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This Offer is being made in terms of Regulation 6(2) of the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended (“SEBI
ICDR Regulations) as our Company does not fulfil the

million Z[e] million requirements under Regulation 6(1)(b) of SEBI ICDR
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on the basis of the Restated Financial Information (defined
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Share is X 1. The Floor Price, Cap Price and Offer Price as determined by our Company in consultation with the book running lead managers (“BRLMs”),
in accordance with the SEBI ICDR Regulations, and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building
Process, as stated under “Basis for Offer Price” on page 96 should not be considered to be indicative of the market price of the Equity Shares after the
Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares nor regarding the price at which the Equity
Shares will be traded after listing.

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they can afford to
take the risk of losing their entire investment. Bidders are advised to read the risk factors carefully before taking an investment decision in the Offer. For
taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares
in the Offer have neither been recommended, nor approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy
or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the Bidders is invited to “Risk Factors” on page 17.

COMPANY AND PROMOTER SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information
with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in this Draft Red Herring Prospectus
is true and correct in all material aspects and is not misleading in any material respect, that opinions and intentions expressed herein are honestly held and
that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any
such opinions or intentions misleading in any material respect. Further, the Promoter Selling Shareholders, accept responsibility for and confirm only the
statements specifically made by them in this Draft Red Herring Prospectus solely in relation to itself and the Offered Shares and assumes responsibility
that such statements are true and correct in all material respects and not misleading in any material respect. Further, Promoter Selling Shareholders, do not
assume responsibility for any other statements, including without limitation, any and all statements made by or relating to our Company or its business or
any other person(s), in this Draft Red Herring Prospectus.
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Stock Exchange shall be [e].
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Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities aggregating up to < 800.00 million (“Pre-IPO Placement”), prior to filing

2)

3)

“@

of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO
Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-
IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and
will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if
undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus, and details of the Pre-IPO Placement, if any, shall be reported to the
Stock Exchanges within 24 hours of such transactions, in accordance with Regulation 54 of the SEBI ICDR Regulations.

Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/ Offer
Period shall be one Working Day prior to the Bid/ Offer Opening Date.

Our Company, in consultation with the BRLMs, may consider closing the Bid/ Offer Period for QIBs one Working Day prior to the Bid/ Offer Closing Date, in accordance with the
SEBI ICDR Regulations.

The UPI mandate end time and date shall be at 5.00 p.m. on the Bid/Offer Closing Date.
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Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that
the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that opinions and intentions expressed herein are honestly held and that there are no other facts,
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts,
regulations, rules, directions, guidelines, circulars, notifications, clarifications or policies shall be to such legislations, acts,
regulations, rules, directions, guidelines, circulars, notifications, clarifications or policies as amended, updated, supplemented,
re-enacted or modified, from time to time, and any reference to a statutory provision shall include any subordinate legislation
made, from time to time, under such provision. Further, the Offer related terms used but not defined in this Draft Red Herring
Prospectus shall have the meaning ascribed to such terms under the General Information Document (as defined below). In case
of any inconsistency between the definitions given below and the definitions contained in the General Information Document,
the definitions given below shall prevail.

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

Notwithstanding the foregoing, the terms not defined herein but used in “Capital Structure”, “Objects of the Offer”, “Basis
for Offer Price”, “Statement of Special Tax Benefits”, “Industry Overview”, “Our Business”’, “Key Regulations and Policies”,
“History and Certain Corporate Matters”, “Restated Financial Information”, “Financial Indebtedness”, “Outstanding
Litigations and Material Developments”, “Other Regulatory and Statutory Disclosures”, “Olffer Procedure” and “Description
of Equity Shares and Terms of Articles of Association” on pages 67, 80, 96, 111, 118, 162, 189, 195, 222, 287, 289, 299, 321
and 343, respectively, shall have the meanings ascribed to them in the relevant section.

General Terms

Term Description

“our Company” or “the Issuer” or
“the Company” or “Ratnadeep
Retail”

Ratnadeep Retail Limited, a public limited company incorporated under the Companies Act, 1956, and
having its Registered and Corporate Office at Meghna Plaza, 1% Floor, D-18, Vikrampuri, Picket,
Hyderabad, Secunderabad, Telangana — 500 009, India

“we” or “us” or “our”

Unless the context otherwise indicates or implies, our Company together with our Subsidiary, on a
consolidated basis, as on the date of this Draft Red Herring Prospectus

Company Related Terms

Term Description

“Articles of Association” or | The articles of association of our Company, as amended from time to time

“A0A” or “Articles”

Audit Committee The audit committee of our Board, constituted in accordance with the applicable provisions of the
Companies Act, 2013, the SEBI Listing Regulations, as described in “Our Management — Committees
of our Board — Audit Committee” on page 206

“Auditors” or “Statutory | The current statutory auditors of our Company, namely M. Bhaskara Rao & Co. (FRN: 000459S)

Auditors”

“Board” or “Board of Directors”

The board of directors of our Company or a duly constituted committee thereof where applicable or
implied by context, as described in “Our Management —Board of Directors” on page 200

Chairman and Managing Director

Chairman and managing director of our Company, namely, Sandeep Agarwal

Chief Financial Officer

The chief financial officer of our Company, namely Vajenepalli Dilip Kumar

Company Secretary and

Compliance Officer

The company secretary and compliance officer of our Company, namely Vinod Kumar Saraf

“Corporate Social Responsibility
Committee” or “CSR Committee”

The corporate social responsibility committee of our Board, as described in “Our Management —
Commiittees of our Board — Corporate Social Responsibility Committee” on page 211

Director(s) The directors on our Board, as appointed from time to time
Equity Shares The equity shares of our Company having face value X 1 each
ESOP 2026 The Ratnadeep Employees’ Stock Option Plan 2026, as amended from time to time and as described in

“Capital Structure — Employee Stock Option Scheme” on page 79

Executive Director(s)

The executive Directors on our Board, as disclosed in “Our Management — Board of Directors” on page
200

Independent Architect

Shiva Mohan Komaravolu (representing Scale Design Collaborative Private Limited) (Membership no.
CA/2012/54724), an independent architect, appointed by our Company in connection with the Offer

“Key Managerial Personnel” or
CCKMP”

Key managerial personnel of our Company in accordance with Regulation 2(1)(bb) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act, as disclosed in “Our Management — Key
Managerial Personnel” on page 214

Materiality Policy

The policy adopted by our Board in its meeting dated June 29, 2026 in relation to the Offer for (i)
identification of group companies; (ii) determination of material outstanding litigation involving our
Company, Directors, Promoters, Subsidiary, Key Managerial Personnel, and members of Senior
Management; and (iii) identification of material creditors, in accordance with the disclosure
requirements under the SEBI ICDR Regulations and for disclosure in this Draft Red Herring Prospectus
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Term

Description

“Memorandum of Association” or
“MoA”

Memorandum of association of our Company, as amended from time to time

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board, as described in “Our Management —
Committees of our Board — Nomination and Remuneration Committee” on page 208

Non-Executive Independent | Non-executive independent director(s) on the Board of our Company. For details, see “Our Management

Director(s) — Board of Directors” on page 200

Promoters Promoters of our Company, namely Sandeep Agarwal, Manish Bhartiya, Mitesh Bhartiya, Yash
Agarwal and Kavita Agarwal. For details, see “Our Promoters and Promoter Group” on page 217

“Promoter Selling | The promoter selling shareholders to the Offer, namely Sandeep Agarwal, Manish Bhartiya, and Mitesh

Shareholder(s)” or  “Selling | Bhartiya

Shareholder(s)”

Promoter Group

The individuals and the entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations, as described in “Our Promoters and Promoter Group” on page
217

Registered and Corporate Office

The registered and corporate office of our Company located at Meghna Plaza, 1% Floor, D-18,
Vikrampuri, Picket, Hyderabad, Secunderabad, Telangana — 500 009, India

“Registrar or

“RQC”

of Companies”

Registrar of Companies, Telangana at Hyderabad

Restated Financial Information

Restated Financial Information of our Company as at and for the financial years ended March 31, 2026,
March 31, 2025, and March 31, 2024, comprising the restated statements of assets and liabilities as at
March 31, 2026, March 31, 2025 and March 31, 2024, the restated statements of profit and loss
(including other comprehensive income), the restated statement of changes in equity, the restated cash
flow statement for the years ended March 31, 2026, March 31, 2025 and March 31, 2024, the statement
of material accounting policies, and other explanatory information, prepared in accordance with Ind AS
and as per requirement of Section 26 of Part I of Chapter III of the Companies Act, 2013, SEBI ICDR
Regulations, as amended and the Guidance Note on ‘Reports in Company Prospectuses (Revised 2019)’
issued by the Institute of Chartered Accountants of India, as amended from time to time.

Risk Management Committee

The risk management committee of our Board, as described in “Our Management — Committees of our
Board — Risk Management Committee” on page 210

“Senior Management” or “SMP”

Members of the senior management of our Company in accordance with Regulation 2(1) (bbbb) of the
SEBI ICDR Regulations and as disclosed in “Our Management — Members of our Senior Management”
on page 214

“Subsidiary” or “RECPL”

The subsidiary of our Company, namely Ratnadeep E-Com Private Limited, as disclosed in “History
and Certain Corporate Matters — Our Subsidiary” on page 198

Shareholder(s) Shareholder(s) of our Company, from time to time
Stakeholders Relationship | The stakeholders’ relationship committee of our Board, as described in “Our Management — Committees
Committee of our Board — Stakeholders Relationship Committee” on page 210

‘Whole-time Director

Whole-time Director of our Company, namely, Manish Bhartiya




Offer Related Terms

Term Description

1Lattice Report Report titled “Indian Value Retail Industry Report” dated June 30, 2026, prepared by Lattice, appointed
by our Company pursuant to an engagement letter dated April 1, 2026, exclusively commissioned and
paid for by our Company in connection with the Offer

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

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

“Allot” or “Allotment” or|Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Offer to successful

“Allotted” Bidders

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

Allottee A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor(s)

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

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors during the Anchor Investor
Bid Period in terms of the Red Herring Prospectus and the Prospectus, which will be determined by our
Company, in consultation with the BRLMs

Anchor
Form

Investor  Application

The application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion in
accordance with the requirements specified under the SEBI ICDR Regulations and the Red Herring
Prospectus

“Anchor Investor Bidding Date”
or “Anchor Investor Bid/ Offer
Period”

The day, being one Working Day prior to the Bid Opening Date, on which Bids by Anchor Investors
shall be submitted, prior to and after which the Book Running Lead Managers will not accept any Bids
from Anchor Investors, and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

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

The Anchor Investor Offer Price will be determined by our Company, in consultation with the BRLMs

Anchor Investor Pay-in Date

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

Anchor Investor Portion

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

Up to 40% of the Anchor Investor Portion shall be reserved as under: (i) up to 33.33% for domestic
Mutual Funds; and (ii) up to 6.67% for Life Insurance Companies and Pension Funds, subject to valid
Bids being received from domestic Mutual Funds, Life Insurance Companies and Pension Funds at or
above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations. Any under-
subscription in the reserved category specified in clause (ii) above, may be allocated to domestic Mutual
Funds

“Application ~ Supported by

Blocked Amount” or “ASBA”

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

ASBA Account A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form and
includes the account of a UPI Bidder in which the Bid Amount is blocked upon acceptance of a UPI
Mandate Request made by the UPI Bidders using the UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

Axis Capital Axis Capital Limited

Banker(s) to the Offer Collectively, the Escrow Collection Bank(s), the Public Offer Account Bank(s), the Sponsor Bank(s)

and the Refund Bank(s), as the case may be

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as described
in “Offer Procedure” on page 321

Bid Amount

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

Bid cum Application Form

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

Bid Lot

[®] Equity Shares of face value X 1 each and in multiples of [®] Equity Shares of face value 2 1 thereafter

Bid(s)

An indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to submission
of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor Investor, pursuant to
submission of the Anchor Investor Application Form, to subscribe to the Equity Shares at a price within
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Description

the Price Band, including all revisions and modifications thereto, as permitted under the SEBI ICDR
Regulations and in terms of the Red Herring Prospectus and the Bid cum Application Form. The term
“Bidding” shall be construed accordingly

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the Designated
Intermediaries will not accept any Bids, which shall be published in all editions of [e], an English
national daily newspaper, all editions of [e], a Hindi national daily newspaper, and all editions of [e], a
Telugu national daily newspaper (Telugu also being the regional language of Telangana, where our
Registered Office is located), each with wide circulation.

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

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, which shall be published in all editions of [e], an English
national daily newspaper, all editions of [®], a Hindi national daily newspaper, and all editions of [e], a
Telugu national daily newspaper (Telugu also being the regional language of Telangana, where our
Registered Office is located), each with wide circulation.

In case of any revision, the extended Bid/ Offer Opening Date will also be widely disseminated by
notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the
websites of the BRLMs and at the terminals of the other members of the Syndicate and by
intimation to the Designated Intermediaries and the Sponsor Banks.

Bid/ Offer Period

Except in relation to Bids received from the Anchor Investors, the period between the Bid/ Offer
Opening Date and the Bid/ Offer Closing Date, inclusive of both days, during which prospective Bidders
can submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR Regulations
and the terms of the Red Herring Prospectus. Provided however, that the Bidding shall be kept open for
a minimum of one Working Day for all categories of Bidders, other than Anchor Investors. The Bid/
Offer Period shall be kept open for at least three Working Days and not more than ten Working days.

Our Company, in consultation with the BRLMs may consider closing the Bid Offer Period for QIBs one
Working Day prior to the Bid Offer Closing Date in accordance with the SEBI ICDR Regulations

“Bidder” or “Applicant”

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

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

Book Building Process The book building process, as provided in Part A of Schedule XIII of the SEBI ICDR Regulations, in

terms of which the Offer is being made

“Book Running Lead Managers”
or “BRLMs”

The book running lead managers to the Offer, namely, Motilal Oswal, Axis Capital, and DAM Capital

Broker Centres

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

The details of such broker centres, along with the names and contact details of the Registered Brokers
are available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

Cap Price

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

Cash Escrow and Sponsor
Bank(s) Agreement

The agreement to be entered amongst our Company, the BRLMs, Syndicate Members, the Banker(s) to
the Offer and Registrar to the Offer for, inter alia, collection of the Bid Amounts from Anchor Investors,
transfer of funds to the Public Offer Account and where applicable, remitting refunds of the amounts
collected from Anchor Investors, on the terms and conditions thereof, in accordance with the UPI
Circulars

Client ID

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

“Collecting
Participant” or “CDP”

Depository

A depository participant as defined under the Depositories Act and registered with SEBI and who is
eligible to procure Bids at the Designated CDP Locations in terms of the SEBI ICDR Master Circular
and other applicable circulars issued by SEBI as per the list available on the respective websites of the
Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to time and the
UPI Circulars

“Confirmation of  Allocation

Note” or “CAN”

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

Cut-off Price

The Offer Price, finalised by our Company, in consultation with the BRLMs, which shall be any price
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Description

within the Price Band.

Only RIBs Bidding in the Retail Portion are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investors) and NIBs are not entitled to Bid at the Cut-off Price

DAM Capital

DAM Capital Advisors Limited

Demographic Details

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

Designated CDP Locations

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

The details of such Designated CDP Locations, along with the names and contact details of the
Collecting Depository Participants eligible to accept ASBA Forms are available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to
time

Designated Date

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

Designated Intermediary(ies)

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

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion by authorising an SCSB to
block the Bid Amount in the ASBA Account and NIBs Bidding with an application size of up to X 0.50
million (not using the UPI Mechanism) by authorising an SCSB to block the Bid Amount in the ASBA
Account, Designated Intermediaries shall mean SCSBs.

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

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

Designated RTA Locations

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

Designated Branches

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

Designated Stock Exchange

[e]

Draft Abridged Prospectus

The memorandum dated July 1, 2026 containing such salient features of this Draft Red Herring
Prospectus as may be specified by SEBI in this regard

Draft Red Herring Prospectus

This draft red herring prospectus dated July 1, 2026 issued in accordance with the SEBI ICDR
Regulations and filed with SEBI and the Stock Exchanges which does not contain complete particulars
of the price at which the Equity Shares will be Allotted and the size of the Offer

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

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from jurisdictions outside

India where it is not unlawful to make an offer or invitation under the Offer and in relation to whom the
Bid cum Application Form and the Red Herring Prospectus will constitute an invitation to subscribe to
or purchase the Equity Shares

Escrow Account(s)

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

Escrow Collection Bank(s)

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

“First Bidder” or “Sole Bidder”

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

Floor Price

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

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1)(1ll) of the SEBI ICDR Regulations

Fresh Issue

Fresh issue of up to [@] Equity Shares of face value X 1 each aggregating up to ¥ 4,000.00 million by
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Description

our Company.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified
securities aggregating up to X 800.00 million, prior to filing of the Red Herring Prospectus with the RoC.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.
The Pre-IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the
completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our
Company may proceed with the Offer or the Offer may be successful and will result into listing of the
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the
subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections
of the Red Herring Prospectus and Prospectus, and details of the Pre-IPO Placement, if any, shall be
reported to the Stock Exchanges within 24 hours of such transactions, in accordance with Regulation 54
of the SEBI ICDR Regulations.

Fugitive Economic Offender

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

“General Information Document”
or “GID”

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

Gross Proceeds

Offer proceeds of the Fresh Issue that will be available to our Company

“Lattice” or “Lattice | Lattice Technologies Private Limited
Technologies”
Monitoring Agency [®], being a credit rating agency registered with SEBI

Monitoring Agency Agreement

The agreement to be entered into between our Company and the Monitoring Agency prior to filing of
the Red Herring Prospectus

Motilal Oswal

Motilal Oswal Investment Advisors Limited

Mutual Funds

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

Mutual Fund Portion

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

Net Proceeds The Offer Proceeds less the Offer-related expenses. For further details regarding the use of the Net
Proceeds and the Offer expenses, see “Objects of the Offer — Requirement of funds and utilization of Net
Proceeds” on page 80

Net QIB Portion The QIB Portion less the number of Equity Shares allocated to the Anchor Investors

“Non-Institutional Bidders”
“NIBs”

or

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

Non-Institutional Portion

The portion of the Offer being not more than 15% of the Offer comprising up to [®] Equity Shares of
face value X 1 each Shares which shall be available for allocation to NIBs, subject to valid Bids being
received at or above the Offer Price, in the following manner:

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

(b) two third of the portion available to NIBs shall be reserved for Bidders with application size of
more than X 1.00 million

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b), may
be allocated to Bidders in the other sub-category of NIBs, in accordance with the SEBI ICDR
Regulations

“Non-Resident” or “Non-
Resident Indians” or “NRI(s)”

A non-resident Indian, as defined under FEMA Rules

Offer

The initial public offering of up to [®] Equity Shares of face value of %1 each for cash at a price of 3[e]
each (including a share premium of X[e] per Equity Share), aggregating up to 34,000.00 million,
comprising of the Fresh Issue and Offer for Sale. The Offer shall constitute [#]% of the Post-Offer Paid
Up Equity Share capital, respectively.

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securitie
aggregating up to X 800.00 million, prior to filing of the Red Herring Prospectus with the RoC. The Pre
IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with th
BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placemen
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre
IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the completion of th
Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior t
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may procee
with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stocl
Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IP(|
Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herrin
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Prospectus and Prospectus, and details of the Pre-IPO Placement, if any, shall be reported to the Stocl
Exchanges within 24 hours of such transactions, in accordance with Regulation 54 of the SEBI ICDH
Regulations.

Offer Agreement

The agreement dated July 1, 2026, entered into amongst our Company, the Promoter Selling
Shareholders, and the BRLMs, pursuant to which certain arrangements have been agreed to in relation
to the Offer

Offer for Sale

The offer for sale of up to 14,860,000 Equity Shares of face value of X 1 each aggregating up to X [e]
million being offered for sale by the Promoter Selling Shareholders in the Offer

Offer Price

The final price at which Equity Shares will be Allotted to successful ASBA Bidders (except for the
Anchor Investors) in terms of the Red Herring Prospectus and the Prospectus. Equity Shares will be
Allotted to Anchor Investors at the Anchor Investor Offer Price which will be decided by our Company,
in consultation with the BRLMs in terms of the Red Herring Prospectus and the Prospectus.

The Offer Price will be decided by our Company, in consultation with the BRLMs on the Pricing Date
in accordance with the Book Building Process and the Red Herring Prospectus.

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company. For further information about
use of the Offer Proceeds, see “Objects of the Offer” on page 80

Offered Shares

Up to 14,860,000 Equity Shares of face value of X 1 each aggregating up to X [e] million offered by the
Promoter Selling Shareholders in the Offer for Sale

Pension Fund

A fund registered with the Pension Fund Regulatory and Development Authority under the provisions
of the Pension Fund Regulatory and Development Authority Act, 2013, as amended

Pre-IPO Placement

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified
securities aggregating up to ¥ 800.00 million, prior to filing of the Red Herring Prospectus with the RoC.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.
The Pre-IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the
completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO
Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our
Company may proceed with the Offer or the Offer may be successful and will result into listing of the
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the
subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections
of the Red Herring Prospectus and Prospectus, and details of the Pre-IPO Placement, if any, shall be
reported to the Stock Exchanges within 24 hours of such transactions, in accordance with Regulation 54
of the SEBI ICDR Regulations.

Price Band

Price band ranging from a minimum price of X [®] per Equity Share (i.e., the Floor Price) and the
maximum price of X [e] per Equity Share (i.e., the Cap Price) including any revisions thereof.

The Price Band and the minimum Bid Lot will be decided by our Company, in consultation with the
BRLMs, and will be advertised, at least two Working Days prior to the Bid/ Offer Opening Date, in all
editions of [e], an English national daily newspaper, all editions of [e], a Hindi national daily newspaper,
and all editions of [e], a Telugu national daily newspaper (Telugu also being the regional language of
Telangana, where our Registered Office is located), each with wide circulation, with the relevant
financial ratios calculated at the Floor Price and at the Cap Price and shall be made available to the Stock
Exchanges for the purpose of uploading on their respective websites.

Pricing Date

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

Prospectus

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

Public Offer Account(s)

The ‘no-lien’ and ‘non-interest bearing’ account to be opened with the Public Offer Account Bank,
under Section 40(3) of the Companies Act to receive monies from the Escrow Account and ASBA
Accounts on the Designated Date

Public Offer Account Bank(s)

The bank(s) which are a clearing member and registered with SEBI under the SEBI BTI Regulations, as
a banker to an issue and with which the Public Offer Account will be opened for collection of Bid
Amounts from the Escrow Account and ASBA Accounts on the Designated Date, in this case being [e]

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being at least 75% of the Offer
consisting of up to [e] Equity Shares of face value X 1 each which shall be available for allocation on a
proportionate basis to QIBs (including Anchor Investors in which allocation shall be on a discretionary
basis, as determined by our Company in consultation with the BRLMs), subject to valid Bids being
received at or above the Offer Price or Anchor Investor Offer Price

“Qualified Institutional Buyers”

or “QIB Bidders”

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

“Red Herring Prospectus”
¢ CRHP”

or

The red herring prospectus to be issued by our Company in accordance with Section 32 of the Companies
Act and the provisions of the SEBI ICDR Regulations, which will not have complete particulars of the
Offer Price and the size of the Offer, including any addenda or corrigenda thereto. The Red Herring
Prospectus will be filed with the RoC at least three Working Days before the Bid/ Offer Opening Date
and will become the Prospectus upon filing with the RoC on or after the Pricing Date

Refund Account(s) The ‘no lien’ and ‘non-interest bearing’ account to be opened with the Refund Bank(s), from which
refunds, if any, of the whole or part of the Bid Amount to the Bidders shall be made to Anchor Investors
Refund Bank(s) The bank(s) which are clearing members registered with SEBI under the SEBI BTI Regulations, with
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Term

Description

whom the Refund Account(s) will be opened, in this case being [e]

Registered Brokers

The stock brokers registered under the Securities and Exchange Board of India (Stock Brokers)
Regulations, 2026, as amended with SEBI and the Stock Exchanges having nationwide terminals, other
than the BRLMs and the Syndicate Members and eligible to procure Bids in terms of the SEBI ICDR
Master Circular and the UPI Circulars

Registrar Agreement

The agreement dated July 1, 2026, entered into, amongst our Company, the Promoter Selling
Shareholders, and the Registrar to the Offer in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer

“Registrar and Share Transfer
Agents” or “RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the Designated
RTA Locations in terms of the SEBI RTA Master Circular, as per the list available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), and the UPI Circulars

“Registrar to the Offer”

“Registrar”

or

KFin Technologies Limited

“Retail Individual Bidder(s)” or
“RIB(s)”

Individual Bidders, whose Bid Amount for the Equity Shares is not more than % 0.20 million in any of
the bidding options in the Offer (including HUFs applying through their karta and Eligible NRIs), and
does not include NRIs other than Eligible NRIs

Resident Indian

A person resident in India, as defined under FEMA

Retail Portion

The portion of the Offer being not more than 10% of the Offer consisting of up to [®] Equity Shares of
face value X 1 aggregating up to X [e] million, which shall be available for allocation to RIB in
accordance with the SEBI ICDR Regulations, which shall not be less than the minimum Bid Lot (subject
to availability in the Retail Portion), subject to valid Bids being received at or above the Offer Price

Revision Form

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

QIB Bidders and NIBs are not allowed to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage. Anchor Investors are not allowed to withdraw their Bids after
the Anchor Investor Bidding Date. RIBs can revise their Bids during the Bid/Offer Period and withdraw
their Bids until Bid/Offer Closing Date

SCORES Securities and Exchange Board of India Complaints Redress System, a centralized web-based
complaints redressal system launched by SEBI
“Self-Certified Syndicate | The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA,

Bank(s)” or “SCSB(s)”

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

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

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

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement namely, [®]

Share Escrow Agreement

Share escrow agreement dated [®] to be entered into between our Company, the Promoter Selling
Shareholders and the Share Escrow Agent in connection with the transfer of Equity Shares under the
Offer for Sale by the Promoter Selling Shareholders for the purposes of credit of such Equity Shares to
the demat accounts of the Allottees in accordance with the Basis of Allotment

Specified Locations

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

Specified Securities

Specified Securities refers to ‘equity shares’ and ‘convertible securities’ as defined under
Regulation2(1)(eee) of the SEBI ICDR Regulations

Sponsor Bank(s)

Banker(s) to the Offer, appointed by our Company to act as conduits between the Stock Exchanges and
NPCI in order to push the mandate collect requests and/ or payment instructions of the UPI Bidders
using the UPI Mechanism and carry out other responsibilities, in terms of the UPI Circulars

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the Book Running Lead Managers and the Syndicate
Members, to collect ASBA Forms and Revision Forms

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members



http://www.bseindia/
http://www.nseindia/
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35

Term

Description

Syndicate Agreement

The agreement to be entered into amongst our Company, the BRLMs, the Registrar to the Offer and the
Syndicate Members, in relation to collection of Bid cum Application Forms by the Syndicate

Syndicate Member(s)

Merchant bankers or stockbrokers registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [®]

Underwriters

[e]

Underwriting Agreement

The agreement to be entered into amongst our Company, and the Underwriters on or after the Pricing
Date but prior to filing of the Prospectus with the RoC

UPI

Unified Payments Interface, which is an instant payment mechanism, developed by NPCI

UPI Bidder(s)

Collectively, individual investors applying as (i) RIBs in the Retail Portion, (ii); and NIBs with an
application size of up to T 0.50 million in the Non-Institutional Portion, and Bidding under the UPI
Mechanism through ASBA Form(s) submitted with Syndicate Members, Registered Brokers, Collecting
Depository Participants and RTAs.

Pursuant to the SEBI ICDR Master Circular, all individual investors applying in public issues where the
application amount is up to X 0.50 million shall use the UPI Mechanism and shall provide their UPI ID
in the Bid cum Application Form submitted with: (i) a syndicate member, (ii) a stock broker registered
with a recognized stock exchange (whose name is mentioned on the website of the stock exchange as
eligible for such activity), (iii) a depository participant (whose name is mentioned on the website of the
stock exchange as eligible for such activity), and (iv) a registrar to an issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such activity)

UPI Circulars

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 (to the extent not rescinded
by the SEBI RTA Master Circular), SEBI RTA Master Circular (to the extent it pertains to UPI), SEBI
ICDR Master Circular, along with the circulars issued by the NSE having reference no. 23/2022 dated
July 22, 2022 and having reference no. 25/2022 dated August 3, 2022, and the circulars issued by BSE
having reference no. 20220722-30 dated July 22, 2022 and reference no. 20220803-40 dated August 3,
2022 and any subsequent circulars or notifications issued by SEBI and the Stock Exchanges in this
regard

UPI ID

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

UPI Mandate Request

A request (intimating the UPI Bidders by way of a notification on the UPI linked mobile application as
disclosed by SCSBs on the website of SEBI and by way of an SMS on directing the UPI Bidders to such
UPI linked mobile application) to the UPI Bidders initiated by the Sponsor Bank(s) to authorise blocking
of funds on the UPI application and subsequent debit of funds in case of Allotment

UPI Mechanism

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

UPI PIN

Password to authenticate UPI transaction

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1)(11l) of the SEBI ICDR Regulations

Working Day(s)

All days on which commercial banks in Mumbai are open for business. In respect of announcement of
Price Band and Bid/ Offer Period, Working Day shall mean all days, excluding Saturdays, Sundays and
public holidays, on which commercial banks in Mumbai, Maharashtra, India are open for business. In
respect of the time period between the Bid/ Offer Closing Date and the listing of the Equity Shares on
the Stock Exchanges, Working Day shall mean all trading days of the Stock Exchanges, excluding
Sundays and bank holidays in India, as per circulars issued by SEBI, including the UPI Circulars

Technical, Industry and Business-Related Terms or Abbreviations

Term Description

EDLP EDLP refers everyday low pricing which is a pricing strategy focused on offering competitive prices
across products

FMCG Fast-moving consumer goods.

GM General Merchandise

Private Label Private label products are own-brand products sold exclusively by our Company

SKU Stock keeping unit is a unique identifier assigned to each distinct product for inventory tracking and

sales

Definitions of Key Performance Indicators

Term I Description
Financial KPI’s
EBITDA EBITDA is calculated as profit/(loss) before tax for the year plus finance costs and depreciation, less
other income.
EBITDA Margin EBITDA margin is calculated as EBITDA divided revenue from operations.

Fixed asset turnover ratio

Fixed assets turnover ratio is calculated as revenue from operations divided by closing property, plant
and equipment, net.

Gross Margin

Gross margin is calculated as gross profit divided by revenue from operations.

Gross Profit

Gross profit is calculated as revenue from operations less cost of goods sold which is calculated as
purchase of stock in trade plus changes in inventory.

Growth  in
operations

revenue

from

Growth in revenue from operations (%) is calculated as a percentage of revenue from operations of the
relevant year minus revenue from operations of the preceding year, divided by revenue from operations
of the preceding year.




Term

Description

Inventory turnover ratio

Inventory turnover ratio is calculated as cost of goods sold divided by average inventories, where
average inventories is the average of the opening and closing inventories.

Net cash flow from operating
activities

Net cash flow from operating activities means the net cashflows from operating activities as appearing
in the Restated Financial Information.

Net working capital days

Net working capital days are calculated as net working capital divided by revenue from operations,
multiplied by 365, where net working capital is closing inventory plus closing trade receivables, less
closing trade payables.

PAT Margin Profit/(loss) after tax margin is calculated as profit/(loss) after tax divided by sum of revenue from
operations and other income.
Profit after tax (PAT) Profit/(loss) after tax is defined as profit/(loss) for the year as reported in the Restated Financial

Information.

Return on Capital Employed

Return on Capital Employed is calculated as earning before interest and tax (“EBIT”) divided by capital
employed, where earning before interest and tax (“EBIT”) is profit/(loss) before tax for the year plus
finance costs, less other income, and capital employed is the sum of total equity, non-current borrowings
and current borrowings.

Return on Equity

Return on Equity is calculated as profit/(loss) after tax for the year divided by the average total equity
of the Company, where average total equity is the average of the opening and closing total equity.

Revenue from operations

Revenue from operations means the revenue from operations as appearing in the Restated Financial
Information.

business area square foot

Operational KPI’s
Average bill value Average bill value is calculated as revenue from sale of goods divided by number of bills generated.
Average revenue per retail | Average revenue per retail business area square foot is calculated as revenue from operations divided by

total retail business area.

Average revenue per store

Average revenue per store is calculated as revenue from operations divided by number of total stores
operating at the end of the fiscal year.

Number of stores added during
the year

Number of stores added during the year = Count of stores added during the year.

Presence in number of cities

Presence in number of cities = Count of cities in which the store operates.

Revenue by format type

Revenue by format type represents the revenue from operations for the relevant year, classified by store
format (i.e. Ratnadeep and National Mart) and Other Operating Income has been apportioned to store
formats on the basis of respective Store format Sales during the relevant year.

Revenue from private labels

Revenue from private labels represents the revenue from operations for the relevant year derived from
the sale of products under our private label brands.

Revenue from private labels as a

Revenue from private labels as a percentage of revenue from operations is calculated as revenue from

percentage of revenue from |private labels for the relevant year divided by revenue from operations for that year, expressed as a
operations percentage.

Revenue split by product|Revenue split by product categories represents the revenue from operations for the relevant year,
categories classified by product category.

Sales by product categories as %
of total revenue

Sales by product categories as % of total revenue is calculated as the revenue from operations attributable
to a product category for the relevant year, divided by the total revenue from operations for that year,
expressed as a percentage.

Same store sales growth (overall)

Same store sales growth (overall) is calculated as the growth in revenue from sales of stores that have
been operational for at least 24 months at the end of a fiscal year.

Stores by city tier Stores by city tier represents the total number of stores as at the end of the relevant year, classified by
the tier of city in which the store is located.
Stores by format type Stores by format type represents the total number of stores as at the end of the relevant year, classified

by store format (i.e. Ratnadeep and National Mart).

Total number of stores

Total number of stores = Count of total stores for the relevant year.

Total retail business area

Total retail business area is calculated as the total built-up area of a store less parking space.

Conventional and General Terms or Abbreviations

Term

Description

“T” or “Rs.” or “Rupees” or “INR”

Indian Rupees

AGM

Annual general meeting

AlFs Alternative Investment Funds, as defined in, and registered under the SEBI AIF Regulations

APMC Agricultural Produce Market Committee

AV Circular The SEBI circular no. SEBI/HO/CFD/CFD-TPD-1/P/CIR/2024/5 dated May 24, 2024

AY Assessment year

“Bn” or “bn” Billion

BSE BSE Limited

BNS Bharatiya Nyaya Sanhita

CAGR Compound annual growth rate

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

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

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

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

Companies Act, 1956

The erstwhile Companies Act, 1956, along with the relevant rules, regulations, clarifications and
modifications made thereunder

“Companies Act” or “Companies
Act, 2013”

Companies Act, 2013, as applicable, along with the relevant rules, regulations, clarifications and
modifications made thereunder

Consumer Protection Act

Consumer Protection Act, 2019 and rules made thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT under DPIIT File Number
5(2)/2020-FDI Policy dated October 15, 2020, effective from October 15, 2020

Depositories Together, NSDL and CDSL
Depositories Act Depositories Act, 1996

DIN Director Identification Number

DP ID Depository Participant’s Identification

29

“DP” or “Depository Participant

A depository participant as defined under the Depositories Act

DPIT

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

DPDP Act Digital Personal Data Protection Act, 2023

EGM Extraordinary general meeting

EPS Earnings per equity share

FDI Foreign direct investment

FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

“Financial Year” or “Fiscal”
“Fiscal Year” or “FY”

or

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

FPI Foreign portfolio investors as defined under the SEBI FPI Regulations

FSSA Food Safety and Standards Act, 2006

FSSAI Food Safety and Standards Authority of India

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

“Gol” or “Government” or “Central
Government”

Government of India

GST Goods and services tax

HUF Hindu undivided family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under Section 133 of the Companies Act and referred to in the
Companies (Indian Accounting Standards) Rules, 2015

India Republic of India

“Indian GAAP” or “IGAAP”

Accounting Standards notified under Section 133 of the Companies Act and referred to in the
Companies (Accounting Standards) Rules, 2014

IPO Initial public offering

1PC Indian Penal Code, 1860

IST Indian Standard Time

IT Information Technology

IT Act The Information Technology Act, 2000
Legal Metrology Act The Legal Metrology Act, 2009

LLP Limited Liability Partnership

KPIs Key Performance Indicators

KYC Know Your Customer

Life Insurance Companies

Entities registered with the Insurance Regulatory and Development Authority of India under the
provisions of the Insurance Act, 1938as life insurance companies

MCA Ministry of Corporate Affairs, Government of India
MCLR Marginal Cost of Funds based Lending Rate
“Mn” or “mn” Million

MV Act Motor Vehicles Act, 1988

“N/A” or “NA” or “N.A.” Not applicable

NACH National Automated Clearing House

NAV Net Asset Value

NBFC Non-Banking Financial Companies

NEFT National Electronic Fund Transfer

NPCI National Payments Corporation of India
NRE Non- Resident External

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
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Term

Description

“OCB” or “Overseas Corporate
Body”

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

p.a. Per annum

P/E Ratio Price to Earnings Ratio

PAN Permanent Account Number

RBI Reserve Bank of India

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

RoNW Return on Net Worth

RoE Return on Equity

ROU Right of Use

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

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

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000
SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,

2018

SEBI ICDR Master Circular

SEBI master circular no. HO/49/14/14(2)2026-CFD-POD2/1/4518/2026 dated February 9, 2026

SEBI Listing Regulations

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

SEBI Merchant
Regulations

Bankers

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

SEBI RTA Master Circular

The SEBI master circular no. HO/38/13/(4)2026-MIRSD-POD/1/4298/2026 dated February 6, 2026

SEBI SBEB & SE Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

State Government

The government of a state in India

Stock Exchanges

Collectively, BSE and NSE

STT

Securities Transaction Tax

“Systemically Important NBFC” or
“NBFC-SI”

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

TAN Tax deduction account number

Trade Marks Act Trade Marks Act, 1999

U.S. GAAP Generally accepted accounting principles of the United States of America

U.S. Securities Act U.S. Securities Act of 1933

“US.” or “USA” or “United|United States of America including its territories and possessions, any State of the United States, and
States” the District of Columbia

“USD” or “US$” United States Dollars

VCFs Venture capital funds as defined in and registered with the SEBI under the Securities and Exchange

Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and Exchange Board of
India (Alternative Investment Funds) Regulations, 2012, as the case may be
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and its territories and possessions
and all references to the “Government”, “Indian Government”, “Gol”, “Central Government” or the “State Government” are to
the Government of India, central or state, as applicable. All references to the “US”, “U.S.”, “USA” or “United States” are to
the United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in IST. Unless indicated otherwise, all
references to a year in this Draft Red Herring Prospectus are to a calendar year.

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

Financial Data

Our Company’s Financial Year commences on April 1 and ends on March 31 of the next year. Unless stated otherwise, all
references in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial Year are to the 12 months period
ended March 31 of such year. For further information, see “Restated Financial Information” and “Other Financial Information”
on pages 222 and 264, respectively.

Unless the context requires otherwise, the financial information and financial ratios in this Draft Red Herring Prospectus is
derived from our Restated Financial Information. The Restated Financial Information of our Company as at and for the financial
years ended March 31, 2026, March 31, 2025 and March 31, 2024, comprising the restated statement of assets and liabilities as
at and for the financial years ended March 31, 2026, March 31, 2025 and March 31, 2024, the restated statement of profit and
loss (including other comprehensive income), the restated statement of changes in equity, the restated statement of cash flow,
as at and for the financial years ended March 31, 2026, March 31, 2025 and March 31, 2024, the summary statement of material
accounting policies and other explanatory notes, prepared in accordance with Ind AS and as per requirement of Section 26 of
Part I of Chapter III of the Companies Act, SEBI ICDR Regulations, as amended and the Guidance Note on ‘Reports in
Company Prospectuses (Revised 2019)’ issued by the Institute of Chartered Accountants of India, as amended
from time to time.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to explain those differences
or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is urged that you consult your
own advisors regarding such differences and their impact on our Company’s financial data. The degree to which the financial
information included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting policies and practices, the Companies Act, Ind AS and the SEBI ICDR
Regulations. Any reliance by persons not familiar with Indian accounting policies and practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited. For further details, see “Risk Factors - Significant
differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which investors may be more
Sfamiliar with and may consider material to their assessment of our financial condition” on page 45.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are
due to rounding off.

Unless the context otherwise indicates, any percentage amounts, or ratios as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 17, 162, and 265,
respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of amounts derived from
our Restated Financial Information.

Non-GAAP Financial Measures

Certain non-GAAP financial measures relating to our financial performance, such as Gross Profit, Gross Margin, EBITDA,
EBITDA Margin, Return on Equity, Return on Capital Employed, Net Working Capital Days, Fixed Asset Turnover Ratio and
Inventory Turnover Ratio, have been included in this Draft Red Herring Prospectus and are a supplemental measure of our
performance and liquidity that are not required by, or presented in accordance with, Ind AS, IFRS or US GAAP. Further, these
Non-GAAP measures are not a measurement of our financial performance or liquidity under Ind AS, IFRS or US GAAP and
should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the year or any other measure
of financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, IFRS or US GAAP. These non-GAAP financial
measures and other information relating to financial performance may not be computed on the basis of any standard
methodology that is applicable across the industry and, therefore a comparison of similarly titled Non-GA AP Measures or other
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information relating to operations and financial performance between companies may not be possible. Other companies may
calculate the Non-GA AP Measures differently from us, limiting their usefulness as a comparative measure. Although the Non-
GAAP Measures are not a measure of performance calculated in accordance with applicable accounting standards, our
Company’s management believes that they are useful information in relation to our business and financial performance. For
further details see “Risk Factors — We have included in this Draft Red Herring Prospectus certain non-GAAP financial measures
and certain other industry measures related to our operations and financial performance. These non-GAAP measures and
industry measures may vary from any standard methodology that is applicable across the industry, and therefore may not be
comparable with financial or industry related statistical information of similar nomenclature computed and presented by other
companies.” on page 40.

Currency and Units of Presentation

All references to:
e  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupees, the official currency of the Republic of India; and
e “USD” or “USS$” or “$” are to United States Dollar, the official currency of the United States of America;

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

All figures in decimals have been rounded off to the second decimal place and all percentage figures have been rounded off to
two decimal places. However, where any figures that may have been sourced from third-party industry sources are rounded off
to other than two decimal points in their respective sources, such figures appear in this Draft Red Herring Prospectus as rounded-
off to such number of decimal points as provided in such respective sources.

Figures sourced from third-party industry sources may be expressed in denominations other than millions in the respective
sources, and such figures have been expressed in this Draft Red Herring Prospectus in such denominations as provided in such
respective sources.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
other foreign currencies:
(amount in %)

Exchange rate as at
March 31, 2026" March 31, 2025™ March 31, 2024™
1 USD 94.65 85.58 83.37
Source: www.rbi.org.in, www.fbil.org.in and www.oanda.com
**As on March 28, 2024 since March 31, 2024 was Sunday.
“As on March 28, 2025 since March 31, 2025 was public holiday.
" As on March 30, 2026 since March 31, 2026 was public holiday.
Note: If the reference rate is not available on a particular date due to a public holiday, exchange rates of the previous Working Day have been disclosed.
The reference rates are rounded off to two decimal places.

Currency

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in this Draft Red
Herring Prospectus is derived from the 1Lattice Report which has been exclusively commissioned and paid for by our Company
pursuant to an engagement letter dated April 1, 2026, for the purpose of understanding the industry in which our Company
operates, in connection with this Offer. The 1Lattice Report is available on the website of our Company at
https://ratnadeepretail.com/investor-relations/shareholders-information/industry-report/ from the date of this Draft Red Herring
Prospectus until the Bid/Offer Closing Date and has also been included in “Material Contracts and Documents for Inspection”
on page 362.

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources. The data used in these sources may have been re-classified by us for the purposes
of presentation. Data from these sources may also not be comparable. Accordingly, no investment decision should be made
solely on the basis of such information. Further, industry sources and publications are also prepared based on information as of
a specific date and may no longer be current or reflect current trends.
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The extent to which industry and market data set forth in this Draft Red Herring Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which 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
information. Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in “Risk Factors — Certain sections of this Draft Red Herring Prospectus disclose information from
the 1Lattice Report which is a paid report and commissioned and paid for by us exclusively in connection with the Offer and
any reliance on such information for making an investment decision in the Offer is subject to inherent risks.”, on page 40.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 96 includes information relating to our peer
group companies. Such information has been derived from publicly available sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed, and their reliability cannot be assured. Accordingly, no
investment decision should be made solely on the basis of such information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements generally

LRI CEINT3 99 CEINT3

can be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”, “could”, “expect”,

CEINT3 LR I3 9 EEINT3 EEINT3 CEINT3 CEIN3

“estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “propose”, “project”, “seek”, “shall”, “strive to” “will”, “will
achieve”, “will continue”, “will likely”, “will pursue” or other words or phrases of similar import. Similarly, statements that
describe our strategies, objectives, plans or goals are also forward-looking statements. All forward-looking statements are
subject to risks, uncertainties, expectations and assumptions about us that could cause actual results to differ materially from
those contemplated by the relevant forward-looking statement. All statements regarding our expected financial conditions, cash
flow, results of operations, objectives, business, plans and prospects are forward looking statements, which include statements
with respect to our business strategy, our expected revenue and profitability, our goals and other matters discussed in this Draft
Red Herring Prospectus, regarding matters that are not historical facts. All statements in this Draft Red Herring Prospectus that
are not statements of historical fact are ‘forward—looking statements’. However, these are not the exclusive means of identifying
forward-looking statements.

Actual results may differ materially from those suggested by forward-looking statements due to risks or uncertainties associated
with expectations relating to and including, restrictions resulting from regulatory changes pertaining to the industry in India
and other overseas jurisdictions in which we operate and our ability to respond to them, our ability to successfully implement
our strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India and globally which have an impact on our business activities or investments, the monetary and fiscal policies
of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or
prices, the performance of the financial markets in India and globally, incidence of any natural calamities and/or acts of
violence, changes in domestic laws, regulations and taxes and changes in competition in the industry in which we operate.

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

(1) Significant portion of our revenue from operations is derived from the state of Telangana;

(2) Material portion of our revenue from operations was derived from the sale of products in the FMCG and staples products
categories in Fiscals 2026, 2025 and 2024, respectively;

(3) The strength and reputation of our retail stores under two formats ‘Ratnadeep’ and the ‘National Mart’, are critical to our
business and prospects;

(4) Inability to accurately anticipate customer demand and maintain optimal inventory levels; and

(5) We reported a loss in Fiscal 2025 and may not be able to increase our profits or effectively execute our growth strategies
in the future.

For further discussion of factors that could cause the actual results to differ from our expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 17, 118, 162 and 265, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could materially differ
from those that have been estimated.

Forward-looking statements reflect current views of our Company as on the date of this Draft Red Herring Prospectus and are
not a guarantee of future performance. There can be no assurance to investors that the expectations reflected in these forward-
looking statements will prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance on
such forward-looking statements and not to regard such statements to be a guarantee of our future performance.

These statements are based on our management’s belief and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based on, are reasonable,
any of these assumptions could prove to be inaccurate and the forward-looking statements based on these assumptions could
be incorrect. Neither our Company, our Directors, the BRLMs nor any of their respective affiliates have any obligation to
update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition.

In accordance with the requirements of SEBI, our Company shall ensure that investors are informed of material developments
from the date of the Red Herring Prospectus in relation to the statements and undertakings made by our Company and each of
the Promoter Selling Shareholders, severally and not jointly, in relation to themselves as a Promoter Selling Shareholder and
their respective portion of the Offered Shares in this Draft Red Herring Prospectus until the time of the grant of listing and
trading permission by the Stock Exchanges for the Offer. In this regard, each of the Promoter Selling Shareholders shall,
severally and not jointly, ensure that our Company and the Book Running Lead Managers are informed of material
developments in relation to the statements and undertakings specifically confirmed or undertaken by such Promoter Selling
Shareholder in relation to themself as a Promoter Selling Shareholder and their respective portion of the Offered Shares in the
Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for the Offer.
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SECTION II: RISK FACTORS

RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. Prospective investors 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, pursuant to the Offer. The risks described in this section are those that we consider to be the
most significant to our business, results of operations, cash flows and financial condition as of the date of this Drafi Red Herring
Prospectus.

The risks set out in this section may not be exhaustive and additional risks and uncertainties, not currently known to us or that
we currently do not deem material, may arise or may become material in the future and may also adversely affect our business,
results of operations, cash flows, financial condition and/or prospects. If any or a combination of the following risks, or other
risks that are not currently known or are not currently deemed material, actually occur, our business, results of operations,
cash flows, and financial condition and/or prospects could be adversely affected, the trading price of our Equity Shares could
decline, and investors may lose all or part of their investment. In order to obtain a complete understanding of our Company
and our business, prospective investors should read this section in conjunction with “Our Business”, “Industry Overview”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Restated Financial
Information” on pages 162, 118, 265 and 222, respectively, as well as the other financial and statistical information contained
in this Draft Red Herring Prospectus. In making an investment decision, prospective investors must rely on their own
examination of us and our business and the terms of the Offer including the merits and risks involved. Prospective investors
should consult their tax, financial and legal advisors about the particular consequences of investing in the Offer. Prospective
investors should pay particular attention to the fact that our Company is incorporated under the laws of India and is subject to
a legal and regulatory environment which may differ in certain respects from that of other countries. In making an investment
decision, prospective investors must rely on their own examinations of us and the terms of the Offer, including the merits and
the risks involved.

In making an investment decision, prospective investors must rely on their own examination of us and the terms of the Offer,
including the merits and risks involved. You should consult your tax, financial and legal advisors about the particular
consequences to you of an investment in the Equity Shares.

This Draft Red Herring Prospectus also contains information relating to our strategies, future plans and forward-looking
statements that involve risks, assumptions, estimates and uncertainties. Our actual results could differ from those anticipated
in these forward-looking statements as a result of certain factors, including the considerations described below and elsewhere
in this Draft Red Herring Prospectus. For further information, see “Forward-Looking Statements” on page 16.

Our financial year commences on April 1 and ends on March 31 of the subsequent year, and references to a particular financial
year are to the 12 months ended March 31 of that year. Unless otherwise indicated, or the context otherwise requires, the
financial information included herein is based on our Restated Financial Information included in this Draft Red Herring
Prospectus. For further information, see “Restated Financial Information” on page 222. Unless the context otherwise requires,

o«

in this section, references to ‘we’, ‘us’, ‘our’, the Company’, ‘our Company’ refers to Ratnadeep Retail Limited.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report titled
“Indian Value Retail Industry Report” dated June 30, 2026, (the “lLattice Report”) prepared and issued by Lattice
Technologies Private Limited, appointed by us pursuant to an engagement letter dated April 1, 2026 and exclusively
commissioned and paid for by us to enable investors to understand the industry in which we operate in connection with the
Offer. Unless otherwise indicated, financial, operational, industry and other related information derived from the ILattice
Report and included herein with respect to any particular calendar year/ Fiscal refers to such information for the relevant
calendar year/ Fiscal. A copy of the 1Lattice Report shall be available on the website of our Company from the date of the Red
Herring Prospectus until the Bid/ Offer Closing Date. For further information, see ““ - Certain sections of this Draft Red Herring
Prospectus disclose information from the ILattice Report which is a paid report and commissioned and paid for by us
exclusively in connection with the Offer and any reliance on such information for making an investment decision in the Offer
is subject to inherent risks.” on page 40. Also see, “Certain Conventions, Presentation of Financial, Industry and Market Data
and Currency of Presentation” on page 13.

Internal Risk Factors

1. We derive a significant portion of our revenue from operations from the state of Telangana (contributed 90.78%, 91.81%
and 90.90% of our revenue from operations in Fiscals 2026, 2025 and 2024, respectively). Any unfavourable
developments affecting our operations in these states could have an adverse impact on our business, results of operations,
financial condition and cash flows.

As of March 31, 2026, we have 190 stores across formats, of which 168 are in Telangana, 8 in Andhra Pradesh and 14 in
Karnataka. The table below sets forth details of revenue generated from our stores in Telangana, Andhra Pradesh and Karnataka
for the years indicated:
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Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount R Percentage of | Amount X Percentage of | Amount (X Percentage of
million) our revenue million) our revenue million) our revenue
from from from
operations operations operations

(%) (%) (%)
Telangana 20,181.58 90.78% 18,249.73 91.81% 15,271.35 90.90%
Andhra Pradesh 1,074.07 4.83% 726.98 3.66% 592.82 3.53%
Karnataka 975.78 4.39% 900.51 4.53% 936.19 5.57%
Total 22,231.43 100.00% 19,877.22 100.00% 16,800.36 100.00%

Further, our top five stores (in terms of revenue generated) are also located in the state of Telangana. The table below sets forth
details of the revenue generated from such stores for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount Percentage of our Amount Percentage of | Amount R Percentage of
million) revenue from million) our revenue million) our revenue
operations (%) from from
operations operations
(%) (%)
Revenue generated 3,234.00 14.55% 2,583.44 13.00% 1,825.84 10.87%
from top five stores

Accordingly, any material social, political or economic developments, natural calamities, pandemics, civil disruptions or
changes in the policies of the state or local governments, particularly in the state of Telangana, could adversely impact
operations at our stores. While we have not experienced any of the aforesaid instances in the last three Fiscals, which had an
adverse impact on our business, results of operations, financial condition and cash flows, we cannot assure you that such
instances will not arise in the future. Further, we intend to continue to open more stores in these states, thereby increasing our
exposure to these regions. For details, see “Our Business — Strategies” on page 177. Further, our competitors may intensify
their efforts in these states to capture a larger market share by launching aggressive promotional campaigns. Any adverse
development that affects the performance of the stores located in these states could have a material adverse effect on our
business, financial condition and results of operations.

2. We derived 78.23%, 77.93% and 80.05% of our revenue from operations from the sale of products in the FMCG and
staples product categories collectively in Fiscals 2026, 2025 and 2024, respectively. Any decline in demand for such
products, price volatility, changes in consumer preferences, or adverse climatic, regulatory or supply chain conditions
could adversely affect our business, results of operations, financial condition and cash flows.

Our product portfolio comprises fast-moving consumer goods (“FMCG”), staples, fresh produce, general merchandise and
apparel, offered through a combination of third-party brands and our private label offerings. The table below sets forth details
of revenue from various product categories for the Fiscals indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount Percentage of Amount Percentage of Amount Percentage of
(X million) Revenue from (X million) Revenue from (X million) Revenue from
Operations Operations Operations
FMCG 11,671.65 52.50% 10,847.07 54.57% 9,768.04 58.14%
Staples 5,719.04 25.73% 4,643.08 23.36% 3,680.77 21.91%
Fresh produce() 2,916.69 13.12% 2,937.40 14.78% 2,443.83 14.55%
General merchandise and 1,924.05 8.65% 1,449.67 7.29% 907.73 5.40%
apparel
Total 22,231.43 100.00% 19,877.22 100.00% 16,800.37 100.00%

(1) Includes vegetables, fruits, dairy and perishable products.

The demand for staples and FMCG products is influenced by several factors, including consumer spending patterns, price
sensitivity, quality consistency, trends, competition, seasonality and regional preferences. Demand for fresh produce and staples
is also affected by climatic conditions, crop yields, supply chain disruptions and fluctuations in procurement prices. Any adverse
changes in these factors could impact product availability, pricing and margins, and may adversely affect our sales.

The FMCG category is characterized by severe competition, frequent product launches and evolving consumer preferences.
Our ability to maintain and grow sales depends on effectively managing our product mix, inventory levels, pricing strategies
and promotional activities, as well as our ability to respond to changing consumer demand. If we are unable to accurately
forecast demand or manage inventory efficiently, we may experience excess inventory, stock obsolescence, increased wastage
(particularly for perishable products), markdowns and pressure on operating margins. Further, FMCG products typically operate
at relatively lower margins, and intense competition in this segment may further exert downward pressure on our margins,
which could adversely affect our profitability and results of operations.
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Further, our purchase costs are influenced by fluctuations in prices of agricultural commodities, packaged goods, transportation,
fuel and other logistics related costs. These costs may be affected by factors beyond our control, including weather conditions,
government policies, inflationary trends and supply chain constraints. Any significant increase in such input or procurement
costs, without a corresponding ability to pass on such increases to customers through pricing, could adversely affect our margins
and profitability. While there have been no instances in the last three Fiscals, which significantly impacted the demand for our
staples and FMCG products, we cannot assure you that such instances will not occur in the future.

3. The strength and reputation of our retail stores under two formats ‘Ratnadeep’ and the ‘National Mart’, are critical to
our business and prospects. Any adverse developments affecting these store formats could affect our results of operations,
financial condition and cash flows.

We operate our stores under two formats, (i) Ratnadeep, comprising neighbourhood supermarkets (Ratnadeep Mindful Living)
and premium food stores (Ratnadeep Select), and (ii) National Mart, our value-led hypermarket format, where we also offer
affordable fashion products under Style Mart. The table below sets forth revenue from our retail formats for the Fiscals
indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount % of Revenue Amount % of Revenue Amount % of Revenue
(X million) from (X million) from (X million) from
Operations Operations Operations

Revenue from Ratnadeep 15,065.12 67.76% 15,628.77 78.63% 15,095.39 89.85%
stores (1)
Revenue from National 7,166.31 32.24% 4,248 .45 21.37% 1,704.98 10.15%
Mart stores®
Total 22,231.43 100.00% 19,877.22 100.00% 16,800.37 100.00%

DOur revenue from Ratnadeep stores comprises revenue from Ratnadeep Mindful Living and Ratnadeep Select and revenue from our online platform “RD
Click”.
(2) Our revenue from National Mart stores includes revenue from National Mart and affordable fashion products sold under the Style Mart.

The strength, recognition and reputation of our stores are critical to attracting and retaining customers across our stores. Products
are primarily sold through our store formats rather than under distinct individual product brands, and customer perception of
our stores is influenced by factors such as product assortment, pricing, quality, store ambience, convenience, service standards,
hygiene, availability of essential goods and consistency of the overall shopping experience.

Our ability to maintain and enhance the reputation and performance of these store formats depends on our continued focus on
operational execution, supply chain efficiency, inventory availability, customer engagement and our ability to respond to
evolving consumer preferences and competition. Any adverse development affecting the reputation, recognition or performance
of our store formats, including negative publicity, failure to meet customer expectations, operational disruptions, inability to
adapt to changing consumption patterns, or increased competition from other organised and unorganised retailers, could
adversely affect our sales. Further, any inconsistency in customer experience across store formats, could adversely impact our
brand. While we have not experienced any material adverse developments affecting our store formats in the last three Fiscals,
we cannot assure you that such instances will not take place in the future.

4. If we are unable to accurately anticipate customer demand and maintain optimal inventory levels, our business, results
of operations, financial condition and cash flows may be adversely affected.

Our success depends on our ability to anticipate and respond to customer demand and consumption trends across our diversified
product portfolio. We maintain a comprehensive inventory to cater to diverse customer needs for daily essentials. Our inventory,
including perishable and non-perishable products, is allocated and replenished across stores based on projected sales,
consumption patterns, seasonality, shelf-life considerations and local customer preferences. The table below sets forth details
of certain parameters in relation to inventory management as at / for the years indicated:

Particulars As of/for the year ended As of/for the year ended As of/for the year ended March

March 31, 2026 March 31, 2025 31,2024
Inventories (X million) 1,900.44 1,667.11 1,597.85
Inventory turnover ratio'! (times) 9.56 9.43 9.71
Inventory days® 38.18 38.71 37.60
Average inventories! 1,783.78 1,632.48 1,309.41

Notes:

(1) Inventory turnover ratio is calculated as cost of goods sold divided by average inventories where average inventories is calculated as average of opening and closing inventories
for the period.

(2) Inventory days is calculated as 365 divided by Inventory Turnover Ratio. Inventory turnover ratio is calculated as cost of goods sold divided by average inventories where average
inventories is calculated as average of opening and closing inventories for the period.

The retail industry is particularly exposed to risks of inventory obsolescence and losses due to factors such as changing
consumer preferences, seasonality, shelf-life constraints (particularly for agriculture and perishable products), demand volatility
and regional consumption patterns. Any errors in forecasting, supply disruptions caused by natural disasters, extreme weather
conditions or logistics bottlenecks, or adverse changes in customer demand may result in surplus inventory requiring
discounting, markdowns or write-offs (including due to expiry, spoilage or damage), or under-stocking leading to missed sales
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opportunities and dissatisfied customers. Over-stocking increases our working capital requirements, storage and
wastage-related costs, while under-stocking may impair our ability to meet customer demand and maintain adequate product
availability, resulting in damage to our brand image and reputation. Further, inventory management requires effective
coordination among procurement teams, suppliers, farmers, vendors, warehouse personnel and logistics providers, and any
disruption in procurement, transportation, storage or distribution may adversely affect our ability to maintain optimal inventory
levels across our stores. While there have been instances of inventory written off during the last three Fiscals, details of which
are set forth below, any material write-off of inventory in the future may adversely impact our profitability:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Inventory written off (% million) 446.75 439.74 317.01
Inventory written off as a percentage of revenue from 2.01% 2.21% 1.89%
operations (%)

Our inventory write-offs primarily comprise dump, damage and expiry. Dump mainly relates to fresh produce with a limited
shelf life that becomes unsaleable due to deterioration in quality, while damage arises from handling-related losses during
storage and movement, and expiry pertains to products reaching the end of their shelf life. While we monitor and manage such
write-offs through inventory controls, demand forecasting, procurement planning and operational measures, we cannot assure
you that such write-offs will not continue or increase in the future. Further, any prolonged or significant mismatch in inventory
levels, higher-than-expected wastage, inability to sell surplus stock in a timely manner, or failure to meet customer demand
may adversely affect our business, results of operations, financial condition and cash flows.

5. We reported a loss of ¥ 266.92 million in Fiscal 2025 and may not be able to increase our profits or effectively execute
our growth strategies in the future, which may adversely affect our business, results of operations and financial
condition.

We have experienced an increase in our revenue from operations from Fiscal 2024 to Fiscal 2026 at a CAGR of 15.00%. The
table below sets forth details in relation to certain of our financial metrics for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Revenue from operations (% million) 22,231.43 19,877.22 16,800.37
Profit/(loss) for the year (X million) 367.01 (266.92) 158.38
PAT Margin (%) 1.65% (1.34)% 0.94%

We have incurred losses in the past, and we cannot assure you that we will sustain profitability or not continue to incur losses
in the future. Our loss for Fiscal 2025 of X 266.92 million was primarily attributable to higher depreciation expenses of X 522.38
million, finance costs of ¥ 195.89 million which increased from X 75.51 million in Fiscal 2024, primarily on account of higher
interest on term loans due to the availment of a new term loan and increased interest on lease liabilities due to an increase in
the number of stores, and employee benefit expenses of X 1,593.99 million. Additionally, our profit after tax margin remained
low at (1.34)%, primarily due to an increase in operating expenses as compared to revenue growth, including higher operating
costs and competitive pricing pressures which adversely impacted our profitability.

Further, our ability to grow our revenue, improve profits and profit margins, or effectively execute our growth strategies in the
future is subject to various risks, including changes in consumer demand, competitive pressures, and macroeconomic factors;
and there is no assurance that we will be able to increase or maintain our profits or profit margins in the future. Our growth
strategies currently include strengthening our leadership in food and grocery retail, scaling National Mart format as a large
long-term growth engine, building a strong private label and sourcing ecosystem, scaling our network through a disciplined
cluster-led approach supported by strong infrastructure and site selection capabilities and building an integrated omni-channel
retail ecosystem anchored in experiential physical retail. For more details, see “Our Business — Strategies” on page 177. If we
are unable to successfully execute our growth strategies in a timely manner, or at all, or if our revenue from operations or
margins decline, our business, results of operations, financial condition and cash flows could be adversely affected.

6. We do not manufacture our products in-house and rely on third-party suppliers. Further, we depend on a limited number
of third-party suppliers for the procurement of our products, with our top 10 suppliers collectively accounting for 23.93%,
23.93% and 27.02% of our total cost of goods sold of products in Fiscals 2026, 2025 and 2024, respectively. Any
disruption in the availability, quality, or performance of these suppliers could adversely affect our business, results of
operations, financial condition and cash flows.

We do not manufacture most of the products sold through our stores in-house and source fresh produce, FMCG products,
staples, general merchandise and apparel from third-party suppliers on a non-exclusive basis. Our procurement is undertaken
on a purchase-order basis through direct sourcing (including fresh produce procured directly from farmers), distributors and
super-stockists. We do not enter into long-term or exclusive agreements with our suppliers. As a result, we do not have direct
operational control over the manufacturing, processing or production activities of such suppliers. These suppliers may prioritize
their other customers, revise pricing, reduce supplies or discontinue working with us at any time. If a supplier fails to deliver
products of the requisite quality, quantity or within agreed timelines, or if we are unable to identify and retain reliable suppliers
as we expand our operations, we may face product shortages, stock-outs or delays in store replenishment, which could adversely
affect our sales and customer experience. Further, since we source our products on a purchase-order basis, our suppliers are
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under no long-term obligation to consistently supply products to us, and we have limited contractual protection regarding pricing
beyond the terms of each purchase order. This exposes us to risks of supply disruption, price volatility and changes in
commercial terms at short notice.

The table below provides details of our purchases from our top 10 suppliers, together with such purchases as a percentage of
our cost of goods sold for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount Percentage of Amount R Percentage of Amount Percentage of
million) cost of goods million) cost of goods million) cost of goods
sold (%) sold (%) sold (%)
Top 10 suppliers 4,080.25 23.93% 3,684.24 23.93% 3,433.77 27.02%

Note: References to ‘suppliers’ are to suppliers in a particular Fiscal and do not refer to the same suppliers across all Fiscals.

Accordingly, any disruptions affecting our suppliers, or our inability to maintain relationships with such suppliers, could
materially disrupt our supply of products. We may also face challenges in identifying and onboarding alternative suppliers in a
timely manner or on commercially acceptable terms, which could adversely affect product availability, margins and store
performance. Our ability to procure required quantities at acceptable prices is influenced by factors beyond our control,
including changes in input costs, market conditions, currency movements impacting imported purchases, seasonal patterns,
logistical constraints, environmental conditions, and regulatory changes. For apparel, fluctuations in fabric and raw material
costs could similarly impact profitability. Any such changes could increase working capital requirements and impact our
profitability. The table below sets out our purchases of stock-in-trade for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Purchases of stock-in-trade (X million) 17,284.11 15,463.12 13,286.80
Purchases of stock-in-trade as a percentage of revenue 77.75% 77.79% 79.09%
from operations (%)

As we expand our store network and enter new geographies, we may need to onboard additional suppliers and scale existing
relationships. If we experience significant increases in demand, or need to replace an existing supplier, we cannot assure you
that we will be able to meet such demand or find suitable substitutes in a timely manner and at reasonable costs, or at all.
Disruptions in supply could result in stock-outs, reduced sell-through, accelerated markdowns, or adverse customer experience,
which may negatively affect our brand reputation and store performance. While we have not experienced any significant supply
shortages, failing to meet quality specifications or disruptions attributable to our third party suppliers in the last three Fiscals
which had any adverse material impact on our business, results of operations, financial conditions and cash flow, there can be
no assurance that such instances will not occur in the future. Any prolonged or significant disruption in supplier operations,
inability to identify and retain reliable suppliers, or quality non-conformance may adversely affect our business, goodwill,
results of operations, financial condition and cash flows.

7. An inability to expand, manage and optimise the location of our retail network, or any adverse development affecting
the viability or performance of our stores, may adversely impact our business, results of operations, financial condition
and prospects.

Our growth strategy involves expanding our retail footprint through new store openings and deepening penetration in existing
clusters. As of March 31, 2026, we have 190 stores across 17 districts in Telangana, Andhra Pradesh and Karnataka, of which
10 stores were opened by our Company in Fiscal 2026. We intend to expand further in Andhra Pradesh and Telangana by
expanding and setting up stores. For more information, see “Our Business - Strategies” on page 177.

The success of our expansion plans depends on our ability to identify suitable store locations that meet our requirements relating
to customer traffic, catchment demographics, accessibility, lease economics and store format, and to negotiate favourable lease
or licence terms. We compete with other organised retailers and unorganised retail stores for attractive locations, and rising real
estate prices, increased competition or changes in the surrounding commercial environment may restrict our ability to secure
or retain such locations on commercially viable terms. Our inability to obtain quality retail spaces or renew existing
arrangements on favourable terms could adversely affect our expansion plans and store operations. Further, the effectiveness
of new store openings also depends on our ability to hire and retain qualified store managers and personnel, manage logistics
and inventory, and adapt to local customer preferences and regulatory requirements. While we have not experienced any
material lease terminations or non-renewals of retail spaces in the last three Fiscals which had any adverse impact on our
business, results of operations, financial condition and cash flows, there can be no assurance that such instances will not occur
in the future.

The table below sets forth the number of new stores opened and closed in the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Number of stores as at the beginning of the year 181 173 142
Number of new stores opened during the year 10 19 44
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Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Number of stores closed during the year 1 11 13
Number of stores as at the end of the year 190 181 173

The performance of our stores may be adversely affected by changes in the areas surrounding our store locations, including
shifts in primary occupancy from residential to commercial use, changes in customer demographics, evolving lifestyle
preferences, competition from nearby retailers and the popularity or decline of other businesses located near our stores, which
may result in reduced customer traffic and sales volumes. Our Company closed 1, 11 and 13 stores in Fiscals 2026, 2025 and
2024, respectively, primarily due to such stores not meeting the expected performance or sales targets; however, such closures
did not have a material impact on our business, results of operations or financial condition.

Our focus on expanding into Tier II and Tier III cities may present additional risks, including the need to establish brand
recognition in new markets, adapt to local consumer preferences, and compete with established regional players. These markets
may have different demand patterns, lower purchasing power, or unique operational challenges as compared to the cities in
which we are currently present. There can be no assurance that our store formats, product offerings, or marketing strategies will
be as successful in these locations. Any government development, infrastructure or construction activity around our store
locations or planned sites could adversely impact customer access, external traffic flow or store visibility.

The opening of new stores requires significant upfront investment in store fit-outs and inventory. The table below sets forth
details of capital expenditure incurred towards setting up our stores for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Capital expenditure incurred for opening new stores 330.42 950.07 934.54
during the year (X million)
As a percentage of revenue from operations (%) 1.49% 4.78% 5.56%

Note: Capital expenditure is calculated as the aggregate of fit-out costs (modular fixtures, fittings and signage, electrical fit-outs, office
equipment and other miscellaneous costs) and inventory costs incurred towards setting up new stores.

If these new stores do not achieve operational breakeven within the expected period, or if we are unable to recover the related
investment outlays, our margins and overall profitability may be adversely affected. If we are unable to generate adequate
revenues from new stores, the increased rent expenses could have an adverse impact on our business, financial condition, results
of operations and cash flows.

8. We derived 28.23%, 28.79% and 27.07% of our revenue from operations from the sale of products under our private
label brands in Fiscals 2026, 2025 and 2024, respectively, and any inability to grow our private label brands, achieve
market acceptance for new products, maintain product quality or brand perception, or increased competition and
changes in consumer preferences could adversely affect our growth strategy, business, results of operations, financial
condition and cash flows.

Our private label portfolio comprises a range of high frequency and high consumption categories, including staples (such as
rice, pulses, spices, dry fruits and sugar), dry fruits and nuts, bake powders, seasoning and herbs, which are marketed and sold
under our own brands across our retail stores. The table below sets forth details of revenue generated from the sale of products
under our private label brand for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount X Percentage of | Amount R Percentage of | Amount X Percentage of
million) our revenue million) our revenue million) our revenue
from from from
operations operations operations
(%) (%) (%)
Revenue from our private label 6,275.79 28.23% 5,721.93 28.79% 4,548.51 27.07%
brand

We commenced offering products under our private label brands as part of our strategy to enhance margins, improve customer
loyalty and differentiate our product offerings. Our ability to successfully scale and sustain our private label business depends
on several factors, including our ability to identify and respond to consumer preferences, maintain consistent product quality
and safety standards, manage sourcing and vendor relations, ensure uninterrupted supply and effectively position and promote
our brand in a competitive retail environment. Demand for private label products is influenced by consumer perception of
quality, pricing, brand trust and value proposition relative to national and regional brands, and any issues with such products
may have a greater reputational impact as customers associate these products directly with our stores. Any failure to maintain
consistent quality, taste, packaging or product availability, or any adverse publicity, quality issues, product recalls or regulatory
non-compliance relating to our private label products, could adversely affect customer confidence in our brand and impact sales.

Further, our private label business exposes us to risks relating to procurement and cost fluctuations, including changes in prices
of agricultural commodities or other raw materials, packaging materials, logistics and manufacturing inputs. Any significant
increase in such costs, or disruptions at the supplier or manufacturing level, without a corresponding ability to pass on such
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increases to customers, could adversely affect our margins and profitability. Additionally, increased competition from
established staples brands and other retailers’ private labels may result in pricing pressure and impact demand for our private
label products. While we have experienced a decline in demand for our private label products in the last three Fiscals, we cannot
assure you that demand for such products will improve or remain stable in the future.

We cannot assure you that any new products or brands we launch under our private label portfolio in the future will accurately
reflect prevailing trends or be well-received by customers and the market, within the anticipated timeframe or at all. If any new
private label brands or products fail to gain market acceptance, we may not recover costs incurred in developing these brands
or achieve adequate profitability. The launch of new brands or expansion of our product offerings may also place a strain on
our management, operational and financial resources, as well as our information systems.

9. We have significant working capital requirements, and any inability to obtain sufficient working capital may adversely
affect our business, results of operations, financial condition and cash flows.

As a retail company, we require substantial working capital to fund our day-to-day operations, including procurement of
inventory, store operations, and meeting payment obligations to suppliers and employees. Our working capital requirements
are influenced by the need to maintain adequate inventory levels across our stores to meet customer demand and to support our
ongoing expansion plans. We typically rely on internal accruals, supplier credit, and borrowings from banks and financial
institutions to meet our working capital needs. The table below sets forth our key working capital metrics as at/for the years
indicated:

Particulars As of/ for the year ended As of/ for the year ended As of/ for the year ended
March 31, 2026 March 31, 2025 March 31, 2024

Total current assets (3 million) 2,387.55 2,055.07 2,164.84
(A)
Total current liabilities (X million) 2,852.49 2,889.32 2,391.09
(B)
Working capital (X million) (464.94) (834.25) (226.25)
(C=A-B)
Inventories (X million) 1,900.44 1,667.11 1,597.85
Trade receivables (X million) 143.57 85.11 76.82
Trade payables (X million) 1,032.67 826.06 856.85
Inventory days) (D) 38.18 38.71 37.60
Debtor days® (E) 1.88 1.49 1.54
Creditor days® (F) 15.26 15.45 14.94
Net working capital days® (G = 16.60 17.01 17.77
D+E-F)

@ Inventory days is calculated as 365 divided by Inventory turnover ratio. Inventory turnover ratio is calculated as cost of goods sold divided by average
inventories where average inventories is calculated as average of opening and closing inventories for the period.

Debtor days is calculated as 365 divided by Trade receivables turnover ratio. Trade receivables turnover ratio is calculated as revenue from operations
divided by average trade receivable.

@ Creditor days is calculated as 365 divided by Trade payables turnover ratio. Trade payables turnover ratio is calculated as sum of stock in trade and other
expenses divided by average Trade payables.

Net Working Capital Days are calculated as net working capital divided by revenue from operations, multiplied by 365, where net working capital is
closing inventory plus closing trade receivables, less closing trade payables.

2)

“)

If we are unable to efficiently manage our inventories, collect receivables on time, or negotiate favourable credit terms with
suppliers, our working capital requirements may increase, resulting in higher reliance on external borrowings and increased
finance costs. Any delay or inability to obtain adequate working capital financing on favourable terms, or at all, could adversely
affect our ability to procure inventory, operate our stores efficiently, meet payment obligations towards suppliers and employees
and pursue our growth strategies.

10. We incur high operational costs in the course of our business, particularly in the form of rental expenses and employee
benefit expenses, and any increase in these costs could adversely impact our business, results of operations and cash

flows.

We incur significant operational costs in the course of our operations, including rental expenses, employee benefit costs,
utilities, and store maintenance. Any increase in rental rates, escalation clauses in lease agreements, increase in employee costs
(including wages, benefits or statutory dues) or inability to renew leases on favourable terms or at all, could impact our
profitability. While we have not experienced any adverse impact on our profitability due to the aforementioned factors in the
last three Fiscals, there can be no assurance that such instances will not occur in the future. The table below sets forth details of
certain of our operating costs for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Rental expenses'! (% million) 956.61 864.20 801.85
Total expenses (% million) 21,881.02 20,176.56 16,657.95
Rental expenses as a percentage of total 437% 4.28% 4.81%
expenses (%)
Employee benefit expenses® (% million) 1,594.77 1,593.99 1,371.98
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Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Employee beneflt expenses as a percentage of 7299 7.90% 8.24%
total expenses (%)
Utility expenses® (% million) 340.88 332.31 288.90
Utility exgenses as a percentage of total 1.56% 1.65% 1.73%
expenses (%)
Store maintenance expenses® (X million) 194.86 199.67 159.12
Store malntenance0 expenses as a percentage 0.89% 0.99% 0.96%
of total expenses (%)

@ Rental expenses comprise lease rental.

@ Employee benefit expenses comprise salaries, wages and other benefits, contribution to provident and other funds, contribution to gratuity, staff welfare
expenses and director’s remuneration.

Utility expenses include electricity expense.

@ Store maintenance expenses comprise repairs and maintenance relating to computers, vehicles and others and office maintenance.

3)

Any increase in the above costs may require us to raise prices, which could reduce customer footfalls and sales, or absorb the
costs, which could compress our margins. Additionally, as we expand our store network, our aggregate operational costs
including store maintenance costs are expected to increase further. Any significant increase in rental or other operational
expenses could adversely affect our business, results of operations, financial condition and cash flows.

11. The retail industry in India is highly competitive, and our inability to respond effectively to competition could adversely
affect our business, results of operations, financial condition and prospects.

We operate in a highly competitive and rapidly evolving retail industry, characterized by frequent shifts in consumer
preferences, trends, and technology. Our competitors include national and regional organized retailers, local unorganized
retailers, specialty stores, and e-commerce platforms, many of whom may have greater financial, marketing, technological and
operational resources than we do. We also face competition from brands with established customer loyalty, broader product
ranges, and more prominent store locations. We may face challenges in maintaining and growing our market share, particularly
as competitors may be able to adapt more quickly to changing consumer requirements, launch aggressive promotional
campaigns, or offer deeper discounts and a wider assortment of products.

We also face increasing competition from online retailers and e-commerce platforms, which are able to offer similar products
at competitive prices and with greater convenience, wider reach, and efficient logistics. The growth of online retailing has led
to increased price transparency and heightened customer expectations, which may reduce footfalls and sales in our physical
stores. Additionally, our competitors may have advantages in terms of geographic reach, supply chain efficiency, employee
training, and access to capital, enabling them to respond more effectively to market changes. For details, see “Industry Overview
— Peer benchmarking” on page 155.

Some of the key competitive challenges we face include:

e Maintaining favourable brand recognition and the effectiveness of our marketing campaigns to consumers in the
markets in which we operate;

e Developing innovative and high-quality private label products that appeal to evolving consumer tastes and introducing
an optimal mix of merchandise aligned with local customer preferences at competitive prices;

e Ensuring convenience of access to merchandise through both physical and digital channels;

e Sustaining high levels of footfall and conversion in our stores, especially in the face of aggressive discounting and
promotional activity by competitors and competition from current and new organised and unorganised retailers in the
regions in which we operate; and

e Expanding into new geographies and establishing our brands in markets where customers may be experiencing
organised retail for the first time, including our ability to position new stores to successfully establish a foothold in
such markets and integrate them with our existing operations.

Any failure to respond effectively to competition could adversely affect our business, results of operations, financial condition
and prospects.

12. If we are unable to maintain our value-led pricing and assortment proposition, or if supplier-driven price increases or
shortages impact our ability to offer affordable products, we may lose customers and our competitive positioning, which
could adversely affect our business, financial condition and results of operations.

One of our key strengths has been our ability to offer customers affordable pricing, value-for-money assortments and
convenience through our multiple store formats. This positioning is supported, in part, by our relationship with suppliers,
procurement practices and pricing strategies. We may face supply and pricing challenges, and in such situations, increases in
procurement costs of products may limit our ability to maintain our value proposition. While we may attempt to absorb a portion
of such cost increases, there are commercial limitations to this approach, and we may not always be able to offer products at
price points perceived as affordable by our value-conscious customer base.
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Several of our competitors, including organised retailers and e-commerce competitors, offer promotional pricing, discounts or
targeted offers on select products during specific periods, such as weekends, promotional days and festive seasons. While our
formats focus on everyday affordability and assortment depth rather than aggressive short-term promotions, there can be no
assurance that our customers will not develop a preference for such promotional models and shift their purchases to competitors
offering temporary price incentives. Moreover, certain competitors may enjoy pricing, sourcing, scale or locational advantages
in specific markets due to factors such as larger scale of operations, superior bargaining power with suppliers, diversified
geographic presence or more efficient supply chain infrastructure. Such competitors may be better positioned to absorb price
increases, offer deeper discounts or consolidate market share in key catchment areas. While we have experienced increases in
procurement costs and competitive pricing pressures in the ordinary course of business, there have been no instances in the last
three Fiscals that have individually had an adverse impact on our ability to maintain our value proposition, we cannot assure
you that such instances will not occur in the future.

Our inability to maintain and enhance our competitiveness through our value-led pricing, assortment and store format strategy
will affect our business, financial condition and results of operations. There can be no assurance that future supply shortages,
commodity price volatility or supplier-driven price increases will not occur. If we are unable to maintain our value proposition
or effectively respond to competitive pricing pressures, it could adversely affect our business, financial condition and results of
operations.

13. We are dependent on our Promoters, Key Managerial Personnel, members of Senior Management and skilled personnel.
Our inability to attract and retain skilled personnel or the loss of services of any key individuals may have an adverse
effect on our business prospects.

Our business model and growth depends significantly on the efforts and experience of our Promoters, Key Managerial Personnel
and members of Senior Management. For further details, see “Our Management” on page 200. We may face challenges in
recruiting and retaining suitably skilled personnel, particularly as we continue to grow and diversify our operations. An inability
to retain any Key Managerial Personnel or members of Senior Management with relevant expertise or the loss of any of the
Key Managerial Personnel or the members of Senior Management or other key personnel or an inability on our part to manage
the attrition levels, may adversely affect our business, results of operations, financial condition and growth prospects. While
we have not faced any such instances in the last three Fiscals, where the loss of such key personnel adversely affected our
operations, we cannot assure you that such instances will not occur in the future. For details in relation to changes in our Board
of Directors, Key Managerial Personnel and members of Senior Management in the last three years, see “Our Management”
on page 200.

Additionally, our ability to expand our retail network and maintain service quality depends on recruiting and retaining qualified
store managers, sales associates, and operational staff with knowledge of local markets and customer preferences. As of March
31,2026, we had 5,373 permanent employees. The table below sets forth details of the attrition rate of our permanent employees
in the years indicated:

Particulars As of/ For the Year Ended March 31,
2026 2025 2024
Number of permanent employees at the 5,748 5,660 4,441
beginning of the year
Number of permanent employees that 5,212 6,298 6,668
joined during the year
Number of permanent employees that 5,587 6,210 5,449
resigned during the year
Number of permanent employees at the 5,373 5,748 5,660
end of the year
Attrition rate of permanent employees() 100.48% 108.87% 107.89%
(%)
(1) Attrition rate is calculated as the number of employees resigned during the financial year divided by average number of employees in the relevant
financial year.

While we adhere to all employee statutory provident fund requirements and have undertaken initiatives such as establishing
clear career progression paths and introducing conveyance allowances in certain locations to improve retention, the attrition
rate for our employees is high. We believe that the high attrition rate is primarily due to increased competition from e-commerce
and organised retail players, the physically demanding nature of retail roles, and personal factors such as family commitments,
relocation and career transitions. We cannot assure you that our attrition levels will reduce or that we will be able to effectively
retain our employees in the future.

The following table sets forth the details regarding our employee benefits expense in the periods/years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Employee benefits expense® (% 1,594.77 1,593.99 1,371.98
million)
Employee benefits expense as a 7.29% 7.90% 8.23%
percentage of the total expenses (%)
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(1) Employee benefit expenses comprise salaries, wages and other benefits, contribution to provident and other funds, contribution to gratuity, staff welfare
expenses and director’s remuneration.

Competition for skilled personnel in the retail sector is intense, and larger competitors may offer more attractive compensation
and benefits. We may be required to increase employee compensation and provide bonuses and perquisites more rapidly than
in the past to remain competitive, which could increase our costs and impact profitability. Any failure to train and motivate
employees adequately may lead to higher attrition, reduced productivity, and diversion of management resources. Any
significant loss of key individuals or inability to attract and retain skilled key personnel may adversely affect our business,
results of operations, financial condition and growth prospects.

14. Our Company, Promoters, Directors and Key Managerial Personnel are involved in certain legal and regulatory
proceedings. Any adverse decision in such proceedings may have an adverse effect on our reputation, prospects, business,
result of operations, financial condition and cash flows.

There are outstanding legal and regulatory proceedings involving our Company, our Promoters, Directors and Key Management
Personnel which are pending at different levels of adjudication before various courts, tribunals and other authorities. The
amounts claimed in these proceedings have been disclosed to the extent that such amounts are ascertainable and quantifiable
and include amounts claimed jointly and severally, as applicable. Any unfavourable decision in connection with such
proceedings, individually or in the aggregate, could adversely affect our reputation, continuity of our management, business,
cash flows, financial condition and results of operations. The summary of such outstanding material legal and regulatory
proceedings as on the date of this Draft Red Herring Prospectus is set out below:

Category of Criminal Tax Statutory or | Disciplinary actions by Material civil Aggregate
individuals / entities | proceedings | proceedings regulatory SEBI or Stock litigation® amount involved
proceedings | Exchanges against our ® in million)®
Promoters in the last
five years, including
outstanding action
Company
By the Company 6 NA NA NA 1 6.91
Against the 10 14 Nil NA Nil 106.51
Company
Subsidiary
By the Subsidiary Nil NA NA NA Nil Nil
Against the Nil Nil Nil NA Nil Nil
Subsidiary
Promoters
By the Promoters Nil NA NA NA Nil Nil
Against the 2 Nil Nil Nil Nil 10.09
Promoters
Directors®
By the Directors Nil NA NA NA Nil Nil
Against the Directors Nil Nil Nil NA Nil Nil
Key Managerial Personnel®
By the Key Nil NA NA NA NA Nil
Managerial
Personnel
Against the Key Nil NA Nil NA NA Nil
Managerial
Personnel
Members of Senior Management
By the members of Nil NA NA NA NA Nil
Senior Management
Against the members Nil NA Nil NA NA Nil
of Senior
Management

(1) Determined in accordance with the Materiality Policy.

(2) To the extent ascertainable and quantifiable.

(3) Other than the Directors who are Promoters of our Company.

(4) Other than the Key Managerial Personnel who are Directors and Promoters of our Company.

Further, as on the date of this Draft Red Herring Prospectus, our Company does not have any Group Companies.

We cannot assure you that any of these matters will be settled in favour of our Company, Promoters, Directors or Key
Managerial Personnel, respectively, or that no additional liability will arise out of these proceedings. An adverse outcome in
any of these proceedings may have an adverse effect on our reputation, prospects, business, cash flows, financial condition and
results of operations. For further information, see “OQutstanding Litigations and Other Material Developments” on page 289.
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15. We are required to comply with certain restrictive covenants under our credit facilities. Any non-compliance may lead
to, amongst others, accelerated repayment schedule and suspension of further drawdowns, which may adversely affect
our business, results of operations, financial condition and cash flows.

We have availed certain loans and credit facilities in the ordinary course of our business to meet our working capital and capital
expenditure requirements. As on March 31, 2026, we had total outstanding borrowings of X 1,688.28 million. The table below
sets forth details of our finance costs, borrowings, debt to equity ratio and debt service coverage ratio as of and for the years
indicated:

Particulars As of/ for the year ended As of/ for the year ended As of/ for the year ended
March 31, 2026 March 31, 2025 March 31, 2024

Finance costs (X million) 196.33 195.89 75.51
Borrowings (current plus non 1,688.28 2,010.06 1,276.86
current borrowings) ( million)

Debt to Equity Ratio!) (times) 1.22 2.00 1.01
Debt Service Coverage Ratio® 2.37 0.59 2.63
(times)

D Debt to equity ratio is calculated as Sum of Current Borrowings, Non-Current Borrowings divided by total shareholders’ equity.
@ Debt service coverage ratio is calculated as earnings available for debt service divided by debt service.

Our ability to pay interest and repay the principal for our indebtedness is dependent upon our ability to generate sufficient cash
flows to service such debt. Any additional indebtedness we incur may have significant consequences, including, requiring us
to use a significant portion of our cash flow from operations and other available cash to service our indebtedness, thereby
reducing the funds available for other purposes, including capital expenditure and reducing our flexibility in planning for or
reacting to changes in our business, competition pressures and market conditions.

Our financing arrangements include conditions that require us to obtain respective lenders’ consent prior to carrying out certain
activities and entering into certain transactions including affecting any consolidation, arrangement or reconstitution, including
by way of creation of subsidiary, altering our constitutional documents, changing our management or control, undertaking any
new business, modernisation or expansion of existing business, investment in any other entity, raise further debt and create or
agree to creation of any security interest, among others. Failure to meet these conditions or obtain these consents could have
significant consequences on our business and operations. As of the date of this Draft Red Herring Prospectus, we have received
all consents required from our lenders in connection with the Offer.

In addition, while we have not defaulted on any covenants in our financing documents during the last three Fiscals, failure to
observe the covenants under our financing documents, or to obtain the necessary consent or waiver as applicable, constitutes
default under the relevant financing documents and will entitle our lenders to enforce remedies under the terms of the financing
documents, and we cannot assure you that such instances will not adversely impact us in the future. Remedies may include
acceleration of amounts due under such facilities, enforcement of any security interest created under the financing agreements,
taking possession of the assets given as security in respect of the financing agreements, and utilising any amounts in the bank
account to service and repay such facilities. While there has been no adverse re-scheduling/ re-structuring in relation to
borrowings availed by us from any financial institutions or banks in the last three Fiscals, we cannot assure you that such
instances will not arise in the future, which may adversely affect our reputation and business.

16. Certain of our Promoters have provided personal guarantees for loan facilities obtained by us. Any failure or default by
us to repay such loans could trigger repayment obligations on our Promoters and could affect their ability to perform
their responsibilities and obligations as our Promoters, which could adversely affect our business, results of operation
and financial condition.

Certain of our Promoters namely, Sandeep Agarwal, Manish Bhartiya, and Mitesh Bhartiya have provided personal guarantees
to secure a portion of our existing borrowings. Our Promoters may be required to continue to provide such guarantees and other
security after the listing of our Equity Shares. As of March 31, 2026, ¥1,514.75 million of our borrowings are backed by
personal guarantees provided by our Promoters. For details, see “History and Certain Corporate Matters — Details of guarantees
given to third parties by our Promoters”, on page 197. Any default or failure by us to repay our loans in a timely manner, or at
all, could trigger repayment obligations on the part of our Promoter in respect of such loans. This, in turn, could have an effect
on their ability to effectively perform their responsibilities and obligations as Promoters of our Company, thereby having an
adverse effect on our business, results of operation and financial condition. Further, in the event that our Promoters withdraw
or terminate the guarantees, our lenders for such facilities may ask for alternate guarantees, repayment of amounts outstanding
under such facilities, or even terminate such facilities. We may not be successful in procuring guarantees satisfactory to the
lenders, and as a result may need to repay outstanding amounts under such facilities or seek additional sources of capital, which
could affect our business, results of operation and financial condition.

17. An inability to maintain or enhance the popularity of our “Ratnadeep” brand where any negative publicity or allegations
against us may adversely impact our business, cash flows, financial condition and results of operations.

We sell products through our dual-format retail stores, each operating under the ‘Ratnadeep’ brand. Our ability to develop our
brands and build customer goodwill depends on public perception and recognition of product quality, freshness, safety and
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reliability. Any negative publicity or perception regarding the quality, safety, handling or storage of products sold through our
stores, may adversely impact public perception of our brands. Concerns relating to food safety, quality of products, regulatory
compliance, hygiene standards or allegations of low quality products or practices, even if unfounded, could tarnish our brand
image. We cannot assure you that the products sold through our stores will always meet the standards we set. Adverse publicity,
whether or not based on fact, may discourage customers from shopping at our stores and could negatively affect our brand,
business, cash flows, financial condition and results of operations. While none of the aforementioned instances have occurred
in the last three Fiscals which had any adverse impact on our business, results of operations, financial condition and cash flows,
we cannot assure you that such instances will not occur in the future, which may have an adverse impact on our business, cash
flows, financial condition and revenue from operations.

Maintaining and enhancing our brand and private labels requires substantial investments in store operations, marketing and
employee training, and there can be no assurance that these efforts will be successful or accepted in new markets. Brand image
and visibility play a significant role in influencing customer purchasing decisions in the retail industry, and our success depends
on the strength of our store brands and our ability to create a distinctive shopping experience. To maintain and grow brand
recognition, we invest in advertising and promotional activities aimed at increasing footfalls and reinforcing customer loyalty.
Our brands are largely positioned in various price ranges, and our ability to expand our brand portfolio or geographic reach
remains subject to market conditions and execution risks. As competition intensifies and we operate across multiple brands and
price points, marketing and brand building costs may increase, including costs associated with promotional activities, and
diversion of resources or insufficient brand visibility could adversely affect our business and financial condition. The table
below sets forth details of our advertisement and business promotion expenses in the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Advertisement and business promotion expenses (X 4493 80.08 63.26
million)
Total expenses (X million) 21,881.02 20,176.56 16,657.95
Advertisement and business promotion as a percentage 0.21% 0.40% 0.38%
of total expenses (%)

We undertake marketing campaigns across multiple channels, including print, radio, television, cinema, outdoor media and in-
store initiatives. These activities expose us to reputational risks, including the risk of negative feedback, misinterpretation of
marketing content or ineffective campaigns, which may be rapidly amplified regardless of accuracy. There can be no assurance
that our marketing initiatives will continue to yield the desired results or that we will be able to maintain or enhance our brand
equity in the future. Any failure to successfully execute our marketing or advertisement strategies could result in loss of
goodwill, reduced customer loyalty, lower footfalls and diminished competitiveness.

Negative publicity, whether arising from product quality concerns, customer complaints, allegations of malpractice, or
regulatory non-compliance, could harm our brand, even if such allegations are unfounded. In addition, any controversy, adverse
publicity or allegations relating to individuals or entities associated with us, engaged by us for promotional activities, may
negatively impact public perception of our brands. Social media and digital platforms amplify the speed and reach of such
information, making it harder to control narratives and mitigate reputational damage. Our reputation may also be adversely
affected if we fail to maintain consistent product quality, offer innovative merchandise at competitive prices, or deliver superior
customer service. Allegations relating to unethical practices, fraud, or misappropriation of funds, or incidents such as accidents
in our stores, could further damage customer confidence. Any erosion of trust may lead to reduced footfalls, lower sales, and
loss of market share. While we have not experienced any instances of negative publicity or reputational harm in the last three
Fiscals, we cannot assure you that such instances will not occur in the future.

Any adverse claims, media speculation and other public statements relating to us, our Promoters or the retail industry could
materially and adversely affect our reputation, or otherwise affect our ability to conduct our business in the ordinary course,
including, without limitation, obtaining and renewing operational licenses and regulatory approvals and establishing and
maintaining our relationships with customers and suppliers, and to expand our business, including, without limitation, obtaining
the necessary financing for such expansion.

18. We rely on our warehouses for our product distribution operations and collection centres for fresh produce procurement,
and any disruptions at our warehouses and collection centres could adversely affect our business, results of operations,
financial condition and cash flows.

As of March 31, 2026, our distribution system is anchored by two warehouses aggregating to a total storage area of 0.40 million
square feet located at Pudur, Hyderabad (Telangana) and Vijaywada (Andhra Pradesh). All of our inventory is stored and
managed at these warehouses, from where products are dispatched to our stores across multiple states. As a result, our business
operations are significantly dependent on the uninterrupted functioning of the warehouses. Any disruption, whether due to fire,
natural disasters, accidents, equipment failure, regulatory action, labour unrest, or other unforeseen events, or the expiry of our
lease arrangements, could result in delays or stoppages in the supply of products to our stores, adversely affecting our ability to
meet customer demand and maintain optimal inventory levels.

We have implemented a range of safety, security, and contingency measures at our warehouses. These include, among others,
routine safety inspections and hazard assessments, ergonomic workstations, safe procedures for handling the supplies
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purchased, fire detection and suppression systems, controlled access to the facilities using key cards, visitor registration and
management, backup power solutions, and continued engagement with alternative suppliers, including measures to mitigate
risks of pest infestations. However, we cannot assure you that these measures will be sufficient to prevent or mitigate all risks.
We do not currently operate any backup or alternative warehouse facilities, and establishing such facilities would require
significant investment and time. While we have not experienced any disruptions at our warehouses in the last three Fiscals
which had any adverse impact on our business, results of operations, financial condition and cash flow, there can be no assurance
that such instances will not occur in the future. Any prolonged disruption could lead to loss of sales, increased costs, and
reputational harm.

Our procurement of fresh produce, including fruits and vegetables, is supported by two collection centres. Our collection centre
in Vantimamidi, Telangana, with an area of approximately 3,670 square feet, and our collection centre in Chikkaballapur,
Karnataka, with an area of approximately 15,350 square feet, act as key aggregation points for sourcing fresh produce directly
from farmers. Any disruption in procurement at these collection centres, including due to adverse weather conditions,
seasonality, supply shortages, transportation bottlenecks or fluctuations in agricultural output, may adversely affect product
availability across our store network. The perishable nature of fresh produce exposes us to risks relating to spoilage, wastage,
quality deterioration and inventory losses during procurement, storage and transportation. Any inefficiencies in handling,
storage or logistics at our collection centres may result in increased operational costs and impact our margins. Further, our
reliance on a limited number of collection centres may lead to concentration risks. Any operational disruptions, including due
to labour shortages, regulatory restrictions, infrastructure constraints or unforeseen events at these locations, may impair our
ability to procure and distribute fresh produce in a timely and cost-efficient manner.

19. Our operations are exposed to payment risks, including reliance on third-party payment processing systems,
cybersecurity threats and increases in transaction fees. Failure of our payment processing systems could adversely affect
our business, financial condition, results of operations and cash flows.

A substantial portion of our sales is processed through electronic payment methods, as our stores accept payments using credit
cards, debit cards, contactless payment modes and Unified Payments Interface (“UPI”). As a result, our business operations are
increasingly dependent on the uninterrupted availability, reliability and security of electronic payment systems. We are subject
to various rules, regulations and compliance requirements that govern the acceptance, processing and settlement of such
electronic payments, including those prescribed by payment network operators, banks and regulatory authorities.

We pay interchange, processing and other transaction-related fees for card-based and digital payments, which constitute a
recurring operating cost for our business. These fees may increase over time due to changes in regulatory frameworks, pricing
policies of payment networks or service providers, or shifts in transaction mix, and any such increase may raise our operating
costs and adversely affect our margins. Interchange fees are regulated and are therefore currently subject to an effective
minimum amount, which is beyond our control, and we may not be able to pass on such increases in costs to customers without
adversely impacting demand. The table below sets forth expenses towards interchange, processing and other transaction-related
fees incurred during the Fiscals indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Expenses towards interchange, processing and other 73.86 80.02 76.84
transaction-related fees (% million)
Expenses towards interchange, processing and other 0.33% 0.40% 0.46%
transaction-related fees as a percentage of revenue from
operations (%)

We rely on third-party service providers, including banks, payment gateways and other intermediaries, to process electronic
payments and facilitate settlement. Any failure, delay or interruption in services provided by such third parties, whether due to
technical disruptions, system outages, cybersecurity incidents, regulatory actions, commercial disputes or their inability or
unwillingness to continue providing such services, could disrupt our ability to accept payments from customers, delay settlement
of funds, or impair customer experience. Any security breach or compromise, whether within our systems or those of third-
party payment processors, could result in unauthorized access to sensitive customer payment information, leading to
reputational harm, loss of customer confidence, regulatory scrutiny and potential financial liabilities. In addition, if we fail to
comply with applicable rules and requirements, including payment card association rules and regulations governing electronic
fund transfers, we may be subject to fines, penalties or higher transaction fees.

While we have not experienced any failure of our payment processing systems during the last three Fiscals, there can be no
assurance that such failures, disruptions, cybersecurity incidents or adverse regulatory developments will not occur in the future.
However, there may be instances where due to a glitch in the electronic payment machine, our customers might be charged
extra or we might not receive the payments. For instance, an FIR was filed against us by one of our customers who was charged
% 1,004.00 higher than the actual billing amount, in one of our stores, due to a glitch in the electronic payment machine. For
further information, see “Outstanding Litigations and Other Material Developments -Litigation against our Company” on page
290. Any prolonged or significant failure of, or disruption in, our payment processing systems, material increases in transaction
fees, or inability to comply with applicable regulatory requirements could adversely affect our business, results of operations,
financial condition and cash flows.
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20. We have significant power requirements for continuous running of our operations and business. Any disruption to our
operations on account of interruption in power or any irregular or significant hike in tariffs may have an adverse effect
on our business, results of operations and financial condition.

Our stores and warehouses have significant electricity requirements, and any interruption in the supply of power may disrupt
our operations. We depend on third parties for all of our electricity requirements. Interruptions caused by grid failures,
regulatory restrictions or infrastructure breakdowns may result in reduced store operations or temporary shutdowns, which
could lead to loss of revenue and adversely affect customer experience and our reputation. The table below sets forth details of
our electricity expenses for the years indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Electricity expenses (X million) 340.88 332.31 288.90
Electricity expenses as a percentage of total expenses 1.56% 1.65% 1.73%
(%)

We have limited flexibility in relation to alternative power arrangements, including diesel generator sets, and any increase in
diesel prices would raise our operating costs. Further, given our significant power consumption, any material increase in
electricity tariffs may adversely impact our operating margins. In several markets where we operate, the number of electricity
providers are limited, which may restrict our ability to switch to cost-effective alternatives in the event of tariff hikes. We cannot
assure you that we will be able to secure uninterrupted or alternate sources of electricity or water in a timely manner or at
commercially acceptable costs. Any prolonged interruption in supply or significant increase in utility costs could materially and
adversely affect our business, results of operations, financial condition and cash flows. While we have not experienced any
material disruptions in the supply of electricity during the last three Fiscals, there can be no assurance that such disruptions or
cost increases will not occur in the future.

21. The rapid growth of quick commerce may adversely affect customer footfalls, sales and our competitive position.

The retail grocery and daily essentials market in which we operate has become increasingly competitive with the emergence
and expansion of quick commerce platforms. As per the 1Lattice Report, the increasing penetration of value-focused e-
commerce and quick commerce platforms is intensifying competition within the value retail segment. Digital platforms are
attracting consumers through aggressive pricing, wider assortments, and convenience-led delivery models, particularly in urban
and semi-urban markets. The growing density of dark stores is enabling faster fulfilment and deeper market penetration, thereby
increasing competitive pressure on traditional value retail formats. As consumer preferences continue to evolve towards
convenience-driven purchasing behaviour, we may experience a reduction in customer footfalls, lower transaction volumes,
reduced basket sizes or a shift in demand away from our stores.

In addition, several quick commerce operators have access to significant financial, technological and operational resources and
may continue to invest heavily in technology platforms, customer acquisition initiatives, loyalty programmes, delivery
infrastructure and promotional campaigns. Such competitors may be able to offer deeper discounts, faster delivery services,
enhanced customer experiences and broader product availability, which could place pressure on our pricing strategies, margins
and market share. We also operate an online platform, “RD Click”, offering ordering and home delivery across eight cities in
South India, however, we cannot assure you that we may be able to scale this platform and achieve customer adoption. If we
are unable to compete effectively with quick commerce platforms, including through RD Click, adapt to changing consumer
preferences, maintain customer loyalty or preserve our value proposition, our business, financial condition, cash flows and
results of operations could be materially and adversely affected.

22. Any failure or disruption in our technology infrastructure, inability to upgrade systems, or breach of data security could
adversely affect our business, results of operations and prospects.

We use advanced technology tools to manage critical aspects of our operations, including ERP systems, business intelligence
tools and other software solutions for procurement, inventory management, pricing, and store operations. We also leverage
technology for customer engagement and marketing initiatives. For more information, see “Our Business — Our Business
Process - Store Support Systems and IT Infrastructure” on page 185.

Our ability to operate seamlessly depends on maintaining and upgrading these systems on a timely and cost-effective basis.
Technology evolves rapidly, and if we fail to upgrade or adapt to new tools, our systems may become obsolete, limiting our
ability to compete effectively. Competitors with superior technology or more advanced analytics capabilities may gain an
advantage in inventory optimization, pricing strategies, and customer engagement, which could impact our market share. Our
IT infrastructure is vulnerable to failures, cyber-attacks, and security breaches, which could disrupt operations. Risks include
hardware or software malfunction, power outages, telecommunications failures, and external threats such as hacking, viruses,
and denial-of-service attacks. Any significant disruption could impair our ability to process transactions, manage inventory, or
analyse business performance, resulting in operational delays and financial losses.

Further, we handle and store sensitive customer and employee data in the ordinary course of our business and are subject to
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data protection and privacy laws governing the collection, storage, and use of such information. While we have internal
governance policies and checks in place restricting unauthorized access to such data, and have not experienced any disruptions
to our technology systems or personal data breaches from cyber attacks or breaches in information security in the last three
Fiscals, we cannot assure you that such instances will not occur in the future.

The Gol has enacted the Digital Personal Data Protection Act, 2023 (“DPDP Act”) on personal data protection for
implementing organizational and technical measures in processing personal data, which lays down norms for cross-border
transfer of personal data including ensuring the accountability of entities processing personal data. The DPDP Act provides
several exemptions for personal data processing by the Government. We may incur increased costs and other burdens relating
to compliance with any new requirements under the DPDP Act, which may also require significant management time and other
resources. Additionally, the Ministry of Electronics and Information Technology (“MeitY”) has approved and notified the
Digital Personal Data Protection Rules, 2025 (“DPDP Rules”) under the DPDP Act on November 14, 2025. The DPDP Rules
facilitate the implementation of the DPDP Act. It aims to strengthen the legal framework for the protection of digital personal
data by providing necessary details and an actionable framework. and is applicable to all entities that process digital personal
data, both within India and abroad. The DPDP Rules lays down various implementation aspects such as the notice by the data
fiduciary to the individuals, registration and obligations of consent manager, processing of personal data for issuance of subsidy,
benefit, services by State, applicability of reasonable security safeguards, intimation of personal data breach, providing details
about availing of the rights by the individuals, processing of personal data of child or of person with disability, setting up the
Data Protection Board (“Board”), appointment and service conditions of the chairperson and other members of the Board,
functioning of Board as digital office, procedure to appeal to appellate tribunal among others. Accordingly, any failure to
maintain robust technology infrastructure and prevent cyber-security incidents in relation to sensitive personal data may
adversely affect our business, results of operations, financial condition and prospects.

23. Any deficiencies in our quality control processes or in maintaining high standards of customer service may adversely
impact our business, results of operations, financial condition and cash flows.

Customer service is a key differentiator for us, driving footfalls, repeat purchases, and brand loyalty. Our ability to deliver a
superior shopping experience depends on the recruitment, training, and retention of skilled sales personnel, as well as the
consistent implementation of our customer service standards across all stores. We rely on our store personnel to assist customers
in product selection, cross-selling and upselling, and to manage high-traffic periods, especially during peak seasons. We also
routinely engage with our suppliers and intimate them in the event of any quality issues, so that remediation measures can be
undertaken at their end. Any shortfall in service quality, delays in addressing customer queries, or inability to manage crowds
could lead to customer dissatisfaction and negative word-of-mouth, impacting our brand image and sales. Further, as we expand
our store network, maintaining consistent service standards across locations will require significant investment in training,
monitoring, and supervision. If customer service at our stores deteriorates or any untoward act is committed by our sales
personnel, our reputation may suffer, resulting in a decrease in sales and customer loyalty. If defective products reach customers,
we may face returns, exchanges, or refunds, resulting in additional costs and reputational harm. In accordance with our exchange
and returns policy, we periodically issue credit memos to customers for product exchanges or refunds.

We are exposed to risks relating to the quality, safety, and freshness of products sold through our stores. In addition, since we
do not manufacture our products in-house and rely on third-party suppliers, our ability to directly monitor production processes
or to consistently enforce our quality standards across all products is limited. While we have implemented quality control
processes, including inspections at our warehouses and periodic visits to suppliers’ facilities, as well as cold chain and storage
systems for temperature-sensitive and perishable products, we cannot assure you that all products will consistently meet our
quality standards. Any disruption or failure in maintaining adequate cold chain and storage conditions, or in adhering to required
quality standards, food safety regulations or contamination controls, may adversely affect the safety and freshness of such
products and result in customer complaints, product recalls, regulatory action, losses and reputational damage. Any
contamination of products sold through our stores may also expose us to product liability claims, adverse publicity and increased
scrutiny or investigation by regulatory authorities, which could result in product returns, increased costs and reputational harm.
Given the high volume of articles and scale of operations, we rely on sampling rather than inspecting every item, which increases
the risk of undetected defects reaching customers. While we have not experienced any instances in the last three Fiscals wherein
customer service issues or widespread quality failures and have not been subject to any product liability claims or similar
allegations which have adversely affected our business, results of operations, financial condition and cash flows, we cannot
assure you that such instances will not occur in the future. Any such claims or allegations, even if unsuccessful, may result in
diversion of management time and resources, and may expose us to potential civil or regulatory liabilities or penalties. Any
failure to maintain consistent quality across our products, detect defects before products reach customers, or resolve customer
grievances promptly and effectively may adversely affect our business, goodwill, results of operations, financial condition and
prospects.

24. Losses due to fraud, theft, misappropriation of cash or inventory, or employee negligence may adversely affect our
business, results of operations, financial condition and cash flows.

Our business operations involve handling large volumes of products and a high number of daily transactions across our stores,

which exposes us to risks such as shoplifting by customers, pilferage or dishonesty by employees, vendor fraud, cash

misappropriation, inventory shrinkage and logistical or administrative errors. Product shrinkage at our stores may occur through
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a combination of shoplifting by customers, pilferage by employees, damage, obsolescence and expiry (particularly for
perishable and agricultural products), as well as errors in documentation, transactions or stock audits that may go unnoticed.
Seasonal peaks, including festivals, promotional periods and other high-demand seasons, typically result in increased footfalls
and operational pressures, which may further elevate the risk of theft, errors and inventory losses. An increase in shrinkage
levels may require us to incur additional expenditure on security, surveillance and internal control systems, which would
increase our operating costs, and there can be no assurance that such measures will be effective in preventing product shrinkage.
While we have not incurred any losses due to fraud, employee negligence, theft, or similar incidents during the last three Fiscals
which had any adverse impact on our business, results of operations, financial condition, and cash flows, we cannot assure you
that such instances will not occur in the future. Any significant loss arising from fraud, theft, or misappropriation may adversely
affect our business, goodwill, results of operations, financial condition and prospects.

25. Disruption, inefficiency, or failure in our transportation and logistics operations could adversely affect our business,
results of operations, financial condition and cash flows.

We operate and manage an in-house transportation fleet that facilitates the movement of merchandise between our warehouses,
collection centres and stores. Our ability to ensure timely replenishment of inventory and maintain product availability across
our retail network is dependent on the efficient functioning of these transportation operations. Any disruption arising from
vehicle breakdowns, accidents, shortage of drivers, labour issues, fuel price volatility, adverse weather conditions, traffic
congestion, regulatory restrictions, non-compliance with applicable transportation regulations, or other unforeseen events may
result in delays in the transportation of goods. Such disruptions could lead to stock shortages, inventory imbalances, spoilage
of perishable products, increased operating costs and an inability to meet customer demand. In the event of any failure,
unavailability or inadequacy of our in-house transportation fleet, we may be required to engage third-party transportation service
providers, which may result in additional costs and may not be available on commercially acceptable terms or in a timely
manner. Further, our transportation operations are exposed to the risk of accidents, which may result in personal injury,
fatalities, damage to merchandise, vehicles or third-party property, disruptions to our logistics operations, reputational harm
and potential claims, penalties or liabilities against us. In addition, our transportation fleet requires ongoing capital expenditure
and maintenance, and any failure to adequately maintain or expand the fleet in line with our business growth could adversely
impact our logistics efficiency. If we are unable to effectively manage our transportation and logistics operations, our business,
results of operations, financial condition and cash flows could be materially and adversely affected. While we have not
experienced any material disruption to our transportation and logistics operations, including disruptions arising from fleet
breakdowns, accidents, shortages of drivers, or non-compliance with applicable transportation regulations, which had an
adverse impact on our business, results of operations, financial condition and cash flows during the last three Fiscals, we cannot
assure you that such disruptions will not occur in the future.

26. Any delay in payment of statutory dues by us in future, may result in the imposition of penalties and in turn may have
an adverse effect on our business, cash flows, financial condition and results of operation.

We are required to pay certain statutory dues including provident fund contributions, employee state insurance contributions
(“ESIC”), professional taxes, labour welfare fund, tax deducted at source (“TDS”) and goods and services tax (“GST”). The
table below sets forth details of the aforesaid statutory dues paid by us:

Particulars As at/ for the year ended As at/ for the year As at/ for the year

March 31, 2026 ended March 31, 2025 ended March 31, 2024

Number of employees for which dues towards 5,291 6,010 5,916

provident funds is payable by the Company

Dues paid towards provident funds (in % million) 133.07 134.59 118.79

Dues unpaid towards provident funds (in % million) - - R

Number of employees for which dues towards 4,417 5,225 5169

employee state insurance is payable by the Company

Dues paid towards employee state insurance (in 31.32 32.38 27.80

million)

Dues unpaid towards employee state insurance (in I - - -

million)

Number of employees for which dues towards 1,221 1,168 972

professional tax is payable by the Company

Dues paid towards professional tax (in % million) 291 2.73 2.21

Dues unpaid towards professional tax (in % million) - - -

Number of employees for which dues towards 53 88 81

Income tax deducted at source on salary is payable

by the Company

Dues paid towards income tax deducted at source on 60.64 53.10 59.48

salary (in % million)
Dues unpaid towards income tax deducted at source - - -
on salary (in ¥ million)
Number of employees for which dues towards 9,734 8,649 7,334
labour welfare fund is payable by the Company
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Particulars As at/ for the year ended As at/ for the year As at/ for the year
March 31, 2026 ended March 31, 2025 ended March 31, 2024
Dues paid towards labour welfare fund (in % million) 0.07 0.06 0.05
Dues unpaid towards labour welfare fund (in % - - -
million)
Number of employees for which dues towards Not applicable Not applicable Not applicable

Goods and Service Tax is payable by the Company
Dues paid towards GST (in X million) 1,735.29 1,833.98 1,569.38
Dues unpaid towards GST(in % million) - - -

While there have not been any delays with respect to the payment of statutory dues (i.e., provident fund contributions, ESIC,
professional taxes, labour welfare fund, and TDS) in relation to the employees in the last three Fiscals, there were instances of
delays in the payment towards GST, the details of which are set forth below:

Fiscal 2025 |
Amount Delayed (X million)
GST -] 0.14 | 3.59

Particular Fiscal 2026 I Fiscal 2024

We cannot assure you that there will be no delays in the payment of statutory dues in the future, which could result in penalties
and fines and have an adverse impact on our business, financial condition and cash flows.

27. Our business requires us to obtain and renew various approvals, licenses, registrations and permits from government
and regulatory authorities, and any failure to obtain or renew them in a timely manner may adversely affect our
operations and expansion plans.

We are required to obtain and maintain various approvals, licenses, registrations, and permits from government and regulatory
authorities under applicable central and local laws, regulations and guidelines in the ordinary course of our business. These
include trade licenses, shops and establishments registrations, factory licenses, APMC registrations, certificates issued by legal
metrology department, Food Safety and Standards Authority of India (“FSSAI”) licenses, tax related registrations, approvals
in relation to waste management, labour law compliances such as registrations for provident fund, employees’ state insurance
corporation and contract labour, no objection certificates from fire departments, and other statutory permits from municipal,
local and state authorities under relevant state laws, as applicable.

In addition, there may be certain licenses and approvals, that may be required to be obtained or applied for by the owners of the
properties leased by us, in respect of such properties. Further, certain of our material approvals, registrations, permits and
licenses may expire in the ordinary course of business and our Company is in the process of renewing such key approvals, as
necessary. For further details, see “Government and Other Approvals — Material Approvals applied for but not received” on
page 297. We cannot assure that the applications made by the Company for such certificates, or any other required licenses and
approvals for these properties, whether applied for by us or their owners, will be granted or renewed in a timely manner or at
all.

As we expand our retail network and open new stores in different states, we will be required to obtain additional licenses and
permits from local authorities, which may involve varying regulatory requirements and timelines. Delays in obtaining these
approvals could postpone store openings and impact our growth strategy. Further, any changes in applicable laws or introduction
of new compliance requirements, such as enhanced fire safety norms or labour regulations, may require us to incur additional
costs or modify our business activities and operations. For instance, during last three Fiscals our Company has received certain
notices from FSSALI, for certain non-compliances including, improper labelling of blueberry packets, product storage issues of
certain packets of chocolates and frozen food items not being sold according to first-in first-out method. Further, while such
instances have not had a material impact on our financials and operations, we cannot assure that any such non-compliances that
may arise in the future will not have a material impact on our financial condition and results of operations.

We cannot assure you that the approvals, licenses, registrations, and permits issued to us will not be suspended or revoked due
to non-compliance or alleged non-compliance with applicable conditions, or pursuant to regulatory action. There may also be
delays on the part of governmental authorities in reviewing applications and granting approvals. Any delay or failure in
obtaining or renewing approvals essential to our operations, or the imposition of onerous conditions, may impair our ability to
operate existing stores, open new stores, or meet contractual obligations, and could expose us to penalties or contractual
liabilities. While we have not experienced any material delays in obtaining or renewing our approvals in the last three Fiscals,
we cannot assure you that such instances will not occur in the future. Any failure to obtain or renew required licenses and
permits in a timely manner may adversely affect our business, results of operations, financial condition, and expansion plans.
For further details, see “Government and Other Approvals” on page 296.

28. Our reliance on leased premises and our ability to secure suitable properties on commercially beneficial terms are critical
to our existing operations and future expansion, and any inability to do so could adversely affect our business, results of
operations and growth plans.

Our stores, warehouses and collection centres, are located on leased premises. The tenure of our lease agreements for our stores
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typically ranges from three years to 25 years and for our warehouses and collection centres ranges from five to 18 years. As a
result, we are exposed to prevailing market conditions in relation to rental costs and the availability of suitable locations, both
for operating our existing stores and warehouses, and for opening new stores or warehouses as part of our expansion strategy.

Although most of our store lease agreements and warehouses lease agreements include renewal options and, in some cases,
early termination clauses for specified reasons, renewals are generally subject to mutual negotiation with the lessors. There can
be no assurance that such leases will be renewed on comparable or favourable terms, or at all. If a lease is renewed at higher
rental rates or on terms that are materially less favourable, or if acceptable renewal terms cannot be agreed, we may be required
to close or relocate the affected store. Store location is critical to our retail operations, and while we periodically review the
performance and strategic relevance of our store network, non-renewal or relocation decisions may arise due to commercial,
operational or strategic considerations. Such closures or relocations may result in loss of revenue, store downtime, renovation
costs and other associated expenses. For further details, see “Our Business — Properties” on page 188.

Certain lease agreements include provisions for fixed or periodic escalation of rental payments over the lease term. Any increase
in rental costs, together with other occupancy-related expenses such as fit-out and interior design costs, may increase our fixed
cost base. If we are unable to pass on such increases to customers, our profitability may be adversely affected. Further, any
regulatory non-compliance by lessors or by us, disputes relating to title, ownership or land use rights, or adverse developments
affecting leased premises could disrupt our operations, including potentially requiring us to vacate such premises. While we
have not been required to vacate any leased premises during the last three Fiscals, there can be no assurance that such events
will not occur in the future. Further, we have experienced an instance where we were unable to commence operations at a leased
premises due to the lessor’s failure to obtain necessary permissions. In particular, our Company filed a complaint in 2025 before
the Principal Special Court in the Cadre of District Judge for Trial & Disposal of Commercial Disputes at Hyderabad against
Sattur Pradeep Gowd (“Defendant”) for recovery of a sum of 322.09 million together with interest at the rate of 24.00% per
annum in relation to a sub-lease agreement dated August 9, 2021 (“Sub-Lease Agreement”) entered with the Defendant for a
commercial space located at Sangareddy District, Telangana, India (“Premises”). The Defendant failed to obtain necessary
permissions for the Premises rendering it unusable for carrying out our operations. As a result, our Company served the
Defendant with notice dated September 20, 2022, and thereafter, a reminder notice dated January 2, 2023, (“Notices™) for
termination of the Sub-Lease Agreement and demanded refund of the security deposit paid in terms of the Sub-Lease Agreement
along with penalty and damages thereon. However, the Defendant failed to respond to the Notices. Aggrieved by the same our
Company filed a plaint under Section 26 of CPC before the Principal Special Court in the Cadre of District Judge for Trial &
Disposal of Commercial Disputes at Hyderabad for recovery of a sum of 322.09 million together with interest at the rate of
24% per annum, thereon. The matter is currently pending.

In addition, our expansion and growth plans are dependent on our ability to identify suitable markets and locations and to enter
into long-term leasehold arrangements or execute rental agreements on terms that are commercially beneficial to us. As we
expand our store network, we will face various challenges, including those relating to identification of suitable locations,
obtaining land or leases, competition, varying customer preferences, regulatory regimes, business practices and local customs.
The finalisation of store locations and property acquisition is an evolving process and may not progress at the same pace as in
the past or at the pace anticipated by us.

Further, adopting ownership or long-term lease models for new stores may require significant upfront capital expenditure, which
could limit our ability to expand at historical rates. We may be required to obtain loans or other financing to fund such
expansion, and there can be no assurance that such financing will be available on commercially acceptable terms, or at all. If
we are unable to identify, acquire or lease suitable properties for our existing operations or future expansion on commercially
advantageous terms, or if our revenues do not increase commensurately with rental and other occupancy-related costs, our
business, results of operations, financial condition, cash flows and growth prospects could be adversely affected.

Further, we may experience disputes in relation to our lease arrangements with our lessors, which may have an adverse impact
on our business, financial condition and results of operations. For instance, we are involved in a legal dispute with the landlord
of a leased premises relating to lease termination, rental dues and restoration obligations. Pursuant to an arbitration award dated
September 1, 2024, rental dues of ¥ 12.41 million were awarded against us, against which a refundable security deposit of %
1.49 million is recoverable from the landlord. We have challenged the award before the relevant commercial court. The matter
is currently pending.

29. Our business is manpower-intensive and dependent on contract employees, and any labour unrest, work stoppages, staff
shortages or increase in employee or contract labour costs could disrupt our operations and adversely affect our business.

As of March 31, 2026, we had 5,373 permanent employees and 1,289 contract labourers. Our business is manpower-intensive
and our growth depends on our ability to recruit and retain experienced personnel with knowledge of local markets and the
retail industry. The retail sector is characterised by high attrition, particularly at the store level, and increasing competition for
skilled and managerial personnel may result in higher attrition, increased recruitment and training costs and loss of operational
efficiency. Any inability to attract or retain suitably qualified employees to operate our stores in existing or new markets could
disrupt our operations and materially and adversely affect our business, results of operations and financial condition. While our
Company has maintained cordial relationships with its workforce in the past, we cannot assure you that our employees will not
unionize or attempt to unionize in the future, or that they will not undertake or participate in strikes, work stoppages or other
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labour actions.

We have experienced an increasing trend in manpower costs in India, which has directly impacted our employee costs and
operating margins. Further, there is no assurance that we will be able to negotiate favourable wage settlements from time to
time, or that our employees will not seek higher wages, improved working conditions or enhanced employee benefits. Any
significant increase in employee costs may increase our overall operating expenses, reduce our operating margins or require us
to increase product prices. If we are unable to pass on such increased costs to customers, our profitability may be adversely
affected, and if we pass on such costs through higher prices, it may reduce customer demand for our products or impact our
competitiveness. In addition, we engage contract personnel to support our store operations, warehousing, logistics and other
business functions. As such personnel are not directly employed by us, we may have limited control over their retention,
performance, training and compliance with our operational standards, which may adversely affect the consistency and quality
of our services. Any inability of our manpower service providers to supply adequate personnel, high attrition among contract
workers, labour disputes, or non-compliance with applicable labour and employment laws by such service providers may disrupt
our operations, increase costs, adversely affect customer service levels, and expose us to regulatory action, penalties and
reputational harm. While we have not experienced any instance of labour disruptions in the last three Fiscals, any such
disruptions or increases in wage or benefit costs in the future could adversely affect our operations, business, results of
operations and financial condition.

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

Credit ratings reflect the opinions of ratings agencies on our financial strength, operating performance, strategic position and ability
to meet our obligations. Set forth below are details of our credit ratings obtained in Fiscals 2026, 2025 and 2024:

Instrument Rating Agency Date Rating
Cash Credit and Rupee Term Loan CRISIL Rating Limited May 22,2026 CRISIL BBB+/Stable
Cash Credit and Rupee Term Loan CRISIL Rating Limited November 28, 2025 CRISIL BBB+/Stable
Cash Credit / Overdraft Facility and CRISIL Rating Limited August 7, 2024 CRISIL BBB+/Stable
Term Loan
Cash Credit/Overdraft Facility CRISIL Rating Limited September 12, 2023 CRISIL BBB+/Stable
Bank Guarantee CRISIL A2

Although we have not experienced any downgrades in our credit ratings in the last three Fiscals, we cannot assure you that there
will not be any downgrades in our credit ratings in the future. Any downgrades in our credit ratings may increase interest rates for
refinancing our outstanding debt, which would increase our financing costs, and adversely affect our ability to borrow on a
competitive basis, which may in turn adversely affect our business, cash flows, financial condition and results of operations.
Further, any downgrade in our credit ratings may also trigger an event of default or acceleration of certain of our borrowings and
also lead to lenders imposing additional terms and conditions to any financing or refinancing arrangements we enter into in the
future and adversely affect our business, cash flows, financial condition and results of operations. In the event of any downgrade
in our credit ratings, we cannot assure you that we would be able to refinance any debt on acceptable terms or at all.

31. Our Company intends to utilize a portion of the Net Proceeds for prepayment or repayment of loans from an entity
related to one of the Book Running Lead Managers.

Axis Capital Limited is appointed as one of the Book Running Lead Managers to the Offer and is a subsidiary of one of our
lenders, Axis Bank Limited. We intend to utilize a portion of the Net Proceeds for prepayment of certain borrowings availed
from Axis Bank Limited, which had a total outstanding amount of ¥ 254.34 million as of March 31, 2026. Further, the loan
sanctioned by Axis Bank Limited to our Company, is part of their ordinary course of lending business. However, on account of
this relationship, Axis Capital Limited does not qualify as an associate of our Company in terms of Regulations 21(A)(1) of the
SEBI Merchant Bankers Regulations and read with Regulation 23(3) of the SEBI ICDR Regulations. Accordingly, we do not
believe that there is any conflict of interest in terms of the SEBI Merchant Bankers Regulations, or any other applicable SEBI
regulations. For further details, see “Objects of the Offer — Details of the Objects of the Fresh Issue - Repayment / pre-payment,
in part or full, of certain borrowings availed by us” on page 81.

32. The value retail industry in which we operate is subject to intense competition, cost pressures, and operational challenges,
which may adversely impact our business, financial condition, and results of operations.

As per the 1Lattice Report, the key threats and challenges to the value retail industry are:

o Intense competitive pressure and margin constraints: The value retail industry operates in a highly competitive
environment with the presence of organised retailers, local kirana stores, discount chains, and value-focused e-
commerce platforms. Since consumers in this segment are highly price-sensitive, retailers have limited ability to pass
on cost increases, resulting in continued pressure on margins.
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e  Supply chain and inventory management challenges: Value retail relies heavily on efficient sourcing, procurement,
and inventory turnover to maintain affordability. However, fragmented supplier networks, logistics inefficiencies, and
inconsistent product availability can impact operational efficiency, especially while scaling across multiple
geographies and categories.

¢ Rising operating and real estate costs: Store profitability in value retail is highly dependent on high sales throughput
and efficient utilisation of retail space. Rising rental costs, employee expenses, and expansion-related investments can
impact margins, particularly in urban markets where real estate costs remain elevated.

e Disruption from e-commerce and quick commerce: The increasing penetration of value-focused e-commerce and
quick commerce platforms is intensifying competition within the value retail segment. Digital platforms are attracting
consumers through aggressive pricing, wider assortments, and convenience-led delivery models, particularly in urban
and semi-urban markets. The growing density of dark stores is enabling faster fulfilment and deeper market
penetration, thereby increasing competitive pressure on traditional value retail formats.

e Execution complexity in scaling operations: Value retail is a high-volume and execution-intensive business where
operational gaps can directly impact profitability. Managing assortment planning, replenishment cycles, inventory
turnover, and standardised store operations across a wide network remains a key challenge for retailers.

¢ Evolving consumer preferences and technology requirements: Demand in the value retail industry is closely linked
to affordability and household spending patterns. Any pressure on disposable incomes, inflation in essential categories,
or slowdown in consumption can impact purchase frequency and basket sizes, particularly among middle- and lower-
income consumer segments.

Our inability to effectively manage the aforesaid factors, including maintaining cost efficiencies, ensuring supply chain
operations, and adapting to evolving consumer behaviour and technological shifts, may adversely impact our growth prospects,
profitability and overall performance.

33. We have entered into certain transactions with related parties in the past and may continue to do so in the future. These
transactions or any future transactions with our related parties could potentially involve conflicts of interest.

We have engaged in transactions with related parties and we may continue to do so in the future. Although these transactions
have been conducted on an arm’s length basis and have been undertaken in compliance with the Companies Act, 2013 and other
applicable laws, we cannot guarantee that we could not have secured more favourable terms with unrelated third parties.
Additionally, future related party transactions may arise, potentially leading to conflicts of interest. The table below provides
details of certain of our related party transactions for the years indicated:

Particulars For the year For the year ended For the year ended
ended March 31, 2026 March 31, 2025 March 31, 2024
Aggregate Amount of Related Party Transactions (X 152.35 150.00 150.00
million)
Revenue from Operations (X million) 22,231.43 19,877.22 16,800.37
Aggregate Amount of Related Party Transactions as a 0.69% 0.75% 0.89%
Percentage of Revenue from Operations (%)

For further information on our related party transactions, see “Summary of Related Party Transactions” and “Restated Financial
Information — Note 37 — Related party transactions” on pages 58 and 249, respectively.

34. If we fail to protect or incur significant costs in defending our intellectual property or if we infringe the intellectual
property rights of others, our business, cash flows, financial condition and results of operation, could be adversely
affected.

As of the date of this Draft Red Herring Prospectus, we have registered 54 trademarks under classes 9, 31 and 32 among others
with the Registrar of Trademarks under the Trademarks Act, 1999. For further details, see “Government and Other Approvals
— Intellectual Property” on page 297. The use of our registered trademarks or logos by third parties could adversely affect our
reputation, which could in turn adversely affect our business and results of operations. The measures we take to protect our
registered trademarks may not be adequate to prevent unauthorized use or misappropriation of our registered trademarks by
third parties. Our Company has also filed 60 applications for the registration of trademarks under classes 9, 14, 18, 25, 30 and
35, among others including for those relating to our private label brands, out of which one has been accepted and advertised,
47 have completed the formality check pass stage, five have been objected to and six have been opposed, and which are currently
at various stages of processing including formality check pass, accepted and adjusted and objection. Further, our corporate logo

15X rRL

is currently not registered and we have applied for trademark registration which is pending.
The registration of intellectual property, particularly trademarks, is a lengthy and uncertain process, and we cannot assure you
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that our pending applications will be granted in a timely manner or at all. Until such registrations are granted, we may be unable
to prevent infringement of our trademarks or seek full statutory remedies, which could adversely affect the value of our brands,
reputation and business prospects.

Defending intellectual property-related claims, oppositions, infringements or other legal and administrative proceedings can be
costly and time-consuming and may divert significant management attention and resources. Unauthorized parties may infringe
upon or misappropriate our trademarks, branding elements or proprietary information. In addition, despite our efforts to respect
the intellectual property rights of others, we cannot determine with certainty whether we may be infringing any existing third-
party intellectual property rights. Any such infringement or alleged infringement may require us to alter our operations, obtain
licenses, modify branding or products, or cease certain activities. We may also be subject to claims from third parties alleging
infringement or misuse of intellectual property, including inadvertent breaches or misuse by our employees or subcontractors.
Regardless of their merits, such claims may result in costly litigation, settlements or injunctions, disrupt our operations or supply
chains, delay or prevent the sale of our products, damage our goodwill and reputation, and adversely affect our relationships
with customers or business partners. We may not achieve a favourable outcome in any such proceedings. While we have not
been subject to any intellectual property disputes in the last three Fiscals, we cannot assure you that such disputes or claims will
not arise in the future. Any such events could materially and adversely affect our business, financial condition, results of
operations and cash flows.

35. Failures in internal control systems and compliance mechanisms could cause operational errors, which may have an
adverse effect on our reputation, business, results of operations, financial condition and cash flows.

We are responsible for establishing and maintaining adequate internal control systems and compliance mechanisms that are
commensurate with the size of our operations. Our internal audit functions make an evaluation of the adequacy and effectiveness
of internal control systems and compliance mechanisms on an ongoing basis, so that our operations adhere to our policies,
compliance requirements and internal guidelines. We periodically test and update our internal processes and systems and there
have been no instances of failure to maintain effective internal controls and compliance system in the last three Fiscals.
However, we are exposed to operational risks arising from the potential inadequacy or failure of internal processes or systems,
and our actions may not be sufficient to ensure effective internal checks and balances in all circumstances. Further, certain
categories such as apparel typically involve longer inventory holding periods and are more susceptible to changes in fashion
trends and seasonal demand, which may expose us to risks of inventory obsolescence and markdowns that could adversely
affect our margins and financial condition.

We have taken steps to maintain appropriate procedures for compliance and disclosure and to maintain effective internal
controls over our financial reporting so that we produce reliable financial reports and prevent financial fraud. These include
quarterly risk assessments and oversight by our Board of Directors and / or our Audit Committee, as required, so as to identify
and evaluate deficiencies in financial reporting, compliance issues or control processes. As risks evolve and develop, internal
controls are required to be reviewed on an ongoing basis. Maintaining such internal controls requires human diligence and
compliance and is therefore subject to lapses in judgment and failures that result from human error. Any lapses in judgment or
failures that result from human error can affect the accuracy of our financial reporting, resulting in a loss of investor confidence
and a decline in the price of our equity shares, and may also subject us to regulatory actions in the form of fines or penalties.

36. Our insurance coverage may not adequately protect us against all losses or the insurance cover may not be available for
all the losses as per our insurance policies, which could adversely affect our business, results of operations and financial
condition.

We maintain what we consider to be adequate insurance coverage given the nature of our business and industry. Our principle
types of insurance coverages include group health insurance, group term life accident, group medical coverage insurance, fire,
money, marine cargo and motor vehicles insurance. However, we may not have identified every possible risk and may not be
insured against all risks. We cannot guarantee that our insurance coverage will be sufficient or effective in all situations and
against all hazards or liabilities we may face. In addition, while we apply for the renewal of our insurance coverage in the
normal course of our business, we cannot assure you that such renewals will be granted in a timely manner, at acceptable cost
or at all.

The table below provides details of our insurance coverage as a percentage of total tangible assets as of the dates indicated:

Particulars As at As at As at
March 31, 2026 March 31, 2025 March 31, 2024

Insured Tangible Assets* (in X million) 3,519.43 3,244.50 2,826.81
Uninsured Tangible Assets* (in % million) - - -
Total Tangible Assets* (in % million) 3,519.43 3,244.50 2,826.81
Total Insurance Coverage (in % million) 5,159.30 5,793.62 3,771.61
Insured assets as a percentage of total tangible 100.00% 100.00% 100.00%
assets (%)

Insurance coverage as a percentage of insured 146.59% 178.57% 133.42%
assets (%)

*Based on the Restated Financial Information
Notes:
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(1) Tangible assets comprise net book value of property, plant and equipment (including capital work in progress) and inventories as at respective dates.
(2)  Insurance Coverage represents the aggregate sum insured under the insurance policies obtained by the Company as at the respective dates.

There are many events that could significantly impact our operations, or expose us to third-party liabilities, for which we may
not be adequately insured or where the insurance claim may exceed the insurance liability cover. While we have not had
instances where our insurance claims exceeded coverage or we were denied insurance in the last three Fiscals, we cannot assure
you that we will not experience any such instance in the future. We may not be insured for certain types of risks and losses that
we may also be subject to, as such risks are either uninsurable or that relevant insurances are not available on commercially
acceptable terms. To the extent that we suffer any loss or damage that is not covered by insurance or exceeds our insurance
coverage, our business, results of operations and financial condition could be adversely affected.

37. We have certain contingent liabilities that have been disclosed in the Restated Financial Information (T 89.82 million as
of March 31, 2026), which if they materialize, may adversely affect our business, cash flows, financial condition and
results of operations.

As of March 31, 2026, our contingent liabilities that have been disclosed in our Restated Financial Information, were as follows:

As of March 31, 2026
(X million)

Particulars

Claims against the company not acknowledged as debt

Disputed income tax matters 49.20
Disputed indirect tax matters 28.21
Others* 12.41
Total 89.82

*The Company is involved in a legal dispute with the landlord of its leased premises relating to lease termination, rental dues and restoration
obligations. Pursuant to an arbitration award dated September 1, 2024, rental dues of T12.41 millions were awarded against the Company,
against which a refundable security deposit of Z1.49 millions is recoverable from the landlord. The Company has challenged the award
before the Commercial Court.

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, cash flows, financial
condition and results of operations. For further information, see “Restated Financial Information — Note 33 — Contingent
liabilities and Commitments” on page 247.

38. Any variation in the utilization of the Net Proceeds as disclosed in this Draft Red Herring Prospectus shall be subject to
certain compliance requirements, including prior approval of the shareholders of our Company.

We propose to utilize the Net Proceeds towards (i) repayment/ prepayment, in part or full, of certain loan facilities availed by
our Company; (ii) setting up of new stores under the formats of (i) "Ratnadeep” and (ii) “National Mart; and (iii) general
corporate purposes. For further details of the proposed objects of the Offer, see “Objects of the Offer” on page 80. Further, we
cannot determine with any certainty if we would require the Net Proceeds to meet any other expenditure or fund any exigencies
arising out of the competitive environment, business conditions, economic conditions or other factors beyond our control. In
the event we undertake variation in the utilization of the Net Proceeds as disclosed in this Draft Red Herring Prospectus, we
will ensure compliance with the Companies Act, 2013, SEBI ICDR Regulations and other applicable laws. In accordance with
the Companies Act, 2013 and the SEBI ICDR Regulations, we cannot undertake variation in the utilization of the Net Proceeds
as disclosed in this Draft Red Herring Prospectus without obtaining prior approval of the Shareholders through a special
resolution. In the event of any such circumstances that require us to vary the disclosed utilization of the Net Proceeds, we may
not be able to obtain the approval of the Shareholders in a timely manner, or at all. Any delay or inability in obtaining such
approval of the Shareholders may adversely affect our business or operations. Further, our Promoters would be required to
provide an exit opportunity to the Shareholders of our Company who do not agree with our proposal to modify the objects of
the Offer, at a price and manner as prescribed by SEBI.

Additionally, the requirement on Promoters to provide an exit opportunity to such dissenting shareholders of our Company
may deter our Promoters from agreeing to the variation of the proposed utilization of the Net Proceeds, even if such variation
is in the interest of our Company. Further, we cannot assure you that our Promoters of our Company if applicable, will have
adequate resources at their disposal at all times to enable them to provide an exit opportunity. In light of these factors, we may
not be able to vary the objects of the Offer to use any unutilized proceeds of the Fresh Issue, if any, even if such variation is in
the interest of our Company. This may restrict our Company’s ability to respond to any change in our business or financial
condition by re-deploying the unutilized portion of Net Proceeds, if any, which may adversely affect our business, cash flows,
financial condition and results of operations.

39. 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, cash flows, financial condition and
results of operations may be adversely affected.

We intend to use the Net Proceeds of the Fresh Issue for the purposes described in “Objects of the Offer” on page 80. The
objects of the Fresh Issue and deployment of funds have not been appraised by any external agency or any bank or financial
institution or any other independent agency. While a monitoring agency will be appointed for monitoring utilization of the Net
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Proceeds, the proposed utilization of Net Proceeds is based on our current business plan, management estimates, prevailing
market conditions and other commercial considerations, which are subject to change and may not be within the control of our
management. Based on the competitive nature of our industry, we may have to revise our business plan and/ or management
estimates from time to time and consequently our funding requirements may also change. Our internal management estimates
may exceed fair market value or the value that would have been determined by third party appraisals, which may require us to
reschedule or reallocate our capital expenditure and may have an adverse impact on our business, cash flows, financial condition
and results of operations

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility to deploy the
Net Proceeds. Further, pending utilization of Net Proceeds towards the Objects of the Offer, our Company will have the
flexibility to deploy the Net Proceeds and to deposit the Net Proceeds temporarily in deposits with one or more scheduled
commercial banks included in the Second Schedule of the Reserve Bank of India Act, 1934, as may be approved by our Board.
Accordingly, prospective investors in the Offer will need to rely upon our management’s judgment with respect to the use of
Net Proceeds.

40. None of our Directors are or have been directors of listed companies and hence lack experience to address complexities
associated with listed companies, could have an adverse impact on our business and operations.

None of our Directors are or have been in the past directors on the board of any listed companies. For further details, see “Our
Management — Board of Directors” on page 200. We cannot assure you if the lack of experience of being on the board of listed
companies will affect their ability to effectively address the specific complexities associated with being a listed company, which
may have any adverse impact on our operations as a listed company.

41. After the completion of the Offer, our Promoters along with the members of our Promoter Group will continue to
collectively hold majority of the shareholding in our Company, which will allow them to influence the outcome of matters
requiring shareholder approval.

As on the date of this Draft Red Herring Prospectus, our Promoters along with members of our Promoter Group collectively
hold 100.00% of the share capital of our Company on a fully diluted basis. For further information of their shareholding pre
and post-Offer, see “Capital Structure” on page 67. After the completion of the Offer, our Promoters along with members of
our Promoter Group will continue to collectively hold majority of the shareholding in our Company and will continue to exercise
significant influence over our business policies and affairs and all matters requiring Shareholders’ approval, including the
composition of our Board, the adoption of amendments to our certificate of incorporation, the approval of mergers, strategic
acquisitions or joint ventures or the sales of substantially all of our assets, and the policies for dividends, lending, investments
and capital expenditures or any other matter requiring special resolution. This concentration of ownership also may delay, defer
or even prevent a change in control of our Company and may make some transactions more difficult or impossible without the
support of these stockholders. The interests of the Promoters as our controlling shareholders could conflict with our interests or
the interests of our other shareholders. We cannot assure you that the Promoters will act to resolve any conflicts of interest in
our favour and any such conflict may adversely affect our ability to execute our business strategy or to operate our business.
For further information in relation to the interests of our Promoters in the Company, see “Our Promoters and Promoter Group”
and “Our Management” on pages 217 and 200, respectively.

42. Our Executive Directors, who are also our Promoters hold Equity Shares in our Company and are therefore interested
in our Company’s performance in addition to their remuneration and reimbursement of expenses.

Our Executive Directors who are also our Promoters, are interested in our Company, in addition to regular remuneration or
benefits and reimbursement of expenses, to the extent of their shareholding in our Company. The table below sets forth the
details of remuneration and shareholding of our Promoters, as applicable:

Names Percentage of total pre-Offer paid up Remuneration in Fiscal 2026 (in
Equity Share capital million)
Executive Directors (who are also our Promoters)
Sandeep Agarwal 24.99% 32.92
Manish Bhartiya 9.52% 19.00
Mitesh Bhartiya 21.07% 19.00
Yash Agarwal Negligible 13.49

We cannot assure you that our Promoters or Directors will exercise their rights as Shareholders to the benefit and best interest
of our Company. For further details, see “Capital Structure” and “Our Management” on pages 67 and 200 respectively.

43. Inthe past, we have not incurred certain required portions of our profits towards corporate social responsibility (“CSR”)
requirements under the Companies Act 2013.

The Companies Act, 2013 stipulates the requirement of formulation of a corporate social responsibility policy and mandates
our Board of Directors to ensure that our Company spends, in each Fiscal, at least two percent of the average net profits of our
Company during the three immediately preceding Fiscals, in accordance with its CSR policy. The following table sets forth the
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details with respect to the amount required to be spent, amount incurred and amount transferred to unspent CSR account in the
years/period indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount required to be spent by our Company during the year (X million) 0.09 3.44 5.04
Amount of expenditure incurred (% million) 1.03 2.47 2.22
Amount transferred to unspent CSR account (X million) - 0.97 2.82

While we are able to comply with this requirement for Fiscal 2026, we could not spend the total amount required to be spent
towards the CSR activities during Fiscal 2025 and 2024 and as a result, an amount of % 0.97 million and X 2.82 million was
deposited in an unspent account, respectively which have been spent as on March 31, 2026. We cannot assure you that we will
be able to spend the prescribed amounts towards CSR activities within the stipulated timelines in future periods. We may be
subject to imposition of notices or penalties under the Companies Act, 2013 from the Ministry of Corporates Affairs,
Government of India for non-compliance in relation to our CSR expenditure, which could adversely affect our reputation and
business.

44. Certain sections of this Draft Red Herring Prospectus disclose information from the 1Lattice Report which is a paid
report and commissioned and paid for by us exclusively in connection with the Offer and any reliance on such
information for making an investment decision in the Offer is subject to inherent risks.

We have availed the services of an independent consulting company, Lattice Technologies Private Limited (“1Lattice”),
appointed by our Company pursuant to an engagement letter dated April 1, 2026 to prepare an industry report titled “Indian
Value Retail Industry Report” dated June 30, 2026, for purposes of inclusion of such information in this Draft Red Herring
Prospectus to understand the industry in which we operate. The 1Lattice Report has been commissioned by our Company
exclusively in connection with the Offer for a fee. Our Company, our Promoters, our Directors, and our Key Managerial
Personnel and members of Senior Management Personnel are not related to 1Lattice. This 1Lattice Report is subject to various
limitations and based upon certain assumptions that are subjective in nature. Further the commissioned report is not a
recommendation to invest or divest in our Company. Prospective investors are advised not to unduly rely on the commissioned
report or extracts thereof as included in this Draft Red Herring Prospectus, when making their investment decisions.

45. We will not receive proceeds from the Offer for Sale. The Promoter Selling Shareholders will receive Net Proceeds from
the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Promoter Selling Shareholders shall be entitled to the Net Proceeds
from the Offer for Sale, which comprise proceeds from the Offer for Sale net of Offer expenses shared by the Promoter Selling
Shareholders, and our Company will not receive any proceeds from the Offer for Sale. For further information, see “Objects of
the Offer” and “The Offer” on pages 80 and 51.

46. Our Company may not be able to pay dividends in the future. Our ability to pay dividends in the future will depend upon
our future earnings, financial condition, profit after tax available for distribution, cash flows, working capital
requirements and capital expenditure and the terms of our financing arrangements.

Any dividends to be declared and paid in the future are required to be recommended by our Company’s Board of Directors and
approved by its Shareholders, at their discretion, subject to the provisions of the Articles of Association and applicable law,
including the Companies Act, 2013. Our Company’s ability to pay dividends in the future will depend upon our future results
of operations, financial condition, profit after tax available for distribution, cash flows, sufficient profitability, working capital
requirements and capital expenditure requirements. We cannot assure you that we will generate sufficient revenues to cover our
operating expenses and, as such, pay dividends to our Company’s shareholders in future consistent with our past practices, or
at all. We have not declared any dividends on the Equity Shares during the last three Fiscals and during the period from April
1, 2026, until the date of this Draft Red Herring Prospectus. For information pertaining to dividend policy, see “Dividend
Policy” on page 221.

47. We have included in this Draft Red Herring Prospectus certain non-GAAP financial measures and certain other industry
measures related to our operations and financial performance. These non-GAAP measures and industry measures may
vary from any standard methodology that is applicable across the industry, and therefore may not be comparable with
financial or industry related statistical information of similar nomenclature computed and presented by other companies.

Certain non-GAAP financial measures and certain other industry measures relating to our operations and financial performance
such as Gross Profit, Gross Margin, EBITDA, EBITDA Margin, Return on Equity, Return on Capital Employed, Net Working
Capital Days, Fixed Asset Turnover Ratio and Inventory Turnover Ratio, have been included in this Draft Red Herring
Prospectus. We compute and disclose such non-GAAP financial measures and such other industry related statistical information
relating to our operations and financial performance as we consider such information to be useful measures of our business and
financial performance, and because such measures are frequently used by securities analysts, investors and others to evaluate
the operational performance of the industry, many of which provide such non-GAAP financial measures and other industry
related statistical and operational information. Such supplemental financial and operational information is therefore of limited
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utility as an analytical tool, and investors are cautioned against considering such information either in isolation or as a substitute
for an analysis of our audited financial statements as reported under applicable accounting standards disclosed elsewhere in this
Draft Red Herring Prospectus. These non-GAAP financial measures and such other industry related statistical and other
information relating to our operations and financial performance may not be computed on the basis of any standard methodology
that is applicable across the industry and therefore may not be comparable to financial measures and industry related statistical
information of similar nomenclature that may be computed and presented by other companies. For further information, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Non-GAAP Measures” on page
274.

We track certain operating metrics (including average revenue per store, average revenue per retail business area square foot,
same-store sales growth and average bill value, among others) through our internal systems and tools, including software. Our
methodologies for tracking these metrics may change over time, which could result in changes to our metrics in the future,
including metrics that we publicly disclose. In addition, while we report data based on what we believe, at the time of reporting,
to be reasonable estimates of our metrics for the applicable period of measurement, there are inherent challenges and limitations
with respect to such data or our methodologies. For example, if our internal systems and tools track our metrics inaccurately,
or if there is any deficiency in our internal systems and tools, the corresponding data may be inaccurate. This may impair our
understanding and evaluation of certain aspects of our business, which could affect our operations and long-term strategies.
Such supplemental financial and operational information is therefore of limited utility as an analytical tool, and investors are
cautioned against considering such information either in isolation or as a substitute for an analysis of our Restated Financial
Information disclosed elsewhere in this Draft Red Herring Prospectus.

48. Certain of our corporate records and filings are not traceable. We cannot assure you that regulatory proceedings or
actions will not be initiated against us in the future and we will not be subject to any penalty imposed by the competent
regulatory authority in this regard.

Certain of our corporate records are not traceable in the records maintained by our Company. These include, inter alia, certain
returns of allotments in relation to certain issuances undertaken by our Company in the past, and filings in relation to change in
the registered office of our Company, annual returns filed for certain financial years in the past. We have included details with
respect to such corporate actions in this Draft Red Herring Prospectus such as the names of the allottees and the specific issue
price in relation to certain allotments of equity shares made by our Company based on the search report dated June 15, 2026,
issued by ARS & Associates, Company Secretaries LLP, practising company secretary pursuant to their inspection and
independent verification of the documents made available by our Company, the Ministry of Corporate Affairs at the MCA
Portal and the RoC, and alternate corporate records available with us. We have also sent an intimation through our letter dated
June 16, 2026, to the RoC informing them of the following missing records:

Sr. No. Name of the corporate record/ filing Date
1 Form 32 - Appointment of first directors February 7, 1995
2 A/R (SH-5) — Annual return for financial year 1995-96 September 25, 1996
3 B/S (SH-6) — Balance sheet for financial year 1995-96 March 31, 1996
4 Form 23B - Auditor appointment January 10, 1996
5 A/R (SH-5) — Annual return for financial year 1996-97 June 9, 1997
6 B/S (SH-6) — Balance sheet for financial year 1996-97 March 31, 1997
7 Form 2 (300 shares) — Allotment of shares and challan June 10, 1997
8 Form 32 - Changes in directors June 25, 1997
9 A/R (SH-5) — Annual return for financial year 1997-98 September 23, 1998
10 B/S (SH-6) — Balance sheet for financial year 1997-98 March 31, 1998
11 A/R (SH-5) — Annual return for financial year 1998-99 June 23, 1999
12 B/S (SH-6) — Balance sheet for financial year 1998-99 March 31, 1999
13 A/R (SH-5) — Annual return for financial year 1999-2000 June 8, 2000
14 B/S (SH-6) — Balance sheet for financial year 1999-2000 March 31, 2000
15 Form 23 - Registration of resolution(s) and agreement(s) February 26, 2001
16 Form 23 - Registration of resolution(s) and agreement(s) March 27, 2001
17 Form 18 - Change of registered office of the company March 27, 2001
18 Form 2 — Allotment of 30,000 Shares and challan April 30,2001
19 A/R (SH-5) — Annual return for financial year 2000-01 August 17, 2001
20 B/S (SH-6) — Balance sheet for financial year 2000-01 March 31, 2001
21 Form 2 — Allotment of 22,000 shares and challan March 31, 2002
22 Form 32 - Changes in directors March 31, 2002
23 A/R (SH-5) — Annual return for financial year 2001-02 September 27, 2002
24 B/S (SH-6) — Balance sheet for financial year 2001-02 March 31, 2002
25 Form 23 - Registration of resolution(s) and agreement(s) September 18, 2003
26 A/R (SH-5) — Annual return for financial year 2002-03 September 30, 2003
27 B/S (SH-6) — Balance sheet for financial year 2002-03 March 31, 2003
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Sr. No. Name of the corporate record/ filing Date
28 B/S (SH-6) — Balance sheet for financial year 2003-04 March 31, 2004
29 B/S (SH-6) — Balance sheet for financial year 2004-05 March 31, 2005
30 20B — Annual return for financial year 2005-06 September 29, 2006
31 23AC — Balance sheet for financial year 2005-06 March 31, 2006

As certified by ARS & Associates, Company Secretaries LLP, practising company secretary pursuant to their search report dated June 15, 2026.

Accordingly, for such above matters, we have relied on other supporting documents, such as minutes of Board and/or
Shareholders meetings conducted in this regard. While we have conducted a search for such documents in our records, we
cannot assure you that such records will be available in the future or that we will not be subject to penalties which may be
imposed by the RoC in this regard. For further details, see “Capital Structure” and “History and Certain Corporate Matters”
on pages 67 and 195, respectively.

While there have been no regulatory proceedings or actions initiated against us in relation to the aforementioned non-availability
of the corporate records and discrepancies, we cannot assure you that we will not be subject to legal proceedings, regulatory
action or penalties imposed by statutory or regulatory authorities in this respect, which may adversely affect our business,
financial condition, results of operations and reputation.

49. We may face risks in deploying Net Proceeds for our expansion plans, and our inability to establish the proposed new
stores as scheduled or at anticipated cost and performance levels may adversely impact our growth, profitability, and
return on investment.

We intend to utilise ¥2,600.30 million from the Net Proceeds to fund for opening 50 new stores under the “Ratnadeep” and
“National Mart” store formats in the South Indian states of Andhra Pradesh and Telangana, thereby seeking to accelerate our
expansion in these core geographies. During Fiscals 2026, 2025 and 2024, we established a total of 73 new stores of
“Ratnadeep ” and “National Mart” store formats. Over the next three Fiscals, we propose to open an additional 24 stores under
“Ratnadeep” store format and 26 stores under the “National Mart” store format, in Andhra Pradesh and Telangana.

Our ability to achieve the intended scale and profitability from these Proposed New Stores is subject to a variety of risks,
including timely identification and availability of suitable locations, obtaining necessary regulatory approvals, managing
construction and fit-out costs within budget, attracting sufficient customer footfall, and hiring and training qualified personnel.
Delays, cost overruns, or failure to operationalize the Proposed New Stores as planned could result in underutilization or
diversion of Net Proceeds, impact operational efficiency, and adversely affect our reputation, growth trajectory, and financial
results. Further, should the new stores not reach expected sales or profitability, our ability to generate anticipated returns on
these investments and enhance shareholder value could be significantly diminished

There can be no assurance that we will be able to implement our expansion strategy in line with projections or that the proceeds
of the Fresh Issue allocated for this purpose will generate expected returns. For further information, see “Objects of the Offer —
Setting up of new stores under the formats of (i) Ratnadeep, and (ii) National Mart” on page 84.

50. We have not entered into any definitive arrangements to utilize certain portions of the Net Proceeds of the Offer for the
setting up Proposed New Stores for which we intend to utilise the amount from Net Proceeds, and the costs to be incurred
in relation to such Objects are based on the quotations received from the vendors or estimates of the management.

We intend to utilise a portion of the Net Proceeds for setting up the Proposed New Stores. The expenditure to be incurred by
our Company towards meeting the fit-out costs that will be incurred in relation to setting up of the proposed new stores will
involve expenditure towards civil and interior work, electrical work, air conditioning work, safety equipment, IT infrastructure
and networking, and other miscellaneous expenses. In this regard, our Company has obtained a certificate from Shiva Mohan
Komaravolu (representing Scale Design Collaborative Private Limited), Independent Architect (Membership no.
CA/2012/54724).While our Company has obtained the quotations from various vendors in relation to such fit-out costs, most
of these quotations are valid for a limited period of time and may be subject to revisions, and other commercial factors. The
cost of such equipment, fit-outs and installations may escalate owing to any revision in the commercial terms of such quotations,
rate of inflation or other macroeconomic factors. We are yet to enter into any definitive agreement(s) to place orders for civil
and interior work, electrical work, air conditioning work, safety equipment, IT infrastructure and networking, and other
miscellaneous expenses towards opening the Proposed New Stores and there can be no assurance that the same contractor/
vendor would be engaged eventually to supply the requisite equipment/ fit-outs or supply at the same costs and that such costs
will not adversely affect our business, cash flows, financial condition and results of operations in this regard.

While we have identified the states where the new stores will be opened, i.e., the States of Andhra Pradesh and Telangana.
However, the exact locations of new stores is dependent on various factors including, inter alia, availability of suitable locations,
addressable market, lease rentals, competition within a given region or across regions, demographics, user demand, lease rentals
and other business and market considerations, and will be determined by our Company after taking into account the above-
mentioned factors and will be approved by our Board of Directors. If we are unable to find suitable locations or if the lease /
license payments for these locations are in excess of our estimates, our operations and financial conditions may be adversely
impacted. For further details, see “Objects of the Offer” on page 80.
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Various risks and uncertainties, such as economic trends and business requirements, competitive landscape, as well as general
factors affecting our results of operations, financial condition and access to capital and including those set forth in this section,
may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in our business. Further, the outcome of this
expenditure and investment is not ascertainable or quantifiable at this stage and may be disproportionate to the revenue
generated or user conversion rates. Furthermore, our growth initiatives and expansion plans could be delayed due to failure to
receive regulatory approvals, technical difficulties, human resource, technological or other resource constraints, or for other
unforeseen reasons, events or circumstances.

51. The average cost of acquisition of Equity Shares by the Promoter Selling Shareholders could be lower than the price
determined at time of registering the Prospectus.

The Promoter Selling Shareholders’ average cost of acquisition of Equity Shares in our Company may be lower price
determined at time of registering the Prospectus, which is to be determined through the Book Building Process. For further
details regarding average cost of acquisition of Equity Shares by our Promoter Selling Shareholders in our Company and build-
up of the Equity Shareholdings of by our Promoters in our Company, see “Capital Structure” on page 67.

52. Our Statutory Auditor has included matters in the annexures to the audit reports for Fiscals 2026, 2025 and 2024 under
Report on Other Legal and Regulatory Requirements. We cannot assure you that any similar remarks will not form part
of our financial statements for the future fiscal periods, which could have an adverse effect on our reputation, trading
price of the Equity Shares, results of operations, cash flows and financial condition.

While there are no audit qualification in the auditor’s report for the years ended March 31, 2026, March 31, 2025 and March
31, 2024, our Statutory Auditors have included certain matters in the annexures to the audit reports for the years ended March
31, 2026, March 31, 2025 and March 31, 2024 under Report on Other Legal and Regulatory Requirements, the details of which
are set forth below:

Report on Audit Trail for the year ended March 31, 2026

“Based on our examination, which included test checks, the Company has used accounting software for maintaining its books of
account, which has a feature of recording audit trail (edit log) facility and the same has operated throughout the year for all
relevant transactions recorded in the sofiware except that the feature of recording audit trail (edit log) facility was not enabled at
the database level to log any direct data changes in the accounting software used for maintaining the books of account. Further,
during the course of our audit we did not come across any instance of the audit trail feature being tampered with and the audit trail
has been preserved by the Company as per the statutory requirements for record retention.”

Report on Audit Trail for the year ended March 31, 2025

“Based on our examination, which included test checks, the Company has used accounting software for maintaining its books of
account, which has a feature of recording audit trail (edit log) facility and the same has operated throughout the year for all
relevant transactions recorded in the sofiware except that the feature of recording audit trail (edit log) facility was not enabled at
the database level to log any direct data changes in the accounting software used for maintaining the books of account. Further,
during the course of our audit we did not come across any instance of the audit trail feature being tampered with and the audit trail
has been preserved by the Company as per the statutory requirements for record retention.”

Report on Audit Trail for the year ended March 31, 2024

“Based on our examination which included test checks, the Company has used an accounting software for maintaining its books
of account which has a feature of recording audit trail (edit log) facility and the same has operated throughout the year for all
relevant transactions recorded in the software except that the feature of recording audit trail (edit log) facility was not enabled
at the master table level and database level to log any direct data changes in the accounting software used for maintaining the
books of account. Further, during the course of our audit we did not come across any instance of audit trail feature being
tampered with. Reporting under Rule 11(g) of the Companies (Audit and Auditors) Rule, 2014 on preservation of audit trial as
per the statutory requirements for record retention is not applicable for the financial year ended March 31, 2024.”

These matters did not require any adjustments in the Restated Financial Information. We cannot assure you that our auditors’
reports for any future fiscal periods will not contain qualifications, emphasis of matter paragraphs or other observations or
remarks which could subject us to additional liabilities, due to which our reputation, trading price of the Equity Shares, results
of operations, cash flows and financial condition may be adversely affected.

External Risk Factors

53. Ongoing and potential geopolitical conflicts and related global economic instability may adversely affect our business,
results of operations, financial condition and prospects.

Recent developments in the ongoing geopolitical conflict between Iran-Israel and Iran-USA, Russia and Ukraine and Israel-

43



Hamas has resulted in and may continue to result in a period of sustained instability across global financial markets, induce
volatility in commodity prices, adversely impact availability of natural gas, increase in supply chain, logistics times and costs,
increase borrowing costs, cause outflow of capital from emerging markets and may lead to overall slowdown in economic
activity in India.

Our Company has no operations, assets, offices, customers or suppliers outside India hence there has been no direct impact on
the business, operations, results of operations and prospects of the Company on account of ongoing geopolitical conflicts in the
last three Fiscals, however, we cannot assure you that such geopolitical conflicts may not impact us in the future. A prolonged
war or a protracted period of hostilities may lead to global economic disturbances. If we are unable to successfully anticipate
and respond to changing economic and market conditions, our business, results of operations, financial condition and prospects
may be adversely affected.

54. Changing laws, rules and regulations and legal uncertainties, including changes in the Indian tax regime and adverse
application of tax laws, may adversely affect our business, prospects, results of operations and the trading price of the
Equity Shares.

The regulatory and policy environment in which we operate are evolving and are subject to change. The Government of India
may implement new laws or other regulations and policies that could affect our business in general, which could lead to new
compliance requirements, including requiring us to obtain approvals and licenses from the Government and other regulatory
bodies, or impose onerous requirements.

For instance, the Gol has recently notified (a) the Code on Wages, 2019; (b) the Code on Social Security, 2020; (c) the
Occupational Safety, Health and Working Conditions Code, 2020; and (d) the Industrial Relations Code, 2020 which
consolidate, subsume and replace numerous existing central labour legislations (collectively, the “Labour Codes”), and were
made effective from November 1, 2025, in a phased manner. Subsequently, the Gol has notified the Industrial Relations
(Central) Rules, 2026, the Occupational Safety, Health and Working Conditions (Central) Rules, 2026, the Social Security
(Central) Rules, 2026 and the Code on Wages (Central) Rules, 2026 on May 8, 2026. We are yet to determine the impact of all
or some such laws on our business and operations which may restrict our ability to grow our business in the future and increase
our expenses. Further, the Gol has introduced various tax reforms through Finance Act, 2026 (“Finance Act”) for the Fiscal
2027. Additionally, the Income Tax Act, 2025 (“Income Tax Act”) received the assent from President of India on August 21,
2025, and became effective from April 1, 2026, which inter alia, amends the income tax regime and replaces the Income Tax
Act, 1961. There is no certainty on the impact of the full Union budget on tax laws or other regulations, which may adversely
affect our business, financial condition, results of operations or on the industry in which we operate.

The Parliament of India has passed the Bharatiya Nyaya Sanhita, 2023, the Bharatiya Nagarik Suraksha Sanhita, 2023 and the
Bharatiya Sakshya Adhiniyam, 2023, which have repealed the Indian Penal Code, 1860, the Code of Criminal Procedure, 1973
and the Indian Evidence Act, 1872, respectively, with effect from July 1, 2024. The effect of the provisions of these on us and
the litigations involving us cannot be predicted with certainty at this stage.

For instance, the Government of India has introduced various tax reforms through Finance Act, 2026 for the Financial Year
2027. Additionally, the Government of India has enacted the Income Tax Act, 2025 (“ITA 2025”), and Income Tax Rules,
2026, to repeal and replace the Income-tax Act, 1961 and Income Tax Rules, 1962 respectively with effect from April 1, 2026.
While the Government of India has stated that ITA 2025 does not introduce any policy changes and has primarily been enacted
as a simplified, concise, and reader-friendly legislation, we cannot predict whether such transition may create interpretive
uncertainty and require changes to our systems, controls, contracts, and processes in India. Failure to implement timely changes
or accurately comply with these requirements could result in higher tax liabilities, cash flow timing impacts from withholding,
interest and penalties, increased administrative costs, and disputes. Additional rules, notifications, or technology requirements
issued by the Central Board of Direct Taxes (CBDT) could be extensive or retrospective and may affect our Indian operations
and cross-border arrangements. We cannot predict whether any new tax laws or regulations impacting our services will be
enacted, what the nature and impact of the specific terms of any such laws or regulations will be or whether if at all, any laws
or regulations would have an adverse effect on our business. Further, any adverse order passed by the appellate authorities/
tribunals/ courts would have an effect on our profitability. In addition, we are subject to tax related inquiries and claims.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation
or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming
as well as costly for us to resolve and may impact the viability of our current businesses or restrict our ability to grow our
businesses in the future. For instance, the Supreme Court of India has in a decision clarified the components of basic wages
which need to be considered by companies while making provident fund payments, which resulted in an increase in the
provident fund payments to be made by companies. Any such decisions in future or any further changes in interpretation of
laws may have an impact on our results of operations.

55. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events
could adversely affect our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires, explosions,
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pandemic disease and man-made disasters, including acts of terrorism and military actions, could adversely affect our results
of operations, financial condition or cash flows. Terrorist attacks and other acts of violence or war may adversely affect the
Indian securities markets. In addition, any deterioration in international relations, especially between India and its neighbouring
countries, may result in investor concern regarding regional stability which could adversely affect the price of the Equity Shares.
In addition, India has witnessed local civil disturbances in recent years and it is possible that future civil unrest as well as other
adverse social, economic or political events in India could have an adverse effect on our business. Such incidents could also
create a greater perception that investment in Indian companies involves a higher degree of risk and could have an adverse
effect on our business and the market price of the Equity Shares.

56. A downgrade in ratings of India and other jurisdictions we operate in may affect the trading price of the Equity Shares.

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

57. Political, economic or other factors that are beyond our control may have an adverse effect on our business and results
of operations.

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and market
price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which we operate. There
have been periods of slowdown in the economic growth of India. Demand for our products may be adversely affected by an
economic downturn in domestic, regional and global economies. Economic growth in the countries to which we export our
products is affected by various factors including domestic consumption and savings, balance of trade movements, namely export
demand and movements in key imports (oil and oil products), global economic uncertainty and liquidity crisis, volatility in
exchange currency rates, and annual rainfall which affects agricultural production. Consequently, any future slowdown in the
Indian economy could harm our business and results of operations. Also, a change in the government or a change in the
economic and deregulation policies could adversely affect economic conditions prevalent in the areas in which we operate in
general and our business in particular and high rates of inflation in India could increase our costs without proportionately
increasing our revenues, and as such decrease our operating margins.

58. Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which
investors may be more familiar with and may consider material to their assessment of our financial condition.

The Restated Financial Information are prepared in accordance with Ind AS and restated in accordance with requirements of
Section 26 of Part I of Chapter III of the Companies Act, 2013 (as amended), the SEBI ICDR Regulations (as amended) and
the Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by the ICAI Ind AS differs in certain
significant respects from Indian GAAP, IFRS, U.S. GAAP and other accounting principles with which prospective investors
may be familiar in other countries. We have not attempted to quantify their impact of US GAAP or IFRS on the financial 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. Prospective investors should review the
accounting policies applied in the preparation of our financial statements, and consult their own professional advisers for an
understanding of the differences between these accounting principles and those with which they may be more familiar. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this Draft Red Herring
Prospectus should be limited accordingly.

59. We may be affected by competition laws in India, the adverse application or interpretation of which could adversely affect
our business.

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an appreciable adverse
effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal or informal
arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is considered void and may result
in the imposition of substantial penalties. Further, any agreement among competitors which directly or indirectly involves the
determination of purchase or sale prices, limits or controls production, supply, markets, technical development, investment or
the provision of services or shares the market or source of production or provision of services in any manner, including by way
of allocation of geographical area or number of consumers in the relevant market or directly or indirectly results in bid-rigging
or collusive bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a
dominant position by any enterprise. If it is proved that the contravention committed by a company took place with the consent
or connivance or is attributable to any neglect on the part of, any director, manager, secretary or other officer of such company,
that person shall be also guilty of the contravention and may be punished.

Further, the Competition Commission of India (“CCI”) has extra-territorial powers and can investigate any agreements, abusive
conduct or combination occurring outside India if such agreement, conduct or combination has an AAEC in India. However,
the impact of the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty at
this stage. In the event we pursue an acquisition in the future, we may be affected, directly or indirectly, by the application or
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interpretation of any provision of the Competition Act, or any enforcement proceedings initiated by the CCI, or any adverse
publicity that may be generated due to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied
under the Competition Act, it would adversely affect our business, results of operations, cash flows and prospects. The manner
in which the Competition Act and the CCI affect the business environment in India may also adversely affect our business,
financial condition, cash flows and results of operations.

The Competition (Amendment) Act, 2023 (“Competition Amendment Act”) amends the Competition Act and give the CCI
additional powers to prevent practices that harm competition and the interests of consumers. The Competition Amendment Act,
inter alia, modifies the scope of certain factors used to determine AAEC, reduces the overall time limit for the assessment of
combinations by the CCI from 210 days to 150 days and empowers the CCI to impose penalties based on the global turnover
of entities, for anti-competitive agreements and abuse of dominant position. The Competition Amendment Act also proposed
amendments such as introduction of deal value thresholds for assessing whether a merger or acquisition qualifies as a
“combination,” expedited merger review timelines, codification of the lowest standard of “control” and enhanced penalties for
failing to provide material information.

If we pursue acquisition transactions in the future, we may be affected, directly or indirectly, by the application or interpretation
of any provision of the Competition Act, any enforcement proceedings initiated by the CCI, any adverse publicity that may be
generated due to scrutiny or prosecution by the CCI, or any prohibition or substantial penalties levied under the Competition
Act, which would adversely affect our business, results of our operations, cash flows and prospects.

60. If inflation were to rise in India, we might not be able to increase the prices of our products and services at a proportional
rate in order to pass costs on to our clients thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. India has experienced
high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and increased costs to our
business, including increased costs of wages and other expenses. High fluctuations in inflation rates may make it more difficult
for us to accurately estimate or control our costs. Any increase in inflation in India can increase our expenses, which we may
not be able to adequately pass on to our clients, whether entirely or in part, and may adversely affect our business, results of
operations, cash flows and financial condition. In particular, we might not be able to reduce our costs or increase the price of
our products or services to pass the increase in costs on to our clients. In such case, our business, results of operations, cash
flows and financial condition may be adversely affected. Further, the Government of India has previously initiated economic
measures to combat high inflation rates, and it is unclear whether these measures will remain in effect. There can be no assurance
that Indian inflation levels will not worsen in the future.

61. The determination of the Price Band is based on various factors and assumptions and the Offer Price, price to earnings
ratio and market capitalization to revenue multiple based on the Offer Price of our Company, may not be indicative of
the market price of the Company on listing or thereafter.

Our revenue from operations for Fiscal 2026 was % 22,231.43 million and profit for Fiscal 2026 was % 367.01 million. The table
below provides details of our price to earnings ratio and market capitalization to Revenue from Operations at the upper end of
the Price Band:

Particulars Price to Earnings Ratio Market Capitalization to Revenue
Fiscal 2026 [e]* [e]*
*To be populated at Prospectus stage.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our Company in
consultation with the BRLMs. The relevant financial parameters based on which the Price Band will be determined shall be
disclosed in the advertisement that will be issued for the publication of the Price Band. Further, the Offer Price of the Equity
Shares is proposed to be determined on the basis of assessment of market demand for the Equity Shares offered through the
book-building process prescribed under the SEBI ICDR Regulations, and certain quantitative and qualitative factors as set out
in the section “Basis for Offer Price” on page 96 and the Offer Price, multiples and ratios may not be indicative of the market
price of the Company on listing or thereafter.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market on the Stock Exchanges
may not develop or be sustained after the Offer. Listing does not guarantee that a market for the Equity Shares will develop, or
if developed, the liquidity of such market for the Equity Shares.

The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors, variations
in our operating results, market conditions specific to the industry we operate in, developments relating to India, announcements
by third parties or governmental entities of significant claims or proceedings against us, volatility in the securities markets in
India and other jurisdictions, variations in the growth rate of financial indicators, variations in revenue or earnings estimates by
research publications, and changes in economic, legal and other regulatory factors. As a result, we cannot assure you that an
active market will develop or sustained trading will take place in the Equity Shares or provide any assurance regarding the price
at which the Equity Shares will be traded after listing. Further, the market price of the Equity Shares may decline below the
Offer Price. We cannot assure you that you will be able to sell your Equity Shares at or above the Offer Price.
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62. Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like Additional
Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock Exchanges in order to
enhance market integrity and safeguard the interest of investors.

SEBI and Stock Exchanges in order to enhance market integrity and safeguard interest of investors, have been introducing
various enhanced pre-emptive surveillance measures. The main objective of these measures is to alert and advice investors to
be extra cautious while dealing in these securities and advice market participants to carry out necessary due diligence while
dealing in these securities. Accordingly, SEBI and Stock Exchanges have provided for (a) GSM on securities where such trading
price of such securities does not commensurate with financial health and fundamentals such as earnings, book value, fixed
assets, net-worth, price per equity multiple and market capitalization; and (b) ASM on securities with surveillance concerns
based on objective parameters such as price and volume variation and volatility.

On listing, we may be subject to general market conditions which may include significant price and volume fluctuations. The
price of our Equity Shares may also fluctuate after the Offer due to several factors such as volatility in the Indian and global
securities market, our profitability and performance, performance of our competitors, changes in the estimates of our
performance or any other political or economic factor. The occurrence of any of the abovementioned factors may trigger the
parameters identified by SEBI and the Stock Exchanges for placing securities under the GSM or ASM framework such as net
worth and net fixed assets of securities, high low variation in securities, client concentration and close to close price variation.

In the event our Equity Shares are covered under such pre-emptive surveillance measures implemented by SEBI and the Stock
Exchanges, we may be subject to certain additional restrictions in relation to trading of our Equity Shares such as limiting
trading frequency (for example, trading either allowed once in a week or a month) or freezing of price on upper side of trading
which may have an adverse effect on the market price of our Equity Shares or may in general cause disruptions in the
development of an active market for and trading of our Equity Shares.

63. The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid market for the
Equity Shares. Further, the price of the Equity Shares may be volatile, and the investors may be unable to resell the
Equity Shares at or above the Offer Price, or at all.

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 quotation does not guarantee that a market for the Equity Shares
will develop, or if developed, the liquidity of such market for the Equity Shares. Our Equity Shares are expected to trade on
NSE and BSE after the Offer, but there can be no assurance that active trading in our Equity Shares will develop after the Offer,
or if such trading develops that it will continue. Investors may not be able to sell the Equity Shares at the quoted price if there
is no active trading in our Equity Shares. There has been significant volatility in the Indian stock markets in the recent past, and
the trading price of our Equity Shares after the Offer could fluctuate significantly as a result of market volatility or due to
various internal or external risks, including but not limited to those described in this Draft Red Herring Prospectus. The market
price of our Equity Shares may be influenced by many factors, some of which are beyond our control, including, among others:

. the failure of security analysts to cover the Equity Shares after the Offer, or changes in the estimates of our
performance by analysts;

. the activities of competitors and suppliers;

. future sales of the Equity Shares by us or our Shareholders;

. investor perception of us and the industry in which we operate;

. changes in accounting standards, policies, guidance, interpretations of principles;

. our quarterly or annual earnings or those of our competitors;

. developments affecting fiscal, industrial or environmental regulations; and

. the public’s reaction to our press releases and adverse media reports.

A decrease in the market price of our Equity Shares could cause you to lose some or all of your investment.

64. Investors may be subject to Indian taxes arising out of income arising on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares held as
investments in an Indian company are generally taxable in India. Any capital gain realised on the sale of listed equity shares on
a Stock Exchange held for more than 12 months immediately preceding the date of transfer will be subject to long-term capital
gains tax in India at the specified rates depending on certain factors, such as whether the sale is undertaken on or off the Stock
Exchange, the quantum of gains and any available treaty relief. Accordingly, you may be subject to payment of long-term
capital gains tax in India, in addition to payment of Securities Transaction Tax (“STT”). STT will be levied on and collected
by a domestic stock exchange on which the Equity Shares are sold. Further, any capital gains exceeding 3125,000, realised on
the sale of listed equity shares on a recognised stock exchange, held for more than 12 months, may be subject to long-term
capital gains tax in India at the rate of 12.50% (plus applicable surcharge and cess). This beneficial provision is, inter alia,
subject to payment of STT. Furthermore, any gain realised on the sale of Equity Shares held for more than 12 months which
are sold using any platform other than a recognised stock exchange and on which no STT has been paid will be subject to long-
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term capital gains tax in India at the rate of 12.50% (plus applicable surcharge and cess).

Any gain realised on the sale of our Equity Shares held for a period of 12 months or less immediately preceding the date of
transfer will be subject to short-term capital gains tax in India at the rate of 20% (plus applicable surcharge and cess), subject
to STT being paid at the time of sale of such shares. Otherwise, such gains will be taxed at the applicable rates.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief from such
taxation in India is provided under a treaty between India and the country of which the seller is resident, read with the
Multilateral Instrument, if and to the extent applicable, and the seller is entitled to avail of the benefits thereunder. Generally,
Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be
liable for tax in India as well as in their own jurisdiction on a gain realised upon the sale of the Equity Shares.

Any dividends paid by an Indian company are subject to tax in the hands of the shareholders at the applicable rates under Indian
tax laws. In addition, the Indian company distributing such dividends is required to withhold tax at the prescribed rate at the
time of payment. These taxes will be deducted by the Indian company making the distribution. Non-resident shareholders may
be eligible to claim benefits under an applicable tax treaty, subject to fulfilment of specified conditions and procedural
requirements. Our Company may grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for the
purposes of deducting tax at source pursuant to any corporate action, including dividends, on furnishing applicable documents
for availing tax treaty benefit. Investors should consult their own tax advisors about the consequences of investing or trading in
the Equity Shares.

Further, any amendment or change to the foregoing in relation to capital gains, taxes or charges could adversely affect the rates
of taxes and charges applicable to our Equity Shares. Investors are advised to consult their own tax advisors to understand their
tax liability as per the laws prevailing on the date of disposal of the Equity Shares.

65. Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they purchase in
the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be completed
before the Equity Shares can be listed and trading in the Equity Shares may commence. The Allotment and transfer of Equity
Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account with depository participant could take
approximately two Working Days from the Bid Closing Date and trading in the Equity Shares upon receipt of final listing and
trading approvals from the Stock Exchanges is expected to commence within three Working Days of the Bid Closing Date.
There could be a failure or delay in the listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining
the approval or otherwise any delay in commencing trading in the Equity Shares would restrict investors’ ability to dispose of
their Equity Shares. There can be no assurance that the Equity Shares will be credited to investors’ demat accounts, or that
trading in the Equity Shares will commence, within the time periods specified in this risk factor. We could also be required to
pay interest at the applicable rates if allotment is not made, refund orders are not dispatched or demat credits are not made to
investors within the prescribed time periods. For further information, see “Offer Procedure” on page 321.

66. Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us may dilute your
shareholding and sale of Equity Shares by shareholders with significant shareholding may adversely affect the trading
price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, including a
primary offering of Equity Shares, convertible securities or securities linked to Equity Shares, may lead to the dilution of
investors’ shareholdings in our Company. Any future equity issuances by us or sales of our Equity Shares by our shareholders
may adversely affect the trading 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. Any disposal of Equity Shares by our major
shareholders or the perception that such issuance or sales may occur, including to comply with the minimum public shareholding
norms applicable to listed companies in India may adversely affect the trading price of the Equity Shares, which may lead to
other adverse consequences including difficulty in raising capital through offering of the Equity Shares or incurring additional
debt. There can be no assurance that we will not issue Equity Shares, convertible securities or securities linked to Equity Shares
or that our Shareholders will not dispose of, pledge or encumber their Equity Shares in the future. Any future issuances could
also dilute the value of your investment in the Equity Shares. In addition, any perception by investors that such issuances or
sales might occur may also affect the market price of our Equity Shares.

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

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents 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 specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance
with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to above, then a prior
approval of the RBI will be required. Further, unless specifically restricted, foreign investment is freely permitted in all sectors
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of the Indian economy up to any extent and without any prior approvals, but the foreign investor is required to follow certain
prescribed procedures for making such investment. Additionally, shareholders who seek to convert Rupee proceeds from a sale
of shares in India into foreign currency and repatriate that foreign currency from India require a no-objection or a tax clearance
certificate from the Indian income tax authorities. As provided in the foreign exchange controls currently in effect in India, the
RBI has provided that the price at which the Equity Shares are transferred be calculated in accordance with internationally
accepted pricing methodology for the valuation of shares at an arm’s length basis, and a higher (or lower, as applicable) price
per share may not be permitted. We cannot assure investors that any required approval from the RBI or any other Indian
government agency can be obtained on any particular terms, or at all. Further, due to possible delays in obtaining requisite
approvals, investors in the Equity Shares may be prevented from realizing gains during periods of price increase or limiting
losses during periods of price decline.

In addition, pursuant to Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the Department for Promotion of
Industry and Internal Trade (“DPIIT”) (incorporated as the proviso to Rule 6(a) of the Foreign Exchange Management Act
(“FEMA”) Rules), investments where the beneficial owner of equity shares is situated in or is a citizen of a country which
shares a land border with India may only be made through the Government approval route, as prescribed in the Consolidated
Foreign Direct Investment (“FDI””) Policy dated October 15, 2020 and the FEMA Rules. Subsequently, Press Note No. 2 (2026
Series), dated March 15, 2026, issued by the DPIIT, further amended the FDI Policy to, inter alia, define “beneficial owner”
and provide that prior Government approval shall be required only where citizen(s) and/or entity(ies) of a country sharing a
land border with India hold (directly or indirectly, individually or cumulatively) more than 10% of the shares, capital or profits
of the investor entity, or exercise control over such investor entity, or exercise ultimate effective control over the investee entity.
These amendments have come into effect from the date of notification of the corresponding amendments to the FEMA (Non-
debt Instruments) Rules. Furthermore, any transfer of ownership of existing or future foreign direct investment in an Indian
entity (whether directly or indirectly) that results in beneficial ownership falling within the aforesaid restrictions will also
require Government approval. These investment restrictions shall also apply to subscribers of offshore derivative instruments.
Additionally, there is uncertainty regarding the timeline within which the said approval from the Gol may be obtained, if at all.

For further information, see “Restrictions on Foreign Ownership of Indian Securities” on page 341.

68. Fluctuations in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on the
value of the Equity Shares, independent of our operating results.

Upon listing, the Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of the Equity
Shares will be paid in Indian Rupees and subsequently converted into appropriate foreign currency for repatriation. In addition,
any adverse movement in exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India,
for example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares, may reduce the net
proceeds received by shareholders.

69. QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail Individual Bidders, are not permitted
to withdraw their Bids after closure of the Bid/ Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and NIBs are required to pay the Bid Amount on submission of the Bid and are
not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after
submitting a Bid. Retail Individual Bidders can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the
Bid/ Offer Closing Date. While we are required to complete all necessary formalities for listing and commencement of trading
of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment, within
three Working Days from the Bid/ Offer Closing Date or such other period as may be prescribed by the SEBI, events affecting
the investors’ decision to invest in the Equity Shares, including adverse changes in international or national monetary policy,
financial, political or economic conditions, our business, results of operations, cash flows or financial condition may arise
between the date of submission of the Bid and Allotment. We may complete the Allotment of the Equity Shares even if such
events occur, and such events may limit the Investors’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause
the trading price of the Equity Shares to decline on listing.

70. Investors may be restricted in their ability to exercise pre-emptive rights under Indian law and thereby may suffer future
dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity shares pre-
emptive rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership percentages
before the issuance of any new equity shares, unless the pre-emptive rights have been waived by adoption of a special resolution
by holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-emptive rights without
our Company filing an offering document or registration statement with the applicable authority in such jurisdiction, the
investors will be unable to exercise their pre-emptive rights unless our Company makes such a filing. If we elect not to file a
registration statement, the new securities may be issued to a custodian, who may sell the securities for the investor’s benefit.
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The value such custodian receives on the sale of such securities and the related transaction costs cannot be predicted. In addition,
to the extent that the investors are unable to exercise pre-emptive rights granted in respect of the Equity Shares held by them,
their proportional interest in our Company would be reduced.

71. Rights of shareholders of companies under Indian law may be more limited than under the laws of other jurisdictions.

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

72. If our Company does not receive the minimum subscription of 90% of the Fresh Issue, the Offer may fail.

In the event our Company does not receive (i) a minimum subscription of 90% of the Fresh Issue, and (ii) a subscription in the
Offer as specified under Rule 19(2)(b) of the SCRR, including through devolvement of Underwriters, as applicable, within 60
days from the date of the Bid Closing Date, or if the subscription level falls below the thresholds mentioned above after the Bid
Closing Date, on account of withdrawal of applications or after technical rejections or any other reason, or if the listing or
trading permission is not obtained from the Stock Exchanges for the Equity Shares being offered under the Draft Red Herring
Prospectus, our Company shall forthwith refund the entire subscription amount received in accordance with applicable law
including the SEBI ICDR Master Circular. If there is a delay beyond four days, our Company and every Director of our
Company who is an officer in default, to the extent applicable, shall pay interest as prescribed under applicable law.
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SECTION III: INTRODUCTION

THE OFFER

The following table sets forth the details of the Offer:

OfferV@3)

Up to [e] Equity Shares of face value X 1 each, aggregating up to X
[®] million

Including:

Fresh IssueM®

[e] Equity Shares of face value X 1 each, aggregating up to %
4,000.00 million

Offer for Sale®

Up to 14,860,000 Equity Shares of face value X 1 each, aggregating
to X [e] million

The Offer consists of:

QIB Portion®

Not less than [e] Equity Shares of face value X 1 each aggregating
up to X [e] million

of which.

- Anchor Investor Portion®

Up to [e] Equity Shares of face value X 1 each

of which up to 40% of the Anchor Investor Portion shall be reserved
in the following manner:

up to 33.33% of the Anchor Investor Portion shall be reserved for
allocation to domestic Mutual Funds

Up to [e] Equity Shares of face value X 1 each

up to 6.67% of the Anchor Investor Portion available shall be reserved
for allocation to Life Insurance Companies and Pension Funds

Up to [e] Equity Shares of face value X 1 each

- Net QIB Portion (assuming the Anchor Investor Portion is fully
subscribed)

Up to [e] Equity Shares of face value X 1 each

of which:

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

Up to [e] Equity Shares of face value X 1 each

Balance of QIB Portion for all QIBs including Mutual Funds

Up to [e] Equity Shares of face value X 1 each

Non-Institutional Portion®®

Not more than [e] Equity Shares of face value ¥ 1 each
aggregating up to ¥[e] million

of which:

One-third of the Non-Institutional Portion available for allocation to
Bidders with an application size of more than X0.20 million and up to
% 1.00 million

Up to [e] Equity Shares of face value X1 each

Two-third of the Non-Institutional Portion available for allocation to
Bidders with an application size of more than % 1.00 million

Up to [e] Equity Shares of face value X1 each

Retail Portion®

Not more than [e] Equity Shares of face value ¥ 1 each
aggregating up to X [¢] million

Pre and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on the date of this
Draft Red Herring Prospectus)

109,243,500 Equity Shares of face value X 1 each

Equity Shares outstanding after the Offer

Up to [e] Equity Shares of face value X 1 each

Use of Net Proceeds of the Offer

See “Objects of the Offer” on page 80 for information about the use

of the Net Proceeds.

(1)

)

3

The Offer has been authorized by the resolution of our Board at their meeting held on June 25, 2026, and by our Shareholders pursuant to a special
resolution passed at their meeting held on June 25, 2026.
Our Board has pursuant to their resolution dated June 29, 2026 taken on record the consent of each of the Promoter Selling Shareholders to participate
in the Offer for Sale. Each of the Promoter Selling Shareholders, severally and not jointly, authorised its respective participation in the Offer for Sale to
the extent of its respective portion of the Offered Shares pursuant to their respective consent letters. Further, each of the Promoter Selling Shareholders,
severally and not jointly, confirms that their respective portion of the Offered Shares are eligible to be offered for sale in the Offer in accordance with
Regulations 8 and 84 of the SEBI ICDR Regulations.

Sr. Promoter Selling | Aggregate number of Equity Shares of face value of T1 each offered in the Offer | Date of consent letters
No. Shareholders for Sale

1. Sandeep Agarwal Up to 8,544,500 Equity Shares of face value of %1 each aggregating to X [e] million June 29, 2026

2. Manish Bhartiya Up to 3,157,750 Equity Shares of face value of %1 each aggregating to X [e] million June 29, 2026

3 Mitesh Bhartiya Up to 3,157,750 Equity Shares of face value of %1 each aggregating to X [e] million June 29, 2026

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities aggregating up to I 800.00 million, prior to
filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLMSs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the
Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant
to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into
listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO
Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus, and details of the Pre-
IPO Placement, if any, shall be reported to the Stock Exchanges within 24 hours of such transactions, in accordance with Regulation 54 of the SEBI
ICDR Regulations.
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Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-Institutional Portion or the Retail Portion, would
be allowed to be met with spill over from any other category or combination of categories at the discretion of our Company, in consultation with the
BRLMs and the Designated Stock Exchange. Under-subscription, if any, in the Net QIB Portion would not be allowed to be met with spill-over from
other categories or a combination of categories. In the event of under-subscription in the Offer, subject to receiving minimum subscription as described
in “Terms of the Offer — Minimum Subscription” on page 316 and compliance with Rule 19(2)(b) of the SCRR, the Allotment for the valid Bids will be
made in the first instance towards subscription for 90% of the Offer. If there remain any balance valid Bids in the Offer, the Allotment for the balance
valid Bids will be made first towards the Offered Shares in such manner as specified in the Offer Agreement, and only then, towards the remaining
Equity Shares in the Offer. For further details, see “Offer Structure” on page 318.

The Equity Shares available for allocation to NIBs under the Non-Institutional Portion, shall be subject to the following, and in accordance with the
SEBI ICDR Regulations: (i) one-third of the portion available to NIBs shall be reserved for Bidders with an application size of more than < 0.20 million
and up to % 1.00 million, and (ii) two-third of the portion available to NIBs shall be reserved for Bidders with application size of more than ¥ 1.00
million, provided that the unsubscribed portion in either of the aforementioned sub-categories may be allocated to applicants in the other sub-category
of NIBs.

The Offer shall constitute [®]% of the post-Offer paid-up Equity Share capital of our Company.

Allocation to all categories, except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion, shall be made
on a proportionate basis subject to valid Bids received at or above the Offer Price, as applicable. The allocation to each RIB
and NIB shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the Non-
Institutional Portion, respectively, and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis
in accordance with the conditions specified in the SEBI ICDR Regulations. Allocation to Anchor Investors shall be on a
discretionary basis in accordance with the SEBI ICDR Regulations.

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 312, 318 and 321, respectively.
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SUMMARY OF FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated Financial
Information for the Financial Years ended March 31, 2026, March 31, 2025, and March 31, 2024.

The Restated Financial Information referred to above are presented under “Financial Information” on page 222. The summary
of financial information presented below should be read in conjunction with the “Restated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 222 and 265, respectively.

[The remainder of this page has been left intentionally blank)
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SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(in % million, unless otherwise specified)

Particulars As at
March 31, 2026 March 31, 2025 March 31, 2024
ASSETS
Non-current assets
Property, plant and equipment (net) 1,610.67 1,571.79 1,197.05
Intangible assets (net) 27.75 28.44 18.46
Right-of-use (ROU) assets 480.19 688.74 217.84
Capital work in progress (CWIP) 8.32 5.60 31.91
Financial assets
Other financial assets 132.80 169.89 85.61
Other non-current assets 482.49 477.85 462.00
Deferred tax assets (net) 113.41 104.19 104.34
Total non-current assets 2,855.63 3,046.50 2,117.21
Current assets
Inventories 1,900.44 1,667.11 1,597.85
Financial assets
Trade receivables 143.57 85.11 76.82
Cash and cash equivalents 43.01 57.69 83.43
Other financial assets 1.10 0.60 0.32
Other current assets 268.86 225.16 400.50
Current Tax Assets (Net) 30.57 19.40 5.92
Total current assets 2,387.55 2,055.07 2,164.84
Total assets 5,243.18 5,101.57 4,282.05
EQUITY AND LIABILITIES
Equity
Equity share capital 109.24 0.54 0.54
Other equity 1,270.35 1,002.76 1,266.05
Total equity 1,379.59 1,003.30 1,266.59
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 564.47 669.06 493.89
Lease liabilities 357.22 460.13 68.65
Provisions 89.41 79.76 61.83
Total non-current liabilities 1,011.10 1,208.95 624.37
Current liabilities
Financial liabilities
Borrowings 1,123.81 1,341.00 782.97
Lease liabilities 148.03 225.04 142.34
Trade payables
Total outstanding dues of micro enterprises 470.81 249.84 160.12
and small enterprises
Total outstanding dues of creditors other 561.86 576.22 696.73
than micro enterprises and small enterprises
Other financial liabilities 41.69 64.53 68.23
Other current liabilities 460.20 423.11 533.24
Provisions 11.78 9.58 7.46
Current tax liabilities (net) 3431 0.00 0.00
Total current liabilities 2,852.49 2,889.32 2,391.09
Total equity and liabilities 5,243.18 5,101.57 4,282.05
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SUMMARY STATEMENT OF PROFIT AND LOSS

(in % million, unless otherwise specified)

For the Financial Year ended

Particulars March 31, 2026 March 31, 2025 March 31, 2024

REVENUE
Revenue from operations 22,231.43 19,877.22 16,800.37
Other income 38.57 31.35 17.50
Total Revenue (i) 22,270.00 19,908.57 16,817.87
EXPENSES
Purchase of Stock-in-Trade 17,284.11 15,463.12 13,286.80
Change in inventories of Stock-in-Trade (233.33) (69.25) (576.88)
Employee benefits expense 1,594.77 1,593.99 1,371.98
Finance costs 196.33 195.89 75.51
Depreciation 566.60 522.38 369.16
Other expenses 2,472.54 2,470.43 2,131.38
Total expenses (ii) 21,881.02 20,176.56 16,657.95
Profit before tax [(iii) = (i) — (ii)] 388.98 (267.99) 159.92
Tax expense
Current tax 34.31 - 34.39
Prior year tax - - (13.89)
Deferred tax (12.34) (1.07) (18.96)
Total tax expense (iv) 21.97 (1.07) 1.54
Profit for the year [(v) = (iii) — (iv)] 367.01 (266.92) 158.38
Other comprehensive income
A. Items that will not be reclassified to profit or
loss

Gain/ (loss) on re-measurement of defined benefit 12.40 4.85 2.22

obligation

Income tax on items that will not be reclassified (3.12) (1.22) (0.56)

subsequently to profit or loss

9.28 3.63 1.66

B. Items that may be reclassified to profit or loss - - -
Other comprehensive income for the year 9.28 3.63 1.66
Total comprehensive Income for the year 376.29 (263.29) 160.04
Earnings per equity share
Face Value Rs.1/- per equity share 3.36 (2.44) 1.45

Basic and diluted earnings per share (in %)
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SUMMARY STATEMENT OF CASH FLOWS

(in % million, unless otherwise specified)

Particulars For the Financial Year ended
March 31, 2026 March 31, 2025 March 31, 2024

A. Cash flow from operating activities
Net Profit/(Loss) before tax 388.98 (267.99) 159.92
Adjustments for:
Depreciation and amortization 566.60 522.37 369.18
Interest on rental deposits (11.57) (10.76) (3.54)
Finance cost 196.32 195.89 75.51
(Profit)/Loss on sale of property, plant and
equipment - - (0.18)
Lease termination impact on ROU and lease liability - - -
Interest income on fixed deposits (0.56) (0.31) (0.16)
Interest Income of Income tax (0.71) - -
Indirect Tax written off 84.38 100.01 71.32
Derecognition of Lease Liability and ROU Asset 1.83 - -
Property, Plant & Equipment Written off 1.50 22.46 -
Operating profit before working capital changes 1,226.77 561.67 672.05
Changes in working capital:
Other financial assets 45.09 (103.74) (80.74)
Trade receivables (58.46) (8.29) (11.52)
Other assets (132.71) 59.47 (303.80)
Provisions 21.13 23.68 19.57
Inventories (233.33) (69.25) (576.88)
Trade payables 206.61 (30.82) 338.53
Other financial liabilities (22.84) (3.70) 68.23
Other current liabilities 29.46 (111.19) 175.48
Cash from operations 1,081.72 317.83 300.92
Income taxes paid (net) (7.34) (12.25) (32.40)
Net cash from operating activities 1,074.38 305.57 268.52
B. Cash flow from investing activities
Purchase of fixed assets property, plant and
equipment (326.03) (652.86) (642.64)
Disposal of fixed assets property, plant and
equipment 0.77 - 12.85
Purchase of intangible assets (7.85) (16.73) (6.10)
Disposal of intangible assets - - -
Capital work-in-progress (2.72) 26.31 (11.19)
Interest received 0.56 0.31 0.16
Net cash flow used in investing activities (335.27) (642.98) (646.92)
C. Cash flow from financing activities
Proceeds from issue of new equity shares - - -
Proceeds from term loan/ vehicle loan borrowings 132.33 924.28 654.84
Repayment of term loan/ vehicle loan borrowings (216.70) (693.55) (347.23)
Proceeds/(Repayments) from current borrowings (237.44) 502.49 136.71
Payment of lease liabilities (243.29) (226.72) (77.38)
Interest paid on Borrowings (134.89) (149.23) (66.63)
Interest on lease liabilities (53.81) (45.61) (8.88)
Net cash generated from / (used in) financing (753.79) 311.66 291.43
activities
Net increase in cash and cash equivalents (14.68) (25.74) (86.97)
(A+B+C)
Cash and cash equivalents at the beginning of the 57.69 83.43 170.40
year
Cash and cash equivalents at the end of the year 43.01 57.69 83.43
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SUMMARY OF CONTINGENT LIABILITIES

A summary of our contingent liabilities as at March 31, 2026, as per Ind AS 37 — Provisions, Contingent Liabilities and Contingent
Assets, derived from our Restated Financial Information is set forth below:

(% in million)
Particulars As at March 31,
2026

Claims against our Company not acknowledged as debts:

Disputed income tax matters 49.20
Disputed indirect tax matters 28.21
Others* 12.41
Total contingent liabilities 89.82
Commitments:

Estimated amount of contracts remaining to be executed on capital account 11.02
Total Commitments 11.02

"The Company is involved in a legal dispute with the landlord of its leased premises relating to lease termination, rental dues and restoration obligations. Pursuant
to an Arbitration Award dated 1 September 2024, rental dues of I12.41 million were awarded against the Company, against which a refundable security deposit of
Z1.49 million is recoverable from the landlord. The Company has challenged the Award before the Commercial Court.

For further details on contingent liabilities as at and for the Financial Year ended March 31, 2026, see “Restated Financial
Information — Notes to the Restated Financial Information — Note 33 — Contingent Liabilities and Commitments” on page 247.

For details on risks in relation to our contingent liabilities, see “Risk Factors — We have certain contingent liabilities that have been

disclosed in the Restated Financial Information (T 89.82 million as of March 31, 2026), which if they materialize, may adversely
affect our business, cash flows, financial condition and results of operations.” on page 38.
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SUMMARY OF RELATED PARTY TRANSACTIONS

A summary of related party transactions as per the requirements under Ind AS 24 — Related Party Disclosures read with
the SEBI ICDR Regulations entered into by our Company with related parties as at and for the Financial Years ended
March 31, 2026, March 31, 2025 and March 31, 2024, derived from our Restated Financial Information are as follows:

(in % million)

Sr. No. | Nature of transaction Name of related Nature of relationship For the For the | For the

party Financial | Financial | Financial

Year Year Year

ended ended ended

March 31, | March March
2026 31,2025 | 31,2024
1. Director Remuneration | Sandeep Agarwal Chairman & Managing Director 32.92 39.46 39.46
Manish Bhartiya Whole time director 19.00 19.85 19.15
Mitesh Bhartiya Executive Director 19.00 19.00 18.50
Yash Agarwal Executive Director 13.49 16.18 16.18
Total 8441 94.49 93.29
2. Commission Sandeep Agarwal Chairman & Managing Director - 4.30 4.30
Manish Bhartiya Whole time director - 5.80 1.59
Mitesh Bhartiya Executive Director - 2.50 1.59
Total - 12.60 7.48
3. Salary to Relatives of|Beena Agarwal Relative of the director - 4.90 4.90
Directors Manisha Bhartiya Relative of the director 16.00 3.85 8.76
Kavita Agarwal Relative of the director 7.91 16.57 16.57
Santosh Bhartiya Relative of the director - 4.76 4.76
Vineeta Bhartiya Relative of the director 13.50 8.00 9.41
Smriti Agarwal Relative of the director 4.03 4.83 4.83
Total 41.44 4291 49.23
4. Purchase of Property, | Mitesh Bhartiya Executive Director 26.50 - -

Plant & Equipment

Total 26.50 - -
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GENERAL INFORMATION

Registered and Corporate Office of our Company

Ratnadeep Retail Limited
Meghna Plaza, 1% Floor, D-18
Vikrampuri, Picket
Hyderabad, Secunderabad
Telangana — 500 009, India

Corporate Identity Number: U51399TG1995PLC019385
Company Registration Number: 019385

For details of our Company’s incorporation, changes to our Company’s name and our Company’s registered office address,
see “History and Certain Corporate Matters” on page 195.

Registrar of Companies
Our Company is registered with the RoC, situated at the following address:
Registrar of Companies, Telangana at Hyderabad

2" Floor, Corporate Bhawan
GSI Post, Nagole, Bandlaguda
Hyderabad — 500 068
Telangana, India

Filing

A copy of this Draft Red Herring Prospectus, along with the Draft Abridged Prospectus, has been filed electronically and
uploaded on the SEBI intermediary portal at https://siportal.sebi.gov.in as specified under Regulation 25(8) of the SEBI
ICDR Regulations and in accordance with the SEBI ICDR Master Circular.

It will also be filed with the Securities and Exchange Board of India at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051
Mabharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under Section
32 of the Companies Act, 2013, shall be filed with the RoC and a copy of the Prospectus required to be filed under Section
26 of the Companies Act, 2013, will be filed with the RoC at its office, and through the electronic portal at
http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Board of Directors of our Company

As on the date of this Draft Red Herring Prospectus, our Board comprises of the following:

Name Designation DIN Address
Sandeep Agarwal Chairman and Managing | 01191405 | H. No. 8-2-293/82/A/1164, Road No. 56, Jubilee Hills, Greater
Director Hyderabad (m.corp), Hyderabad — 500033, Telangana, India
Manish Bhartiya Whole-time Director 01191462 | H. No. 1-11-254/11/1, Maruti Basera Apts, FNo. 402, Motilal
Nehru Nagar, Begumpet, Hyderabad — 500016, Telangana, India
Mitesh Bhartiya Executive Director 07666729 | Shri Nivas, Plot No 10B, Nandagiri Hills, Road No. 69, Filmnagar,

Jubilee Hills, Greater Hyderabad(m.corp), Hyderabad — 500033,
Telangana, India
Yash Agarwal Executive Director 07569457 | H. No. 8-2-293/82/A/1164, Road No. 56, Jubilee Hills, Greater
Hyderabad (m.corp), Hyderabad — 500033, Telangana, India
Mohit Kumar Saxena | Non-Executive Independent | 03609999 | 877, 6™ Cross, 6™ Block, Near Koramangala, Koramangala,
Director Bangalore South, Bengaluru — 560095, Karnataka, India
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Name Designation DIN Address

Natarajan Ranganathan | Non-Executive Independent | 00218008 | D 609 Sobha Garnet, Sarjapur Road Junction, Bangalore South,

Director Bangalore — 560102, Karnataka, India
Devyani Khanvilkar | Non-Executive Independent | 09565651 | G-1, D’Villa Apartments, 4, Edward Road, Bengaluru - 560 052,

Director Karnataka, India

Suresh Mahalingam | Non-Executive Independent | 01781730 | 8A-9A, Godrej Waldorf, Swamisamarth Prasanna bldg 7,
Director Opposite Millat Nagar, Oshiwara, Andheri (West), Azad Nagar,

Mumbai — 400053, Maharashtra, India

For further details of our Directors, see “Our Management” on page 200.

Company Secretary and Compliance Officer

Vinod Kumar Saraf is our Company Secretary and Compliance Officer. His contact details are as set forth below:

Vinod Kumar Saraf

Meghna Plaza, 1* Floor, D-18
Vikrampuri, Picket

Hyderabad, Secunderabad

Telangana — 500 009, India

Tel: +91 98495 04555

E-mail: compliance@ratnadeepretail.com

Book Running Lead Managers

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah, Sayani Road
Opposite Parel ST Depot, Prabhadevi

Mumbai — 400 025

Mabharashtra, India

Tel: +91 22 7193 4380

E-mail: ratnadeepretail.ipo@motilaloswal.com

Axis Capital Limited

Axis House, 1st Floor

Pandurang Bhudkar Marg, Worli
Mumbai — 400 025

Mabharashtra, India

Tel: +91 22 4325 2183

E-mail: ratnadeep.ipo@axiscap.in

Investor Grievance ID: moiaplredressal@motilaloswal.com Investor Grievance ID: complaints@axiscap.in

Website: www.motilaloswal.com
Contact Person: Ronak Shah/ Ritu Sharma
SEBI Registration Number: INM000011005

DAM Capital Advisors Limited
Altimus 2202, Level 22

Pandurang Budhkar Marg

Worli, Mumbai — 400 018
Mabharashtra, India

Tel: +91 22 4202 2500

Email: ratnadeep.ipo@damcapital.in

Investor Grievance ID: complaint@damcapital.in

Website: www.damcapital.in
Contact Person: Aanchal Wagle/ Jay Shah

SEBI Registration Number: MB/INM000011336

Legal Counsel to our Company as to Indian Law

Cyril Amarchand Mangaldas
5" Floor, Peninsula Chambers

Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai — 400 013

Mabharashtra, India

Tel: +91 022 2496 4455

E-mail: ipo.cam@cyrilshroff.com

Registrar to the Offer

KFin Technologies Limited

Website: www.axiscapital.co.in
Contact Person: Harish Patel / Tosit Agarwal
SEBI Registration Number: INM000012029
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01, The Centrium, 3rd Floor, 57

Lal Bahadur Shastri Road, Nav Pada

Kurla (West), Kurla

Mumbai, Maharashtra, India, 400070

Tel: +91 40 6716 2222/ 1800 309 4001

E-mail: ratnadeepretail.ipo@kfintech.com

Investor grievance e-mail: einward.ris@kfintech.com
Website: www.kfintech.com

Contact person: M. Murali Krishna

SEBI Registration number: INR000000221

Statutory Auditors to our Company
M. Bhaskara Rao & Co.

5-D, Fifth floor, ‘Kautilya’

6-3-652, Somajiguda

Hyderabad — 500082

Telangana, India

Tel: 040 2339 3900

E-mail: mbr co@mbrc.co.in

Firm registration number: 000459S
Peer review certificate number: 016561

Changes in Statutory Auditors

There has been no change in the Statutory Auditors of our Company in the three years preceding the date of this Draft Red
Herring Prospectus.

Bankers to the Offer

Escrow Collection Bank(s)
[e]

Refund Bank(s)

(o]

Public Offer Account Bank(s)
[e]

Sponsor Bank(s)

[e]

Bankers to our Company

Axis Bank Limited Yes Bank Limited

1% Floor, G Pullareddy Building Yes Bank House, Off Western Express Highway
Greenlands, Begumpet Santacruz East Mumbai, Mumbai City
Hyderabad - 500016 Mabharashtra, 400055, India

Tel.: +91 40 2325 5301 Tel.: +91 88794 84892

Contact Person: Parvathy Gopinath Contact Person: Jitendra K Jain

Email: Parvathy.Gopinath@axisbank.co.in Email: Jitendra.jain2@yesbank.in

Website: www.axis.bank.in Website: www.yesbank.in

Syndicate Members
[e]

Inter-se Allocation of Responsibilities among the Book Running Lead Managers
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The following table sets forth the inter-se allocation of responsibilities for various activities among the Book Running

Lead Managers:

S. No.

Activity

Responsibility

Co-ordination

1.

Capital structuring with the relative components and formalities such as
composition of debt and equity, type of instruments, and positioning strategy,
allocation between primary and secondary, etc. and Due diligence of Company
including its operations/ management/ business plans/ legal etc., Drafting and
design of Draft Red Herring Prospectus, Red Herring Prospectus and
Prospectus, abridged prospectus, and application form. The BRLMs shall
Ensure compliance and completion of prescribed formalities with the Stock
Exchanges, SEBI and RoC including finalisation of RHP, Prospectus, Offer
Agreement, and Underwriting Agreements and RoC filing.

BRLMs

Motilal Oswal

Drafting and approval of all statutory advertisements and preparation of
Audiovisual (AV) presentation

BRLMs

Motilal Oswal

Drafting and approval all publicity material other than statutory advertisements
as mentioned in point 2 above, corporate advertising and brochures and filing
of media compliance report with SEBI

BRLMs

DAM Capital

Appointment of all other intermediaries including Banker(s) to the Offer,
Syndicate, Share Escrow Agent, Printer and Monitoring Agency, etc. (including
coordination of all agreements)

BRLMs

Axis Capital

Appointment of Registrar and Advertisement agency (including coordination of
agreements)

BRLMs

Motilal Oswal

Preparation of road show presentation

BRLMs

DAM Capital

FAQs for the road show team

BRLMs

DAM Capital

International institutional marketing of the Offer, which will cover, inter alia:
o Institutional marketing strategy

o Finalising the list and division of international investors for one-to-one
meetings

o Finalising international road show and investor meeting schedules

BRLMs

DAM Capital

Domestic institutional marketing of the Offer, which will cover, inter alia:
o Finalising the list and division of domestic investors for one-to one meetings
o Finalising domestic road show and investor meeting schedules

BRLMs

Motilal Oswal

10.

Conduct non-institutional and retail marketing of the Offer, which will cover,
inter-alia:

¢ Finalising media, marketing, public relations strategy and publicity budget
e Finalising collection centres

o Finalising commission structure and co-ordinate with RTA for commission
payouts

o Finalising centers for holding conferences for brokers etc.

e Follow-up on distribution of publicity and Offer material including form,
RHP/Prospectus and deciding on the quantum of the Offer material

BRLMs

Axis Capital

11.

Coordination with Stock Exchanges for book building software, bidding
terminals and mock trading

BRLMs

DAM Capital

12.

Preparation of CAN for Anchor Investors, Managing Anchor book related
activities and submission of letters to regulators post completion of anchor
allocation

BRLMs

Axis Capital

13.

Managing the book and finalization of pricing in consultation with Company

BRLMs

DAM Capital

14.

Post-Bidding activities, management of escrow accounts, coordination of
non-institutional allocation, finalization of the Basis of Allotment based on
technical rejections, listing of instruments, demat credit and
refunds/unblocking of funds announcement of allocation and dispatch of
refunds to Bidders, etc., payment of the applicable STT and basis for Allotment
Advertisement, Submission of all post Offer reports including the final post
Offer report to SEBI.

BRLMs

DAM Capital

IPO Grading

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
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Monitoring Agency

Our Company will appoint the monitoring agency for monitoring the utilization of the Gross Proceeds from the Offer,
prior to filing of the Red Herring Prospectus in accordance with Regulation 41 of the SEBI ICDR Regulations. The relevant
details shall be included in the Red Herring Prospectus. For further details in relation to monitoring utilization of the Gross
Proceeds, see “Objects of the Offer — Monitoring of utilization of funds” on page 94.

Appraising Entity

None of the objects for which the Net Proceeds are proposed to be utilised have been appraised by any agency.
Credit Rating

As this is an issue of equity shares, credit rating is not required for the Offer.

Debenture Trustees

As this is an issue of equity shares, the appointment of debenture trustees is not required.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Designated Intermediaries

Self-Certified Syndicate Banks

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount
will be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time or at
such other websites as may be prescribed by SEBI from time to time; (ii) in relation to UPI Bidders using the UPI
Mechanism, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and updated from time to time and at
such other websites as may be prescribed by SEBI from time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI ICDR Master
Circular, UPI Bidders bidding using the UPI Mechanism may apply through the SCSBs and mobile applications whose
names appears on the website of SEBI, ie.,
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) for SCSBs and
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) for  mobile applications,
respectively, as updated from time to time.

Syndicate SCSB Branches

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

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone
number and e-mail address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com and
https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
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telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Publiclssues/RtaDp.aspx and www.nseindia.com/products-services/initial-public-offerings-
asba-procedures, respectively, as updated from time to time and on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=10, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at Designated CDP Locations, including details such as name and
contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/PublicIssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures, respectively, as updated from time to time.

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

1. Our Company has received a written consent dated July 1, 2026, from M. Bhaskara Rao & Co. (FRN: 000459S),
to include their name as required under section 26(5) of the Companies Act, 2013, read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the
Companies Act, 2013, to the extent and in their capacity as our Statutory Auditors, and in respect of their (a)
examination report dated June 29, 2026, on the Restated Financial Information included in this Draft Red Herring
Prospectus; (b) report dated July 1, 2026 on the statement of special tax benefits available to our Company and
Shareholders and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
However, the term “expert” and the consent thereof shall not be construed to mean an “expert” or consent within
the meaning as defined under the U.S. Securities Act.

2.  Our Company has received written consent dated July 1, 2026, from M/s Dindukurthy & Associates, (FRN:
015960S5), to include their name as required under Section 26(5) of the Companies Act, 2013, read with SEBI
ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the
Companies Act, 2013, in respect of the certificates issued by them in their capacity as independent chartered
accountants to our Company and such consent has not been withdrawn as on the date of this Draft Red Herring
Prospectus. However, the term “expert” and the consent thereof shall not be construed to mean an “expert” or
consent within the meaning as defined under the U.S. Securities Act.

3. Our Company has received written consent dated July 1, 2026, from Shiva Mohan Komaravolu (representing
Scale Design Collaborative Private Limited), Independent Architect (Membership no. CA/2012/54724), to include
his name as required under Section 26(5) of the Companies Act, 2013, read with SEBI ICDR Regulations, in this
Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act, 2013,
with respect to the certificates issued by him in his capacity as an independent architect to our Company and such
consent has not been withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert”
and the consent thereof shall not be construed to mean an “expert” or consent within the meaning as defined under
the U.S. Securities Act.

4. Our Company has received written consent dated June 15, 2026, from ARS & Associates Company Secretaries
LLP, to include their name as required under Section 26(5) of the Companies Act, 2013, read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the
Companies Act, 2013, in respect of the certificates issued by them in their capacity as practicing company
secretaries to our Company and such consent has not been withdrawn as on the date of this Draft Red Herring
Prospectus. However, the term “expert” and the consent thereof shall not be construed to mean an “expert” or
consent within the meaning as defined under the U.S. Securities Act.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of the Red
Herring Prospectus and the Bid Cum Application Forms and the Revision Forms within the Price Band, which will be
decided by our Company, in consultation with the Book Running Lead Managers, and which will either be included in the
Red Herring Prospectus or be advertised in all editions of [®], an English national daily newspaper, all editions of [e], a
Hindi national daily newspaper and all editions of [e], a Telugu national daily newspaper (Telugu being the regional
language of Telangana, where our Registered Office is located), at least two Working Days prior to the Bid/Offer Opening
Date and shall be made available to the Stock Exchanges for the purpose of uploading on their respective websites. The
Offer Price shall be determined by our Company, in consultation with Book Running Lead Managers after the Bid/Offer
Closing Date. For details, see “Offer Procedure” on page 321.
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All Bidders (other than Anchor Investors) shall participate in this Offer mandatorily through the ASBA process by
providing the details of their respective bank accounts in which the corresponding Bid Amount will be blocked by
the SCSBs or in the case of UPI Bidders, by using the UPI Mechanism. In addition to this, the RIBs may participate
through the ASBA process by either (a) providing the details of their respective ASBA Account in which the
corresponding Bid Amount will be blocked by the SCSBs; or (b) through the UPI Mechanism. Pursuant to the SEBI
ICDR Master Circular, all individual bidders in initial public offerings whose application sizes are up to 30.50
million shall use the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the
ASBA process.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw their
Bid(s) or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage.
RIBs can revise their Bid(s) during the Bid/ Offer Period and withdraw their Bid(s) until Bid/ Offer Closing Date.
Anchor Investors are not allowed to withdraw their Bids after the Anchor Investor Bidding Date. Except for
Allocation to RIBs, NIBs and the Anchor Investors, allocation in the Offer will be on a proportionate basis. Further,
allocation to Anchor Investors will be on a discretionary basis and allocation to the Non-Institutional Bidders will
be in a manner as may be introduced under applicable laws.

By submitting a Bid in the Offer, each Bidder will be deemed to have acknowledged the above restrictions and the
terms of the Offer.

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 312, 318 and 321,
respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change
from time to time and the investors are advised to make their own judgment about investment through this process
prior to submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to obtaining (i) the final approval of the RoC after the Prospectus is filed
with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our Company shall apply for after
Allotment.

Investor Grievances

For mechanism for the redressal of investor grievances, see “Other Regulatory and Statutory Disclosures — Disposal of
investor grievances by our Company” on page 310.

Underwriting Agreement

After determination of the Offer Price and allocation of Equity Shares, our Company and the Promoter Selling
Shareholders, intend to, before filing the Prospectus with the RoC, enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. The extent of underwriting obligations and
the Bids to be underwritten by each Underwriter shall be as per the Underwriting Agreement. The Underwriting Agreement
is dated [e]. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters will be
several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares which they shall
subscribe to on account of rejection of bids, either by themselves or by procuring subscription, at a price which shall not
be less than the Offer Price:

Name, address, telephone number and e-mail Indicative number of Equity Shares Amount underwritten
address of the Underwriters to be underwritten (in X million)
[ ]

[e]
[e]
[e]
(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with t

—
[ ]
—

S
Sl ==

e RoC.)
The aforementioned underwriting commitments are indicative and will be finalised prior to filing the Prospectus with the
RoC.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or
registered as brokers with the Stock Exchanges. Our Board, at its meeting held on [e], approved the acceptance and
entering into the Underwriting Agreement mentioned above on behalf of our Company.
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Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the
table above.

Notwithstanding the above table, Underwriters shall be severally responsible for ensuring payment with respect to the
Equity Shares allocated to investors respectively 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, will also be required to procure purchasers for or purchase the Equity Shares to the extent of the default amount
in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Draft Red Herring Prospectus, is set forth below:

S. No. Particulars Aggregate nominal value (in Aggregate value at Offer

) Price (in )"

A | AUTHORISED SHARE CAPITAL"

Equity Shares comprising:

150,000,000 Equity Shares of face value of 21 each | 150,000,000 | [o]
B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER

109,243,500 Equity Shares of face value of X1 each | 109,243,500 | [e]
C PRESENT OFFER

Offer of up to [e] Equity Shares of face value of %1 each [e] [e]

aggregating up to Z [e] million ®®

Of which:

Fresh Issue of up to [®] Equity Shares of face value of X1 [e] [e]

each aggregating up to 34,000.00 million®

Offer for Sale of up to 14,860,000 Equity Shares of face [o] [e]

value of 1 each aggregating up to I[e]®

D |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER™

Up to [e] Equity Shares of face value of %1 each | [e] I -
E SECURITIES PREMIUM

Before the Offer (in < million) Nil

After the Offer” (in  million) [o]

*k

@

)

3)

“)

To be included upon finalization of the Offer Price and subject to Basis of Allotment.

Assuming full subscription in the Offer.

For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain Corporate
Matters — Amendments to our Memorandum of Association in the last 10 years” on page 195.

The Offer has been authorized by the resolution of our Board at their meeting held on June 25, 2026, and by our Shareholders pursuant to a special
resolution passed at their meeting held on June 25, 2026. Our Board has pursuant to their resolution dated June 29, 2026 taken on record the
consent of each of the Promoter Selling Shareholders to participate in the Offer for Sale. Each of the Promoter Selling Shareholders, severally and
not jointly, have authorised their respective participation in the Offer for Sale to the extent of its respective portion of their Offered Shares pursuant
to their respective consent letters. Further, each of the Promoter Selling Shareholders, severally and not jointly, confirms that their respective
portion of the Offered Shares are eligible to be offered for sale in the Offer in accordance with Regulations 8 and 84 of the SEBI ICDR Regulations.
Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement aggregating up to Z 800.00 million, prior to filing of the Red
Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the
BRLMSs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject
to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the
completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the
Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into
listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO
Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus, and details of the
Pre-IPO Placement, if any, shall be reported to the Stock Exchanges within 24 hours of such transactions, in accordance with Regulation 54 of the
SEBI ICDR Regulations.

Each of the Promoter Selling Shareholder has, severally and not jointly, consented to participate in the Offer for Sale. Each of the Promoter Selling
Shareholder has specifically confirmed that its respective portion of the Offered Shares has been held by it for a period of at least one year prior to
the filing of this Draft Red Herring Prospectus with SEBI and is accordingly eligible for being offered for sale in the Offer as required by the SEBI
ICDR Regulations. Further, each of the Promoter Selling Shareholders has confirmed that it is in compliance with the conditions specified in
Regulations 8 and 84 of the SEBI ICDR Regulations, to the extent applicable, as on the date of this Draft Red Herring Prospectus. For details on
the authorisation of the Promoter Selling Shareholders in relation to the Offered Shares, see “The Offer” and “Other Regulatory and Statutory
Disclosures” on pages 51 and 299 respectively.
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Notes to capital structure

1. Share capital history of our Company
(a) Equity share capital history of our Company:
The history of the equity share capital of our Company is set forth below:
Date of Number of | Face value | Issue price Nature of allotment Nature of Name of allottees/ shareholders Cumulative | Cumulative
allotment Equity per Equity | per Equity consideration number of paid-up
of Equity Shares Share (in ) | Share (in %) equity shares | equity share
Shares allotted capital (in 3)
February 7, 2,000 10 10 Initial subscription to the Cash Allotment of 1,000 equity shares each to S. 2,000 20,000
1995" Memorandum of Association Modi, and O.P. Jain
June 10, 300 10 10 Rights issue Cash Allotment of 300 equity shares to Kiran 2,300 23,000
1997 Modi
April 30, 30,000 10 10 Rights issue Cash Allotment of 29,900 equity shares to 32,300 323,000
2001" Sandeep Agarwal, and 100 equity shares to
Brijkishore Bhartiya
March 31, 22,000 10 10 Rights issue Cash Allotment of 22,000 equity shares to 54,300 543,000
2002 Brijkishore Bhartiya
March 31, 50 10 10 Rights issue Cash Allotment of 50 equity shares to Kavita 54,350 543,500
2012 Agarwal
March 11, 10,870,000 10 NA | Bonus issuance in the ratio of NA 6,000,000 equity shares to Sandeep 10,924,350 109,243,500
2026 200 equity shares of face value Agarwal, 250,000 equity shares to Kavita
of %10 each for every 1 equity Agarwal, 163,200 equity shares to Santosh
share of face value of 210 each Bhartiya, 2,228,400 equity shares to
held in our Company Manish Bhartiya and 2,228,400 equity
shares to Mitesh Bhartiya
April 10, | Pursuant to a resolution passed by our Board dated April 7, 2026, and a special resolution passed by our Shareholders dated April 10, 2026, the authorised share capital of
2026 our Company was sub-divided from ¥150,000,000 divided into 15,000,000 equity shares of face value of 10 each per equity share to 150,000,000 divided into 150,000,000
Equity Shares of face value of X1 each. Accordingly, the issued, subscribed and paid-up equity share capital of our Company was sub-divided from 109,243,500 divided
into 10,924,350 equity shares of face value of 210 each to 109,243,500 divided into 109,243,500 Equity Shares of face value of %1 each.
*Our Company was incorporated on February 7, 1995. The date of subscription to the Memorandum of Association was January 4, 1995, and the allotment of such equity shares of face value of 10 each pursuant
to such subscription was taken on record by our Board on February 9, 1995.
"We are unable to trace certain forms filed with the RoC, and the subsequent challans, in relation to certain allotments undertaken by our Company. In this regard, we have relied on the (i) relevant board resolutions
of our Company; and (ii) search report dated June 15, 2026, issued by ARS & Associates, Company Secretaries LLP, an independent practicing company secretary, pursuant to their inspection and independent
verification of the documents made available by our Company, the Ministry of Corporate Affairs at the MCA Portal and the RoC. For details, see “Risk Factors — Certain of our corporate records and filings are
not traceable. We cannot assure you that regulatory proceedings or actions will not be initiated against us in the future and we will not be subject to any penalty imposed by the competent regulatory authority in
this regard.” on page 41.
(b) Preference share capital

Our Company has not issued any preference shares as on the date of this Draft Red Herring Prospectus.
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2. Issue of shares for consideration other than cash or out of revaluation of reserves

As of the date of this Draft Red Herring Prospectus, our Company has not issued any equity shares out of
revaluation of reserves or for consideration other than cash.

3. Issue of shares pursuant to schemes of arrangement
As of the date of this Draft Red Herring Prospectus, our Company has not allotted any equity shares pursuant to
any scheme of arrangement sanctioned under Sections 230 to 234 of the Companies Act, 2013 or Sections 391 to
394 of the Companies Act, 1956.

4. Issue of Equity Shares under employee stock option scheme
While our Company has not issued any equity shares under an employee stock option scheme since its
incorporation, it has adopted ESOP 2026 approved by resolutions of our Board and our Shareholders each dated
June 25, 2026, respectively. For further details, see “— Employee Stock Option Plans” on page 79.

5. Issue of equity shares at a price lower than the Offer Price in the last year
The Offer Price shall be determined by our Company, in consultation with the BRLMs after the Bid/ Offer Closing
Date. Except as disclosed in “Capital Structure — Notes to Capital Structure — Equity Share Capital History of

our Company” on page 68, our Company has not issued any equity shares during the preceding one year at a price
that may be lower than the Offer Price.

[Remaining of the page intentionally left blank]
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6. Shareholding pattern of our Company
The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

Catego | Category of | Numb [ Number of | Number | Numbe | Total number | Shareholdi| Number of Voting Rights held in each class | Number of Total Shareholdin | Number of |Number of Shares| Non-Disposal Other Total Number Number of
ry |shareholder | erof | fully paid up | of Partly | rof |[ofsharesheld | ngasa % of securities shares number of | g ,asa % Locked in pledged or Undertaking |encumbranc of Shares Equity Shares
@ (In shareh | Equity Shares | paid-up | shares (VII) of total (IX) Underlying | shares on assuming shares otherwise (XV) es, encumbered held in

olders held Equity | underl | =(IV)+(V)+ |number of Outstanding fully full (XIID) encumbered if any (XVII) = dematerialized
(I av) Shares ying (VD) shares convertible diluted conversion (XIV) (XVI) (XIV+XV+XV form
held | Deposit (calculated securities basis of I) (XVIII)
) ory as per (including | (including | convertible
Receipt SCRR, Number of Voting Rights Total as a| Warrants, | warrants, |securities (as| Num | Asa % |[Numbe| Asa % [Numbe [As a %|Nu [Asa % |Number |As a % of|
s 1957) [ Class e.g.: | Class e.g.: | Total % of | ESOP etc.) ESOP, |apercentage| ber | oftotal | r(a) | oftotal |r(a) |of total|mbe|of total|(a) total
(W) (VIID) As a Equity Others (A+B+ C) X) Convertible | of diluted (a) Shares Shares Shares |r (a)[Shares Shares
% of Shares Securities share held (b) held (b) held (b) held held (b)
(A+B+C2) etc.) capital) (b)
XD=(VII+ | (XID=
X) (VID+(X)
As a % of
(A+B+C2)
(A) Promoters 14 109,243,500 - -| 109,243,500 100.00 NA NA - - - - - - - - - - - - -| 109,243,500
and
Promoter
Group
B) Public - - - - - - - - - - - - - - - - - - - - - -
(C) |Non- - - - - - - - - - - - - - - - - - -l - - - -
Promoter-
Non-Public
(C1) |Shares - - - - - - - - - - - - - - - - - -l - - - -
underlying
DRs
(C2) |Shares held| - - - - - - - - - - - - - - - - - -l - - - -
by
Employee
Trusts
Total 14 109,243,500 - -| 109,243,500 100.00 - - - - - - - - - - - - - - -| 109,243,500
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(a)

(b)

(©)

(d)

Details of shareholding of major shareholders of our Company

Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, as on
the date of this Draft Red Herring Prospectus:

Sr. Name of the Shareholder Number of Equity Shares of face Percentage of the pre-Offer Equity
No. value of 1 each Share capital (%)
1. Sandeep Agarwal 27,299,900 24.99
2. Mitesh Bhartiya 23,014,186 21.07
3. Kavita Agarwal 19,012,400 17.40
4. Vijayvansh Kavita Agarwal 16,500,000 15.10
Trust
5. Manish Bhartiya 10,395,220 9.52
6. Bhavna Family Trust 6,359,433 5.82
7. Upasana Family Trust 6,359,433 5.82
Total 108,940,572 99.72

Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, as of
ten days prior to the date of this Draft Red Herring Prospectus:

Sr. Name of the Shareholder Number of Equity Shares of face Percentage of the pre-Offer Equity
No. value of 1 each Share capital (%)
1. |Kavita Agarwal 35,512,400 32.51
2. | Sandeep Agarwal 27,300,000 24.99
3. | Mitesh Bhartiya 22,395,320 20.50
4. | Santosh Bhartiya 13,640,160 12.49
5. | Manish Bhartiya 10,395,420 9.52
Total 109,243,300 99.99

Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, as of
one year prior to the date of this Draft Red Herring Prospectus:

Sr. Name of the Shareholder Number of equity shares of face Percentage of the pre-Offer Equity

No. value of 10 each Share capital (%)

1. Sandeep Agarwal 30,000 55.20

2. Mitesh Bhartiya 11,142 20.50

3. Manish Bhartiya 11,142 20.50

4. Kavita Agarwal 1,250 2.30

5. Santosh Bhartiya 816 1.50
Total 54,350 100.00

Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, as of
two years prior to the date of this Draft Red Herring Prospectus:

Sr. Name of the Shareholder Number of equity shares of face Percentage of the pre-Offer Equity

No. value of 10 each Share capital (%)
1. Sandeep Agarwal 30,000 55.20
2. Mitesh Bhartiya 11,142 20.50
3. Manish Bhartiya 11,142 20.50
4. Kavita Agarwal 1,250 2.30
5. Santosh Bhartiya 816 1.50

Total 54,350 100.00

[Remaining of the page intentionally left blank]
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Pre-Offer and Post-Offer shareholding of our Promoters, members of the Promoter Group and the additional top

10 Shareholders

The pre-Offer shareholding and post-Offer shareholding of our Promoters, members of our Promoter Group and the
additional top 10 Shareholders (excluding our Promoters and members of our Promoter Group) is set out below:

Pre-Offer shareholding as
at the date of the Draft Red
Herring Prospectus

Post-Offer shareholding as at the date of Allotment”

At the lower end of the At the upper end of the
Sr. Number of Price Band (X[e]) Price Band X[e])
Name of the shareholder X Number of

No. BTy Shareholding INfapialErere 17 Equity

Shares of NS Equity Shares | Sharehold Sharehol

face value of () of face value ing (in Shares of ding (in
g face value of g
X1 each held of X1 each %)* %)*
held” %1 each
held*
Promoters
1 Sandeep Agarwal” 27,299,900 24.99 [e] [e] [e] [e]
2. | Manish Bhartiya* 10,395,220 9.52 [e] [e] [e] [e]
3. | Mitesh Bhartiya” 23,014,186 21.07 [e] [o] [o] [o]
4 Yash Agarwal 100 Negligible [e] [e] [e] [e]
5. | Kavita Agarwal 19,012,400 17.40 [e] [e] [e] [e]
Promoter Group
1. | Santosh Bhartiya 202,428 0.19 [e] [e] [e] [e]
2. | Vineeta Bhartiya 100 Negligible [e] [e] [e] [e]
3. | Vijayvansh Sandeep Agarwal Trust 100 Negligible [e] [e] [e] [e]
4. | Vijayvansh Kavita Agarwal Trust 16,500,000 15.10 [e] [e] [e] [e]
5. | Bhavna Family Trust 6,359,433 5.82 [e] [e] [e] [e]
6. | Upasana Family Trust 6,359,433 5.82 [o] [e] [e] [e]
7. | Chetan Family Trust 100 Negligible [e] [e] [e] [e]
8. | Lochan Family Trust 100 Negligible [e] [e] [e] [e]
9. | Mitesh Bhartiya Family Legacy Trust 100,000 0.09 [e] [e] [e] [e]
Additional top 10 Shareholders
Nil
Total | 109,243,500 ] 100 |

* The post-Offer shareholding shall be updated in the Abridged Prospectus and Prospectus.
" Assuming full subscription in the Offer. The post-Offer shareholding details as at Allotment will be based on the actual subscription and the Offer
Price and updated in the Prospectus, subject to finalization of the Basis of Allotment.

#4lso a Promoter Selling Shareholder.

Details of the history of shareholding and share capital of our Promoters and the members of the Promoter Group

in our Company

As on the date of this Draft Red Herring Prospectus, our Promoters (including the Promoter Selling Shareholders),
together hold 79,721,806 Equity Shares of face value of X1 each, equivalent to 72.98% of the issued, subscribed and paid-

up Equity Share capital of our Company.

Build-up of the equity shareholding of our Promoters in our Company

The details regarding the build-up of the shareholding of our Promoters in our Company is set forth in the table below:

Date of Nature of transaction Number of | Nature of Face Issue/ | Percentage | Percentage
allotment/ equity consideration | value | Transfer | of the pre- | of post-
transfer shares per Price Offer Offer

equity per equity equity
share equity share share
(in %) share capital capital
(in %) (%) (%)
Sandeep Agarwal?
March 31, 2001 | Transfer from S. Modi 1,000 Cash 10 10 0.01 [e]
Transfer from Kiran Modi 300 Cash 10 10 Negligible [e]
April 30,2001 | Rights issue 29,900 Cash 10 10 0.27 [e]
March 31, 2003 | Transfer to Kavita Agarwal (1,200) Cash 10 10 (0.01) [e]
March 11, 2026 | Bonus issuance in the ratio of 200 | 6,000,000 NA 10 NA 54.92 [e]
equity shares of face value of 210
each for every 1 equity share of
face value of %10 each held in our
Company
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Date of Nature of transaction Number of | Nature of Face Issue/ | Percentage | Percentage
allotment/ equity | consideration | value | Transfer | of the pre- | of post-
transfer shares per Price Offer Offer

equity per equity equity
share | equity share share
(in %) share capital capital
(in %) (%) (%)
April 6, 2026 Transfer to Kavita Agarwal (3,300,000) Gift 10 NA (30.21) [e]

April 10,2026

Pursuant to a resolution passed by our Board dated April 7, 2026, and a special resolution passed by our
Shareholders dated April 10, 2026, the authorised share capital of our Company was sub-divided from
%150,000,000 divided into 15,000,000 equity shares of face value of 10 each per equity share to 150,000,000
divided into 150,000,000 Equity Shares of face value of X1 each. Accordingly, the issued, subscribed and paid-up
equity share capital of our Company was sub-divided from 109,243,500 divided into 10,924,350 equity shares of
face value of 10 each to 109,243,500 divided into 109,243,500 Equity Shares of face value of X1 each.

June 25, 2026 Transfer to Vijayvansh Sandeep (100) Gift 1 NA Negligible [e]
Agarwal Trust
Total | 27,299,900 24.99 [o]
Manish Bhartiya*
March 31, 2003 | Transfer from Santosh Bhartiya 4,000 Cash 10 10 0.04 [e]
March 31,2016 | Transfer from Santosh Bhartiya 7,142 Gift 10 NA 0.07 [e]
March 11,2026 | Bonus issuance in the ratio of 200 | 2,228,400 NA 10 NA 20.40 [o]
equity shares of face value of %10
cach for every 1 equity share of
face value of X10 each held in our
Company
March 27,2026 | Transfer to Santosh Bhartiya (1,200,000) Gift 10 NA (10.98) [e]

April 10,2026

Pursuant to a resolution passed by our Board dated April 7, 2026, and a special resolution passed by our
Shareholders dated April 10, 2026, the authorised share capital of our Company was sub-divided from
%150,000,000 divided into 15,000,000 equity shares of face value of 10 each per equity share to 150,000,000
divided into 150,000,000 Equity Shares of face value of %1 each. Accordingly, the issued, subscribed and paid-up
equity share capital of our Company was sub-divided from 109,243,500 divided into 10,924,350 equity shares of
face value of %10 each to 109,243,500 divided into 109,243,500 Equity Shares of face value of X1 each.

June 24, 2026 Transfer to Chetan Family Trust (100) Gift 1 NA Negligible [o]

June 24, 2026 Transfer to Lochan Family Trust (100) Gift 1 NA Negligible [e]
Total | 10,395,220 9.52 [o]

Mitesh Bhartiya*

March 31,2016 | Transfer from Santosh Bhartiya 11,142 Gift 10 NA 0.10 [e]

March 11,2026 | Bonus issuance in the ratio of 200 | 2,228,400 NA 10 NA 20.40 [e]

equity shares of face value of 210
each for every 1 equity share of
face value of 310 each held in our
Company

April 10,2026

Pursuant to a resolution passed by our Board dated April 7, 2026, and a special resolution passed by our
Shareholders dated April 10, 2026, the authorised share capital of our Company was sub-divided from
%150,000,000 divided into 15,000,000 equity shares of face value of 10 each per equity share to 150,000,000
divided into 150,000,000 Equity Shares of face value of X1 each. Accordingly, the issued, subscribed and paid-up
equity share capital of our Company was sub-divided from 109,243,500 divided into 10,924,350 equity shares of
face value of 10 each to 109,243,500 divided into 109,243,500 Equity Shares of face value of X1 each.

April 28,2026 | Transfer to Vineeta Bhartiya (100) Gift 1 NA Negligible [e]
June 22, 2026 Transfer from Santosh Bhartiya 718,866 Gift 1 NA 0.66 [e]
June 24, 2026 Transfer to Mitesh Bhartiya| (100,000) Gift 1 NA (0.09) [e]
Family Legacy Trust
Total | 23,014,186 21.07 [e]
Yash Agarwal
April 29, 2026 | Transfer from Kavita Agarwal 100 Gift | 1 | NA Negligible [e]
Total 100 Negligible [e]
Kavita Agarwal
March 31, 2003 | Transfer from Sandeep Agarwal 1,200 Cash 10 10 0.01 [e]
March 31,2012 | Rights issue 50 Cash 10 10 Negligible [e]
March 11, 2026 | Bonus issuance in the ratio of 200 | 250,000 NA 10 NA 2.29 [e]
equity shares of face value of %10
each for every 1 equity share of
face value of 10 each held in our
Company
April 6, 2026 Transfer from Sandeep Agarwal 3,300,000 Gift 10 NA 30.21 [e]

April 10,2026

Pursuant to a resolution passed by our Board dated April 7, 2026, and a special resolution passed by our
Shareholders dated April 10, 2026, the authorised share capital of our Company was sub-divided from
%150,000,000 divided into 15,000,000 equity shares of face value of 10 each per equity share to 150,000,000
divided into 150,000,000 Equity Shares of face value of X1 each. Accordingly, the issued, subscribed and paid-up
equity share capital of our Company was sub-divided from 109,243,500 divided into 10,924,350 equity shares of
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Date of Nature of transaction Number of | Nature of Face Issue/ | Percentage | Percentage
allotment/ equity | consideration | value | Transfer | of the pre- | of post-
transfer shares per Price Offer Offer

equity per equity equity
share equity share share
(in %) share capital capital
(in %) (%) (%)
face value of 10 each to 109,243,500 divided into 109,243,500 Equity Shares of face value of X1 each.
April 29,2026 | Transfer to Yash Agarwal (100) Gift 1 NA Negligible [e]
June 23, 2026 Transfer to Vijayvansh Kavita |(16,500,000 Gift 1 NA (15.10) [e]
Agarwal Trust )
Total | 19,012,400 17.40 [o]

# Also a Promoter Selling Shareholder.

" We are unable to trace certain forms filed with the RoC, and the subsequent challans, in relation to certain allotments and secondary transfers
undertaken by our Company. In this regard, we have relied on the (i) relevant board resolutions of our Company in this regard; and (ii) search report
dated June 15, 2026, issued by ARS & Associates, Company Secretaries LLP, an independent practicing company secretary, pursuant to their inspection
and independent verification of the documents made available by our Company, the Ministry of Corporate Affairs at the MCA Portal and the RoC. For
details, see “Risk Factors — Certain of our corporate records and filings are not traceable. We cannot assure you that regulatory proceedings or actions
will not be initiated against us in the future and we will not be subject to any penalty imposed by the competent regulatory authority in this regard.” on
page 41.

Details of secondary transactions involving the Promoters, members of the Promoter Group and the Promoter Selling
Shareholders

Except as disclosed in “Capital Structure — Details of the history of shareholding and share capital of our Promoters and
the members of the Promoter Group in our Company — Build-up of the equity shareholding of our Promoters in our
Company” on page 72, and as stated below, there have been no other acquisitions or transfers of equity shares of our
Company through secondary transactions by our Promoters, members of the Promoter Group and the Promoter Selling
Shareholders:

Date of Nature of transaction Number of | Nature of Face Issue/ | Percentag | Percentag
allotment/ equity consideratio | value per | Transfer | e of the | e of post-
transfer shares n equity Price | pre-Offer Offer
share per equity equity
(in%) equity share share
share capital capital
(in %) (%) (%)
Promoter Group
Santosh Bhartiya
July 3,2002 Transfer from Brijkishore Bhartiya 23,100 Transmissio 10 NA 0.21 [e]
n
March 31, 2003 | Transfer to Manish Bhartiya (4,000) Cash 10 10 (0.04) [e]
March 31,2016 | Transfer to Manish Bhartiya (7,142) Gift 10 NA (0.07) [e]
March 31,2016 | Transfer to Mitesh Bhartiya (11,142) Gift 10 NA (0.10) [e]
March 27,2026 | Transfer from Manish Bhartiya 1,200,000 Gift 10 NA 10.98 [e]
June 22, 2026 Transfer to Mitesh Bhartiya (718,866) Gift 1 NA (0.66) [e]
June 24, 2026 Transfer to Bhavna Family Trust | (6,359,433) Gift 1 NA (5.82) [e]
June 24, 2026 Transfer to Upasana Family Trust | (6,359,433) Gift 1 NA (5.82) [e]
Vineeta Bhartiya
April 28, 2026 | Gift transfer from Mitesh Bhartiya | 100 | Gift I 1 | NA I Negligible | [e]
Vijayvansh Sandeep Agarwal Trust
June 25, 2026 Gift transfer from Sandeep 100 Gift 1 NA Negligible [e]
Agarwal
Vijayvansh Kavita Agarwal Trust
June 23, 2026 | Gift transfer from Kavita Agarwal | 16,500,000 | Gift I 1 | NA I 15.10 | [e]
Bhavna Family Trust
June 24, 2026 Gift transfer from Santosh 6,359,433 Gift 1 NA 5.82 [e]
Bhartiya
Upasana Family Trust
June 24, 2026 Gift transfer from Santosh 6,359,433 Gift 1 NA 5.82 [e]
Bhartiya
Chetan Family Trust
June 24, 2026 Gift transfer from Manish 100 Gift 1 NA Negligible [e]
Bhartiya
Lochan Family Trust
June 24,2026 Gift transfer from Manish 100 Gift 1 NA Negligible [e]
Bhartiya
Mitesh Bhartiya Family Legacy Trust
June 24,2026 | Gift transfer from Mitesh Bhartiya| 100,000 |  Gift | 1 | NA ] 0.09] [o]
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c.  Shareholding of our Promoters and Promoter Group

Except as disclosed below, the details of the shareholding of our Promoters and Promoter Group as on the date of this
Draft Red Herring Prospectus are set forth in the table below:

Name of Shareholders Pre-Offer Post-Offer*
No. of Equity Percentage of pre- No. of Equity Percentage of post-
Shares of face Offer paid-up Equity Shares of face Offer paid-up Equity
value of 1 each Share capital (%) value of 1 each Share capital (%)

Promoters
Sandeep Agarwal” 27,299,900 24.99 [e] [o]
Manish Bhartiya* 10,395,220 9.52 [e] [e]
Mitesh Bhartiya” 23,014,186 21.07 [e] [e]
Yash Agarwal 100 Negligible [e] [e]
Kavita Agarwal 19,012,400 17.40 [e] [e]
Total 79,721,806 72.98 [e] [o]
Promoter Group
Santosh Bhartiya 202,428 0.19 [e] [e]
Vineeta Bhartiya 100 Negligible [e] [e]
Vijayvansh Sandeep Agarwal Trust 100 Negligible [e] [e]
Vijayvansh Kavita Agarwal Trust 16,500,000 15.10 [e] [e]
Bhavna Family Trust 6,359,433 5.82 [e] [e]
Upasana Family Trust 6,359,433 5.82 [e] [e]
Chetan Family Trust 100 Negligible [e] [e]
Lochan Family Trust 100 Negligible [e] [e]
Mitesh Bhartiya Family Legacy Trust 100,000 0.09 [e] [e]
Total 29,521,694 27.02 [e] [o]

* Subject to completion of the Offer and finalization of the Allotment.
#4lso a Promoter Selling Shareholder.

d.  Details of price at which specified securities were acquired by our Promoters (including our Promoter Selling
Shareholders), members of the Promoter Group and Shareholders entitled with the right to nominate directors or other
special rights in our Company in the last three years preceding the date of this Draft Red Herring Prospectus

Except as disclosed below, there have been no Equity Shares that were acquired in the last three years preceding the date
of this Draft Red Herring Prospectus, by our Promoters (including our Promoter Selling Shareholders). Additionally, the
Company has no Shareholders entitled with the right to nominate directors or other special rights in our Company.

Face Acquisition
AL value per price per
Sr. Name Date of equity Mode of acquisitions/ equity equity
No. acquisition shares Nature of transaction
acquired s!nare s!lare
(in ) (in %)
Promoters
1. Sandeep Agarwal” March 11, 2026 6,000,000 Bonus issue” 10 -
2. Manish Bhartiya” March 11, 2026 2,228,400 Bonus issue” 10 -
3. March 11, 2026 2,228,400 Bonus issue” 10 -
4 Mitesh Bhartiya" June 22,2026 718,866 Gift transfer 1 Nil
from Santosh Bhartiya
5. Yash Agarwal April 29,2026 100 Gift transfer from 1 Nil
Kavita Agarwal
6. March 11, 2026 250,000 Bonus issue” 10 -
7. Kavita Agarwal April 6, 2026 3,300,000 Gift transfer from 10 Nil
Sandeep Agarwal
Promoter Group
8. Santosh Bhartiya March 11, 2026 163,200 Bonus issue” 10 Nil
9. March 27, 2026 1,200,000 Gift transfer from 10 Nil
Manish Bhartiya
10. Vineeta Bhartiya April 28,2026 100 Gift transfer from 1 Nil
Mitesh Bhartiya
11. Vijayvansh Sandeep Agarwal June 25,2026 100 Gift transfer from 1 Nil
Trust Sandeep Agarwal
12. Vijayvansh Kavita Agarwal June 23,2026 16,500,000 Gift transfer from 1 Nil
Trust Kavita Agarwal
13. Bhavna Family Trust June 24, 2026 6,359,433 Gift transfer 1 Nil
from Santosh Bhartiya
14. Upasana Family Trust June 24,2026 6,359,433 Gift transfer 1 Nil
from Santosh Bhartiya
15. Chetan Family Trust June 24,2026 100 Gift transfer 1 Nil
from Manish Bhartiya
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Face Acquisition
AL value per price per
Sr. Name Date of equity Mode of acquisitions/ it ity
No. acquisition shares Nature of transaction
5 share share
acquired (in 3) (in 3)
16. Lochan Family Trust June 24, 2026 100 Gift transfer 1 Nil
from Manish Bhartiya
17. Mitesh  Bhartiya Family June 24, 2026 100,000 Gift transfer 1 Nil
Legacy Trust from Mitesh Bhartiya
Shareholders entitled with the right to nominate directors or other special rights
Nil

As certified by M. Bhaskara Rao & Co. (FRN: 000459S), by way of their certificate dated July 1, 2026.
"Also a Promoter Selling Shareholder.

*Pursuant to resolution dated March 11, 2026, passed by our Board, and resolution dated March 2, 2026 passed by our Shareholders, our Company

undertook a bonus issue of equity shares in the ratio of 200 equity shares for every one equity share held. Acquisition price of Equity Shares acquired
pursuant to such bonus issue is nil.

Weighted average cost of acquisition of all equity shares transacted in three years, 18 months and one year immediately
preceding this Draft Red Herring Prospectus

The weighted average cost of acquisition of all equity shares transacted by in the last three years, 18 months and one year
immediately preceding this Draft Red Herring Prospectus are disclosed below.

Period ‘Weighted Average Cost of | Cap Price is ‘X’ times the | Range of acquisition
Acquisition of equity shares (in )™ Weighted Average Cost of | price: Lowest Price —
Acquisition” Highest Price (in )™
Last one year Nil [¢] [*]
Last 18 months Nil [¢] [*]
Last three years Nil [*] [¢]
1

As certified by M. Bhaskara Rao & Co. (FRN: 000459S), by way of their certificate dated July
* To be updated on finalisation of the Price Band.

** Pursuant to a resolution dated March 11, 2026, passed by our Board, and resolution dated March 2, 2026 passed by our Shareholders, our Company
undertook a bonus issue of equity shares in the ratio of 200 equity shares for every one equity share held. Acquisition price of Equity Shares acquired
pursuant to such bonus issue is nil.

, 2026.

Details of weighted average cost of acquisition of Equity Shares of our Promoters (including our Promoter Selling
Shareholders)

The weighted average cost of acquisition of Equity Shares of our Promoters (including our Promoter Selling
Shareholders), are as follows:

Name Number of Equity | Weighted average WACA of Equity Shares WACA of Equity Shares

Shares of face cost of acquisition | face value of ¥1 each (inX¥ | face value of X1 each (in X
value of ¥1 each (“WACA”) of per Equity Share) acquired | per Equity Share) acquired

Equity Shares of in last one year” in last three years*
face value of X1 each
Promoters

Sandeep Agarwal” 27,299,900 0.01 Nil Nil
Manish Bhartiya” 10,395,220 Negligible Nil Nil
Mitesh Bhartiya” 23,014,186 Nil Nil Nil
Kavita Agarwal 19,012,400 Negligible Nil Nil
Yash Agarwal 100 Nil Nil Nil

As certified by M. Bhaskara Rao & Co. (FRN: 000459S), by way of their certificate dated July 1, 2026.
"Also a Promoter Selling Shareholder.
*Pursuant to resolution dated March 11, 2026 passed by our Board, and resolution dated March 2, 2026 passed by our Shareholders, our Company

undertook a bonus issue of equity shares in the ratio of 200 equity shares for every one equity share held. Acquisition price of Equity Shares acquired
pursuant to such bonus issue is nil.

Shareholding of Directors, Key Managerial Personnel and members of our Senior Management

Except as stated below, none of the Directors, Key Managerial Personnel or members of our Senior Management are
holding any Equity Shares or employee stock options in our Company as on the date of this Draft Red Herring Prospectus:

Name of the Designation No. of Equity Percentage of the Percentage of the
shareholder Shares of face pre-Offer Equity post-Offer Equity
value of 1 each Share capital (%) | Share capital (%)"
Sandeep Agarwal Chairman and Managing Director 27,299,900 24.99 [e]
Manish Bhartiya Whole-time Director 10,395,220 9.52 [e]
Mitesh Bhartiya Executive Director 23,014,186 21.07 [e]
Yash Agarwal Executive Director 100 Negligible [e]

* To be updated in the Prospectus to be filed with the RoC.
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Details of Promoters’ contribution and lock-in

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, as amended, an aggregate of 20% of the post-Offer
Equity Share capital of our Company held by our Promoters, shall be locked in for a period of three years, or any other
period as prescribed under the SEBI ICDR Regulations, as minimum Promoters’ contribution (“Minimum Promoters’
Contribution”) from the date of Allotment and the shareholding of our Promoters in excess of 20% of the post-Offer
Equity Share capital shall be locked in for a period of one year from the date of Allotment (“Promoters’ One Year Lock-
in”).

The details of the Equity Shares held by our Promoters, which shall be locked in for a period of three years or such other
period as prescribed under the SEBI ICDR Regulations from the date of Allotment as Minimum Promoters’ Contribution
are set forth in the table below:

Name of the Number of Date of Nature of | Face value Issue/ Percentage of | Percentage of
Promoter Equity allotment/ transaction | per Equity acquisition | the pre-Offer | the post-
Shares of transfer of Share (in ) price per paid-up Offer paid-
face value of | Equity Shares* equity share | capital (%) up capital
X1 each (in%) (%)

locked-in®
[e] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e] [e] [e] [e] [e] [e]
Note: To be updated at the Prospectus stage.

* Subject to finalisation of the Basis of Allotment.

@ All Equity Shares were fully paid-up at the time of allotment/transfer.

Our Promoters have given their consent to include such number of Equity Shares held by them as disclosed above,
constituting 20% of the post-Offer Equity Share capital of our Company as Minimum Promoters’ Contribution. Our
Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any manner the Minimum
Promoters’ Contribution from the date of filing this Draft Red Herring Prospectus, until the expiry of the lock-in period
specified above, or for such other time as required under SEBI ICDR Regulations, except as may be permitted, in
accordance with SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation of Promoters’
Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details of build-up of shareholding of our
Promoters, see “Capital Structure — Details of the history of shareholding and share capital of our Promoters and the
members of the Promoter Group in our Company — Build-up of the Equity shareholding of our Promoters in our
Company” on page 72.

In this connection, please note that:

i. The Equity Shares offered for Minimum Promoters’ Contribution do not include (i) Equity Shares acquired in the
three immediately preceding years for consideration other than cash and revaluation of assets or capitalisation of
intangible assets not involved in such transactions, or (ii) Equity Shares that have resulted from bonus issue by
utilization of revaluation reserves or unrealised profits of our Company or resulted from bonus shares issued against
Equity Shares, which are otherwise ineligible for computation of Minimum Promoters’ Contribution.

ii. The Minimum Promoters’ Contribution does not include any Equity Shares acquired during the immediately preceding
one year at a price lower than the price at which the Equity Shares are being offered to the public in the Offer.

iii. Our Company has not been formed by the conversion of one or more partnership firms or a limited liability partnership
firm into a Company and hence, no Equity Shares have been issued in the one year immediately preceding the date of
this Draft Red Herring Prospectus pursuant to conversion from a partnership firm.

iv. All the Equity Shares held by our Promoters are in dematerialised form.

v. The Equity Shares held by our Promoters and offered for Minimum Promoters’ Contribution are not subject to pledge
or any other encumbrance.

Other lock-in requirements:

i. In addition to the Minimum Promoters’ Contribution and the Promoters’ One Year Lock-in as specified above, in
terms of Regulation 17(1) of the SEBI ICDR Regulations, the entire pre-Offer equity share capital of our Company
will be locked-in for a period of six months from the date of Allotment or such other period as may be prescribed
under the SEBI ICDR Regulations. In the event where lock-in of such pre-Offer Equity Share capital of our Company

77



10.

11.

12.

13.

14.

15.

cannot be created, the relevant Depositories, upon instructions from our Company, shall record such Equity Shares as
‘non-transferable’ for such duration of six months from the date of Allotment in the Offer. However, the above lock-
in of Equity Shares shall not be applicable to (i) the Equity Shares held by Shareholders who are VCFs, Category 1
AlFs, Category II AIFs or FVCls, subject to the conditions set out in Regulation 17 (1) of the SEBI ICDR Regulations,
provided that such Equity Shares will be locked-in for a period of at least six months from the date of purchase by
such VCFs or Category I AIFs or Category II AIFs or FVCI Shareholders respectively, and (ii) any Equity Shares
transferred to and held by employees (whether currently employees or not) of our Company. As required under
Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the Equity Shares locked-
in are recorded by the relevant Depository.

ii. Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters, which are
locked-in for a period of three years from the date of Allotment (as mentioned above) may be pledged as collateral
security for loans granted by scheduled commercial banks, public financial institutions, NBFC-SI or housing finance
companies, provided that such loans have been granted by such bank or institution for the purpose of financing one or
more of the objects of the Offer and pledge of the Equity Shares is a term of sanction of such loans.

iii. Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which are
locked-in for a period of one year from the date of Allotment may be pledged only with scheduled commercial banks,
public financial institutions, NBFC-SI or housing finance companies as collateral security for loans granted by such
banks or public financial institutions, provided that such pledge of the Equity Shares is one of the terms of the sanction
of such loans.

iv. Interms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters, which are locked-
in pursuant to Regulation 16 of the SEBI ICDR Regulations, may be transferred to and among the members of our
Promoter Group or to any new promoter of our Company, subject to continuation of the lock-in in the hands of the
transferees for the remaining period (and such transferees shall not be eligible to transfer until the expiry of the lock-
in period) and compliance with the SEBI Takeover Regulations, as applicable.

v. Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by any person other than our
Promoters and locked-in for a period of six months from the date of Allotment in the Offer may be transferred to any
other person holding the Equity Shares which are locked-in, subject to continuation of the lock-in in the hands of
transferees for the remaining period (and such transferees shall not be eligible to transfer until the expiry of the lock-
in period) and compliance with the Takeover Regulations.

Lock-in of the Equity Shares to be allotted, if any, to the Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period of
90 days from the date of Allotment and the remaining Equity Shares allotted to Anchor Investors under the Anchor Investor
Portion shall be locked-in for a period of 30 days from the date of Allotment.

As on the date of the filing of this Draft Red Herring Prospectus, our Company has fourteen (14) Shareholders.

Except as disclosed in “— Notes to the Capital Structure — Details of the history of shareholding and share capital of our
Promoters and the members of the Promoter Group in our Company”, beginning on page 72, none of our Promoters,
members of the Promoter Group, Directors of our Company or their respective relatives have purchased or sold any equity
shares during a period of six months preceding the date of this Draft Red Herring Prospectus.

Except for Equity Shares to be allotted pursuant to the Offer, and the exercise of employee stock options granted or which
may be granted under ESOP, our Company presently does not intend or propose to alter its capital structure for a period of
six months from the Bid/ Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares, or
by way of further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares), whether on a preferential basis, or by way of issue of bonus shares, or on a rights basis, or by
way of further public issue of Equity Shares, or otherwise.

Neither our Company, nor our Directors have entered into any buy-back arrangements for purchase of Equity Shares from
any person. Further, none of the Book Running Lead Managers have entered into any buy-back arrangements for purchase
of Equity Shares from any person. Further, none of the Shareholders of our Company are directly or indirectly related to
the BRLMs or their associates.

Our Company has no outstanding warrants, options to be issued or rights to convert debentures, loans or other convertible
instruments into Equity Shares as on the date of this Draft Red Herring Prospectus. However, our Company has ESOP
2026 with a pool of 2,500,000 options, none of which have been granted as of date of this Draft Red Herring Prospectus.

Our Company is in compliance with the Companies Act, 1956 and Companies Act, 2013, to the extent applicable, with

respect to issuance of Equity Shares from the date of incorporation of our Company till the date of filing of this Draft Red
Herring Prospectus.
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All Equity Shares offered and Allotted pursuant to the Offer shall be fully paid-up at the time of Allotment.

None of the Book Running Lead Managers or their associates (as defined under the SEBI Merchant Bankers Regulations)
hold any Equity Shares of our Company, as on the date of this Draft Red Herring Prospectus. The Book Running Lead
Managers and their affiliates may engage in the transactions with and perform services for our Company in the ordinary
course of business or may in the future engage in commercial banking and investment banking transactions with our
Company for which they may in the future receive customary compensation.

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

No person connected with the Offer, including, but not limited to, the Book Running Lead Managers, the Syndicate
Members, our Company, Directors, Promoters, and member of our Promoter Group shall offer any incentive, whether
direct or indirect, in the nature of discount, commission and allowance, except for fees or commission for services rendered
in relation to the Offer, in any manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid or
any discount that may be provided in relation to the Offer in accordance with applicable law.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permitted by
law.

Book Running Lead Managers are not associates of the Company as per Regulation 21A of the Securities and Exchange
Board of India (Merchant Bankers) Regulations, 1992.

Except for any issue of Equity Shares pursuant to the Offer, the Pre-IPO Placement, if any, and the exercise of employee
stock options granted or which may be granted under ESOP, there will be no further issue of Equity Shares whether by
way of issue of bonus shares, preferential allotment, rights issue or in any other manner during the period commencing
from filing of this Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges
or all application monies have been refunded, as the case may be.

Our Company shall ensure that transactions in Equity Shares by our Promoters and members of the Promoter Group, if
any, during the period between the date of filing of this Draft Red Herring Prospectus and the date of Bid/ Offer Closing
Date shall be reported to the Stock Exchanges within 24 hours of such transaction.

Employee Stock Option Plans
Our Company adopted an ESOP 2026 pursuant to Board and Shareholder resolutions each dated June 25, 2026. The ESOP
2026 is in compliance with the Companies Act and the Securities and Exchange Board of India (Share Based Employee

Benefits and Sweat Equity) Regulations, 2021. As of the date of this Draft Red Herring Prospectus, no grants have been
made against the total pool of 2,500,000 options available under the ESOP 2026.

79



)

OBJECTS OF THE OFFER

The Offer comprises of a Fresh Issue of up to [®] Equity Shares of face value of X 1 each, aggregating up to < 4,000.00 million
by our Company and an Offer for Sale of up to 14,860,000 Equity Shares of face value of X 1 each, aggregating to X [@] million
by the Promoter Selling Sharcholders. For details, see “The Offer” on page 51.

Offer for Sale

Each of the Promoter Selling Shareholders shall be entitled to their respective portions of the proceeds of the Offer for Sale
after deducting their proportion of Offer related expenses and relevant taxes thereon, as applicable. Our Company will not
receive any proceeds from the Offer for Sale and the proceeds received from the Offer for Sale will not form part of the Net

“«

Proceeds. For further details, see “— Offer related expenses” on page 92.
Fresh Issue
Our Company proposes to utilise the Net Proceeds from the Fresh Issue towards funding of the following objects:

1. Repayment/ prepayment, in part or full, of certain loan facilities availed by our Company;
2. Setting up of new stores under the formats of (i) “Ratnadeep” and (ii) “National Mart” (together “Store Formats”); and

3. General corporate purposes.

(collectively, referred to herein as the “Objects”).

The main objects and objects incidental and ancillary to the main objects set out in the Memorandum of Association enable us:
(i) to undertake our existing business activities; (ii) to undertake the activities for which the funds are being raised by us in the
Fresh Issue and are proposed to be funded from the Net Proceeds; and (iii) the activities for which loan facilities were availed
and which are proposed to be prepaid or repaid from the Net Proceeds. Further, our Company expects to receive the benefits of
listing of the Equity Shares on the Stock Exchanges, including to enhance our brand image and name among our existing and
potential customers and creation of a public market for the Equity Shares in India.

Net Proceeds

The details of the proceeds from the Fresh Issue are summarised in the following table:

Particulars Estimated amount (¥ in million)
Gross Proceeds of the Fresh Issue(!) 4,000.00
(Less) Fresh Issue related expenses® ()]
Net Proceeds® [e]

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities aggregating up to < 800.00 million (“Pre-IPO Placement”),
prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation with
the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance
with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the completion of the Offer, our Company
shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in
relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus
and Prospectus, and details of the Pre-IPO Placement, if any, shall be reported to the Stock Exchanges within 24 hours of such transactions, in accordance with
Regulation 54 of the SEBI ICDR Regulations.

@See “~ Offer related expenses” on page 92

¥ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Requirement of Funds and Utilisation of Net Proceeds

The Net Proceeds are proposed to be utilised in accordance with the details provided hereunder:

Particulars Estimated amount (in X million)
Repayment/ prepayment, in part or full, of certain loan facilities availed by our Company 400.00
Setting up of new stores under the formats of (i) “Ratnadeep” and (ii) “National Mart” 2,600.30
General corporate purposes (V) [o]
Total Net Proceeds® [e]

]
&)

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

We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of implementation and
deployment of funds as follows:
(in % million)

Particulars Estimated amount | Estimated deployment of the Net Proceeds in Financial Years
to be funded from 2027 2028 2029 2030
the Net Proceeds™
Repayment/ prepayment, in part or full, of 400.00 400.00 - - -
certain loan facilities availed by our Company
Setting up of new stores under the formats of (i) 2,600.30 - 810.31 911.60 878.39
“Ratnadeep” and (ii) “National Mart”
General corporate purposes @ [e] [e] [e] [e] [e]
Total Net Proceeds® [e] [e] [e] [e] [e]

(1)  Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement of specified securities aggregating up to % 800.00 million, prior to
filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in consultation
with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue,
subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the Fresh Issue size. Prior to the
completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO
Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful and will result into listing of the
Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to the Pre-IPO Placement (if
undertaken) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus, and details of the Pre-IPO Placement,
if any, shall be reported to the Stock Exchanges within 24 hours of such transactions, in accordance with Regulation 54 of the SEBI ICDR Regulations.

(2)  The amount to be utilised for general corporate purposes shall not, in aggregate, exceed 25% of the Gross Proceeds.

(3) To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

The fund requirements, the deployment of funds and the intended use of the Net Proceeds as described herein are based on our
current business plan and needs, management estimates, prevailing market conditions and other commercial and technical
factors. We may have to revise our funding requirements and deployment on account of a variety of factors such as our financial
and market condition, business strategy, our management’s analysis of economic trends and business requirements, competition
and other external factors such as changes in the business environment and interest or exchange rate fluctuations, which may
not be within the control of our management. Further, our Company may decide to accelerate the estimated Objects ahead of
the schedule specified above. This may entail rescheduling or revising the planned expenditure and funding requirements,
including the expenditure for a particular purpose at the discretion of our management, subject to compliance with applicable
laws.

Our Company proposes to deploy the entire Net Proceeds towards the Objects as per the schedule provided above. The actual
deployment of funds will depend on a number of factors, including the timing of completion of the Offer, financial and market
conditions, regulatory challenges, prevailing taxation rates, our business and growth strategies, our analysis of economic trends
and business requirements, competitive landscape, exchange rate fluctuations, receipt of necessary government approvals, as
well as any other business and commercial considerations affecting our results of operations and financial condition. In the
event that the estimated utilization is not completed as per the aforementioned schedule, due to the reasons stated above, such
funds shall be utilised in the next Financial Year, as may be determined by our Company, in accordance with applicable law.
Depending upon such factors, we may have to reduce or extend the utilization period for any of the stated Objects beyond the
estimated time period. Further, such factors could also require us to advance the utilization before the scheduled deployment as
disclosed above towards prepayment or repayment of outstanding borrowings availed by our Company. Subject to compliance
with applicable laws, in case the actual utilization towards the aforementioned objects is lower than the proposed deployment,
such balance will be used for funding towards general corporate purposes to the extent that the total amount to be utilised
towards general corporate purposes, provided it does not exceed 25% of the gross proceeds from the Fresh Issue, in compliance
with the SEBI ICDR Regulations. Further, subject to applicable laws, in case of a shortfall in raising requisite capital from the
Net Proceeds towards meeting the aforementioned Objects or any increase in the actual utilisation of funds earmarked for the
Objects, we may explore a range of alternate funding options including utilizing our internal accruals and/ or availing additional
debt from existing and future lenders. For details on risks involved, see “Risk Factors — 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, cash flows, financial condition and results of operations may be adversely affected. .”
on page 38.

Details of the Objects of the Fresh Issue

1. Repayment/ Prepayment, in part or full, of certain borrowings availed by us

Our Company has entered into various financing and borrowing arrangements from time to time, with various lenders. The
financing and borrowing arrangements entered into by our Company include, inter alia, term loans, vehicle loans and working
capital facilities. For further details in relation to our borrowings, see “Financial Indebtedness” on page 287.

As at March 31, 2026, our total outstanding borrowings amounted to X 1,691.86 million. Our Company proposes to utilise an
estimated amount of up to ¥ 400.00 million from the Net Proceeds towards pre-payment or scheduled repayment of all or a
portion of certain term loans availed by our Company, including payment of accrued interest thereon, which is mentioned in
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the below table. Further, given the nature of the outstanding borrowings and the terms of repayment/ prepayment, the aggregate
outstanding amounts under the borrowings may vary from time to time and our Company may, in accordance with the relevant
repayment schedule, repay or refinance some of the existing borrowings from our internal accruals, prior to Allotment. If the
Net Proceeds are insufficient for making payments for such pre-payment penalties or premiums or interest, such excessive
amount shall be met from our internal accruals. We believe that such pre-payment or scheduled repayment will help reduce our
existing outstanding borrowings, debt servicing costs, assist us in maintaining a favourable debt-equity ratio and enable
utilisation of our internal accruals for further investment in business growth and expansion. In addition, we believe that the
strength of our balance sheet and our leverage capacity will further improve, which shall enable us to raise further capital or
financing in the future at competitive rates to fund potential business development opportunities and plans to grow and expand
our business in the coming years. We intend to utilise the entire estimated amount earmarked for this object during Fiscal 2027
in relation to the repayment/ prepayment of certain outstanding borrowings of our Company, subject to receipt of necessary
approvals and the Offer opening timelines.

[Remaining of the page intentionally left blank]
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The following table provides details of loans and facilities availed by our Company, as at March 31, 2026, out of which we propose to pre-pay or repay, either in full or in part of the below-
mentioned loans and/or facilities from the Net Proceeds:

Date of el Amount Rate If e Whether
Name of latest outstanding | of Interest as Tenor of the funds were
S. 5 Nature of Amount a7 penalty/ Repayment Purpose of the s
No ghe sanction borrowing sanctioned EHONMETEN | OO ELEE, . Facility conditions, Schedule borrowing UL s
lender letter / Loan @in'million) 31,2026 2026 (in months) if an the purpose
Agreement (R in million) (%) y availed
1 Yes Bank | November Term Loan 150.00 70.84 3M TBill + 78 (Including NA 72 monthly Towards capital Yes
Limited 11,2025 2.63% moratorium period instalments with start | expenditure for
of 6 month) date February 28, opening of new stores
2023 ending with and renovation of
January 28, 2029 existing stores
2 50.00 33.33 3M TBill + 78 (Including NA 72 equal monthly Towards capital Yes
2.63% moratorium period payments after expenditure including
of 6 month) moratorium with (setting up of
start date April 30, | warehouses and
2024 ending with renovation of existing
March 12, 2030 warehouse)
3 300.00 218.18 3M TBill + 72 (Including NA 66 monthly Towards capital Yes
2.63% moratorium period instalments with start | expenditure including
of 6 month) date October 30, (setting up of
2024 ending with warehouses and
March 30, 2030 renovation of existing
warehouse)
4 Axis February 2, Term Loan 400.00 254.34 One year 72 months 2% on the 22 equal quarterly Towards capital Yes
Bank 2026 MCLR (including amount instalments with start | expenditure for setting
Limited” moratorium period prepaid date May 31,2024 | up stores and other
of 6 months) ending with October | capital expenditure
31,2029 items
Total 900.00 576.69

*Axis Capital Limited is appointed as one of the Book Running Lead Managers to the Offer and is a subsidiary of Axis Bank Limited. The loan sanctioned by Axis Bank Limited to our Company, is part of their ordinary course of lending
business, and Axis Capital Limited does not qualify as an associate of our Company in terms of Regulations 21(A)(1) of the SEBI Merchant Bankers Regulations and read with Regulation 23(3) of the SEBI ICDR Regulations. For details, see

“Risk Factors - Our Company intends to utilize a portion of the Net Proceeds for prepayment or repayment of loans from an entity related to one of the Book Running Lead Managers” on page 35.

“As certified by M. Bhaskara Rao & Co., (FRN: 000459S), Statutory Auditor of our Company, pursuant to their certificate dated July 1, 2026.
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In accordance with Clause 9 (A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations, our Company has
obtained the requisite certificate dated July 1, 2026, from our Statutory Auditors, certifying that the borrowings of our
Company have been utilised towards the purposes for which such borrowings were availed.

The selection of borrowings proposed to be prepaid or repaid out of the borrowings provided in the table above, shall
be based on various factors including (i) any condition (including prepayment related conditions) attached to the
borrowings restricting our ability to prepay the borrowings and time taken to fulfil such requirements; (ii) other
commercial considerations including, among others, the interest rate on the loans and/or facilities, the amount of the
loan outstanding and the remaining tenor of the loan; (iii) receipt of consents for prepayment from the respective
lenders and terms and conditions of such consents and waivers and (iv) levy of any prepayment penalties/premium
and the quantum thereof and other related costs; (v) nature and/or repayment schedule of borrowings; and (vi)
provisions of any laws, rules and regulations governing such borrowings. Pursuant to the terms of the borrowing
arrangements, prepayment of certain indebtedness may attract prepayment charges as prescribed by the respective
lender. Payment of such prepayment penalty or premium, if any, and other related costs shall be made by us out of
internal accruals or the Net Proceeds, as may be decided by our Company.

Given the nature of the above-mentioned borrowings and the terms of repayment, the aggregate outstanding borrowing
amounts which we propose to repay may vary from time to time. In light of the above, if at the time of filing this Draft
Red Herring Prospectus or after that date, any of the above-mentioned borrowings may be repaid in part or full or
refinanced and our Company may also avail additional borrowings and/or draw down further funds under existing
loans from time to time. In such cases or in case any of the above-mentioned borrowings are prepaid, repaid, redeemed
(earlier or scheduled), refinanced or further drawn down prior to the completion of the Offer, we may utilize Net
Proceeds towards prepayment and/or repayment of such additional indebtedness availed by us, details of which shall
be provided in the Red Herring Prospectus. However, the aggregate amount to be utilised from the Net Proceeds
towards prepayment or repayment of borrowings (including refinanced or additional facilities availed, if any), in part
or full, will not exceed % 400.00 million. Accordingly, the table above shall be suitably revised in the Red Herring
Prospectus to reflect the revised amounts or loans, as the case may be, which have been availed by our Company.

For the purposes of the Offer, our Company has obtained necessary consents from and made the requisite intimations
to the lenders, as is respectively required under the relevant facility documentation for undertaking activities in relation
to this Offer and for the deployment of the Net Proceeds towards the Objects.

2. Setting up of new stores under the formats of (i) “Ratnadeep” and (ii) “National Mart”

We are a market-leading organised retailer focused on food, grocery and fashion consumption, catering to the daily
needs of customers across South India (Source: ILattice Report). As of March 31, 2026, we operated 190 stores under
two formats (i) Ratnadeep, comprising ‘Ratnadeep - Mindful Living’ (neighbourhood supermarkets) and ‘Ratnadeep
Select’” (premium food stores), and (ii) National Mart, our value-led hypermarket format, within which we also offer
affordable fashion products under the Style Mart, thereby catering to the entire gamut of customers (together “Store
Formats”).

From the Net Proceeds, we propose to utilize an aggregate of ¥ 2,600.30 million towards fit-out and inventory costs
to be incurred in relation to setting up of 50 new stores under the Store Formats of (i) Ratnadeep; and (ii) National
Mart and expanding our presence in Andhra Pradesh and Telangana (“Proposed New Stores”).

The number of stores established under Store Formats in the last three Fiscals are as follows:

Particulars |  Fiscal2026 | Fiscal2025 |  Fiscal 2024 Total

New stores set up in Andhra Pradesh
Ratnadeep” Nil 2 2 4
National Mart 1 Nil Nil 1
New stores set up in Telangana
Ratnadeep” 7 9 32 48
National Mart 1 8 4 13
New stores set up in Karnataka
Ratnadeep” Nil Nil 6 6
National Mart 1 Nil Nil 1

Total 10 19 44 73
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"Includes stores operating under the Ratnadeep formats, comprising ‘Ratnadeep - Mindful Living’ and ‘Ratnadeep Select’

The approximate number of stores we propose to set up under the Store Formats in the next three Fiscals using the
Net Proceeds are as follows:

Particulars | Fiscal 2028 | Fiscal 2029 | Fiscal 2030 Total

New stores to be set up in Andhra Pradesh

Ratnadeep 0 3 3 6

National Mart 2 2 3 7

New stores to be set up in Telangana

Ratnadeep 8 6 4 18

National Mart 6 7 6 19
Total 16 18 16 50

As certified by M. Bhaskara Rao & Co., (FRN: 000459S), by way of certificate dated July 1, 2026.
Details of expenditure for setting up Proposed New Stores

The table below sets forth the total estimated costs per store under each of the Store Formats for the Proposed New
Stores:

Store Format Proposed Estimated Total Total Average Total Total
number of average fit- estimated estimated | Inventory | estimated costs V@
stores to be | out costs per Fit-out Fit-out cost | costs per Inventory G=D)+

opened sq feet*® cost per for store®@ cost for (F)
(A) (B) store* Proposed (E) Proposed (in ¥
(in¥%) (inX New (in% New million)
million) Stores*® million) Stores®@
(©) (in% (in %
million) (D) million) (F)

=(©O)*A) = E)*A)
Ratnadeep 24 2,531.46 8.86 212.64 7.75 186.00 398.64
National Mart 26 1,631.17 40.78 1,060.26 43.90 1,141.40 2,201.66
Total 50 1,272.90 1,327.40 2,600.30

#Fit out-costs have been certified by Shiva Mohan Komaravolu (representing Scale Design Collaborative Private Limited), Independent Architect,
by way of certificate dated July 1, 2026.

@nventory costs have been certified by M. Bhaskara Rao & Co., (FRN: 000459S), by way of certificate dated July 1, 2026.

@ Inclusive of applicable GST for ‘civil & interior works’ under fit-out costs, excluding GST for all other costs.

@ Exclusive of GST

We propose to utilize ¥ 2,600.30 million of the Net Proceeds towards meeting the Costs that will be incurred in relation
to setting up of the Proposed New Stores. The above estimated Costs may increase or decrease depending on the
revised commercial terms, rate of inflation, format, location and size of the stores, evolving business requirements or
other macro-economic factors, amongst others. In the event of any increased estimated cost, such additional cost shall
be funded through alternate funding options such as internal accruals and/ or availing future debt from lenders.

A brief description of the estimated Costs for the Proposed New Stores are set out below:

Costs Particulars
Civil & interior | Civil & interiors works, deep cleaning, artificial greenery, aluminium scaffolding etc.
works
Fabrication Fabrication works, awning etc.
HVAC - Air-| HVAC - Hi-side material and low side works — other allied services including consultancy charges etc.
Conditioners
Refrigeration Horizontal freezers, chillers etc.
Electricals Electrical fittings, cables and light fittings, and generators, Refrigerator, wall mounted fans, stabilizer,
panels etc.
Racks & Fixtures | Racks, fixtures and accessories, hangers, fruits & vegetables racks, point of sale counters etc.
Back-office Ladders, trolleys, cargo flat cart, hand pallet truck, shopping baskets, weighing stones, crates and cones etc.
furniture
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Costs Particulars
Equipment RO System, music system, fly catchers, cash counting machine, and inverters etc.
IT & Networking | Desktop, printers, close circuit cameras, point of sale equipment, power backups, software licenses,
biometric and security devices etc.
Safety Equipment | Supply, installation, testing and commissioning of fire alarm system, door frame and handheld metal
detector, burglar alarm system and safe lockers etc.

As certified by Shiva Mohan Komaravolu (representing Scale Design Collaborative Private Limited), the Independent Architect, by way of
certificate dated July 1, 2026.

Methodology for computation

Our estimated Costs for opening of the Proposed New Stores are based on (i) a certificate dated July 1, 2026, from
Shiva Mohan Komaravolu (representing Scale Design Collaborative Private Limited), the Independent Architect, for
the purposes of certifying the capital expenditure requirements for fit-outs (“Architect’s Certificate”); (ii) valid and
existing quotations received by our Company from vendors; and (iii) a certificate dated July 1, 2026, from our
Statutory Auditors, for the purposes of certifying the expenditure requirements for inventory costs, and average of the
costs incurred by us historically towards store inventory at the time of setting up new stores under each of the Store
Formats in Fiscal 2026, Fiscal 2025 and Fiscal 2024.

The format, size and the number of Proposed New Stores to be set up, may vary across regions and is dependent on
various factors such as availability of suitable locations, addressable market, lease rentals and competition within a
given region or across regions. While we have identified the states where the Proposed New Stores will be opened,
we have not identified the exact locations for opening the Proposed New Stores, as the same depends on various
factors, including inter alia, availability of suitable locations, addressable market, lease rentals, competition within a
given region or across regions, demographics, user demand, lease rentals and other business and market
considerations. For further details, see “Risk Factors — We have not entered into any definitive arrangements to utilize
certain portions of the Net Proceeds of the Offer for the setting up Proposed New Stores for which we intend to utilise
the amount from Net Proceeds, and the costs to be incurred in relation to such Objects are based on the quotations
received from the vendors or estimates of the management.” on page 42. Further, if the formats of the Proposed New
Stores to be set up, are different, the estimates and actual costs may differ from the details set out below.

(a) Detailed breakdown of estimated costs for capital expenditure towards fit-out costs

As of the date of this Draft Red Herring Prospectus, based on historical data such as size of the existing stores under
the respective store formats, the Company has considered the approximate average size of: (a) Ratnadeep stores is
3,500 square feet; and (b) National Mart stores is 25,000 square feet, and the estimated Fit-out costs have been derived
based on the average store size for the last 10 stores opened under (i) National Mart and (ii) Ratnadeep being 31,434
and 3,792 square feet, respectively. Fit-out costs for each of the stores consist of costs towards, inter alia, (i) civil and
interior works; (ii) fabrication; (iii) air conditioning and refrigeration; (iii) electricals; (iv) equipment and back-office
furniture; and (v) IT and networking etc. The estimates below are also based on valid and existing quotations from
vendors and the Architect’s Certificate.
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L Ratnadeep:
S. No. Particulars Description of the components Average estimated Fit-out Cost Name of the Vendor Date of Validity of
purchased (in X million total (in X per sq. Quotation Quotation
cost per store) feet)
1. Civil & Interior Civil & Interiors Works 1.51 432.65 Bernally Interior Point April 28,2026 | Till March 30,
Works 2027
Aluminum Scaffolding 0.01 3.37 Elevate Scaffold April 4, 2026 Till April 4, 2027
Deep Cleaning 0.02 5.23 Spotless Facilities Private April 19,2026 | Till March 31,
Limited 2027
Artificial Greenery 0.10 29.23 Greenery Mart April 25,2026 | Till April 25,2027
2. Fabrication Fabrication Works 0.21 59.18 | MM Fabrication & Engineering April 7, 2026 Till April 7, 2027
Works
3. HVAC - Air- HVAC - Hi-Side material and Low 1.64 469.51 Sri Comfort Air Products & May 5, 2026 Till March 2027
Conditioners side works — including AHU and Services
other allied services
4. Refrigeration Island Freezers - 6* & 8’ and 1.19 338.57 Aadwin Refrigeration India May 2, 2026 Till March 2027
Chiller 12.5 & 8.5 Private Limited
5. Electrical Light Fixtures 0.32 92.64 Work Store Limited April 17,2026 | Till March 31,
2027
Electrical works 0.12 34.62 SVS Projects April 22,2026 | Till March 2027
Electrical Material 0.44 126.93 Sree Om Electricals & April 23,2026 | Till March 2027
Engineering Co.
EB panel 0.08 23.71 Crown Power Solutions April 29,2026 | Till March 2027
APFC panel 0.08 22.86 Innotech May 7, 2026 Till March 2027
DGSET - 58.5KVA / 62.5KVA 0.65 184.29 Sunbeam Generators Private May 7, 2026 Till March 31,
Limited 2027
Earthing Works 0.07 18.72 Charan Generators May 2, 2026 Till March 2027
6. Racks & Fixtures POS Counters 0.15 43.34 Synergy Punching Private April 28,2026 | Till March 2027
Limited
Racking System 1.15 327.83 Star Interiors Private Limited April 29,2026 | Till March 2027
Fruits & Vegetables Racks 0.52 148.80 Tirumala Surgicals April 28,2026 | Till March 2027
Shopping Trolley 0.08 24.00 Star Interiors Private Limited April 26,2026 | Till April 26, 2027
7. Back Office Aluminum Ladders 0.02 4.86 Aluminium Enterprises April 14,2026 | Till April 14, 2027
Furniture MS Materials / Furniture 0.06 16.74 Inspyre Solutions April 6,2026 Till April 6, 2027
Dust Bins 0.01 1.52 Star Plast Industries April 22,2026 | Till April 22,2027
Home Delivery Vehicle 0.11 30.84 Quantum Energy Limited April 30,2026 | Till April 30,2027
Pooja Mandir 0.01 1.47 | Gayathri Vedic Services Private April 6,2026 Till March 31,
Limited 2027
General & House Keeping 0.01 3.82 Sai Kruthi Enterprises April 16,2026 | Till April 16,2027
Materials
Shopping Baskets 0.02 4.34 Adwel India Private Limited April 6, 2026 Till April 6, 2027
Floor Mats 0.00* 1.28 New Royal Tuft April 24,2026 | Till April 24, 2027
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S. No. Particulars Description of the components Average estimated Fit-out Cost Name of the Vendor Date of Validity of
purchased (in X million total (in X per sq. Quotation Quotation
cost per store) feet)
Parking Cones 0.01 2.00 Nilkamal Limited April 25,2026 | Till April 25,2027
Weighing Stones 0.00* 0.78 R.S. Enterprises April 15,2026 | Till April 15,2027
8. Equipment Music System 0.04 10.02 The General Musical Mart April 15,2026 | Till April 15, 2027
60 Kgs Weighing Scale 0.01 2.14 Sai Enterprises April 14,2026 | Till April 14,2027
Cash Counting Machine 0.01 1.50 Reliance Technologies April 16,2026 | Till April 16,2027
RO 30 LPH 0.02 5.29 Clear Water Solutions April 14,2026 | Till April 14,2027
Fly Catcher 0.00* 0.99 | GMP Solutions Private Limited April 4, 2026 Till March 31,
2027
9. IT & Networking IT Hardware 0.10 29.19 Sri Saimedha Computer April 16,2026 | Till April 16,2027
Creations
1 KVA UPS 0.02 6.83 Sree Maruti Computers April 15,2026 | Till April 15,2027
6 KG Weighing Scales 0.01 3.03 Sai Enterprises April 14,2026 | Till April 14, 2027
M365 License 0.01 2.08 ISS Technologies April 15,2026 | Till March 31,
2027
Windows License 0.01 3.92 | PSRIT Services Private Limited | April 8, 2026 | Till April 8, 2027
Starttek Biometric FM220U 0.02 4.75 Techno Trade Agencies April 9, 2026 Till April 9, 2027
Handheld Terminal Scanner 0.03 8.57 Proxima Technologies April 14,2026 | Till April 14, 2027
Total - Overall cost 8.86 2,531.46

* s the amount is below 5,000, it has been rounded off and reflected as 0.00

Notes:

i. Inclusive of applicable GST for ‘civil & interior works’ under fit-out costs, excludes GST for all other costs.
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II. National Mart:
S. No. Particulars Description of the components Average estimated Fit-out Cost Name of the Vendor Date of Validity of
purchased (in ¥ million total (in X per sq. Quotation Quotation
cost per store) feet)
1. | Civil & Interior Civil & Interiors Works 1.98 79.36 Bernally Interior Point April 28,2026 | Till March 31, 2027
Works Aluminum Scaffolding 0.08 3.30 Elevate Scaffold April 4, 2026 Till April 4, 2027
Deep Cleaning 0.07 2.70 Spotless Go (A unit of April 4, 2026 Till April 4, 2027
Spotless Facilities Private
Limited)
2. Fabrication Fabrication Works 1.56 62.33 MM Fabrication & April 4, 2026 Till April 4, 2027
Engineering Works
Awning 0.04 1.68 Surya Enterprises April 20,2026 | Till April 20, 2027
3. HVAC - Air- HVAC High and Low side Including 12.78 511.32 Premier Aircon May 2, 2026 Till March 31, 2027
Conditioners Other Allied Services
MEP Consultancy 0.34 13.51 Sriven MEP Consultants April 1, 2026 Till March 2027
4. Refrigeration Horizontal Freezers 0.06 2.37 Sri Durga Agencies April 29,2026 | Till March 2027
Chiller 0.42 16.64 | Armeg India Private Limited April 7, 2026 Till March 2027
5. Electrical Electrical Panels 0.98 39.08 Crown Power Solutions April 9, 2026 Till March 31, 2027
Electrical Works 0.91 36.36 | BVM Projects India Private | April 16,2026 | Till March 2027
Limited
Cable Trays 0.58 23.17 SVS Cable Trays April 6, 2026 Till March 2027
Electrical Materials 2.28 91.18 Sree Om Electricals & April 9, 2026 Till March 2027
Wall Mounted Fans 0.11 4.45 Engineering Company April 15,2026 | Till March 2027
Stabilizer For Concessioners 0.03 1.04 | Servomax Industries Private | April 20,2026 | Till March 31, 2027
Limited
DG Set 125 KVA 0.98 39.00 Sunbeam Generators April 7, 2026 Till March 31, 2027
Private Limited
Earthing Works 0.29 11.48 Charan Generators April 6, 2026 Till March 2027
Light Fixtures 1.17 46.62 Work Store Limited April 10, 2026 Till March 10, 2027
0.16 6.38 | Turt LED Private Limited April 7, 2026 Till March 2027
Light Poles 0.35 13.99 Surya Electricals April 8, 2026 Till March 31, 2027
Flood Lights and Down Lights 0.06 2.35 Bhagyashree Industries April 6, 2026 Till March 31, 2027
Serial Lighting 0.35 13.99 DCT Events March 20, 2026 | Till March 31, 2027
6. Racks & Racks, Fixtures and Accessories 8.36 334.60 | Instor India Private Limited | April 20,2026 | Till March 31, 2027
Fixtures Medium Duty Racks 0.84 33.67 | TMTE Metal Tech Private April 10,2026 | Till March 2027
Limited
Hangers 0.26 10.20 Samrat Plastic April 7, 2026 Till April 7, 2027
160L Nm Shopping and Flat Bed Trolley 0.87 34.77 Bigapple MH Private April 4, 2026 Till April 4, 2027
Limited
Mannequins 0.15 6.18 Laxmi Ventures April 4, 2026 Till April 4, 2027
7. Back Office Aluminum Ladders 0.03 1.38 Aluminium Enterprises April 4, 2026 Till April 4, 2027

89




S. No. Particulars Description of the components Average estimated Fit-out Cost Name of the Vendor Date of Validity of
purchased (in ¥ million total (in X per sq. Quotation Quotation
cost per store) feet)
Furniture MS Step Trolley Ladder 0.06 2.27 Alco Aluminium Ladders April 6, 2026 Till April 6, 2027
Private Limited
MS and SS Furniture, Chairs 0.20 8.04 Inspyre Solutions April 6, 2026 Till April 6, 2027
Cargo Flat Cart 0.06 2.56 Bigapple MH Private April 4, 2026 Till April 4, 2027
Limited
Hydraulic Hand Pallet Truck (HPT) 0.04 1.52 Nilkamal Limited April 21,2026 | Till April 21, 2027
General and HK Materials 0.01 0.38 Sai Kruthi Enterprises April 9, 2026 Till April 9, 2027
Crates and Cones 0.02 0.84 Nilkamal Limited April 15,2026 | Till April 15,2027
Dust Bins 0.01 0.37 Star Plast Industries April 21,2026 | Till March 31, 2027
Rubber Mats 0.03 1.22 New Royal Tuft April 14,2026 | Till April 14,2027
Pooja Mandir 0.01 0.21 Gayathri Vedic Services April 6, 2026 Till March 31, 2027
Private Limited
Pallets 0.20 7.84 Star Plast Industries April 9, 2026 Till March 31, 2027
Shopping Baskets 0.03 1.14 Adwel India Private April 6, 2026 Till April 6, 2027
Limited
Weighing Stones 0.00* 0.11 R.S. Enterprises April 15,2026 | Till April 15, 2027
Ice Box / Shipper Box 0.01 0.46 | Esquire Multiplast Private April 18,2026 | Till April 18, 2027
Limited
8. Equipment Air Curtain and Fly Catcher 0.06 2.56 GMP Solutions Private April 4, 2026 Till March 31, 2027
Limited
5 KVA Inverter 0.06 2.44 Sree Maruti Computers April 9, 2026 Till April 9, 2027
Music System 0.10 4.19 | The General Musical Mart April 9, 2026 Till April 9, 2027
Weighing Scale 0.01 0.40 Sai Enterprises April 4, 2026 Till April 4, 2027
Cash Counting Machine 0.01 0.21 Reliance Technologies April 16,2026 | Till April 16, 2027
Air Pump 0.00* 0.12 Endee Machine Tools April 4, 2026 Till April 4, 2027
Corporation
RO System 0.11 4.56 Clear Water Solutions April 4, 2026 Till April 4, 2027
Garment Steamer 0.01 0.24 Kundan Stores March 4, 2026 | Till March 4, 2027
Scrubber and Vacuum Cleaner 0.16 6.42 Comac India Private April 6, 2026 Till April 6, 2027
Limited
9. IT & POS System, Barcode Printer and 1.64 65.49 | Posiflex Technology India April 6, 2026 Till March 31, 2027
Networking Weighing Scale Private Limited
1 KVA UPS 0.10 4.14 Sree Maruti Computers April 9, 2026 Till April 9, 2027
M365 License 0.01 0.29 ISS Technologies April 7, 2026 Till March 31, 2027
Windows 11 Professional 0.04 1.65 PSR IT Services Private April 8, 2026 Till April 8, 2027
Limited
Startek Biometric FM220U 0.06 2.39 Techno Trade Agencies April 9, 2026 Till April 9, 2027
Handheld terminal Scanner 0.06 2.40 Proxima Technologies April 4, 2026 Till April 4, 2027
CCTV Materials 0.61 24.48 Next Generation Simple April 16,2026 | Till March 31, 2027

Solutions Private Limited
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S. No. Particulars Description of the components Average estimated Fit-out Cost Name of the Vendor Date of Validity of
purchased (in ¥ million total (in X per sq. Quotation Quotation
cost per store) feet)
IT Hardware - Desktop and Printers 0.26 10.37 Sri Saimedha Computer April 9, 2026 Till April 9, 2027
Creations
10. Safety Parking Cones 0.02 0.84 Nilkamal Limited April 15,2026 | Till April 15,2027
Equipment Supply, Installation, Testing and 0.55 22.10 Secure Zone April 4, 2026 Till March 31, 2027
Commissioning of Fire Alarm System.
Door Frame Metal Detector 0.03 1.21 Atlas Agency April 8, 2026 Till April 8, 2027
Hand Held Metal Detector
Burglar Alarm System 0.06 2.43 Secure Zone April 18,2026 | Till March 31, 2027
94L Safe Locker 0.06 2.20 Gunnebo India Private April 8, 2026 Till April 8, 2027
Limited
Total - Overall cost 40.78 1,631.17

*As the amount is below 25,000, it has been rounded off and reflected as 0.00

Notes:

i. Inclusive of applicable GST for ‘civil & interior works’ under fit-out costs, excludes GST for all other costs.

All quotations received from the vendors mentioned above are valid as on the date of this Draft Red Herring Prospectus. However, we have not entered into any
definitive agreements with the vendors and there can be no assurance that the same vendor would be engaged eventually to supply the requisite equipment/ fit-outs
or supply at the same costs. If there is any increase in the costs of equipment/ fit-outs, the additional costs shall be paid by our Company from its internal accruals
or through debts to be availed from lenders. The quantity of equipment/ fit- outs to be purchased is based on the present estimates of our management. We shall
have the flexibility to deploy such equipment/ fit-outs according to the business requirements. For details, see “Risk Factors — We have not entered into any
definitive arrangements to utilize certain portions of the Net Proceeds of the Offer for the setting up Proposed New Stores for which we intend to utilise the amount
from Net Proceeds, and the costs to be incurred in relation to such Objects are based on the quotations received from the vendors or estimates of the management. ”

on page 42.
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(b) Detailed breakdown of estimated inventory costs

Inventory costs include, inter alia, costs for procuring stock and product portfolios for sale in our stores. Inventory in each of
the stores consists of, inter alia, (i) perishable goods such as, fruits and vegetables; (ii) apparels; and (iii) fast moving consumer
goods, etc. The total estimated inventory cost for the Proposed New Stores to be set up in financial years 2028, 2029 and 2030
is based on the average of the cost incurred towards store inventory at the time of setting up of the new stores under each of the
Store Formats during the Financial Years ended March 31, 2026, March 31, 2025 and March 31, 2024. The total estimated
inventory costs are as follows:

Format Total number of stores to be Average inventory costs per Total average estimated
opened store inventory costs”
(V) (B) ©) =) *(B)
(in X million) (in X million)

Ratnadeep 24 7.75 186.00

National Mart 26 43.90 1,141.40

Total 1,327.40
As certified by M. Bhaskara Rao & Co., (FRN: 000459S), by way of certificate dated July 1, 2026.
#Exclusive of GST
Government Approvals

Our Proposed New Stores will have to be registered under the respective shops and establishments legislations and/or obtain
trade licences under municipalities of the states where they will be set up. The Proposed New Stores may also have to obtain
fire NoC, contract labour registration, and trade licenses, as applicable, and any other applicable approvals under the applicable
law. The Proposed New Stores shall be on leased premises. Our Company will apply, as and when applicable, for the relevant
approvals in the ordinary course of business and in accordance with applicable laws. For further details, see “Key Regulations
and Policies” and “Government and Other Approvals” on pages 189 and 296, respectively.

3. General corporate purposes

We propose to deploy the balance Net Proceeds, towards general corporate purposes subject to such utilisation not exceeding
25% of the Gross Proceeds, in compliance with the SEBI ICDR Regulations.

The general corporate purposes for which our Company proposes to utilise Net Proceeds include payment of salaries,
advertisement and marketing expenses, renovation of existing stores and offices, meeting exigencies and expenses incurred in
the ordinary course of business, as may be applicable. The quantum of utilisation 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 addition to the above, our Company may utilise the Net Proceeds towards other purposes considered expedient and as
approved periodically by our Board, subject to compliance with necessary provisions of the Companies Act. The quantum of
utilisation 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. Our Company’s management shall have
flexibility in utilising surplus amounts, if any. The amount to be utilised from the Net Proceeds towards general corporate
purpose shall not be used for utilisation for any of the other identified objects of the Offer.

Means of finance

The fund requirements set out in the aforesaid Objects are proposed to be met entirely from the Net Proceeds and our internal
accruals. Accordingly, our Company confirms that 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 from the Fresh Issue
and existing identifiable accruals as required under the SEBI ICDR Regulations. In case of a shortfall in the Net Proceeds or
any increase in the actual utilization of funds earmarked for the Objects, our Company may explore a range of options including
utilizing our internal accruals and/ or seeking additional debt from existing and/ or other lenders.

Offer related expenses

The total Offer related expenses are estimated to be approximately X [®] million. The Offer related expenses consist of listing
fees, underwriting fees, selling commission and brokerage, fees payable to the book running lead managers, legal counsels,
Registrar to the Offer, Escrow Collection Bank(s), Public Offer Account Bank(s), Refund Bank(s) and Sponsor Bank(s)
including processing fee to the SCSBs for processing ASBA Forms submitted by ASBA Bidders procured by the Syndicate
and submitted to SCSBs, brokerage and selling commission payable to Registered Brokers, RTAs and CDPs, printing and
stationery expenses, advertising and marketing expenses and all other incidental expenses for listing the Equity Shares on the
Stock Exchanges.

Other than (i) the listing fees, stamp duty payable on issue of Equity Shares pursuant to Fresh Issue and audit fees (unrelated to
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the Offer), which shall be solely borne by the Company, and (ii) fees and expenses for the legal counsel to each of the Promoter
Selling Shareholders which shall be borne solely by the respective Promoter Selling Shareholders, all costs, charges, fees and
expenses that are associated with and incurred in connection with the Offer, including inter-alia, filing fees, Book Building fees
and other charges, fees and expenses of the SEBI, the Stock Exchanges, the RoC and any other Governmental Authority,
advertising (except any advertisements constituting corporate communication not related to the Offer which shall be solely
borne by the Company), printing, road show expenses, fees and expenses of the legal advisors to the Company and the legal
advisors to the BRLMs as to Indian law and the international legal advisors, fees and expenses of the statutory auditors, Registrar
to the Offer fees and broker fees (including fees for procuring of applications), bank charges, fees and expenses of the BRLMs,
fees payable to the underwriters, Syndicate Members, Self-Certified Syndicate Banks, other Designated Intermediaries and any
other consultant, advisor or third party in connection with the Offer shall be borne by the Company and the Promoter Selling
Shareholders in proportion to the number of Equity Shares issued and/or transferred by the Company and the Promoter Selling
Shareholders, on a pro rata basis, in proportion to the number of Equity Shares issued and Allotted by the Company through
the Fresh Issue and sold by each of the Promoter Selling Shareholders through the Offer for Sale, respectively, upon successful
completion and commencement and trading of Equity Shares of the Company on the Stock Exchanges. All such amounts
payable by the Promoter Selling Shareholders in relation to the Offered Shares shall be payable in terms of the provisions of
the Cash Escrow and Sponsor Bank Agreement and/or other agreements as the case may be. All the expenses relating to the
Offer shall be paid by the Company in the first instance, and shall be reimbursed by each of the Promoter Selling Shareholders,
severally and not jointly, for its respective proportion of such costs and expenses, to the Company for any expenses in relation
to the Offer paid by the Company on behalf of the Promoter Selling Shareholders, subject to receipt of supporting documents
for such expenses upon the successful completion of the Offer. The Promoter Selling Shareholders, severally and not jointly,
agree that such payments, expenses and taxes, will be deducted from the proceeds of the sale of their Offered Shares, in
accordance with Applicable Law and as disclosed in the Offer Documents, in proportion to their respective portion of Offered
Shares.

In the event of withdrawal of the Offer or if the Offer is not successful or consummated, all costs and expenses with respect to
the Offer, other than such expenses required to be solely borne by our Company as disclosed above, shall be borne in accordance

with, and subject to applicable law, including instructions received from SEBI in this regard.

The break-up of the estimated Offer expenses is as follows:

Activity Estimated expenses® [ As a % of the total As a % of the total
(X in million) estimated Offer Offer size(
expenses!
BRLMs fees and commissions (including underwriting [e] [e] [e]
commission, brokerage and selling commission)
Commission/ processing fee for SCSBs and Bankers to the [e] [e] [e]

Offer and fees payable to the Sponsor Bank(s) for Bids made
by UPI Bidders. Brokerage, selling commission and bidding
charges for Members of the Syndicate, Registered Brokers,
RTAs and CDPs®®@6)

Fees payable to the Registrar to the Offer [e] [e] [e]
Fees payable to advisors and consultants to the Offer:

- Auditors [e] [e] [e]
- Industry expert [®] [®] [®]
- Fee payable to legal counsel [®] [®] [®]
Others

Listing fees, SEBI filing fees, upload fees, BSE and NSE [e] [e] [e]

processing fees, book building software fees and other
regulatory expenses

- Printing and stationery [e] [e] [e]
- Adpvertising and marketing expenses [o] [o] [e]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [e]

@ Amounts will be finalised and incorporated in the Prospectus upon determination of the Offer Price.
@ Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders which are directly procured and uploaded by the SCSBs,
would be as follows:

Portion for RIB” [®]% of the Amount Allotted” (plus applicable taxes)
Portion for Non-Institutional Bidders” [®]% of the Amount Allotted” (plus applicable taxes)
"Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

® No additional uploading / processing fees shall be payable by our Company and the Promoter Selling Shareholders to the SCSBs on the Bid cum
Application Forms directly procured by them.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding terminal
ID as captured in the Bid book of BSE or NSE. Processing fees payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders which are



procured by the Members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:

Portion for RIBs Z [®] per valid Bid cum Application Form (plus applicable taxes)
Portion for Non-Institutional Bidders Z [®] per valid Bid cum Application Form (plus applicable taxes)

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the application form number / series,
provided that the application is also bid by the respective Syndicate / sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the
application form number / series of a Syndicate / sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the SCSB and not
the Syndicate / sub-Syndicate Member.

@ The uploading charges/ processing fees for applications made by UPI Bidders would be as follows:

Members of the Syndicate / RTAs / CDPs /| % [®] per valid Bid cum Application Form™ (plus applicable taxes)
Registered Brokers
Sponsor Bank(s) Z [] per valid Bid cum Application Form” (plus applicable taxes)

The Sponsor Bank(s) shall be responsible for making payments to the third parties such as remitter
bank, NCPI and such other parties as required in connection with the performance of its duties under
the SEBI circulars, the Syndicate Agreement and other applicable laws.

*For each valid application.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash Escrow and
Sponsor Bank Agreement. The processing fees for applications made by UPI Bidders may be released to the remitter banks (SCSBs) only after such banks
provide a written confirmation on compliance with SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 02, 2021 read with SEBI Circular
No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480//M dated March 16, 2021 and SEBI ICDR Master Circular. The processing fees for applications made by
UPI Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only after such banks provide a written confirmation in compliance
with the SEBI RTA Master Circular, in a format as prescribed by SEBI, from time to time and in accordance with SEBI ICDR Master Circular.

©) Selling commission on the portion for RIBs, Non-Institutional Bidders which are procured by Members of the Syndicate (including their sub-
Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:

Portion for RIBs" [®]% of the Amount Allotted” (plus applicable taxes)
Portion for Non-Institutional Bidders” [®]% of the Amount Allotted” (plus applicable taxes)
*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Interim use of Net Proceeds

Pending utilisation for the purposes described above, our Company will deposit the Net Proceeds only with one or more
scheduled commercial banks included in Second Schedule of the Reserve Bank of India Act, 1934 as may be approved by our
Board or a duly constituted committee thereof. In accordance with section 27 of the Companies Act, our Company confirms
that it shall not use the Net Proceeds for buying, trading or otherwise dealing in the shares of any other listed company. The
Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals from the Stock
Exchanges by our Company.

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.

Appraising entity

None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency, including any bank or
finance institutions. For further details, see “Risk Factors — 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, cash flows, financial condition and results of operations may be adversely affected.” on page 38.

Monitoring of utilization of funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company will appoint a Monitoring Agency to monitor the
utilisation of the Gross Proceeds, prior to filing of the Red Herring Prospectus with the RoC. Our Audit Committee and the
Monitoring Agency will monitor the utilisation of the Gross Proceeds (including in relation to the utilisation of the Gross
Proceeds towards general corporate purposes), respectively, and the Monitoring Agency shall submit the report required under
Regulation 41(2) of the SEBI ICDR Regulations, on a quarterly basis, until such time as the Gross Proceeds have been utilised
in full. Our Company undertakes to place the report(s) of the Monitoring Agency on receipt before the Audit Committee without
any delay. Our Company will disclose the utilisation of the Gross Proceeds, including interim use under a separate head in its
balance sheet for such Fiscal periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any
other applicable laws or regulations, clearly specifying the purposes for which the Gross Proceeds have been utilised, till the
time any part of the Fresh Issue proceeds remains unutilised. Our Company will also, in its balance sheet for the applicable
Fiscal periods, provide details, if any, in relation to all such Gross Proceeds that have not been utilised, if any, of such currently
unutilised Gross Proceeds.
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Pursuant to Regulation 18(3) and Regulation 32(3) of the SEBI Listing Regulations, our Company shall on a quarterly basis
disclose the uses and application of the Gross Proceeds to the Audit Committee. The Audit Committee shall make
recommendations to our Board for further action, if appropriate. Our Company shall, on an annual basis, prepare a statement
of funds utilised for purposes other than those stated in this Draft Red Herring Prospectus and place it before our Audit
Committee. Such disclosure shall be made only until such time that all the Gross Proceeds have been utilised in full. The
statement shall be certified by the Statutory Auditor, and such certification shall be provided to the Monitoring Agency. Further,
in accordance with Regulation 32 of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a
quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Fresh Issue from the
Objects of the Offer as stated above; and (ii) details of category wise variations in the utilisation of the proceeds of the Fresh
Issue from the Objects of the Offer as stated above.

Variation in objects

In accordance with sections 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary the objects
of the Offer without our Company being authorised to do so by the Shareholders by way of a special resolution through postal
ballot. In addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Postal Ballot
Notice”) shall specify the prescribed details as required under the Companies Act and applicable rules. The Postal Ballot Notice
shall simultaneously be published in the newspapers, one in an English national daily newspaper, one in a Hindi national daily
newspaper and a Telugu daily newspaper (Telugu being the regional language of Telangana, where our Registered Office is
located), in accordance with the Companies Act and applicable rules. In accordance and subject to provisions of the Companies
Act, our Promoters will be required to provide an exit opportunity to the Shareholders who do not agree to such proposal to
vary the objects, in accordance with such terms and conditions, including in respect of pricing of the Equity Shares, in
accordance with our Articles of Association, the Companies Act and the SEBI ICDR Regulations.

Other confirmations

Except to the extent of the proceeds received by the Promoter Selling Shareholders pursuant to the Offer for Sale, none of our
Promoters, the members of the Promoter Group, Directors, Key Managerial Personnel, members of Senior Management will
receive any portion of the Offer Proceeds. There is no existing or anticipated interest of such individuals and entities in the
objects of the Fresh Issue, except as set out above.

Our Company has not entered into or is not planning to enter into any arrangement/ agreements with our Promoters, members

of our Promoter Group, Directors, our Key Managerial Personnel, members of Senior Management in relation to the utilization
of the Net Proceeds.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company, in consultation with the Book Running Lead Managers,
on the basis of assessment of market demand for the Equity Shares issued through the Book Building Process and on the basis
of quantitative and qualitative factors as disclosed below. The face value of the Equity Shares is X1 each and the Offer Price is
[e] times the face value at the lower end of the Price Band and [e] times the face value at the higher end of the Price Band.

Bidders should read the below mentioned information along with “Risk Factors”, “Our Business”, “Restated Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 17,
162,222, and 265, respectively, to have an informed view before making an investment decision.

Qualitative Factors
We believe that some of the qualitative factors which form the basis for computing the Offer Price are as follows:

1. Market Leading Organised Food and Grocery Retailer in South India, with Strong Brand Equity and Established
Presence in a Large Addressable Market

- We operate in South India’s food and grocery market which is estimated at X 18.3 trillion in Fiscal 2026 and projected
to reach % 31.8 trillion by Fiscal 2031. The region is expected to grow at 11.6% over Fiscal 2026 to Fiscal 2030,
outpacing the overall India market. (Source: 1Lattice Report)

- We are a market-leading organised retailer focused on food, grocery and fashion consumption, in terms of gross
margins in Fiscal 2026, which is the highest among organised peers primarily anchored in the food and grocery
segment in India. (Source: 1Lattice Report)

- Our operating history of over three decades has enabled us to build brand equity, deep customer relationships, sourcing
capabilities and a nuanced understanding of local market dynamics across South India. This, in turn, supports
consistent execution across formats and enhances our ability to respond to evolving consumer preferences.

2. Integrated Dual-Format Retail Model Driving Market Coverage, Customer Reach and Operating Leverage

- We operate an integrated, dual-format retail network designed to address distinct customer segments, consumption
occasions and price points across food, grocery and fashion categories.

- Our Ratnadeep format, comprising ‘Ratnadeep - Mindful Living’ and ‘Ratnadeep Select’, is positioned towards upper
and middle-income customers, while National Mart is focused on value-conscious customers, enabling us to serve a
broad range of customer profiles.

- This integrated approach enables us to capture a greater share of customer wallet across multiple consumption
occasions, while reducing dependence on any single category or format.

3. Wide Product Assortment Addressing the Full Spectrum of Customer Demand with Cluster-Based and Store-Level
Customisation

- We offer a wide and diversified product assortment of more than 30,000 SKUs across categories, enabling us to cater
to the full spectrum of customer demand spanning essential, recurring and discretionary consumption.

- We consider product assortment a key driver of customer engagement, store attractiveness and repeat footfall, with
the breadth and depth of merchandise critical to addressing diverse customer preferences and purchase occasions. Our
merchandising strategy focuses on maintaining an optimal balance between assortment breadth (across categories) and
depth (within categories), enabling us to offer sufficient customer choice while supporting efficient inventory
utilisation.

4. Strong Execution Capabilities Across Sourcing, Supply Chain and Merchandising

- Our sourcing strategy forms the foundation of this execution, anchored in direct procurement, scale and long-standing
supplier relationships. We adopt a differentiated category-level sourcing approach, enabling us to drive cost
efficiencies while maintaining quality and supply consistency across our portfolio.

- The introduction of our National Mart format in December 2023 has enabled us to procure products in larger volumes,
driven by higher throughput and scale-led store operations. This has strengthened our bargaining power with suppliers
and enabled procurement efficiencies, including better pricing and terms, resulting in economies of scale.
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- Our procurement operations are supported by integrated warehousing infrastructure that handles storage, sorting,
grading and dispatch across categories, with capabilities for both ambient and temperature-sensitive products, enabling
efficient handling of perishables, staples, packaged foods and household essentials.

5. Cluster-based Store Network Expansion Driving Operating Leverage, supported by Proven Store Rollout and Scaling
Capabilities

- We have built a scalable and steadily expanding store network across multiple cities in South India, across formats,
through a disciplined, cluster-based expansion approach, wherein we deepen our presence within existing markets by
opening stores in close proximity to our existing stores and warehouses.

- Our integrated capabilities across site identification, commercial negotiations, store fit-outs and operationalisation
have enabled us to add stores at scale while maintaining operational stability and performance consistency.

6. Experienced Promoters and Senior Management Team with Strong Retail Industry Expertise

- We benefit from the extensive experience of our management team in the retail industry. Our management team brings

extensive experience across retail operations, merchandising, supply chain and store expansion. In particular, our
Promoter, Sandeep Agarwal, Manish Bhartiya, Mitesh Bhartiya and Yash Agarwal, have more than 25, 23, 7 and 7
years of experience in the retail sector, respectively.

For further details, see “Our Business — Strengths” on page 167.

Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Financial Information. For
details, see “Restated Financial Information” on page 222.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and diluted earnings per share (“EPS”):
As derived from the Restated Financial Information:
Financial Year ended Basic EPS (in ) Diluted EPS (in ) Weight
March 31, 2026 3.36 3.36
March 31, 2025 (2.44) (2.44)
March 31, 2024 1.45 1.45
Weighted Average 1.11 1.11

Notes:

(1) 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).

(2) Basic EPS = Profit/(Loss) for the year, as restated, attributable to equity shareholders for the year/ Weighted average number
of equity shares outstanding during the year.

(3) Diluted EPS = Profit/(Loss) for the year, as restated, attributable to equity shareholders for the period / Weighted average number of diluted
equity shares and potential additional equity shares outstanding during the period. The Company has no dilutive instruments during the
years ended March 31, 2026, March 31, 2025 and March 31, 2024 as such and hence diluted earnings per share equals to basic earnings per
share.

(4)  Pursuant to the resolution passed in extra-ordinary general meeting held on March 2,2026, the shareholders of the Company have approved
issue of bonus Equity Shares of face value of Z10 each in the ratio of 200:1 and pursuant to a special resolution passed in extra-ordinary
general meeting held on April 10, 2026, the shareholders of the Company have approved subdivision of each Equity Share of face value of
%10 each into Equity Shares of face value of %1 each. As required under Ind AS 33 “Earning per share”, the above bonus shares issuance and
sub-division of Equity Shares are retrospectively considered for the computation of weighted average number of Equity Shares outstanding
during the period, in accordance with Ind AS 33.

(5) Basic and Diluted EPS presented above have been computed after giving effect to the bonus issue and share split.

(6) The figures disclosed above are derived from the Restated Financial Information. The above statement should be read
with Material Accounting Policies and the Notes to the Restated Financial Information as appearing in Restated Financial Information.

2. Price/Earning (“P/E”) ratio in relation to Price Band of X [e] to X [e] per Equity Share:
Particulars P/E at the Floor Price (no. | P/E at the Cap Price (no. of
of times)” times)”
Based on Basic EPS for Financial Year ended March 31, 2026 [o] [e]
Based on Diluted EPS for Financial Year ended March 31,2026 [e] [e]

*To be updated upon finalization of the Price Band.
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3.

4. Return on Net Worth (“RoNW”)

5.

Industry peer group P/E ratio

Based on the peer group information (excluding our Company) given below in this section, the highest, lowest and
industry average P/E ratio are set forth below:

Industry P/E Ratio
Highest 92.04
Lowest 59.89
Average 72.42
Notes:

(1) Industry high and low has been considered from the industry peer set out in Part 6 of this chapter. The industry average has been calculated as
the arithmetic average P/E of the industry peer set disclosed
(2) P/E Ratio has been computed based on closing market price of equity shares on BSE on June 16, 2026 divided by diluted Earnings Per Share

(EPS).

(3) Pursuant to the resolution passed in extra-ordinary general meeting held on March 2,2026, the shareholders of the Company have approved
issue of bonus Equity Shares of face value of ¥10 each in the ratio of 200:1 and pursuant to a special resolution passed in extra-ordinary general
meeting held on April 10, 2026, the shareholders of the Company have approved subdivision of each Equity Share of face value of ¥10 each into
Equity Shares of face value of %1 each. As required under Ind AS 33 “Earning per share”, the above bonus shares issuance and sub-division of
Equity Shares are retrospectively considered for the computation of weighted average number of Equity Shares outstanding during the period, in

accordance with Ind AS 33.

As derived from the Restated Financial Information of our Company:

Financial Year ended RoNW (%) Weight
March 31, 2026 26.89 3
March 31, 2025 (26.75) 2
March 31, 2024 12.52 1
Weighted Average 6.62 -
Notes:

(1)  Return on Net Worth (%) is calculated as Profit/ (Loss) for the Year, as restated, attributable to equity shareholders for the year / Net Worth

at the end of the year.

(2)  ‘Net worth’ is calculated as equity attributable to shareholders of the Company less other comprehensive income.

Net Asset Value (“NAV”) per Equity Share

Financial Year ended Amount )
As on March 31, 2026 12.50
After the Offer
- At Floor Price [e]
- At Cap Price [e]
- At Offer Price [o]
Notes:

(1) Net asset value per Equity Share is calculated as net worth as of the end of relevant year divided by the weighted average outstanding Equity

Shares considered for basic earnings per share and diluted earnings per share.

(2)  Net worth is calculated as equity attributable to shareholders of the Company less other comprehensive income as on March 31, 2024, March

31, 2025 and March 31, 2026.

6. Comparison of Accounting Ratios with listed industry peers

Set forth below is a comparison of our accounting ratios with our listed peer company as identified in accordance with
the SEBI ICDR Regulations.

Name of Standalone/ Face Closing Revenue EPS ) NAV P/E RoNW
the Consolidated Value price on from (%)
Company June 16, operations
2026 for Financial
®) Year ended
March 31,
2026
(X Per (in ¥ million) | Basic | Diluted R per
Share) share)
Our Standalone 1.00 N.A. 22,231.43 3.36 3.36 12.50 N.A. 26.89
Company
Listed Peers
Avenue Consolidated 10.00 4,200.0 688,207.4 45.65 45.63 | 37521 | 92.04 12.14
Supermarts
Limited
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Name of Standalone/ Face Closing Revenue EPS R) NAV P/E RoNW
the Consolidated Value price on from (%)
Company June 16, operations
2026 for Financial
® Year ended
March 31,
2026
(X Per (in X million) | Basic | Diluted R per
Share) share)
Trent Consolidated 1.00 2,897.0 200,742.1 48.37 48.37 | 187.77 | 59.89 25.61
Limited
Spencers Consolidated 5.00 37.01 17,999.98 | (27.66) (27.70) N.M N.M N.M
Retail
Limited
Vishal Mega | Consolidated 10.00 116.95 129,063.21 1.8 1.79 15.86 | 65.34 11.32
Mart
Limited
Notes:

(1)  All the financial information for listed industry peers mentioned above is on an audited consolidated basis and sourced from the results and
audited financial statements of the relevant companies for the financial year ended March 31 2026.

(2)  Closing market price of equity shares on BSE as on June 16, 2026.

(3) Net Asset value (NAV) per share is calculated as Net Worth of the company divided by No. of shares outstanding as on March 31, 2026. For
Trent Limited, Net worth means the aggregate value of the paid-up share capital and all reserves excluding capital reserves, debenture
redemption reserve and after deducting revaluation reserve, share option outstanding, share based payment reserve, employee stock option
reserve, effective portion of cash flow hedges, capital subsidy, foreign currency translation reserve and amalgamation adjustment reserve.
For Avenue Supermart Limited, Spencers Retail Limited, Vishal Mega Mart Limited, Networth is calculated as sum of equity share capital
and other equity as sourced from the publicly available consolidated financial results of the respective companies for the period ended 31
March 2026.

(4)  Basic and diluted EPS refers to the Basic and diluted EPS for listed industry peers sourced from the publicly available consolidated financial
results of the respective companies for the period ended March 31, 2026.

(5) P/E Ratio has been computed based on closing market price of equity shares on BSE on June 16, 2026 divided by diluted Earnings Per Share
(EPS).

(6)  Return on net worth has been computed by dividing the Profit/Loss by the corresponding net worth for and as at the end of the period March
31, 2026.

(7)  NAV and Return on net worth _for Spencers Retail Limited is Not Meaningful (N.M) due to Loss After tax for the period ended March 31, 2026.

7. Key Performance Indicators (“KPIs”)

The table below sets forth the details of the KPIs that our Company considers have a bearing for arriving at the basis for Offer
Price. The KPIs disclosed below have been used historically by our Company to understand and analyse our business
performance, which in result, help us in analysing the growth of our business in comparison to our peers. The KPIs disclosed
below have been approved by a resolution of our Audit Committee dated July 1, 2026, and the Audit Committee has confirmed
that there are no KPIs pertaining to our Company that have been disclosed to any investors at any point of time during the three
years period prior to the date of this Draft Red Herring Prospectus have been disclosed in this section. Further, the KPIs
disclosed herein have been certified by M. Bhaskara Rao & Co. (FRN: 000459S), pursuant to certificate dated July 1, 2026,
which has been included in the list of material documents for inspection. For details, see “Material Contracts and Documents
for Inspection” on page 362.

The KPIs that have been consistently used by the management to analyse, track and monitor the operational and financial
performance of the Company, which have been consequently identified as relevant and material KPIs and are disclosed in this
“Basis for Offer Price” section on page 96.

In addition to the above, the Audit Committee also noted that other than the below mentioned KPIs, there are certain items/
metrics which have been included in the business description, management discussion and analysis or financials in this DRHP
but these are not considered to be a performance indicator or deemed to have a bearing on the determination of Offer Price. For
details, see “Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Restated Financial Information” on pages 162, 265 and 222, respectively.

The details of our KPIs for the Financial Years ended March 31, 2026, March 31, 2025, and March 31, 2024 are set out below:

Particulars Units Financial Year Financial Year ended | Financial Year ended
ended March 31, 2025 March 31, 2024
March 31, 2026

\Financial KPI’s

Revenue from operations'!) INR in million 22,231.43 19,877.22 16,800.37
Growth in revenue from operations® (%) 11.84 18.31 -
Gross Profit® INR in million 5,180.65 4,483.35 4,090.45
Gross Margin® (%) 23.30 22.56 24.35
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Particulars Units Financial Year Financial Year ended | Financial Year ended
ended March 31, 2025 March 31, 2024
March 31, 2026

EBITDA® INR in million 1,113.34 418.93 587.09
EBITDA Margin® %) 5.01 2.11 3.49
Profit after tax (PAT)? INR in million 367.01 (266.92) 158.38
PAT Margin® (%) 1.65 (134) 0.94
Return on Equity® (%) 30.80 (23.52) 13.35
Return on Capital Employed('? (%) 17.82 (3.43) 8.57
INet cash flow from operating activities!'V | INR in Million 1,074.38 305.57 268.52
INet working capital days‘'? Number of days 16.60 17.01 17.77
Fixed asset turnover ratio!¥ Ratio 13.80 12.65 14.03
Inventory turnover ratio!*) Ratio 9.56 9.43 9.71
Operational KPI’s
Total number of stores!> In numbers 190 181 173
INumber of stores added during the year('®) In numbers 10 19 44
Presence in number of cities!!” In numbers 20 18 11
Total retail business area'®) Sq. Ft in million 1.21 1.10 0.83
IAverage revenue per retail business area INR 18,373.08 18,070.20 20,241.41
square foot!”)
/Average revenue per store?®) INR in million 117.01 109.82 97.11
Same store sales growth (overall) D (%) (4.56) (4.13) 1.58
Ratnadeep (%) (7.92) (5.74) 0.91
National Mart (%) 12.26 21.68 22.97
Stores by format type®?

Ratnadeep In numbers 173 167 167
National Mart In numbers 17 14 6
Stores by city tier®?

Tier 1 In numbers 173 166 165
Tier 2 In numbers 14 13 7
Tier 3 In numbers 3 2 1
Revenue by format type®?
Our Company

Ratnadeep INR in million 15,065.12 15,628.77 15,095.39
National Mart INR in million 7,166.31 4,248.45 1,704.98
Revenue split by product categories®

FMCG INR in million 11,671.65 10,847.07 9,768.04
Staples INR in million 5,719.04 4,643.08| 3,680.77
Fresh Produce INR in million 2,916.69 2,937.40 2,443.83
GM & Apparel INR in million 1,924.05 1,449.67 907.73
Sales by product categories as % of total revenue®®

FMCG %) 52.50 54.57 58.14
Staples (%) 25.73 23.36 21.91
Fresh Produce (%) 13.12 14.78 14.55
GM & Apparel (%) 8.65 7.29 5.40
Revenue from private labels?? INR in million 6,275.79 5,721.93 4,548.51
Revenue from private labels as a (%) 28.23 28.79 27.07

ercentage of revenue from operations®®
|Average bill value®” INR 482.18 448.13 430.61

Notes:

() Revenue from Operations means the revenue from operations as appearing in the Restated Financial Information.
@  Growth in revenue from operations (%) is calculated as a percentage of revenue from operations of the relevant year minus revenue from operations

of the preceding year, divided by revenue from operations of the preceding year.
3 Gross profit is calculated as revenue from operations less cost of goods sold which is calculated as purchase of stock in trade plus changes in

inventory.

@  Gross margin is calculated as gross profit divided by revenue from operations.
(5)  EBITDA is calculated as profit/(loss) before tax for the year plus finance costs and depreciation, less other income.
©  EBITDA margin is calculated as EBITDA divided Revenue from operations.
7 Profit/(loss) after tax is defined as profit/(loss) for the year as reported in the Restated Financial Information.
®  Profit/(loss) after tax margin is calculated as profit/(loss) after tax divided by sum of revenue from operations and other income.
©  Return on Equity is calculated as profit/(loss) after tax for the year divided by the average total equity of the Company, where average total equity

is the average of the opening and closing total equity.
10)  Return on Capital Employed is calculated as earning before interest and tax (“EBIT”) divided by capital employed, where earning before interest

and tax (“EBIT”) is profit/(loss) before tax for the year plus finance costs, less other income, and capital employed is the sum of total equity, non-

current borrowings and current borrowings.
(1) Net cash flow from operating activities means the net cashflows from operating activities as appearing in the Restated Financial Information.
(12 Net Working Capital Days are calculated as net working capital divided by revenue from operations, multiplied by 365, where net working capital

is closing inventory plus closing trade receivables, less closing trade payables.
13)  Fixed Assets Turnover Ratio is calculated as revenue from operations divided by closing property, plant and equipment, net.
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(19 Inventory Turnover Ratio is calculated as cost of goods sold divided by average inventories, where average inventories is the average of the opening
and closing inventories.

s5)  Total number of Stores = Count of total stores for the relevant year.

(16)  Number of stores added during the year = Count of stores added during the year.

(17)  Presence in number of cities = Count of cities in which the store operates.

8 Total retail business area is calculated as the total built-up area of a stores less parking space.

19)  Average revenue per retail business area square foot is calculated as revenue from operations divided by total retail business area.

20 Average revenue per store is calculated as revenue from operations divided by number of total stores operating at the end of the fiscal year.

1) Same store sales growth (overall) is calculated as the growth in revenue from sales of stores that have been operational for at least 24 months at
the end of a fiscal year.

22)  Stores by format type represents the total number of Stores as at the end of the relevant year, classified by store format (i.e. Ratnadeep and National
Mart).

23 Stores by city tier represents the total number of Stores as at the end of the relevant year, classified by the tier of city in which the Store is located.

(24) Revenue by format type represents the revenue from operations for the relevant year, classified by store format (i.e. Ratnadeep and National
Mart) and Other Operating Income has been apportioned to store formats on the basis of respective Store format Sales during the relevant year.

25)  Revenue split by product categories represents the revenue from operations for the relevant year, classified by product category.

6)  Sales by product categories as % of total revenue is calculated as the revenue from operations attributable to a product category for the relevant
year, divided by the total revenue from operations for that year, expressed as a percentage.

27)  Revenue from private labels represents the revenue from operations for the relevant year derived from the sale of products under our private label
brands.

28  Revenue from private labels as a percentage of revenue from operations is calculated as revenue from private labels for the relevant year divided
by revenue from operations for that year, expressed as a percentage.

299 Average bill value is calculated as revenue from sale of goods divided by number of bills generated

For details of our other operating metrics disclosed elsewhere in this Draft Red Herring Prospectus, see “Definitions and
Abbreviations”, “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation”,
“Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 1, 13,
162 and 265, respectively.

Our Company confirms that it shall continue to disclose all the KPIs included hereinabove in this section on a periodic basis,
at least once in a year (or for any lesser period as determined by the Board of our Company), for a duration of one year after
the date of listing of the Equity Shares on the Stock Exchanges pursuant to the Offer, or until the utilization of proceeds from
the Offer as disclosed in ‘Objects of the Offer’ on page 80, whichever is later, or for such other period as may be required under
the SEBI ICDR Regulations.

Explanation of the historic use of the KPIs by our Company to analyze, track or monitor the operational and/or financial
performance of our Company

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental measure to review and
assess our performance. The presentation of these KPIs is not intended to be considered in isolation or as a substitute for the
Restated Financial Information. These KPIs may not be defined under Ind AS and are not presented in accordance with Ind AS
and hence, should not be considered in isolation or construed as an alternative to Ind AS measures of performance or as an
indicator of our performance, liquidity, profitability or results of operations. These KPIs have limitations as analytical tools.
Further, these KPIs may differ from the similar information used by other companies and hence their comparability may be
limited. Therefore, these metrics should not be considered in isolation or construed as an alternative to Ind AS measures of
performance or as an indicator of our operating performance, liquidity, profitability or results of operation. Although these KPIs
are not a measure of performance calculated in accordance with applicable accounting standards, our Company’s management
believes that it provides an additional tool for investors to use in evaluating our ongoing operating results and trends.

Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial or operational metric
to evaluate our business. See “Risk Factors — Significant differences exist between Ind AS and other accounting principles, such
as U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to their assessment of our
financial condition.” on page 45.

The list of our KPIs along with brief explanation of the relevance of the KPI for our business operations are set forth below:

S. No. | Particulars | Explanation for the KPI
Financial KPI’s

1. Revenue from operations Revenue from operations is used by our management to track the
revenue profile of our business and in turn helps assess the overall
financial performance of our Company and size of our business.

2. Growth in revenue from operations Growth in revenue from operations provides information regarding the
growth of the business for the respective period.

3. Gross Profit Tracking gross profit assesses our Company’s product margin earned
from the sale of goods.

4. Gross Margin Monitoring gross margin helps assess our Company’s product margin
earned from the sale of goods.

5. EBITDA EBITDA provides valuable insights into our Company’s operational
profitability.
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S. No.

Particulars

Explanation for the KPI

EBITDA Margin

EBITDA Margin is an indicator of the operational profitability and
financial performance of our business.

Profit after tax (PAT)

Profit after tax tracks the net profit of our Company after tax expense
and the overall profitability of the business.

PAT Margin

PAT Margin helps assess the overall profitability and financial
performance of our Company.

Return on Equity

Return on Equity indicates how effectively our Company generates
profits from shareholders’ equity.

10.

Return on Capital Employed

Return on Capital Employed measures the efficiency with which our
Company generates earnings from the capital invested in the business.

11.

Net cash flow from operating activities

Net cash flow from operating activities provides insight into the cash
generated by our core business operations and the liquidity profile of
our Company.

12.

Net working capital days

Net working capital days assesses our Company’s investment in
working capital across inventories, trade receivables and trade
payables, and the number of days taken to convert purchases to
collection.

13.

Fixed asset turnover ratio

Fixed Asset Turnover Ratio tracks how effectively our Company uses
its fixed assets to generate sales.

14.

Inventory turnover ratio

Inventory turnover ratio helps assess how efficiently our Company
manages its inventory.

15.

Total number of stores

Number of stores is used to measure the number of stores in operation
and provides valuable insights into our Company’s operations, growth
and expansion.

16.

Number of stores added during the year

Number of stores added during the year provides valuable insights into
the physical presence, footprint and geographical expansion of our
store network.

17.

Presence in number of cities

City-wise store count provides valuable insights into the physical
presence, footprint and geographical expansion of our store network in
the country.

Total retail business area

Total retail business area is used to measure the total store area in
operation and provides valuable insights into our Company’s
operations, growth and expansion.

19.

Average revenue per retail business area

square foot

Average revenue per square foot is used to evaluate the operational and
financial efficiency of our Company in terms of the retail business area
utilised.

20.

Average revenue per store

Average revenue per store is used to evaluate the operational and
financial efficiency of our Company in terms of per operational store.

21.

Same store sales growth (overall)

Same-store sales growth (overall) enables us to assess the operational
and financial efficiency of our stores.

22.

Stores by format type

Format-wise store count provides valuable insights into the physical
presence, footprint and geographical expansion of our store network
across our store formats.

23.

Stores by city tier

Tier-wise store count provides valuable insights into the physical
presence, footprint and geographical expansion of our store network
within a region.

24.

Revenue by format type

Revenue by format type enables us to analyse the contribution of each
store format to the overall financial performance of our Company.

25.

Revenue split by product categories

Revenue split by product categories enables us to analyse the
contribution of each product category to the overall financial
performance of our Company.

26.

Sales by product categories as % of total revenue

Sales by product categories as a percentage of total revenue helps
assess the relative contribution and mix of our product categories to
overall revenue.

27.

Revenue from private labels

Revenue from private labels helps assess the scale of our private label
business and its contribution to product margin and overall
performance.

28.

Revenue from private labels as a percentage of
revenue from operations

This metric helps assess the penetration of our private label brands as
a proportion of our overall revenue from operations.

29.

Average bill value

Average bill value tracks the average sale value per bill and helps in
assessing retail performance, identifying growth opportunities, and
formulating promotional strategies.

8. Comparison of our KPIs with listed industry peers

While our Company considers the following companies as listed peers, the definitions and explanation considered for the below
KPIs by such peer companies may not be the same as our Company. Accordingly, certain KPIs of our Company stated below,
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should be read in the context of the explanation and definitions provided in this section, and shall not be considered as
comparable with below mentioned peer companies. Following is a comparison of our KPIs with the listed peer:

Particulars Unit Company Name Financial Year Financial Year Financial Year
ended ended ended
March 31,2026 | March 31,2025 | March 31, 2024

Financial KPIs (Consolidated)
Revenue from Operations INR in million Our Company 22,231.43 19,877.22 16,800.37

Avenue Supermarts 688,207.40 593,580.50 507,888.30

Limited

Spencer's Retail Limited 17,999.98 19,952.00 23,450.25

Vishal Mega  Mart 129,063.21 107,163.45 89,119.46

Limited

Trent Limited 200,742.10 171,346.10 123,751.10
Growth  in  revenue (%) Our Company 11.84% 18.31% N.A.
from operations Avenue Supermarts NA 16.87% 18.56%

Limited

Spencer's Retail Limited (9.80)% (15.00)% (4.40)%

Vishal Mega Mart 20.40% 20.20% N.A.

Limited

Trent Limited 17.16% 38.46% 50.15%
Gross Profit INR in million Our Company 5,180.65 4,483.35 4,090.45

Avenue Supermarts N.A. N.A. N.A.

Limited

Spencer's Retail Limited 3,687.00 3,904.00 4,730.00

Vishal Mega  Mart 36,681.00 30,527.24 24,658.93

Limited

Trent Limited N.A. N.A. N.A.
Gross Margin (%) Our Company 23.30% 22.56% 24.35%

Avenue Supermarts N.A. 14.84% 14.80%

Limited

Spencer's Retail Limited 20.50% 19.60% 20.20%

Vishal Mega  Mart 28.40% 28.49% 27.67%

Limited

Trent Limited N.A. N.A. N.A.
EBITDA INR in million | Our Company 1,113.34 418.93 587.09

Avenue Supermarts 52,550.00 44.870.00 41,040.00

Limited

Spencer's Retail Limited 152.00 603.00 140.00

Vishal Mega  Mart 18,836.00 15,301.80 12,486.01

Limited

Trent Limited N.A. 30,635.10 29,110.40
EBITDA Margin (%) Our Company 5.01% 2.11% 3.49%

Avenue Supermarts 7.80%* 7.56% 8.08%

Limited

Spencer's Retail Limited 0.80% 3.00% 0.60%

Vishal Mega  Mart 14.60% 14.28% 14.01%

Limited

Trent Limited 13.64% N.A. N.A.
Profit after tax (PAT) INR in million | Our Company 367.01 (266.92) 158.38

Avenue Supermarts 29,698.60 27,074.50 25,356.10

Limited

Spencer's Retail Limited (2,493.32) (2,463.62) (2,661.51)

Vishal Mega Mart 8,392.27 6,319.67 4,619.35

Limited

Trent Limited 17,213.30 15,344.10 14,774.60
PAT Margin (%) Our Company 1.65% (1.34%) 0.94%

Avenue Supermarts 4.32% 4.56% 4.98%

Limited

Spencer's Retail Limited N.A. (12.35)% (11.35)%

Vishal Mega  Mart 6.50% 5.90% 5.18%

Limited

Trent Limited'?) N.A. 9.65% 8.75%
Return on Equity (%) Our Company 30.80% (23.52)% 13.35%

Avenue Supermarts 13.50% 14.10% 15.06%

Limited®

Spencer's Retail Limited N.A. N.A. N.A.
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Particulars Unit Company Name Financial Year Financial Year Financial Year
ended ended ended
March 31,2026 | March 31,2025 | March 31, 2024
Vishal Mega  Mart N.A. 8.03% 5.87%
Limited®
Trent Limited'?) 29.19% 30.59% 27.35%
Return on (%) Our Company 17.82% (3.43)% 8.57%
Capital Employed Avenue Supermarts 17.10% 19.72% 20.66%
Limited®
Spencer's Retail Limited N.A. (14.12)%7 (21.4D)%7
Vishal Mega  Mart N.A. 53.23% 68.76%
Limited
Trent Limited (9 29.40% 30.85% 24.14%
Net cash flow from INR in million Our Company 1074.38 305.57 268.52
operating activities Avenue Supermarts 34,667.40 24,629.70 27,458.40
Limited
Spencer's Retail Limited (602.24) 374.14 350.83
Vishal Mega  Mart 16,212.66 13,990.68 8,296.70
Limited
Trent Limited 26,676.20 16,609.00 13,489.80
Net working capital days Number of days | Our Company 16.60 17.01 17.77
Avenue Supermarts N.A. N.A. N.A.
Limited®
Spencer's Retail N.A. 24) (14)
Limited®
Vishal Mega Mart N.A. 15 11
Limited®
Trent Limited N.A. N.A. N.A.
Fixed asset turnover ratio Ratio Our Company 13.80 12.65 14.03
Avenue Supermarts N.A. 3.40 3.60
Limited®
Spencer's Retail Limited N.A. N.A. N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Inventory turnover ratio Ratio Our Company 9.56 9.43 9.71
Avenue Supermarts 10.68 14.10 14.60
Limited
Spencer's Retail Limited N.A. 39.98 41.39
Vishal Mega  Mart N.A. 16.45 16.63
Limited®
Trent Limited 5.20 5.34 4.73
Operational KPI’s
Total number of stores In numbers Our Company 190 181 173
Avenue Supermarts 500 415 365
Limited
Spencer's Retail Limited 120 121 167
Vishal Mega  Mart 795 696 611
Limited
Trent Limited 1,286 1,043 882
Number of stores added In numbers Our Company 10 19 44
during the year Avenue Supermarts 85 50 41
Limited
Spencer's Retail Limited N.A. 5 9
Vishal Mega  Mart N.A.
Limited 105 85
Trent Limited 289 295 N.A.
Presence in  number In numbers Our Company 20 18 11
of cities Avenue Supermarts 18 25 N.A.
Limited
Spencer's Retail Limited 23 23 42
Vishal Mega  Mart
Limited 535 458 N.A.
Trent Limited 321 242 178
Total retail business area® | Sq. Ft in million | Our Company 1.21 1.10 0.83
Avenue Supermarts 20.60 17.20 15.10
Limited
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Particulars Unit Company Name Financial Year Financial Year Financial Year
ended ended ended
March 31,2026 | March 31,2025 | March 31, 2024
Spencer's Retail Limited 0.87 0.89 1.37
Vishal ~ Mega  Mart 13.45 12.16 11.01
Limited
Trent Limited 17.70 14.90 10.00
Average revenue per INR Our Company 18,373.08 18,070.20 20,241.41
retail business area Avenue Supermarts 33,422.00 33,896.00 32,941.00
square foot? Limited'?
Spencer's Retail N.A. 1,411.00 N.A.
LimitedD
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited'> 14,000 16,378.00 15,776.00
Average revenue | INR in million | Our Company 117.01 109.82 97.11
per store® Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. N.A. NA.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Same Store Sales Growth (%) Our Company (4.56)% (4.13)% 1.58%
(overall)® - Ratnadeep (7.92)% (5.79)% 0.91%
- National Mart 12.26% 21.68% 22.97 %
éﬁiﬁg@ Supermarts 8.10% 8.40% 9.90%
Spencer's Retail Limited N.A. N.A. N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Stores by format type In numbers Our Company 190 181 173
- Ratnadeep 173 167 167
- National Mart 17 14 6
Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. N.A. N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Stores by city tier In numbers Our Company T1:173 T1: 166 T1: 165
T2: 14 T2: 13 T2:7
T3:3 T3:2 T3:1
Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. N.A. N.A.
. T1:205 T1:192 T1:187
E’Eﬂi . Mega  Mart T2: 189 T2:180 | T2 & Beyond:
T3:401 T3:324 424
Trent Limited N.A. N.A. N.A.
Revenue by format type INR in million | Ratnadeep 15,065.12 15,628.77 15,095.39
National mart 7,166.31 4,248.45 1,704.98
Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. N.A. N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Revenue split by product | INR in million FMCG: FMCG: FMCG: 9,768.04
categories 11,671.65 10,847.07

Our Company

Staples: 5,719.04

Fresh Produce
2,916.69

Staples: 4,643.08

Fresh Produce
2,937.40

Staples: 3,680.77

Fresh Produce
2,443.83

GM & Apparel:
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Particulars Unit Company Name Financial Year Financial Year Financial Year
ended ended ended
March 31,2026 | March 31,2025 | March 31, 2024
GM & Apparel: GM & Apparel: 907.73
1,924.05 1,449.67
Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. N.A. N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Revenue by product | (%) FMCG: 52.50% | FMCG: 54.57% FMCG: 58.14%
categories (as a % of total
revenue) Staples: 25.73% | Staples: 23.36% Staples: 21.91%
Fresh produce: | Fresh  produce: | Agri  products:
13.12% 14.78% 14.55%
Our Company
General General General
merchandise merchandise merchandise
(GM) and | (GM) and | (GM) and
Apparel: 8.65% Apparel: 7.29% Apparel: 5.40%
Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. N.A. N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.
Revenue from private | INR in million Our Company 6,275.79 5,721.93 4,548.51
labels Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. 2,780.00 N.A.
Vishal Mega Mart N.A. 78,385.79 63,993.42
Limited
Trent Limited N.A. N.A. N.A.
Revenue from private | (%) Our Company 28.23 % 28.79% 27.07 %
labels (as a % of revenue) Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. 9.50% 11.00%
Vishal Mega  Mart 74.10% 73.15% 71.81%
Limited
Trent Limited 73.00% 72.00% 69.00%
Average Bill Value? INR Our Company 482.18 448.13 430.61
Avenue Supermarts N.A. N.A. N.A.
Limited
Spencer's Retail Limited N.A. 760 N.A.
Vishal Mega  Mart N.A. N.A. N.A.
Limited
Trent Limited N.A. N.A. N.A.

1. For Ratnadeep Retail Limited, same store sales growth (overall) is calculated as the growth in revenue from sales of stores that have been operational

for at least 24 months at the end of a fiscal year.

2. For peers, all the numbers presented are based on reported consolidated (unless specified otherwise) figures sourced from respective company filings

including annual reports, investor presentations, and company prospectuses
3. For Avenue Supermarts Limited, the inventory turnover ratio for Financial Year ended March 31, 2024 are based on standalone figures.
4. For Avenue Supermarts Limited, EBITDA & EBITDA margin for Financial Year ended March 31, 2026 are based on standalone figures.
5. For Avenue Supermarts Limited, the ROE, ROCE, net working capital days and fixed asset turnover ratio are based on standalone figures for the financial

years ended March 31, 2024, March 31,2025 and March 31, 2026.
6.  For Avenue Supermarts Limited Same Store Sales Growth (overall) is reported as LFL (Like-for-like growth) growth means the growth in revenue from

sales of stores that have been operational for at least 24 months at the end of a fiscal year.
7. For Spencer’s Retail Limited, the ROCE for Financial Years ended March 31, 2025 and March 31, 2024 is based on standalone figures.
8. For Spencer’s Retail Limited, the net working capital days is based on standalone figures for the financial years ended March 31, 2024, March 31,2025

and March 31, 2026.

9. For Vishal Mega Mart Limited, net working capital days, inventory turnover ratio and ROE are based on standalone figures for the financial years ended
March 31, 2024, March 31,2025 and March 31, 2026.
10. For Trent Limited, ROE, ROCE and PAT margins are based on standalone numbers for the financial years ended March 31, 2024, March 31,2025 and

March 31, 2026.

11. For Spencer’s Retail Limited, average revenue per sq. ft.is on consolidated basis for the financial years ended March 31, 2024, March 31,2025 and

March 31, 2026.
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12.

13.

14.

15.

16.

For Avenue Supermarts Limited, average revenue per sq. ft. is reported as annualised revenue from sales calculated on the basis of 365 days in a year
on standalone basis for the financial years ended March 31, 2024, March 31,2025 and March 31, 2026.
For Trent Limited, average revenue per sq. ft. is reported on contracted area for the fashion and lifestyle segment for the financial years ended March
31, 2024, March 31,2025 and March 31, 2026.
For Ratnadeep Retail Limited:

a.  Total retail business area is calculated as the total built-up area of stores less parking space.

b.  Average revenue per retail business area square foot is calculated as revenue from operations divided by total retail business area.

c.  Average revenue per store is calculated as revenue from operations divided by number of total stores operating at the end of the fiscal year.

d.  Average bill value is calculated as revenue from sale of goods divided by number of bills generated.
Avenue Supermarts, Spencer’s Retail, Vishal Mega Mart, and Trent do not disclose revenue by categories that are directly comparable to Ratnadeep
Retail’s product categories and differences in product classification and reporting methodologies limit meaningful comparison. Accordingly, comparable
peer data is not available (NA).
Avenue Supermarts, Spencer’s Retail, Vishal Mega Mart, and Trent do not disclose revenue by categories that are directly comparable to Ratnadeep
Retail’s store format classification and reporting methodologies limit meaningful comparison. Accordingly, comparable peer data is not available (NA).
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9. Comparison of KPIs based on material additions or dispositions to our business

Our Company has not made any material additions or dispositions to our business during the Financial Years ended March 31,
2026, March 31, 2025, and March 31, 2024.

10. Weighted average cost of acquisition (“WACA”), floor price and cap price

(a)

(b)

(©)

Price per share of our Company (as adjusted for corporate actions, including split, bonus issuances) based on
primary issuances of Equity Shares or convertible securities during the 18 months preceding the date of this
Draft Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-up
share capital of our Company (calculated based on the pre-Offer capital before such transaction(s) and excluding
employee stock options granted but not vested), in a single transaction or multiple transactions combined
together over a span of rolling 30 days (“Primary Issuances™)

There have been no primary issuances of Equity Shares or any convertible securities (excluding issuance of Equity
Shares pursuant to bonus issue) during the 18 months preceding the date of this certificate, where such issuance is equal
to or more than 5% of the paid-up share capital of our Company (calculated based on the pre-Offer capital before such
transaction(s) and excluding employee stock options granted but not vested) in a single transaction or multiple
transactions combined together over a span of rolling 30 days.

Price per share of our Company (as adjusted for corporate actions, including split, bonus issuances) based on
secondary sale or acquisition of Equity Shares or convertible securities (excluding gifts) involving any of the
Promoters, members of the Promoter Group, or other shareholders with rights to nominate directors during the
18 months preceding the date of filing of this Draft Red Herring Prospectus, where the acquisition or sale is
equal to or more than 5% of the fully diluted paid-up share capital of our Company (calculated based on the
pre-Offer capital before such transaction/s and excluding ESOPs granted but not vested), in a single transaction
or multiple transactions combined together over a span of rolling 30 days (“Secondary Transactions”)

There have been no secondary sales/ acquisitions of Equity Shares or any convertible securities, where the Promoters
(including the Promoter Selling Shareholders), Promoter Group, or Shareholder(s) having the right to nominate
Director(s) on our Board are a party to the transaction (excluding gifts), during the 18 months preceding the date of this
certificate, where either acquisition or sale is equal to or more than 5% of the fully diluted paid up share capital of the
Company (calculated based on the pre-Offer capital before such transaction/s and excluding employee stock options
granted but not vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days.

Since there are no such transaction to report to under (a) and (b), the following are the details basis of the price
per share of our Company basis the last five primary or secondary transactions (secondary transactions where
Promoters, members of the Promoter Group or other shareholders with the right to nominate directors on our
Board, are a party to the transaction), not older than three years prior to the date of this Draft Red Herring
Prospectus irrespective of the size of transactions:

Primary issuance:

Date of Nature Number of Equity Face value | Issue price Nature of Total
allotment of allotment | Shares of face value | per Equity per equity consideration | consideration
of X 1 each allotted Share (in share (%) (X in million)
3)
March 11, Bonus issue 108,700,000 10 1 N.A. Nil
2026
Weighted average cost of acquisition per equity share Nil

* As certified by M. Bhaskara Rao & Co. (FRN: 000459S), pursuant to the certificate dated July 1, 2026.

Secondary issuance:

Date Name Name of Number Face value Nature of Transfer price Total
of transfer | of transferor transferee of securities | per Equity | consideration |per security ()| consideration
transferred | Share () (€3]
June 22,2026 Santosh Mitesh Bhartiya 718,866 1 Gift Transfer Nil Nil
Bhartiya
June 25,2026| Sandeep |Vijayvansh Sand 100 1 Gift Transfer Nil Nil
Agarwal eep Agarwal
Trust
June 23, 2026 Kavita Vijayvansh Kavi| 16,500,000 1 Gift Transfer Nil Nil
Agarwal  |ta Agarwal Trust
June 24,2026 Mitesh Mitesh Bhartiya 100,000 | Gift Transfer Nil Nil
Bhartiya Family Legacy
Trust
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Date Name Name of Number Face value Nature of Transfer price Total
of transfer | of transferor transferee of securities | per Equity | consideration |per security ()| consideration

transferred | Share () ®)

June 24, 2026 Manish Chetan Family 100 1 Gift Transfer Nil Nil
Bhartiya Trust

June 23, 2026 Manish Lochan Family 100 1 Gift Transfer Nil Nil
Bhartiya Trust

June 24, 2026 Santosh Bhavna Family 6,359,433 1 Gift Transfer Nil Nil
Bhartiya Trust

June 24, 2026 Santosh Upasana Family | 6,359,433 1 Gift Transfer Nil Nil
Bhartiya Trust

Total weighted average cost of acquisition per Equity Share Nil

* As certified by M. Bhaskara Rao & Co. (FRN: 000459S), pursuant to the certificate dated July 1, 2026.

(d) The Floor Price is [®] times and the Cap Price is [®] times the weighted average cost of acquisition at which the
equity shares were issued by our Company are disclosed below:

Types of transactions Weighted average cost of Floor price (i.e. X Cap price (i.e. T [o]*)
acquisition [®]%)
(X per equity share)
WACA of Primary Issuances N.A. [o] [e]
WACA of Secondary Transactions N.A. [o] [e]

Since there are no such transaction to report to
under (a) and (b), the following are the details
basis of the price per share of our Company
basis the last five primary or secondary
transactions (secondary transactions where
Promoters and members of the Promoter Group
are a party to the transaction), not older than
three years prior to the date of this Draft Red
Herring Prospectus irrespective of the size of

transactions:
-Based on Primary Issuances Nil# [e] [e]
-Based on Secondary Transactions Nil# [e] [o]

*To be computed after finalization of Price Band. To be updated at Prospectus stage.
#4s certified by M. Bhaskara Rao & Co. (FRN: 000459S), by way of their certificate dated July 1, 2026.

(e) Justification for Basis of Offer price

1. The following provides an explanation to the Cap Price being [e] times of weighted average cost of acquisition
of Equity Shares that were issued by our Company or acquired or sold by shareholders with rights to
nominate directors by way of primary and secondary transactions in the last three full Financial Years
preceding the date of this Draft Red Herring Prospectus compared to our Company’s KPIs for the Financial
Years 2026, 2025, and 2024

[o]*
*  to be computed after finalization of Price Band.

2. The following provides an explanation to the Cap Price being [e] times of weighted average cost of acquisition
of Equity Shares that were issued by our Company or acquired or sold by shareholders with rights to
nominate directors by way of primary and secondary transactions in the last three full Financial Years
preceding the date of this Draft Red Herring Prospectus compared to our financial ratios for the Financial
Years 2026, 2025, and 2024

[o]*
*  to be computed after finalization of Price Band.

3. The following provides an explanation to the Cap Price being [e] times of weighted average cost of acquisition
of Equity Shares that were issued by our Company or acquired by shareholders with rights to nominate
directors by way of primary and secondary transactions in view of external factors, if any

[o]*

*  to be computed afier finalization of Price Band.
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The Offer Price of X [@] has been determined by our Company in consultation with the Book Running Lead Managers, on the
basis of the demand from investors for the Equity Shares through the Book Building process. Investors should read the
abovementioned information along with “Risk Factors”, “Our Business” and “Restated Financial Information” on pages 17,
162 and 222, respectively, to have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS
Date: July 1, 2026
To,

The Board of Directors

Ratnadeep Retail Limited

(formerly Ratnadeep Retail Private Limited)
Meghna Plaza, st Floor,

D-18, Vikrampuri, Secunderabad-500009,
Telangana, India

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah Sayani Road,
Opposite Parel ST Depot

Prabhadevi, Mumbai — 400 025

Maharashtra, India

Axis Capital Limited

1st Floor, Axis House
Pandurang Budhkar Marg
Worli, Mumbeai - 400025
Maharashtra, India

DAM Capital Advisors Limited
Altimus 2202, Level 22,
Pandurang Budhkar Marg,

Worli, Mumbai - 400018
Mabharashtra, India

(Motilal Oswal Investment Advisors Limited, Axis Capital Limited and DAM Capital Advisors Limited collectively will
be referred as “Book Running Lead Managers” or “BRLMs”)

Re: Proposed initial public offering of equity shares of face value of T 1 each (the “Equity Shares”) of Ratnadeep Retail
Limited (formerly Ratnadeep Retail Private Limited) through a fresh issue of Equity Shares and an offer for sale by the
existing shareholders, (the “Company”, and such offering, the “Offer”)

We, M Bhaskara Rao & Co, Chartered Accountants, the Statutory Auditors of the Company, have been informed that the
Company proposes to file the draft red herring prospectus (“DRHP”) and subsequently, the red herring prospectus (“RHP”)
and the prospectus (“Prospectus” and together with the DRHP, RHP, the “Offer Documents”), with the Registrar of
Companies, Telangana at Hyderabad (“RoC”) and the Securities and Exchange Board of India (“SEBI”), BSE Limited and
National Stock Exchange of India Limited (collectively, the “Stock Exchanges”) in accordance with the provisions of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI
ICDR Regulations™).

In connection with the Offer, we have been requested by the Company to examine and provide a statement of possible special
tax benefits available to the Company and its shareholders (“Shareholders™)

We hereby confirm the enclosed statement in the Annexure I prepared and issued by the Company (“Statement”), which
provides the possible special tax benefits under the direct and indirect tax laws presently in force in India, including the Income-
tax Act, 2025, (the “Act”), the Income Tax Rules, 2026 (the “Rules”), the Central Goods and Services Tax Act, 2017, the
Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods
and Services Tax Act, 2017 and the rules made thereunder, (collectively the “Taxation Laws”), regulations, circulars and
notifications issued thereon, as amended by the Finance Act 2026, as applicable to the assessment year 2026-27 relevant to the
financial year 2025-26, presently in force in India available to the Company and its Shareholders identified as per the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.

Further, in relation to this certificate, please note that:

1. This statement of possible special tax benefits is required as per paragraph (9)(L) of Part A of Schedule VI of the SEBI
ICDR Regulations. While the term ‘special tax benefits’ has not been defined under the SEBI ICDR Regulations, it is
assumed that with respect to special tax benefits available to the Company, the same would include those benefits as
enumerated in the statement. Any benefits under the Taxation Laws other than those specified in the statement are
considered to be general tax benefits and therefore not covered within the ambit of this statement. Further, any benefits
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available under any other laws within or outside India, except for those specifically mentioned in the statement, have
not been examined and covered by this statement.

Several of these benefits are dependent on the Company and its Shareholders as the case may be, fulfilling the conditions
prescribed under the relevant provisions of the taxation laws. Hence, the ability of the Company and its Shareholders to
derive the special tax benefits is dependent upon their fulfilling such conditions, if any, which based on business
imperatives the Company and its Shareholders face in the future, the Company and its Shareholders may or may not
choose to fulfil such conditions for availing special tax benefits.

Our views are based on the existing provisions of law and its interpretation, which are subject to change from time to
time. We do not assume responsibility to update the views consequent to such changes.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits available
under the applicable Double Taxation Avoidance Agreement, if any, between India and the country in which the non-
resident has fiscal domicile.

The benefits stated in the enclosed statement are not exhaustive and the preparation of the contents stated is the
responsibility of the Company’s Management. We are informed that this statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view
of the distinct nature of the tax consequences and the changing tax laws, each investor is advised to consult their own
tax consultant with respect to the specific tax implications arising out of their participation in the Offer and we shall in
no way be liable or responsible to any shareholder or subscriber for placing reliance upon the contents of this statement.
Also, any tax information included in this written communication was not intended or written to be used, and it cannot
be used by the Company or the investor, for the purpose of avoiding any penalties that may be imposed by any regulatory,
governmental taxing authority or agency.

We do not express any opinion or provide any assurance whether:

] The Company and its Shareholders will continue to obtain these benefits in future;
" The conditions prescribed for availing the benefits have been/would be met;
] The revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company. We have relied
upon the information and documents of the Company being true, correct, and complete and have not audited or tested
them. Our view, under no circumstances, is to be considered as an audit opinion under any regulation or law. Our Firm
or any of partners or affiliates, shall not be responsible for any loss, penalties, surcharges, interest or additional tax or
any tax or non-tax, monetary or non-monetary, effects or liabilities (consequential, indirect, punitive or incidental) before
any authority / otherwise within or outside India arising from the supply of incorrect or incomplete information of the
Company.

This Statement is addressed to Board of Directors and BRLMs and issued at specific request of the Company. The
enclosed Annexure to this Statement is intended solely for your information and for inclusion in the Draft Red Herring
Prospectus and any other material in connection with the proposed initial public offering of equity shares of the
Company, and is not to be used, referred to or distributed for any other purpose without our prior written consent.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any other person
to whom this certificate is shown or into whose hands it may come without our prior consent in writing. Any subsequent
amendment / modification to provisions of the applicable laws may have an impact on the views contained in our
statement. While reasonable care has been taken in the preparation of this certificate, we accept no responsibility for any
errors or omissions therein or for any loss sustained by any person who relies on it.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special Purposes (Revised
2016) (the “Guidance Note”) issued by the Institute of Chartered Accountants of India (“ICAI”’). The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the ICALI

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for
Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services
Engagements, issued by the ICAI

This certificate is issued for the purpose of the Offer, and can be used, in full or part, for inclusion in the Offer Documents
which may be filed by the Company with SEBI, Stock Exchanges, RoC and / or any other regulatory or statutory authority.

We consent to the inclusion of this certificate as a part of ‘Material Contracts and Documents for Inspection’ in connection
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with the Offer, which will be available to the public for inspection from the date of filing of the red herring prospectus until the
Bid/ Offer Closing Date.

We hereby consent to this certificate being disclosed by the BRLMs, if required (i) by reason of any law, regulation or order of
a court or by any governmental or competent regulatory authority, and to be uploaded in the repository system of SEBI and the
Stock Exchanges, in accordance with SEBI Circular No. SEBI/HO/CFD/CFD-TPD-1/P/CIR/2024/170 dated December 5, 2024
or (ii) in seeking to establish a defence in connection with, or to avoid, any actual, potential or threatened legal, arbitral or
regulatory proceeding or investigation.

We have no responsibility to update this report for events and circumstances occurring after the date of this report
Thanking you

Yours faithfully

for M. Bhaskara Rao & Co.,

Chartered Accountants
ICAI Firm Registration No: 000459S

K.S. Mahidhar

Partner

Membership No. 220881

UDIN :26220881JVITVQ7347

Place  : Hyderabad
Date  :July 1, 2026
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Annexure I

Statement of possible special tax benefits available to the Company and its Shareholders under the applicable
taxation laws:

Outlined below are the special tax benefits available to the Company and its Shareholders under the Income-tax Act, 2025
(‘ITA, 2025’) as amended by Finance Act, 2026 and to the extent applicable the ITA, 1961; and to the extent applicable
the Income-tax Rules, 2026; circulars, and notifications thereunder; applicable with effect from April 1, 2026 for tax year
2026-27, presently in force in India (collectively referred as “Direct Tax Laws”). These special tax benefits are dependent
on the Company, and its Shareholders fulfilling the conditions prescribed under the Tax Laws. Hence, the ability of the
Company and its Shareholders to derive the special tax benefits is dependent upon fulfilling such conditions, which are
based on business imperatives it faces in the future, it may or may not choose to fulfil.

1.

a)

b)

Special tax benefits available to the Company under the Direct Tax Laws:

Corporate tax rate under section 200 of ITA, 2025 (erstwhile section 115BAA of the Income Tax Act, 1961
(“ITA, 1961)).

The Taxation laws prescribed under section 200 of Income tax Act, 2025, wherein domestic companies are entitled
to avail a concessional tax rate of 22% (plus applicable surcharge and cess) on fulfilment of certain conditions. The
option to apply this tax rate was available from Financial Year (FY’) 2019-20 relevant to Assessment Year (AY’)
2020-21 and the option once exercised shall apply to subsequent AYs. The concessional rate is subject to a company
not availing of any of the following deductions under the provisions of Direct Tax Laws:

@

(ii)
(iii)

(iv)

™)

(vi)

(vii)

(viii)

(ix)

(69

Deduction under the provisions of Section 144 of ITA, 2025 (erstwhile Section 10AA of the ITA, 1961)
(deduction for units in Special Economic Zone);

Deduction under Section 33(8) of ITA, 2025 (erstwhile Section 32(1)(iia) (Additional depreciation);

Deduction under Section 48 of ITA, 2025 (erstwhile Section 33AB of the ITA, 1961) (Tea coffee rubber
development expenses);

Deduction under Section 49 of ITA, 2025 (erstwhile Section 33ABA of the ITA, 1961): (site restoration
expenses);

Deduction under Section 45(2), 45(3)(a) or (b) or (c) of ITA, 2025 (erstwhile Section 35(1)/35(2AA)/
35(2AB) of the ITA, 1961): (Expenditure on scientific research);

Deduction under Section 46 of ITA, 2025 (erstwhile Section 35AD of the ITA, 1961) (Deduction for specified
business);

Deduction under section 47(1)(a) of the ITA 2025 erstwhile under section 35CCC or 47(1)(b) of ITA, 2025
(erstwhile Section 35CCD of the ITA, 1961) (agricultural extension project / Expenditure on skill
development);

Deduction under any provisions of Chapter VIII other than the provisions of Section 146 of ITA, 2025 or
section 148 of ITA, 2025 (erstwhile Section 80JJAA (Deduction in respect of employment of new employees)
or 80M of the ITA, 1961 (Deduction in respect of certain inter-corporate dividends);

The total income of a company availing of the concessional rate of 25.168% (i.e., 22% along with surcharge
and health and education cess) is required to be computed without set off of any carried forward loss and
depreciation attributable to any of the aforesaid deductions/ incentives. A company can exercise the option
to apply for the concessional tax rate in its return of income filed under Section 263(1) of ITA, 2025 (erstwhile
section 139(1) of the ITA, 1961).

Where a company opts for this section, the tax credit Section 206 of ITA, 2025 (erstwhile under section
115JB of the ITA, 1961), if any, which it is entitled to on account of MAT paid in earlier years, will no longer
be available.

The Company is currently availing benefit under the above section.

Deduction in respect of inter-corporate dividends - Section 148 of ITA, 2025 (erstwhile Section 80M of the

Act)
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d)

e)

a)

Up to March 31, 2020, any dividend paid to a sharecholder by a company was liable to Dividend Distribution Tax
(“DDT”) payable by the company, and the recipient shareholder was exempt from tax. Pursuant to the amendment
made by the Finance Act, 2020, DDT stands abolished, and dividend received by a shareholder on or after April 1,
2020 is liable to tax in the hands of the shareholder.

With respect to a resident corporate shareholder, a section 148 of the ITA, 2025 (erstwhile section 80M of the ITA,
1961) was inserted in the Act to remove the cascading effect of taxes on inter-corporate dividends during FY 2020-
21 and thereafter. The section provides that where the gross total income of a domestic company in any previous
year includes any income by way of dividends from inter alia any other domestic company or foreign company or a
business trust, there shall, in accordance with and subject to the provisions of this section, be allowed in computing
the total income of such domestic company, a deduction of an amount equal to so much of the amount of income by
way of dividends received from such other domestic company or foreign company as does not exceed the amount
of dividend distributed by it on or before the due date.

The “due date” means the date one month prior to the date for furnishing the return of income under section 263 of
ITA, 2025 (erstwhile section 139 of the ITA, 1961).

The deduction under this section is available even if the Company opts for concessional tax rate under section 200
of the of ITA, 2025.

Deduction in respect of Section 146 of ITA, 2025 (erstwhile Section 80JJAA of ITA, 1961).

As per section 146 of the Act, an assessee is entitled to claim a deduction of an amount equal to thirty per cent of
additional employee cost incurred in the course of business in the previous year, for three assessment years including
the assessment year relevant to the previous year in which such employment is provided, subject to the fulfilment
of prescribed conditions therein.

The deduction under this section is available even if the Company opts for concessional tax rate under section 200
of the of ITA, 2025.

The Company currently availing the benefit under the above section.

Deduction in respect of certain preliminary expenses -Section 44 of ITA, 2025 (erstwhile Section 35D of the
ITA, 1961)

The Company is entitled to amortize preliminary expenditure, being expenditure incurred in connection with the
issue for public subscription, under Section 44 of the Act, subject to the limit specified therein. The deduction is
allowable for an amount equal to one-fifth of such expenditure for each of five successive assessment years
beginning with the assessment year in which the business commences or as the case may be, in the previous year in
which the extension of the undertaking is completed or the new unit commences production or operation. In
accordance with and subject to fulfilment of conditions as laid out under the Section, the Company has an option to
claim such expenses as allowable expenditure in the computation of taxable income while filing appropriate tax
return in India.

Deduction in respect of merger/ demerger expenditure — Section 52 of ITA, 2025 (erstwhile Section 35DD of
the ITA, 1961)

In accordance with and subject to the fulfilment of conditions as laid out under Section 52 of ITA, 2025 (erstwhile
35DD of the ITA, 1961), the company may be entitled to amortize expenditure incurred wholly and exclusively for

the purposes of amalgamation or demerger of an undertaking, expenditure as prescribed under section 52 of the Act.

The deduction is allowable for an amount equal to one-fifth of such expenditure for each of five successive previous
years beginning with the previous year in which the amalgamation or demerger takes place.

However, the Company has not availed any benefit under the above section.

Special tax benefits available to Shareholders under the Direct Tax Laws:

Dividend Income:

The Company would be required to deduct tax at source (‘TDS’) on the dividend paid to the Shareholders, at applicable
rates. In case of Shareholders who are individuals, Hindu Undivided Family, Association of Persons, Body of
Individuals, and every artificial juridical person, surcharge would be restricted to 15%, irrespective of the amount of

dividend. The shareholders would be eligible to claim the credit of such tax in their return of income. In case of non-
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b)

resident shareholders, the Company is required to deduct TDS on the amount of dividend paid/distributed at applicable
rate specified under the Act read with applicable Double Taxation Avoidance Agreement (if any), subject to eligibility.

Resident as well as non-resident buyers should independently evaluate their obligations to withhold tax on
transactions involving sale of shares by the shareholders of the company in light of the provisions of section 393 of ITA,
2025 (Section 194 / Section 195 and other provisions of the ITA, 1961).

Tax on Capital gains:

As per Section 198 of ITA, 2025 (erstwhile Section 112A of the ITA, 1961, long-term capital gains arising from transfer
of an equity share, or a unit of an equity-oriented fund or a unit of a business trust, shall be taxed at 12.50% (without
indexation) of such capital gains subject to fulfilment of prescribed conditions. It is worthwhile to note that tax shall be
levied only where such capital gains exceed INR 1,25,000.

As per Section 196 of ITA, 2025 (erstwhile section 111A ofthe ITA, 1961), short-term capital gains arising from transfer

of an equity share, or a unit of an equity-oriented fund or a unit of a business trust shall be taxed at 20% subject to
fulfilment of prescribed conditions under the Act.
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Statement of special tax benefits available to the Company, and its Shareholders under indirect tax laws

Indirect Taxation

Outlined below are the special tax benefits available to the Company, and its Shareholders under the Indirect Tax Laws. These
special tax benefits are dependent on the Company, and its Shareholders fulfilling the conditions prescribed under the Indirect
Tax Laws. Hence, the ability of the Company, and its Shareholders to derive the special tax benefits is dependent upon fulfilling
such conditions, which are based on business imperatives it faces in the future, it may or may not choose to fulfil.

1.

Notes:

Special tax benefits available to the Company under the Indirect Tax Laws:
There are no special tax benefits available to the Company under the Indirect Tax Laws.
Special tax benefits available to Shareholders under Indirect Tax Laws:

There are no special tax benefits available to the Shareholders under the Indirect Tax Laws.

The above is as per the current Tax Laws as amended by the Finance Act, 2026.

The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary manner only and
is not a complete analysis or listing of all the existing and potential tax consequences of the purchase, ownership and
disposal of equity shares of the Company.

This Statement does not discuss any tax consequences in any country outside India of an investment in the equity shares
of the Company. The Shareholders/ investors in any country outside India are advised to consult their own professional
advisors regarding possible income tax consequences that apply to them under the laws of such jurisdiction.

Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. No assurance
is given that the revenue authorities/courts will concur with the views expressed herein. Our views are based on the
existing provisions of law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report titled
“Indian value retail industry report” dated June 30, 2026 (the “Lattice Report”) prepared and issued by Lattice Technologies
Private Limited, appointed by us pursuant to an engagement letter dated April 1, 2026 and exclusively commissioned and paid
for by us to enable investors to understand the industry in which we operate in connection with the Offer. Unless otherwise
indicated, financial, operational, industry and other related information derived from the Lattice Report and included herein
with respect to any particular Calendar Year/ Fiscal refers to such information for the relevant Calendar Year/ Fiscal. The
Lattice Report will form part of the material documents for inspection and a copy of the Lattice Report is available on the
website of our Company at https://ratnadeepretail.com/investor-relations/shareholders-information/industry-report/ from the
date of this Draft Red Herring Prospectus until the Bid/Offer Closing Date, and has also been included in “Material Contracts
and Documents for Inspection — Material Documents” on page 362. Industry sources and publications are also prepared based
on information as of specific dates and may no longer be current or reflect current trends. Industry sources and publications
may also base their information on estimates, projections, forecasts and assumptions that may prove to be incorrect.
Accordingly, investors must rely on their independent examination of, and should not place undue reliance on, or base their
investment decision solely on this information. The recipient should not construe any of the contents of the Lattice 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. References to various segments in the Lattice Report
and information derived therefrom are references to industry segments and in accordance with the presentation, analysis and
categorisation in the Lattice Report. For further information, see “Risk Factors — Certain sections of this Draft Red Herring
Prospectus disclose information from the [Lattice Report which is a paid report and commissioned and paid for by us
exclusively in connection with the Offer and any reliance on such information for making an investment decision in the Offer
is subject to inherent risks.” on page 40. Also see, “Certain Conventions, Presentation of Financial, Industry and Market Data
and Currency of Presentation” on page 13.

Overview of global and India macroeconomics

India’s real Gross Domestic Product (“GDP”) grew approximately 7.6% in Calendar Year 2025 and is expected to
sustain this through Calendar Year 2030, above global growth of approximately 3.4%

Global real GDP in Calendar Year 2025 increased by 3.4%, despite challenges such as higher interest rates, tighter financial
conditions, and geopolitical tensions. In comparison, India recorded the highest year-on-year real GDP growth of approximately
7.6% in Calendar Year 2025 and is projected to sustain a CAGR of approximately 6.5% through Calendar Year 2030.
Meanwhile, nominal GDP is anticipated to grow at a CAGR of 9.5% over the same period. This growth is supported by strong
domestic consumption, a rising working-age population, expanding middle-class incomes, and continued infrastructure
investment, which together provide sustained economic momentum.

Real GDP growth - USA, China, Germany, Japan, India, UK, World Nominal GDP growth - India
(Y-0-Y growth %, CY20-30P) (US$ T, CY20-30P)
Top
economies < -
CY20 2.1% 2.3% -4.1% -4.3% 5.8% -100%  -2.7% CAGR ~~
CY2l  62% 8.6% 3.9% 3.6% 9.7% 8.5% 6.7% - 95%
CY22 2.5% 3.1% 1.8% 1.3% 7.6% 5.1% 3.8% o -
CY23 2.9% 54% -0.9% 0.7% 7.2% 0.3% 3.3% e ~
CAGR ~
CY24 2.8% 5.0% -0.5% -0.2% 7.1% 1.1% 3.4% . 85%
-
CY2s  21% 5.0% 0.2% 1.2% 7.6% 1.3% 3.4% l
CY26E 2.3% 4.4% 0.8% 0.7% 6.5% 0.8% 3.1% 2.6
CY27P  2.1% 4.0% 1.2% 0.6% 6.5% 1.3% 3.2%
CY28P  2.1% 4.0% 1.2% 0.6% 6.5% 1.6% 3.2%
CY29p 1.9% 3.7% 0.9% 0.6% 6.5% 1.6% 3.2%
CY30P 1.8% 3.3% 0.7% 0.6% 6.5% 1.5% 3.1%
CAGR* . - e .
% %% % 0% 9 % CY20 CY25 CY30P
CY20-25 3.3% 54% 0.9% 1.3% 7.8% 3.2% 4.1%
*
C(i:;?-l;ﬂl’ 2.0% 3.9% 1.0% 0.6% 6.5% 1.4% 3.2%

Note(s): P - Projected, E — Estimated, CAGRs calculated are 1Lattice estimates; For India, the GDP from 2022 onward is based on GDP at
market prices with fiscal year 2022/23 as base year
Source(s): International Monetary Fund (World Economic Outlook: April 2026), 1Lattice analysis

India’s per capita income stood at USD 2,675.3 in Calendar Year 2025 and is expected to reach USD 4,047.8 by Calendar
Year 2030P
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Global GDP per capita — Top economies
(US$, CY20-30P)

CAGR CAGR
CY20-25 CY25-30P

Top economies CY20 CY25 CY3or

f

USA 64,518.0  89,991.2 1,08,659.5 6.9% 3.8%
. *
China : 10,700.4  13,968.1 18,775.5 5.5% 6.1%
Germany - 47,953.7  60,438.8  74,263.7 4.7% 4.2%
India ® 1,862.2 2,675.3 4,047.8 7.5% 8.6%
]
=z
UK 40,844.3  57,608.2  72,501.3 7.1% 4.7%
| [
-
World g’ 11,213.3 14,7147 18,1682 5.6% 4.3%

Source(s): International Monetary Fund (World Economic Outlook: April 2026), 1Lattice analysis

India’s per capita income is expected to rise from USD 2,675.3 in Calendar Year 2025 to USD 4,047.8 by Calendar Year 2030P,
growing at a CAGR of 8.6%. This increase is driven by continued strength in the services sector, particularly IT, business
services, and financial services, along with steady growth in manufacturing, higher, agricultural output, and robust government
spending, making it the fastest-growing major economy, followed by China (6.1%), the UK (4.7%), Germany (4.2%), and the
USA (3.8%). Rising income levels are likely to improve household purchasing power and support higher spending across food
and grocery categories. This is expected to drive larger basket sizes, higher penetration of branded and packaged products, and
gradual premiumisation within grocery retail, benefiting supermarkets through stronger consumption and an improved product
mix.

India’s Private Final Consumption Expenditure (“PFCE”) rose from ¥ 122.4 trillion in Fiscal 2020 to ¥ 195.8 trillion in
Fiscal 2026, indicating steady expansion in domestic consumption

Consumption in India is largely driven by essential and high-frequency categories such as food and grocery, which account for
a significant share of household expenditure. Growth in PFCE reflects steady expansion in household spending and domestic
demand. While PFCE accounted for around 61.0% of GDP during Fiscal 2020 to Fiscal 2022, its share moderated thereafter to
56.5% in Fiscal 2025, before improving marginally to 56.7% in Fiscal 2026. This indicates that although household
consumption continued to grow in absolute terms, other components of GDP, notably government capital expenditure on
infrastructure, gross fixed capital formation (“GFCF”), expanded at a relatively faster pace over the period.

PFCE at current prices & PFCE share in GDP - India
(INR T, %, FY20-26)

61.0% 61.3% 61.0%

w 56.5% 56.5% 56.7%

179.7 1958
163.8 -

143.8 149.2
] I . .
FY20 FY21 FY22 FY23 FY24 FY25 FY26

\—f—l
(FRE*) (SAEY)

COVID-19 impact

Note(s): “First Revised Estimates, "Second Advance Estimates
Source(s): Ministry of Statistics and Programme Implementation, 1Lattice analysis

Food expenditure remained the largest share of Monthly Per Capita Consumer Expenditure (“MPCE”) across rural
and urban households in Fiscal 2012 and Fiscal 2024, underscoring its continued importance in consumption

Food continues to account for the largest share of household expenditure, indicating the importance of essential consumption
categories. Between Fiscal 2012 and Fiscal 2024, rural and urban consumption patterns evolved toward a more diversified
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expenditure mix, with food continuing to retain the largest share of MPCE at 47.0% in rural and 39.7% in urban households in
Fiscal 2024. This was accompanied by steady expansion in discretionary, mobility, healthcare, and education spending,
reflecting improving income levels, strengthening purchasing power, and broader access to essential and value-added services
across markets.

Tier 1 cities and urban centres lead in discretionary and premium spending, with high e-commerce adoption and brand
consciousness. Tier 2 cities are the fastest-growing retail markets, driven by aspirational middle-class consumers shifting from
unorganised to organised retail. Tier 3 cities and beyond remain value-driven, with spending concentrated on essentials and
local kirana stores, though all three tiers are poised for significant retail growth as internet penetration deepens, unlocking
massive, untapped demand across smaller markets.

India’s MPCE breakup - by type CAGR CAGR
(INR, %, FY12-24) (FY12-24) (FY12-24)
6,996.0 8.5%
9.2% 10.9%
9.2%
i 10.9%
9.5%
12.5%
8.5%
9.4% 2,629.7
4.5%
28.2% 8.2% 7.9%
52.9%
FY12 FY24
$He Rural households ' 2 Urban households

mFood items  ®Discretionary items  ®Durable goods ®Medical = Conveyance Education

Note(s): Discretionary items include rent, taxes, clothing, fuel and light, entertainment, and other misc. houschold expenses
Source(s): Ministry of Statistics and Programme Implementation, 1Lattice analysis

The middle-income segment (with annual income between ¥ 0.25 million to ¥ 1.0 million) remains the largest household
cohort, expanding from 161 million households in Fiscal 2020 to 208 million by Fiscal 2031P

India’s household income pyramid remains anchored by the middle-income segment (X 0.25 million to % 1.0 million). Much of
this expansion is driven by tier 2&3 cities, signalling income growth beyond metropolitan regions. This ‘Middle Income India’
cohort is increasingly expanding its discretionary spending across categories. The underlying drivers of this sustained aspiration
include a young population with a median age of 29 years, rising urbanisation, greater formalisation of the economy, improving
education levels, and increasing access to formal employment. Together, these factors are enabling households to move from
lower-income cohorts to middle and higher-income brackets.

India’s income segmentation by household income

(M, FY20-31P)
FY20 FY26 FY31P
Total Households Total Households Total Households
Income categorisation ~307M ~320M ~356M

208M
(58.3%)

173M
(54.3%)
=1INR 0.25M 106M 97M 31M
Lower-income segment (34.5%) (30.2%) (22.8%)

Source(s): 1Lattice analysis

INR 0.25-1.0M 161M
Middle-income segment (52.3%)

India’s demographic dividend continues to strengthen, supported by a 67% to 68% working-age population and a rise
in female labour force participation from 26.0% to 32.4% during Calendar Year 2020 to Calendar Year 2025

During Calendar Year 2020 to Calendar Year 2025, the working-age population (15 years to 64 years) accounted for a dominant
67% to 68% of the total population, while children (0 years to 14 years) comprised 25% to 27% and the elderly (65+ years)
made up 6% to 7%. The share of the 15 to 64 age group is expected to increase further to 69.1% by Calendar Year 2030P.
Additionally, the female labour force participation rate increased from 26.0% in Calendar Year 2020 to 32.4% in Calendar Year
2025.
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Age-wise population breakdown — India Female labour force participation rate- India
(%, CY20-30P) (%, CY20-25)

Lol 1 [ H
i o) i

Total
population (B):

32.4%

26.0%

CY20 CY25 CY30P CY20 CY25
m0-14 years MW 15-64 years M 64+ years

Source(s): PopulationPyramid, 1Lattice analysis Source(s): World Bank Group, 1Lattice analysis

Share of the urban population in India is expected to rise from 35.7% in Calendar Year 2025 to 37.2% in Calendar Year
2030pP

India’s urban population has expanded steadily, reflecting a persistent trend of migration toward economic hubs and
metropolitan areas. In Calendar Year 2020, the urban population stood at 478.7 million, accounting for 34.1% of the total
population. In Calendar Year 2025, this figure had increased to 522.4 million, with the urbanisation rate rising to 35.7%,
highlighting a consistent shift toward urban centres. Looking ahead, India’s urban population is projected to reach 567.7 million
by Calendar Year 2030P, with the urbanisation rate expected to reach 37.2%.

Urban population & urbanisation rate in India
(M, %, CY20-30P)

37.2%
5.4% 35.7%
34.1% 34.4% 34.8% 35.1% 35.4% % ——
567.7
478.7 4871 495.4 504.3 513.3 522.4
CY20 CcyY21 CY22 CY23 CY24 CY25 CY30P

= Urban population ——Urbanisation rate

Source(s): World Bank, 1Lattice analysis

Urbanisation is associated with higher consumption levels and increased penetration of organised retail formats. This ongoing
transition reflects fundamental structural changes in population distribution, driving the expansion of organised retail, improved
infrastructure, and modern housing ecosystems that cater to an evolving consumer base.

India’s retail’s share of GDP expanded from 26% in Fiscal 2020 to 31% in Fiscal 2026, reflecting its rising structural
contribution to India’s economic growth

India’s GDP expanded steadily from % 200.8 trillion in Fiscal 2020 to X 345.5 trillion in Fiscal 2026, reflecting a strong post-
pandemic recovery and sustained economic momentum. Over the same period, the retail sector’s share of GDP increased from
26% to 31%, indicating faster growth relative to the overall economy. The sharp uptick post Fiscal 2024 highlights improving
consumption demand, supported by rising incomes and urbanisation. This trend underscores retail’s increasing structural
importance as a key driver of domestic consumption and economic growth.
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India’s GDP & share of retail market
(INR T, %, FY20-26)

31%

29%
28% 28% 28%

27%
26W/'
289.8

261.2
B B -236.0 - . .

FY20 Fy21 Fy22 FY23 FY24 FY25 FY26

345.5

318.1

mmm GDP  ===Share of retail market

Source(s): MoSPL, 1Lattice analysis

South India’s share in India’s GDP increased from 30.0% in Fiscal 2020 to 34.0% in Fiscal 2025, reflecting the region’s
rising contribution to the country’s economic growth

GDP contribution in India (at current prices) — by region
(INR. T, %, FY20-25)

CAGR
C AGR 318.1 9.6%
9.6%

/ 9.7%
200.8 7%
17.3%

26.0% 10.2%%
26.7%
34 0% 11.6%

30.0%

FY20
mSouth ®mNorth mWest mEast

Note(s): South India GDP has been calculated as the aggregate GDP of Kerala, Karnataka, Andhra Pradesh, Tamil Nadu, and Telangana
Source(s): Ministry of Statistics and Programme Implementation. 1Lattice analysis

South India’s contribution to India’s GDP increased steadily from 30.0% in Fiscal 2020 to 32.0% in Fiscal 2024 and further to
34.0% in Fiscal 2025. In absolute terms, the India’s GDP rose from % 200.8 trillion in Fiscal 2020 to X 318.1 trillion in Fiscal
2025, indicating sustained economic expansion over the period. The rising share also indicates that South India has grown faster
than the rest of India during the same period. This growth has been supported by the region’s strong presence across key sectors
such as services, manufacturing, technology, healthcare, and exports.

Per capita income in South India reached ¥ 340.9 thousand in Fiscal 2025, nearly 1.8x the all-India average of ¥ 192.8

thousand; states such as Telangana, Karnataka, and Maharashtra reported per capita incomes significantly above the
national average
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Average per capita income — India, South India, Maharashtra, Karnataka, Telangana, Andhra
Pradesh
(INR K, FY20-25) 387.6

2221

219.6

P
189.8 525 < 4 193.7 “///192.3
176.5

205.8

168.1

160.3 159.6
P 150.9

132.1

127.1

FY20 FY21 FY22 FY23 FY24 FY25

=8=—All India Average  ==@=South India Average  ==@=Maharashtra  =®==Karnataka  =®=Telangana Andhra Pradesh

Note(s): South India GDP has been calculated as the aggregate GDP of Kerala, Karnataka, Andhra Pradesh, Tamil Nadu, and Telangana
Source(s): Ministry of Statistics and Programme Implementation, 1Lattice analysis

South India’s average per capita income remained higher than the all-India level throughout Fiscal 2020 to Fiscal 2025 and
recorded a sharper increase over the period. After a marginal decline in Fiscal 2021 due to covid, per capita income in South
India rose steadily from X 240.9 thousand in Fiscal 2022 to X 340.9 thousand in Fiscal 2025, while the national average increased
from X 150.9 thousand to X 192.8 thousand over the same period. The gap between South India and India also widened in
absolute terms, reflecting relatively stronger income growth in the region. Higher income levels, urbanisation, stronger services-
led employment, and deeper financial inclusion across South India support consumption in both essential and discretionary
categories, including grocery retail.

Urbanisation increased steadily across four states, Andhra Pradesh, Karnataka, Maharashtra and Telangana, with
Maharashtra and Telangana nearing 49.1% and 49.0% respectively in Calendar Year 2025

States like Telangana, Maharashtra, Karnataka, and Andhra Pradesh remained more urbanised than India during Calendar Year
2020 to Calendar Year 2025, with urbanisation levels in Calendar Year 2025 ranging from 37.7% to 49.1% compared to the
national average of 35.9%. Maharashtra and Telangana were the most urbanised among these, reaching 49.1% and 49.0%,
respectively, in Calendar Year 2025. Karnataka also witnessed a gradual rise, reaching 45.4%, while Andhra Pradesh increased
to 37.7% over the same period. The higher urbanisation in Maharashtra and Telangana is primarily driven by the concentration
of large urban economic centres, led by Mumbai-Pune and Hyderabad, which have experienced stronger job creation, inward
migration, and infrastructure expansion. In contrast, the other states have seen more gradual urban expansion.

Urbanisation — India vs Key states
(%, CY20-25)

454 %1 46.8 47.6 48.3 49.0
Telangana e 48.8 49.1
48.3
Maharashtra 7 48.0 —
. 45.4
Karnataka == 43.9 444 4.9
43.0 435 :
165 37.1 37.7
35.9 -
Andlra 347 353
rades 350
India 342 34,5 34.9 35.2 355
CY20 CY21 Cy22 CY23 CY24 CY25

Source(s): National Commission on Population, 1Lattice analysis

Telangana led in both MPCE growth and spending levels, with Fiscal 2024 expenditure significantly above India,
emerging as the most consumption-intensive market across rural & urban segments

MPCE increased significantly across India and below mentioned states, Andhra Pradesh, Karnataka, Telangana, Maharashtra,
between Fiscal 2012 and Fiscal 2024, with these consistently outperforming the national average in both rural and urban
segments. Telangana emerged as the strongest market, recording the highest Fiscal 2024 MPCE and the fastest growth over the
period, with CAGRs of 10.8% in rural and 10.5% in urban areas. Karnataka and Andhra Pradesh also remained above the
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national average, reflecting relatively stronger household spending and a broader consumption base, while Maharashtra showed
healthy urban expenditure but comparatively slower rural growth. In terms of retail consumption intensity, Telangana led across
the 4 states mentioned, with Fiscal 2024 indices of 131.9% (rural) and 128.3% (urban), alongside the sharpest improvement
from Fiscal 2012 levels. Andhra Pradesh remained strong in rural consumption at 129.2%, while Karnataka maintained a
balanced profile across segments. Maharashtra, in contrast, stayed closer to the national benchmark, particularly in rural areas.

MPCE - India vs Key states Retail consumption intensity — Key states
(INR. FY12-24) %, FY'12-24)

CAGR  CAGR
FY12-24 FY12-24
(Rural) _ (Urban)

FY12, FY24, -
States

India vs States
naiavs States Rural Urban

India 1,430.0 4,122.0 2,630.0 6,996.0 9.2% 8.5% Andhra Pradesh* 122.7% 129.2% 102.1% 102.7%
Andhra Pradesh* 1.754.0 53270 2.685.0 7.182.0 9.7% 8.5% Karnataka 109.2% 118.9% 115.1% 115.4%
Karnataka 1.561.0 4,903.0 3.026.0 8,076.0 10.0% 8.5% Telangana® 111.3% 131.9% 103.4% 128.3%
Telangana”™ 1.591.3 54350 2,718.7 8978.0 10.8% 10.5% Maharashtra 113.2% 100.6% 121.3% 105.2%

Maharashtra 1.619.0 41450 3.189.0 7.363.0 8.1% 7.2%

Note(s): *FY12 Andhra Pradesh figure pertain to the combined Andhra Pradesh before bifurcation Note(s): Retail consumption intensity is calculated as State MPCE / All-India MPCE ~ 100, with All-India
FY12 Telangana figures are based on pooled NS 68th Round estimates taken as the base index of 100; *FY12 Andhra Pradesh figure pertain to the combined Andhra Pradesh
Source(s): Directorate of Economics & Statistics, 1Lattice analysis before bifurcation: “FY 12 Telangana figures are based on pooled NSS 68th Round estimates

Source(s): Directorate of Economics & Statistics, 1Lattice analysis

Overview of India’s retail market

India retail market stood at ¥ 101.9 trillion in Fiscal 2026 and is projected to grow to ¥ 168.5 trillion by Fiscal 2031P at
a CAGR of 10.7% over Fiscal 2026 to Fiscal 2031P

Driven by steady consumption and expansion of organised retail formats, the India retail market grew from X 61.8 trillion in
Fiscal 2020 to ¥ 101.9 trillion in Fiscal 2026, registering a CAGR of 8.7%. The retail market is diversified across key categories,
including food & grocery, apparel and general merchandise (including consumer electronics, home décor, and beauty and
personal care (“BPC”)), with food & grocery accounting for the largest share.

Retail consumption accounted for 69% to 71% of India’s total consumption expenditure in Fiscal 2026, highlighting the sector’s
central role in the country’s consumption-led economic structure. This is supported by an increase in gross national income
from approximately X 326 trillion in Fiscal 2025 to approximately X 352 trillion in Fiscal 2026, according to the National
Statistics Office (“NSO”), Ministry of Statistics and Programme Implementation (“MoSPI”), reflecting continued economic
expansion.

Consumption has strengthened over the last six years, supported by rising discretionary spending, a growing aspirational
consumer base, favourable demographics and increasing income levels. Expansion of modern retail formats has enabled greater
penetration across Tier 2 and below, alongside continued strength in urban markets. Increasing digital access has further
enhanced consumer reach and accessibility across regions.

Looking ahead, the retail market is projected to reach X 168.5 trillion by Fiscal 2031P, growing at a CAGR of 10.7% during
Fiscal 2026 to Fiscal 2031P. This expansion is expected to be supported by continued expansion of organised retail, improving
retail infrastructure, and evolving consumption patterns across urban and non-urban markets, positioning the sector for sustained
long-term growth.

India retail market size
(INR T, FY20-31P)

CAGR __—7"
8.7% 101.9

FY20 FY26 FY31P

Source(s): 1Lattice analysis
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India’s per capita retail spending remains lower than global benchmarks, reflecting the under-penetration of
consumption

As of Calendar Year 2025, per capita retail spends in India stood at approximately X 59 thousand (approximately USD 700),
supported by rising disposable incomes and improving consumption patterns across urban and rural markets. However, India
continues to lag significantly behind major economies. Per capita retail spending in Calendar Year 2025 is estimated at
approximately I 1,294 thousand (approximately USD 15 thousand) in the United States, while in the UK it stands at
approximately ¥ 742 thousand (approximately USD 8 thousand) and China it stands at approximately X 356 thousand
(approximately USD 4 thousand), indicating a substantial gap in consumption levels. Consumption patterns in India are also
evolving, with a gradual shift towards discretionary categories and increasing non-food expenditure across both rural and urban
households. This reflects improving purchasing power and broad-based consumption deepening across regions.

Retail spending per capita — India vs key global markets

(INR K per capita, CY25)
1,294

742

356

59
|
India China UK USA
® @ P =
-w i1 N —

Source(s): 1Lattice analysis

India’s retail sector is shaped by the rise of value formats, along with evolving consumer and operating dynamics

India’s retail sector is witnessing shifts across formats, channels, and operating models, reflecting changing consumption
patterns and expansion across both urban and non-metro markets.

Key trends in India retail

. Growth of value retail formats: Value retail, characterised by affordable pricing and acceptable quality, is
expanding across income segments, driven by affordability-led consumption and demand for entry-level branded
products, particularly in Tier 2 and below markets. The segment has also attracted established retailers through
dedicated value formats such as Zudio (Trent) and Yousta (Reliance Retail), highlighting its growing importance
within organised retail.

. Increasing share of organised retail: Organised retail is gradually gaining share, supported by store expansion,
standardised pricing, superior consumer experience and improved sourcing efficiencies by leveraging negotiations
at scale and deep market insights across products and regions.

. Rise of omni-channel retail models: Retailers are increasingly integrating physical stores with digital platforms,
enabling flexible fulfilment models and improving customer engagement across channels.

. Expansion into non-metro markets: Retail growth is increasingly driven by Tier 2 and below cities, supported
by rising incomes, urbanisation and increasing investments in retail infrastructure to provide a better shopping
experience and expanding store networks.

. Private label and assortment optimisation: Equipped with competitive pricing strategies and demand data,
retailers are working on private labels and curated assortments responding to consumer demands and shifts, which
increase sales and improve margins.

Food & grocery dominates India’s retail market with 64.2% share in Fiscal 2026, followed by apparel & footwear and
appliances & consumer durables
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India retail market can be broadly segmented into food & grocery, apparel, and general merchandise. General merchandise
comprises non-food, daily-use household and personal consumption products, including categories such as appliances &
consumer durables, furniture & furnishings, and personal care. Within the retail market, food & grocery accounts for 64.2% of
total retail in Fiscal 2026, reflecting its essential nature and high share in overall consumption. Demand in this category remains
stable and non-discretionary, driven by routine household consumption.

Discretionary categories, particularly apparel and footwear, are witnessing relatively faster growth, supported by rising
disposable incomes and evolving consumption preferences. This trend is particularly evident in urban markets and expanding
Tier 2 cities, where improving purchasing power and a growing middle-income segment are driving higher discretionary
spending. Within apparel, growth is underpinned by the expansion of value fashion, increasing casualisation and demand for
comfort wear, as well as the emergence of regional brands scaling nationally.

Across categories, growth is expected to accelerate over Fiscal 2026 to Fiscal 2031P, supported by rising disposable incomes,
urbanisation, and improving consumption sentiment. Food & grocery growth is driven by increasing penetration of packaged
and branded products, premiumisation within core categories, and increasing formalisation through organised retail and online
channels. Discretionary categories are expected to grow relatively faster, supported by improving purchasing power and a lower
base. Overall, the category mix reflects a shift towards discretionary consumption while retaining a strong base of demand
driven by essentials.

India retail market - Categories CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P
61.8 101.9 168.5 8.7% 10.7%
12.1% 9.8% 12.0%
9.9% 11.6%
General 9.2% 11.2%
merchandise 8.5% 10.4%
8.4% 9.7%
8.5% 10.4%
FY20 FY26 FY31P
m Food & grocery m Apparel & footwear m Appliance & consumer durables
o Furniture & furnishings uBPC Others

Note(s): Food & grocery includes staples (grains, pulses. packaged foods), fresh produce (fruits, vegetables. dairy, meat), beverages, and daily
household essentials; Apparel & footwear includes apparel, footwear, and fashion accessories; Appliances & consumer durables include
consumer electronics and appliances such as televisions, refrigerators, washing machines, mobile devices, and other electronic goods; Furniture
& furnishings include home furniture, furnishings, and home décor products; BPC (Beauty & Personal Care) includes skincare, haircare,
cosmetics, personal hygiene, and grooming products; Others include categories such as pharma, gems & jewellery, books, toys, etc.

Source(s): 1Lattice analysis

India retail is witnessing a shift towards organised formats, with the share increasing from 12.6% in Fiscal 2020 to
22.9% in Fiscal 2026 and projected to reach 32.0% by Fiscal 2031P

The share of organised retail, which includes modern retail formats such as hypermarkets, supermarkets, and branded retail
chains, along with e-commerce and quick commerce channels, has increased from 12.6% to 22.9% between Fiscal 2020 and
Fiscal 2026, while the share of unorganised retail (which includes local kirana stores, mom-and-pop outlets, and independent
retailers) has declined over the same period. This shift is reflected in the gradual formalisation of the sector and expansion of
modern retail formats across urban and non-urban markets.
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With the continued expansion of modern retail store networks and increasing integration of digital and physical retail channels,
organised retail is expected to expand further to 32.0% by Fiscal 2031P, signalling a decisive shift towards the formal retail

formats.

India’s retail landscape has evolved from fragmented offline formats to integrated omni-channel ecosystems driven by
digital adoption and convenience-led consumption

The sector has undergone a structural transformation over time, shifting from traditional offline retail to digitally enabled omni-
channel models. Rising internet penetration, smartphone adoption, digital payments infrastructure and changing consumer
preferences have accelerated the integration of online and offline channels. This evolution is particularly evident in urban

India retail market - Organised vs unorganised
(INR T, %, FY20-31P)

FY20

Source(s): 1Lattice analysis

101.9

FY26

mUnorganised ™ Organised

CAGR CAGR
FY20-26 FY26-31P
168.5 8.7% 10.7%
20.1% 18.5%
6.4% 7.8%

FY31P

markets, where convenience, speed and seamless shopping experiences are becoming key drivers of consumer behaviour.

Retail was largely
dominated by
kirana stores and
standalone outlets,
with gradual
emergence of
supermarkets and
modern trade
formats, driving
early retail
formalization
despite limited
technology
integration and a
fragmented market
structure
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online
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shopping, with early
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Evolution of omni-channel retail
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commerce, app-
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models such as
click-and-collect,
ship-from-store and
improved customer
experience
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and digital
commerce,
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payments,
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transactions and
home delivery,
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online channels

2020-2022:

Acceleration driven
by COVID-19
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urban grocery and
daily essentials retail

_;E

2022-2024:
Rapid scale-up of
quick commerce

Quick commerce is
expanding beyond
grocery into
multiple categories,
driven by dark
store growth,
hyperlocal
fulfillment, and
improving unit
economics,
enhancing speed and
customer experience

2024-Present:
Quick commerce &
hyperlocal
integration

Retail is evolving
into data-driven
omni-channel
ecosystems,
enabling
personalization,
better demand
forecasting,
optimized
inventory, and
stronger customer
retention across
channels

Emerging:
Data-driven omni-
channel ecosystems

Organised brick-and-mortar (“B&M?”) retail remains dominant in India’s retail landscape

The organised retail landscape is dominated by organised B&M retail, accounting for 58.7% in Fiscal 2026 and expected to
remain substantial at 58.2% by Fiscal 2031P. Its continued relevance is supported by a strong presence across essential
categories such as food and grocery, where factors such as freshness, immediacy, and product trust favour physical stores.
Digital channels are expanding gradually, with e-commerce (excluding quick commerce) accounting for 36.7% and quick
commerce for 4.7% in Fiscal 2026, projected to be 31.8% and 10.9%, respectively, by Fiscal 2031P, driven by improving digital
access and logistics infrastructure. While penetration remains higher in discretionary categories, adoption in food and grocery

remains relatively low, reinforcing the role of offline retail.

Within e-commerce, quick commerce is emerging as a fast-growing sub-segment, particularly in urban markets, catering to top-
up and convenience-led purchases. Its growth is influencing consumption patterns in food and grocery by increasing purchase
frequency while reducing average order values and basket sizes, particularly in dense catchments. This shift has implications
for store economics, with potential diversion of high-frequency, low-ticket purchases from neighbourhood stores to online
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platforms. At the same time, the impact remains concentrated in select geographies, and physical retail continues to retain
relevance for planned purchases, fresh categories, and value-led consumption.

India retail market - Organised channel split by format

CAGR CAGR
INR T, FY20-31P
( ’ ) FY20-26 FY26-31P
53.9 20.1% 18.2%
136.6% 40.3%
21.3% 14.9%
18.0% 18.1%
FY20 FY26 FY31P
m Organised B&M m E-commerce (excluding quick commerce) ® Quick commerce

source(s): 1Lattice analysis

Online penetration varies across product categories, ranging from 2.2% in food & grocery to 19.9% in apparel &
footwear, reflecting category-specific adoption patterns

Online penetration varies across retail categories, reflecting differences in purchase behaviour, product characteristics and
fulfilment requirements. Categories such as food & grocery (97.8% offline; 2.2% online) and apparel & footwear (80.1%
offline; 19.9% online) remain predominantly offline-led, supported by habitual purchase patterns and the importance of physical
access. Appliances & consumer durables (40.0% offline; 60.0% online) exhibit relatively higher online penetration, supported
by standardised products, wider assortment availability and high digital awareness and discovery-led purchasing. Categories
such as furniture & furnishings (81.5% offline; 18.5% online) and BPC (75.2% offline; 24.8% online) are seeing gradual
adoption, driven by review-based purchases and rising digital engagement, while others (95.6% offline; 4.4% online) remain
predominantly offline.

India retail split by channel - By category
(INR T, %, FY26)

65.5

11.8 12.4
19.9% 71 - 2a 4.4%
80.1% 60.0% . . 95.6%
’ 18.5%7 5 50, "Wl 54 go;, ™ 75 70,
Food & grocery ~ Apparel & footwear Appliance & Furniture & BPC Others
consumer durable furnishing

m Offline ™ Online
Source(s): 1Lattice analysis

Going forward, online penetration is expected to increase gradually across categories, supported by improving digital
infrastructure, quick commerce expansion and rising consumer comfort with online purchasing. Categories such as apparel and
consumer durables are expected to witness relatively faster online adoption, driven by digital discovery, wider assortment
availability and omnichannel retail models. In contrast, food & grocery and furniture are expected to remain relatively offline-
led due to purchase frequency, fulfilment complexity and the importance of physical evaluation. Overall, online adoption
remains uneven across categories, with offline channels continuing to account for a higher share across most segments,
reflecting category-led adoption patterns and the co-existence of online and offline channels.

India’s retail market is characterised by supply chain inefficiencies, cost pressures and regulatory fragmentation
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India’s retail market operates within a complex environment, shaped by supply chain inefficiencies, cost pressures and
regulatory fragmentation, which influence scalability and operating efficiency.

. Supply chain complexities in grocery retail: Fragmented sourcing, limited cold-chain infrastructure and high
logistics costs continue to impact product availability and consistency, especially in perishable categories.

. Store expansion economics and real estate costs: Retail expansion is increasingly influenced by rising real estate
and rental costs, with store performance dependent on location viability, rental economics and expected footfall.

. Regulatory and operational complexities: Retailers operate within a multi-layered regulatory framework,

increasing administrative effort across multiple states and formats.

Players that are able to address these challenges through supply chain integration, scale-driven procurement, technology-led
operations, and standardised processes across geographies are likely to benefit from improved cost efficiencies, better inventory
management, and enhanced margins, resulting in a competitive advantage over fragmented and unorganised players.

Value retail segment is expected to increase from X 57.1 trillion in Fiscal 2020 to ¥ 93.2 trillion in Fiscal 2026 and further
to X 151.9 trillion by Fiscal 2031P, supported by value-conscious consumption and rising middle-income households

India’s consumption landscape is significantly influenced by a large and expanding middle-income population, enabled by
rising income levels and upward mobility, as reflected in the increase in income tax return filings from 6.9 crore in Fiscal 2022
to 9.2 crore in Fiscal 2025, indicating a growing number of individuals entering the formal income bracket. This shift supports
demand for moderately priced products that balance affordability with perceived value.

India retail market - Premium vs value retail CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P

168.5 8.7% 10.7%

10.7% 14.4%

8.5% 10.2%

61.8

FY20 FY26 FY31P

m Value B Premium

Within the overall retail market, value retail represents a distinct segment characterised by price-led offerings, high inventory
turnover, and cost-efficient operating models. The value retail segment accounts for a significant share of India’s retail market,
contributing X 93.2 trillion in Fiscal 2026, from X 57.1 trillion in Fiscal 2020, reflecting sustained price sensitivity across mass
consumption segments. The value retail segment spans both mass and masstige categories, where mass refers to entry-level,
highly affordable products catering to essential consumption. Masstige refers to products positioned between mass and
premium, offering improved quality, design and brand appeal at accessible price points. As a result, demand remains
concentrated in mid-tier price points across categories, supporting strong traction for value-driven assortments, private labels
and cost-efficient retail formats.

Food & grocery dominates value retail with 68.5% share in Fiscal 2026, followed by general merchandise (12.4%) and
apparel & footwear (7.6%)

The value retail market spans food & grocery, apparel & footwear, general merchandise (including non-food daily-use
household and personal consumption products such as appliances & consumer durables, furniture & furnishings, and personal
care), and other categories, enabling retailers to drive higher basket sizes through cross-category offerings and one-stop
shopping formats. In Fiscal 2026, food & grocery accounts for 68.5% of the value retail market, followed by general
merchandise (12.4%) and apparel & footwear (7.6%). This category mix is expected to remain largely stable through Fiscal
2031P, with food & grocery continuing to dominate at approximately 68.0%, while general merchandise and apparel & footwear
maintain broadly similar shares.

Food & grocery remains a key traffic driver within value retail, anchoring store footfall through high-frequency, low-ticket
purchases, particularly in offline and proximity-led formats. The apparel & footwear category plays a critical role in increasing
ticket sizes and improving store economics, supported by demand for affordable discretionary products across Tier 2 and below
markets. General merchandise further supports basket expansion through non-food daily-use and household products,
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complementing essential and discretionary purchases. Value retailers are increasingly leveraging private label-led assortments
and curated merchandise to offer competitive options across categories. This integrated category mix allows value retailers to
balance volume-driven essentials with higher-margin discretionary products, strengthening overall profitability and repeat
purchase behaviour.

India value retail market - Categories CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P
571 93.2 151.4 8.5% 10.2%
11.9% 12.2% 12.0%
8.7% 8.4%
General 9.1% 8.1%
merchandise 8.2% 8.6%
10.6% 12.5%
68.0% 8.4% 10.1%
FY20 FY26 FY31P
mFood & grocery = Apparel & footwear m Appliance & consumer durables
m Furniture & furnishings m BPC Others

Note(s): Food & grocery includes staples (grains, pulses, packaged foods), fresh produce (fruits, vegetables, dairy, meat), beverages. and daily
household essentials; Apparel & footwear includes apparel, footwear, and fashion accessories; Appliances & consumer durables include consumer
electronics and appliances such as televisions, refrigerators, washing machines, mobile devices. and other electronic goods; Furniture & furnishing
include home furniture, furnishings, and home décor products; BPC (Beauty & Personal Care) includes skincare, haircare, cosmetics, personal
hygiene, and grooming products; Others include categories such as pharma, gems & jewellery, books, toys, etc.

Source(s): 1Lattice analysis

The value retail in India is evolving with formalisation, premiumisation within value anchored in affordability and
value-for-money, and expansion into non-metro markets

The value retail segment in India continues to evolve, driven by shifting consumer preferences, expanding middle-income
households, and increasing formalisation of retail formats. While affordability remains central, retailers are adapting their
operating models to balance price competitiveness with scale, efficiency, and improved in-store experience.

Key trends
y- Expansion across Tier 2 and beyond markets: Value retail growth is increasingly driven by non-metro regions,
supported by rising disposable incomes, improving retail infrastructure, and growing access to organised retail
formats. Cities such as Lucknow, Coimbatore, Indore, Jaipur, Kochi, and Bhubaneswar are emerging as key
growth hubs, driven by urbanisation, infrastructure development, and rising middle-class populations.

. Value retail chains are formalising fragmented local markets: Consumers are gradually shifting towards
organised retail away from unorganised channels, namely general trade outlets for better assortment, pricing
transparency, and in-store experience.

. Shift toward aspirational small and mid-scale brands: Consumers are gradually moving up from basic mass
products and valuing quality, reliability, and aspirational offerings over simple price considerations. Small and
mid-scale brands are agile enough to adapt to the heterogeneity in demand of India consumers and able to reach
them through organised retailers.

. Growth of private labels and value-led assortments: Organised retailers with deep market insights are able to
identify and exploit niche gaps, thus expanding into private labels and trend-responsive assortments to offer
competitive pricing while improving margins and strengthening customer retention.

Organised value retail share is expected to increase from 18.9% in Fiscal 2026 to 23.5% by Fiscal 2031P, while
unorganised retail continues to be supported by proximity, localised assortments and flexible pricing

The value retail segment remains largely unorganised, accounting for 81.1% share in Fiscal 2026, with organised value retail
contributing 18.9%. The unorganised segment continues to benefit from proximity, pricing flexibility and deep local
penetration, particularly in food and grocery. However, the organised segment is expected to increase its share to 23.5% by
Fiscal 2031P, supported by expansion of value retail chains, improved sourcing efficiencies and increasing consumer preference
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for standardised pricing and assortment. Within organised value retail, e-commerce accounts for 37.5% of the market in Fiscal
2026 (vs 37.7% in Fiscal 2020), while quick commerce contributes 2.7%, reflecting the emergence of rapid-delivery-led formats
within value retail. While online channels are expected to continue expanding, organised B&M retail is projected to maintain
channel leadership and grow at a relatively faster pace over Fiscal 2026 to Fiscal 2031P, supported by ongoing store expansion,
proximity advantage and increasing penetration across urban and semi-urban markets.

Value retail market - Organised vs unorganised CAGR CAGR
(INR T, %‘ FY20-3 lP) F\ 20-26 F& 26-3“)
8.5% 10.2%
16.7% 15.0%
93.2
7.1% 8.9%

FY20 FY26

mUnorgamsed ™ Orgamsed

Source(s): 1Lattice analysis

Omnichannel adoption in value retail integrates store-led trust with digital reach, enabling wider assortment access,
flexible fulfilment models, and improved cost efficiencies

While omnichannel models are gaining relevance, large-format B&M retailers continue to adapt by strengthening in-store
experiences, including improved merchandising, assisted selling, and selective use of technology. This enables them to enhance
customer engagement and conversion, allowing store-led formats to remain competitive even with relatively limited online
integration.

Role of omnichannel in value retail

':gg Consumer trust  Physical stores enable trust-building and assisted buying, which is critical for value-conscious consumers who rely on seller

& acquisition guidance. This also reduces hesitation in online purchases by bridging the “touch and feel” gap and improving purchase confidence
Geographic Access to underserved Tier 2/3/4 markets improves through omnichannel models, where consumers have limited access to organised
expansion retail. Online channels further expand availability of affordable and relevant merchandise, addressing gaps in accessibility
Assortment The “endless aisle” concept overcomes limitations of in-store assortment due to space and cost constraints, helping offer wider and
expansion locally relevant SKUs across price segments
Private label Integrated platforms support the scaling of private labels through improved visibility and targeted placement across channels, while
enablement also enabling affordable alternatives with higher margins

ﬁ Consumer Multiple consumer touchpoints across the purchase journey improve conversion and repeat purchases. Assisted commerce further

A engagement strengthens engagement in low brand-loyalty, price-sensitive segments

Cost-efficient Store-led models such as click & collect and ship-from-store help reduce last-mile delivery costs. This remains critical in value
fulfilment retail, where profitability depends on lower fulfilment costs and higher order efficiency

Diverse value-led e-commerce models are scaling, supported by evolving consumer behaviour, digital reach, and non-
metro demand

The growth of value-focused e-commerce formats in India reflects an evolving shift in how price-conscious consumers access
affordable and relevant products. Initially driven by horizontal marketplaces offering wide assortments at competitive prices,
the landscape has expanded with the emergence of specialised models as demand deepened across non-metro markets, with
retailers and e-commerce platforms carving out distinct positions based on customer needs, product categories, pricing bands,
and fulfilment strategies.

Value-focused platforms offering curated assortments across categories such as food and grocery, fashion, home, and BPC at
lower price points, along with category-specific vertical models, are gaining traction through improved control over pricing and
assortment. These platforms operate through a mix of fulfilment models, including asset-light structures, captive logistics
platforms, and third-party logistics (“3PL”) partnerships, enabling scalability and cost efficiency. More recently, formats such
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as quick commerce and trend-led models have expanded into this segment through faster fulfilment and frequent assortment
refreshes.

Value retail operates under constrained margins and execution-intensive operating conditions

Value retail is characterised by intense competition, cost sensitivity and operational complexity, requiring efficient sourcing,
pricing discipline and strong execution to sustain profitability.

. Limited pricing flexibility and margin pressure: High price transparency and competitive intensity restrict
pricing power, leading to sustained pressure on margins

. Fragmented sourcing and supply chain variability: Dependence on a fragmented supplier base creates
inconsistencies in product quality, lead times, and standardisation, especially during scale-up

. Operational complexity in high-volume formats: Value retail relies on efficient inventory turnover and demand
planning, where gaps in execution can impact availability and profitability

. Real estate cost pressure: High rental costs in key locations make store profitability dependent on strong sales
throughput and efficient utilisation of retail space.

Private label expansion improves margins, with scaling driven by consumer adoption, category fit, operational control,
and evolving strategic relevance

Private label expansion in India’s value retail segment is emerging as a key lever for margin improvement and differentiation.
By enabling direct sourcing and reducing intermediary costs, private labels allow retailers to offer competitive pricing while
capturing higher value across the supply chain. Private label products are typically priced 20% to 40% lower than comparable
branded products, supporting adoption among value-conscious consumers. Private label penetration in India has increased from
less than 2% in the early 2010’s to approximately 5% to 7% of organised retail sales in FY26, with food categories contributing
nearly 60% to 75% of private label sales, reflecting relatively higher penetration in high-frequency and value-driven categories.

Organised retailers, supported by competitive pricing strategies and a strong understanding of evolving consumer preferences,
are well-positioned to build and scale in-house brands. These brands are typically focused on categories with high demand,
lower brand loyalty and greater price sensitivity, where adoption is driven by consistent quality and value. Several organised
modern retailers already manage multiple private label brands, and this portfolio is expected to expand further as retailers
address diverse consumer needs.

In addition to margin benefits, private labels provide greater control over assortment, pricing and shelf placement, enabling
improved inventory efficiency and stronger customer retention. As scale and capabilities increase, private labels are evolving
from low-cost alternatives to strategic assets that support differentiation and long-term profitability.

South India retail market perspective

South India retail market reached ¥ 26.3 trillion in Fiscal 2026 and is projected to grow to X 45.6 trillion by Fiscal 2031P
at a CAGR of 11.6%, growing faster than the overall India retail market growth of 10.7%

South India benefits from a diversified consumption base spread across multiple metropolitan centres, alongside a deepening
Tier-2 footprint. The region’s retail market expanded from X 15.3 trillion in Fiscal 2020 to X 26.3 trillion in Fiscal 2026,
registering a CAGR of 9.5%. Growth is projected to accelerate to 11.6% CAGR through Fiscal 203 1P, reaching X 45.6 trillion,
with rising Tier-2 incomes converging with the organised-format expansion already underway in the metros. The region’s
distributed urban consumption base supports organised retail expansion across multiple city clusters rather than dependence on
a single metropolitan market.

The south region accounts for approximately 25.8% of India’s retail market, anchored by Hyderabad, Chennai and Bengaluru,

alongside steady expansion across Tier-2 markets. South India demonstrates comparatively balanced growth across multiple
urban clusters; West India remains concentrated around large metros, while North and East India continue to formalise.
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South India retail market size
(INR T, FY20-31P)

CAGR
9%
153
FY20 FY26 FY31P

Source(s): 1Lattice analysis

South India retail expansion is supported by a large salaried workforce, dense residential catchments, and strong value-
led consumption

South India retail market benefits from a favourable consumption ecosystem supported by dense urban residential clusters, a
large salaried workforce, and increasing demand for organised retail formats across both metro and Tier-2 markets. The region
demonstrates a combination of price-sensitive and upwardly mobile consumption behaviour, supporting growth of value-led
and aspirational retail formats through demand for affordability, assortment, and branded access. Dense urban catchments
support high-frequency consumption and improve viability of neighbourhood retail formats across the region.

Key growth drivers of the South India retail market

Higher retail
spending

Service-led salaried
workforce

Dual-income
households

Dense residential
consumption
clusters

Value-conscious
aspirational
consumers

Favourable store
expansion
economics

Higher retail spend per capita across Telangana, Andhra Pradesh and Karnataka (INR 7.4-9.0K per month vs. India
average of INR 4.9K) indicates relatively stronger consumption intensity across South Indian markets

High concentration of IT and service-sector employment across South India, with the region accounting for ~42.8% of
India's Information & Communication services employment in FY24, supporting a large salaried workforce and higher
household spending across retail categories

Higher female workforce participation across South Indian states, including Andhra Pradesh (44.8%), Tamil Nadu
(43.2%), and Karnataka (38.0%) in FY24, supports growth in dual-income households, strengthening household
purchasing power and organised retail spending

Karnataka (17.1K gated communities), Telangana (13.2K), and Andhra Pradesh (6.7K) together account for ~37K gated
communities, creating concentrated residential catchments and high-density urban clusters that support organised and
neighbourhood retail formats across key consumption corridors

Consumers exhibit a combination of price sensitivity and aspirational consumption, supporting demand for value retail
formats offering affordability, assortment, and branded access

Relatively lower real estate costs and improving store-level profitability support scalable store expansion across metro
and Tier-2 markets

Gated communities across Karnataka, Telangana, and Andhra Pradesh are establishing dense residential catchments
that anchor organised neighbourhood retail demand

Gated communities across Karnataka, Telangana, and Andhra Pradesh have scaled from approximately 34 thousand
communities in Fiscal 2024 to approximately 37 thousand in Fiscal 2026, registering a CAGR of 4.5% and reflecting sustained
urbanisation and a structural shift toward organised residential formats. Karnataka accounted for 17.1 thousand communities,
followed by Telangana at 13.2 thousand and Andhra Pradesh at 6.7 thousand, with Andhra Pradesh recording the highest growth
at 8.5% CAGR during the period. Bengaluru and Hyderabad represent the largest residential cluster markets within Karnataka
and Telangana, while Visakhapatnam, Vijayawada, and Guntur are scaling as urban residential catchments within Andhra
Pradesh, collectively forming a concentrated base for organised retail demand.
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Number of gated communities across three states CAGR
(7K, FY24-26) FY24-26

4.5%

8.5%

3.8%

3.7%

FY24 FY26

® Kamataka ® Telangana ® Andhra Pradesh
Source(s): 1Lamice analysis

Gated residential developments are concentrated within the primary urban centres of these states. Bengaluru, Hyderabad, and
Visakhapatnam together expanded from approximately 24 thousand gated communities in Fiscal 2024 to approximately 25
thousand in Fiscal 2026 at a CAGR of 3.0%, accounting for nearly two-thirds of the total gated communities across the three
states. These catchments are driving diverse consumption patterns across both value-led and aspirational categories.

Number of gated communities across key cities CAGR
(K, FY24-26) FY24-26
3.0%
8.7%

3.1%

2.2%

Fy24 FY26

® Bengaluru mHyderabad ® Vishakhap atnam
Source(s): 1Lamice anakvsis

Gated community expansion is supporting organised neighbourhood retail growth across food & grocery, essentials, fashion,
and convenience-led categories. Concentrated catchments, dual-income households, and aspirational consumption are
collectively strengthening recurring demand and improving the viability of neighbourhood retail formats across these markets.
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Multi-category
household spending

clusters supporting
retail scalability

Key retail expansion trends due to gated communities

Gated communities create concentrated
residential catchments where households
drive recurring spending across grocery,
essentials, fashion, and daily-use categories

These ecosystems support higher customer
retention and stronger monetisation
opportunities for neighbourhood retail
formats through repeat household
consumption

Gated communities create high-density
residential catchments that improve store-
level scalability, operating efficiency, and
viability for neighbourhood retail expansion

Expansion of planned residential
developments beyond metropolitan centres
is creating new organised retail
opportunities across emerging urban

Dual-income
consumption clusters

A

Aspirational & .
branded consumption
behaviour

Higher concentration of salaried and dual-
income househelds, particularly across
Bengaluru and Hyderabad, supports
stronger household purchasing power and
frequent retail spending

Time-constrained working households
increasingly prefer organised retail
formats that offer convenience, trusted
quality, and one-stop access across
essential and discretionary categories

Consumers within gated communities
demonstrate increasing preference for
branded, quality-led, and trend-driven
products across both essential and
discretionary categories

Rising aspiration levels and greater exposure
to modern lifestyles are supporting higher
spending on fashion, personal care,

packaged foods, and lifestyle-oriented

markets and underpenetrated catchments .
categories

Retail formats across South India serve distinct consumption use case across convenience, experience, and accessibility

Retail formats across South India are evolving to cater to distinct consumption occasions and shopping behaviours, resulting in
distinct roles for gated communities, malls, and high streets within the broader retail ecosystem. Convenience-led and high-
frequency consumption continues to support neighbourhood retail formats, while malls remain focused on discretionary and
experience-led spending. High streets serve a hybrid role, combining accessibility with broad category presence across urban
markets.

Gated communities Malls High streets

Drive high-frequency grocery and essential
purchases within residential clusters

Focus on planned, destination-led visits with
limited role in daily consumption

Support proximity-led daily purchases

Convenience-led retail through accessibility and walkability

Experience-led Remain focused on functional and need- Driven by F&B, entertainment, and curated ~ Combine ufility retail with cafés, dining,

consumption based purchases retail environments and social interaction
Retail visibility and Operate within defined residential Provide concentrated brand visibility through ~ Benefit from open access and sustained
accessihility catchments with targeted access anchor tenants and mall footfall pedestrian traffic

Dominated by grocery, essentials, and
service-led retail

Focus on fashion, lifestyle, electronics, and
F&B

Cat - Offer broad category mix across value and

ategory mix premium segments
Generate repeat consumption within dense
residential clusters

Ageragate city-wide demand through
destination traffic

Capture demand from adjacent residential

Demand concentration and commercial hubs

Emerging as structured neighbourhood retail
ecozystems

Eepresent organised, brand-led retail
environments

Gradually formalising with increasing

Organised retail evolution branded retail presence

Organised retail penetration in South India is projected to reach 37.4% by Fiscal 2031P, reflecting a sustained structural
shift toward formal retail channels

South India’s retail market is witnessing increasing formalisation, with the organised retail growing faster than both the overall
South India retail market and the unorganised segment. The organised segment increased its share from 16.6% in Fiscal 2020
to 27.7% in Fiscal 2026, reaching % 7.3 trillion and registering a CAGR of 19.2% during Fiscal 2020 to Fiscal 2026. The
segment is projected to reach X 17.1 trillion by Fiscal 2031P at a CAGR of 18.5% over Fiscal 2026 to Fiscal 2031P, lifting its
share to 37.4%, reflecting a sustained structural shift towards formal retail channels across the region. The shift toward
organised formats is improving availability of standardised assortments and structured pricing across emerging markets. The
unorganised retail segment increased from X 12.8 trillion in Fiscal 2020 to X 19.0 trillion in Fiscal 2026 and is projected to reach
X 28.5 trillion by Fiscal 2031P. Its share of the overall retail market declined from 83.4% in Fiscal 2020 to 72.3% in Fiscal 2026
and is expected to moderate further to 62.6% by Fiscal 2031P.
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South India retail market - Organised vs unorganised CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P

45.6 9.5% 11.6%

19.2% 18.5%

26.3

6.9% §.5%

FY31P

m Organised ® Unorganised

Source(s): 1Lattice analysis

Karnataka led retail market size across the three states in Fiscal 2026, while Telangana is projected to remain the fastest-
growing market over Fiscal 2026 to Fiscal 2031P

Retail market sizes across Karnataka, Telangana, and Andhra Pradesh reflect variations in consumption scale, urban
concentration, and organised retail penetration. Karnataka remained the largest market among the three states, increasing from
% 3.5 trillion in Fiscal 2020 to X 6.1 trillion in Fiscal 2026, and is projected to reach X 10.7 trillion by Fiscal 2031P. Andhra
Pradesh and Telangana also witnessed steady expansion, with Andhra Pradesh increasing from X 2.8 trillion in Fiscal 2020 to
% 4.7 trillion in Fiscal 2026 and projected to reach X 8.2 trillion by Fiscal 2031P, while Telangana grew from X 2.3 trillion to X
4.2 trillion over the same period and is expected to reach X 7.5 trillion by Fiscal 2031P.

Among the three states, Telangana recorded the highest CAGR of 10.4% during Fiscal 2020 to Fiscal 2026 and is projected to
continue leading growth with a CAGR of 12.4% over Fiscal 2026 to Fiscal 2031P, supported by strong urban consumption and
organised retail expansion. Overall, the combined retail market across the three states increased from X 8.6 trillion in Fiscal
2020 to % 15.0 trillion in Fiscal 2026 and is projected to reach X 26.4 trillion by Fiscal 2031P, registering CAGRs of 9.9%
during Fiscal 2020 to Fiscal 2026 and 11.9% during Fiscal 2026 to Fiscal 2031P.

Retail market split across three states

Market size (XTrilli CAGR (%
Fiscal Fiscal Fiscal 2020 Fiscal 2026
21020 2026 Fiscal 2031P | to Fiscal to Fiscal
i 2026 2031P :

Karnataka 3.5 6.1 10.7 9.8% 11.9% 40.8% 40.7% 40.6%
Andhra Pradesh 2.8 4.7 8.2 9.5% 11.6% 32.3% 31.7% 31.2%
Telangana 2.3 42 7.5 10.4% 12.4% 26.9% 27.6% 28.2%
Total 8.6 15.0 26.4 9.9% 11.9% - - -

Source(s): 1Lattice analysis

Retail spends per capita varied across Karnataka, Andhra Pradesh, and Telangana in Fiscal 2026, with Telangana
recording the highest at ¥ 9.0 thousand per month

Retail spending patterns across the three states reflect differences in consumption intensity, household expenditure, and category

mix across markets. Telangana recorded the highest retail spend per capita per month at % 9.0 thousand in Fiscal 2026, followed
by Andhra Pradesh at ¥ 7.4 thousand and Karnataka at ¥ 7.4 thousand.
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Retail spending per capita across three states & India
(INR K per capita per month, FY26)

9.0

4.9

Telangana Andhra Pradesh Karnataka India

Source(s): | Lattice analysis

All three states remained above the India average retail spend per capita of I 4.9K per month, indicating relatively stronger
consumption intensity across South Indian markets. Higher per capita per month spending across Telangana reflects relatively
stronger household consumption across essential and discretionary categories, supported by concentrated urban demand and
increasing organised retail penetration. Karnataka and Andhra Pradesh also demonstrate relatively high retail spending,
supported by large urban consumption centres such as Bengaluru and Hyderabad. Overall, consumption intensity across three
states (Karnataka, Andhra Pradesh and Telangana) remains relatively strong, supporting continued expansion of organised retail
formats.

South India Value Retail Market Perspective

Value retail accounted for 90.8% of the South India retail market in Fiscal 2026, projected to hold a broadly share of
89.3% by Fiscal 2031P while growing at a CAGR of 11.3% over Fiscal 2026 to Fiscal 2031P

Value retail has remained the dominant segment within South India retail market, accounting for 91.8% in Fiscal 2020 and
90.8% in Fiscal 2026. The segment expanded from X 14.0 trillion in Fiscal 2020 to ¥ 23.9 trillion in Fiscal 2026 and registered
a CAGR of 9.3% during the period, supported by broad-based demand across essential and discretionary categories in both
metro and emerging markets. The market is projected to reach INR 40.7 trillion by Fiscal 2031P, growing at a CAGR of 11.3%
over Fiscal 2026 to Fiscal 2031P, supported by continued expansion of organised value retail formats and deeper penetration
across Tier-2 and non-metro markets. In comparison, the premium retail segment expanded from % 1.3 trillion in Fiscal 2020
to X 2.4 trillion in Fiscal 2026, with its share of the market rising from 8.2% to 9.2%. The segment is projected to reach INR
4.9 trillion by Fiscal 203 1P, with market share increasing further to 10.7%. Premium retail registered a CAGR of 11.6% during
Fiscal 2020 to Fiscal 2026 and is projected to grow at a CAGR of 15.0% over Fiscal 2026 to Fiscal 2031P, reflecting gradual
premiumisation across urban consumption markets. Despite increasing premium penetration, value retail is expected to continue
dominating the broader retail ecosystem due to its wider consumer reach and higher share of high-frequency consumption
categories.

South India retail market - Premium vs value retail CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P
45.6 9.5% 11.6%
11.6% 15.0%
263
9.3% 11.3%

FY20 FY31P

H Value H Premium

Source(s): 1Lattice analysis
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Tamil Nadu and Karnataka represented the largest value retail markets in south India in Fiscal 2026, while Telangana
is projected to remain the fastest-growing market over Fiscal 2026 to Fiscal 2031P

Value retail formats continue to expand across Tamil Nadu, Karnataka, Andhra Pradesh, Telangana, and Kerala, supported by
broad-based demand across essential and discretionary categories in both metro and emerging markets. The combined value
retail market across these states increased from X 14.0 trillion in Fiscal 2020 to X 23.9 trillion in Fiscal 2026 and registered a
CAGR of 9.3% during Fiscal 2020 to Fiscal 2026, reflecting demand for affordable apparel and general merchandise across
both urban and non-urban markets. Tamil Nadu remained the largest market at ¥ 7.1 trillion in Fiscal 2026, followed by
Karnataka at X 5.6 trillion, together accounting for over half of the region’s value retail opportunity.

The combined market is projected to reach % 40.8 trillion by Fiscal 2031P, supported by rising disposable incomes, increasing
penetration of organised retail, and continued consumer preference for value-led offerings. While Tamil Nadu and Karnataka
are expected to remain the largest markets, Telangana is projected to continue outpacing peers, with a CAGR of 12.0% during
Fiscal 2026 to Fiscal 2031P, highlighting its strong consumption growth and expanding organised retail presence. This growth
trajectory is expected to further strengthen South India’s position as a key market for value-focused retail expansion.

South India value retail market split across states

F;;;z‘ Fiscal 2031P | to Fiscal to Fiscal
i 2026 2031P
Tamil Nadu 4.0 7.1 12.4 9.8% 11.7% 288%  29.7%  30.4%
Karnataka 33 5.6 9.7 9.6% 11.5% 232%  235%  23.8%
Andhra Pradesh 2.6 4.4 75 9.3% 11.2% 184%  184%  18.4%
Telangana 2.1 38 6.7 10.1% 12.0% 151%  158%  164%
Kerala 2.0 3.0 45 6.6% 8.5% 145%  125%  11.1%
Total 14.0 23.9 408 9.3% 11.3% - - -

Source(s): 1Lattice analysis

South India demonstrates relatively stronger value retail growth than the national average, supported by Tier-2
expansion and rising value-retail demand

Value retail across India is witnessing increasing formalisation, supported by the expansion of organised retail formats across
apparel, grocery, and essential categories. South India is demonstrating relatively stronger momentum within this shift, with
value retail in the region growing at 9.3% over Fiscal 2020 to Fiscal 2026 and projected to accelerate to 11.3% over Fiscal 2026
to Fiscal 2031P, ahead of the national value retail growth of 8.9% and 10.5%, respectively. This is supported by dense
consumption catchments, expanding Tier-2 presence, and scalable store economics enabling organised value retailers to expand
across both metro and emerging markets in the Southern states.

Growth trends: South India

. Expansion of organised value retail: Organised value retailers such as Ratnadeep, DMart, and Zudio are scaling
across South India, supported by higher urbanisation, favourable store economics, dense residential catchments,
and consumption ecosystems in cities such as Bengaluru and Hyderabad.

. Expansion across Tier-2 and emerging markets: South India demonstrates increasing adoption of organised
value retail across Tier-2 cities, supported by improving retail infrastructure and growing accessibility beyond
metropolitan centres.

. Value-conscious consumption with branded preference: Consumers across South India exhibit a combination
of price sensitivity and preference for branded and trend-led products, supporting organised value retail formats
across apparel and essential categories.

. Strong traction in value fashion and essentials: Value fashion and daily-use categories continue to witness
strong demand across South India, supporting expansion of organised value fashion players such as Zudio and
Max Fashion, driven by high demand for affordable, trend-led apparel and consistent consumption frequency.

Value-conscious and branded consumption preferences continue to support organised value retail growth across South
India

Consumers across South India demonstrate a combination of price sensitivity and preference for branded and trend-aligned
products, supporting demand for organised value retail formats across categories such as apparel, lifestyle, and general
merchandise. While affordability remains an important purchase consideration, consumers are increasingly seeking improved
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assortment, product quality, and branded access across both metro and emerging markets. Price sensitivity remains elevated
across Tier-2 and smaller cities, where consumers actively prioritise affordability and value-for-money. At the same time,
organised retail formats are benefiting from increasing transition towards structured retail channels, supported by wider
assortment availability, standardised pricing, product quality and greater accessibility. In addition, increasing digital exposure
and trend awareness are influencing product discovery and purchase behaviour, particularly among younger consumers.
Collectively, value orientation and branded consumption preferences continue to underpin organised value retail expansion
across South India.

Tier-2 and Tier-3 cities across South India present attractive expansion opportunities for organised value retail

Expansion across Tier-2 and Tier-3 cities in Karnataka, Andhra Pradesh, and Telangana is supported by increasing organised
retail penetration, improving retail infrastructure, and favourable operating economics. Cities such as Mysuru, Mangaluru,
Visakhapatnam, Vijayawada, and Warangal are emerging as important regional consumption centres with increasing organised
retail activity.

Key expansion opportunities:

. Headroom in Tier-2 and Tier-3 markets: Organised value retail presence remains concentrated in larger urban
centres, while Tier-2 and Tier-3 cities continue to see rising consumption alongside relatively limited organised
retail presence.

. Strong alignment with value retail formats: Consumers across smaller cities demonstrate high price sensitivity
alongside preference for branded and affordable products, supporting organised value retail adoption.
. Emergence of regional consumption centres: Cities such as Mysuru, Mangaluru, Visakhapatnam, and

Vijayawada are witnessing increasing residential and commercial expansion, enabling retailers to serve both urban
and surrounding catchment demand.

. Improving retail infrastructure: Expansion of malls, high streets, and mixed-use developments is improving
availability of organised retail spaces across emerging cities.
. Favourable operating economics: Lower lease rentals and operating costs compared with metropolitan markets

combined with flexible store formats and faster payback periods support relatively efficient store expansion across
Tier-2 and Tier-3 cities.

. Rising Tier-2 consumer sophistication: Consumers beyond the top metros are becoming increasingly informed
and brand-aware. This evolving demand profile supports the expansion of organised value retail into Tier-2 and
smaller markets, where consumers now seek the assortment, pricing, and quality consistency previously available
only in metros.

Key underpenetrated markets across Karnataka, Andhra Pradesh, and Telangana:

. Karnataka: Cities such as Mysuru (population approximately 3.0 million), Mangaluru (approximately 2.0
million), Shivamogga (approximately 1.6 million), and Udupi (approximately 1.1 million) are witnessing
improving retail infrastructure and growing organised retail activity, supporting expansion into emerging markets.

. Andhra Pradesh: Cities including Guntur (approximately 5.3 million), Vijayawada (approximately 4.9 million),
Visakhapatnam (approximately 4.8 million), Kurnool (approximately 4.6 million), Anantapur (approximately 4.6
million), and Tirupati (approximately 4.6 million) demonstrate broad expansion opportunities across both
established and underpenetrated retail markets.

. Telangana: Expansion beyond Hyderabad into cities such as Karimnagar (approximately 3.9 million), Warangal
(approximately 3.7 million), Khammam (approximately 2.9 million), and Nizamabad (approximately 2.7 million)
reflects increasing organised retail activity, supported by improving infrastructure and consumption growth.

India food and grocery retail market

The food and grocery is the largest retail segment at 64.2% share, growing from ¥ 40.1 trillion in Fiscal 2020 to ¥ 65.5
trillion in Fiscal 2026

Food and grocery is the largest segment within India’s retail market, accounting for 64.2% of total retail consumption, with the
market growing from % 40.1 trillion in Fiscal 2020 to % 65.5 trillion in Fiscal 2026 at a CAGR of 8.5%, and further projected
to reach X 107.3 trillion by Fiscal 2031P at a CAGR of 10.4%, reflecting continued growth driven by the essential and high-
frequency nature of consumption. Growth in the segment is driven by increasing consumption of packaged, branded, and value-
added food products, alongside gradual shifts towards organised retail formats. In parallel, organised players, including modern
trade, e-commerce, and quick commerce platforms, are increasing their share, supported by improved assortment, expansion of
neighbourhood supermarket formats, and supply chain efficiencies driven by direct sourcing and procurement scale.
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India food & grocery market size
(INR T, FY20-31P)

ed
/
CAGR 107.3
10.4%
40.1
FY20 FY26 FY31P

Source(s): 1Lattice analysis

Value driven consumption dominates India’s food and grocery market, with mass and masstige segments accounting
for 97.4% share in Fiscal 2026

India’s food and grocery market is characterised by a high share of mass and masstige segments, which together account for
97.4% of the market in Fiscal 2026. These segments are concentrated in staples, fresh produce, and mass FMCG categories,
where affordability and high purchase frequency anchor overall consumption. Within value retail, the share of masstige
segments is increasing, supported by rising consumer preference for improved quality, packaging, and brand assurance at
accessible price points, which in turn favours organised retail formats. While premium segments, accounting for 2.6% of the
market in Fiscal 2026, are expected to grow faster through Fiscal 203 1P, their overall share remains limited. Despite this, overall
market growth remains anchored in value-led consumption, with consumers prioritising price—value across core categories,
particularly in high-frequency purchase segments.

India food & grocery market - Price segments CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P
8.5% 10.4%
13.3% 20.3%
11.6% 12.4%
65.5
40.1
7.4% 9.2%
Value
retail
(Mass +
masstige)

FY20 FY26 FY31P

B Mass B Masstige HPremium

Note(s): Mass refers to low-priced items often including unbranded products, masstige represents a blend of "mass" and "prestige.”
consisting of low-to-mid priced products that provide a sense of brand prestige and trendiness at an accessible price point, and
premium Comprises mid-to-high priced items (including luxury and prestige categories)

Source(s): 1Lattice analysis

Organised retail channels are gaining share, with modern trade and e-commerce penetration projected to expand from
10.7% in Fiscal 2026 to 16.9% by Fiscal 2031P

India’s food and grocery market continues to be predominantly offline-led, with general trade and modern trade together
accounting for the majority share of the market. The market is led by general trade, which accounted for 89.3% of the market
in Fiscal 2026. The share of modern trade and e-commerce (organised retail channel) together has increased from 6.7% in Fiscal
2020 to 10.7% in Fiscal 2026 and is projected to reach 16.9% by Fiscal 203 1P, reflecting the gradual formalisation of the
market. Modern trade expansion is driven by store network growth, cluster-based expansion, and wider assortment across fresh,
staples, and packaged categories. These factors enable higher basket sizes and repeat footfall. These formats combine fresh-led
offerings with branded and private label products, supporting structured retail experiences across urban and semi-urban markets.
General trade continues to account for the majority share, enabled by proximity, high-frequency purchasing, credit availability,
flexible assortments, and deep distribution reach. Online channels are expanding alongside offline retail, enabled by
convenience and improving fulfilment capabilities, and are expected to complement existing retail formats.
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India food & grocery market — CAGR CAGR
General trade, modern trade vs e-commerce FY20-26 FY26-31P
(INR T, FY20-31P)

107.3 8.5% 10.4%
17.4% 23.2%
17.2% 19.2%
65.5
7.7% 8.8%

FY20 FY26 FY31P

m General trade m Modern trade m E-commerce
Source(s): 1Lattice analysis

Modern trade operates at structurally higher gross margins, supported by scale efficiencies and private label mix

Margin profiles across food and grocery retail channels vary based on sourcing efficiencies, cost structures, and operating
models.

General trade operates on relatively low gross margins of 8% to 15% and thin net margins of 1% to 3%, reflecting distributor-
led sourcing and limited pricing control, but benefits from low operating costs, including minimal rentals, manpower, and
logistics expenses. Modern trade achieves higher gross margins of 15% to 25%, enabled by scale-driven procurement
efficiencies and private label mix; however, these are partly offset by higher fixed costs, including rentals, store operations, and
staffing, resulting in moderate net margins of 3% to 6%. E-commerce and quick commerce platforms operate with comparable
gross margins (15% to 25%), but profitability remains evolving due to high last-mile delivery costs (typically 10% to 15% of
order value), customer acquisition spend, and platform-related costs, resulting in near breakeven or negative net margins in
several cases.

Modern trade expansion is attributed to increasing store penetration and wider adoption across urban and emerging
markets

India’s modern trade grocery segment is expanding steadily, reflected in increasing store penetration, improving retail
infrastructure, and wider adoption across urban and emerging markets. Organised formats are gaining share, driven by their

ability to offer consistent pricing, wider assortments, and a structured shopping experience.

Key trends in India’s grocery and retail market

. Expansion of organised retail formats- Growth of supermarkets and hypermarkets across urban and emerging
markets is improving accessibility and increasing the share of organised retail.

. Proliferation of neighbourhood supermarkets- Cluster-based expansion in residential catchments is driving
high-frequency store visits and strengthening modern trade presence in daily consumption categories.

. Expansion beyond metro cities- Increasing presence of organised retail across Tier II and Tier III cities is
enabling incremental market growth and widening consumer access.

. Private label-led value proposition- Higher private label penetration and direct sourcing are enabling
competitive pricing and improving retailer margins.

. Shift towards planned and higher basket purchases- Wider assortment across fresh, staples, and packaged

products is supporting larger basket sizes and planned shopping behaviour.
Distinct retail formats cater to varied shopping needs, with value-led models gaining share

India’s organised food and grocery retail market spans three key formats, each aligned to distinct consumer missions and
operating models.
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e Supermarkets (e.g., Ratnadeep, More Retail, e Hypermarkets (e.g., D-Mart, Reliance Smart e Value formats (e.g., Vishal Mega Mart, D-Mart,
Spencer's and Spar) are mid-sized, neighbourhood Bazaar and Lulu Hypermarket) are large Bazaar Style Retail and Trent's Zudio) are built
stores focused on convenience and high-frequency destination stores with a broader assortment across around everyday low pricing
purchases grocery and general merchandise .

e Provides a focused assortment, a high share of

o Offering a curated assortment of staples, fresh o Enabling higher basket sizes and relatively higher staples, and tightly controlled costs, driving high
produce, and packaged foods, with relatively high gross margins, albeit with higher operating costs throughput, strong inventory turns, and operating
inventory turns and steady footfall and capital intensity leverage

India food & grocery market- Category level analysis

Packaged food & beverages and fresh produce dominate the food & grocery market (69.4% share in Fiscal 2026), while
general merchandise drives incremental growth

The food and grocery market is segmented into packaged food & FMCG, fresh produce, staples, and general merchandise.
Packaged food & FMCG (46.8%) and fresh produce (22.6%) together account for 69.4% of the market in Fiscal 2026, reflecting
their essential and high-frequency consumption nature. Staples contributes 20.5%, while general merchandise accounts for
10.1%, contributing to incremental basket expansion. From a growth perspective, packaged food and FMCG and general
merchandise are expected to grow at relatively higher CAGRs of 11.8% and 11.3%, respectively, supported by increasing
organised retail penetration and broader assortment. Fresh produce and staples are expected to grow at 9.3% and 7.7%,
respectively, supporting steady value expansion.

India food & grocery market - Category CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P
107.3 8.5% 10.4%
9.5% 11.3%
6.0% 7.7%
65.5
7.5% 9.3%
40.1
10.0% 11.8%

FY20 FY26 FY31P
Packaged Food & General Merchandise
| FMCG [ Fresh produce M staples M (incl. home and

ersonal care
Note(s): Packaged food & beverages include processed and branded pmdu(l:)ts such as da'u’)y, dry fruits, spices, and beverages. Staples comprise
essential commodity-based items such as cereals, pulses, and edible oils. Fresh produce includes vegetables, fruits, and animal proteins. General
merchandise includes home and personal care products such as soaps, detergents, and cleaning agents
Source(s): 1Lattice analysis

India’s food and grocery market growth is driven by strong value-led consumption and increasing formalisation

Growth in the India food and grocery market is anchored in value consumption, supported by structural demand across essential
categories and gradual formalisation.

Key growth drivers:

. High share of essential consumption- Fresh produce and staples account for a large share of household spend,
driven by high-frequency, non-discretionary demand, while also supporting adjacent value-added categories.

. Shift towards organised retail- Expansion of modern trade and direct sourcing models is improving pricing
efficiency, product availability, and enabling wider access to branded and differentiated offerings.

. Expansion of private labels in core categories- Increasing private label penetration in staples and essentials
supports competitive pricing and improved retailer margins, while also expanding into adjacent value-added
segments.

. Wider retail access across markets- Expansion of organised retail formats into Tier II and emerging markets is

improving accessibility and supporting broader category adoption beyond basic consumption.
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. Transition towards packaged essentials- Increasing adoption of packaged staples and daily-use products, along
with growth in processed and convenience-oriented categories, reflects preference for standardisation and
convenience.

. General merchandise supporting basket expansion- Affordable home and personal care products are
contributing to higher ticket sizes and cross-category purchasing.

Organised retail penetration has increased across categories, although core food segments continue to remain
predominantly unorganised

Organised retail penetration has increased across all food and grocery categories between Fiscal 2020 and Fiscal 2026, reflecting
the gradual formalisation of the market. Despite this growth, core food categories continue to exhibit relatively low organised
penetration, with fresh produce increasing from approximately 1.5% in Fiscal 2020 to 1.8% in Fiscal 2026 and staples from
approximately 4.0% to 6.7%, indicating the continued dominance of traditional trade. In contrast, packaged food and FMCG
recorded higher organised penetration, increasing from 12.0% in Fiscal 2020 to 17.4% in Fiscal 2026, while general
merchandise increased from 5.0% to 7.7% over the same period. The higher penetration levels in packaged food and general
merchandise reflect stronger brand presence, standardised assortments, and greater suitability for organised retail formats.

India food & grocery category - Channel
(INR T, %, FY26)

30.6

14.8

6.6
3.8 NIz
0
FY20 FY26 FY20 FY26 FY20 FY26 FY20 FY26
o St o
[ | Unorganised B Organised

Source(s): 1Lattice analysis

Margins are higher in branded FMCG and general merchandise, compared to low-margin fresh produce and staples

Margin profiles across food and grocery sub-categories vary based on value addition, branding, and perishability. Fresh produce
operates at the lowest margin levels, with gross margins in the low single digits to approximately 8%, as pricing remains largely
commodity-linked and subject to wastage. Staples (such as rice, wheat, pulses, and edible oils) also exhibit relatively low
margins of approximately 5% to 10%, reflecting high price sensitivity and limited differentiation, although branded staples can
command relatively higher spreads. In contrast, packaged food and FMCG categories benefit from higher gross margins of
approximately 12% to 20%, anchored to branding and product differentiation, translating into mid-single digit net margins.
General merchandise, including home and personal care, commands the highest margins within the grocery basket, with gross
margins of approximately 20% to 25%, supported by stronger pricing power and lower perishability. Despite lower margin
profiles, staples and fresh produce categories remain critical to the overall profit pool due to their significantly higher sales
volumes and frequent purchase cycles, anchoring store traffic and driving overall revenue scale.

Private labels remain limited across food categories, with higher penetration in general merchandise and fresh produce

Private label penetration in the food and grocery market remains limited across most subcategories in Fiscal 2026, with branded
products continuing to dominate. Packaged food & FMCG exhibits the lowest private label share at 7.0%, reflecting strong
brand presence and consumer preference for established products. Staples follows at 15.0%, constrained by fragmented sourcing
and the predominance of fresh and loose purchases. In comparison, fresh produce (18.0%) and general merchandise (22.0%)
demonstrate relatively higher private label penetration, enabled by greater retailer control over assortment, sourcing, and
pricing, as well as higher scope for standardisation in select categories.
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India food & grocery - Category split by share of private label vs branded products
(INR T, %, FY26)

8.1

Packaged Food & FMCG Staples General Merchandise Fresh produce

m Branded products mPrivate Label
Source(s): 1Lattice analysis

South India Food and Grocery Market

South India accounts for 25.2% of the food and grocery market in FY26, with higher consumption intensity and
organised retail penetration

India’s food and grocery market exhibits regional variation, with South India accounting for a 25.2% share in Fiscal 2026,
supported by relatively higher consumption intensity and organised retail presence. North India accounts for 29.2%, driven by
its large population base, while East India contributes 25.4%, reflecting a sizeable but relatively less penetrated market. The
regional distribution suggests a relatively balanced consumption pattern across the country. However, South India stands out,
exhibiting higher levels of formalisation and greater per capita spending compared to other regions.

India food & grocery market - Region
(%, FY26)

West, 20.2%
North, 29.2%

South, 25.2%

Source(s): 1Lattice analysis

South India food & grocery market at ¥ 18.3 trillion in Fiscal 2026, growing at a CAGR 0f 11.6% through FY31P, driven
by higher consumption and urbanisation

South India’s food and grocery market is estimated at X 18.3 trillion in Fiscal 2026, up from < 9.9 trillion in Fiscal 2020, and is
projected to reach X 31.8 trillion by Fiscal 2031P. The region has grown at a CAGR of 10.9% over Fiscal 2020 to Fiscal 2026
and is expected to grow at 11.6% over Fiscal 2026 to Fiscal 2031P, outpacing the overall India market. Growth in the region is
facilitated by higher consumption intensity and a greater share of urban demand across states such as Karnataka, Tamil Nadu,
and Telangana. The region also benefits from relatively higher penetration of organised retail and a strong presence of
supermarket-led retail ecosystems, improving accessibility and assortment across categories.
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South India food & grocery market size
(INR T, FY20-31P)

CAGR
11.6%

CAGR

- 10.9%

-

FY20 FY26 FY31P
Source(s): 1Lattice analysis

South India food & grocery market growth is supported by higher organised retail presence and expansion across urban
and emerging markets

Growth in the South India food and grocery market is backed by structural demand across essential categories, alongside
relatively higher penetration of organised retail formats compared to other regions.

Dense residential catchments supporting neighbourhood formats- South India exhibits higher store density
within urban clusters, and a well-established neighbourhood retail ecosystem enables the viability of
neighbourhood supermarket formats, driving frequent store visits and consistent demand.

Concentration of urban consumption- A higher share of consumption is concentrated in urban centres,
supporting consistent demand across categories.

Expansion across residential clusters- Growth of organised retail formats in residential catchments is supporting
accessibility and repeat purchases.

Increasing adoption of packaged and branded products- Greater uptake of packaged staples and FMCG is
supporting organised retail growth.

Integration of regional sourcing with organised supply chains- Strong local sourcing ecosystems for fresh and
staples are increasingly integrated with organised retail supply chains, improving consistency, availability, and
cost efficiency.

Urban exposure driving premium and health-oriented consumption- Rising affluence and exposure to global
consumption trends, particularly in metro and Tier 1 cities such as Bengaluru, Chennai, and Hyderabad, are
driving increased adoption of premium, organic, and protein-rich products

Emergence of niche consumption segments — Growth of specialised consumption segments is supporting
premiumisation, particularly within urban markets.

Value segment accounted for X 13.1 trillion of the ¥ 18.3 trillion South India food and grocery market in Fiscal 2026,
constituting the majority of consumption

The South India food and grocery market remains predominantly value-led, with value segments accounting for the majority
share across the region in Fiscal 2026 and expected to continue dominating through Fiscal 2031P. The value segment is
projected to increase from X 13.1 trillion in Fiscal 2026 to X 20.8 trillion by Fiscal 203 1P, supported by sustained demand across
staples, fresh produce, and mass FMCG categories. Overall demand remains anchored in value-led consumption across core
categories, particularly staples, fresh produce, and mass FMCG.
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South India food & grocery market — Price segments CAGR CAGR

(INRT. %, FY20-31P) FY20-26 FY26-31P
10.9% 11.6%
18.1% 16.0%
18.3
8.7% 9.7%

FY20 FY26 FY31P

H Value ® Premium
Source(s): 1Lattice analysis

Maharashtra and Karnataka anchor regional consumption in Fiscal 2026, supported by high urbanisation and
increasing organised retail penetration

Food & grocery market split by channel across key states
(INR T, %, FY26)

6.7

13.50%

74.0%

86.50%

Maharashtra Karnataka Andhra Pradesh Telangana

m Unorganised m Organised
Source(s): 1Lattice analysis

The food and grocery market across these states forms a significant part of the South and West India consumption landscape,
driven by large urban centres, population density, and established retail ecosystems. Maharashtra and Karnataka lead in market
size, anchored to urban hubs such as Mumbai, Pune, and Bengaluru, while Telangana and Andhra Pradesh continue to scale
with improving urbanisation and supply chains. Organised retail penetration in South India stands at 21.9% in Fiscal 2026,
enabled by urban consumption and the adoption of modern trade. At a state level, penetration varies, with Maharashtra (26.0%)
and Karnataka (27.5%) exhibiting higher organised retail presence, followed by Telangana (25.5%), while Andhra Pradesh
(13.5%) remains relatively underpenetrated.

Packaged food & FMCG (52.0%) and fresh produce (22.0%) drive South India food & grocery market in Fiscal 2026,
with a stable mix and steady growth across categories

The South India food and grocery market is led by packaged food and FMCG, accounting for a 52.0% share in Fiscal 2026,
followed by fresh produce at 22.0%. Staples contribute 15.5%, while general merchandise accounts for 10.5%. The category
mix has remained broadly stable over time, with packaged food and FMCG continuing to dominate (52.0% in Fiscal 2020 to
53.5% in Fiscal 2031P), driven by demand for branded and packaged products. Fresh produce has seen a marginal decline in
share (22.5% to 21.1%), while staples have moderated slightly (15.5% to 14.9%). General merchandise has remained stable at
approximately 10.5%, contributing to incremental basket expansion. From a growth perspective, packaged food and FMCG are
expected to grow at a CAGR of 12.3% over Fiscal 2026 to Fiscal 2031P, followed by general merchandise at 11.6%, while
staples and fresh produce are projected to grow at 10.7% each.
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South India food & grocery market - Category CAGR CAGR

(INRT, %, FY20-31P) FY20-26 FY26-31P
31.8 10.9% 11.6%
11.8% 11.6%
10.9% 10.7%
10.5% 10.7%
10.9% 12.3%

FY20 FY26 FY31P
Packaged Food & General Merchandise
[ FMCG B Fresh produce B staples M (incl. home and

personal care)
Source(s): 1Lattice analysis

Organised retail penetration in South India food & grocery market varies across sub-categories, led by packaged food,
while staples and general merchandise remain largely unorganised

Organised retail penetration across South India food and grocery sub-categories in Fiscal 2026 remains uneven, with higher
penetration in packaged segments and continued dominance of unorganised channels in core consumption categories. Packaged
food and FMCG exhibit the highest organised penetration at 32.8%, enabled by brand presence, product standardisation, and
established distribution through modern trade. Fresh produce follows with a 24.2% organised share, bolstered by improving
supply chains and preference for quality and graded produce. In contrast, staples and general merchandise remain largely
unorganised, with organised penetration at 8.6% and 4.3%, respectively. These categories are characterised by fragmented
sourcing, high price sensitivity, and reliance on traditional retail channels.

South India food & grocery - Category split by channel
(INR T. %, FY26)

Packaged Food & FMCG Fresh produce Staples General Merchandise

m Unorganised = Organised
Source(s): 1Lattice analysis

Value segments dominate core food categories, while premium segments are more prominent in packaged food and
general merchandise in South India

The South India food and grocery market is predominantly value-driven across sub-categories, with premium consumption
concentrated in packaged food and general merchandise segments. Packaged food and FMCG exhibit the highest premium
share at 40.6% in Fiscal 2026, supported by product differentiation and brand-led consumption. General merchandise also
shows a relatively higher premium share at 30.5%, reflecting discretionary spending across home and personal care categories.
In contrast, core food categories remain largely value-driven, with fresh produce and staples having premium shares of 10.2%
and 12.5%, respectively. These categories are characterised by high price sensitivity and frequent purchase cycles, supporting
continued dominance of value-led consumption.
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South India food & grocery - Category split by price segments
(INR T, %, FY26)

Packaged Food & FMCG Fresh produce Staples General Merchandise

mValue ®Premium
Source(s): 1Lattice analysis

Operating excellence and cost optimisation as key enablers of margin expansion in food and grocery retail

India’s food and grocery market faces structural challenges that impact profitability and operational efficiency, requiring
ongoing adjustments in sourcing, pricing, and operating models.

Key challenges in India’s food and grocery retail market

. Fragmented supply chains and sourcing inefficiencies- Limited integration across procurement and logistics
results in inconsistent sourcing, higher intermediaries, and elevated supply chain costs.

. Margin pressure from inflation and price sensitivity- Volatility in input costs and high consumer price
sensitivity constrain pricing flexibility and impact margins.

. High fragmentation and competitive intensity- The presence of general trade, organised retail, and online
players results in sustained price competition across categories.

. Rising fixed costs in organised retail- Increasing rentals, manpower, and investments in store expansion and
backend infrastructure weigh on operating leverage, particularly in early-stage store networks.

. Perishability and wastage in fresh categories- Inadequate cold chain infrastructure and handling inefficiencies

lead to higher wastage, impacting gross margins, particularly in fresh-led assortments.
Overview of India apparel retail market

India’s apparel market is projected to grow from ¥ 9.6 trillion in Fiscal 2026 to X 14.7 trillion by Fiscal 2031P, reflecting
2 8.9% CAGR over Fiscal 2026 to Fiscal 2031P, supported by value-led demand and increasing penetration of organised
retail

India’s apparel market has grown from X 5.4 trillion in Fiscal 2020 to % 9.6 trillion in Fiscal 2026 and is projected to reach
14.7 trillion by Fiscal 2031P, representing a CAGR of 8.9% over Fiscal 2026 to Fiscal 203 1P. Growth is supported by increasing
discretionary consumption, shorter replacement cycles, and evolving fashion preferences, particularly among younger
consumers. Expansion of organised retail, increasing penetration of branded apparel, and improved product accessibility across
Tier 1 as well as Tier 2 and Tier 3 markets are supporting broader consumption across price segments. Demand remains
anchored in value apparel with high purchase frequency, while premium segments are expanding gradually in urban markets.
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India apparel market size

(INR T, FY20-31P) /
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Source(s): 1Lattice analysis

India’s per capita apparel spend remains significantly below China and the US, indicating structural headroom for
growth, with consumption remaining value-driven

Per capita apparel spending in India remains significantly lower than global benchmarks, at ¥ 5.6 thousand (USD 65.4)
compared to X 18.8 thousand (USD 218.9) in China and X 189.2 thousand (USD 2,198) in the US, reflecting lower income
levels and penetration of branded apparel. The gap indicates structural headroom for growth as consumption scales with
increasing income levels and improving access to organised retail. Consumption continues to remain skewed towards value
apparel, with consumers prioritising affordability and price-quality balance. Growth is expected to be supported by higher
purchase frequency and gradual premiumisation, particularly in urban markets.

Per capita apparel spending — India vs key countries
(INR K per capita, CY25)
189.2

18.8
i ]
—
India China

USA
L=

< ®

Source(s): 1Lattice analysis
India’s apparel market is witnessing gradual premiumisation, with value apparel continuing to dominate

India’s apparel market is segmented across value and premium categories, with value apparel accounting for 84.8% of the
market in Fiscal 2020, moderating to 82.7% in Fiscal 2026 and further to 79.0% by Fiscal 2031P, reflecting a gradual shift in
market mix. The shift is supported by increasing penetration of branded apparel and expansion of organised retail formats.
However, demand remains anchored in value apparel, driven by affordability and higher volume-led consumption across
income cohorts, while premium segments continue to expand gradually, primarily in urban markets.
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India apparel market split by price segment — value vs premium

(INR T, %, FY20-31P) CAGR CAGR
FY20-26 FY26-31P
14.7 10.2% 8.9%
12.6% 13.2%
9.7% 7.9%

82.7%

FY20 FY26
H Value B Premium

Source(s): 1Lattice analysis

India’s apparel market composition in Fiscal 2026 is led by menswear (43.3%), followed by womenswear (38.7%) and
kidswear (18.0%), with womenswear and kidswear expected to grow relatively faster

India’s apparel market is segmented into menswear, womenswear, and kidswear, with menswear accounting for X 4.2 trillion
(43.3%), followed by womenswear at X 3.7 trillion (38.7%) and kidswear at X 1.7 trillion (18.0%) in Fiscal 2026. Menswear
demand is supported by increasing adoption of casual and comfort-led clothing across occasions, along with steady ethnic wear
consumption linked to weddings and festivals, with the category remaining relatively value-driven due to higher average selling
prices. Womenswear is witnessing relatively faster growth, supported by increasing workforce participation and demand for
versatile apparel across work and lifestyle needs, with traction in categories such as athleisure and Indo-western wear. Kidswear
demand is driven by higher replacement frequency due to shorter usage cycles, supported by comfort-led preferences and
seasonal purchases. The segments are projected to reach X 6.2 trillion (menswear), X 5.8 trillion (womenswear), and X 2.7 trillion
(kidswear) by Fiscal 2031P, registering CAGRs of 8.4%, 9.2%, and 9.3%, respectively, with womenswear and kidswear
expected to grow relatively faster.

India apparel market - Categories CAGR CAGR
(INR T, FY20-31P) FY20-26 FY26-31P
14.7 10.2% 8.9%
10.4% 9.3%
10.3% 9.2%
5.4
10.0% 8.4%

FY20 FY26 FY31P

B Menswear B Womenswear m Kidswear

Source(s): 1Lattice analysis

Organised retail share in India’s apparel market expected to increase from 46.0% in Fiscal 2026 to 54.3% by Fiscal
2031P, reflecting gradual formalisation of the apparel retail landscape

India’s apparel market remains fragmented, with unorganised retail accounting for 67.5% of the market in Fiscal 2020 and
organised retail contributing 32.5%. Organised retail, which includes all modern retail formats such as exclusive brand outlets,
large-format stores, department stores, and e-commerce platforms, as opposed to traditional mom-and-pop stores in the
unorganised sector, increased to 46.0% in Fiscal 2026 and is projected to reach 54.3% by Fiscal 2031P, reflecting gradual
formalisation. This shift is supported by increasing preference for branded apparel, improved retail experience, and greater trust
in quality and consistency offered by organised players. Organised retailers also benefit from scale advantages, including
stronger sourcing capabilities, faster inventory turns, and more efficient supply chains, enabling improved price competitiveness
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and assortment. Unorganised retail continues to operate through fragmented networks with limited standardisation, while
organised retail is expected to drive incremental growth supported by scale efficiencies and expansion across markets.

India apparel market — organised vs unorganised CAGR CAGR
(INR T, %, FY20-31P) FY20-26 FY26-31P
14.7 10.2% 8.9%

6.2% 5.3%

16.7% 12.6%

FY20 FY26 FY31P

m Organised m Unorganised
Source(s): 1Lattice analysis

India’s organised apparel market continues to be anchored by offline retail, which is expected to remain the largest
channel through Fiscal 2031P

India’s organised apparel retail market remains predominantly offline, accounting for 75.6% of sales in Fiscal 2026 and
projected to retain a majority share at 71.0% by Fiscal 2031P, despite gradual increase in online penetration from 24.4% to
29.0% (from approximately 21.6% in Fiscal 2020). Offline channels continue to play a critical role in apparel purchases due to
the importance of fit, fabric, and in-store experience, particularly for planned and family-oriented shopping. While online
channels are expanding faster, supported by convenience, assortment access, and improving fulfilment, they remain
complementary, with physical retail continuing to anchor overall consumption within organised apparel retail.

Organised apparel market — Offline vs online CAGR CAGR

(INR T, %, FY20-31P) FY20-26 FY26-31P
16.7% 12.6%
19.2% 16.4%
16.0% 11.2%

FY20 FY26 FY31P

m Offline m Online

Note(s): Offline retail includes organised brick-and-mortar formats; online retail includes sales through marketplaces, quick commerce, brand
websites (brand.com). and D2C brand website
Source(s): 1Lattice analysis

India’s apparel market is characterised by evolving consumer preferences, faster fashion cycles, and increasing
integration of digital and physical retail channels

India’s apparel market is characterised by evolving consumer preferences, shorter fashion cycles, and increasing integration of
digital and physical retail channels.

Key trends in India’s apparel market include:

. Value-led consumption with high purchase frequency: Demand remains anchored in affordability across
everyday categories, supporting repeat purchases and volume-led growth.

. Shorter fashion cycles: Faster trend adoption is driving more frequent assortment refresh and shorter product
lifecycles.
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. Online-offline purchase journey: Consumers use digital platforms for discovery and comparison, while physical
stores remain critical for evaluation and final purchase decisions.

. Growth in lifestyle-led categories: Increasing traction in casual wear, athleisure, and occasion-driven apparel
reflects evolving usage patterns and preference for versatile clothing.

India’s apparel market is led by North (28.7%) and East (26.8%), with South (23.6%) representing an attractive and
organised retail-led market

India’s apparel market is geographically distributed across North, South, East, and West regions, with North (28.7%) and East
(26.8%) together accounting for 55.5% of the market in Fiscal 2026, followed by South (23.6%) and West (20.9%). North and
East India are supported by larger population bases and higher share of family-led consumption, while South India reflects
strong consumption driven by established retail networks and cultural demand. West India benefits from concentration of urban
consumption centres and higher penetration of organised retail. Overall, regional distribution reflects variation in consumption
patterns across geographies, with demand supported by both urban and non-metro markets.

India apparel market share by region
(%, FY26)

West, 20.9%
North, 28.7%

South, 23.6%

East, 26.8%

Source(s): 1Lattice analysis

South India apparel market perspective

South India apparel market is projected to grow from X 2.3 trillion in Fiscal 2026 to X 4.3 trillion by Fiscal 2031P at
approximately 12.9% CAGR, supported by urban consumption and increasing organised retail penetration

The South India apparel market has grown from X 1.2 trillion in Fiscal 2020 to % 2.3 trillion in Fiscal 2026 and is projected to
reach X 4.3 trillion by Fiscal 2031P, reflecting a CAGR of 12.9% over Fiscal 2026 to Fiscal 2031P. Growth in the region is
supported by higher urbanisation, income levels, and established retail presence across urban centres such as Bengaluru,
Hyderabad, and Chennai. Demand is driven by a young consumer base, increasing workforce participation, and higher adoption
of branded apparel, supporting consumption across everyday and occasion-led categories. The region is also witnessing a shift
in retail mix, with organised retail share increasing to approximately 53.2% in Fiscal 2026 and projected to reach approximately
64.5% by Fiscal 2031P. This is supported by the expansion of large-format stores, the presence of regional and national brands,
and improved retail access beyond metro markets. Organised retail is expected to drive incremental growth, supported by scale
efficiencies and stronger supply chains.
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South India apparel - Market size & organised retail share CAGR CAGR

(INR T, %, FY20-31P) FY20-26 FY26-31P
11.3% 12.9%
6.0% 6.8%
18.1% 17.3%

62

- -
37.2%

FY20 FY26 FY31P

m Orgamised ® Unorganised

Source(s): 1Lattice analysis

South India apparel market growth is supported by manufacturing scale, ethnic demand, organised retail presence, and
expansion across Tier 2 and below markets

Key growth drivers of the South India apparel market

South India, led by Tamil Nadu’s textile clusters (Tiruppur. Coimbatore, Erode). benefits from mtegrated and
cost-efficient manufacturing, complemented by strong garmenting hubs in Bengaluru, Chennai, and
Visakhapatnam, supporting supply consistency and scale

Integrated textile ecosystem
and manufacturing scale

.

po &5

Strong ethnic and wedding-led
consumption

High organised retail
penetration & regional chains

Urban consumption driven by

working population

Growth driven by emerging
tier 2 and beyond markets

Source(s): 1Lattice analysis

Cultural affinity towards sarees and ethnic wear, combined with high wedding volumes and frequent festivals, |
drives high-ticket, recurring demand, particularly in occasion-led categories

* Strong presence of organised retail and regional players improves accessibility, standardisation, and

assortment availability, supporting higher conversion and faster formalisation

+ Cities such as Bengaluru, Hyderabad, and Chennai drive apparel demand through higher disposable incomes
and a large working population, supporting growth i casual. western. and athleisure categories

* Expansion across Tier I and emerging markets such as Vizag. Kochi, and Coimbatore supports incremental

demand, driven by rising incomes, improving infrastructure, and increasing organised retail penetration

Value apparel is expected to remain the largest segment within South India’s apparel market, at X 3.1 trillion of the
market by Fiscal 2031P and growing at an 11.4% CAGR over Fiscal 2026 to Fiscal 2031P

South India’s apparel market is predominantly value-led, with value apparel being X 1.8 trillion in Fiscal 2026 and increasing
to X 3.1 trillion by Fiscal 2031P, indicating a gradual shift in market mix. Despite this moderation in share, value apparel
continues to expand in absolute terms and remains the primary growth driver, supported by high purchase frequency across
everyday categories, with the segment projected to grow at a CAGR of 11.4% during Fiscal 2026 to Fiscal 2031P. Growth is
supported by sustained price-quality consciousness across both metro and non-metro markets, along with the expansion of
organised value retail formats offering consistent pricing and structured assortments. Demand is further supported by repeat
purchases in daily wear categories driven by shorter replacement cycles, while both improving retail access and increasing
digital exposure are supporting faster adoption of trend-led apparel within value segments.
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South India apparel market — value vs premium CAGR CAGR

(INR T, %, FY20-31P) FY20-26 FY26-31P
11.3% 12.9%
15.7% 17.7%
10.3% 11.4%

FY20 FY26 FY31P

B Value ® Premium
Source(s): 1Lattice analysis

State-wise apparel market in Fiscal 2026 is led by Maharashtra (Z 0.9 trillion) and Karnataka (% 0.6 trillion), with value
apparel holding a share of approximately 75% to 81% across Maharashtra, Karnataka, Telangana, and Andhra
Pradesh

State-level apparel markets across Maharashtra, Karnataka, Telangana, and Andhra Pradesh reflect variation in market size
driven by differences in urban concentration, income levels, and consumption intensity. Maharashtra represents the largest
market at X 0.9 trillion in Fiscal 2026, supported by strong urban consumption in cities such as Mumbai and Pune. Karnataka
follows at 0.6 trillion, driven by Bengaluru as a key consumption hub. Telangana and Andhra Pradesh account for X 0.4 trillion
and X 0.4 trillion, respectively, reflecting relatively smaller but growing markets supported by improving retail access. Overall,
apparel demand remains concentrated in more urbanised states, alongside steady growth across emerging markets. Value
apparel continues to dominate across these states, with shares ranging from approximately 75% to approximately 81% in Fiscal
2026. Andhra Pradesh (81%) and Telangana (77.5%) exhibit relatively higher value orientation, reflecting greater price
sensitivity and mass-market demand. In contrast, Karnataka (23.5%) and Maharashtra (25.0%) show relatively higher premium
apparel share, supported by stronger urban consumption and higher disposable incomes.

Apparel market - Price segment across key states
(INR T, %, FY26)

004 0’4
22.50%
77.50%
Maharashtra Karnataka Telangana Andhra Pradesh
m Value ® Premium

Source(s): 1Lattice analysis

Consumer behaviour across Maharashtra, Karnataka, Telangana, and Andhra Pradesh varies by income levels and
urbanisation, with premium adoption in urban centres and value-led demand in non-metro markets

Consumer behaviour across Telangana, Karnataka, Andhra Pradesh, and Maharashtra varies based on income levels,
urbanisation and purchasing preferences. Urban centres such as Hyderabad, Bengaluru, Mumbai and Pune exhibit relatively
higher adoption of branded, premium and occasion-led apparel, supported by higher disposable incomes and greater exposure
to organised retail. Demand in these markets is driven by a combination of everyday wear, workwear, fashion-oriented
purchases and festive spending. Key consumption periods include Sankranti and Ugadi in Telangana and Andhra Pradesh,
Deepavali in Karnataka, and Ganesh Chaturthi and other festive occasions in Maharashtra.
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In contrast, non-metro markets remain predominantly value-driven, with purchase decisions influenced by affordability, product
durability and family-led buying behaviour. These markets continue to represent a significant consumption base, supported by
rising incomes and increasing penetration of organised retail formats. Across the region, digital platforms are playing a growing
role in product discovery and price comparison; however, physical retail remains an important channel, particularly for apparel
categories where consumers value product evaluation, fit and comfort prior to purchase.

Higher income levels in South India support relatively stronger online adoption alongside continued reliance on physical
stores

South India exhibits relatively higher online adoption compared to national averages, supported by higher income levels and
stronger digital engagement. As of Calendar Year 2024, India’s per capita GDP stands at % 2.2 lakhs, while southern states such
as Karnataka (% 2.6 lakhs) and Telangana (X 2.4 lakhs) are above the national average, enabling higher discretionary spending.

This trend is particularly evident in mature metro markets such as Bengaluru and Hyderabad, where over 70% of internet users
already shop online, indicating a higher level of e-commerce adoption than seen across many other parts of the country. Similar
trends are increasingly visible across Tier 1 and Tier 2 cities such as Coimbatore, Kochi, and Visakhapatnam, supporting digital
engagement and omnichannel consumption behaviour. While online channels play an increasing role in product discovery and
transactions, apparel consumption in South India remains integrated across both online and offline channels, with physical
stores continuing to anchor purchase decisions. As a result, higher online adoption in the region has complemented rather than
replaced offline retail, supporting the coexistence of both channels within the apparel purchase journey.

India’s apparel market presents operational challenges for retailers, driven by inventory complexity, cost pressures,
and competitive intensity

The apparel retail market operates within a complex merchandising and supply environment, where inventory management,
cost variability, logistics and replenishment complexity impact margins and operational efficiency. These dynamics require
strong coordination across sourcing, merchandising, and store operations to ensure consistent availability, optimise inventory,
and maintain profitability.

. Inventory management and discounting pressures: High Stock Keeping Unit (“SKU”) proliferation and
seasonal demand cycles require efficient inventory planning, with excess stock often leading to markdowns and
margin pressure.

. High competition intensity: Presence of multiple organised and unorganised players leads to pricing pressure
and increased promotional activity.

. Logistics and replenishment complexity: Distributed store networks and multi-stage sourcing can impact lead
times, product availability, and shelf optimisation.

. Store-related cost pressures: Large store formats, fitting requirements, and high real estate costs increase
operating expenses and impact store-level profitability.

. Evolving sustainability and technology requirements: Increasing focus on sustainable sourcing, traceability,

and technology adoption (such as automation and digital inventory systems) requires ongoing investments and
operational alignment.

Peer benchmarking

Ratnadeep Retail Limited was established in 1987 as a single-store operation and has since evolved into a large-format retail
supermarket chain with a network of over 190 stores across India. The company derives approximately 13.12% of its revenue
from fresh produce, indicative of its strong positioning in high-frequency daily grocery categories, while also providing relative
insulation from online grocery and quick-commerce competition as consumers continue to prefer purchasing fruits, vegetables
and other perishables physically in-store due to the importance of quality and freshness assessment. Its focused regional cluster-
based store expansion stra strategy has translated into efficient store economics, as reflected in robust sales per square feet while
its strong capabilities in identifying strategic locations and structuring long-tenure lease agreements provide a scalable
foundation for network expansion, enabling accelerated store roll-out while maintaining favourable rental economics and
enhancing long-term operating stability. The company’s demand-led product assortment and category optimisation strategy
enables it to closely align its offerings with local consumer preferences, driving higher customer footfall, increasing average
bill values and improving overall wallet share across its markets. Ratnadeep is a market-leading organised retailer focused on
food, grocery and fashion consumption, catering to the daily needs of customers across South India, with a presence across the
states of Andhra Pradesh, Telangana and Karnataka, in terms of gross margins in Fiscal 2026, which is the highest among
organised peers primarily anchored in the food and grocery segment in India. Ratnadeep is well-positioned within a large and
underpenetrated organised food and grocery retail market in South India.

It further leverages data-driven merchandising and localised store customisation during regional occasions and festive periods
to align inventory and layouts with evolving consumption trends, enabling stronger customer engagement and superior sales
monetisation during peak demand cycles, while its strategic in-store product placement and category adjacencies are designed
to encourage impulse-led and complementary purchases, supporting higher average basket sizes. The company’s multi-format
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presence through Ratnadeep Mindful Living, Ratnadeep Select, National Mart and Style Mart enables it to cater to diverse
consumer cohorts across income segments, shopping missions and catchment profiles, significantly expanding its addressable
market while strengthening regional brand visibility and customer recall. Under its National Mart value-retail format, it
combines everyday deep-discount pricing across a wide SKU assortment with customer-centric convenience features such as
ample parking infrastructure, enhancing accessibility and enabling a more seamless bulk-shopping experience.

Operational benchmarking

Ratnadeep Retail Limited operates 190 number of stores, with 173 stores in Tier-1 city.

Parameters Compan Fiscal 2026 Fiscal 2025 Fiscal 2024
Ratnadeep Retail Limited 190 181 173
Total number of stores Avenue Supern'lart.s Limited 500 415 365
* Spencer's Retail Limited 120 121 167
Vishal Mega Mart Limited 795 696 611
Trent Limited 1,286 1,043 882
Ratnadeep Retail Limited 10 19 44
Number of stores Avenue Supermarts Limited 85 50 41
added during the year Spencer's Retail Limited NA 5 9
# Vishal Mega Mart Limited 105 85 NA
Trent Limited 289 295 NA
Ratnadeep Retail Limited 20 18 11
Presence in number of Avenue Superrpart.s Limited 18 25 NA
cities (#) Spencer’s Retail L1m.1te.d 23 23 42
Vishal Mega Mart Limited 535 458 NA
Trent Limited 321 242 178
Ratnadeep Retail Limited 1.21 1.10 0.83
Total retail business Avenue Supermarts Limited 20.60 17.20 15.10
area Spencer's Retail Limited 0.87 0.89 1.37
(sq. ft. in million) Vishal Mega Mart Limited 13.45 12.16 11.01
Trent Limited 17.70 14.90 10.00
Ratnadeep Retail Limited 18,373.08 18,070.20 20,241.41
AV:’T;‘%" revenue per Avenue Supermarts Limited 33,422.00° 33,896.00° 32,941.00°
:glf;re lfls(l:tless area Spencer's Retail Limited NA 1,411.002 N.A
® million) Vishal Mega Mart Limited NA NA NA
Trent Limited 14,000.00¢ 16,378.00¢ 15,776.00°
Ratnadeep Retail Limited 117.01 109.82 97.11
Average revenue per Avenue Supermarts Limited NA NA NA
store Spencer's Retail Limited NA NA NA
(in) Vishal Mega Mart Limited NA NA NA
Trent Limited NA NA NA
S Ratnadeep: 173 Ratnadeep: 167 Ratnadeep: 167
Ratnadeep Retail Limited National l\/Il)art: 17 National er)art: 14 National l\rjlart: 6
Stores by format type Avenue Supermarts Limited NA NA NA
# Spencer's Retail Limited NA NA NA
Vishal Mega Mart Limited NA NA NA
Trent Limited NA NA NA
T1:173 T1: 166 T1: 165
Ratnadeep Retail Limited T2: 14 T2:13 T2:7
T3:3 T3:2 T3:1
Sttoes Ty 6y Avenue Superrpart.s Limited NA NA NA
* Spencer's Retail Limited NA NA NA
T1:205 T1:192 T1: 187
Vishal Mega Mart Limited T2: 189 T2: 180 T & be'yon d: 424
T3:401 T3:324 )
Trent Limited NA NA NA
Ratnadeep Retail Limited 6,275.79 5,721.93 4,548.51
Revenue from private Avenue Superrpart.s Limited NA NA NA
labels ( million) Spencer's Retail Limited NA 2,780.00 NA
Vishal Mega Mart Limited NA 78,385.79 63,993.42
Trent Limited NA NA NA
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Parameters Company Fiscal 2026 Fiscal 2025 Fiscal 2024

. Ratnadeep Retail Limited 28.23% 28.79% 27.07%

}:;‘:;;1:: ;r;:;c‘:;tvaagt: Avenue Supermarts Limited NA NA NA
of revenue from Spencer's Retail Limited NA 9.50% 11.00%
operations (%) Vishal Mega Mart Limited 74.10% 73.15% 71.81%
| Trent Limited 73.00% 72.00% 69.00%
Ratnadeep Retail Limited 482.18 448.13 430.61

e Bl Avenue Supenpaﬂ.s Limited NA NA NA

® Spencer's Retail Limited NA 760.00 NA

Vishal Mega Mart Limited NA NA NA

Trent Limited NA NA NA

Note(s):

a) For Spencers Retail Limited, its sales per sq. fi.is on consolidated basis for the financial years ended March 31, 2024, March 31,2025
and March 31, 2026.

b)  For Avenue Supermarts Limited, sales per sq. ft. is taken as annualised revenue from sales calculated on the basis of 365 days in a year
on standalone basis For Spencer s Retail Limited, its sales per sq. fi.is on consolidated basis for the financial years ended March 31,
2024, March 31, 2025 and March 31, 2026.

c¢) For Trent Limited, sales per sq. fi. is calculated on contracted area for fashion and lifestyle segment for the financial years ended March
31, 2024, March 31, 2025 and March 31, 2026.

d) For Ratnadeep Retail Limited:

o Total retail business area is calculated as the total built-up area of a stores less parking space.

e Average revenue per retail business area square foot is calculated as revenue from operations divided by total retail business
area.

e Average revenue per store is calculated as revenue from operations divided by number of total stores operating at the end of
the fiscal year.

e Average bill value is calculated as revenue from sale of goods divided by number of bills generated.

Revenue split by categories (X million)

Company Category Fiscal 2026 Fiscal 2025 Fiscal 2024
FMCG 11,671.65 10,847.07 9,768.04
177 Al Staples 5,719.04 4,643.08 3,680.77
Ratnadeep Retail Limited Fresh produce 2,916.69 2,937.40 248383
GM & Apparel 1,924.05 1,449.67 907.73
FMCG NA NA NA
- Staples NA NA NA
Avenue Supermarts Limited Fresh produce NA NA NA
GM & Apparel NA NA NA
FMCG NA NA NA
T Staples NA NA NA
]
Spencer's Retail Limited Fresh produce NA NA NA
GM & Apparel NA NA NA
FMCG NA NA NA
. A Staples NA NA NA
Vishal Mega Mart Limited Fresh produce NA NA NA
GM & Apparel NA NA NA
FMCG NA NA NA
- Staples NA NA NA
Trent Limited Fresh produce NA NA NA
GM & Apparel NA NA NA

Note(s): Avenue Supermarts, Spencer’s Retail, Vishal Mega Mart, and Trent do not disclose revenue by categories that are directly
comparable to Ratnadeep Retail’s product categories and differences in product classification and reporting methodologies limit meaningful
comparison. Accordingly, comparable peer data is not available (NA).

Revenue split by categories (%)

Company Category \ Fiscal 2026 Fiscal 2025 \ Fiscal 2024
FMCG 52.50% 54.57% 58.14%
ST . Staples 25.73% 23.36% 21.91%
Ratnadeep Retail Limited Fresh produce 13.12% 14.78% 14.55%
GM & Apparel 8.65% 7.29% 5.40%
FMCG NA NA NA
- Staples NA NA NA
Avenue Supermarts Limited Fresh produce NA NA NA
GM & Apparel NA NA NA
Spencer's Retail Limited FMCG NA NA NA
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Staples NA NA NA

Fresh produce NA NA NA

GM & Apparel NA NA NA

FMCG NA NA NA

. A Staples NA NA NA
Vishal Mega Mart Limited Fresh produce NA NA NA
GM & Apparel NA NA NA

FMCG NA NA NA

A Staples NA NA NA

Trent Limited Fresh produce NA NA NA
GM & Apparel NA NA NA

Note(s): Avenue Supermarts, Spencer’s Retail, Vishal Mega Mart, and Trent do not disclose revenue by categories that are directly
comparable to Ratnadeep Retail’s product categories and differences in product classification and reporting methodologies limit meaningful
comparison. Accordingly, comparable peer data is not available (NA).

Revenue split by store format (¥ million)

Compan Store format Fiscal 2026 Fiscal 2025 Fiscal 2024
Ratnadeep Retail Limited II\{IZ?(?S::: K/Iart 175’ ’106665. 3112 145:264288,;;757 115, ’700945, §389
Avenue Supermarts Limited Ei?jggf i/[a ” Eﬁ Ei Ei
Spencer's Retail Limited Eztriljg;f i/la - Eﬁ Ei Ei
Vishal Mega Mart Limited Ilflzttl;js;f i/[a It Ei Ei Ei
Tront Linited Ratnadeep _ “ A NA

Note(s): Avenue Supermarts, Spencer’s Retail, Vishal Mega Mart, and Trent do not disclose revenue by categories that are directly
comparable to Ratnadeep Retail’s store format classification and reporting methodologies limit meaningful comparison. Accordingly,
comparable peer data is not available (NA).

Same store sales growth (overall) (%)

Store format Fiscal 2026 Fiscal 2025 Fiscal 2024
177 Ao Ratnadeep -7.92% -5.74% 0.91%
Ratnadeep Retail Limited National Mart 12.26% 21.68% 22.97%
Avenue Supermarts Limited Consolidated 8.10% 8.40% 9.90%
Spencer's Retail Limited NA NA NA NA
Vishal Mega Mart NA NA NA NA
Trent Limited NA NA NA NA

Note(s): Avenue Supermarts, Spencer’s Retail, Vishal Mega Mart, and Trent do not disclose revenue by categories that are directly
comparable to Ratnadeep Retail’s store format classification and reporting methodologies limit meaningful comparison. Accordingly,
comparable peer data is not available (NA).

Financial benchmarking

Ratnadeep Retail Limited’s revenue from operations grew at a CAGR of 15.03% from % 16,800.37 million in Fiscal 2024 to
22,231.43 million in Fiscal 2026. It witnessed the second highest inventory turnover ratio amongst its peers in Fiscal 2026. The
value retail industry is characterised by structurally low operating margins, which are offset by high inventory turns and efficient
working capital management. Players operating in the industry have demonstrated that scale-led procurement, faster inventory
rotation, and disciplined cost structures support healthy ROCE despite thin margins. The sector’s focus on essential and high-
frequency consumption categories also enables resilient cash flows and steady store-level profitability.

Parameters Company Fiscal 2026 Fiscal 2025 Fiscal 2024
Ratnadeep Retail Limited 22,231.43 19,877.22 16,800.37
Revenue from | Avenue Supermarts Limited 6,88,207.40 5,93,580.50 5,07,888.30
operations Spencer's Retail Limited 17,999.98 19,952.00 23,450.25
® million) Vishal Mega Mart Limited 1,29,063.21 1,07,163.45 89,119.46
Trent Limited 2,00,742.10 1,71,346.10 1,23,751.10
Ratnadeep Retail Limited 11.84% 18.31% NA

Growth in revenue

e Avenue Supermarts Limited NA 16.87% 18.56%
(%) Spencer's Retail Limited -9.80% -15.00% -4.40%
Vishal Mega Mart Limited 20.40% 20.20% NA
Trent Limited 17.16% 38.46% 50.15%
Gross profit Ratnadeep Retail Limited 5,180.65 4,483.35 4,090.45
(X million) Avenue Supermarts Limited NA NA NA
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Parameters Company Fiscal 2026 Fiscal 2025 Fiscal 2024
Spencer's Retail Limited 3,687.00 3,904.00 4,730.00
Vishal Mega Mart Limited 36,681.00 30,527.24 24,658.93
Trent Limited NA NA NA
Ratnadeep Retail Limited 23.30% 22.56% 24.35%
(Ee e e Avenue Supen-narFs Limited NA 14.84% 14.80%
(%) Spencer's Retail Limited 20.50% 19.60% 20.20%
Vishal Mega Mart Limited 28.40% 28.49% 27.67%
Trent Limited NA NA NA
Ratnadeep Retail Limited 1,113.34 418.93 587.09
EBITDA Avenue Superl.narFs Limited 52,550.00 44.870.00 41,040.00
 million) Spencer's Retail Limited 152.00 603.00 140.00
Vishal Mega Mart Limited 18,836.00 15,301.80 12,486.01
Trent Limited NA 30,635.10 29,110.40
Ratnadeep Retail Limited 5.01% 2.11% 3.49%
. Avenue Supermarts Limited 7.80% 7.56% 8.08%
?,ETDA margin Spencer's Retail Limited 0.80% 3.00% 0.60%
Vishal Mega Mart Limited 14.60% 14.28% 14.01%
Trent Limited 13.64% NA NA
Ratnadeep Retail Limited 367.01 -266.92 158.38
Profit after tax Avenue Superr_nar?s Limited 29,698.60 27,074.50 25,356.10
® million) Spencer’s Retail L1m}te§ -2,493.32 -2,463.62 -2,661.51
Vishal Mega Mart Limited 8,392.27 6,319.67 4,619.35
Trent Limited 17,213.30 15,344.10 14,774.60
Ratnadeep Retail Limited 1.65% -1.34% 0.94%
PAT margin Avenue Supermarts I_Jmited 4.32% 4.56% 4.98%
(%) Spencer's Retail Limited NA -12.35% -11.35%
Vishal Mega Mart Limited 6.50% 5.90% 5.18%
Trent Limited NA 9.65% 8.75%
Ratnadeep Retail Limited 30.80% -23.52% 13.35%
Avenue Supermarts Limited 13.50% 14.10% 15.06%
Return on equity (%) | Spencer's Retail Limited NA NA NA
Vishal Mega Mart Limited NA 8.03% 5.87%
Trent Limited 29.19% 30.59% 27.35%
Ratnadeep Retail Limited 17.82% -3.43% 8.57%
R el Avenue Superr.narFs Limited 17.10% 19.72% 20.66%
employed (%) Spencer's Retail Limited NA -14.12% -21.41%
Vishal Mega Mart Limited NA 53.23% 68.76%
Trent Limited 29.40% 30.85% 24.14%
Ratnadeep Retail Limited 1,074.38 305.57 268.52
Net cash flow from | Avenue Supermarts Limited 34,667.40 24,629.70 27,458.40
operations Spencer's Retail Limited -602.24 374.14 350.83
(X million) Vishal Mega Mart Limited 16,212.66 13,990.68 8,296.70
Trent Limited 26,676.20 16,609.00 13,489.80
Ratnadeep Retail Limited 16.60 17.01 17.77
N eing et Avenue Superljnarfs Limited NA NA NA
days Spencer's Retail Limited NA -24 -14
Vishal Mega Mart Limited NA 15 11
Trent Limited NA NA NA
Ratnadeep Retail Limited 13.80 12.65 14.03
Fixed asset turnover Avenue Superr.narFs Limited NA 3.40 3.60
ratio Spencer's Retail Limited NA NA NA
Vishal Mega Mart Limited NA NA NA
Trent Limited NA NA NA
Ratnadeep Retail Limited 9.56 9.43 9.71
Inventory turnover | Avenue Supermarts Limited 10.68 14.10 14.60
ratio Spencer's Retail Limited NA 39.98 41.39
Vishal Mega Mart Limited NA 16.45 16.63
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Parameters Company Fiscal 2026 Fiscal 2025 Fiscal 2024

Trent Limited 5.20 5.34 4.73

Note(s):

1. For Ratnadeep Retail Limited,

a) Revenue from Operations means the revenue from operations as appearing in the Restated Consolidated Financial Statements.

b)  Growth in revenue from operations (%) is calculated as a percentage of revenue from operations of the relevant year minus revenue
from operations of the preceding year, divided by revenue from operations of the preceding year.

¢)  Gross profit is calculated as revenue from operations less cost of goods sold which is calculated as purchase of stock in trade plus
changes in inventory.

d)  Gross margin is calculated as gross profit divided by revenue from operations.

e) EBITDA is calculated as profit/loss) before tax for the year plus finance costs and depreciation and amortisation expense, less other
income.

/) EBITDA margin is calculated as EBITDA divided Revenue from operations.

g) Profit/(loss) after tax is defined as profit/(loss) for the year as reported in the Restated Consolidated Financial Statements.

h)  Profit/(loss) after tax margin is calculated as profit/(loss) after tax divided by sum of revenue from operations and other income.

i) Return on Equity is calculated as profit/(loss) for the year divided by the average total equity of the Company, where average total
equity is the average of the opening and closing total equity.

j)  Return on Capital Employed is calculated as earning before interest and tax (“EBIT”) divided by capital employed, where earning
before interest and tax (“EBIT”) is profit/(loss) before tax for the year plus finance costs, less other income, and capital employed is
the sum of total equity, non-current borrowings and current borrowings.

k) Net cash flow from operating activities means the net cashflows from operating activities as appearing in the Restated Financial
Information.

1) Net Working Capital Days are calculated as net working capital divided by revenue from operations, multiplied by 365, where net
working capital is closing inventory plus closing trade receivables, less closing trade payables.

m) Fixed Assets Turnover Ratio is calculated as revenue from operations divided by closing property, plant and equipment, net.

n) Inventory Turnover Ratio is calculated as cost of goods sold divided by average inventories, where average inventories is the average
of the opening and closing inventories.

2. For peers, all the numbers presented are based on reported consolidated (unless specified otherwise) figures sourced from respective
company filings including annual reports, investor presentations, and company prospectuses.

3. Revenue CAGRs have been calculated basis the reported revenue from operations.

4. For Avenue Supermarts Limited, the inventory turnover ratio for Fiscal 2024 are based on standalone figures.

5. For Avenue Supermarts Limited, EBITDA & EBITDA margin for Fiscal 2026 are based on standalone figures.

6. For Avenue Supermarts Limited, the ROE, ROCE, net working capital days and gross fixed asset turnover ratio are based on
standalone figures for the financial years ended March 31, 2024, March 31,2025 and March 31, 2026.

7. For Spencer’s Retail Limited, the ROCE for Fiscal 2024, Fiscal 2025 is based on standalone figures.

8. For Spencer’s Retail Limited, the net working capital days is based on standalone figures for the financial years ended March 31,
2024, March 31,2025 and March 31, 2026.

9. For Vishal Mega Mart Limited, net working capital days, inventory turnover ratio and ROE are based on standalone figures for the
financial years ended March 31, 2024, March 31,2025 and March 31, 2026.

10. For Trent Limited, Pat Margin, ROE and ROCE are based on standalone numbers for the financial years ended March 31, 2024,

March 31,2025 and March 31, 2026.

Key threats and challenges to the value retail industry and company

The key threats and challenges to the value retail industry and company are:

. Intense competitive pressure and margin constraints: The value retail industry operates in a highly competitive
environment with the presence of organised retailers, local kirana stores, discount chains, and value-focused e-
commerce platforms. Since consumers in this segment are highly price-sensitive, retailers have limited ability to
pass on cost increases, resulting in continued pressure on margins.

. Supply chain and inventory management challenges: Value retail relies heavily on efficient sourcing,
procurement, and inventory turnover to maintain affordability. However, fragmented supplier networks, logistics
inefficiencies, and inconsistent product availability can impact operational efficiency, especially while scaling
across multiple geographies and categories.

. Rising operating and real estate costs: Store profitability in value retail is highly dependent on high sales
throughput and efficient utilisation of retail space. Rising rental costs, employee expenses, and expansion-related
investments can impact margins, particularly in urban markets where real estate costs remain elevated.

. Disruption from e-commerce and quick commerce: The increasing penetration of value-focused e-commerce
and quick commerce platforms is intensifying competition within the value retail segment. Digital platforms are
attracting consumers through aggressive pricing, wider assortments, and convenience-led delivery models,
particularly in urban and semi-urban markets. The growing density of dark stores is enabling faster fulfilment and
deeper market penetration, thereby increasing competitive pressure on traditional value retail formats.
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Execution complexity in scaling operations: Value retail is a high-volume and execution-intensive business
where operational gaps can directly impact profitability. Managing assortment planning, replenishment cycles,
inventory turnover, and standardised store operations across a wide network remains a key challenge for retailers.

Evolving consumer preferences and technology requirements: Demand in the value retail industry is closely
linked to affordability and household spending patterns. Any pressure on disposable incomes, inflation in essential
categories, or slowdown in consumption can impact purchase frequency and basket sizes, particularly among
middle- and lower-income consumer segments.
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OUR BUSINESS

Some of the information in this section, including information with respect to our business plans and strategies, contains
forward-looking statements that involve risks and uncertainties. You should read “Forward-Looking Statements” on page 16,
for a discussion of the risks and uncertainties related to those statements and “Risk Factors”, “Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 17, 222 and 265,
respectively, for a discussion of certain factors that may affect our business, financial condition, results of operations or cash

flows. Our actual results may differ materially from those expressed in or implied by these forward-looking statements.

Our Company’s financial year commences on April 1 and ends on March 31 of the subsequent year, and references to a
particular fiscal year are to the 12 months ended March 31 of that particular year. Unless otherwise indicated or the context
otherwise requires, the financial information included herein is based on or derived from our Restated Financial Information
included in this Draft Red Herring Prospectus. For further information, see “Financial Information” on page 222. Also see,
“Definitions and Abbreviations” on page 1 for certain terms used in this section.

Unless otherwise indicated, industry and market data used in this section has been derived from the industry report titled
“Indian Value Retail Industry Report” dated June 30, 2026 (the “lLattice Report”) prepared and issued by Lattice
Technologies Private Limited, appointed by us pursuant to an engagement letter dated April 1, 2026 and exclusively
commissioned and paid for by us to enable investors to understand the industry in which we operate in connection with the
Offer. The data included herein includes excerpts from the 1Lattice Report and may have been re-ordered by us for the purposes
of presentation. There are no portions of or data or information in the 1Lattice Report which may be relevant for the proposed
Offer, that has been omitted out or changed in any manner. Unless otherwise indicated, financial, operational, industry and
other related information derived from the 1Lattice Report and included herein with respect to any particular calendar year/
Fiscal refers to such information for the relevant calendar year/ Fiscal. A copy of the I Lattice Report is available on the website
of our Company at https://ratnadeepretail.com/investor-relations/shareholders-information/industry-report/ from the date of
this Draft Red Herring Prospectus until the Bid/Offer Closing Date, and has also been included in “Material Contracts and
Documents for Inspection — Material Documents” on page 362. For further information, see “Risk Factors — Certain sections
of this Draft Red Herring Prospectus disclose information from the 1Lattice Report which is a paid report and commissioned
and paid for by us exclusively in connection with the Offer and any reliance on such information for making an investment
decision in the Offer is subject to inherent risks.” on page 40. Also see, “Certain Conventions, Use of Financial Information
and Market Data and Currency of Presentation — Industry and Market Data” on page 14.

OVERVIEW

We are a market-leading organised retailer focused on food, grocery and fashion consumption, catering to the daily needs of
customers across South India, with a presence across the states of Andhra Pradesh, Telangana and Karnataka, in terms of gross
margins in Fiscal 2026, which is the highest among organised peers primarily anchored in the food and grocery segment in
India. (Source: 1Lattice Report). Our product portfolio comprises more than 30,000 stock keeping units (“SKUSs”) across fresh
produce (such as vegetables, fruits, dairy and perishable products), staples, fast-moving consumer goods (“FMCG”), general
merchandise and apparel as of March 31, 2026, enabling us to serve both essential consumption and discretionary spending
categories. As of March 31, 2026, we operated 190 stores under two formats (i) Ratnadeep, comprising ‘Ratnadeep - Mindful
Living’ (neighbourhood supermarkets) and ‘Ratnadeep Select’ (premium food stores), and (ii) National Mart, our value-led
hypermarket format, within which we also offer affordable fashion products under the Style Mart, thereby catering to the entire
gamut of customers. We also operate our online platform through “RD Click”, enabling customers to access our assortment
through online ordering and home delivery across eight cities in South India, complementing our physical store network.

Over the years we have expanded into a diversified, dual-format retail network comprising 190 stores, with an aggregate retail
business area of 1.21 million square feet across 20 cities in the states of Andhra Pradesh, Telangana and Karnataka as of March
31, 2026. We believe our longstanding presence through the “Ratnadeep” brand in these markets has enabled us to establish
customer familiarity and trust, which in turn supports consistent footfalls and recurring customer visits across our store network.
Our integrated capabilities across store formats, local sourcing, supply chain and operations, supported by regional expertise
and familiarity with customer preferences, enable us to build a scalable and efficient consumption infrastructure. This positioned
us well within a large and underpenetrated organised food and grocery retail market in South India (Source: ILattice Report),
with headroom for growth and market share expansion.
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RATNADEEP RETAIL AT A GLANCE

Scaled, Dual-Format Retail Network Across South India
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Note: The operational information mentioned in the chart above is as of March 31, 2026.

Our integrated dual-format retail store network caters to diverse consumer cohorts across consumption segments, shopping
missions and catchment profiles, enabling us to expand our addressable market while strengthening regional brand visibility
and customer recall. Our retail network enables us to participate across the full consumption spectrum, from high-frequency
essential purchases to discretionary and destination-led shopping. Stores under the Ratnadeep format (i.e., ‘Ratnadeep - Mindful
Living’ and ‘Ratnadeep Select’) are positioned to serve aspirational and everyday consumption needs, while National Mart
caters to value-conscious consumers, enabling us to address a wide spectrum of customer segments. As of March 31, 2026, we
operated 173 stores under Ratnadeep format with an aggregate retail business area of 0.75 million square feet and 17 stores
under National Mart with an aggregate retail business area of 0.46 million square feet.
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National Mart Store Network
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These formats operate in a complementary manner and are supported by shared backend capabilities across sourcing, supply
chain, technology and operations, enabling scale efficiencies, optimised procurement and cost efficiencies across our network.
The table below sets forth revenue from our retail formats for the Fiscals indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount % of Revenue Amount % of Revenue Amount % of Revenue
(X million) from (X million) from (X million) from
Operations Operations Operations

Revenue from Ratnadeep 15,065.12 67.76% 15,628.77 78.63% 15,095.39 89.85%
stores (1)
Revenue from National 7,166.31 32.24% 4,248 .45 21.37% 1,704.98 10.15%
Mart stores®
Total 22,231.43 100.00% 19,877.22 100.00% 16,800.37 100.00%

@ Our revenue from Ratnadeep stores comprises revenue from ‘Ratnadeep - Mindful Living” and ‘Ratnadeep Select’, and revenue from our online platform
“RD Click”.
? Our revenue from National Mart stores includes revenue from National Mart and affordable fashion products sold under the Style Mart.

Across our formats, our offering is characterised by a wide and diversified product assortment, enabling us to cater to varied
customer demands across price points, consumption needs and product categories. As of March 31, 2026, we had more than
335 SKUs across fresh produce, more than 2,318 SKUs across staples, more than 14,109 SKUs across FMCG, more than 11,807
SKUs across general merchandise and more than 1,921 SKUs across apparels. We derived 13.12% of our revenue from fresh
produce in Fiscal 2026, indicating our strong positioning in high-frequency daily grocery categories, while also providing
relative insulation from online grocery and quick-commerce competition as consumers continue to prefer purchasing fruits,
vegetables and other perishables physically in-store due to the importance of quality and freshness assessment. (Source: 1Lattice
Report)

We maintain an optimal balance between breadth (across categories) and depth (within categories) of assortment, supported by
continuous optimisation based on customer demand, consumption patterns and product performance. This is complemented by
a merchandising approach tailored at both cluster and individual store level, enabling localisation of assortment to specific
catchment areas and improving customer engagement, inventory efficiency and store productivity. We deploy a demand-led
product assortment and category optimisation strategy to align our offerings with local consumer preferences, driving higher
customer footfall, increased average bill values and improved wallet share across our markets. The table below sets forth details
of revenue from various product categories for the Fiscals indicated.

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount % of Amount % of Amount % of
(% million) Revenue (X million) Revenue (X million) Revenue
from from from
Operations Operations Operations
Revenue from sale of 11,671.65 52.50% 10,847.07 54.57% 9,768.04 58.14%
FMCG
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Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Amount % of Amount % of Amount % of
(X million) Revenue (X million) Revenue (X million) Revenue
from from from
Operations Operations Operations
Revenue from sale of 5,719.04 25.73% 4,643.08 23.36% 3,680.77 21.91%
staples
Revenue from sale of 2,916.69 13.12% 2,937.40 14.78% 2,443.83 14.55%
fresh produce)
Revenue from sale of 1,924.05 8.65% 1,449.67 7.29% 907.73 5.40%
general merchandise and
apparel
Total revenue from 22,231.43 100.00% 19,877.22 100.00% 16,800.37 100.00%
operations

(1)  Includes vegetables, fruits, dairy and perishable products.

Our operations are supported by execution capabilities across sourcing, supply chain and merchandising. We follow a sourcing
model anchored in direct procurement and long-standing supplier relationships, supported by two warchouses in Pudur,
Hyderabad (Telangana) and Vijayawada (Andhra Pradesh) with an aggregate area of 0.40 million square feet, and two collection
centres in Vantimamidi (Telangana) and Chikkaballapur (Karnataka) with an aggregate area of 0.02 million square feet,
facilitating direct procurement from farmers, further complemented by an in-house logistics fleet of 85 trucks as of March 31,
2026, enabling efficient inventory management and ensuring consistent product availability across categories. Our in-house
logistics capabilities and disciplined inventory management enable faster replenishment cycles, improved working capital
efficiency and optimal inventory turns. In addition, our focus on fast-moving and high-frequency categories such as fresh
produce, staples and FMCG supports efficient capital deployment and enhances overall profitability.

Our private label portfolio forms a key component of our merchandising approach, anchored in high-frequency categories such
as fresh produce under our brand “Magic Garden”, staples under “Ratnadeep” and “Gold” brands, and fox nuts and dry fruits
and nuts under “87Y 7VN” brand, aligned with customer consumption patterns. As of March 31, 2024, our private label portfolio
comprised 1,305 SKUs which has increased to 2,321 SKUs as of March 31, 2026. For further information in relation to our
private label products, see “- Our Business Operations — Our Product Categories” on page 181. Our private label portfolio is
built on direct sourcing, farm-linked procurement, in-house processing and a focused product development approach, enabling
better quality, pricing and supply chain efficiency. The table below sets forth details of revenue from the sale of our private
label brands for the Fiscals indicated:

Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Revenue from sale of private label brands (X million) 6,275.79 5,721.93 4,548.51
Revenue from sale of private label brands as a 28.23% 28.79% 27.07%
percentage of revenue from operations (%)

Our growth has been driven by a scalable store network built through a cluster-based expansion approach across multiple cities.
By deepening our presence in existing markets and leveraging proximity to our warehouses and collection centres, we improve
inventory turns and optimise manpower and logistics costs. This approach also enhances brand visibility within key catchments
and strengthens our understanding of local consumption patterns, enabling informed decision-making on expansion, product
assortment and format evolution. As a result, our cluster-based approach has translated into efficient store economics, reflected
in our revenue per retail business area square foot. Our execution capabilities across site selection, store layout and operations
have enabled us to scale our store network while maintaining consistent store performance and disciplined capital allocation.
In Fiscals 2026, 2025 and 2024, we opened 10, 19 and 44 stores, adding aggregate retail business area of 0.12, 0.32 and 0.30
million square feet, respectively.

We leverage technology to support procurement, inventory management, sales and logistics. Our systems enable real-time
visibility of inventory, support efficient supply chain and store operations, and facilitate data-driven decision-making through
reporting and analytics tools. For further details, see “Strengths -