justifications

Current Assets

Trade receivables

Inventories

Trade payables

LavaTechnologieDMCC had36 days of receivables between March 31, 2020 to Mz
31, 2021, which has been assumed to be maintained at leB8slays for Fiscal endet
March 31, 2022 and@5 days for Fiscal ended March 31, 2022 2023.

Finished goods: As a measure of impng dealer and retailer relationships a continuu
supply andulfilment is important. In order to achievieava TechnologieDMCC needs
to maintain efficient finished goods inventory levels. From March 31, 2020 to Marc
2021 its finished goods days were 01 days, which we assume to continue on the It
05 days for the Fiscal ended March 31, 2022 and 2023.

A visibility on procurement lead times and payments cycle allows the business to f
fund requirements. Holding levels for trade payables is computed frormstathealone
auditedfinancialstatementLavaTechnologie©DMCC has assumed the holding levet
trade payables @9 and01days of cost of goods sold for the Fiscal ended March 31, :
and March 31, 2021, respectively. Trade payables levels have been projected as
and 10 days in line with projected sale for the Fiscals 2022 and 2023.

4. General corporate purposes

Our Company

proposes to deploy the balance Net
purposes, subject to such amount not exceeding 25% of the gross proceeds, in compliance with the SEBI ICDR
Regulatiors. The general corporate purposes for which our Company proposes to utilize Net Proceeds include,
without limitation, acquisition of fixed assets, repayment of debt, new product development, and meeting expenses

incurred in the ordinary course of businessmay be applicable.

The quantum of utilization of funds towards each of the above purposes will be determined by our Board, based
on the amount actually available under this head and the business requirements of our Company, from time to
time. In additon to the above, our Company may utilise the Net Proceeds towards other purposes relating to our
business which are considered expedient and as approved periodically by our Board, subject to compliance with

Procee

necessary provisions of the Companies Act anactordance with the stated objectives and our business. Our
Companyés management shall have flexibility in
to utilize the entire amount that we have currently estimated for use out Bfddeteds in a Fiscal, we will utilize
such unutilized amount in the next Fiscal.
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Offer related expenses
The total expenses of the Offer are estimated to be

The Offer related expenses primarily include fees payable to the BRLMs and legal chstirsglfees, selling
commission and brokerage, fees payable to the Registrar to the Offer, Escrow Collection Bank(s) and Sponsor
Bank to the Offer, processing fee to the SCSBs for processing application forms, brokerage and selling
commission payable to members of the Syndicate, Registered Brokers, RTAs and CDPs, printing and
stationery expenses, advertising and marketing expenses and all other incidental and miscellaneous expenses for
listing the Equity Shares on the Std€kchanges.

Other than listing fees, which will be paid by the Company, all costs, fees and expenses with respect to the Offer
shall be borne by the Company and the Selling Shareholders, in proportion to the Equity Shares contributed by
them respectivelyn the Offer, upon the successful completion of the Offer. Upon the successful completion of
the Offer, each Selling Shareholder shall severally and not jointly reimburse the Company for any expenses
incurred by the Company on behalf of such Selling St@ders in the proportion of their respective portion of

the Offered Shares, as mutually agreed between the Company and the Selling Shareholders, in accordance with
Applicable Law. It is clarified that in the event the Offer is not successful or withdedlwgxpenses in relation

to the Offer shall be borne by the Company.

The estimated Offer related expenses are as under:

Activity Estimated Asa % oftotal As a % of
Offer estimated Offer Siz€
expenses Offer
amount® expensed
(' in million)

BRLMsd fees and commissi[ 0] [ 0] [ 6]

commission, brokerage and selling commission)

Selling commission/ processing fees for SCSBs [
Bankers to the Offer, and fees payable to the Sponsor
for Bids made by RlIs using URI®®)

Brokerage and selling commission and bidding cha [ 0
for Members of the Syndicate, RTAs, CDPs ¢
Registered Broke(®

O«

] [ 6] [ 0]

(@]

O«
—
—

Ox¢

Fees payable to other advisors such as indepel [0 ] [ 6] [ 0]
chartered accountant, chartered engineer, industry r
vendor, etc.
Fees payable to the Registrar to the Offer [ 0] [ 6] [ 0]
Others: [ 6] [ 6] [ 6]
i. Listing fees, SEBI filing fees, upload fees, Stc

Exchanges processing fees, book building softv

fees and other regulatory expenses
ii. Printing andstationery expenses [ 6] [ 0] [ 6]
iii. Advertising and marketing for the Offer 18] 6] [ 6]
iv. Fees payable to legal counsel ' [ 6] ' [ 6] ' [ 6]
v. Miscellaneous 18] 18] 18]
Total Estimated Offer expenses ' [ 6] ' [ 6] [ 6]

(@ Amounts will be finalized anthcorporated in the Prospectus on determination of the Offer Price.
@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders atmbstitational Bidders, which are directly
procured by th&&CSBs, would be as follows:
Portion for Retail Individual Bidders* [6] % of the Amount Allotte
Portion for Nonlnstitutional Bidders* [6] % of the Amount Allotte
*Amount Allotted is the product of tilmamber of Equity Shares Allotted and the Offer Price

d*
d*
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©®) No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applicationsdrestthy pro
them. Processing fees payable to the SCSBs on the portiortddriféividual Bidders and Notnstitutional Bidders which are procured by
the members of the Syndicate/Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:

Portion for Retail Individual Bidders* [ 6] tideapplicatian (plus applicable taxes)

Portion for Nonlnstitutional Bidders* [ 6] per valid application (
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

) The Processing fees for digations made by Retail Individual Bidders using the UPI Mechanism would be as follows:

Members of the Syndicate / RTAs / CDPs [ 6] per valid application (
Sponsor Bank [ 6] per wvalid Bid c applicablpfaies)c
The Sponsor Bank shall be responsible for making payments 1
third parties such as remitter bank, NCPI and such other partie
required in connection with the performance of its duties undetr
SEBI circulars, the Syndicate Agrearmhand other applicable laws
*For each valid application

® Selling commission on the portion for Retail Individual Bidders and-INstitutional Bidders which are procured by members of the
Syndicate (including their suByndicate Members), Registei@akers, RTAs and CDPs would be as follows:

Portion for Retail Individual Bidders
Portion for NonlInstitutional Bidders
*Amount Allotted is the mduct of the number of Equity Shares Allo

] % of the Amount Al lotte
] % of the Amount Al lotte

o] d*
o] d*
ted and the Offer Price.

— ——

Appraising entity
None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Bridge financing facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds.

Our Company has entered into a Debenture Trust Deed 8atst@nber 23, 2021with Axis Trustee Services

Limited and pursuant which our Company hagssie secured, unrated, unlisted, noonvertible debentures

( NCDs0 ) aggregating to 250 million, on a private
issuance will be used towards the general corporate purposes in the ordinary course of business of the Company.
Under the terms of such NCD issuance, one of the repayment events is the primary infusion of funds in the
Company through the Offer. For details of such NCD issuaseefiFinancial Indebtednegsa n dCapital
Structurei Details of Equity Shares pledged diyr Promoters on page 340and93, respectively

Means of Finance

Fund requirements for the Objects are proposed to be met from the Net Procegustiamaigh our internal
accruals or debt financing or any combination thereof. Accordingly, weroottiiat there is no requirement to

make firm arrangements of finance through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised through the Fresh Issue or through existing identifiable internal @cruals
required under Regulation 7(1)(e) of the SEBI ICDR Regulations.

Interim Use of Net Proceeds

Pending utilisation of the Net Proceeds for the purposes described in this section, our Company will temporarily
invest the Net Proceeds in deposits in onmore scheduled commercial banks included in the Second Schedule
of Reserve Bank of India Act, 1934, as may be approved by our BodRD Committeeln accordance with
Section 27 of the Companies Act, 2013, our Company confirms that it shall not uset tReobdkeeds for buying,
trading or otherwise dealing in equity shares of any other listed company.

Monitoring of Utilisation of Funds

In terms of Regulation 4af the SEBI ICDR Regulations, our Company shall appoint a Monitoring Agency for
monitoring the utilisation of Net Proceeds of the Fresh Issue prior to the filing of the Red Herring Pro€nectus.
Company will disclose the utilisation of the Net Proceéaiduding interim use under a separate head in our
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balance sheet for such Financial Years as required under applicable law, specifying the purposes for which the
Net Proceeds have been utilised. Our Company will also, in its balance sheet for the lagpilicaicial Years,

provide details, if any, in relation to all such Net Proceeds that have not been utilised, if any, of such currently
unutilised Net Proceeds.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on alybadisr, disclose

to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall
prepare a statement of funds utilised for purposes other than those stated in the Red Herring Prospectus and place
it before theAudit Committee and make other disclosures as may be required until such time as the Net Proceeds
remain unutilised. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised
in full. The statement shall be certifiey the statutory auditor of our Company. Furthermore, in accordance with
Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actligdtidn of the proceeds of the Fresh

Issue from the Objects; and (ii) details of category wise variations in the actual utilisation of the proceeds of the
Fresh Issue from the objects of the Fresh Issue as stated above. This information will alsdshecdpirbl
newspapers simultaneously with the interim or annual financial results and explanation for such variation (if any)
wi || be included in our Directordéds report, after pl ac

Other Confirmations

Other than to th extent of expenses in the ordinary course of businegsart of the Net Proceeds will be paid

by our Company as consideration to our Promoters, Directors, Key Management Personnel and the members of
our Promoter Group or Group Companies. Our Compasynbaentered into nor has planned to enter into any
arrangement/agreements with our Directors, our Key Management Personnel, our Subsidiaries or our Group
Companies in relation to the utilisation of the Net Proceeds of the Gibarever, the Promoters Ivieceive a

portion of the proceeds of the Offer for Sale, net of their respective share of Offer Expenses pursuant to sale of
the Equity Shares being offered by them through the Offer for Sale.

Variation in Objects
Our Company shall not vary ttobjects of the Offer, as envisaged under Sections 13(8) and 27 of the Companies

Act and applicable rules, without our Company being authorised to do so by the Shareholders by way of a special
resolution and subject to compliance with applicable laws.
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BASIS FOR OFFER PRICE
ThePrice Band, Floor Price ar@ffer Price will be determined by our Company in consultation thithBRLMs
on the basis of assessment of market demand for the Equity Sifferesithrough the Book Building Process
and on the basis tiie qualitative and quantitative fact@s described belahe face value of the Equity Shares
is 5each and the Offer Price is [0] times the face val.l
val ue at the higher end of the Pri ceOurBBasindss , Riskhvest or
Factor® , Findncial Statemenfs da Méanagemerit Discussion and Analysief Financial Condition and
Results of Operatioson paged 70, 28, 239and306 respectively, to have an informed view before making an
investment decision.
Qualitative Factors
Some of the qualitative factors andrastrengths which form the basis for computing the Offer Price are

1 A leadingend-to-end focusedmobile handset ananobile handsetsolutionscompany in India wittgrowing
internationapresence

1 Robust research and development capabilities with agstraok record in product innovation and design
1 Largescalestateof-the-art manufacturing anduality servicecapabilities

1 Extensivedistribution network supported byadvancednformationtechnologycapabilities and

1 Highly qualified andexperiencedeadershigieam andnotivated andkilled workforce

For f ur t heO@urBlsnest Olr €CompediiteveStrefigtd o n 142a g e

Quantitative factors

Some of the information presented in this section relating to our Company is derived from the Restated Financial
Information.

Some of the quantitative factors, which form the basis for computing the Offer Price, are as follows:

1. Basicand DilutedEarnings Per Shard i EP S 0 )

Financial Period Basic EPS ()* Diluted EPS ( )* Weightage
Financial Year ended March 31,20 3.46 3.15 3
Financial Year ended March 31,2 2.16 1.97 2
Financial Year ended March 31, 201 1.47 1.34 1
Weighted Average 2.70 2.46

#Basic EPS and Diluted EPS have been calculated after consider bonus and split after the balance sheet date but befofesthriniate
in line with the Ind AS 33 Earnings per share.

Notes:

1. Weighted average = Aggregate of yagise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total
of weights.

2. The figures disclosed above are based on the Restated Finanfoiahationof our Company, as adjusted for thab-division and
bonus.

3. The face value of each Equity Share is ™5 each.

4. Earnings per Share () = Profit attributable to equendoy shareho
the period/year

5. Basicand diluted earnings/ (losger equity share: Basic and diluted earnings/ (loss) per equity share are computed in accordance
with Indian Accounting Standard 33 notified under the Companies (Indian Accounting Standards) Rules of 2015 (as amended).

6. The above statement should be read with Significant Accounting Policies and the Notes to the Restated|fioamaiibnas
appearing in AFinancial 238t atementso beginning on page
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2. Price Earning {iP/E0) Ratio in relation to the Price Band of [ 6td [ Oper Equity Share

P/E ratio at the Floor P/E ratio at the Cap

Particulars Price Price

(number of times) (number of times)

Based on Basic EPS for the financial year ended March 21, [ 6] [ 6]

Based on Diluted EPS for the financial year ended March - .

21 [ 6] [ 6]

Industry Peer Group P/E ratio

Particulars P/E Ratio
Highest 158.98
Lowest 127.32
Industry Composite 143.15

Notes:

1. The highest and | owest industry P/ E shown ab ofAeountisgRaioased on t |
with Listed IndustryPe e r s 0 . The industry average hagsP/bd thepeer aet mraviledt ed as
bel ow. For f u+Qohmepra rdiestoani losf, Asceceoufint i ng Rat il@s with Listed | ndt

2. P/E figures for the peer are computed based on closing market price as on September 15, 2021 on NSE, divited B ®il

(on consolidated basis) based on the financial results declared by the peers available on website of stock exchanges for the
Financial Year ending March 31, 2021

3. Return on Net Worth (RoNW)

As per the Restated Financial Information of @ampany:

Financial Period RoNW (%) Weightage
Financial Year ended March 31,20 10.86% 3
Financial Year ended March 31,20 7.65% 2
Financial Year ended March 31, 201 583% 1
Weighted Average 8.9%%

Notes

1. Weighted average = Aggregateyaarwise weighted Net Worth divided by the aggregate of weights i.e. (Net Worth x Weight) for
each year / Total of weights

2. Return on Net Worth (%) = Total profit for the year attributable to owners of the company divided by the total Equitalaltribu
the owners of the Company at the end of the year.

3. Total Equity attributable to the owners of the Company has been computed as the aggregate of share capital and resepies and s
(including securities premium, share option outstanding account, deberddemption reserve and surplus/ (deficit) of the
Company).

4. Net Asset Value per Equity Share*

Fiscal/ Period Ended NAV ( )
As on March 31, 2021 3171

At the Flo

After the completion of the Offer At the Ca

Offer Price [ O
“will be populated in the Prospectiie Net Asset Value should be read with significant accounting policies and notes on Restated Financial
I nformation as appearing in the 28%®ction titled fAFinancial Statemer
Notes
1. Offer Price r EquityShare will be determined on conclusion of the Book Building Process.
2. Net Asset Value Per Equity Share = Total Equity attributable to the owners of the Company at the end of the yearRestaethe

Financial Information / number of equity shares outstanding as at the end of year/period.

3. Total Equity has been computed aggregating share capital and other equity attributable to owners of the Company as per the

Restatedrinancial Information. There is no revaluation reserve or miscellaneous expenditure (to the extent not written off)
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5. Comparison of Accounting Ratios Wi Listed Industry Peers

Total Face Closing
Value price on EPS EPS
N(?(;nn? ?nthe In(come_ per September P/E (Basic)  (Diluted) R(?,;\I)W ’e\IrAs\éa(lre)
pany miliony | EQuiy 15,2021 C ) () ° P
Shar e ( )

Lava
International 55,236.78 5 - - 3.46 3.15 10.86% 3171
Limited*
Listed Peers
Amber
Enterprises
India 30,636.20 10 3,177.95 127.32 24.96 24.96 5.09% 486.92
Limited
Dixon
Technologies o
(India) 64.497.48 2 4,271.75 158.98 27.49 26.87 21.67% 12593
Limited

Source: All thdinancial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise available only o
standalone basis) and is sourced from the annual reports/financial results as available of the respective company femtreslydarch
31, 2021.

*Financial information for Lava International Limited is derived from Restated=inancial Information for the year ended March 31, 2021.

Notes:

1. Basic and Diluted EPS refers to the Basic and Diluted EPS sourced from the financial statements of the companies rspectively
the year ended March 31, 2021

2. P/E Ratio has been computed based on the closing market price of equity shares on NSE aerSEpt@®21, divided by the
Diluted EPS provided under Note 1 above.

3. RoNW is computed astal profit for the year attributable to owners of the company divided by the total Equity attributable to the
owners of the Company at the end of the year.

4. NAVis computed as thital Equity attributable to the owners of the Company at the end of theliwéded by the outstanding
number of equity shares.

5. Financial information for companies is for the year ended March 31, 2021

The OfferPr i ce i s fhé&fhce aluenoétise Equity Shares.

The Offer Price of [ 0 ] has been deter mi ned bythe®RLMs dddthelpasisiofy i n co
assessment afemand from investors for Equity Shares through the Book Building Process and, is justified in
view of the above qualitative and quantitative parameters.

Investors should read the abewvee nt i oned i nf o rRisk Factas, OarfiBusings , Rindbclal A
Statements aMa@anagement 8s Di scussi on and ResuésloffOpdrasiodnonf Fi nan
pages28, 170, 239 and306, respectively, to have a more informed view. The trading price of the Equity Shares
could decline due t o RiskhFactofsa cotno28madgee may lose all@rmdparti ohyour h e  fi
invegments.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

September 23, 2021
To

The Board of Directors

Lava International Limited

B-14, House 2, Basement

Shivlok Commercial Complex
Karampura Delhi West Dethil10 015

Axis Capital Limited

1%t Floor, Axis House
Wadia International Centre
P.B Marg, Worli

Mumbat 400 025
Maharashtra, India

DAM Capital Advisors Limited

(Formerly IDFC Securities Limited)

One BKC, Tower C, 15Floor, Unit No. 1511
Bandra Kurla Complex, Bandra (East)
Mumbai 400051

Maharashtra, India

BOB Capital Markets Limited

1704, B Wing, 17th-loor

Parinee Crescenzo, Plot Ne.88/39, G Block
Bandra Kurla Complex, Bandra East
Mumbai 400051

Maharashtra, India

SBI Capital Markets Limited
202, Maker Tower 'E'

Cuffe Parade

Mumbai- 400 005
Maharashtra, India

Statement of possible special tax benefits (under direct and indirect tax laws) available to Lava

I nternational Limited (the fiCompanyodo) and its shareh
with the requirements under Schedule VI Part A Clause (9) (L) of the Securities and Exchange Board of
India (lssue of Capit al and Disclosure Requirements

Regul ationso) .
Dear Sir/Madam,

We, ASA & Associates LLP, the statuy auditors of the Company, hereby confirm that the enclosed statement

is in connection with the special tax benefits available to the Company, the shareholders and material subsidiaries

(as defined under Securities and Exchange Board of India (Listbig@ions and Disclosure Requirements)
Regulations, 205 of t he Company, under t he IAa&) ,mep Taxe Afclty ilf
in India, the Finance Act, 2021, the Central Goods and Service Tax Act 2017, the Integrated Goods and Service

Tax Act 2017, the Union Territory Gooa@sdServicesTax Act, 2017, respective State Goods and Service Act
2017,(cdlec t i v e GST Adtoh)@ustdms Act 1962 Gustoms Acb ,)Custom Tariff Act, 197% Tariff Act 0 )

(col | ect TaxatidnyLawdo hauding the rules, regulations, circulars and notifications issued in
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connection with the Taxation Laws, and the taxatiamws& applicable in Dubai and HongKong as presently in

force and applicable to the assessment year-2@22levant to the financial year 2022 for inclusion in the

Dr aft Red Herring Prospectus (ADRHPO) fthe €Compahyeas pr opos
required under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regul ations, 2018, as amended (.@agplcdbe forlkipagcialyeaat anded s 0) , ¢
March 31, 2022 relevant the assessment year ended March 31, 2023 presently in force in India as on the date

of this certificate in the enclosed statemermbexure I.

Management ds responsibility

The preparation of the enclos@dnexure | and the information set out in tenexure | is the responsibility

of the management of the Company including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the desg@mentation and maintenance of
internal control relevant to the preparation and presentation éfrthexure | and applying an appropriate basis

of preparation; and making estimates that are reasonable in the circumstances.

The management of the Compais also responsible for ensuring that the Company complies with the
requirements of the SEBI ICDR Regulations, and for providing all relevant information to the Securities and
Exchange Bo&EBH)af I ndia (0

Following are the material subsidiariestoé Company:
(a) LAVA International (HK) Limited

(b) XOLO International (HK) Limited

(c) LAVA Technologies DMCC

Several of these benefits are dependent on the Company or its shareholders or material subsidiaries fulfilling the
conditions prescribed under thelevant provisions of the Act which are based on business imperatives the
Company may face in the future and accordingly, the Company may or may not choose to fulfil.

The benefits discussed in the enclogemhexure | are not exhaustive. We were informiat this statement is

only intended to provide general information to the investors for the Offer and is neither designed nor intended to
be a substitute for professional tax advice. In view of the individual nature of the tax consequences and the
changiry tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific
tax implications arising out of their participation in the Offer.

Auditor Responsibility

Our responsibility is to perform the procedures in acamwdawith the requirements of the Guidance Note on
Audit Reports and Certificates Issued for Special Purposes issued by the Institute of Chartered Accountants of
India. In addition to the foregoing, our scope of work did not include verification of coropliaith other
requirements of the Guidelines, other circulars, notifications, etc., as issued by relevant regulatory authorities from
time to time, and any other laws and regulations applicable to the respective company. Further, our scope of work
did notinvolve performing audit tests for the purpose of expressing an opinion on the fairness or accuracy of any
of the financial information or the financial statements of the company. We have not performed an audit, the
objective of which would be the expressiof an opinion on the financial statements, specified elements, accounts

or items thereof for the purpose of this certificate. Accordingly, we do not express such an opinion on them.

Opinion

Based on the information and explanations given to us, amdire wi t h t he matter stated
Responsibility above, we confirm that Annexure | provide in all material respects the special tax benefits available
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to the Company or its shareholders or material subsidiaries in accordance with the applidalie #sxon the
date of this certificate.

We do not express any opinion or provide any assurance as to whether:

Q) The Company or its shareholders or material subsidiary will continue to obtain these benefits in future;
or

(2) The conditiongrescribed for availing the benefits have been/ would be met with.

3) The revenue authorities/courts will concur with the views expressed therein

The contents of the enclosed statement are based on information, explanations and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the Company.

This certificate may be relied upon by the Company, the Book Running Lead Managers, and the legal counsels
appointed by the Company and the BoaknRing Lead Managers in relation to the Offer. We hereby consent to
extracts of, or reference to, this certificate being used in the draft red herring prospectus, red herring prospectus
and prospectus or any other documents in connection with the Offet (eoc t i O#er Qocumeéntse) . We
also consent to the submission of this certificate as may be necessary, to any regulatory authority and/or for the
records to be maintained by the Book Running Lead Managers in connection with the Offer and imeecorda
with applicable law.

We confirm that we will immediately communicate any changes in writing in the above information that will
come to our attention or as made available to us by the management to the Book Running Lead Managers until
the date when thEquity Shares allotted and transferred in the Offer commence trading on the relevant stock
exchanges.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed to them in
the Offer Documents.

Yours faithfully
For ASA & Associates LLP

Chartered Accountants
Firm Registration Numbef09571N / N500006

Prateet Mittal

Partner

Membership No: 402631
UDIN: 21402631AAAASC7515

Place: Gurugram

Encl: Annexure | (Statement of tax benefits)
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Annexure |

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE
COMPANY, ITS MATERIAL SUBSIDIARIES AND SHAREHOLDERS OF THE COMPANY

SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY

The statement of tax benefits enumerated below is as pleicheet a x AC tActo 1 984 & Mmended
from time totime andapplicablefor financialyear2021-22 relevantto assessmernytear2022-23.

Lower corporate tax rate under section115BAA

A newsectionl15BAAhasbeeninsertedn theAct by theTaxationLaws(AmendmentAct, 2019( the
AmendmentAct, 2019 ) w. e. f . Apr i {21). Sectiof D123BAA drahts ah.opti@nda2a0

domestic company to lgpverned by the section from a particular assessment year. If a company opts

for section 115BAA ofthe Act, it canpay corporate tax at keduced rate of 25.168% (22% plus

surcharge of 10% and education cess of 4%). SetfibBAA of theAct furtherprovideshatdomestic
companieswailingtheoptionwill notberequiredo payMinimumA|l t er nat e Tax ( MAT) on
profitsdéd under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under
the Act and will also need to comply with the other conditEpecified in section 115BAA. Also, if a
company opts for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to
on account of MAT paid in earlier years, will no longer be available. Further, it shall not be allowed to
claim setoff of any brought forward loss arising to it on account of additional depreciation and other
specified incentives.

The Company has decided to opt for the reduced corporate tax rate of 25.168% (prescribed under
section 115BAA of the Act) with effectdm Financial Year ended on March 31, 202

Deduction in respect of Employment of new employees under Section 80JJAA of the Income Tax
Act, 1961

1. Where the gross total income of an assessee to whotion 44ABapplies, includes any profits and
gains derived from business, there shall, subject to the conditions specifiedsacsiob (2), be
allowed a deduction of an amount equal to thirty per cent of additionabgegpktost incurred in
the course of such business in the previous year, for three assessment years including the assessment
year relevant to the previous year in which such employment is provided.

2. No deduction under sukection (1) shall ballowed,
(a) if the business is formed by splitting up, or the reconstruction, of an existing business:
Providedthat nothing contained in this clause shall apply in respect of a business which is formed
as a result of restablishment, reconstruction or el by the assessee of the business in the

circumstances and within the period specifiedention 33B

(b) if the business is acquired by the assessee by waynsférdrom any other person or as a result
of any business reorganisation;

(c) unless the assessee furnishes alitg the return of income the report of the accountant, as
defined in theExplanationto section 288jiving such particulars in the report as may be
prescribed.

The company is availing special tax benefit under section 80JJAA of the Income Tax Act, 1961.
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SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE MATERIAL SUBSIDIARIES

Lava Technologies (DMCC)

According to the Dubai Income Tax Ordinance of 1969 and the Dubai Income Tax Decree and its
amendment in 1970, no profit is subject to Corporate Income Tax except the profit earned by branches

of Foreign Baks and Corporates in Oil and Gas producing industry. Thus there is no direct tax
applicable to Lava Technologies (DMCC).

Lava International (HK) Limited

Thereareno specialDirect Tax benefitsavailableto the Company.

XOLO International (HK) Limited

Thereareno specialDirect Taxbenefitsavailableto the Company.

SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

The Shareholders of the Company are not entitled to any special tax benefits under the Act.

Notes:

1. Thesespecial tax benefits are dependent on the Company or its shareholders or its material
subsidiaries fulfilling the conditions prescribed under the relevant provisions of the Indian Income
Tax Regulation and Income Tax regulations of the respective countrege material subsidiaries
are located. Hence, the ability of the Company or its shareholders or its material subsidiaries to
derive the tax benefits is dependent upon fulfilling such conditions, which based on the business
imperatives, the Company os ishareholders or its material subsidiaries may or may not choose to
fulfil.

2. The special tax benefits discussed in the Statement are not exhaustive and is only intended to
provide general information to the investors and hence, is neither designedendehto be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and
the changing tax laws, each investor is advised to consult his or her own tax consultant with respect
to the specific tax implications arigjrout of their participation in the Offer.

3. The Statement is prepared on the basis of information available with the Management of the
Company and there is no assurance that:

(i) the Company or its shareholders or its material subsidiaries will continuetdim dbhese
benefits in future;

(i) the conditions prescribed for availing the benefits have been/ would be met with; and

(iii) the revenue authorities/courts will concur with the view expressed herein. The above views
are based on the existing provisions of lavisolr are subject to change from time to time.
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STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE
COMPANY, ITS MATERIAL SUBSIDIARIES AND SHAREHOLDERS OF THE COMPANY

The Central Goods and Services Tax Act, 2017, the Integrated @addServices Tax Act, 2017, the Union
Territory GoodandServicesTaxAct, 2017 respectiveStateGoodsandServicesTax Act, 2017 ,the CustomsAct,
1962andthe CustomsTariffAct, 1975(collectivelyreferredto asfindirect taxo ) .

A. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY

Customs (Import of Goods at Concessional Rate of Duty for Manufacture of Excisable Goods)
Rules, 2017 (Customs IGCR Rules 2017)

The Customs (Import of Goods at Concessional Rate of DutMéorufacture of Excisable Goods)
Rules, 2017, is enforced in India from ttéat July, 2017. These rules are meant for importers who are
desirous of availing the benefit of an exemption notification issued undegestibn (1) of section 25

of theCustoms Act, 1962 The benefit of such exemption hinges on the utilization of imported goods
covered in the notification for the manufacture of any commodity or provision of output service.

Importers who are desirous of availing the benefits of an exemption as specified above, must intimate
the Deputy Commissioner or the Assistant Commissioner of Customs having jurisdiction over the
particular premise where the imported goods are to be utilizethépurpose of manufacture or
rendering of output service.

Company is availing the special tax benefits under IGCR Rule 2017
Advance Authorisation Scheme

To promote the export, government issues export promotion schemes time tdritkee The Advane
Authorization Scheme, the import of inputs will be allowed without payment of duty subject to certain
conditions specified, if such imported inputs are used in a product which is to be exported. The imported
inputs are exempt from duties like Basic CassdDuty, Additional Customs Duty, Education Cess, Anti
dumping duty, Safeguard Duty and Transition Proégmecific Safeguard duty, Integrated tax, and
Compensation Cess, wherever applicable.

Company is availing the special tax benefits under advanber&@dtion scheme.
Remission of Duties and Taxes on Exported Produc{RoDTEP) Scheme

Remission of Duties and Taxes on Exported Prodigcts flagship export promotion scheme of the
Commerce Ministry of India notified on T7August 2021 vide Notification N0.19/204920. The

scheme aims to refund to the exporters the embedded central, state and local duties and taxes paid on
inputs. Mobike Phones are eligible for RODTEP scheme @ Rs. 24.50 per handsets on all future exports
subject to certain condition.

Company is availing the special tax benefits under RODTEP Scheme.

B. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE MATERIAL SUBSIDIARIES
Lava Technologies (DMCC)

VAT is applicable with effect from 1 January 2018 in Dubai and the same is applicable to the Lava
Technologies (DMCC) at the prescribed rate. Further,

Lava Technologies (DMCC) is also eligible for availment of inputdeedit of the VAT paid on the
corresponding purchases which can be utilized against the output liability.
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Apart from above, there are no special Indirect tax benefits available to Lava Technologies in Dubai
Lava International (HK) Limited

Thereareno specialIndirect Tax benefitsavailableto the Company.

XOLO International (HK) Limited

Thereareno specialindirect Tax benefitsavailableto the Company.
SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

Thereareno specialindirectTax benefitsavailableto the shareholders ahe Company.
Notes:

1. These special tax benefits are dependent on the Company or its shareholders or its material
subsidiaries fulfilling the conditions prescribed under the relevant provisions of the Ind@ne
Tax Regulation and Income Tax regulations of the respective countries where material subsidiaries
are located. Hence, the ability of the Company or its shareholders or its material subsidiaries to
derive the tax benefits is dependent upon fulfillsygh conditions, which based on the business
imperatives, the Company or its shareholders or its material subsidiaries may or may not choose to
fulfil.

2. The special tax benefits discussed in the Statement are not exhaustive and is only intended to provide
general information to the investors and hence, is neither designed nor intended to be a substitute
for professional tax advice. In view of the individual nature of the tax consequences and the changing
tax laws, each investor is advised to consult hiseoiown tax consultant with respect to the specific
tax implications arising out of their participation in the Offer.

3. The Statement is prepared on the basis of information available with the Management of the
Company and there is no assurance that:

i. the Conpany or its shareholders or its material subsidiaries will continue to obtain these benefits
in future;

ii. the conditions prescribed for availing the benefits have been/ would be met with; and

ii. the revenue authorities/courts will concur with the view expreksegin. The above | views
are based on the existing provisions of laws which are subject to change from time to time.
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SECTION IV T ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from the industry réport | ed @A Mobi |l e Phone
Report in I ndi @2®2dafERepS@Ept pmepar ed and& Sulivhineards ed by
commissioned and paid for by our Company to confirm our understanding of our industry specifically for the
purpose of th@ffer. Unlessspecified otherwise, all information in this section has been derived frof&Be

Report Industry sources angublications generally state that the information contained therein has been
obtained from sources generalbglieved to be relide, but that their accuracy, completeness and underlying
assumptions are nguaranteedand their reliability cannot be assured. Industry publications are also prepared

based on information as epecific dates and may no longer be current or reflectentrtrends.

While preparing its report, F&S has also sourced information from puldie#jiable sources, including our
Companyés financi al savailable. rhlewetes unteds dhe coatexteothgrwise Ireguirds y
financial information relatig to our Company presented in other sections of this Draft Red Herring Prospectus
derived from our audited consolidated financial statements prepared in accordance with Ind AS 0B4n@AS
applicable, specified under Section 133 of the Companie2®¥Q, read with the Companies (Indidocounting
Standards) Rules, 2015, as amended and restated in accordance with the requirements 26 Sédiam 1 of
Chapter Il of the Companies Act, the SEBI ICDR Regulations and the Guidance NR&ports inCompany
Prospectus (Revised 2019) (as amended) issued by the ICAI. Accordingly, the fimaiocraktion of our
Company in this section is not comparable with Ind AS financial information presgistaghere in this Draft

Red Herring Prospectus.

GLOBAL MACROECONOMIC OVERVIEW

A review of the Global GDP

Global economy fell by 3.3% in 2020. Global real GDP is anticipated to rise to around 6.0% in 2021, after a
rebound in economic activities. Overall, future economic recovery and development weedddlyedeveloping
economies such as India, Africa, and South East Asia, which are expected to expand at rates greater than the global

average.

Chart 1.1: Real GDP Growth (Annual Percentage Change), Global, in %22Q6%
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In 2020, I ndi aés GDP dipped by 8. 0%d a pogitive growth,r om a g
construction, manufacturing, trade, hotels and other services all experienced significant decline.

Rapid and sustained economic activity in the Indianartinent (South Asia) is expected to accelerate regional
co-operation especigi between India, Bangladesh, Bhutan and Nepal. Most countries in the Indiaargitent

exhibit a robust potential for growth in the short to medium term.

One of the key reasons for the antici patnadufaguimgwt h o f
sector . I ndi an manufacturing sectorés contribution h
buoyed by initiatives |like the fiMake in Indiad and se
that aim to make India global manufacturing destination. Similarly, the Government of India has also introduced

the PLI scheme for larggcale electronics manufacturing. The scheme proposes prodlickied incentive to

boost domestic manufacturing and attract large investsnin mobile phone manufacturing and specified

electronic components including Assembly, Testing, Marking and Packaging (ATMP) units. Manufacturing has

been the backbone for the economic growth registered in China and a similar impact is also ariticipdizd

over the medium to long term future.

Private Final Consumption Expenditure

Chart 1.2: Private Final Consumption Expenditure of key countries, Global, % of GDP, 2020

@ LATAM 63.9%
USA 81.8%
@ Middle East 48.4%
Africa 65.7%
@ Indian Sub Continent 62.0%
South East Asia 49.2%
Europe 52.7%

@ China 39.2%
@ India 59.1%
O World 57.6%

Source: World Bank

Swelling urbanisation, rising economy and increasing affluence has led to rise of consumerism in South East Asia.
Unlocking of the economy to allow manufacturing, creation of new employment opportunities and improvement
in per capita income levels espelyjialcross the Indian sutontinent will be critical in increasing the contribution

of final consumption towards GDP.

Trend of Consumer Spending on Handsets and Future Projections as a Percentage of Disposable Income
With rising per capita income leveladpally, demand for mobile phones has been increasing which is evident from

the increased penetration of mobile phones across the different markets and also the growing subscription
witnessed across mobile services and data.
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Chart 1.3: Spending on Mobikhones as a % of Disposable Income by key countries, in %, Global, 2015 to
2026E
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The average spends on mobile phones as a percentage of disposable income remains the lowest across the
developed economies in the USA and Europe. This is primarily because the per capita incomes in the developed
regions are high as compared to the devalpgiconomies. However, in absolute terms, this value is higher than

that witnessed across the developing regions. The SEA and LATAM markets remain highly cost conscious
markets that prefer competitively priced products as against premium products which r$ower percentage

spend as a function of their disposable incomes.

Spending on mobile phones is high as a ratio of disposable income across geographies. This indicates that the
mobile phones have become an essential commodity across the world.

MAC ROECONOMIC OVERVIEW OF INDIA

Strong signs of recovery visible in Indian economy after a brief period of economic downturn due to Covid
19 pandemic

Chart 2. 1: Real GDP and Real GDP gr owkEYRGE Val ue i n
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Population growth of India is expected to remain steady

Approximately 67% of the population belongs to the middle age group belongingbtb igars has the largest
share of the total population. The younger proportiguogiulation portends well for increase in consumer demand
and overall economic growth.

Chart 2.3: India Population Scenario, number of persons in Million, India, FYPBE
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The current estimated population of India in FY21 is 1,375 million, which is equivalent to approximately 17% of
the total world population. | ndi a®0b bptweprnuFy2l and BYR5.i s
India's Gen Y constitutes a third of the country's population and will join the weakjagiroup, forming 42% of
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the total workingage population by FY25.

Growth of urban agglomeration has resulted in increased urbanization

India is in the midst of a massive wave of urbanization. There has been a drastic increase in urban towns and cities
in the country over the past few years. Since last decade, around 10 million people move to towns and cities each

year in search of betteconomic opportunities.

Chart 2.4: Urbanization in India, in %, India, FY¥EY26E
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Middle Class in India

Growing urbanization and rising income levels will lead to a significant shift in cqutsempatterns. Overall,
population migration due to urbanization and rising income level due to improved economic activity would create
a broad spectrum in demand for mobile phones in the Indian market.

Consumer pyramid in India basis Income Levels Pag and Future Projections

Chart 2.5: Evolution of Income Levels, in %, India, 2005, 2021 and 2030E
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Consumption spending is anticipated to increase from an estimated USD 2 trillion currently to over USD 6 trillion
by FY2030 driven largely by higher percentage of lower and upper middle income population categories.

Value for Money Customers

With the empbyment and income losses associated with COGWDinduced economic lockdown, increased

concerns around healthcare expenditure there is an anticipated shift in discretionary spending across Indian
consumers. Frost & Sullivan analysis indicates an incregeidation towards purchase of value for money

brands and products for discretionary purposes. The demand for entry level products that offer a better value for
money as compared to high end products is expected to recover sooner than the markeyfandukigh end

products. Growth in these entry level segments in likely to be driven by smaller cities rather than the urban
popul ation from Indiabs top tier metro cities. Val ue
behaviour in India anthis sentiment is expected to be strengthened further as the Indian economy emerges from

the negative impact of the economic lockdown.

MOBILE PHONE INDUSTRY IN INDIA

Evolution trends of mobile phones

The mobile handset industry is characterized by rtggtinological advances, changes in consumer preferences

and frequent introduction of new and enhanced products. Globally, mobile phones were introduced in 1983.
However, they were launched in the Indian market only in the year 1995. These mobile phenesedenly

for calling and texting messages replacing the earlie
became sleek, compared to the bulky models of the past. Also, new features such as Bluetooth technology, colour
screen and caena were introduced.

Nokia and Motorola were the market leaders till 2004, until the entry of Samsung and Apple, which took over the
market globally. Emergence of many Chinese players in the market from 2007 boosted the overall mobile phones
market across the world. Both soétve and hardware companies were working consistently to add more features
and provide an advanced version of mobile phone, moving away from physical keyboards to touchscreens and
smart features. All the companies had presence in both budget as well asrpoatiegory in contrast to Apple

which had presence only in premium category. At present 5G technology is emerging, and the government of
India has approved trials for implementing the 5G network. Foldable phones and flexible phones, are still in design
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stage, are expected to become popular in the next few years.
Influence of low cost 4G network in helping increase the sale of smart feature phones and smartphones

Chart 3.1: Total number of mobile phone and data subscriptions, No. in million, India;FF2BE
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Note: FY-14 to FY20: TRAI data published at the end of March; *FY21: TRAI data as published till October 2020

Source: Department of Telecommunications (DoT), Ministry of Telecommunications; TeRegutatory Authority of India (TRAI), Cellular Operators Association of India (COAI)

The low cost 4G network has not only increased the subscription base, but also the sale of smartphones and 4G
enabled feature phones, which is evident from the domesti isareasing in these last few years. According to

F&S, I ndi ads mobile phone subscription market 1is pro
financial year 2021 to an estimated 1,369.1 million subscriptions for the financial yeart20€8&R of 3.0%.

In addition to feature phones and smartphones, prospective handset customers had a third option to choose from
6smart feature phones/ 4G enabled feature phonesbd. T
smartphones at a more affordablecprpoint. The development of Kai@fased smart feature phones has pushed

buyers who are in need smartphone connectivity, but cannot afford the high price to make a purchase. Most of the
popular banking, messaging, and video streaming apps are offeredseyphones, but without the additional

hardware and software required to support the more gememnabse apps. This keeps cost at a minimum and

attracts more customers.

Comparison of data prices across different countries

Chart 3.2: Cost comparison of nilebdata across key countries, Average price of 1 GB data in USD, Global, 2021
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India is considered to have the cheapest mobile catnpared to all the other countries across the world. These
low dataprices are temporary owing to new entrants, especially Reliance Jio creating a price war in the mobile
network service providing data at a low cost and {sigked connectivity, which fellowed by its competitors.
However, the prices are expected to rise in next few years, providing the mobile handset companies with the
necessary profit cushion.

Chart 3.3: Total mobile phone subscriptions and per capita ownership of mobile phones by current users in select
countries, Global, 2020
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Average life span of smart phones
The global average replacement cycle for smartphones is 21 months.

Chart 3.4: Replacement period for smartphones by select countries, Number of months, Global, 2020
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Overall mobile phone user base of feature phone and smartphone and growth trends in India

Chart 3.5: Share of smart phone vs feature phone user base, volume in million units, Indi&YR28ES
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Overall size of the mobile phone market in India

The current global penetration of mobile phones is around 65% of the total 7.9 billion world population.
Chart 3.7: Mobile phone market, Volume in Million units, Penetration in %, India, FRYZBE
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There are more than 770 million internet subscriptions in India in the yedy &Q8 55% in urban areas and rest
in rural areas. Overall internet penetration in India stands at 52%, with urban net penetration'aT h34bas

! Telecom Statistics India, 201Department of Telecommunications, Ministry of Telecommunications.
141



acted as an enabler for the mobile phones market in India. India is second largest market by vdlaftes, jus
China.

Chart 3. 8: Mobile phone market, V a {FY26E i n Billion,
Mobile phone market Average Price *
(INR Billion) (INR)
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Smart phones have seen fast acceptance in the market but still feature phones account for half of the total volumes
sold, although by FY2026, the share of feature phones in volumes terms will fall down to 25% and by value terms
to 6%, of the total mobiletpnes market.

Consumer pyramid mapping- By Type of phone

Chart 3.9: Mobile phone market, split by feature phone Vs smart phone, volume in million units, India, FY15
FY26E
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The rising popularity of the smghones can be credited to innovation in features, design, looks, aesthetic appeal.
The narrowing price difference between featumed smarphones is also an influencer. The rural market will
witness slower penetration of Smartphones in comparison tarltla® market. Overall sales of feature phones,
however, will decrease over the forecast period as smartphones will be sold at lower price points.

Chart 3.10: Mobile phone market, split by {¥28E ure pho
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Consumer pyramid mapping- by price points

Chart 3.11: Mobile phone market, split by price points, volume in % split, India, FYPBE
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Competitors have been launching new models at multiple price points to attract a diverse section of consumers.
Many brands are following strategy of focussing on mass customized for a wide variety of customer segments.

The top three brands Samsung, OneBhts Apple contributed to 85% of the overall premium market. However,

80% of the consumers prefer to buy phone bel ow 12, C
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Xiaomi, many options in belowINR 12,000 segment and higimd specificatios by all players in this segment

are the major reasons for this purchase pattern. Lava being one of the preferred Indian brands is well positioned

in the mobile phones below INR 12,000 price range se
5,000 (USD 70 equivalent range) market, is projected to grow from approximately 142 million handsets sold for
financial year FY21 to approximately 217 million mobile handsets sold for financial year FY26E, growing at a

CAGR of 8.8%.

Chart 3.12: Mobile phaaMarket, Split by Sales ChanneDnline Vs Offline, Volume in % split, India, FY15
FY26E
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Chart 3.13: Mobile phone market, split by regiddetro & Tier 1 Vs Tier 2 & Tier 3, volume in % split, India,
FY15FY26E
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Key factors influencing the purchase of the mobile phone

Chart 3.14: Key factors influencing purchase of mobile phones, feature phone atphen® India, FY21
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According to Frost & Sullivan, sizeable number of users will shift from feature phone to entry level smart phones
in India due to availability of better features at incremental cost, rising afftitdaincrease in discretionary
spending, availability of uninterrupted mobile data connectivity at low cost and option to use basic mobile apps.
Also, changes in demographic factors such as large and growing vibrant young population with increakng mobi
ownership, significance of technology among tech savvy users and increasing penetration in the rural market are
other growth enablers.

Competitive Landscape

Chart 3.15: Market share of Smart phones and Feature phones by competition, Volume&splitdig, FY21
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Chart 3.16: Key brands present in smartphones market, volume split by %, India, FY21
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In terms of origin, Chinese brands have the largest share compared to Indian and foreign brands. However, the
majority of these players have their own production facilities in India. Going forward, Indian players are confident
on growth of the mobile phomearket in Tier Il and Il cities, as well as the rural sector, where growth is projected

to be significant.

Chart 3.17: Key brands present in feature phones market, Volume split by %, India, FY21
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Despite stiff competibn, Lava stands out among Indian companies in terms of direct presence and market share.
Brand loyalty concept in Indian market
Indian customers by and large are not brand loyal and they are more focussed on value for money. Brand loyalty

is seen primanyl in premium mobile phone categories. However, for low to mid budget phones it is mere value
for money.

3.18: Customers opinion on smartphone brands, India, FY21
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Mobile phone exports market

Chart3.19: Mobile phone export market, Volume in Million units, India, FAFS26E
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India is expected to achieve a breakthrough and become a net exporter of mobile phones by 2025 and consolidate
this trend in the future. Numerous investment announcements are made by global smartphone manufactures post
growing Government of India suppoa boost the domestic manufacturing ecosystem through various initiatives

and schemes. As more players are setting up manufacturing units in India post growing Government of India
support through various initiatives and schemes, the production is expecisgldnd hence the exports.

India has attracted interest from companies such global giant Samsung and Chinese OEMs in the mobile phone
segment driven by the right set of incentives for manufacturing. The large domestic market, which was
underpenetratefibr long, has provided an opportunity to these players to address local demand as welpas set
base.

Chart 3.20: Key countries of exports from India, Volume in Million units, India, FY20
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India has a low export market in Latin America (LATAM) countries, but the opportunities are immense, especially

in the feature phones segment. LATAM market d@sn a high adoption rate of mobile phones in the last few
year s. In early 20006s the adoption was only around
competitive landscape in LATAM region is primarily determined by the varied preferénuostomers and local
regulations. Unlike developed regions such as the Europe and North America, feature phones are an important
segment in this region.

Localization of components vs. imports

In Mobile Phones segment, components like battery, chargers, cables, packaging, headphones, housing and casing
and design part feature high on possibility of localisation and therefore their complete localization is expected to
be on high priority. Compomés like display, camera, flex and mechanics also have a similar focus by competitors.
Processors, flash memory, RF components, sensors and fingerprint module feature low on possibility of
localisation.

Chart 3.21: Implementation status of PMP for Cetllmbile Handsets and parts thereof, India, 2021
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Contract manufacturing opportunity available to Indian players in mobile phones
Chart 3.22: Contract Manufacturing/EMS activity in Mobile phone manufactuiridga, 2020
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The contribution by EMS/ODM in the mobile phone segment is expected to increase tremendously in the coming
years with the influx of many Global majors settimglocal manufacturing capabilities. Companies like Foxconn,
Flextronics, and Dixon have alreadtarted contract manufacturing for some leading companies like Gionee,
Lenovo, Motorola, Xiaomi, Oppo, Vivo, etc. Local EMS capabilities in terms of product assembly, packaging and
some companies like Dixon offering Reverse Logistics for Mobile phonesasiractive proposition for OEMs
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to consider EMS/ODM for local assembly.
Key risks for mobile phone market in India

Under-developed ecosystem resulting in reliance on import€urrently the value chain for smartphone in
domestic manufacturing is underdeveloped.

Competitive pricing: Chinese brands have swept the Indian mobile phone market with their competitive prices.

Technology shift: India is still in the testing phase of 8€chnology, which needs to be paced with the global
market.

IPR related weakness:According to the Global Innovation Index (GlII) 2020, India is rated 48th out of 131
innovative nations. India spent just 0.65% of its gross domestic product (GDP) iro2@&D. Meanwhile,
Japan, the US and China spent 3.73%, 2.94% and 2.40%, respectively,4n 2020

China+1 Strategyi Advantage to Indian Domestic Manufacturing Ecosystem

The ongoing USChina trade war has created an uncertain environment for handsets markets. In the light of US
China tariff war, India should make efforts to position itself as an alternate manufacturing destination. All
investments in China with prime foswn the US market may seek relocation and India would definitely be one

of the options. There is a need to move aggressively to woo such investors because other countries like Vietham
pose a challenge to India. Tax holidays, Capital subsidies anthtasements on investments should be looked

at to attract companies to choose India as their alternate manufacturing destination.

I ndi aés digital needs in rural areas

Across developing countries, the consumption growth is primarily dependent on rural dnelia,lnural areas

are expected to be the consumption capitals which are growing at 4.3 times compared to urban areas which are
growing at 3.5 times the global averégghe rural economy continues to be an informal one, largelyaasiited

with unstrud¢ured cash flows. However, it is getting increasingly more diversified, with thagiacultural sector
contributing to about twahirds of household incomes.

Adoption of mobile phones subscribers in rural India is around 45.5% which is growing at &l&xpacted to

grow at a faster rate in the next 5 years owing to
particular vision, government has | aunched O6Digital V
economic viabity of digital technology, projects for productive applications in village area livelihoods;
standardize the technology packages for future applications; create awareness and capacity building activities on
Information Technology systems and create empkmytnopportunities for the youth by promoting the IT/ITES

Industry. Mobile phones companies like Lava International have shown keenness to contribute to this growth. It

has |l aunched its own payments app OLahwea woaryldod @ sn ftihres tm
payments app that does not require internet connectivity, which is very useful in rural and remote locations. It is

prei nstalled in the phone models such as O6Lava Herob.
transadt on and is in accordance with the O6Digital I ndi aéb

COMPETITIVE EDGE OF INDIA IN THE MOBILE MANUFACTURING MARKET
Manufacturing value chain of mobile phones

1. The application ecosystem is expected to act as a key differentiator, and telecom service providers are
opening application stores to attract enstomers.

Chart 4.1: Value chain of mobile phone manufacturing, India, FY21
OS Vendors

1 OS vendors are key value chain members in the smartphone market.
1 There are only a few OS developers worldwide providing smartphone

2DST, Ministry of Science and Technology; OECD OrganisatiofEmmomic Ceoperation and Development
3 World Economic Forum
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Chart 4.2 Three types of business models currently exist in mobile handset manufacturing in India, FY21
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Chart 4.3: Key components and their EBoM, India, FY21
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India relies on imported parts from China, Taiwan, Korea and Japan for the assembly, because of the lack of an
ecosystem of component manufacturers.

Handset components having high dependency on neindia region for sourcing and components have high
potertial for sourcing in India

Chart 4.4: Key countries of component sourcing and level of local sourcing in the future, India, FY21, FY26E
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Component manufacturing sep requires heavy investment. China and Taiwan are aesicis major hubs for
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manufacturing of mobile components and act as key suppliers globally. PMP (Phased Manufacturing Program) is
one such government initiative which is an enabler to achieve localization target in next few years.

Due to low cost of impas and unavailability of components domestically, mobile phones source a sizeable
portion of electronic components through imports from China, Taiwan, Korea and Japan. Plastic components are
primarily driven by international prices, and Indian manufactuder not face any notable disadvantage on this
count. With its large number of mobile manufacturing units anticipated to undertake greater value addition; the
component cost is likely to go down over the next 3 to 4 years.

In 2019, India surpassed Vietnambecome the second largest mobile phone manufacturer by volume, only next
to China. Wit h the getianee inrthe enohilebphonegand dlectrbnicrindustry thfough

0At manirbhar Bharatodé program, t h eset to ddrinle @ degtinaion®f man u f
interest for global component supply and the expand the manufacturing base in India.

Breakup of sales in India both volume and value wise on locally produced and imported phones

Chart 4.5: Mobile phones sales break up Doinestirket, Production, Exports and Imports, Volume in million
units, India, FY15FY26E
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India iscurrently able to meet its domestic demand to an extent. However, there is import of mobile phones which
contributes to around 6% of the total demand. Imports of both feature phones and smartphones have declined
significantly from FY15 to FY21. The cumuia¢ decline in imports account 85.5% YoY by value.

Chart 4. 6: Mobile phones sales break up Domestic mar |
India, FY15FY26E
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Key mobile manufacturers in India

India has gradually developed its mobile phone manufacturing capability. Since 2014, India has had addition of
more than 250 manufacturing units which includes facilities of Samsung, Xiaomi, Vivo, Micromax, Lava
International, Intex Technologies, Celkon Mies, Flextronics and others.

Chart 4.7: Mobile phones production capacity of key manufacturers, Volume in million units per year, India,
FY21 and FY 26E
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All major players are planning to invest in mobile phones pridaluén India. To name a few, Samsung has
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invested nearly INR 20 Bn in the lasé3years for setting up the largest mobile manufacturing plant in India. It

is planning to further invest around INR 50 Bn on smartphone display manufacturing. Dixon Teigmelbéch

acts as an EMS player, is setting up its 11th manufacturing plant in Noida for assembling of mobile phones, which
is slated for opening in January 2021 with an investment of around INR 0.75 Bn. Oppo mobiles has already
invested around INR 22 Bor setting up its plant in Greater Noida along with expansion of few production lines.

The PLI scheme has also paved way for TATA group, one of the conglomerates in India to enter into the mobile
phone industry. The company is planning to invest neaifR/18I0 Billion to set up a mobile phone and component
manufacturing industry in India. Its subsidiary TATA Electronics is already allotted around 500 acres of land in
Tamil Nadu for setting up the plant. Tata Group plans to capitalize on this opportumdg toobile makers such

as Apple to alternative production sites in India as they seek to diversify out of China.

Chart 4.8: Capability mapping of domestic manufacturing, India, FY21
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Policy initiatives to drive local manufacturing

The Government in India is encouraging domestic manufacturing through supporting policies and initiatives that
are likely to lead to overall development in the ecosystem and will open up gates of opportunities for companies,
vendors, and distoutors in the market. Some of the key initiatives/ schemes/ programs introduced by the
government in boosting the mobile phone market and related manufacturing industry in India include:

Make in India: As per the scheme, government released special fard®ost the local manufacturing of mobile
phones and electronic components. It has also introduced multiple new initiatives, including promoting foreign
direct investment, implementing intellectual property rights and developing the manufacturing sector.

Merchandise Exports from India Scheme (MEIS) As per this scheme the government of India provides
benefits up to 4% depending on the country of exports and the products.

Product Linked Incentive (PLI) Scheme The scheme was announced in the years 2019bgdvernment of

India considering the incremental investment and sales of manufactured goods specifically to mobile phones and
components market in India. As per the scheme, a total production of INR 11,500 Billion is expected including
INR 7,000 Billion eports in the next five years. As per the 221 budgets, under the PLI scheme the
government has allotted INR 355 Billion for Mobile Manufacturing and Specified Electronic Components, which

is much higher than any other scheme.

Schemes for Promotion Of Manufacturing Of Electronic Components And Semiconductors (SPECS)
Target manufacturing of electronic components and semiconductors through the scheme will help meet domestic
demand, increase value addition and promote employment opportunities in this Iseetatives of up to INR
32.85 Bn will be awarded under the Scheme over a period of 8 years.
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Modified Electronics Manufacturing Clusters Scheme (EMC 2.0)It is aimed to strengthen the infrastructure
base for the electronics industry and deepen theretécs value chain in India. Financial Incentives of up to INR

37.62 Bn will be disbursed over a period of 8 years.

External factors aiding the perception of manufacturers moving away from China

US-China Trade War: The trade war between the Unit8thtes and China, which began in 2018, has had a big
influence on the market, since import duties on Chinese goods have been increased by USA. Vietham has
benefitted the most, with 7.9% of its 2019 GDP coming from import substitutions by the UnitechBth@&sna.
Electronics manufacturers are preparing to shift more production to SEA.

COVID-19 pandemic and fear of its reoccurrenceSuch high dependency on imports with some critical
components being produced in China is expected to have significant implaetfuture if there is reoccurrence
of any similar outbreak. Hence, OEMs in India are planning to source components from other countries and to

follow 6China + 106 strategy.

Rising labour cost in China The average cost of manufacturing labour per ddy3$D 6.9 in India and USD

11.0 in China, which bodes well in the favour of manufacturing in India.

Competitive advantage of India manufacturing

Chart 4.9: Comparison of manufacturing scenario of mobile phones in India vs other countries, India, FY21
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Large addressable market

I ndi aés demographic profile has

u n d eficia to theemobilbphona ct er i s

adoption. Gen Y, workingqge population and the middiass income group have evolved to be the most
influential segments of the population triggering new technological and economic trends. Tensithe clearly
indicates tle penetration rate of the mobile in an economy and which is catching the attraction of the manufacturers

and component suppliers in country.

Chart 4.10: Number of mobile phone subscriptions anddetesity of wireless phones, Subscribers in million,

India, FY15 to FY21
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Land reforms

Since last few decades, both Central and State governments were continuously facing challenges on land reforms,
especially on final approval of land acquisition, which has created a hindrance for manufacturers who are planning
to invest in India. Hence laireforms were initiated by the government. This was right from providing land at a
subsidised rate to offering the manufacturers variable investment subsidy and VAT exemption.

Labour

India has potential to be a global manufacturing powerhouse, espegihlthe availability of large skilled labour
force. With high availability of manpower, it is expected to remain highly competitive on labour costs.

Chart 4.11: Labour market comparison at country level, India Vs Select Countries, 2020

Total Labour Workforce Employment in Industry Average daily wages —
(million) (% of total employment) manufacturing (USD)

471.7 » ‘24% 6.9

771.0 » 28% 11.0
Vietnam 56.5 » ‘25% 10.1
indenesia 134.6 > ‘22% 5.9

157



Source:Trading economic, Frost & Sullivan Analysis
Capital costs

Various concessions are provided by the central government on capital costs as per National Capital Goods policy
as well as PLI scheme. (a) Capital subsidy up t8%2% for 10 years on capex (b) Rédursement of CVD/excise

for capital equipment in neBEZ units (c) Incentives available for 10 years from the date of approval (d) Subsidy

of 50-75%1 up to USD 10 Million per 100 acres of land. Some State Governments also provides incentives, such
as Andira Pradesh, Maharashtra and Uttar Pradesh.

Global addressable market for Indian exporters and the right to win for Indian manufacturers

Chart 4.12: Comparison on export of Mobile phones, Value in USD billion, Global Vs Indiaj Z0Z®
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The total global export market is estimated at USD 248 billion in 2020 and around 200 countries import mobile
phones acrossthewotld | ndi a6s export market with a ca@aWofi buti or
the total global market by value is next only to China and Vietham. Globally, top five companies (Samsung,

Apple, Huawei, Oppo and Vivo) account for nearly 80% of the total revenues in 2020. All these companies are
currently having presence in Indidth their assembly units, but the base of these companies is still in China and
Vietnam, which is expected to shift to India in the years to come.

With the help of various government initiatives and more companies setting up their manufacturingdimits, In
witnessing an enormous growth in the export market. UAE, Russia, South Africa, Turkey, Netherland and USA
are the key export destinations. India has a potential to export around USD 100 billion value of mobile phones
and USD 40 billion value of congments by the year 2025

Global manufacturers and vendors shifting base to India

Samsung closed its mobile phone manufacturing facilities in Shenzhen and Tianjin last year while expanding
investments into Vietnam and dalasca oopye nnend |tnhdei aw oarsl dpbasr

4TC (International Trade Centre)lrade statistics for international business development
51CEA (India Cellular and Electronics Association)
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initiative.

Apple is currently having presence in the Indian market through its contract manufadivistren and Foxconn.

The company is planning to shift almost difth of its production capacity from Gta to India. This is primarily

due to the COVIBEL9 pandemic and increasing labour cost. Foxconn, one of the key partners for Apple has
planned to invest nearly USD 1 million in the Chennai production facility in India.

Lava has gradually shifted its maaafuring base from China to India. In addition, the Government of India's PLI
scheme has earned a cost advantage for establishing its base in India.

Scope for contract manufacturing

Select companies in India active in contract manufacturing include FdexpRn, Jabil, Rising Star, Dixon and
Wistron. Beyond manufacturing, these contract manufacturers offer a whole gamut of services from logistics,
repair, servicing etc.

Higher volume outsourcing will enable contract manufacturers tapset component esgstem locally. India

has a competitive edge in design services, since most such work is outsourced to e#ffEotivst destinations.

India also has high maturity levels in packaging, distribution, repair, sales and marketing functions to meet
geograpltal standards and cater to local requirements.

Scope of design opportunities for enterprise customized solution

Enterprise customized solutions is an upcoming aligned opportunity emerging in the mobile handsets market in
India. Apart from OEM=pting for such enterprise solutions which act as a parallel stream of revenue, it also
helps to build an ecosystem of R&D and manufacturing in India. Below are some of the examples of key players
having enterprise customized solutions:

Lava International: In September 2019, Lava has received an order from General Electric for a customised
solution to produce handeld medical equipment. These specialised devices include a portable ultrasound system
that assists medical personnel in identifyimliagnosing, monitoring, and providing prompt treatment even in
remote locations or in the event of an emergency.

In 2019, the company arranged a 2 years contract with
in China), to manufacture@million mobile phones per year as per TCL specifications.

I n 2020, Lava signed a 3 year contract with AT&T (wor
ultra-low cost smartphones and the products to be branded as AT&T or Cricket Wireles

In 2020, the company signed a contract with HMD (Finnish mobile phone Company) to manufacture mobile
phones as per HMD specifications.

Samsung ElectronicsIn order to practice the social distancing norms, amid the Ca&Mpandemic, Samsung
launchednew range of outdoor display and video conferencing solutions in October 2020. This customized
solution is in collaboration with CISCO Webex and Logitech. Apart from video conferencing, these customized
devices can be used in crowd monitoring, body tentperassessment and mask detection.

Vivo: In May 2020, Vivo has introduced a customized enterprise solution in China, especially for police officers,
wherein the phone is directly connected to a public security intranet, which helps to show the ddhitipolice
officer and notifies the command centre to assemble / arrange police at a specified location.

GLOBAL MOBILE PHONE MARKET

Overview of the global mobile phone market

Although the market is expected to saturate in some of the developed ecoivenietential new markets across
Africa, Asia and LATAM provide a highly promising prospect for mobile phone manufacturers across the globe.

Frost & Sullivan anticipates these regions to be the future growth engines for the global mobile phone rharket wit
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a growing appetite for entry, low and medium range smart phones.
Chart 5.1: Mobile Phone Market, Volume in Million Units, Global, 2@025E
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Global Mobile Phone Market by Value

Frost & Sullivan estimates the low to midnge segment to be the key driver for the smartphone market as
products in this pricing segment have been known to offer a better value for money.

Chart 5.2: Mobile Phone Market, Vain USD Billion, Global, 201-2025E
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Market Size Divided by Geographies

Chart 5.3: Mobile Phone Market by Region, Volume in Million Units, Global, 22035E
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Note: E refers to Estimate; All values in Million units Source: Frost & Sullivan Analysis

Chart 5.4: Mobile Phone Market by Region, Value in USD Billion, Global, ZZE
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In the target regions, the Indian Subcontinent and Africa are the key markets that offer future potential for growth.
The continuously growing population, improving economic and living standards would further enhanlee mobi

and smartphone penetration across the Indian Subcontinent and Africa that can be tapped by major mobile phone
manufacturers that offer the best value for money on their devices.
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Market Size by Type of Phone

Chart 5.7: Mobile Phone Market by Phone Tygelume in Million Units, Global, 201.2025E
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Although the demand for Feature Phones globally is likely t0 886 from 2020 to 2025, there are some demand

drivers which may push the growth rate to positive. Feature phones offer greater security in messages related to
financial transaction where OTRee received over phones. Due to increasing financial frauds occurring because

of hacking of mobile phones, some people have already started keeping a separate feature phone and a dedicated
SIM for financial purposes. Also, since the radiation is farileg®ature phones in comparison to Smart Phones,

health conscious people or those that are instructed by Doctors may replace their Smart phones with feature
phones. Additionally, when 5G networks are introduced and implemented fully, there could bari sekere

lot of people who access internet via alternate platforms like laptops, tablets etc., may prefer to have feature phones
to avoid concerns arising out of radiation exposure. Many families prefer buying a feature phone as the first
purchase for thir children for their preference of children not getting exposed to internet content too early.

One of the key factors that is expected to be critical for the growth of the market in the Feature Phone segment
would be the value that a particular brandnardel is able to provide for the spend that the consumer is incurring
on its purchase.

In terms of value, the feature phone market is set to see a declihglif CAGR, compared to smartphones
which is expected to show a growth of 3.8%. Following thedpanic downturn, there is considerable demand in
emerging economies for midinge and lowend 4G phones.

Chart 5.8: Mobile Phone Market by Phone Type, Value in USD Billion, Global,-2028E
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CAGR Feature r
(2020 - 2025E) r;:r; 3.89
Source: Frost & Sullivan Analysis

Market Segmentation by Type of Phone and Region

Together, MEA and India account for over 68% of the global feature phone demand. Smartphone penetration in
India is expected to increase from the current levels with first time mobile phone users also expected to prefer
entrylevel smartphones over feature phones during the forecast period.

Chart 5.9: Mobile Phone Market by Phone Type and Region, Volume in Million Units, Global, 2020
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Source: Frost & Sullivan Analysis
Mobile Phone Manufacturing by Country of Origin

Chart 5.10: Mobile Phone Market Share by Country of Production, Volume split in %, Global, 2020

Source: Frost & Sullivan Analysis

Global User Base for Feature Phones and Smart Phones
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