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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise implies or
requires, or unless otherwise specified, shall have the meaning as assigned below. References to statutes, rules, regulations,
guidelines and policies will, unless the context otherwise requires, be deemed to include all amendments, modifications
and replacements notified thereto, as of the date of this Red Herring Prospectus, and any reference to a statutory provision
shall include any subordinate legislation made from time to time under that provision.

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

Notwithstanding the foregoing, terms in “Industry Overview”, “Key Regulations and Policies”, “Statement of Special Tax
Benefits”, “Financial Information”, “Basis for Offer Price”, “Outstanding Litigation and Other Material Developments”,
“Restriction on Foreign Ownership of Indian Securities” and “Description of Equity Shares and Terms of Articles of
Association”, on pages 156, 233, 147, 280, 144, 395, 446 and 447, respectively, will have the meaning ascribed to such

terms in those respective sections.

Company and Selling Shareholders Related Terms

Term

Description

113

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

Kaynes Technology India Limited, a company incorporated under the Companies Act,
1956 and having its Registered and Corporate Office at 23-25, Belagola, Food Industrial
Estate, Metagalli P.O., Mysuru — 570016, Karnataka, India.

13

We”, “uSn’ or “OLII'"

Unless the context otherwise indicates or implies, refers to our Company and our
Subsidiaries on consolidated basis

“Articles” or “Articles of
Association” or “AoA”

The articles of association of our Company, as amended

“Audit Committee” The audit committee of our Board constituted in accordance with the Companies Act, 2013
and the Listing Regulations and as described in “Our Management” on page 256

“Board” or “Board of | The board of directors of our Company, as constituted from time to time or any duly

Directors” constituted committee thereof

“Bengaluru, Karnataka —
Unit I”

A facility located at A-53, 2nd Main, 2nd Stage, Peenya, Industrial Area, Bengaluru -
560058, Karnataka, India

“Bengaluru, Karnataka —
Unit II”

A facility located at No. 555, 4th Phase 3rd Main Peenya, Industrial Area, Bengaluru -
560058, Karnataka, India

“CCPS”

Compulsorily convertible preference shares

“CCPS Series B”

Fully paid-up compulsorily convertible preference shares of our Company of face value of
% 10 each, allotted by our Company to Ganesh Cherapuram Balasubramanian and Freny
Firoze Irani on October 22, 2021 and November 1, 2021, respectively

“CCPS Series C”

Fully paid-up compulsorily convertible preference shares of our Company of face value of
% 10 each, allotted by our Company to Bharadwaj Turlapati on December 25, 2021

“Chairman” or
“Chairperson”

The Chairperson of our Company, being Savitha Ramesh. For details, see “Our
Management” on page 256

“Chief Financial Officer”

The chief financial officer of our Company, being Jairam Paravastu Sampath. For details,
see “Our Management” on page 256

“Company Secretary and
Compliance Officer”

Company secretary and compliance officer of our Company, being Srividhya Narayanan.
For details, see “Our Management” on page 256

“Corporate Social | The corporate social responsibility committee of our Board constituted in accordance with
Responsibility the Companies Act, 2013 as described in “Our Management” on page 256

Committee”

“Director(s)” Director(s) on the Board of our Company, as appointed from time to time

“Equity Shares” Equity shares of our Company of face value of % 10 each

“ESOP Scheme”

Kaynes ESOP 2022

“Executive Directors”

Executive director(s) of our Company. For further details of the Executive Directors, see
“Our Management” on page 256

“Frost & Sullivan” or
G‘F&S”

Frost & Sullivan (India) Private Limited




Term

Description

“F&S Report”

Report titled “Assessment of Electronics System Design & Manufacturing, Skill
Development (ESDM) In India” dated October 21, 2022 prepared and issued by Frost &
Sullivan and commissioned by us exclusively for this Offer

“Group Companies”

Our group companies of our Company, identified in terms of SEBI ICDR Regulations and
as disclosed in the section “Our Group Companies” on page 277

“Independent
Director(s)”

A non-executive, independent Director(s) on our Board appointed as per the Companies
Act, 2013 and the Listing Regulations. For further details of our Independent Directors, see
“Our Management” on page 256

“Individual Promoters”

Ramesh Kunhikannan and Savitha Ramesh

“Investor Selling
Shareholder”

Freny Firoze Irani

“ITPO Committee”

The IPO committee of our Board formed pursuant to a resolution passed by the Board dated
April 4, 2022

“Kaynes Technology | Kaynes Technology Europe GMBH

GMBH”

“KEMPL” Kaynes Electronics Manufacturing Private Limited

“KESPL” Kaynes Embedded Systems Private Limited

“KIDM” Kaynes International Design & Manufacturing Private Limited

“KMP” or “Key | Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI

Managerial Personnel”

ICDR Regulations and Section 2(51) of the Companies Act, 2013 as disclosed in “Our
Management” on page 256

“KTPL”

Kemsys Technologies Private Limited

“Managing Director”

The managing director of our Company, being Ramesh Kunhikannan. For details, see “Our
Management” on page 256

“Materiality Policy” The materiality policy of our Company adopted pursuant to a resolution of our Board dated
February 21, 2022, for identification of the material (a) outstanding litigation proceedings;
(b) group companies; and (c) outstanding dues to creditors, pursuant to the requirements of
the SEBI ICDR Regulations and for the purposes of disclosure in this Red Herring
Prospectus, the Red Herring Prospectus and Prospectus and any addendum

“Memorandum” or | The memorandum of association of our Company, as amended

“Memorandum of

Association” or “MoA”

“Mysuru  Karnataka —
Unit I”

A facility located at 23-25, Belagola Food, Industrial Estate, Metagalli Post, Mysuru -
570016, Karnataka, India

“Mysuru  Karnataka -
Unit II”

A facility located at plot no. 339, Hebbal Industrial Area, Hebbal, Mysuru - 570016,
Karnataka, India

“NCD” Non-convertible debentures issued by our Company, from time to time

“Nomination and | The nomination and remuneration committee of our Board constituted in accordance with

Remuneration the Companies Act, 2013 and the SEBI Listing Regulations, and as described in “Our

Committee” Management” on page 256

“Non - executive | A Director, not being an Executive Director as described in “Our Management” on page

Director(s)” 256

“Project  Report”  or | The detailed project report dated October 15, 2022, prepared for PCB, Electronics System &

“DPR” Design Services Space for our Company and issued by Resurgent India Limited, an
independent consultant.

“Promoters” Promoters of our Company namely, Ramesh Kunhikannan, Savitha Ramesh and RK
Family Trust. For further details, see “Our Promoters and Promoter Group” on page 272

“Promoter Selling | Promoter selling shareholder namely Ramesh Kunhikannan

Shareholder”

“Promoter Group” Such individuals and entities which constitute the promoter group of our Company pursuant
to Regulation 2(1)(pp) of the SEBI ICDR Regulations. For further details, see “Our
Promoters and Promoter Group” on page 272

“Registered and | The registered and corporate office of our Company situated at 23-25, Belagola, Food

Corporate Office”

Industrial Estate, Metagalli P.O., Mysuru — 570016, Karnataka, India.

“Registrar of Companies”
or “RoC”

Registrar of Companies, Karnataka at Bangalore

“Restated Consolidated
Financial Statements” or
“Restated Consolidated
Financial Information”

The restated consolidated financial statements of the Company and its subsidiaries
comprising the restated consolidated statement of assets and liabilities as at the three
months period ended June 30, 2022 and financial year ended March 31, 2022, March 31,
2021 and March 31, 2020, the restated consolidated statement of profit and loss (including
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Term

Description

other comprehensive income), the restated consolidated statement of cash flows and the
restated consolidated statement of changes in equity for the three months period ended June
30, 2022, and financial years ended March 31, 2022, March 31, 2021 and March 31, 2020
and the summary of significant accounting policies and explanatory notes and notes to
restated consolidated financial statements prepared in terms of the Section 26 of Part | of
Chapter 111 of the Companies Act, 2013, SEBI ICDR Regulations and the Guidance Note
on Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered
Accountants of India, as amended

Relationship Committee”

“Selling Shareholders” Collectively, the Promoter Selling Shareholder and Investor Selling Shareholder

“SHA 1” Share subscription cum shareholders’ agreement dated October 22, 2021 between the
Company, Ramesh Kunhikannan, Savitha Ramesh, Freny Firoze Irani and Ganesh
Cherapuram Balasubramanian

“SHA 2” Share subscription cum shareholders’ agreement dated December 24, 2021 between the
Company, Ramesh Kunhikannan, Savitha Ramesh, and Bharadwaj Turlapati

“Shareholder(s)” The holders of the Equity Shares from time to time

“SPA 17 Share purchase agreement amongst IIFL Special Opportunities Fund Series 9, IIFL Special
Opportunities Fund Series 10 and IIFL High Conviction Fund Series 1 and Ramesh
Kunhikannan dated October 18, 2022

“SPA 2” Share purchase agreement amongst Ashoka India Equity Investment Trust PLC and
Ramesh Kunhikannan dated October 19, 2022

“SSA 17 Share subscription agreement dated October 10, 2022 between the Company and Acacia
Banyan Partners

“SSA 27 Share subscription agreement dated October 14, 2022 between the Company and Volrado
Venture Partners Fund Il

“Stakeholders’ The stakeholders’ relationship committee of our Board constituted in accordance with the

Companies Act, 2013 and the SEBI Listing Regulations, as described in “Our

Management” on page 256

“Statutory Auditor”

The statutory auditor of our Company, being K. P. Rao & Co, Chartered Accountants

“Subsidiary(ies)”

Subsidiaries of our Company as identified under the provisions of the Companies Act, 2013
namely:

1. Kaynes International Design & Manufacturing Private Limited

2. Kemsys Technologies Private Limited

3. Kaynes Technology Europe GMBH

4. Kaynes Embedded Systems Private Limited

5. Kaynes Electronics Manufacturing Private Limited

“Whole-time Director(s)”

Whole-time directors of our Company namely Savitha Ramesh and Jairam Paravastu
Sampath

Offer Related Terms

Term Description

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

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

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

“Allotted” the Fresh Issue and transfer of the Offered Shares pursuant to the Offer for Sale to the
successful Bidders

“Allotment Advice” A note or advice or intimation of Allotment, sent to each successful Bidder who has been
or is to be Allotted the Equity Shares after approval of the Basis of Allotment by the
Designated Stock Exchange

“Allottee” A successful Bidder to whom the Equity Shares are Allotted

“Anchor Investor”

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

“Anchor
Allocation Price”

Investor

The price at which Equity Shares will be allocated to Anchor Investors on the Anchor
Investor Bidding Date in terms of this Red Herring Prospectus and the Prospectus which
will be decided by our Company, in consultation with the BRLMs




Term

Description

“Anchor Investor
Application Form”

Form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will be
considered as an application for Allotment in terms of this Red Herring Prospectus and the
Prospectus

“Anchor Investor Bidding
Date”

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

“Anchor Investor Offer
Price”

The final price at which the Equity Shares will be issued and Allotted to Anchor Investors
in terms of this Red Herring Prospectus and the Prospectus, which price will be equal to or
higher than the Offer Price but not higher than the Cap Price. The Anchor Investor Offer
Price will be decided by our Company, in consultation with the BRLMs

“Anchor Investor Pay — in
Date”

With respect to Anchor Investor(s), the Anchor Investor Bidding Date, and, in the event
the Anchor Investor Allocation Price is lower than the Offer Price a date being, 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, out of which one third portion shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations

“Applications Supported
by Blocked Amount” or
‘GASBA”

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

“ASBA Account”

A bank account maintained by ASBA Bidders with an SCSB and specified in the ASBA
Form submitted by such ASBA Bidder in which funds will be blocked by such SCSB to
the extent of the specified in the ASBA Form submitted by such ASBA Bidder and includes
a bank account maintained by a UPI Bidders, which will be blocked in relation to a Bid by
a UPI Bidders through the UPI Mechanism

“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 this Red Herring
Prospectus and the Prospectus

“Banker(s) to the Offer”

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

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, as described in “Offer Procedure” on page 427

“Bidn

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or during the Anchor Investor Bidding Date by an
Anchor Investor, pursuant to the submission of an Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations.

The term “Bidding” shall be construed accordingly

“Bidder”

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

“Bid Amount”

The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder and, in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied
by the number of Equity Shares Bid for by such 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 in the Offer, as applicable.

However, Eligible Employees applying in the Employee Reservation Portion can apply at
the Cut-off Price, multiplied by the number of Equity Shares Bid for by such Eligible
Employee and mentioned in the Bid cum Application Form.

“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




Term

Description

“Bid
Form”

cum Application

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

“Bid Lot”

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

“Bid/Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being Monday, November 14, 2022,
which shall be published in all editions of the English national daily newspaper Financial
Express, all editions of the Hindi national daily newspaper Jansatta and Mysuru edition of
the Kannada daily newspaper Vijay Karnataka (Kannada being the regional language of
Karnataka, where our Registered and Corporate Office is located), each with wide
circulation

In case of any revisions, the extended 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 other members of the
Syndicate and by intimation to the Designated Intermediaries and the Sponsor Bank(s), as
required under the SEBI ICDR Regulations.

In case of any revision, the extended Bid/Offer Closing Date shall also be notified 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 Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids for the Offer, being Thursday,
November 10, 2022, which shall also be published in all editions of English national daily
newspaper Financial Express, all editions of Hindi national daily newspaper Jansatta and
Mysuru edition of Kannada daily newspaper Vijay Karnataka (Kannada being the regional
language of Karnataka, where our Registered and Corporate Office is located), each with
wide circulation

“Bid/Offer Period”

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

“Book Building Process”

The book building process as described in Part A, 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 DAM Capital Advisors Limited and
IIFL Securities Limited

“Broker Centre(s)”

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

“CAN” or “Confirmation

The note or advice or intimation of allocation of the Equity Shares sent to Anchor Investors

of Allocation Note” who have been allocated Equity Shares on / after the Anchor Investor Bidding Date

“Cap Price” The higher end of the Price Band, i.e. X [®] per Equity Share, 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.

“Cash Escrow and | The agreement dated October 31, 2022 entered into between our Company, the Selling

Sponsor Bank | Shareholders, the Registrar to the Offer, the BRLMs, the Syndicate Member, the Banker(s)

Agreement” to the Offer, inter alia, the for appointment of the Sponsor Bank(s) in accordance with the

UPI Circular, for the collection of the Bid Amounts from Anchor Investors, transfer of
funds to the Public Offer Account and where applicable, refunds of the amounts collected
from Bidders, on the terms and conditions thereof

“Circular on Streamlining

Circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular

of Public Issues”/ “UPI | (SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3, 2019, circular
Circular” (SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no.




Term

Description
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020, circular no.

(SEBI/HO/CFD/DIL2/CIR/P/2021./2480/1/M) dated March 16, 2021, circular no.

SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021,
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.

SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 along with the circular issued
by the National Stock Exchange of India Limited having reference no. 25/2022 dated
August 3, 2022 and the circular issued by BSE Limited having reference no. 20220803-
40 dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI in
this regard

“Client ID” Client identification number maintained with one of the Depositories in relation to the
Bidder’s beneficiary account
“Collecting  Depository | A depository participant as defined under the Depositories Act, 1996 registered with SEBI

Participant” or “CDP”

and who is eligible to procure Bids at the Designated CDP Locations in terms of circular
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI, as per
the list available on the websites of BSE and NSE, as updated from time to time

“Cut-off Price”

The Offer Price, as finalised by our Company, in consultation with the BRLMs which shall
be any price within the Price Band. Only Retail Individual Bidders and Eligible Employees
Bidding under the Employee Reservation Portion are entitled to Bid at the Cut-off Price.
QIBs (including Anchor Investors) and Non-Institutional Bidders are not entitled to Bid at
the Cut-off Price

“DAM Capital”

DAM Capital Advisors Limited (Formerly IDFC Securities Limited)

“Demographic Details”

Details of the Bidders including the Bidder’s address, name of the Bidder’s father/
husband, investor status, occupation, PAN, DP ID, Client ID and bank account details and
UPI 1D, where applicable

“Designated CDhP

Locations”

Such locations of the CDPs where Bidders can submit the ASBA Forms, a list of which,
along with names and contact details of the Collecting Depository Participants eligible to
accept ASBA Forms are available on the websites of the respective Stock Exchanges
(www.hseindia.com and www.nseindia.com)

“Designated Date”

The date on which funds are transferred from the Escrow Account to the Public Offer
Account or the Refund Account, as appropriate, or the funds blocked by the SCSBs are
transferred from the ASBA Accounts to the Public Offer Account, as the case may be, in
terms of this Red Herring Prospectus and the Prospectus, after the finalisation of the Basis
of Allotment in consultation with the Designated Stock Exchange, following which the
Board of Directors or IPO Committee may Allot Equity Shares to successful Bidders in
the offer

“Designated
Intermediaries”

In relation to ASBA Forms submitted by RIBs (not using the UPI Mechanism) and Eligible
Employees (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 Bidder, Designated
Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers, CDPs and
RTAs.

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

“Designated RTA

Locations”

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs, a list of
which, along with names and contact details of the RTAs eligible to accept ASBA Forms
are available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com) and updated from time to time

“Designated SCSB

Branches”

Such branches of the SCSBs which shall collect ASBA Forms, a list of which is available
on the website of the SEBI at
(http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35)
and updated from time to time, and at such other websites as may be prescribed by SEBI
from time to time



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

Term

Description

“Designated Stock | National Stock Exchange of India Limited
Exchange”
“Draft Red  Herring | The draft red herring prospectus dated April 13, 2022, issued in accordance with the SEBI

Prospectus” or “DRHP”

ICDR Regulations, which does not contain complete particulars of the Offer, including the
price at which the Equity Shares will be Allotted and the size of the Offer

“Eligible Employee”

All or any of the following (i) a permanent employee of our Company and/ or Subsidiaries
working in India or out of India (excluding such employees who are not eligible to invest
in the Offer under applicable laws); or (ii) a director of our Company and/or Subsidiaries,
whether whole-time or not, as on the date of the filing of this Red Herring Prospectus with
the RoC and who continue to be a permanent employee of our Company or any of our
Subsidiaries or be our Director(s), as the case may be until the submission of the Bid cum
Application Form, but excludes: (a) an employee who is the Promoter or belongs to the
Promoter Group; (b) a Director who either by himself or through his relatives or through
any body corporate, directly or indirectly holds more than 10% of outstanding Equity
Shares of our Company; and (c) an independent director.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed %500,000. However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed 3200,000. Only in the
event of an under-subscription in the Employee Reservation Portion, such unsubscribed
portion will be available for allocation and Allotment, proportionately to Eligible
Employees Bidding in the Employee Reservation Portion who have Bid in excess of
%200,000, subject to maximum value of Allotment to such Eligible Employee not
exceeding ¥500,000.

“Eligible FPIs”

FPIs from such jurisdictions outside India where it is not unlawful to make an offer/
invitation under the Offer and in relation to whom the Bid cum Application Form and this
Red Herring Prospectus constitutes an invitation to purchase the Equity Shares offered
thereby

“Eligible NRIs”

NRI(s) eligible to invest under the relevant provisions 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 this Red Herring
Prospectus will constitute an invitation to purchase the Equity Shares

“Employee  Reservation

Portion”

The portion of the Offer being up to [®] Equity Shares aggregating up to X 15 million,
available for allocation to Eligible Employees, on a proportionate basis. Such portion shall
not exceed 5% of the post-Offer Equity Share capital of our Company.

“Escrow Account(s)”

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

“Escrow Collection

Bank(s)”

The banks which are clearing members and registered with SEBI as Bankers to an issue
under the BTI Regulations, and with whom the Escrow Account(s) will be opened, in this
case being HDFC Bank Limited

“First Bidder”

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

“Floor Price”

The lower end of the Price Band, i.e. T [®] subject to any revision(s) thereto, at or above
which the Offer Price and the Anchor Investor Offer Price will be finalised and below
which no Bids, will be accepted

“Fresh Issue”

The fresh issue component of the Offer comprising an issuance of up to [e] Equity Shares
at X [e] per Equity Share (including a premium of Z [e] per Equity Share) aggregating up
to X 5,300 million by our Company

Our Company has, in consultation with the BRLMs, undertaken the Pre-IPO Placement of
2,338,760 Equity Shares at a price of ¥ 555.85 per Equity Share (including a premium of
% 545.85 per Equity Share) aggregating to X 1,300.00 million.

“General Information
Document” or “GID”

The general information document for investing in public offers, prepared and issued by
SEBI, 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”

The Offer related proceeds from the Fresh Issue and proceeds from Pre-IPO Placement
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Description

“IIFL”

IIFL Securities Limited

“June 2021 Circular”

SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021

“March 2021 Circular”

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021

“Minimum NIB | Bid amount of more than % 200,000 in the specified Bid Lot size

Application Size”

“Mobile App” The mobile applications which may be used by RIBs to submit Bids using the UPI
Mechanism as provided under ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

“Monitoring Agency” ICRA Limited

“Monitoring Agency | The agreement dated October 18, 2022 entered into between our Company and the

Agreement” Monitoring Agency

“Mutual Fund” Mutual funds registered with SEBI under the Securities and Exchange Board of India

(Mutual Funds) Regulations, 1996, as amended

“Mutual Fund Portion”

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

“Net Offer” The Offer less the Employee Reservation Portion

“Net Proceeds” The Gross Proceeds less Offer related expenses payable by the company. For further details
about use of the Net Proceeds and the Offer related expenses, see “Objects of the Offer”
on page 120

“Net QIB Portion” QIB Portion, less the number of Equity Shares Allotted to the Anchor Investors

“Non-Institutional
Investors” or “NII(s)” or
“Non-Institutional
Bidders” or “NIB(s)”

All Bidders, that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares for an amount of more than ¥ 200,000 (but not including NRIs other than Eligible
NRISs)

“Non-Institutional
Portion”

The portion of the Net Offer being not less than 15% of the Net Offer, consisting of [e]
Equity Shares, which shall be available for allocation to Non-Institutional Investors, of
which one-third portion shall be available for allocation to Non-Institutional Bidders with
Bid size of more than X 200,000 and up to X 1,000,000 and two-third portion shall be
available for allocation to Non-Institutional Bidders with Bid size of more than X
1,000,000, in accordance with the SEBI ICDR Regulations, subject to valid Bids being
received at or above the Offer Price.

The Equity Shares available for allocation to Non-Institutional Bidders under the Non-
Institutional Portion, shall be subject to the following: (a) one-third portion shall be
reserved for applicants with application Bid size of more than 200,000 and up to
21,000,000, and (b) two-thirds portion shall be reserved for applicants with application Bid
size of more than 1,000,000, provided that the unsubscribed portion in either of such sub-
categories may be allocated to applicants in the other sub-category of Non-Institutional
Bidders, subject to valid Bids being received at or above the Offer Price. For details, see
“Offer Procedure” beginning on page 427.

“Non-Resident” or “NR”

A person resident outside India, as defined under FEMA

“Offer”

The initial public offer of up to [e] Equity Shares for cash at a price of X [®] per Equity
Share (including a share premium of [®] per Equity Share) aggregating up to X [@] million
consisting of a Fresh issue of up to [®] Equity Shares aggregating up to % 5,300 million by
our Company and an Offer for Sale of up to 5,584,664 Equity Shares aggregating up to [e]
million, by the Selling Shareholders. The Offer comprises the Net Offer and Employee
Reservation Portion.

Our Company has, in consultation with the BRLMs, undertaken the Pre-IPO Placement of
2,338,760 Equity Shares at a price of ¥ 555.85 per Equity Share (including a premium of
¥ 545.85 per Equity Share) aggregating to X 1,300.00 million. Further, our Company has
increased the Fresh Issue by ¥ 100.00 million.

“Offer Agreement”

The agreement dated April 13, 2022 amongst our Company, the Selling Shareholders and
the BRLMs, pursuant to the SEBI ICDR Regulations, based on which certain arrangements
are agreed to in relation to the Offer

“OFS” or “Offer for Sale”

The Offer for Sale of up to 5,584,664 Equity Shares by the Selling Shareholders at the
Offer Price aggregating up to X [e] million

“Offer Price”

X [@] per Equity Share, being the final price within the Price Band, at which the Equity
Shares will be Allotted to successful Bidders other than Anchor Investors. Equity Shares
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Term

Description

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

“Offer Proceeds” The proceeds of the Fresh Issue which shall be available to our Company including the
proceeds aggregating to ¥ 1,300.00 million from the Pre-IPO Placement and the proceeds
of the Offer for Sale which shall be available to the Selling Shareholder. For further
information about use of the Offer Proceeds, see “Objects of the Offer” on page 120

“Offered Shares” Up to 5,584,664 Equity Shares aggregating up to X [e] million being offered for sale by

the Selling Shareholders in the Offer for Sale

“Pre-IPO Placement”

Private placement of 2,338,760 Equity Shares by our Company, in consultation with the
BRLMs, for cash at a price of ¥ 555.85 per Equity Share comprising of:

(i) Private Placement of 1,439,237 Equity Shares to Acacia Banyan Partners aggregating
to X 799,999,886, pursuant to resolution of the Board dated October 12, 2022; and

(if) Private Placement of 899,523 Equity Shares to Volrado Venture Partners Fund Il

aggregating to ¥ 499,999,860, pursuant to resolution of the Board dated October 14,

2022

For further details, see “Capital Structure” on page 103.

“Pre-IPO Investors”

Acacia Banyan Partners and Volrado Venture Partners Fund Il

“Price Band”

Price band of a minimum price of X [®] per Equity Share (Floor Price) and the maximum
price of X [@] per Equity Share (Cap Price) and includes any revisions thereof. The Cap
Price shall be at least 105% of the Floor Price.

The Price Band will be decided by our Company and the Selling Shareholders in
consultation with the BRLMSs and the minimum Bid Lot for the Offer will be decided by
our Company in consultation with the BRLMSs, and will be advertised in all editions of an
English national daily newspaper Financial Express, all editions of a Hindi national daily
newspaper Jansatta and Mysuru edition of a Kannada daily newspaper Vijay Karnataka
(each of which are widely circulated English, Hindi and Kannada daily newspapers,
respectively, Kannada being the regional language of Karnataka, where our Registered and
Corporate Office is located), at least two Working Days prior to the Bid/Offer Opening
Date, with the relevant financial ratios calculated at the Floor Price and at the Cap Price
and 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, in accordance with the Companies Act, 2013 and
the SEBI ICDR Regulations containing, amongst other things, the Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain other
information, including any addenda or corrigenda thereto

“Public
Bank(s)”

Offer Account

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Public Offer Account(s) is opened for collection of Bid
Amounts from Escrow Account(s) and ASBA Accounts on the Designated Date, in this
case being ICICI Bank Limited

“Public Offer Account(s)”

Bank account opened in accordance with the provisions of the Companies Act, 2013, with
the Public Offer Account Bank(s) to receive money from the Escrow Accounts and from
the ASBA Accounts on the Designated Date

“QIB Portion”

The portion of the Net Offer (including the Anchor Investor Portion) being not more than
50% of the Net Offer, consisting of [®] Equity Shares which shall be allocated to QIBs,
including the Anchor Investors (which allocation shall be on a discretionary basis, as
determined by our Company, in consultation with the BRLMs up to a limit of 60% of the
QIB Portion) subject to valid Bids being received at or above the Offer Price or Anchor
Investor Offer Price

“Qualified  Institutional
Buyers” or “QIBs”

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

“Red Herring Prospectus”
or “RHP”

This red herring prospectus dated November 1, 2022, to be issued in accordance with
Section 32 of the Companies Act, 2013 and the provisions of SEBI ICDR Regulations,
which does not have complete particulars of the price at which the Equity Shares will be
offered and the size of the Offer, including any addenda or corrigenda thereto. This red




Term

Description

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 after the
Pricing Date

“Refund Account(s)” The ‘no-lien” and ‘non-interest bearing” account opened with the Refund Bank, from which
refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors shall be
made

“Refund Bank(s)” The Banker(s) to the Offer with whom the Refund Account(s) is opened, in this case being
HDFC Bank Limited

“Registered Broker” Stock brokers registered with the stock exchanges having nationwide terminals other than

the members of the Syndicate, and eligible to procure Bids in terms of the circular No.
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

“Registrar Agreement”

The agreement dated April 13, 2022 entered amongst our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and obligations
of the Registrar to the Offer pertaining to the Offer

and  Share
Agents”  or

“Registrar
Transfer
“RTAS”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations as per the lists available on the website of BSE and NSE, and
the UPI Circulars

“Registrar” or “Registrar
to the Offer”

Link Intime India Private Limited

“Resident Indian”

A person resident in India, as defined under FEMA

“Retail Individual
Bidders” or “RIB(s)” or
“Retail Individual
Investors” or “RII(s)”

Individual Bidders (including HUFs applying through their karta and Eligible NRIs and
does not include NRIs other than Eligible NRIs) who have Bid for the Equity Shares for
an amount not more than ¥200,000 in any of the Bidding options in the Offer

“Retail Portion”

The portion of the Net Offer being not less than 35% of the Net Offer consisting of [e]
Equity Shares which shall be available for allocation to Retail Individual Bidders in
accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or
above the Offer Price

“Revision Form”

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

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

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

The list of SCSBs notified by SEBI for the ASBA process is available at
http://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such
other website as may be prescribed by SEBI from time to time. A list of the Designated
SCSB Branches with which an ASBA Bidder (other than a RII using the UPI Mechanism),
not bidding through Syndicate/Sub Syndicate or through a Registered Broker, RTA or CDP
may submit the Bid cum  Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
4, or at such other websites as may be prescribed by SEBI 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 the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
35) and updated from time to time. For more information on such branches collecting Bid
cum Application Forms from the Syndicate at Specified Locations, see the website of the
SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
5 as updated from time to time.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
Retail Individual Investors Bidding using the UPI Mechanism may apply through the
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Description

SCSBs and mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=
40) and
(https://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid=
43) respectively, as updated from time to time

“Specified Locations”

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

“Share Escrow Agent”

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, Link Intime
India Private Limited

“Share
Agreement”

Escrow

The agreement dated October 31, 2022 entered into amongst our Company, the Selling
Shareholders, and the Share Escrow Agent for deposit of the Equity Shares offered by the
Selling Shareholders in escrow and credit of such Equity Shares to the demat account of
the Allottees.

“Sponsor Bank(s)”

The Banker(s) to the Offer registered with SEBI which are appointed by the Company to
act as a conduit between the Stock Exchanges and the National Payments Corporation of
India in order to push the UPI Mandate Requests and / or payment instructions of the RIBs
using the UPI Mechanism and carry out any other responsibilities in terms of the UPI
Circulars, in this case being HDFC Bank Limited and ICICI Bank Limited.

“Stock Exchanges”

Collectively, BSE Limited and National Stock Exchange of India Limited

“Syndicate Agreement”

Agreement dated October 31, 2022 entered into among our Company, the Selling
Shareholders, the BRLMs, Registrar and the Syndicate Members in relation to collection
of Bid cum Application Forms by Syndicate

“Syndicate Members”

Intermediaries (other than BRLMS) registered with SEBI who are permitted to accept bids,
applications and place orders with respect to the Offer and carry out activities as an
underwriter namely, Sharekhan Limited

“Syndicate” or “members
of the Syndicate”

Together, the BRLMs and the Syndicate Members

“Systemically Important | Systemically important non-banking financial company as defined under Regulation

Non-Banking  Financial | 2(1)(iii) of the SEBI ICDR Regulations.

Company” or “NBFC-SI”

“Underwriters” [e]

“Underwriting The agreement to be entered into amongst the Underwriters, the Selling Shareholders and

Agreement” our Company on or after the Pricing Date, but prior to filing of the Prospectus

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

“UPI Bidders” Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail
Portion, (ii) Eligible Employees bidding under Employee Reservation Portion; and (iii)
Non Institutional Bidders with an application size of up to ¥ 500,000 in the Non-
Institutional Portion, and Bidding under the UPI Mechanism through ASBA Form(s)
submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents.
Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBI, all individual investors applying in public issues where the application
amount is up to T 500,000 shall use UPI and shall provide their UPI ID in the bid-cum-
application form submitted with: (i) a syndicate member, (ii) a stock broker registered with
a recognized stock exchange (whose name is mentioned on the website of the stock
exchange as eligible 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).

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

“UPI Mandate Request” A request (intimating the UPI Bidders by way of a notification on the UPI linked mobile

application as disclosed by the SCSBs on the website of SEBI and by way of an SMS
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 in the relevant ASBA
Account through the UPI linked mobile application equivalent to Bid Amount and
subsequent debit of funds in case of Allotment.
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Description

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June
28, 2019, SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and
SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, UPI
Bidders Bidding using the UPI Mechanism may apply through the SCSBs and mobile

applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40) and

(https:/ilwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid=
43) respectively, as updated from time to time.

“UPI Mechanism” The Bidding mechanism that may be used by a UPI Bidders to make a Bid in the Offer in
accordance with the UPI Circulars

“UPI PIN” Password to authenticate UPI transaction

“Wilful Defaulter or | Wilful defaulter or a fraudulent borrower as defined under Regulation 2(1)(l1l) of the SEBI

Fraudulent Borrower” ICDR Regulations

“Working Day” All days, on which commercial banks in Mumbai are open for business; provided however,

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

Technical/Industry Related Terms/Abbreviations

Term Description

“AFTC” Audio Frequency Track Circuits

“Al” Artificial Intelligence

“AOI” Automated Optical Inspection

“BGA” Ball Grid Array

“BLDC” Brushless Direct Current

“BOM” Bill of Material

“CEMILAC” Certification of Military Airworthiness and Certification
“DFA” Design for Assembly

“DFM” Design for Manufacturing

“DFS” Design for Service

“DFT” Design For Testability

“EDFC” Eastern Dedicated Freight Corridor

“EMC” Electronics Manufacturing Clusters

“EMS” Electronic Manufacturing Services

“ERP” Enterprise Resource Planning

“ESDM” Electronics System Design and Manufacturing
“HMI” Human Machine Interfaces

“IC” Integrated Circuit

“ICT” In-Circuit Tester

“lloT” Industrial Internet of Things

“loT” Internet of Things

“1SO” International Organization for Standardization
“ISRO” Indian Space Research Organisation

“IT” Information Technology

“ITES” Information Technology Enabled Services
“JTAG” Joint Test Action Group

“LGA” Land Grid Array

“LTB” Last Time Buy

“MACE” Maruti Center for Excellence

“MSME” Micro, Small and Medium Enterprises
“M2M” Machine-to-machine

“NADCAP” National Aerospace and Defense Contractors Accreditation Program
“NMZ” National Manufacturing Zones
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“NPE” National Policy on Electronics
“ODM” Original Design Manufacturer

“OEM” Original Equipment Manufacturer
“OEM — Box Build” OEM - Turnkey Solutions — Box Build
“OEM -  Turnkey | OEM — Turnkey Solutions — PCBAs
Solutions”

“OHSAS” Occupational Health and Safety Assessment Series
“PIS” Passenger Information Systems

“PCB” Printed Circuit Boards

“PCBA” Printed Circuit Board Assembly
“PDLC” Polymer-Dispersed Liquid Crystals
“PLI” Production Linked Incentive

“QFN” Quad Flat No-Leads

“QFP” Quad Flat Package

“RF” Radio Frequency

“RoHS” Restriction of Hazardous Substances
“SMT” Surface Mount Technology

“THD” Through-hole Devices

“VLSI” Very Large-Scale Integration

“WAN” Wireless Area Network

Conventional and General Terms or Abbreviations

Term

Description

“” or “Rs.” or “Rupees”
or “INR”

Indian Rupees

“AlFs” Alternative investment funds as defined in and registered under the AIF Regulations

“AS” Accounting standards issued by the Institute of Chartered Accountants of India, as notified
from time to time

“BSE” BSE Limited

“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

“CAGR” Compounded Annual Growth Rate

“Calendar Year” or “year”

Unless the context otherwise requires, shall refer to the twelve month period ending
December 31

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

“Category II AIF” AlFs who are registered as “Category II 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 FPIs” FPIs who are registered as “Category II Foreign Portfolio Investors” under the SEBI FPI
Regulations

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

“CCr” Competition Commission of India

“CDSL” Central Depository Services (India) Limited

“CIT(A)” Commissioner of Income Tax (Appeal)

“Companies Act, 1956” Erstwhile Companies Act, 1956 along with the relevant rules made thereunder

“Companies  Act” /| Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars

“Companies Act, 2013” and notifications issued thereunder, as amended and to the extent currently in force

“COVID - 19” A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

“Cr.P.C.” Code of Criminal Procedure, 1973

“CSR” Corporate social responsibility

“Demat” Dematerialised

“Depositories Act” Depositories Act, 1996

“Depository” or | NSDL and CDSL

“Depositories”

“DIN” Director Identification Number
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Term Description

“DP” or “Depository | A depository participant as defined under the Depositories Act

Participant”

“DP ID” Depository Participant’s Identification Number

“EPS” Earnings per share

“FDI” Foreign direct investment

“FDI Policy” The consolidated FDI policy, effective from October 15, 2020, issued by the Department
for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (earlier known as the Department of Industrial Policy and Promation)

“FEMA” Foreign Exchange Management Act, 1999, including the rules and regulations thereunder

“FEMA Rules” Foreign Exchange Management (Non-debt Instruments) Rules, 2019.

“Financial Year”, | Period of twelve months commencing on April 1 of the immediately preceding calendar

“Fiscal”, “FY” or “F.Y.”

year and ending on March 31 of that particular year, unless stated otherwise

“FIR”

First information report

“FPI(s)” Foreign Portfolio Investor, as defined under the FPI Regulations

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

“Fugitive Economic | A fugitive economic offender as defined under the Fugitive Economic Offenders Act, 2018

Offender”

“FVCI” Foreign venture capital investors, registered with SEBI and as defined under the FVCI
Regulations

“FVCI Regulations” Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000

“GDP” Gross domestic product

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

Government of India

“GST” Goods and services tax

“HUF” Hindu undivided family

“IAS Rules” Companies (Indian Accounting Standards) Rules, 2015, as amended

“ICAI” The Institute of Chartered Accountants of India

“ICSI” The Institute of Company Secretaries of India

“ICWAI” The Institute of Cost & Works Accountants of India

“ICDS” Income Computation and Disclosure Standards

“IFRS” International Financial Reporting Standards of the International Accounting Standards
Board

“India” Republic of India

“Ind AS” or “Indian | Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read

Accounting Standards” with IAS Rules

“India AS 24” Indian Accounting Standard 24, “Related Party Disclosures”, notified by the Ministry of
Corporate Affairs under section 133 of the Companies Act, 2013 read with IAS Rules

“IGAAP” or “Indian | Accounting standards notified under section 133 of the Companies Act, 2013, read with

GAAP” Companies (Accounting Standards) Rules, 2006, as amended) and the Companies
(Accounts) Rules, 2014, as amended

“IPC” The Indian Penal Code, 1860

“IPR” Intellectual property rights

“IPO” Initial public offer

“IST” Indian standard time

“IT Act” The Income Tax Act, 1961

“1T” Information technology

“ITO” Income tax officer

“MAT” Minimum alternate tax

“MCA” Ministry of Corporate Affairs, Government of India

“Mn” or “mn” Million

“N.A Not applicable

“NACH” National Automated Clearing House

“NAV” Net asset value

“NBFC” Non-Banking Financial Company

“NEFT” National electronic fund transfer

“NPCI” National Payments Corporation of India

“NRE Account” Non-resident external account established in accordance with the Foreign Exchange

Management (Deposit) Regulations, 2016
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Term

Description

“NRI” or “Non-Resident
Indian”

A person resident outside India who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016 or is an ‘Overseas Citizen of India’
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

“NRO Account” Non-resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016

“NSDL” National Securities Depository Limited

“NSE” National Stock Exchange of India Limited

“OCB” or “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to

Corporate Body” the extent of at least 60% by NRIs including overseas trusts in which not less than 60% of
the beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date was eligible to undertake
transactions pursuant to the general permission granted to OCBs under the FEMA. OCBs
are not allowed to invest in the Offer

“P/E Ratio” Price/earnings ratio

“PAN” Permanent account number allotted under the Income Tax Act, 1961

“RBI” Reserve Bank of India

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

“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 ICDR | Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations” Regulations, 2018

“SEBI Insider Trading | Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015

Regulations”

“SEBI Listing | Securities and Exchange Board of India (Listing Obligations and Disclosure

Regulations” or “Listing | Requirements) Regulations, 2015

Regulation’

“SEBI Merchant Bankers | Securities and Exchange Board of India (Merchant Bankers) Regulations, 1999

Regulations”

“SEBI SBEB Regulations
2021~

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

“SEBI VCF Regulations” | The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996 as repealed pursuant to SEBI AIF Regulations
“STT” Securities Transaction Tax

“State Government”

Government of a State of India

“Takeover Regulations”

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

“U.S.A”/ “U.S.”/ “United
States”

The United States of America and its territories and possessions, including any state of the
United States of America, Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa,
Wake Island and the Northern Mariana Islands and the District of Columbia

“USD” or “US$”

United States Dollars

“U.S. GAAP” Generally Accepted Accounting Principles in the United States of America

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

“VAT” Value added tax

“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 to “India” in this Red Herring Prospectus are to the Republic of India and its territories and possession and
all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or the “State Government”
are to the Government of India, central or state, as applicable.

All references in this Red Herring Prospectus to “India” are to the Republic of India and all references to the “US”, “U.S.”
“USA” or “United States” are to the United States of America and its territories and possessions.

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

Time
All references to time in this Red Herring Prospectus are to Indian Standard Time.
Financial Data

Unless stated otherwise, the financial information and financial ratios in this Red Herring Prospectus have been derived
from our Restated Consolidated Financial Statements. For further information, see “Financial Information” beginning on
page 280. In this Red Herring Prospectus, figures for the three months period ended June 30, 2022, Fiscals 2022, 2021 and
2020 have been presented.

The Restated Consolidated Financial Statements of the Company and its Subsidiaries comprising the restated consolidated
statement of assets and liabilities as at the three months period ended June 30, 2022 and year ended March 31, 2022, March
31, 2021 and March 31, 2020, the restated consolidated statement of profit and loss (including other comprehensive
income), the restated consolidated statement of cash flows and the restated consolidated statement of changes in equity for
the three months period ended June 30, 2022, and financial years ended March 31, 2022, March 31, 2021 and March 31,
2020 and the summary of significant accounting policies and explanatory notes and notes to restated consolidated financial
statements prepared in terms of the Section 26 of Part | of Chapter 111 of the Companies Act, 2013, SEBI ICDR Regulations
and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered
Accountants of India, as amended.

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 Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial Year are to the 12 months ended
March 31 of such year. Unless stated otherwise, or the context requires otherwise, all references to a “year” in this Red
Herring Prospectus are to a calendar year.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 37, 196
and 356, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of amounts derived
from our Restated Consolidated Financial Statements.

The degree to which the financial information included in this Red Herring Prospectus will provide meaningful information
is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, Ind AS, the
Companies Act and SEBI ICDR Regulations. Any reliance by persons not familiar with the aforementioned policies and
laws on the financial disclosures presented in this Red Herring Prospectus should be limited. There are significant
differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company does not provide a reconciliation of its
financial information with Indian GAAP, IFRS or U.S. GAAP requirements. Our Company has not attempted to explain
those differences or quantify their impact on the financial data included in this Red Herring Prospectus and it is urged that
you consult your own advisors regarding such differences and their impact on our financial data. For further details in
connection with risks involving differences between Ind AS and other accounting principles, see “Risk Factors — Significant
differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which investors may be
more familiar with and may consider material to their assessment of our financial condition.” on page 85. Further, any
figures sourced from third-party industry sources may be rounded off to other than two decimal points to conform to their
respective sources.
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Non-GAAP Measures

Certain non-GAAP measures and certain other statistical information relating to our operations and financial measures
relating to our financial performance such as EBITDA, Return on Capital Employed, Return on Equity, PAT margin, total
borrowings and debt to equity ratio, Net Worth and Return on Net Worth and net asset value per equity share (“Non-GAAP
Measures”) presented in this Red Herring Prospectus are a supplemental measure of our performance and liquidity that
are not required by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP Measures
are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or IFRS and should not be
considered in isolation or construed as an alternative to cash flows, profit / (loss) for the year / period or any other measure
of financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, or IFRS. In addition, these
Non-GAAP Measures are not a standardised term and, therefore, a direct comparison of similarly titled Non-GAAP
Measures between companies may not be possible. Other companies may calculate the Non-GAAP 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 to an investor in evaluating us because these are widely used measures to evaluate a company’s operating
performance. See “Risk Factors — We have in this Red Herring Prospectus included certain non-GAAP financial measures
and certain other industry measures related to our operations and financial performance. These non-GAAP measures and
industry measures may vary from any standard methodology that is applicable across the Indian component manufacturing
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 77.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due
to rounding off. Except as otherwise stated, all figures in decimals have been rounded off to the second decimal and all the
percentage figures have been rounded off to two decimal places.

Currency and Units of Presentation

All references to:

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

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

. ‘Euro’ are to Europe, the official currency of the European Union;

. “GBP” or “Pound” or “£” are to British Pound, the official currency of the United Kingdom;

. “JPY” are to Japanese Yen, the official currency of Japan;

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

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

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee
and other currencies:
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As at
s June 30, 2022 March 31, 2022 March 31, 2021 March 31, 2020
1USD 78.94 75.81 735 75.39
1 Euro 82.58 84.66 86.10 83.05
1GBP 95.96 99.55 100.95 93.08
100 JPY 57.96 62.23 66.36 69.65

Source: www.rbi.org.in and www.fbil.org.in
Industry and Market Data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been obtained or derived from
publicly available information as well as various government & industry publication and sources. Further, the information
has also been derived from the report titled “Assessment Of Electronics System Design & Manufacturing, Skill Development
(ESDM) In India” dated October 21, 2022 (the “F&S Report™) prepared and issued by Frost & Sullivan (India) Private
Limited (“F&S”) appointed by us on November 16, 2021, and exclusively commissioned by and paid for by us in
connection with the Offer. Further it is clarified that Frost & Sullivan is not related to our Company, our Promoters,
members of the Promoter Groups or our Directors. For risks in relation to commissioned reports, see “Risk Factors —
Industry information included in this Red Herring Prospectus has been derived from an industry report prepared by Frost
& Sullivan (India) Private Limited exclusively commissioned and paid for by us for such purpose ” on page 55. Company
Commissioned F&S Report is also available on the website of our Company at https://kaynestechnology.co.in/investors.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which the business of our Company is conducted, and methodologies and assumptions
may vary widely among different industry sources. Industry publications generally state that the information contained in
such publications has been obtained from publicly available documents from various sources believed to be reliable, but
their accuracy and completeness are not guaranteed, and their reliability cannot be assured. The data used in these sources
may have been reclassified by us for the purposes of presentation. Data from these sources may also not be comparable.
Industry sources and publications are also prepared based on information as of specific dates and may no longer be current
or reflect current trends. Industry sources and publications may also base their information on estimates and assumptions
that may prove to be incorrect.

Accordingly, no investment decision should be made solely on the basis of such information, although we believe that the
industry and market data used in this Red Herring Prospectus is reliable. Such data involves risks, uncertainties and
numerous assumptions and is subject to change based on various factors, including those disclosed in “Risk Factors” on
page 37.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 144 includes information relating to our
listed peer group companies. Accordingly, no investment decision should be made solely on the basis of such information.

Disclaimer of Frost & Sullivan

This Red Herring Prospectus contains certain data and statistics from the F&S Report, which is subject to the following
disclaimer:

“Assessment of Electronics System Design & Manufacturing, Skill Development (ESDM) in India’’ has been prepared for

Kaynes Technology India Limited (the “Company”).

This study has been undertaken through extensive primary and secondary research, which involves discussing the status of the
industry with leading market participants and experts, and compiling inputs from publicly available sources, including official
publications and research reports. Estimates provided by Frost & Sullivan (India) Private Limited (“Frost & Sullivan”) and
its assumptions are based on varying levels of quantitative and qualitative analyses, including industry journals, company

reports and information in the public domain.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken all reasonable care to
ensure its accuracy and completeness. We believe that this study presents a true and fair view of the industry within the
limitations of, among others, secondary statistics and primary research, and it does not purport to be exhaustive. The results
that can be or are derived from these findings are based on certain assumptions and parameters/conditions. As such, a blanket,

generic use of the derived results or the methodology is not encouraged
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Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently uncertain
because of changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably
foreseen. Actual results and future events could differ materially from such forecasts, estimates, predictions, or such statements.

In making any decision regarding the transaction, the recipient should conduct its own investigation and analysis of all facts
and information contained in the prospectus of which this report is a part and the recipient must rely on its own examination
and the terms of the transaction, as and when discussed. The recipients should not construe any of the contents in this report
as advice relating to business, financial, legal, taxation or investment matters and are advised to consult their own business,
financial, legal, taxation, and other advisors concerning the transaction.”
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red Herring
Prospectus that are not statements of historical fact constitute “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are “forward-looking statements”.

EERNNT3

These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”,

LRI CEINT3 LRI CEINT3 LR I3 CEINT3

“expect”, “estimate”, “intend”, “are likely”, “will likely”, “likely to”, “may”, “seck to”, “shall”, “objective”, “plan”,
“project”, “propose”, “will”, “will continue”, “will pursue”, “will achieve”, “can”, “could”, “goal”, “should” or other words
or phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-
looking statements. However, these are not the exclusive means of identifying forward looking statements. The Company
has included certain forward-looking statements in this Red Herring Prospectus to describe, among other items, its business
strategies, the potential effect or outcome of certain risks which cannot be quantified, and certain significant factors that
may have an impact on the operations or financial condition of the Company which are in compliance with paragraphs

(10)(B)(2), (12)(D(C)(ii) and (5)(D)(1) of Part A of Schedule VI of the SEBI ICDR Regulations.

All forward-looking statements whether made by us or any third parties in this Red Herring Prospectus are based on our
current plans, estimates, presumptions and expectations and are subject to risks, uncertainties and assumptions about us
that could cause actual results to differ materially from those contemplated by the relevant forward-looking statement,
including but not limited to, regulatory changes pertaining to the industry in which we have businesses and our ability to
respond to them, our ability to successfully implement our strategy, our growth and expansion, technological changes, our
exposure to market risks, general economic and political conditions which have an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and globally, changes
in domestic laws, regulations and taxes and changes in competition in the industry. Important factors that could cause
actual results to differ materially from our expectations include, but are not limited to, the following:

e  Our business is dependent on the sale of products of our customers. Our top 10 customers accounted for 53.61%,
46.03%, 51.02% and 62.81% of our revenue from operations in Fiscal 2020, 2021 and 2022, and the three months
ended June 30, 2022, respectively. Revenue contribution from our top 1, top 5 and top 10 customers has been
fluctuating in the last three Fiscals. Further, there has been a decline in the proportion of new customers we have
added in the last three Fiscals. In addition, we do not have firm commitment agreements with our customers. The loss
of one or more such customers or a reduction in demand for their products could adversely affect our business, results
of operations, financial condition and cash flows.

e Increasing competition in the electronics system design and manufacturing industry may create pressures of pricing
and market share that may adversely affect our business, prospects, results of operations, cash flows and financial
condition.

e  We rely on the continued operations of our manufacturing facilities and any slowdown, shutdown or disruption in our
manufacturing facilities may be caused by natural and other disasters causing unforeseen damages which may lead to
disruptions in our business and operations could have an adverse effect on our business, results of operations, financial
condition and cash flows.

¢  We have had negative net operating cash flows in the past and may continue to have negative cash flows in the future.
We had negative cash flows from operating activities of % (71.13) million in the three months ended June 30, 2022.
Any negative cash flows in the future would adversely affect our cash flow requirements, which may adversely affect
our ability to operate our business and implement our growth plans, thereby affecting our financial condition.

e  Our success depends upon our ability to formalize and operationalize effective business and growth strategy. Our
inability to manage our business and growth strategy could have a material adverse effect on our business, financial
condition and results of operations.

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations on pages 156, 196 and 356, respectively, of this Red Herring Prospectus have been
obtained from the report titled “Assessment Of Electronics System Design & Manufacturing, Skill Development (ESDM)
In India” dated October 21, 2022 by Frost & Sullivan, which has been commissioned and paid for by our Company,
exclusively for the offer.

For further discussion of factors that could cause the actual results to differ from our estimates and expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 37, 196 and 356, respectively. By their nature, certain market risk disclosures are only estimates, and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could materially differ
from those that have been estimated and are not a guarantee of future performance.
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Forward-looking statements reflect current views as of the date of this Red Herring Prospectus and are not a guarantee of
future performance. There can be no assurance to investors that the expectations reflected in these forward-looking
statements will prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance on such
forward-looking statements and not to regard such statements to be a guarantee of our future performance.

These statements are based on the belief and assumptions of the management of our Company, which in turn are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are
based on are reasonable, any of these assumptions could prove to be inaccurate and the forward-looking statements based
on these assumptions could be incorrect. Given these uncertainties, investors are cautioned not to place undue reliance on
such forward-looking statements and not to regard such statements as a guarantee of future performance. Neither our
Company, our Promoters, our Directors, the Selling Shareholders, the BRLMs, the Syndicate Members 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 in India are informed of material
developments from the date of this Red Herring Prospectus in relation to the statements and undertakings made by them
in this Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for this
Offer. Further, the Selling Shareholders shall ensure that investors in India are informed of material developments from
the date of the Red Herring Prospectus in relation to the statements and undertakings specifically made or confirmed by
such Selling Shareholders in this Red Herring Prospectus until the time of the grant of listing and trading permission by
the Stock Exchanges for this Offer.
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OFFER DOCUMENT SUMMARY

The following is a general summary of the terms of the Offer and is neither exhaustive, nor does it purport to contain a summary of all the disclosures in this Red Herring Prospectus
or all details relevant to prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere
in this Red Herring Prospectus, including “Risk Factors”, “Objects of the Offer”, “Our Business”, “Industry Overview”, “Capital Structure”, “The Offer”, “Financial
Information”, “Outstanding Litigation and Other Material Developments” , “Offer Procedure” and “Description of Equity Shares and Terms of Articles of Association” on pages

>

37,120, 196, 156, 103, 87, 280, 395, 427 and 447, respectively. Unless otherwise indicated or the context otherwise requires, in this section, references to “the Company” or “our

Company” are to Kaynes Technology India Limited on a standalone basis, and references to “the Group”, “we”, “us”, “our”, are to Kaynes Technology India Limited on a
consolidated basis.

Our Organisational Structure:

Holding company
(India)

Ownership 26

100.00% 95.21% 60.00%6 60.00%: 100.00%

Kavnes
International
Design 8¢

Kaynes Embedded
Systems Private Manufacturing
Limited Private Limited

Kaynes Technology
Europe GMBH

Private Limited Manufacturing
Private Limited

Relationship: Subsidiary Relationship: Subsidiary Relationship: Subsidiary Relationship: Subsidiary Relationship: Subsidiary
Incorporation: India Incorporation: India Incorporation: Switzerland Incorporation: India Incorporation: India

The below table shows details of operations of our Subsidiaries and the revenue from operations generated by such Subsidiaries for the periods indicated:
(in % million)

Name of the Subsidiary Operations Revenue from operations
Fiscal 2020 Fiscal 2021 Fiscal 2022 For the three months
ended June 30, 2022

Kemsys  Technologies  Private | It provides IOT solutions such as sensors and 10, edge 68.53 43.43 48.23 6.10
Limited processing, connectivity and monitoring solutions

through device engineering, digital engineering,

manufacturing and firmware engineering
Kaynes International Design & | It is involved in end-to-end procurement, assembly, 112.66 317.63 334.98 69.57
Manufacturing Private Limited manufacturing and testing of HVAC controllers.
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Kaynes Technology Europe GMBH | It is engaged in consultancy and sales of manufacturing 8.98 16.01 15.37 3.97

services and related technical services for the electronic
manufacturing services industry.

Kaynes Embedded Systems Private | Currently there are no business operations. - - - -

Limited

However, it was incorporated for dealing in embedded
computer software technology allied equipment
including for computer aided design, manufacturing and
telecommunications and to install or hire computer and
allied equipment and to run and conduct bureau of
computer service and in particular develop, design,
programme, conduct feasibility studies and act as
advisors in matters relating to management, marketing,
and manufacturing

Kaynes Electronics Manufacturing | Our Company intends to set up a new facility at - - - -

Private Limited

Chamarajanagar, Karnataka under this Subsidiary as
disclosed in the section “Objects of the Offer” on page
120.

Summary of the primary
business of the Company

We are an end-to-end and IoT solutions enabled integrated electronics manufacturing player, having capabilities across the spectrum of electronics system design and
manufacturing services. We have experience in providing conceptual design, process engineering, integrated manufacturing and life-cycle support for major players
in the automotive, industrial, aerospace and defence, outer-space, nuclear, medical, railways, Internet of Things, Information Technology and other segments. Our
advanced manufacturing infrastructure enables us to undertake a high mix and high value addition of products across industry verticals with the ability to produce such
products at variable or flexible volumes.

Summary of the Industry

The global electronics system design and manufacturing services market (“ESDM”) was estimated at USD 804 billion in 2020 and is expected to reach USD 1,002
billion in 2025 at a growth rate of 4.5%. The global ESDM market witnessed a period of steady growth till 2018, riding on the wave of increased outsourcing activities
from original equipment manufacturers (“OEM”) and increasing electronics content. India contributes to approximately 1.8% of the global ESDM market in 2020.
However, there is a strong push from the Government to make India an ideal location for electronics manufacturing in the region. (Source: F&S Report)

Unless otherwise indicated, industry and market data used in this RHP has been derived from the industry publications, in particular, the report titled “Assessment Of
Electronics System Design & Manufacturing, Skill Development (ESDM) In India” dated October 21, 2022 (the “F&S Report”) prepared and issued by Frost &
Sullivan (India) Private Limited (“F&S”) appointed by us on November 16, 2021, and exclusively commissioned by and paid for by us in connection with the Offer.”

Name of Promoters

Ramesh Kunhikannan, Savitha Ramesh and RK Family Trust. For further details, see “Our Promoters and Promoter Group” on page 272.

Offer size The following table summarizes the details of the Offer size:
Offer@@# Up to [e] Equity Shares for cash at a price of X [®] per Equity Share (including a premium of X [e] per
Equity Share) aggregating up to X [e] million
of which:
(i) Fresh Issue® Up to [e] Equity Shares aggregating up to ¥ 5,300 million
(ii) Offer for Sale® Up to 5,584,664 Equity Shares aggregating up to X [e] million
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Employee Reservation Portion® Up to [e] Equity Shares aggregating up to X 15 million
Net Offer® Up to [e] Equity Shares aggregating up to X [e] million
# Our Company has, in consultation with the BRLMS, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to < 1,300.00 million.

(1) The Offer has been authorised by our Board pursuant to resolution passed on March 31, 2022 and the Fresh Issue has been authorised by our Shareholders
pursuant to a resolution passed on April 1, 2022.

(2) Each of the Selling Shareholders has specifically confirmed that its respective portion of the Offered Shares are eligible to be part of the Offer for Sale in accordance
with the Regulation 8 of the SEBI ICDR Regulations. For details on the authorisation of each of the Selling Shareholders in relation to the Offered Shares, see “Other
Regulatory and Statutory Disclosures” beginning on page 404.

(3) In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for allocation and Allotment, proportionately
to all Eligible Employees who have Bid in excess of ¥ 200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding Z500,000.
The unsubscribed portion, if any, in the Employee Reservation Portion, shall be added to the Net Offer.

(4) Our Company may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis. The QIB Portion will
accordingly be reduced for the Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor
Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion. 5% of the Net QIB Portion shall be available for allocation on a proportionate
basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders, including Mutual
Funds, subject to valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the
balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders in
proportion to their Bids. For further details, see “Offer Procedure” on page 427

The Offer and Net Offer shall constitute [®] % and [®]%, respectively of the post Offer paid up Equity Share capital of our Company.

For further details, see “Offer Structure” and “The Offer” beginning on pages 423 and 87 respectively.

Objects of the Offer

The objects for which the Net Proceeds shall be utilised are as follows:

Particulars Amount (in T million)®

Repayment/ prepayment, in full or part, of certain borrowings availed by our Company 1,300.00
Funding capital expenditure towards expansion of our existing manufacturing facility at Mysuru, Karnataka, and near 989.30
our existing manufacturing facility at Manesar, Haryana

Investment in our wholly owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, for setting up a new 1,493.00
facility at Chamarajanagar, Karnataka

Funding working capital requirements of our Company 1,147.40
General corporate purposes® [o]
Net Proceeds [e]

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

(2) Our Company has, in consultation with the BRLMS, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to ¥ 1,300.00 million. For details, see “Definitions
and Abbreviations”, “Capital Structure — History of Equity Share capital” and “Offer Document Summary — Size of the pre-IPO placement and allottees, upon completion of the
placement” at pages 1,103 and 34, respectively.

For further details see “Objects of the Offer” on page 120.
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The aggregate pre-Offer shareholding of our Promoters as a percentage of the pre-Offer paid-up Equity Share capital of our Company is set out below:

Ramesh Kunhikannan 39,164,584 79.74
Savitha Ramesh 19,800 0.04
RK Family Trust 100 Negligible
Total (A) 39,184,484 79.78

The members of the Promoter Group (other than our Promoters) do not hold any Equity Shares as on the date of this Red Herring Prospectus.

The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-Offer paid-up Equity Share capital of the Company is set out below:

Selling Shareholders

Ramesh Kunhikannan

39,164,584

79.74

Freny Firoze Irani

5,298,924

10.79

For further details, see “Capital Structure — Share Capital History of our Company” on page 103.

The summary of our selected financial information as per the Restated Consolidated Financial Statements is set forth below:

(2 in million, except per share data)
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Particulars As at and for the three As at March 31
months ended June 2022 2021 2020
30, 2022

(A) Equity share capital 461.58 461.58 68.00 68.00
(B) Total Equity 2,140.08 2,037.17 1,395.63 1,032.47
(C) Net asset value per Equity Share™ 45.30 43.12 29.57 23.47
(D) Total Borrowings 1,863.76 1,695.46 1,394.67 1,438.27
(E) Total Income 1,999.77 7,103.54 4,246.63 3,701.66
(F) Profit for the period 100.46 416.75 97.33 93.55
(G) Earnings per share

- Basic** 2.14% 9.70 2.28 2.32

- Diluted*** 2.11% 8.93 2.15 2.32

* Net asset value per share = Restated Net worth attributable to the equity shareholders of the Company at the end of the year or period / Number of equity shares outstanding (considering
conversion of CCPS) at the end of the year/period but before the date of filing of this Red Herring Prospectus.
**Basic EPS means Restated Consolidated Net Profit after tax, for the year/period attributable to equity shareholders divided by weighted average number of Equity Shares outstanding

during the year/ period

***Diluted EPS Restated consolidated Net Profit after tax for the year / period attributable to equity shareholders divided by weighted average number of diluted equity shares and
potential equity shares outstanding during the year / period attributable to equity shareholders (considering conversion of CCPS)

#Not annualized

For details, see “Financial Information” on page 280.

Auditor’s qualifications
which have not been given
effect to in the Restated

There are no auditor qualifications which have not been given effect to in the Restated Consolidated Financial Statements.

Consolidated Financial
Statements
Summary table of | A summary of outstanding litigation proceedings involving our Company, Promoters, Subsidiaries, and Directors, as disclosed in “Outstanding Litigation and Other

outstanding litigations

Material Developments” on page 395, in terms of the SEBI ICDR Regulations and the Materiality Policy is provided below:

Name of Entity Number of Number of Tax Number of Number of Number of Aggregate
Criminal Proceedings Statutory or Disciplinary actions Material Civil amount involved
Proceedings Regulatory by the SEBI or Stock Litigations R million)*
Proceedings Exchanges against
our Promoters
Company
Against our Nil 17 Nil Nil 76.35
Company
By our Company Nil Nil Nil Nil Nil
Subsidiaries
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By Subsidiaries Nil Nil Nil Nil Nil Nil

Against Nil 2 Nil Nil Nil 0.58
Subsidiary
Directors (Other
than Promoters)

By our Directors Nil Nil Nil Nil Nil Nil
Against the Nil Nil Nil Nil Nil Nil
Directors

Promoters

By our Promoters Nil Nil Nil Nil Nil Nil
Against Nil Nil Nil Nil Nil Nil

Our Promoters

* To the extent quantifiable

Risk Factors

The top seven risk factors are as follows:

1. Our business is dependent on the sale of products of our customers. Our top 10 customers accounted for 53.61%, 46.03%, 51.02% and 62.81% of our revenue
from operations in Fiscal 2020, 2021 and 2022, and the three months ended June 30, 2022, respectively. Revenue contribution from our top 1, top 5 and top 10
customers has been fluctuating in the last three Fiscals. Further, there has been a decline in the proportion of new customers we have added in the last three
Fiscals. In addition, we do not have firm commitment agreements with our customers. The loss of one or more such customers or a reduction in demand for their
products could adversely affect our business, results of operations, financial condition and cash flows.

2. Increasing competition in the electronics system design and manufacturing industry may create pressures of pricing and market share that may adversely affect
our business, prospects, results of operations, cash flows and financial condition.

3. We rely on the continued operations of our manufacturing facilities and any slowdown, shutdown or disruption in our manufacturing facilities may be caused by
natural and other disasters causing unforeseen damages which may lead to disruptions in our business and operations could have an adverse effect on our business,
results of operations, financial condition and cash flows.

4. We have had negative net operating cash flows in the past and may continue to have negative cash flows in the future. We had negative cash flows from operating
activities of % (71.13) million in the three months ended June 30, 2022. Any negative cash flows in the future would adversely affect our cash flow requirements,
which may adversely affect our ability to operate our business and implement our growth plans, thereby affecting our financial condition.

5. Our success depends upon our ability to formalize and operationalize effective business and growth strategy. Our inability to manage our business and growth
strategy could have a material adverse effect on our business, financial condition and results of operations.

6. We will not receive any proceeds from the Offer for Sale. The Selling Shareholders will receive the net proceeds from the Offer for Sale.

7. We may undertake acquisitions, investments, joint ventures or other strategic alliances, which may have a material adverse effect on our ability to manage our
business, and such undertakings may be unsuccessful.

For details of the risks applicable to us, see “Risk Factors” on page 37.

Summary table of contingent
liabilities

The following is a summary table of the contingent liabilities of our Company:
(Z in million)
Fiscal 2020 |

| Particulars | | Fiscal 2022 Fiscal 2021
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As on June 30,
2022
Contingent Liabilities
A. Claims against the company not acknowledged as debt
Disputed Income Tax Demand @ 1.74 1.74 1.74 1.74
Disputed Income Tax Demand — CPC Demand @ 6.05 6.05 7.56 7.56
Disputed Income Tax Demand — CPC Demand © 3.32 3.32 12.98 5.48
Disputed Income Tax Demand — CPC Demand ) 1.65 4.00 4.48 -
Disputed Sales tax Demands ©) 50.55 56.92 - 154.86
B. Bank Guarantees for contractual performance 37.89 68.74 19.69 15.87
C. Letter of Credit issued by bank 7.44 3.27 5.95 13.48
D. Bond Executed for Customs/Central Excise. (covered 353.21 32321 248.21 288.21
by Bank guarantee to the extent of X 5.5 Millions)
E. On account of Bills Discounted with Banks setted off 450.97 471.00 171.48 -
against Trade Receivable
F. Corporate Guarantee to Subsidiary Company 44.00 44,00 24.00 20.00
G. Other sums for which company is contingently liable 13.27 11.24 11.24 -
Commitments
e Estimated amount of contracts remaining to be executed 28.18 9.18 33.03 30.19
on capital account and not provided for, net of advances
e Cumulative dividend on Preference shares 0.00 0.15 0.11 -
e Approval for Land Conversion from Lease to Sale of Plot 12.14 12.14 - -
no 20 & Plot no 119 from Karnataka Industrial Area
Development Board (KIADB) is in progress. Estimated
Conversion cost is considered as a Capital commitment
remaining unexecuted

Notes:
1.

2.

3.

CPC demand of ¥1.74 million against the disallowance made by ITO against under 35(2AB) for A.Y. 2016-17 and thereby reducing the MAT credit availed by the company which
is disputed in appeal before CIT(A) and the matter is resolved in FY 2021-22.

Income tax authorities disallowed R&D expenditure and raised a demand for non-submission of certificate from DSIR, Delhi. We requested for extension of time and in the process
of obtaining the certificate to substantiate the claim.

The disallowance on account of delay in payment of employer's contribution to EPF & ESI. Filed appeal against the order and submitted the relevant documentation. Assessing
officer is in the process of reviewing supporting provided by us to substantiate our claim.

Commissioner of Income tax, Bangalore has issued a notice on Short deduction of TDS for various years commencing from Fiscal 2010 to Fiscal 2022 and imposed an interest and
penalty. Demand appearing in the TDS Portal amounts to  1.65 million. We are in the process of adjusting the demand against the unconsumed challans available. We have already
submitted a request to the commissioner for extension of time for reconciliation of TDS.

There are 16 cases relating to excise, VAT, Customs and CST amounting to < 50.60 million covering a period commencing from Fiscal 2013 to Fiscal 2019 pertaining to units
located in various states in Karnataka, Uttarakhand, Haryana, Tamil Nadu and Maharashtra. Many of the cases required information provided to the concerned authorities and are
in progress.

There have been delays in the monthly payments of TDS, though subsequently all amounts have been duly paid. In the last three Fiscals, the Company had received
certain TRACES intimations regarding the same and have paid the amounts due along with the applicable interest and relevant late fees, except in few instances which
are appearing in contingent liabilities amounting to % 1.65 million
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All the amounts payable towards Goods and Services Tax (“GST”) to the relevant regulatory authorities along with interest and relevant late fees have been paid, as
of date. Further, any delay in payment of GST by the Company has been remitted as on date

The table below sets forth details of our contingent liabilities and the percentage of the contingent liabilities of the net worth as of the dates indicated:

Particulars As at June Percentage of As at Percentage of As at Percentage of As at Percentage of
30, 2022 Net worth for March Net worth as of | March 31, | Networth asof | March 31, | Networth as of
the three 31, 2022 March 31, 2021 March 31, 2020 March 31,

months ended 2022 2021 2020
June 30, 2022

Contingent 970.09 45.76% 993.48 49.23% 507.33 37.16% 507.20 52.97%

Liability (2

million)

For details relating to contingent liabilities of our Company, see “Financial Statements-Annexure VI- Note 30-Contingent Liabilities and Commitments” on page 326.

Summary of related party
transactions

Summary of the related party transactions derived from the Restated Consolidated Financial Statements, is as follows:

(% in million)
Nature o the related party Z:J:g Jr:rc]):g;)s z%ezrz"’d Fiscal 2022 | Fiscal 2021 Fiscal 2020
Transactions eliminated during the period ended June 30, 2022 and years ended March 31, 2022, March 31, 2021 and March 31, 2020
Kaynes International Design & Manufacturing Private Limited
Received towards marketing, distribution, administration, management - 22.45 45.49 24.88
& other support services
Sale of material 0.97 5.56 10.86 68.22
Purchases - 2.62 - -
Kemsys Technologies Private Limited
Loans and advances given to 6.20 90.47 64.68 -
Loans and advances repaid by - 27.72 10.90 -
Services received from - 3.73 5.50 -
Interest on loan advances 3.11 8.50 5.93 3.14
Purchases - 0.03 0.69 2.17
Sale of material - 8.89 10.66 6.94
Kaynes Embedded Systems Private Limited
Loans and advances given to - - - 0.09
Kaynes Technology Europe GMBH
Loans and advances repaid by - - 6.59 -
Commission paid 3.68 14.10 17.11 13.13
Kaynes Electronics Manufacturing Private Limited
Investments 0.10 - - -
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Loans and Advances given to 0.20 - - -
Transactions with related parties other than Subsidiaries and Associates

Kaynes Interconnection Systems India Private Limited

Sale of material 0.58 9.33 16.26 4.15
Services Received - 0.07 3.53 0.14
Purchase of Material 13.90 18.89 16.51 10.21
Kaynes Technology Inc.

Services Rendered 11.13 16.30 11.84 -
Kemsys Technologies Inc.

Services - 2.73 0.25 -
Transactions with KMPs

(i) Purchase of property

Savitha Ramesh - - - 13.63
(if) Remuneration, commission and sitting fees

Ramesh Kunhikannan 4.50 13.14 14.55 6.82
Savitha Ramesh 4.50 11.54 14.55 6.82
Jairam Paravasthu Sampath 1.20 4.80 4.38 4.80
Satheesh Kumar Gopa Kumar - 2.00 1.68 -
Premita Ramesh 1.35 3.55 1.60 1.95
Govind Shasiprasad Menokee 1.65 4.95 3.20 3.00
Sai Kamalesh - - 1.67 4.10
Manoj Rajnarain Pandey 2.20 8.61 8.61 -
Sajan Anandaraman 0.53 2.00 1.50 0.13
Venkata Ramana Mannapragada 0.56 2.24 - -
Srividhya Narayanan 0.38 0.85 0.70 0.70
Rajesh Sharma 2.00 3.35 - -
Reimbursement of expenses

Sai Kamalesh - - 0.26 0.09
Manoj Rajnarain Pandey - 0.15 0.09 -
Venkata Ramana Mannapragada - - - -
Rajesh Sharma 0.06 0.04 - -
Anup Kumar Bhat 0.10 - - -
Vivekandh Ramaswamy 0.10 - - -
Seeplaputhur Ganapathiramaswamy Murali 0.12 - - -
Alexander Koshy 0.12 - - -
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Poornima Ranganath 0.12 - - -
Narayanan Srividhya - - - -
(iii) Transaction in current account (net)

Ramesh Kunhikannan - 3.56 3.56 (3.37)
Savitha Ramesh - 4.18 4.18 (6.24)
Premita Ramesh 0.40 (1.13) - -
Jairam Paravasthu Sampath (1.19) (1.29) - -
Govind Shasiprasad Menokee - 0.08 - -

For further details of the related party transactions, as per the requirements under Ind AS 24 ‘Related Party Disclosures’, see “Related Party Transactions” on page
355.

Details of all financing
arrangements whereby the
Promoters, members of the
Promoter Group, our
Directors and their relatives
have financed the purchase
by any other person of
securities of the Company
other than in the normal
course of the business of the
financing entity during the
period of six months
immediately preceding the
date of this Red Herring
Prospectus

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

Details of price at which the
specified securities  were
acquired by each of our
Promoters, Promoter Group,
the

Selling Shareholders and
Shareholders entitled with
right to nominate directors
or any other rights, in the
last three years immediately
preceding the date of this
Red Herring Prospectus

Except as disclosed below, no specified securities have been acquired by our Promoters, Promoter Group, the Selling Shareholders and Shareholders entitled with
right to nominate directors or any other rights, in the last three years immediately preceding the date of this Red Herring Prospectus:

Sr. No. Date of acquisition Name of the acquirer Acquisition cost per Number of shares acquired
Equity Shares”
1. June 24, 2020 Freny Firoze Irani 249.99 10
2. October 22, 2021 Ganesh Cherapuram 600.00 10
Balasubramanian
3. December 25, 2021 Bharadwaj Turlapati 600.00 10
4. December 25, 2021 Freny Firoze Irani® NA 55,605
5. December 25, 2021 Freny Firoze Irani® NA 69,508
6. December 27, 2021 Freny Firoze Irani® 360.99 332,415
7. December 27, 2021 Freny Firoze Irani® 344.47 435,451
8. February 25, 2022 Freny Firoze Irani® NA 4,074,380
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9. February 25, 2022 Ganesh Cherapuram NA 50
Balasubramanian®
10. February 25, 2022 Bharadwaj Turlapati® NA 50
11. February 25, 2022 Ramesh Kunhikannan® NA 3,39,83,350
12. February 25, 2022 Savitha Ramesh® NA 16,500
13. February 25, 2022 RK Family Trust® NA 100
14. October 12, 2022 Freny Firoze Irani 366.15 409,668
15. October 12, 2022 Ganesh Cherapuram 366.11 136,554
Balasubramanian
16. October 12, 2022 Bharadwaj Turlapati 389.72 70,548
17. October 12, 2022 Acacia Banyan Partners 555.85 1,439,237
18. October 14, 2022 Volrado Venture Partners Fund |1 555.85 899,523

N As per the certificate dated November 1, 2022, issued by K.P. Rao & Co, Chartered Accountants

Notes:

1. Conversion price of preference shares into Equity Shares is considered as purchase or acquisition of shares.

2. Transfer of shares by Promoter, Selling shareholders and other shareholders with special rights to other is not considered.
3. Bonus equity shares are considered as acquisition and acquisition price is mentioned as NA above.

Weighted average price at
which the specified securities
were acquired by our
Promoters and  Selling
Shareholders, in the last one
year

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

Name of the Promoter(s) Number of Equity Shares acquired one year

preceding the date of this Red Herring Prospectus

Weighted average price per Equity Share” (in )

Ramesh Kunhikannan* 33,983,350 Nil®
Savitha Ramesh 16,500 Nil@
RK Family Trust 100 Nil®)
Investor Selling Shareholder

Freny Firoze Irani 4,609,161 | 32.544)

* Also Promoter Selling Shareholder.
~ As per the certificate dated November 1, 2022, issued by K.P. Rao & Co, Chartered Accountants.
133,983,350 Equity Shares were allotted to Ramesh Kunhikannan pursuant to bonus issue in the ratio 5:1
16,500 Equity Shares were allotted to Savitha Ramesh pursuant to bonus issue in the Ratio 5:1.
© 100 Equity Shares were transferred to RK Family Trust from Ramesh Kunhikannan as a gift
@ OQut of 4,609,161 Equity Shares allotted to Freny Firoze Irani:
(i) 55,605 Equity Shares were allotted pursuant to bonus issue in the ratio 11,121 Equity Shares for every 95,998 CCPS held
(i1)69,508 Equity Shares were allotted pursuant to bonus issue in the ratio 17,377 Equity Shares for every 150,000 CCPS held
(iii)4,074,380 Equity Shares were allotted pursuant to bonus issue in the ratio of 5:1
(iv) On October 12, 2022, 250,000 CCPS Series B of ¥ 10/- each allotted to Freny Firoze Irani has been converted to 409,668 fully paid-up equity shares of < 10 each
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Notes:

1. The date of issuance of preference shares is considered as the date of acquisition for the resulting equity shares on its conversion, for ascertaining the period of
holding.

2. Transfer of shares from Promoters and Selling Shareholders to others is not considered.

3. Bonus equity shares are considered as acquisition

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

The weighted average price at which Equity Shares were acquired by the Shareholders in the three years, one year and eighteen months, preceding the date of this Red
Herring Prospectus is as follows:

Period Weighted  average cost of | Cap price is ‘X’ times the weighted | Range of acquisition price: lowest
acquisition (in ¥)** Average Cost of Acquisitions** price — highest price (in 3)**

Last one year preceding the date of the 35.68 [e] 0.00*-619.07

Red Herring Prospectus

Last eighteen months preceding the 36.77 [e] 0.00*-619.07

date of the Red Herring Prospectus

Last three years preceding the date of 42.48 [e] 0.00*-619.07

the Red Herring Prospectus

*Acquisition price of % 0.00 per Equity Share represents Equity Shares allotted pursuant to Bonus Issue.
**As per the certificate issued by K.P. Rao & Co., Chartered Accountants dated November 1, 2022

Average cost of acquisition of
shares of our Promoters and
the Selling Shareholders

The average cost of acquisition of Equity Shares held by our Promoters is as follows:

Name of the Promoter(s) Number of Equity Shares Held | Percentage of shareholding (%) | Average cost of acquisition per Equity Share

(in 3)*
Ramesh Kunhikannan 39,164,584 79.74 0.38
Savitha Ramesh 19,800 0.04 0.25
RK Family Trust 100 Negligible -

* As per the certificate issued by K.P. Rao & Co, Chartered Accountants dated November 1, 2022

The average cost of acquisition of Equity Shares held by the Selling Shareholders is as follows:

Number of Equity Shares Held Percentage of shareholding Average cost of acquisition per share (in J)*

(%)

Name of Selling Shareholder(s)

0.38
73.94

79.74
10.79

39,164,584
5,298,924

Ramesh Kunhikannan
Freny Firoze Irani

*As per the certificate issued by K.P. Rao & Co, Chartered Accountants dated November 1, 2022
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Any issuance of Equity
Shares in the last one year for
consideration other than
cash

Our Company has not issued any Equity Shares in the last one year from the date of this Red Herring Prospectus, for consideration other than cash.

However, our Company has allotted Equity Shares under bonus issues. For details, see “Capital Structure — History of Equity Share capital” on page 103.

Any split/consolidation of
Equity Shares in the last one

Our Company has not undertaken any split/consolidation of its Equity Shares in the last one year from the date of this Red Herring Prospectus.

year

Size of the pre-IPO|Our Company, in consultation with the BRLMS, has undertaken a Pre-1PO Placement of 2,338,760 Equity Shares at a price of T 555.85 per Equity Share (including a
placement and allottees, | premium of X 545.85 per Equity Share) aggregating to X 1,300.00 million. For further details, including the names of the allottees, see “Capital Structure — History of
upon completion of the|Equity Share Capital” on page 103

placement

In relation to the Pre-IPO Placement, our Company has informed to the proposed allottees in the Pre-IPO Placement that the Offer may or may not be successful and
the Equity Shares may or may not get listed.

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

As on the date of this Red Herring Prospectus, our Company has not made any application under Regulation 300(1)(c) of the SEBI ICDR Regulations for seeking
exemption from complying with any provisions of securities laws.

Details of key performance
indicators (KPIs)

The below table sets forth certain information relating to certain key financial performance metrics as on the date of this Red Herring Prospectus:

(< in million)

Particulars As of and for the year ended March 31, As of and for the three months
ended June 30, 2022
2020 \ 2021 \ 2022
(X million, except percentages)

Revenue from Operations 3,682.38 4,206.27 7,062.49 1,992.67
Gross Margins® 34.37% 31.98% 30.70% 29.48%
EBITDA® 413.33 408.91 936.71 245.66
EBITDA Margin® 11.22% 9.72% 13.26% 12.33%
Restated Profit After Tax 93.55 97.33 416.75 100.46
Restated Profit After Tax 2.54% 2.31% 5.90% 5.04%
Margin®
Return on Equity (“ROE”)®) 10.51% 8.08% 24.50% 4.78%*
Return on Capital Employed 14.42% 13.47% 24.44% 5.54%*
(“ROCE”)®
Net Worth® 957.58 1,365.10 2,018.18 2,120.04
Asset Turnover Ratio® 4.02 3.68 4.79 1.34*
Net Working Capital Days® 121 117 98 122%
Debt to Equity Ratio®® 1.50 1.02 0.84 0.88

*Not annualized
# Annualized
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Gross margin is calculated as revenue from operations less cost of materials consumed and changes in inventories of finished goods and traded goods divided by revenue from
operations.

EBITDA is calculated as profit before tax plus depreciation and amortization expense plus finance cost less finance income and other income.

EBITDA margin is calculated as EBITDA divided by revenue from operations.

Restated Profit After Tax Margin is calculated as restated profit after tax divided by revenue from operations.

ROE is calculated as restated profit after tax less share of profit / (loss) of minority interest divided by average Net Worth. Average Net Worth is calculated as average of Net Worth
as of the first day of the relevant period and as of the last day of the relevant period.

ROCE is calculated as EBIT divided by capital employed. EBIT is calculated as restated profit before tax plus finance cost. Total capital employed is calculated as tangible net worth
plus non-current borrowings plus current borrowings. Tangible net worth is calculated as total assets less total non-current liabilities (except non-current lease liabilities and deferred
tax liabilities), total current liabilities (except current lease liabilities), intangible assets, intangible assets under development, goodwill and right of use asset.

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

Asset Turnover Ratio is calculated as revenue from operations divided by gross block of assets.

Net Working Capital Days is calculated as average inventory days plus average receivable days less average payable days.

19 Debt to Equity Ratio is calculated as total debt divided by Net Worth. Total debt is calculated as non-current borrowings plus current borrowings.

For further details on key performance indicators, see “Other Financial Information” on page 351.

Details of revenue, total
borrowings and PAT/Loss

for all the Subsidiaries

Set-forth below are certain information of our Subsidiaries for the periods/data indicated:

(% in million)
As of and for the year ended March 31, As of and for the three months
2020 2021 2022 ended June 30, 2022
Revenue Profit | Total Revenue Profit | Total Revenue Profit | Total Revenue Profit | Total
from after | borrowings | from after borrowings | from after borrowings | from after borrowings
operations | tax operations | tax operations | tax operations | tax
Kaynes International Design & Manufacturing Private Limited
11266 | 745 | 2000 | 31763 | 3314 | 2399 | 33498 [ 2120 | 4340 | 6957 | 138 [ 4277
Kemsys Technologies Private Limited
6853 [ 023 | 3921 | 4343 [ (1953)] 9299 | 4823 [ (2377)] 14811 | 610 [ (1534) | 155.39
Kaynes Embedded Systems Private Limited
- l@ry| - [ - ] - | - - 1 - ] - - [ -7 -
Kaynes Technologies Europe GMBH
898 [ (080 ] 371 | 1601 | 509 | - | 1537 | 311 | - | 397 | 368 | -
Kaynes Elect|ronics MTnufacturing Prirate Limited | | | | | | | |

Pie-chart for sources
revenue contribution

of

Set forth below is the pie-chart for revenue contribution amongst our Company and its Subsidiaries, for the three months ended June 30, 2022:

35




W Kaynes Technology India
Limited

m Kaynes International Design
& Manufacturing Private
Limited

m Kemsys Technologies Private

Limited

m Kaynes Technology Europe
GmbH

96.00%

Note: Kaynes Embedded Systems Private Limited and Kaynes Electronics Manufacturing Private Limited had nil revenue contributions due to non-operation, for the three months ended June 30, 2022.
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SECTION Il - RISK FACTORS

An investment in equity shares involves a high degree of risk. Investors should carefully consider all the information in the
Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in the Equity
Shares. The risks described below are not the only ones relevant to us or our Equity Shares, the industry in which we
operate or to India and other jurisdictions we operate in. Additional risks and uncertainties, not currently known to us or
that we currently do not deem material may also adversely affect our business, results of operations, cash flows and
financial condition. If any of the following risks, or other risks that are not currently known or are not currently deemed
material, actually occur, our business, results of operations, cash flows and financial condition could be adversely affected,
the price of our Equity Shares could decline, and investors may lose all or part of their investment. To the extent the novel
coronavirus (“COVID-19") pandemic adversely affects our business and financial results, it may also have the effect of
heightening many of the other risks described in this section. 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 “Financial Statements”
on pages 196, 156, 356 and 280, respectively, as well as the other financial and statistical information contained in this
Red Herring Prospectus. In making an investment decision, prospective investors must rely on their own examination of
us and our business and the terms of the Offer including the merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of investing
in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify the financial or
other impact of any of the risks described in this section. Prospective investors should pay particular attention to the fact
that our Company is incorporated under the laws of India and is subject to a legal and regulatory environment, which may
differ in certain respects from that of other countries.

Some of the information in this section, including information with respect to our plans and strategies, contain forward-
looking statements that involve risks and uncertainties. You should read “Forward-Looking Statements” on page 20 for a
discussion of the risks and uncertainties related to those statements and also “Risk Factors”, “Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 37, 280 and
356, respectively, for a discussion of certain factors that may affect our business, financial condition or results of
operations. Our actual results may differ materially from those expressed in or implied by these forward-looking
statements.

Unless otherwise indicated or the context otherwise requires, in this section, references to “the Company” or “our

Company” are to Kaynes Technology India Limited on a standalone basis, and references to “the Group”, “we”, “us”,
“our”, are to Kaynes Technology India Limited on a consolidated basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications, in
particular, the report titled “Assessment of Electronics System Design & Manufacturing, Skill Development (ESDM) In
India” dated October 21, 2022 (the “F&S Report”), prepared and issued by Frost & Sullivan (India) Private Limited
appointed on November 16, 2021, and exclusively commissioned by and paid for by us in connection with the Offer. A copy
of the F&S Report is available on the website of our Company at https://kaynestechnology.co.in/investors. There are no
parts, data or information (which may be relevant for the proposed issue), that has been left out or changed in any manner.
Unless otherwise indicated, financial, operational, industry and other related information derived from the F&S Report
and included herein with respect to any particular year refers to such information for the relevant calendar year. Also see,
“Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of Presentation — Industry and
Market Data” on page 16.

Internal Risk Factors

1. Our business is dependent on the sale of products of our customers. Our top 10 customers accounted for 53.61%,
46.03%, 51.02% and 62.81% of our revenue from operations in Fiscal 2020, 2021 and 2022, and the three months
ended June 30, 2022, respectively. Revenue contribution from our top 1, top 5 and top 10 customers has fluctuated
in the last three Fiscals. Further, there has been a decline in the proportion of new customers we have added in
the last three Fiscals. In addition, we do not have firm commitment agreements with our customers. The loss of
one or more such customers or a reduction in demand for their products could adversely affect our business,
results of operations, financial condition and cash flows.

We have, through our experience in business operations, established long-term relationships with our customers across
industries. We have a diversified customer base and we served 229 customers in 21 countries across three continents
including countries such as the United Kingdom, United States, Saudi Arabia and Germany, as of June 30, 2022. The table
below details our customers across various business verticals for the periods indicated:
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Three months ended
June 30, 2022

Fiscal
2021 | 2022
Number of customers
Inter- Domestic

national
14

Services

2020 |

Inter-
national
27 7

Inter- Domestic
national

16

Inter- Domestic
national

20

Domestic

OEM -
Turnkey
Solutions
Box Build
OEM -
Turnkey
Solutions —
Printed
Circuit
Board
Assemblies
ODM
Product 7 2 8 2
Engineering
and loT
solutions
Note: Customers are common across our business verticals.

76 58 57

210 34 225 25 262 38 157 26

20 2 7 0
10 4 6 5

Our customers span multiple sectors, ranging from electronics, to automotive, to healthcare, industrial and IoT. We have a
balanced mix of domestic and international customers including certain Fortune 500 companies, multinational corporations
and start-ups. Certain of our customers include companies such as Agappe Diagnostics Limited, Canyon Aero (formerly
Cobham Aerospace Communications), Frauscher Sensor Technology India Private Limited, Hitachi Rail STS India Private
Limited, India Japan Lighting Private Limited, Siemens Rail Automation Private Limited, Iskraemeco India Private
Limited and Tonbo Imaging India Private Limited.

The table below sets forth details of revenues generated from our single largest customer, top 5 customers and our top 10
customers for the periods indicated.

Fiscal Three months ended
2020 2021 2022 June 30, 2022
Percentage Percentage Percentage Percentage
Customer | amount | of Revenue | Amount | of Revenue JE— of Revenue | Amount | of Revenue
R from R from & million) from R from
million) Operations million) Operations Operations million) Operations
(%) (%) (%) (%)
Top 1 455.87 12.38% 498.69 11.86% 728.06 10.31% 279.20 14.01%
Top 5 1,441.67 39.15% 1,349.41 32.08% 2,629.57 37.23% 888.74 44.60%
Top 10 1,974.20 53.61% | 1,936.20 46.03% 3,603.07 51.02% | 1,251.52 62.81%

Of the customers contributing 80.00% of our revenue from operations in the three months ended June 30, 2022, over
37.50% of our customers (by value) have been associated with us for over seven years and accounted for 31.45%, 33.95%,
30.17% and 27.66%, respectively, of our revenue from operations in Fiscal 2020, 2021, 2022 and in the three months ended
June 30, 2022. For further information, see “Our Business - Customers” on page 224.

The deterioration of the financial condition or business prospects of these customers could result in a significant decrease
in the revenues we derive from these customers. The reduction in the amount of business we obtain from our customers
whether due to circumstances specific to such customer, such as pricing pressures, inability on our part to manufacture the
products in a timely manner, not matching the quality and quantity standards expected from us by our customers or adverse
market conditions affecting our supply chain or the economic environment generally, such as the COVID-19 pandemic,
could have an adverse effect on our business, results of operations, financial condition and cash flows. Further, in the event
of loss of one or more set of customers on whom we are dependent for our business, we cannot assure you that we may be
able to offset such loss of business by entering into contracts with new customers or our existing customers.

We do not have firm commitment long-term supply agreements with our customers and instead rely on purchase orders
and forecasts to govern the volume and other terms of our sales of products. Many of the purchase orders we receive from
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our customers specify a price per unit and delivery schedule, and the quantities to be delivered are determined closer to the
date of delivery. However, such orders may be amended or cancelled prior to finalisation, and should such an amendment
or cancellation take place, it may adversely impact our production schedules and inventories. Further, we do not typically
have exclusivity arrangements with our customers. Consequently, there is no commitment on the part of the customers to
continue to place new work orders with us and as a result, our sales from period to period may fluctuate significantly as a
result of changes in our customers’ vendor preferences and we may be unable to procure repeat orders from our customers.
The short-term nature of our customers” commitments and the possibility of rapid changes in demand for their products
affect our ability to accurately estimate their future requirements.

Cancellation by customers or delay or reduction in their orders or instances where anticipated orders fail to materialize can
result in mismatch between our inventories of raw materials and of manufactured products, thereby increasing our costs
relating to maintaining our inventory and reduction of our margins, which may adversely affect our profitability and
liquidity. The table below sets forth certain details of our purchase orders for the periods indicated.

P‘é;‘r’]tzlsfa‘t’igier Fiscal 2020 Fiscal 2021 Fiscal 2022 }S,IEZO?SQ;"S ended
Number Number Number Number
Total of Total of Total of Total of
Purchase | Purchase | Purchase | Purchase | Purchase Purchase | Purchase Purchase
Orders Orders Orders Orders Orders Orders Orders Orders
Cancelled Cancelled Cancelled Cancelled
Number of Orders 27,967 1,887* 26,888 820* 31,807 475* 9,505 117*

* Purchase orders cancelled and no subsequent order received within six months.

The table below sets forth details of our existing customers and new customers for the periods indicated:

Customers Fiscal 2020 Fiscal 2021 Fiscal 2022 Three months ended June 30, 2022
Customer Count
New 99 9 113 53
Existing* 184 196 233 176
Total 283 292 346 229

*Existing customers refer to customers who are continuing customers from the previous period.

Further, we may not find any customers or purchasers for the surplus or excess capacity, in which case we would be forced
to incur a loss. Further, our inability to find customers for surplus products may result in excessive inventories which may
become obsolete and may be required to be written off in the future. While such instances have not occurred in the past,
there can be no assurance that we will not face such instances in future.

Additionally, our customers have high and stringent standards for product quality and quantity as well as delivery
schedules. Any failure to meet our customers’ expectations could result in the cancellation or non-renewal of contracts or
purchase orders. There are also a number of factors, other than our performance that could cause the loss of a customer.
Customers may demand price reductions, set-off any payment obligations, require indemnification for themselves or their
affiliates, or replace their existing products with alternative products, any of which may have an adverse effect on our
business, financial condition, results of operations and future prospects.

2. Increasing competition in the electronics system design and manufacturing industry may create pressures of
pricing and market share that may adversely affect our business, prospects, results of operations, cash flows and
financial condition.

We operate in the ESDM industry, which is highly competitive.

As per the F&S Report, Key ESDM Companies in India are Bharat FIH, Dixon Technologies India Limited, Amber
Enterprises India Limited, SFO Technologies Private Limited, Elin Electronics Limited, Syrma SGS Technology Limited,
Avalon Technologies Private Limited, VVVDN Technologies Private Limited and Sanmina — SCI Technology India Private
Limited.

The following tables sets forth the comparative analysis of key listed ESDM Companies in India for certain parameters for
the periods indicated.
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Name of Key Listed Revenues EBITDA EBITDA Margin (%)
ESDM Company Fiscal Fiscal Fiscal
2020 | 2021 | 2022 2020 | 2021 | 2022 2020 | 2021 | 2022
T million, except percentages)

Kaynes Technology 3,682.38 4,206.27 7,062.49 | 41333 | 40891 936.71 | 11.22% | 9.72% 13.26%
India Limited”
Dixon Technologies 44,001.2 64,481.7 1,06,970.8 | 2,230.6 | 2,865.9 3,791.1 5.1% 4.4% 3.5%
India Limited
Amber Enterprises India 39,627.9 30,305.2 42,064.0 | 3,092.7 | 2,202.9 2,753.8 7.8% 7.3% 6.5%
Limited
Syrma SGS Technology 8,656.5 8,874.0 12,666.5 | 1,365.6 999.1 1,259.8 | 15.8% | 11.3% 9.9%
Limited

EBIDTA is calculated for companies (other than our Company) as profit before exceptional items and tax plus finance cost and depreciation
and amortization less other income.

(Source: F&S Report)

# Information for our Company is based on the Restated Consolidated Financial Statements.

For further information on unlisted peer companies, see “Industry Overview — Comparative Analysis — Revenue, EBITDA and
EBITDA %, India, Fiscal 2020 to Fiscal 2022 on page 192

PAT (%) Export Sales (%0) ROCE (%)
Name of Key Listed ESDM Company Fiscal Fiscal Fiscal
2020 2021 2022 2020 2021 2022 2020 2021 2022
Kaynes Technology India Limited* 254% | 2.31% | 5.90% | 2051% | 25.64% | 19.99 | 14.42% | 13.47% | 24.44%
Dixon Technologies India Limited 2.7% 2.5% 1.8% 0.1% 0.1% 0.1% 30.5% 27 4% 20.5%
Amber Enterprises India Limited 4.1% 2.7% 2.6% 0.9% 0.7% 0.8% 15.2% 8.0% 7.0%
Syrma SGS Technology Limited 10.6% | 7.4% 6.0% 57.6% | 53.3% 43.6% 23.1% 14.8% 15.3%

ROCE is calculated for companies (other than our Company) as EBIT divided by capital employed. EBIT is calculated as profit before exceptional items and
tax plus finance cost. Total capital employed is calculated as non-current borrowings plus current borrowings and total equity.

(Source: F&S Report)

# Information for our Company is based on the Restated Consolidated Financial Statements.

For further information on unlisted peer companies, see “Industry Overview — Comparative Analysis — PAT, PAT% and Export
Sales, India, Fiscal 2020 to Fiscal 2022” and “Industry Overview — Comparative Analysis — Assets, Debt and RoCE, India,
Fiscal 2020 to Fiscal 2022 on page 191.

The following table sets forth the comparison of accounting ratios with listed industry peers:

Name of the Total Face Closing P/E EPS EPS Market | EV/EBI ROE | ROCE | RoNW | NAV
company income value | price on (Basic | (Dilut | Cap/Rev TDA (%) (%) (%)  per
for Fiscal per October ) ed) () enue share)
2022 equity | 27,2022
Rin share ®
million) ()
Kaynes 7,103.54 10 N.A. N.A. 9.70 8.93 N.A. N.A. 245 24.44 20.54 43.12
Technology
India Limited
Syrma  SGS 12,843.68 10 275.75 | 63.56 5.25 5.17 3.78 34.91 12.6 153 | 13.58 51.2
Technology
Limited
Dixon 107,008.90 2 | 4,409.15 | 137.49 32.31 32.00 245 69.77 19.1 20.5 21.90 169.3
Technologies
Limited
Amber 42,396.30 10 | 2,039.35 61.72 3241 3241 1.62 26.72 6.3 7.0 6.42 526.2
Enterprises
India Limited

Source for industry peer information included above:
i. Closing NSE price of these equity shares as on October 27, 2022 obtained from NSE website.
ii. All the financial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise available only on
standalone basis) and is sourced from the annual results of the company for the year ended March 31, 2022, except for Syrma SGS Technology
Limited for which the information is on Proforma Condensed Combined Financial Information as disclosed in the prospectus dated August

19, 2022.
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iii. P/E Ratio multiple figures for the peers are computed based on closing market capitalisation as on October 27, 2022 on NSE, divided by PAT

for the Fiscal 2022.

iv. All the financial information for Kaynes Technology India Limited mentioned above is on a consolidated basis from the Restated Consolidated
Financial Statements for the year ended March 31, 2022.

For further details on key performance indicators, see “Other Financial Information” beginning on page 352.

Our competition varies by market, geographic areas and type of products manufactured. As a result, to remain competitive
in our markets, we must continuously strive to reduce our costs of production, transportation and distribution and improve
our operating efficiencies. We compete with a variety of independent suppliers and distributors, as well as the in-house
operations of certain OEMs. We compete primarily on the basis of product quality, technology, cost, delivery and service,
as well as quality and depth of senior level relationships as well as the operating level relationships.

We may face competition from larger competitors with significant resources and which benefit from economies of scale
and scope. If our competitors develop and implement methodologies that yield greater efficiency and productivity, they
may be able to offer services and solutions similar to ours at lower prices without adversely affecting their profit margins.
Even if our offerings address industry and customer needs, our competitors may be more successful at selling their services
and solutions. If we are unable to provide our customers with superior services and solutions at competitive prices or
successfully market those services to current and prospective customers, our business, results of operations and financial
condition may suffer. We may face competition in countries where we currently operate, as well as in countries in which
we expect to expand our operations and may have limited or no experience. We also expect additional competition from
ESDM companies with operations in other countries and regions, such as China and Vietnam. Additionally, we believe
that our ability to compete also depends in part on factors outside of our control, such as the price at which our competitors
offer comparable services, and the extent of our competitors’ responsiveness to their customers’ needs.

Our inability to compete adequately and effectively may have a material adverse effect on our business prospects, financial
condition and results of operations. We cannot assure that our Company will be able to successfully compete within this
increasingly competitive industry.

3. We rely on the continued operations of our manufacturing facilities and any slowdown, shutdown or disruption
in our manufacturing facilities may be caused by natural and other disasters causing unforeseen damages which
may lead to disruptions in our business and operations could have an adverse effect on our business, results of
operations, financial condition and cash flows.

We currently operate eight manufacturing facilities located at Parwanoo, Himachal Pradesh; Selaqui, Uttarakhand,
Manesar, Haryana; Mysuru, Karnataka; Bengaluru, Karnataka; and Chennai, Tamil Nadu, one design facility located at
Bengaluru, Karnataka, two service centres located at Kochi, Kerala and Navi Mumbai, Maharashtra and one packing and
dispatch facility at Mysuru, Karnataka. For further information, see “Our Business — Manufacturing Facilities” on page
219. We provide services to our customers which are as follows: (i) OEM — Turnkey Solutions — Box Build; (ii) OEM —
Turnkey Solutions — Printed Circuit Board Assemblies; (iii) ODM; and (iv) Product Engineering and 10T Solutions. While
providing the products under the above services, we use different manufacturing processes such as surface mount
technology and through hold technology.

The table below sets forth details of the revenue contribution from each of our facilities for the periods indicated:

Facility Fiscal Three months ended
2020 2021 2022 June 30, 2022
Amount |Percentage of | Amount |Percentage of| Amount |Percentage| Amount |Percentage of
® million) |[Revenue from| (% million) |Revenue from| (X million) | of Revenue | (X million) Revenue from
Operations Operations from Operations
(%) (%) Operations (%)
(%)
Mysuru, Karnataka — Unit | 2,535.50 68.86% 2,808.81 66.78% | 4,567.59 64.67% | 1,191.05 59.77%
I'and Unit 11
Parwanoo, Himachal 211.37 5.74% 183.22 4.36% 288.22 4.08% 75.46 3.79%
Pradesh
Selaqui, Uttarakhand 13.37 0.36% 4.92 0.12% 5.71 0.08% 1.09 0.05%
Bengaluru, Karnataka — 157.33 4.27% 88.55 2.11% 190.14 2.69% 26.90 1.35%
Unit |
Bengaluru, Karnataka — - 0.00% 2151 0.51% 50.56 0.72% 14.73 0.74%
Unit Il
Chennai, Tamil Nadu 105.19 2.86% 159.64 3.80% 418.61 5.93% 142.18 7.13%
Manesar, Haryana 580.70 15.77% 661.60 15.73% | 1,190.89 16.86% 465.10 23.34%
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Total Revenue from | 3,603.45 97.86% 3,928.25 93.39% | 6,711.73 95.03% 1,916.51 96.18%

Operations from

Facilities

Less: Inter-Company and (111.24) (3.02)% (99.05) (2.36)% (47.81) (0.68)% (3.48) (0.17)%
Inter-facility Revenues

Net Revenue from | 3,492.21 94.84% 3,829.20 91.03% | 6,663.92 94.36% | 1,913.03 96.00%
Operations from

Facilities

Add: Kaynes Technology 8.98 0.24% 16.01 0.38% 15.37 0.22% 3.97 0.20%

Europe GMBH revenue
from operations

Add: Kaynes 112.66 3.06% 317.63 7.54% 334.98 4.74% 69.57 3.49%
International Design &
Manufacturing ~ Private
Limited revenue from
operations

Add: Kemsys 68.53 1.86% 43.43 1.03% 48.23 0.68% 6.10 0.31%
Technologies Private
Limited revenue from
operations

Total Revenue from | 3,682.38 100.00% 4,206.27 100.00% | 7,062.49 | 100.00% | 1,992.67 100%
Operations

Our top 3 manufacturing facilities accounted for 81.53% of our revenue from operations in Fiscal 2022. Our business is
dependent upon our ability to manage our manufacturing facilities since almost majority of our revenues are generated
from these facilities, which are subject to various operating risks, including political instability, productivity of our
workforce, compliance with regulatory requirements, difficulties with production costs and yields, product quality and
those beyond our control, such as the breakdown and failure of equipment or industrial accidents, disruption in electrical
power or water resources, severe weather conditions, natural disasters and an outbreak of infectious disease such as
COVID-19. Any significant social, political or economic disruption or natural calamities or civil disruptions or changes in
the policies of the state government could require us to incur significant capital expenditure, change our business strategy
and may have a material effect on our business, results of operations, financial condition and cash flows. Also see “ — The
current and continuing impact of the COVID-19 pandemic on our business and operations, including its impact on the
ability or desire of customers to outsource manufacturing of their products, may have an adverse effect on our business,
results of operations, financial condition and cash flows.” on page 64.

Our business requires individuals to work under potentially dangerous circumstances or with flammable materials. Despite
compliance with requisite safety requirements and standards, our operations are subject to significant hazards, including:

. fire;

. mechanical failures and other operational problems;

. discharges or releases of hazardous substances, chemicals or gases; and
. other environmental risks.

Operating certain machinery and processes in our manufacturing facilities involve risk of accidents and personal injuries.
While we employ safety procedures in the operation of our manufacturing facilities, these hazards can cause personal injury
and loss of life, catastrophic damage or destruction of property and equipment as well as environmental damage, which
could result in a suspension of operations and the imposition of civil or criminal liabilities. The loss or shutting down of
our facilities could disrupt our business operations and adversely affect our results of operations, financial condition and
reputation.

The following tables sets forth certain information relating to the installed capacity and capacity utilisation (on the basis of
total installed capacity and actual production) of SMT components and PCB assemblies at our manufacturing facilities
located at (i) Mysuru, Karnataka — Unit | and Mysuru, Karnataka — Unit I1; (ii) Parwanoo, Himachal Pradesh; and (iii)
Manesar, Haryana. The two facilities at Mysuru, Karnataka are used interchangeably for the placement/assembly of SMT
components. Accordingly, the facility-wise data cannot be determined for individual capacity utilization calculations and
have been clubbed for the purpose of determination of capacity utilization.

The installed and utilized capacity of our facilities located at: (i) Selaqui, Uttarakhand; (ii) Bengaluru, Karnataka — Unit I;
(iii) Bengaluru, Karnataka — Unit Il; and (iv) Chennai, Tamil Nadu cannot be specified as these facilities are engaged in
ancillary assembly activities. Since these facilities are not involved in SMT component assembly and PCB assemblies, an
estimate with respect to installed or utilised capacity cannot be specified. The capacity of the manufacturing operations
varies significantly depending on products manufactured and hence an estimate of the installed / utilized capacity cannot
be provided accurately. Further, our service centres and design and packaging facilities are not engaged in the core work.
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SMT Components Placement/ Assembly

Facility As of and for the financial year ended March 31, As of and for the three months
2020 2021 2022 ended June 30, 2022
Installed | Actual | Utilisat |Installed | Actual Utilisat |Installed | Actual Utilisat | Installe Actual | Utilisat
Capacity | Produ ion  Capacity | Product ion  Capacity | Product ion d Product ion
=@ ction | (%)*@ | *O ion (%)*@ | *® ion (%)*@ | Capacit ion (%0)*@
y*(l)
SMT Components
Placement/
Assembly per
(SMT (SMT (SMT Annum) (Million)
Components Components Components
Placement/ Placement/ Placement/
Assembly per Assembly per Assembly per
Annum) Annum) (Million) Annum) (Million)
(Million)
Mysuru, 464.94 | 360.87 | 77.62% 458.26 377.78 | 82.44% 652.55 587.76 | 90.07% 240.12 175.90 | 73.25%
Karnatak
a— Unit
I and
Unit 1l
Parwano 72.64 30.80 | 42.40% 60.53 27.43 | 45.32% 72.64 26.82 | 36.92% 18.16 8.61 | 47.40%
o,
Himacha
| Pradesh
Manesar, 178.40 | 100.76 | 56.48% 148.67 102.44 | 68.91% 196.24 184.01 | 93.76% 119.15 83.53 | 70.10%
Haryana
PCB Assembly
Facility As of and for the financial year ended March 31, As of and for the three
months ended June 30,
2020 2021 2022 2022
Installe | Actual Utilisat |Installed | Actual Utilisat |Installed | Actual Utilisation
d Product ion Capacity | Product ion  Capacity | Product (%)*@
Capaci ion (%)*@ =@ ion (%)*@ =@ ion
ty*(l)
(PCB Assemblies (PCB Assemblies (PCB Assemblies Insta | Actual | Utilisat
per Annum) per Annum) per Annum) lled | Product ion
(Million) (Million) (Million) Capa ion (%)*@
city*(
1)
(PCB
Assemblies per
Annum)
(Million)
Mysuru, 14.34 11.13 | 77.62% 29.24 2410 | 82.44% 37.12 33.44 90.07% | 10.37 759 | 73.25%
Karnatak
a— Unit
I and
Unit 1l
Parwano 1.75 0.74 | 42.40% 1.96 0.89 | 45.32% 3.21 1.19 36.92% 041 0.19 | 47.40%
o,
Himacha
|
Pradesh
Manesar, 3.00 1.69 | 56.48% 3.30 2.28 | 68.91% 4.94 4.64 93.76% 2.90 2.03 | 70.10%
Haryana

“As certified by K. L. Arun, Independent Chartered Engineer, by certificate dated October 19, 2022.

Notes:

® The information relating to the existing installed capacity of our manufacturing facilities as of dates indicated above are based on various assumptions
and estimates that have been taken into account for calculation of the installed capacity. These assumptions and estimates include the standard capacity
calculation practice of the component manufacturing industry after examining the calculations and explanations provided by our Company and the
capacities and other ancillary equipment installed at the manufacturing facilities.
@ Capacity utilization has been calculated on the basis of actual production during the relevant period divided by the aggregate installed capacity of
relevant manufacturing plant as of at the end of the relevant period. In the case of capacity utilization for the period ending June 30, 2022, the capacity
utilization has been calculated by dividing the actual production for the period with the proportionate installed capacity for the relevant period.
® The assumptions and estimates taken specifically into account include the following:
a. Number of working hours per day taken at 22 hours per day; Number of working days per month taken at 25 days per month; and Number of months

in a year taken at 12 months per year; and
b. The SMT machines have a rated capacity in terms of number of components placements per hour (“CPH”) and based upon 3(a) above, the rated

CPH for the year was determined for each of the machines in terms of total number of component placements in a year which is the rated theoretical
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capacity for each machine.
c. Due to COVID-19 lock down, all facilities were operations only for 10 months out of 12 months. Accordingly, the effective Installed Capacity for
Fiscal 2021 was 10/12th of the annual capacity for Fiscal 2021.
@ Actual production levels and utilization rates may vary significantly from the capacity information of our manufacturing facilities included in this Red
Herring Prospectus and undue reliance should not be placed on such information.

We could also face claims and litigation, filed on behalf of persons alleging injury predominantly as a result of occupational
exposure to hazards at our facilities. The outcome of which is difficult to assess or quantify, and the cost to defend such
litigation can be significant. As a result, the costs to defend any action or the potential liability resulting from any such
accident or death or arising out of any other litigation, and any negative publicity associated therewith, may have a negative
effect on our business, financial condition, results of operations, cash flows and prospects.

An accident may result in personal injury to our employees or the labour deployed at our facilities, destruction of property
or equipment, manufacturing or delivery delays, environmental damage, or may lead to suspension of our operations and/or
imposition of liabilities and bring negative publicity to us. Any such accident may result in litigation, the outcome of which
is difficult to assess or quantify, and the cost to defend such litigation can be significant. If these claims and lawsuits,
individually or in the aggregate, are resolved against us, our business, results of operations and financial condition could
be adversely affected.

In addition, we depend on our suppliers and other partners to provide the necessary equipment and services that we will
need for our continuing operations. Our inability to continue to obtain equipment and enter into contracts with our suppliers
in a timely manner, or at all, could adversely affect our business and results of operations. Any significant malfunction or
breakdown of our machinery may entail significant repair and maintenance costs and cause delays in our operations. Our
inability to effectively respond to any shutdown or slowdown and rectify any disruption, in a timely manner and at an
acceptable cost, could lead to delays in the entire production cycle and an inability to comply with our customers’
requirements and lead to loss of revenue to us and our customers.

4, We have had negative net operating cash flows in the past and may continue to have negative cash flows in the
future. We had negative cash flows from operating activities of ¥ (71.13) million in the three months ended June
30, 2022. Any negative cash flows in the future would adversely affect our cash flow requirements, which may
adversely affect our ability to operate our business and implement our growth plans, thereby affecting our
financial condition.

The following table sets forth certain information relating to our cash flows on a consolidated basis for the periods indicated.

Three months

. Fiscal 2020 Fiscal 2021 Fiscal 2022 ended June 30,

Particulars 2022
(X million)

Net cash from / (used in) operating 452.47 277.30 211.09 (71.13)
activities
Net cash used in investing activities (99.26) (240.84) (445.27) (70.13)
Net cash from/ (used in) financing (354.13) (13.39) 272.42 95.63
activities

We experienced negative cash flows in the three months ended June 30, 2022 on account of increase in working capital
and fixed overheads such as employee and contract labour charges, power and fuel, and repair and maintenance, which
may be expected to be amortised over the remaining period of this Fiscal 2022. Negative cash flows over extended periods,
or significant negative cash flows in the short term, could materially impact our ability to operate our business and
implement our growth plans. As a result, our cash flows, business, future financial performance and results of operations
could be materially and adversely affected. While negative cash flows used in our operating activities in the three months
ended June 30, 2022 did not have any material impact on our operations, there can be no assurance that negative cash flows
used in our operating activities in future periods will not have an adverse impact on our operations. For further information,
see “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Cash Flows” on page
383.

5. Our success depends upon our ability to formalize and operationalize effective business and growth strategy. Our
inability to manage our business and growth strategy could have a material adverse effect on our business,
financial condition and results of operations.

We have experienced significant growth over the past three years. The following table sets forth details of our EBITDA /
EBTIDA Margin and restated profit after tax for the periods indicated:
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Particulars Fiscal 2020 Fiscal 2021 Fiscal 2022 Three months ended June
30, 2022
(X million, except percentages)

EBITDA® 413.33 408.91 936.71 245.66
EBITDA Margin(z) 11.22% 9.72% 13.26% 12.33%
Restated Profit After 93.55 97.33 416.75 100.46
Tax
Restated Profit After 2.54% 2.31% 5.90% 5.04%
Tax Margin®

Notes:

(1) EBITDA is calculated as profit before tax plus depreciation and amortization expense plus finance cost less finance income and other income.
(2) EBITDA margin is calculated as EBITDA divided by revenue from operations.
(3) Restated Profit After Tax Margin is calculated as restated profit after tax divided by revenue from operations.

Our revenue from operations increased by 67.90% from X 4,206.27 million in Fiscal 2021 to X 7,062.49 million in Fiscal
2022 primarily due to increase in sale of goods (net) by 71.53% from % 3,983.64 million in Fiscal 2021 to X 6,833.00
million in Fiscal 2022 resulting an increase in our restated profit after tax of I 416.75 million in Fiscal 2022 compared to
restated profit after tax for the year of X 97.32 million in Fiscal 2021. We cannot assure you that our growth strategy will
continue to be successful or that we will be able to continue to expand further, or at the same rate. Further, our Restated
Profit After Tax Margin decreased from 2.54% in Fiscal 2020 to 2.31% in Fiscal 2021 on account of limited operations of
our manufacturing facilities and increase in transportation and freight charges incurred for import of raw materials in Fiscal
2021 due to COVID-19. For further details, see — “Management’s Discussion and Analysis of Financial Condition and
Result of operations — Fiscal 2021 Compared to Fiscal 2020 on page 381.

The following table sets forth details of profit after tax margin for our Subsidiaries for the periods indicated:

Name of the Fiscal 2020 Fiscal 2021 Fiscal 2022 Three months ended June
Subsidiary 30, 2022
(Profit After Tax Margin)®
Kaynes International 6.61% 10.43% 6.33% 2.00%
Design &
Manufacturing Private
Limited
Kemsys Technologies 0.34% (44.93)% (49.28)% (251.48)%

Private Limited
Kaynes Embedded - - - -
Systems Private Limited
Kaynes Technology (9.29)% 32.62% 20.23% 9.07%
Europe GMBH
Kaynes Electronics - - - -
Manufacturing Private
Limited

(1) Profit after tax margin is calculated as profit after tax divided by revenue from operations.

Further, for the comparative analysis of Key ESDM Companies in India on the parameter of profit margin, see —-
Increasing competition in the electronics system design and manufacturing industry may create pressures of pricing and
market share that may adversely affect our business, prospects, results of operations, cash flows and financial condition”
on page 39.

The success of our business will depend greatly on our ability to effectively implement our business and growth strategy.
Our growth depends, amongst other factors, on increasing / expanding customer base across India and internationally,
establishing new facilities, increasing manufacturing capacity, optimizing capacity utilization levels, increasing sales of
our products and improving operational efficiency. Our ability to achieve growth will be subject to a range of factors,
including, ability to identify trends and demands in the industry; competing with existing companies in our markets;
continuing to exercise effective quality control; recognition of our brand in the new regions; hiring and training qualified
personnel; and ability to transport our finished products efficiently. Many of these factors are beyond our control, such as,
operating restrictions/ lockdown consequent to outbreak of infectious diseases, such as the COVID-19 pandemic, and there
can be no assurance that we will succeed in implementing our strategy. We face increased risks when we enter new markets
in India and in geographies outside India. We may find it more difficult to hire, train and retain qualified employees. In
addition, we may have difficulty in finding reliable suppliers with adequate supplies of raw materials meeting our quality
standards and distributors with efficient distribution networks. As a result, the products that we design and/ or manufacture
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for our clients, in new markets may be more expensive to produce and/or distribute and may take longer to reach expected
sales and profit levels than in our existing markets, which could affect the viability of these operations or our overall
profitability.

Our ability to manage future growth will depend on our ability to continue to implement and improve operational,
technological, financial and management information systems on a timely basis and to expand, train, motivate and manage
our workforce. We cannot assure you that our personnel, systems, procedures and controls will be adequate to support our
future growth. Failure to effectively manage our expansion may lead to increased costs and reduced profitability and may
adversely affect our growth prospects. Our inability to manage our business and implement our growth strategy could have
a material adverse effect on our business, financial condition and profitability.

6. We will not receive any proceeds from the Offer for Sale. The Selling Shareholders will receive the net proceeds
from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholders shall be entitled to the net proceeds
from the Offer for Sale, which comprise proceeds from the Offer for Sale net of Offer expenses shared by the Selling
Shareholders, and our Company will not receive any proceeds from the Offer for Sale. Other than the listing fees (which
shall be borne by our Company), the Offer related expenses shall be shared amongst our Company and the Selling
Shareholders in the proportion with the amount pertaining to Fresh Issue and Offer for Sale in the Offer. In case our
Company withdraws the Offer in the future, the said expenses shall be shared between the Selling Shareholders and our
Company in proportion with the respective amount proposed to be raised.

The Offer for Sale is [®] times of the Fresh Issue. Further, the below are certain details regarding the Selling Shareholders:

Name of the Pre-Offer equity share capital Average cost of | Number of Equity Post-offer equity share
Selling acquisition per Shares Offered capital*
Shareholder No. of pre-Offer Percentage Equity Share No. of post- | Percentage
Equity Shares of the pre- (in%) Offer of the post-
held Offer equity Equity Offer
share capital Shares held equity
(%) share
capital (%)
Ramesh 39,164,584 79.74% 0.38 | Up to 2,084,664 [o] [o]
Kunhikannan Equity Shares
Freny Firoze Irani 5,298,924 10.79% 73.94 | Up to 3,500,000 [e] [o]
Equity Shares

7. We may undertake acquisitions, investments, joint ventures or other strategic alliances, which may have a
material adverse effect on our ability to manage our business, and such undertakings may be unsuccessful.

We have in the past and will continue to enter into joint ventures and/or strategic investments in India as well as
geographies outside India. For example, in 2008 we incorporated our subsidiary, Kaynes Technology Europe GMBH in
Germany which, inter-alia, provides onsite support and to our customers in Germany; and entered into an agreement with
Mohlenhoff GMBH and Business Guardian in 2018 and incorporated our subsidiary, Kaynes International Desigh &
Manufacturing Private Limited in India, which is, inter-alia, engaged in the business of exporting of mechanical,
electrical, electromechanical, semi-conductor, and/or hybrid technology equipments. Further, pursuant to a joint venture
agreement dated May 17, 2018 entered into between our Company and with Radha Madhav Inc., a company based in the
United States and engaged in IT staffing, SAP implementation and consultation and product development, we have
incorporated an entity, Kaynes Technology Inc., in the United States.

Further, certain of our Subsidiaries are not profit making. The table below sets forth certain information of our Subsidiaries
for the periods indicated:

(in % million)
As of and for the year ended March 31, As of and for the three months
2020 2021 2022 ended June 30, 2022
Revenue Profit Total Reven | Profit Total Revenue | Profit Total Revenue Profit Total
from after tax | borrowi | ue after borrowi from after tax borrowi | from after tax | borrowing
operations ngs from tax ngs operatio ngs operations S
operat ns
ions
Kaynes International Design & Manufacturing Private Limited
112.66 | 745 ] 2000 [ 31763 ] 33.14 | 23.99 [ 334.98 | 2120 [ 43.40 | 69.57 | 1.39 | 42.77
Kemsys Technologies Private Limited
68.53 | 023 ] 3921 ] 4343 (19.53) | 9299 | 48.23 ] (23.77) | 14811 | 6.10 | (15.34) | 155.29
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Kaynes Embedded Systems Private Limited

| __(479) | - | -] - - -] - - - -

Kaynes Technologies Europe GMBH

8.98

| (0.80) | 371 16.01 ] 5.09 | -] 1537 3.11 ] - 3.97 | 3.68 |

Kaynes Electronics Manufacturing Private Limited

Further, our Subsidiaries have contributed marginally to our revenue from operations during the last three Fiscal Years and
in the three months ended June 30, 2022. See “ - Our Subsidiaries have contributed marginally to our revenue from
operations during the Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022 on page 60.

These strategic investments and joint venture may expose us to new operational, regulatory, market and geographic risks
as well as risks associated with additional capital requirements as well as other considerable risks, including:

. our inability to integrate new operations, personnel, products, services and technologies;

. the diversion of resources from our existing businesses;

. failure to comply with laws and regulations as well as industry or technical standards of the overseas markets into
which we expand;

. our inability to generate sufficient revenues to offset the costs and expenses of such acquisitions or strategic
investment; and

. potential loss of, or harm to employees or customer relationships.

Any of these events could disrupt our ability to manage our business, which in turn could have a material adverse effect on
our financial condition and results of operations. While we have not encountered such instances in the past three Fiscals
there can be no assurance that there we will not face such instances going forward. Such risks could also result in our
failure to derive the intended benefits of the acquisitions, and we may be unable to recover our investment in such
initiatives.

8. We intend to utilise a portion of the Net Proceeds towards funding the capital expenditure of our Subsidiary,
Kaynes Electronics Manufacturing Private Limited (“KEMPL”) and we cannot assure you that we will be able
to derive the benefits from the proposed object.

Our Company proposes to utilise ¥ 1,493.00 million towards funding the capital expenditure of our wholly owned
Subsidiary, Kaynes Electronics Manufacturing Private Limited (“KEMPL”), in order to set up a new manufacturing
facility at Chamarajanagar, Karnataka, which is currently estimated to start commercial production / operations of by March
2024. The proposed investment by our Company will be undertaken to set -up a new manufacturing facility for carrying
out Electronic Manufacturing Services. This will also allow us to better serve our existing customers, assist us in better
addressing the business requirements of customers, and allow us to expand into new business verticals, in particular, to
address the growing consumer electronics and smart meters. Our Company has experienced significant growth in the
demand for its services, evidenced by the growth in order book of X 22,662.64 million as of June 30, 2022 as against full
year revenues of X 7,062.49 million during the Fiscal 2022. Hence, the Company has to maintain adequate capacity to meet
the growing demand. In order to provide focussed services to our customers, the Company has set-up a new Subsidiary
and proposes to invest in the Subsidiary towards setting of a new production capacity. Our Company believes that setting
up the new facility would enable focussed services to certain customers / industry verticals, provide operational ease and
hence be beneficial for our Company and its shareholders. For details, see “Risk Factors — Our proposed capacity
expansion plans relating to our manufacturing facilities are subject to the risk of unanticipated delays in implementation
and cost overruns. Further, the installed capacities at our manufacturing facilities were not fully utilised in Fiscal 2020,
2021 and 2022 and in the three months ended June 30, 2022 on page 50. The land on which the new facility, with a total
built-up area measuring 200,000 sq ft., will be set up is located at Plot no. 27 at Badanguppe Kellamballi Industrial Area
in SY No. 388, 387,118, 241 & 517 of Kellamballi Village, Kasaba hobli, Chamarajanagar Taluka, Chamarajanagar district
-571313, Karnataka, India. This property, measuring 7 acres, was originally allotted to our Company by Karnataka
Industrial Area Development Board (“KIADB”) which was funded through our internal accruals. Our Company has now
applied to KIADB for transfer of this lease to KEMPL for setting up the new facility and has also entered into a
memorandum of understanding dated October 13, 2022 with KEMPL in case the transfer process is delayed. For details,
see “History and Certain Corporate Matters — Other material agreements” and “Objects of the Offer” on pages 247 and
120.

The table sets forth the capital expenditure incurred by the Company and its Subsidiaries

. 5. e As of March 31, As of June 30,
(Value in X in Million) 2020 2021 2022 2022
Kaynes Technology India Limited 248.68 486.02 586.05 70.43
Kaynes International Design & Manufacturing Private Limited - 0.69 0.09 0.01
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s s e As of March 31, As of June 30,
(Value in X in Million) 2020 2021 2022 2022
Kemsys Technologies Private Limited 26.55 55.41 47.24 10.66
Kaynes Technology Europe GMBH - 0.00 0.06 -
Kaynes Embedded Systems Private Limited - - - -
Total capital expenditure 275.23 542.12 633.44 81.10

Further, since KEMPL was incorporated on March 30, 2022, KEMPL has not generated any revenue from operations
during the Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022. We have procured a detailed project
report dated October 15, 2022, prepared for PCB, Electronics System & Design Services Space for our Company and issued
by Resurgent India Limited, an independent consultant (“DPR”), for the proposed object of the Offer, which is based on
certain estimates and assumptions. Our Company has also relied on management estimates. These estimates are dependent
on current conditions and are subject to change in light of changes in external circumstances, costs, other financial
conditions or business strategies and the passage of time. We cannot assure that we will be able to derive the benefits from
the proposed object, or derive the synergies of the proposed project with existing business and operations of the Company.
Our management will have broad discretion to use the Net Proceeds and the Company will be relying on the judgment of
our management regarding the application of these Net Proceeds. Subject to applicable laws, we may have to revise our
funding requirements, including increasing or decreasing expenditure for expansion programme on account of a variety of
factors. Our capital expenditure plans are subject to potential uncertainties including cost overruns or delays. Problems that
could adversely affect our expansion plans include increased costs of equipment or machineries, inadequate performance
of the equipment and machineries installed, delays in completion of building and enhancements, defects in design or
construction, the possibility of unanticipated future regulatory restrictions, labour shortages, delays in receiving
governmental and other approvals, unforeseen taxes and duties, interest and finance charges, environment and ecology
costs and other external factors which may not be within the control of our Company. There can be no assurance that the
proposed expansion will be completed as planned or on schedule, and if they are not completed in a timely manner, or at
all, our budgeted costs may be insufficient to meet our proposed capital expenditure requirements. If our actual capital
expenditures significantly exceed our budgets, or even if our budgets were sufficient to cover these projects, we may not
be able to achieve the intended economic benefits of this expansion, which in turn may materially and adversely affect our
financial condition, results of operations, cash flows, and prospects. There can be no assurance that we will be able to
complete the aforementioned expansion in accordance with the proposed schedule of implementation and any delay could
have an adverse impact on our growth, prospects, cash flows and financial condition.

With respect to the utilities, equipment and machinery, construction and other expenses, we have not entered into definitive
agreements with any of these vendors and there can be no assurance that the same vendors would be engaged to eventually
supply the equipment and machinery and other items or at the same costs. Further, the costs of such equipment and
machinery may escalate or vary based on external factors which may not be in our control. Additionally, in the event of
any delay in placement of such orders, the proposed schedule of implementation and deployment of the Net Proceeds may
be extended or may vary accordingly. The actual costs of such plant and machinery may be subject to change due to factors
beyond our control. Further, any deviation on the costs provided in the quotations will be subject to applicable law.
However, we may have to revise our funding requirements and deployment on account of a variety of factors such as our
business and financial condition and market conditions, business and strategy, competition, negotiation with vendors,
variation in cost estimates on account of factors, including changes in design or configuration agreed and other external
factors such as any changes in the business environment and interest or exchange rate fluctuations, which may not be within
our control. We cannot assure you that we will be able to obtain the approvals from the regulatory authorities in a timely
manner or at all and any delays in getting the required approvals could give rise to cost overruns and delays in our
implementation schedules. Further, there could be delays in setting up proposed facility through KEMPL, as a result of,
among other things, contractors’ failing to perform, unforeseen engineering problems, disputes with workers, or force
majeure events or other factors beyond control of the Company, any of which could give rise to cost overruns and delays
in our implementation schedule. If the proposed project is subject to time and/or cost overruns, it could have an adverse
effect on our business, results of operations, financial condition and growth prospects. We cannot assure you that we will
be able to undertake such capital expenditure within the cost indicated by such quotations or that there will not be cost
escalations. For further information, see “Objects of the Offer - Details of the Objects of the Net Proceeds” on page 122.

9. Improper storage, processing and handling of materials and products may cause damage to our inventory. As of
March 31, 2020, 2021 and 2022, and as of June 30, 2022, our inventory write-off was & 3.29 million, ¥ 12.10
million, ¥ nil and ¥ nil, respectively. Write-off our damaged inventory could have an adverse effect on our
business, results of operations and cash flows.

Our inventory primarily consists of materials and components used in our manufacturing operations, and finished products.
Our materials, manufacturing processes and finished products are susceptible to damage or contamination if not
appropriately stored, handled and processed, which may affect the quality of the finished product.
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The table sets forth the details of components manufactured and the nature of damage that can occur:

Type of Components Nature of Damage
Electronic components Lead tarnish possibilities
. . These components are sensitive to Electro-Static Discharge
Active electronic components
damages
MSDS components These components are sensitive to moisture damages
Other mechanical components Possible mechanical damages

The table below sets for details of our inventory written-off for the dates indicated:

As of March 31, As of June 30, 2022
Inventory write-off 2020 | 2021 | 2022
(X million)

Inventory

- Raw Materials - 1.16 - -
- Work-in-Progress 2.55 6.39 - -
- Finished Goods 0.74 4.55 - -
Total 3.29 12.10 - -

The table below sets details of our inventory written-off as percentage of our Profit after Tax:

Fiscal/Period Inventory written off (X million) Percentage of profit after tax

Fiscal 2020 3.29 3.52%

Fiscal 2021 12.10 12.43%

Fiscal 2022 - _

For the three months ended June - -
30, 2022

In the event such damage or contamination is detected at the manufacturing facility during quality checks, we may have to
suspend manufacturing activities, and lower capacity utilizations, which could materially and adversely affect our business
prospects and financial performance. In the past, although we have not faced any damage or contamination, however, we
cannot assure you that we will not face any such damage or contamination in future. Further, improper storage may also
result in higher than usual damage to our inventory due to adverse weather conditions or longer than usual storage periods,
which may also require us to incur additional expenses in replacing that portion of the inventory and/ or incur additional
expenses in maintenance and improvement of our storage infrastructure, which may adversely affect our profit margin.

10.  We rely on the constant supply of semiconductors from overseas market for manufacturing of our products. The
imported raw materials accounted for 64.46% of our total purchases of raw materials in Fiscal 2022. Any
shortage or issues in timely availability of semiconductors or any particular semiconductor components required
for the manufacturing of our products or fluctuations in the exchange rate between the Rupee and other
currencies, could affect our business, financial condition, results of operations and prospects.

We rely on the constant supply of semiconductors from overseas market for manufacturing our products. The imported
raw materials accounted for 64.46% of our total purchases of raw materials in Fiscal 2022. The availability of
semiconductors is dependent on the global supply chain and shortages of semiconductors can be caused by, among other
things, variations in the supply of semiconductor material, import duties, currency exchange rates, natural disasters,
changing economic conditions, or other geographic and political events. For instance, the shortage of labour, local
restrictions impacting the transport and logistics arising due to COVID-19 contributed to a bottleneck in supply for the
semiconductor industry which is expected to continue in near future. Further, the majority of semiconductor demand is
now fulfilled by imports from the United States, Japan, and Taiwan (Source: F&S Report) and any potential conflict
between China and Taiwan may result in disruption in the supply chain of semiconductors and lead to shortages of the
same. While we have not experienced any significant shortage of semiconductors in the last three Fiscals, we cannot assure
timely availability of semiconductors or any particular semiconductor components required for the manufacturing of our
products to meet the purchase orders from our customers and any shortage in the supply for semiconductors, could affect
our business, financial condition, results of operations and prospect

11.  Our Company, Subsidiaries, Promoters and Directors are or may be involved in certain legal and regulatory
proceedings. Any adverse decision in such proceedings may have a material adverse effect on our business,
financial condition, cash flows and results of operations.
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There are outstanding legal and regulatory proceedings involving our Company, Subsidiaries, Promoters and Directors
which are pending at different levels of adjudication before various courts, tribunals and other authorities. Such
proceedings could divert the management’s time and attention and consume financial resources in their defence or
prosecution. 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,
business, financial condition and results of operations. The summary of such outstanding material legal and regulatory
proceedings and its aggregate amount involved as on the date of this Red Herring Prospectus is set out below:

Name of Entity Number of Number of Tax Number of Number of Number of Aggregate
Criminal Proceedings Statutory or Disciplinary Material Civil amount
Proceedings Regulatory actions by the Litigations involved
Proceedings SEBI or Stock (X million)*
Exchanges against
our Promoters
Company
Against our Nil 17 Nil Nil Nil 76.35
Company
By our Company Nil Nil Nil Nil Nil Nil
Subsidiaries
By Subsidiaries Nil Nil Nil Nil Nil Nil
Against Nil 2 Nil Nil Nil 0.58
Subsidiary
Directors (Other
than Promoters)
By our Directors Nil Nil Nil Nil Nil Nil
Against the Nil Nil Nil Nil Nil Nil
Directors
Promoters
By our Promoters Nil Nil Nil Nil Nil Nil
Against Nil Nil Nil Nil Nil Nil
Our Promoters

* To the extent quantifiable

For details, see “— We have certain contingent liabilities, which, if they materialize, may affect our results of operations,
financial condition and cash flows” on page 61.

As on the date of this Red Herring Prospectus, there are no litigations involving our Group Companies which has a
material impact on our Company.

We cannot assure you that any of these matters will be settled in favour of our Company, Subsidiaries, Promoters or
Directors, 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 business, financial position, prospects, results of operations and our
reputation. For further information, see “Outstanding Litigation and Material Developments” on page 395.

12.  Our proposed capacity expansion plans relating to our manufacturing facilities are subject to the risk of
unanticipated delays in implementation and cost overruns. Further, the installed capacities at our manufacturing
facilities were not fully utilised in Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022

Based on the expected potential growth in the global electronics system design and manufacturing services market and the
increase in demand for our products in the recent years, we anticipate an increase in the production capacity. In order to
support our growth strategy across India, we intend to set up an additional manufacturing facility at Chamarajanagar,
Karnataka and undertake significant expansion at our current facility at Mysuru, Karnataka — Unit - | and near our existing
facility at Manesar, Haryana. For further information, see — “Our Business — Strategies — Expand manufacturing capacity
at our existing facilities and set-up additional strategically located facilities” on page 209. Our Company has experienced
significant growth in the demand for its services, evidenced by the growth in order book of X 22,662.64 million as of June
30, 2022 as against full year revenues of X 7,062.49 million during the fiscal 2022. Hence, the Company has to maintain
adequate capacity to meet the growing demand. In order to provide focussed services to our customers, the Company has
proposed to expand certain of its existing facilities. Our Company believes that expansion of current facilities would be
beneficial for our Company and its shareholders.
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The following table sets forth further information relating to our proposed manufacturing facilities.

Locations Verticals Area Proposed Capacity
(sq. ft.) (PCB Assemblies per
annum)*
Mysuru, Karnataka — Unit | Defence, Railways, Medical and 98,243 13.74 million
Industrial
Manesar, Haryana Automotive and Industrial 88,000 7.74 million
Chamarajnagar, Karnataka Consumer electronics and Smart 200,000 12.55 million
Meters
Total Additional Capacity 34.04 million

“As certified by K. L. Arun, Independent Chartered Engineer, by certificate dated October 19, 2022.

As we continue our growth by constructing new manufacturing facilities, we may encounter regulatory, personnel and
other difficulties that may increase our expenses, which could delay our plans or impair our ability to become profitable in
these areas. Problems that could adversely affect our expansion plans include labour shortages, issues with procurement of
equipment or machinery, increased costs of equipment or manpower, inadequate performance of the equipment and
machinery installed in our manufacturing facilities, delays in completion, defects in design or construction of our future
manufacturing facilities, the possibility of unanticipated future regulatory restrictions, delays in receiving governmental,
statutory and other regulatory approvals, incremental pre-operating expenses, taxes and duties, interest and finance charges,
working capital margin, environment and ecology costs and other external factors which may not be within the control of
our management. There can be no assurance that the proposed capacity additions and expansions will be completed as
planned or on schedule, and if they are not completed in a timely manner, or at all, our budgeted costs and investments
may be insufficient to meet our proposed capital expenditure requirements. Further, the estimated schedule completion
dates are based on estimates and we cannot assure you that such proposed manufacturing facilities will start production on
schedule. If our actual capital expenditures significantly exceed our budgets, or even if our budgets were sufficient to cover
these projects, we may not be able to achieve the intended economic benefits of these projects, which in turn may materially
and adversely affect our financial condition, results of operations, cash flows, and prospects. Although we have not
experienced any cost overruns in the past, we cannot assure you that we will not experience cost overruns in relation to our
proposed manufacturing facilities in the future. There can be no assurance that such plans will be successfully implemented
or completed or that if completed, they will result in the anticipated growth in our revenues or improvement in the results
of operations we anticipate from the implementation of such initiatives. In addition, the installed capacities at our
manufacturing facilities were not fully utilised in Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022.
For further information, see “Our Business - Aggregate Installed Capacity and Capacity Utilization” on page 221. We
cannot assure you that we will be able to completely utilize, in part or full, the proposed expansion of the installed capacities
of our manufacturing facilities. Our projected requirements for infrastructure investments may also vary from actual levels
if anticipated sales growth does not materialize or varies significantly from our projections. Such investments are generally
long term in nature and it is possible that investments may not generate the returns we expect. Significant changes from
our expected returns on manufacturing facility equipment, technology support systems and supply chain infrastructure
investments could have an adverse effect our results of operations, cash flows and financial condition.

13.  We have issued Equity Shares during the preceding 12 months at prices that may be lower than the Offer Price.

We have, in the 12 months preceding the filing of this Red Herring Prospectus, issued Equity Shares at prices that may be
lower than the Offer Price. The price at which Equity Shares have been issued by our Company in the preceding 12 months
is not indicative of the price at which they will be issued or traded. See “Capital Structure — Notes to the Capital Structure
- Issue of Shares at a price lower than the Offer Price in preceding one year from date of the Red Herring Prospectus” on
page 108. The price at which our Company has issued the Equity Shares in the past is not indicative of the price at which
they will be issued or traded.

Date of Number of Face value | Issue price per | Nature of Consideration Nature of allotment
allotment Equity per Equity | Equity Share
Shares Share ®
allotted ®
October 22, 10 10 600 Cash Private Placement
2021
December 25, 10 10 600 Cash Private Placement
2021
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Date of Number of Face value | Issue price per | Nature of Consideration Nature of allotment
allotment Equity per Equity | Equity Share
Shares Share ®
allotted ®)

December 27, 332,415 10 Not Cash (X 250 paid for each | Allotment pursuant to

2021 Applicable CCPS at conversion of 479,990 CCPS
the time of subscription)

December 27, 435,451 10 Not Cash (% 250 paid for each | Allotment pursuant to

2021 Applicable CCPS Series A conversion of 600,000 CCPS
the time of subscription) | Series A

October 12, 409,668 10 Not Cash (% 600 paid for each | Allotment pursuant to

2022 Applicable CCPS Series B conversion of 2,50,000 CCPS
the time of subscription) | Series B

October 12, 136,554 10 Not Cash (% 600 paid for each | Allotment pursuant to

2022 Applicable CCPS Series B conversion of 83,323 CCPS
the time of subscription) | Series B

October 12, 70,548 10 Not Cash (% 600 paid for each | Allotment pursuant to

2022 Applicable CCPS Series C conversion of 45823 CCPS
the time of subscription) | Series C

October 12, 1,439,237 10 555.85 Cash Private placement (Pre-IPO

2022 Placement)

October 14, 899,523 10 555.85 Cash Private placement (Pre-IPO

2022 Placement)

14.  We may be liable to pay a prepayment penalty of up to 2% in each of the proposed loans that we intend to repay
/ prepay, in full or in part, as part of the Objects of the Offer.

Our Company proposes to utilise an estimated amount of ¥1,300.00 million from the Net Proceeds towards full or partial
repayment or pre-payment of certain borrowings availed by our Company. Our Company may avail further loans and/or

draw down further funds under existing loans from time to time.

The following table provides the details of borrowings availed by our Company as of August 31, 2022, which we have
identified to repay or prepay, in full or in part, from the Net Proceeds:

S. No Name of Nature of | Purpose* Amount Principal Repayme Interest Pre- Original Latest
the borrowin sanctioned as amount nt Date / Rate payment sanction renewal
Lender/ gs on August 31, | outstanding | Schedule/ (% p.a.) conditions/ letter of
Trustee 2022* R in ason Tenor penalty sanction
million) August 31, letter
2022 ® in
million)*
1. Canara Cash Working 360.00 357.77 | Revolving | 1 Year 2% December 1, | December
Bank Credit Capital Credit MCLR prepayment 2008 22,2021
(7.25%) + (loans
3.70% prepaid
from
EFR@ Company’s
10.95% own sources
will not
attract
penalty)
2. Canara Packing Working 100.00 100.01® | Revolving | 1 Year 2% December 1, | December
Bank Credit Capital Credit MCLR prepayment 2008 22,2021
(7.25%) + (loans
0.75% prepaid
from
EFR@8% Company’s
own sources
LIBOR+200 | will not
BPS (for attract
PCFC) penalty)
3. Canara Customer Working 100.00 100.00 | Revolving | 1 Year 2% March 14, December
Bank Bill Capital Credit MCLR prepayment 2019 22,2021
Discounti (7.25%) + (loans
ng 3.70% prepaid
from
EFR @ Company’s
10.95% own sources
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will not

attract
penalty)
4. Canara Covid To meet 112.00 98.42 | 60 Months | 1 Year 2% February 12, | Not
Bank Term the fund MCLR prepayment 2021 applicable
Loan exigencies (7.35%) + (loans
arising 0.60% prepaid
due to the subject to from
COVID- max of Company’s
19 9.25% own sources
will not
EFR@ attract
7.95% penalty)
5. Canara Covid To meet 45.00 45109 | 72 Months | 1 Year 2% December Not
Bank Term the MCLR prepayment 22,2021 applicable
Loan working (7.25%) + (loans
capital 0.60% prepaid
requireme subject to from
nts of the max of Company’s
Company 9.25% own sources
under will not
ECLGS EFR@7.85 attract
2.0 Ext % penalty)
6. State Cash Working 170.00 159.94 | Revolving | 6M MCLR 2% February 5, February
Bank of Credit Capital Credit (6.95%) + prepayment 2020 8, 2022
India 4%
EFR@10.95
%
7. State Covid Working 33.40 30.38 | 60 Months | 6M MCLR 2% April 23, Not
Bank of Term Capital to (6.95%) + prepayment 2021 applicable
India Loan meet the 1%
fund
exigencies EFR@7.95
due to %
Covid-19
8. State Covid Working 16.80 16.80 | 72 Months | 6M MCLR 2% February 8, Not
Bank of Term Capital to (6.95%) + prepayment 2022 applicable
India Loan meet the 1%
fund
exigencies EFR@7.95
under %
ECLGS
2.0 Ext
Scheme
9. Infrastruct | Non- To extend 170.00 22.31~ | 56 Months | 16% No specific July 12, Not
ure Convertibl | the repayable clause as per | 2018 applicable
Leasing& | e working quarterly the
Financial Debenture | capital agreement
Services S support to and
Limited the sanction.
(Vistra company
ITCL
(India)
Limited as
trustee)
10. HDFC Cash To take 900.00 360.07 | Revolving | 8.75% No specific June 18, Not
Bank credit over the Credit linked to 3 clause as per | 2022 Applicabl
Limited Saraswat months the e
Co- MCLR agreement
Operative and
Bank sanction.
11. HDFC Working Working 539.98 | Revolving | 8.25% No specific June Not
Bank Capital Capital® Credit linked to 3 clause as per | 18,2022 Applicabl
Limited Demand months T- the e
Loan Bill agreement
and
sanction.

*In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the statutory auditor certifying the

utilization of loan for the purpose availed, our Company has obtained a certificate dated November 1, 2022 from the Statutory Auditor.
@ The utilized amount includes the accrued Interest but not due charged to the principal on the month end and realized subsequently.
@ Sanction of % 900 million includes the following: (a) cash credit of ¥ 900 million and (b) working capital demand loan (as a sub-limit to cash credit of ¥ 900 million.

\ This loan has now been repaid and the process for satisfaction of charge is under process.

For further information, see “Objects of the Offer — Repayment/ prepayment, in full or part, of certain borrowings availed
by our Company” on page 122.
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We are liable to pay a prepayment / repayment penalty of up to 2% on majority of the loans that we intend to repay in their
entirety. If the Net Proceeds are insufficient to the extent required for making payments for such prepayment penalties or
premiums, such excessive amount shall be met from our internal accruals. There can be no assurance that we will be able
to pay such repayment / repayment penalty for all our facilities should we decide to repay / prepay these loans in their
entirety, which in turn could have an adverse impact on our financial condition and results of operations.

15.  Our business is manpower intensive. Our business may be adversely affected by work stoppages, increased wage
demands by our employees, or increase in minimum wages across various states, and if we are unable to engage
new employees at commercially attractive terms. We have experienced high attrition rates and an increase in our
employee benefit expenses. In addition, our Statutory Auditor, in their audit reports, have included observations
in relation to outstanding dues towards provident fund and employee state insurance due to error/ omission.

The success of our operations depends on availability of labour and maintaining a good relationship with our workforce.
Our success also depends on our ability to attract, hire, train and retain skilled workers. As of June 30, 2022, we have 1,651
permanent employees and 65 persons employed as contract employees. For further information, see “Our Business —
Human Resources” on page 230. Although we have not experienced any major interruption to our operations as a result of
labour disputes in the recent past, there can be no assurance that we will not experience any such disruption in the future
as a result of disputes or disagreements with our work force, which may adversely affect our ability to continue our business
operations. Further, a significant increase in our employee attrition rate could also result in decreased operational
efficiencies and productivity, loss of market knowledge and customer relationships, and an increase in recruitment and
training costs, thereby materially and adversely affecting our business, results of operations and financial condition. In
Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022, the attrition rate of our permanent employees
was 16.98%, 18.05%, 28.57% and 3.19% (not annualised), respectively. Any labour unrest experienced by us could directly
or indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely manner, could lead to
disruptions in our operations. In the event of any prolonged delay or disruption our business, results of operations and
financial condition could be materially and adversely affected. Further, the minimum wage laws in India may be amended
leading to upward revisions in the minimum wages payable in one or more states in which we currently operate or are
planning to expand to. We may need to increase compensation and other benefits in order to attract and retain key personnel
in the future and that may materially affect our costs and profitability.

The table below sets forth details of our employee benefit expenses and as a percentage of our total expenses for the periods
indicated:

Three months

. Fiscal 2020 Fiscal 2021 Fiscal 2022 ended June 30,

Particulars 2022
(X million, except percentages)

Employee Benefit Expenses 424.31 458.99 602.35 183.94
Total Expenses 3,588.86 4,137.91 6,513.27 1,865.38
Employee Benefit Expenses as a 11.82% 11.09% 9.25% 9.86%
percentage of Total Expenses

We cannot assure you that as we continue to grow our business in the future, our employee costs coupled with operating
expenses will not significantly increase.

Our Statutory Auditor’s has included observations in the audit reports on our audited financial statements for Fiscal 2021,
in relation to statutory dues outstanding over six months, as at March 31, 2021 aggregating to % 0.89 million have not been
deposited on account of error/ omission. Such statutory dues pertain to provident fund dues under the Employees Provident
Funds and Miscellaneous Provisions Act, 1952 and employee state insurance under Employee State Insurance, 1948 for
the Fiscal 2020 and Fiscal 2021. Further, there have been delays with respect to payment made towards advance income
tax for the Fiscal 2021, tax deducted at source for Fiscal 2019, 2020 and 2021 and in filing of Goods and Services Tax
returns. These dues along with relevant late fees were subsequently paid.

Our Company has filed a compounding application along with the applicable fee before Regional Director (“RD”), South
East Region, Hyderabad dated April 13, 2022 in relation to non- compliance of Section 63 of the Companies Act, 2013 as
amended, read with rules made thereunder. Our Company had allotted 1,699,992 Equity Shares on September 21, 2017
pursuant to bonus issue while being in default of the payment of statutory dues of the employees, inter-alia contribution to
provident fund, gratuity and bonus, which is specified to be one of the eligibility criteria under Section 63(2)(d) of the
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Companies Act, 2013 in relation to issuance of bonus shares. Subsequently, the RD has pursuant to its order dated
September 15, 2022, compounded the matter upon payment of compounding fees levied on, (i) our Company for an amount
of % 36,500, and (ii) our Promoter Directors for an amount % 25,000 each, with total compounding fees aggregating to
86,500 (the “Fees”). Our Company, and our Promoter Directors have duly submitted the Fees, and made the relevant filings
for the compounding order with the Registrar of Companies, Karnataka at Bangalore. Accordingly, the matter is closed.

16. We are reliant on the demand from various industries such as automotive, railways, industrial, medical,
information technology, Internet of Things, aerospace and defense, of which automotive and industrial industries
accounted for 63.36% of our revenue from operations in Fiscal 2022. Any downturn in these industries could
have an adverse impact on our business, growth and results of operations.

The ESDM companies are heavily reliant on demand from automotive, railways, industrial, medical, information
technology, 10T, aerospace and defense. These industries are, in turn, affected by macro-economic factors and the general
Indian economy. While growth of consumer and industrial demands will drive the growth of the components produced by
ESDM companies (Source: F&S Report), there can be no assurance that these expectations will be met.

The table below sets forth our revenue from operations across the various end-use industry verticals we serve for the periods
indicated:

Industry Fiscal Three months ended
2020 2021 2022 June 30, 2022
Amount | Percentage | Amount | Percentage | Amount | Percentage | Amount | Percentage
(€4 of Revenue R of Revenue (€4 of Revenue (€4 of Revenue
million) from million) from million) from million) from
Operations Operations Operations Operations
(%) (%) (%) (%)

Automotive 747.41 20.30% | 1,003.59 23.86% | 2,370.38 33.56% 822.99 41.30%

Industrial 1,178.06 31.99% | 1,393.84 33.14% | 2,104.78 29.80% 531.73 26.68%

Aerospace,

Defence, 200.02 543% | 13553 3.22% | 17771 2.52% 6.78 0.34%

Outer-space

and Nuclear

Medical 229.66 6.24% 462.17 10.99% 711.74 10.08% 110.82 5.56%

Railways 630.86 17.13% 596.03 14.17% 731.12 10.35% 202.08 10.14%

gt-:—we/rsrr and 403.13 10.95% 247.33 5.88% 375.38 5.32% 98.84 4.96%

Consumer 293.24 7.96% 367.78 8.74% 591.38 8.37% 219.44 11.01%

Total 3,682.38 100.00% | 4,206.27 100.00% | 7,062.49 100.00% | 1,992.67 100.00%

Any such downturn in demand of our products could have an adverse effect on our business, results of operations and
financial condition.

17.  Our business is subject to seasonality.

A few customer businesses in our industrial segment are subject to seasonality. Our sales are generally highest in the fourth
quarter. Certain our products used in fans such as BLDC motor controllers and switch gear electronics are typically sold in
the peak summer months in India which is quarter of the Fiscal and which maps with the fourth quarter manufacturing of
previous year. While certain end-use industry verticals we serve witness seasonality which in turn impacts our sales,
however, no fixed trend of seasonality is ascertainable for our operations on an overall basis. Therefore, our results of
operations and cash flows across quarters in a Fiscal may not be comparable and any such comparisons may not be
meaningful, or may not be indicative of our annual financial results or our results in any future quarters or periods.

18.  Industry information included in this Red Herring Prospectus has been derived from an industry report prepared
by Frost & Sullivan (India) Private Limited exclusively commissioned and paid for by us for such purpose.

We have used the report titled “Assessment of Electronics System Design & Manufacturing, Skill Development (ESDM) In
India” dated October 21, 2022 (“F&S Report”) by Frost & Sullivan (India) Private Limited appointed on November 16,
2021, for purposes of inclusion of such information in this Red Herring Prospectus, and exclusively commissioned by our
Company for purposes of inclusion of such information in the offer documents at an agreed fees to be paid by our Company.
Given the scope and extent of the F&S Report, disclosures are limited to certain excerpts and the F&S Report has not been
reproduced in its entirety in this Red Herring Prospectus. There are no parts, data or information (which may be relevant
for the proposed issue), that has been left out or changed in any manner. The report is a paid report and is subject to various
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limitations and based upon certain assumptions that are subjective in nature. Further, there is no assurance that such
information are stated or compiled on the same basis or with the same degree of accuracy as may be the case elsewhere. In
addition, statements from third parties that involve estimates are subject to change, and actual amounts may differ
materially from those included in this Red Herring Prospectus. Also see, “Certain Conventions, Presentation of Financial,
Industry and Market Data and Currency of Presentation — Industry and Market Data” on page 18.

19.  Our Promoters 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 Red Herring Prospectus, our Promoters collectively held 79.78% 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 - History
of the share capital held by our Promoters and Selling Shareholders” on page 108. After the completion of the Offer, our
Promoters will continue to collectively hold substantial 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. 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. In addition, the trading price of the Equity Shares could be materially adversely affected if potential new
investors are disinclined to invest in us because they perceive disadvantages to a large shareholding being concentrated in
the hands of our Promoter. For further information in relation to the interests of our Promoters in the Company, see “Our
Promoter and Promoter Group” on page 272. Post listing, our Promoters will continue to exercise significant influence
over us through their shareholding after the Offer. In accordance with applicable laws and regulations, our Promoters will
have the ability to exercise, directly or indirectly, a significant influence over our business.

20.  We have trade payables that are owed to various parties. Our trade payables were ¥ 920.81 million, T 954.32
million, ¥ 1,640.56 million and ¥ 2,706.89 million, as of March 31, 2020, 2021 and 2022, and as of June 30,
2022, respectively. A majority of such trade payables are due within one year. Any inability to repay such trade
payables could have an adverse impact on our financial condition and results of operations.

We have a number of trade payables owed to third parties. These include trade payables to micro enterprises and small
enterprises and dues to other third parties. Our trade payables were X 920.81 million, ¥ 954.32 million, ¥ 1,640.56 million
and X 2,706.89 million, as of March 31, 2020, 2021 and 2022, and as of June 30, 2022, respectively.

The following tables set forth details of our trade payables and the period by which such trade payables are due.

March 31, 2020

Particulars Less than One Year 1-2Years 2 -3 Years More than 3 Years Total
(X million)
Micro, small and 51.88 0.74 0.05 0.22 52.90
medium enterprises
Others” 852.18 8.44 3.89 3.39 867.91

“Others includes include sole proprietary firms, partnership firms, private limited companies, public limited companies and entities other than micro,
small and medium enterprises.

March 31, 2021

Particulars Less than One Year 1-2 Years 2 -3 Years More than 3 Years Total

(X million)

Micro, small and 64.63 1.19 0.37 0.15 66.34
medium enterprises

Others” 856.69 21.27 4.95 5.07 887.98

*Others includes include sole proprietary firms, partnership firms, private limited companies, public limited companies and entities other than micro,
small and medium enterprises.

56



March 31, 2022

Particulars Less than One Year 1-2 Years 2 -3 Years More than 3 Years Total
(X million)
Micro, small and 47.20 0.73 - - 47.92
medium enterprises
Others” 1,478.35 84.73 12.23 17.34 1,592.64

*Others includes include sole proprietary firms, partnership firms, private limited companies, public limited companies and entities other than micro,
small and medium enterprises.

As of June 30, 2022

Particulars Less than One Year 1-2 Years 2 -3 Years More than 3 Years Total

(X million)

Micro, small and 72.77 0.50 1.03 - 74.30
medium enterprises

Others” 2,601.53 15.95 6.99 8.12 2,632.59

*Others includes include sole proprietary firms, partnership firms, private limited companies, public limited companies and entities other than micro,
small and medium enterprises.

There can be no assurance that we will be able to repay such debts as they become due. In the event we are unable to repay
such debts, our financial condition and results of operation could be adversely impacted.

21.  Our Promoter has pledged certain of his Equity Shares and entered into agreement for the pledge of shares with
certain lenders. Any exercise of such pledge by the lender or enforcement of such pledge could dilute the
shareholding of these Promoters, which may adversely affect our business and future prospects.

As on the date of this Red Herring Prospectus, 1,019,999 Equity Shares held by Ramesh Kunhikannan, our Promoter, is
pledged in favour of Canara Bank Limited, pursuant to its sanction letter dated December 22, 2021, to secure the borrowing
obligations of our Company with them. As on the date of this Red Herring Prospectus, none of our lenders have invoked
any pledge on our Equity Shares in the past. The total pledged Equity Shares shall constitute 2.08 % of the pre-Offer Equity
Share capital of the Company and 2.60% of the pre-Offer shareholding of Ramesh Kunhikannan, our Promoter. The
Company confirms that 20% of the post-Offer Equity Share capital of our Company shall be available for the promoter
contribution.

Any default under the agreements pursuant to which these Equity Shares have been pledged will entitle the pledgee to
enforce the pledge over these Equity Shares. Till the date of the Red Herring Prospectus, hone of our lenders have invoked
any pledged Equity Shares of our Company in the past. Further, any default under the loan agreements following the
creation of a pledge on the Equity Shares of our Company may result in, inter alia, reduction on the aggregate shareholding
of our Promoter, the lender taking ownership of the pledged shares, selling the pledged shares to any third party purchaser,
and attending and exercising voting rights in respect of the pledged shares on any matter at any meeting of the members of
our Company. For further information in respect of encumbrances created on the Promoters’ shareholding, see “Capital
Structure — Build-up of the shareholding of our Promoters in our Company” on page 108.

22.  We have significant working capital requirements. Our net working capital requirements as of March 31, 2020,
2021 and 2022, and June 30, 2022, was ¥ 1,790.49 million, ¥ 1,937.36 million, T 2,644.93 million and ¥ 2,910.26
million, respectively. If we experience insufficient cash flows to fund our working capital requirements or if we
are not able to provide collateral to obtain letters of credit and bank guarantees in sufficient quantities, there may
be an adverse effect on our business, cash flows and results of operation.

Our business requires significant working capital including in connection with our manufacturing operations and our
development of new products. The actual amount of our future capital requirements may differ from estimates as a result
of, among other factors, unforeseen delays or cost overruns, unanticipated expenses, regulatory changes, economic
conditions, technological changes and additional market developments.
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Our sources of additional financing, where required to meet our working capital needs, may include the incurrence of debt,
the issue of equity or debt securities or a combination of both. If we decide to raise additional funds through the incurrence
of debt and increase in rate of interest for any reason whatsoever, our interest and debt repayment obligations will increase,
which may have a significant effect on our profitability and cash flows. We may also become subject to additional
covenants, which could limit our ability to access cash flows from operations and undertake certain types of transactions.
Any issuance of equity, on the other hand, would result in a dilution of the shareholding of existing shareholders. The table
below sets forth details of our working capital as at March 31, 2020, 2021 and 2022, and as at June 30, 2022, and the source
of funding:

As at March 31, | As at March 31, | Asat March 31, As at June 30,
S. No. Particulars 2020 2021 2022 2022
(X million)
1. Current Assets (A) 2,904.53 3,191.95 4,863.65 6,215.22
2. Current Liabilities (B) 1,114.04 1,254.59 2,218.72 3,304.96
Net working capital requirements 1,790.49 1,937.36 2,644.93 2,910.26
(A-B)
Existing funding pattern
Borrowings from banks, financial 1,125.40 1,080.56 1,319.07 1,462.59
institutions and non-banking
financial companies (including bill
1 discounting)
2. Internal accruals and equity 665.09 856.80 1,325.86 1,447.67
Total Means of Finance 1,790.49 1,937.36 2,644.93 2,910.26

Our net working capital days for March 31, 2022 and as of June 30, 2022 was 98 days and 122 days, respectively. Further,
our net working capital as percentage to revenue from operations for the financial year ended March 31, 2022, 2021 and
2020 was 37.45%, 46.06% and 48.62%, respectively.

In many cases, a significant amount of our working capital is required to finance the purchase of raw materials and the
development and manufacturing of products before payment is received from customers. Our working capital requirements
may increase if the payment terms in our agreements with our customers include reduced advance payments or longer
payment schedules. These factors may result in increases in the amount of our receivables and may result in increases in
any future short-term borrowings. Continued increases in our working capital requirements may have an adverse effect on
our results of operations, cash flows and financial condition. Further, in the past, we have made interest payment to our
vendors to extend the credit term beyond the standard credit terms and have also made interest payment to suppliers on
account of delays beyond specified days as per governmental regulations on MSME suppliers. In Fiscal 2020, 2021 and
2022, and in the three months ended June 30, 2022, such interest were X 1.12 million, ¥ 2.92 million, X 2.08 million and
1.30 million, respectively representing 0.00%, 0.00%, 0.00% and 0.00% of our revenue from operations, respectively.

Further, for details regarding inventory, see “ - We maintain significant inventory and have low inventory turnover ratio.
Our inability to accurately forecast demand for products that we manufacture and supply to our customers and manage
our inventory may have an adverse effect on our business, results of operations, financial condition and cash flows.”

23.  Our Company is dependent on factors affecting the product costs, in particular the cost of the inputs including
materials, power and fuel, packing and forwarding. Any increase in the cost of inputs may affect our business,
financial condition, results of operations and prospect.

Our operations and performance are directly related to and affected by the cost of various inputs including semi-conductors,
metals such as copper, aluminium, steel, plastics and other commodities. The cost of these inputs especially the cost of raw
materials and power and fuel constitute a significant percentage of our product costs. Our cost of materials consumed
constituted a significant component of our expenditure and in Fiscal 2020, 2021 and 2022, and in the three months ended
June 30, 2022, was X 2,603.38 million, % 2,822.99 million, X 4,931.07 million and % 1,585.27 million, respectively, and
constituted 72.54%, 68.22%, 75.71% and 84.98%, respectively, of our total expenses. For more information see
“Management’s Discussion and Analysis of Financial Conditions and Results of Operations — Significant Factors Affecting
our Results of Operations and Financial Condition — Availability and cost of raw materials” on page 360.

Our results of operations depend upon our ability to obtain the products and other inputs regularly, at low prices and
favorable terms. For the timely supply of raw materials, we have to depend on certain limited third-party suppliers. We
procure the raw materials for our business from local suppliers as well from overseas suppliers. Moreover, we do not rely
on a single source or vendor for components, instead, have alternative sources for vendors for each component category.

The details of the purchases made in Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022, are set out
below:
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Fiscal 2020 Fiscal 2021 Fiscal 2022 Three months ended June
30, 2022
Redion Percentage Percentage Percentage Percentage
9 Purchases | of Total Purchases | of Total Purchases of Total Purchases | of Total
® million) | Purchases | (X million) | Purchases | (X million) Purchases | (X million) |Purchases
(%) (%) (%) (%)
Domestic 1,114.84 40.82% 1,090.46 35.98% 1,960.84 35.54% 923.33 44.00%
Import 1,616.45 59.18% 1,940.05 64.02% 3,556.87 64.46% 1,175.25 56.00%
Total 2,731.29 100.00% 3,030.51 100.00% 5,517.71 100.00% 2,098.58 100.00%

The details of the countries from where the raw materials were imported in Fiscal 2020, 2021 and 2022, and in the three
months ended June 30, 2022, are set out below:

Name of the Fiscal 2020 Fiscal 2021 Fiscal 2022 As of three months
country period ended June 30,
2022

Purchase | Percentage | Purchase | Percentage | Purchase | Percentage | Purchase | Percentage
Amount of Total | Amount of Total | Amount of Total | Amount of Total
® in | Purchases | (% in | Purchases | (% in | Purchases | X in | Purchases
million) million) million) million)

Singapore 961.89 35.22% 1,074.50 35.46% 1,994.62 36.15% 726.34 34.61%

China 90.35 3.31% 122.78 4.05% 358.00 6.49% 126.10 6.01%

USA 124.41 4.55% 138.80 4.58% 304.86 5.53% 54.76 2.61%

Hong Kong 79.65 2.92% 101.35 3.34% 179.92 3.26% 58.90 2.81%

United 79.97 2.93% 94.17 3.11% 117.80 2.13% 47.27 2.25%

Kingdom

Others 280.18 10.26% 408.45 13.48% 601.67 10.90% 161.88 7.71%

Total 1,616.45 59.18% 1,940.05 64.02% 3,556.87 64.46% 1,175.25 56.00%

import

purchases

Our inability to procure these raw materials on terms more favourable, or at all, may constrain our raw material supply,
resulting in an adverse effect on our business, financial condition and results of operations. Any increase in price of cost
of inputs as well as limitations and/ or disruptions in the supply of such inputs, will adversely affect our business and
financial condition. We cannot assure that we shall be able to timely and adequately effect any prices increases
corresponding to the input costs escalation. Further, we rely on the constant supply of semiconductors which relies on a
global supply chain to manufacture our products. Due to shortage of labour, local restrictions impacting the transport and
logistics arising due to COVID-19 has contributed to a bottleneck in supply for the semiconductor industry which is
expected to continue in near future. Our inability to do so, may affect our business, financial condition, results of operations
and prospect. In addition, the ongoing conflict in Ukraine may impact the supply chain for certain of the raw materials that
are used in our products. As on the date of this Red Herring Prospectus, though we have not seen any such impact on the
supply of raw materials from our vendors, however, there can be no assurance that any such disruption will not occur in
the future and that such disruptions will not be material.

Further, we do not have long term contractual arrangements with our suppliers for raw materials, which may limit our
ability to source such raw materials timely and adequately and on competitive or more favourable terms. In addition, some
of our purchase agreements for raw materials and other input items are short-term in nature and our inability to renew these
agreements on terms more favourable, or at all, may constrain our raw material supply, resulting in an adverse effect on
our business, financial condition and results of operations. Further, any substantial delay in supply or non-conformance to
quality requirements by our suppliers can impact our ability to meet our customer requirements and thus impact our
business and results of operations. In case we fail to correctly analyze our product requirement or non-availability of
required raw materials or any other item of production in desired quantity and quality at the right time, it may impact our
sales commitments, which consequently will have an adverse effect on our business and results of operations.
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24.  We are subject to strict quality requirements, customer inspections and audits, and any failure to comply with
quality standards may lead to cancellation of existing and future orders and could negatively impact our
reputation and our business and results of operations and future prospects.

We manufacture diverse range of products, that cater to various industry verticals. For further information, see “Our
Business — Business Verticals — Products” on page 216. We provide standard warranties for certain specified period of
time on our products. During the warranty period, the customer may reject or return the products due to defects or
deficiency.

Given our expertise in the products manufactured and designed by us, our customers typically have high standards for
product quality and delivery schedules. Adherence to quality standards is a critical factor as a defect in products and
solutions manufactured by our Company or failure to comply with the specifications of our customers may, in turn, lead to
the manufacture of faulty end-products by our customers. This may lead to cancellation of supply orders or non-renewal
of agreements by our customers and at certain instances may impose additional costs in the form of product liability and/or
product recall. Further, any failure to make timely deliveries of products and solutions as per our customers’ requirements
could result in cancellation or non-renewal of purchase orders and at certain instances may also result in us bearing
additional financial exposure. While there have not been any instances in past three Fiscals where we have been unable to
comply with quality standards and that has resulted in a cancellation of supply orders or non-renewal of agreements by our
customers, there can be no assurance that there will not be any such instances in future.

Our quality policy is focused on fulfilling customer requirements through reliable products and services aimed at meeting
all regulatory requirements and through continual improvement of our quality management systems. Our products undergo
a qualification process throughout the entire value chain to ensure that quality products are being provided to customers.
Our quality control programs at most of our manufacturing facilities involve subjecting the manufacturing processes and
quality management systems to periodic reviews and observations for various periods.

Further, our customers generally have the right to inspect and audit our facilities, processes and products after reasonable
notice to ensure that our services are meeting their internal standards. Most of our customers routinely inspect and audit
our facilities. Further, we also monitor the customer satisfaction ratings of our products and customer complaints on a
regular basis. In the past we have received certain customer complaints in relation to our products, however, such
complaints had no material impact on our business and financial condition. If we fail to perform our services in accordance
with best practices stipulated by our customers and/or our customers are dissatisfied with the quality of our facilities in any
manner, our reputation could be harmed and our customers may terminate/modify their contractual arrangements and/ or
refuse to renew their contractual arrangements or purchase orders. This may have an adverse impact on our business,
financial condition, results of operations and future prospects. In future, we will continue to spend a portion of our revenues
to manage our product quality and to maintain our quality control, a failure of which may negatively impact our
profitability.

25.  Our Subsidiaries have contributed marginally to our revenue from operations during the Fiscal 2020, 2021 and
2022 and in the three months ended June 30, 2022.

Our Subsidiaries have contributed marginally to our revenue from operations during the Fiscal 2020, 2021 and 2022 and
in the three months ended June 30, 2022 and set forth are the details regarding the revenue from operations, total expenses
and profit after tax of our Subsidiaries for the periods indicated:

Name of the As of and for the year ended March 31, As of and for the three
Subsidiary 2020 2021 2022 months ended June 30,
2022
Revenue Total Profi | Revenue | Total Profit | Revenu | Total Profit Reven | Total Profit
from expense | t from expens | after e from | expens | after ue expens | after
operations | s after | operatio | es tax operati | es tax from es tax
tax ns ons operati
ons
Kaynes 112.66 102.23 7.45 317.63 | 278.48 33.14 334.98 | 306.68 21.20 69.57 67.92 1.39
International
Design &
Manufacturing
Private
Limited
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Name of the
Subsidiary

As of and for the year ended March 31,

2020

2021

2022

As of and for the three
months ended June 30,

2022

Revenue
from
operations

Total
expense
S

Profi | Revenue
t from
after | operatio
tax ns

Total
expens
es

Profit
after
tax

Revenu
e from
operati
ons

Total
expens
es

Profit
after
tax

Reven
ue
from
operati
ons

Total
expens
es

Profit
after
tax

Kemsys
Technologies
Private
Limited

68.53

69.08

0.23 43.43

62.19

(19.53)

48.23

72.42

(23.77)

6.10

21.53

(15.34)

Kaynes
Embedded
Systems
Private
Limited

8.57

(4.78) -

0.03

0.03

0.03

Kaynes
Technologies
Europe GMBH

8.98

10.00

(0.80) 16.01

11.19

5.09

15.37

12.56

3.11

3.97

0.37

3.68

Kaynes
Electronics
Manufacturing
Private
Limited

Our Subsidiaries have contributed less than 10% to our revenue from operations during Fiscal 2020, 2021 and 2022 and in
the three months ended June 30, 2022. There can be no assurance that our Subsidiaries will contribute meaningfully to our
consolidated revenue from operations in future periods.

26.  Post-filing of the DRHP, our Company and the Book Running Lead Managers received complaints in relation
to the operations of our Company.

Post filing of the DRHP, our Company and the Book Running Lead Managers received two complaints alleging, inter-alia,
discrepancies in relation to profit as disclosed in the restated financial information included in the DRHP, siphoning of
funds by the management, lack of competencies with respect to our senior level management, wilful delay in payments of
advance income tax, TDS and GST returns, and manipulation of annual financial reports. We have responded to such
complaints pursuant to our letters dated April 27, 2022 and June 28, 2022.

27.  We have certain contingent liabilities, which, if they materialize, may affect our results of operations, financial
condition and cash flows.

As of June 30, 2022, our contingent liabilities that have not been accounted for in the Restated Consolidated Financial
Statements, were as follows:

Particulars Amount
(million)
Contingent liability towards pending litigations related to disputed dues of:
Claims against the company not acknowledged as debt
- Disputed income tax demand® 1.74
- Disputed income tax demand® 6.05
- Disputed income tax demand® 3.32
- Disputed income tax demand® 1.65
- Disputed indirect taxes demand®) 50.55
Bank guarantees for contractual performance 37.89
Letter of credit issued by bank 7.44
Bond Executed for Customs/Central Excise (covered by bank guarantee to the extent of ¥ 5.50 million) 353.21
On account of Bills Discounted with Banks set off against Trade Receivable 450.97
Corporate Guarantee to Subsidiary Company 44.00
Other sums for which company is contingently liable 13.27
Total 970.09
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The table below sets forth details of our contingent liabilities and the percentage of the contingent liabilities of the net
worth as of the dates indicated:

As of March 31, 2020 As of March 31, 2021 As of March 31, 2022 As of June 30, 2022
Contingent Percentage Contingent Percentage Contingent Percentage Contingent Percentage
Liability (% of Net Liability (% of Net Liability R of Net Liability (% of Net

million) Worth million) Worth million) Worth million) Worth
507.20 52.97% 507.33 37.16% 993.48 49.23% 970.09 45.76%

If a significant portion of these liabilities materialize, it could have an adverse effect on our business, financial condition
and results of operations. For further information on our contingent liabilities, see “Financial Statements — Annexure VI —
Note 29 — Contingent Liabilities and Commitments” on page 326.

28.

If our customers do not outsource manufacturing of the products, or if there is a downward trend in the original

equipment manufacturers (“OEMs”) / original design manufacturing (“ODMs”) business and/or demand for
our internet of things (“loT”) solutions it could have an adverse effect on our business, results of operations,
financial condition and cash flows.

We are an end-to-end and l0T solutions enabled integrated electronics manufacturing player having capabilities across the
spectrum of electronics system design and manufacturing (“ESDM”) services (Source: F&S Report). Our business
verticals are as follows: (i) OEM — Turnkey Solutions — Box Build; (ii) OEM — Turnkey Solutions — Printed Circuit Board
Assemblies; (iii) ODM; and (iv) Product Engineering and I0T Solutions. We derive all of our revenue from operations
from these business verticals. The table below shows our revenue from operations across various segments for the periods

indicated:

Services Fiscal Three months ended June

2020 2021 2022 30, 2022
Amount [Percentage off Amount |Percentage off Amount |Percentage off Amount [Percentage of]
R Revenue (X million) Revenue  million) [Revenue from (% million) Revenue
million) from from Operations from
Operations Operations (%) Operations
(%) (%) (%)

OEM - 942.07 25.58% 1,276.25 30.34% 1,988.21 28.15% 468.68 23.52%
Turnkey
Solutions -
Box Build
OEM - 2,290.02 62.19% 2,509.07 59.65% 4,436.19 62.81% 1,326.96 66.59%
Turnkey
Solutions -
Printed Circuit
Board
Assemblies
ODM 76.18 2.07% 184.21 4.38% 278.04 3.94% 98.99 4.97%
Product 374.11 10.16% 236.74 5.63% 360.06 5.10% 98.03 4.92%
Engineering
and loT
solutions
Total 3,682.38 100.00% 4,206.27 100.00% 7,062.49 100.00% 1,992.67 100.00%

For further information on our business verticals, see “Our Business — Business Operations — Business Verticals” on page

211.

Companies involved in the commercial products segments such as automobile, industrials, railways, aerospace and defence,
I0T, healthcare and consumer electronics have been outsourcing manufacturing of the products to third party players like
us on OEM/ODM basis. However, there can be no assurance that they will continue to do so in the future. Our customers
outsource manufacturing of their products to players like us in order to keep their cost to a minimum in order for them to
sell the end products at a cheaper rate. There can be no assurance that our customers will continue to outsource or increase
the share of outsourcing of their products to us. In the event our customers decide to stop third party outsourcing of their
products or reduce the products which are outsourced for manufacturing it could have an adverse effect on our business,
results of operations, financial condition and cash flow.
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29.  Pricing pressure from customers may affect our gross margin, profitability and ability to increase our prices,
which in turn may materially adversely affect our business, results of operations and financial condition.

Pursuing cost-cutting measures while maintaining rigorous quality standards may lead to an erosion of our margins, which
may have a material adverse effect on our business, results of operations and financial condition. In addition, estimating
amounts of such price reductions is subject to risk and uncertainties, as any price reduction is the result of negotiations and
other factors. Accordingly, ESDM companies like us must be able to reduce their operating costs in order to maintain
profitability. Such price reductions may affect our sales and profit margins.

The following table sets forth certain information relating to certain key financial performance metrics as of the dates and
for the periods indicated:

Particulars As of and for the year ended March 31, As of and for the three
months ended June 30,
2020 \ 2021 | 2022 2022
(X million, except percentages)
Gross Margins® 34.37% 31.98% 30.70% 29.48%
EBITDA® 413.33 408.91 936.71 245.66
EBITDA Margin® 11.22% 9.72% 13.26% 12.33%
Restated Profit After 93.55 97.33 416.75 100.46
Tax
Restated Profit After 2.54% 2.31% 5.90% 5.04%
Tax Margin®
Return  on  Equity 10.51% 8.08% 24.50% 4.78"%
(“ROE”)®
Return on  Capital 14.42% 13.47% 24.44% 5.54"%
Employed (“ROCE”)®)
Net Worth() 957.58 1,365.10 2,018.18 2,120.03
Notes:
* Not annualized
@ Gross margin is calculated as revenue from operations less cost of materials consumed and changes in inventories of finished goods and traded
goods divided by revenue from operations.
@ EBITDA is calculated as profit before tax plus depreciation and amortization expense plus finance cost less finance income and other income.
@ EBITDA margin is calculated as EBITDA divided by revenue from operations.
@ Restated Profit After Tax Margin is calculated as restated profit after tax divided by revenue from operations.
® ROE is calculated as restated profit after tax less share of profit / (loss) of minority interest divided by average Net Worth. Average Net Worth
is calculated as average of Net Worth as of the first day of the relevant period and as of the last day of the relevant period.
© ROCE is calculated as EBIT divided by capital employed. EBIT is calculated as restated profit before tax plus finance cost. Total capital

employed is calculated as tangible net worth plus non-current borrowings plus current borrowings. Tangible net worth is calculated as total
assets less total non-current liabilities (except non-current lease liabilities and deferred tax liabilities), total current liabilities (except current
lease liabilities), intangible assets, intangible assets under development, goodwill and right of use asset.

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

Further, our Restated Profit After Tax Margin decreased from 2.54% in Fiscal 2020 to 2.31% in Fiscal 2021 on account of
limited operations of our manufacturing facilities and increase in transportation and freight charges associated with import
of raw materials in Fiscal 2021 due to COVID-19.

If we are unable to offset customer price reductions in the future through improved operating efficiencies, new
manufacturing processes, sourcing alternatives and other cost reduction initiatives, our business, results of operations and
financial condition may be materially adversely affected. Our customers also negotiate for larger discounts in price as the
volume of their orders increases. To maintain our profit margins, we seek price reductions from our suppliers, improved
production processes to increase manufacturing efficiency and streamlined product designs to reduce costs. There can be
no assurance that we will be able to avoid future customer price reductions or offset the impact of any such price reductions
through continued technology improvements, improved operational efficiencies, cost-effective sourcing alternatives, new
manufacturing processes, cost reductions or other productivity initiatives, which may adversely affect our business,
financial condition and results of operations.

63



30. Some of our manufacturing facilities are located on industrial land allotted to us by industrial development
corporations. Failure to comply with the conditions of use of such land could result in an adverse impact on our
business and financial condition.

Some of our manufacturing facilities are located on industrial lands allocated by Karnataka Industrial Areas Development
Board (“KIADB”). Our Company had entered into lease agreements with KIADB dated November 23, 2013 and June 18,
2019, for lease of land located at Plot No. 20, of Belagola Industrial Area, Mysuru, Karnataka, India and Plot No. 119 in
Sy. No. 45 & 52 of Metagalli Village, Mysuru, Karnataka, India respectively. Both the lease agreements have expired as
on date of this Red Herring Prospectus, and our Company has made a request for converting the lease to sale under the
relevant provisions of the lease deed. KIADB has acknowledged this request and is currently in the process of completing
the process of selling the relevant parcel of land from KIADB to our Company. Therefore, currently we do not possess the
leasehold rights required to operate and/or continue operation of certain of our manufacturing facilities on these respective
lands. Inability to renew such agreement or retain the leasehold right or attain the ownership rights may affect our business
operations. In addition, the terms of these lease agreements require us to obtain the KIADBs prior consent for certain
actions including alteration of promoters/shareholders/directors’ interest and change in constitutional status of our
Company, which may be a future requirement as to our business operations. In the event that we fail to meet these
conditions, we would be required to pay a penalty or revised cost of land as decided by the KIADB from time to time.
Moreover, there can be no assurance that we will be able to retain or renew such leases on same or similar terms, or that
we will find alternate locations for the manufacturing facilities and/or existing offices on terms favorable to us, or at all.

31.  Any disruption in our distribution network including disruptions in supply and transport of inputs and finished
products will adversely affect our business and results of operations.

Our suppliers either deliver our raw materials to us or we are required to collect them from our suppliers, depending on the
contract terms, at our own costs. Our raw materials are transported to our facilities and our products are transported to our
customers by road through cargo trucks. Transport of our raw materials and finished products is subject to various factors
beyond our control, including poor infrastructure, unavailability of adequate port and shipping infrastructure for
transportation, accidents, adverse weather conditions, strikes and civil unrest, which may adversely affect our business and
results of operations. In Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022, we wrote-off X 3.29
million, X 12.10 million, X nil and < nil worth of products, respectively. Although we have not encountered any significant
disruption to the supply and transportation of raw materials and products in the past, on account of the operating restrictions/
lockdown consequent to outbreak of COVID-19 pandemic temporarily affected our ability to supply and transport our raw
materials and finished products in the months of March and April 2020 to our customers within India and outside India.
There can be no assurance that any such disruption will not occur in the future as a result of these factors and that such
disruptions will not be material. Transportation strikes have had in the past, and could have in the future, an adverse effect
on our Company’s receipt of raw materials and/or supplies and its ability to deliver the finished products. In addition,
transportation and freight costs have been steadily increasing. While we have not experienced any company specific
disruptions in the past, any significant disruption in the distribution network could have a significant impact on our business
and results of operations.

32.  The current and continuing impact of the COVID-19 pandemic on our business and operations, including its
impact on the ability or desire of customers to outsource manufacturing of their products, may have an adverse
effect on our business, results of operations, financial condition and cash flows.

The outbreak of the COVID-19 pandemic and its continuing impact, as well as government measures to reduce the spread
of COVID-19 pandemic, have had a substantial impact on our operations. The impact of the pandemic on our business,
operations and financial performance have included and may continue to include the following:

. Temporary shutdown of our manufacturing facilities in Parwanoo, Himachal Pradesh; Dehradun, Uttarakhand,;
Manesar, Haryana; Mysuru, Karnataka; Bengaluru, Karnataka; and Chennai, Tamil Nadu, respectively, for several
weeks in March, April and May 2020. In particular, during the national lockdown mandated by the Government
of India from March 23, 2020 to May 23, 2020, our capacity utilization was impacted. Further regulatory
restrictions relating to the pandemic interrupting our operations may also affect our ability to effectively manage
our product inventory.

. Temporary closure of our design facilities, service centres, offices and decline in availability of workforce due to

employees contracting the infection, rationalization of workforce, and restrictions on travel and movement due to
lockdowns imposed by various state governments, affecting commute of employees to their places of work.
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. Disruptions of the services we receive from third-parties including our suppliers and transportation and logistics
partners, due to sporadic availability of raw ingredients, fluctuating and unpredictable demands, and disruptions
in supply chain.

o Compliance with evolving government regulations, including with respect to social distancing measures and
sanitization practices. Although we are currently in compliance with such guidelines, any failure in the future to
fully comply or adhere to the measures and guidelines or any other similar regulations could lead to the imposition
of penalties, fines or other sanctions, which could have an adverse impact on our business.

Due to temporary shutdown of our manufacturing facilities during the national lockdown mandated by the Government
of India from March 23, 2020 to May 23, 2020, manufacture of products and consequent sales to our customers were
impacted. Further, due to the impact of COVID-19 on the global supply chain, the cost of shipping through containers
from China has increased substantially thereby increasing our transportation cost and affecting our margins. Our
transportation expenses increased from I 75.68 million in Fiscal 2020 to X 79.26 million in Fiscal 2021 to ¥ 129.81
million in Fiscal 2022, and was % 37.27 million in the three months ended June 30, 2022. Our trade payables increased
from % 920.81 million in Fiscal 2020 to % 1,640.56 million in Fiscal 2022, and were X 2,706.89 million in the three months
ended June 30, 2022. Further, our trade receivables increased from X 936.49 million, as of March 31, 2020 to X
1,977.26million as of March 31, 2022 and were T 2,321.92 million, as of June 30, 2022. While the Government of India
supported all industries by providing 10% increased credit limits at concessional rates, the disruption of work during
these two months of lockdown adversely impacted our business operations.

Additionally, there can be no assurance that we will be able to successfully achieve our expansion strategies in the event
of subsequent waves of the pandemic in India that lead to additional restrictive measures or hamper overall economic
recovery. In the event subsequent waves worsen or is not controlled in a timely manner, we may not be able to (i) manage
our operations at its full capacity; and (ii) successfully implement our growth strategy. Even though we have taken various
initiatives to raise awareness for COVID as well as implemented social distancing and hygiene measures in our
manufacturing facilities, we cannot assure you that in the event of another COVID-19 wave additional restrictions will
be put back in place or if another lockdown would be re-imposed to control the spread of COVID-19. The impact of the
ongoing pandemic cannot be ascertained at this time, and while we cannot currently estimate the duration or future impact
of the COVID-19 pandemic on our business or on the Indian or global economy, there is a likelihood that the effects
could continue. Any intensification of the COVID-19 pandemic or any future outbreak of another highly infectious or
contagious disease may adversely affect our business, results of operations and financial condition.

In addition, if our Key Managerial Personnel or a significant percentage of our workforce is unable to work due to COVID-
19 illness, quarantine, limitations on travel or other government restrictions in connection with the COVID-19 pandemic,
our operations may be negatively impacted. An outbreak or perceived outbreak of the COVID-19 pandemic connected to
one or more of our manufacturing facilities could also cause negative publicity directed at any of our distributors and cause
customers to avoid our products, which could have a material adverse effect on our business, results of operations, financial
condition, cash flows, reputation and prospects. Also see “Financial Statements” on page 280.

33.  Any failure in our information technology systems and/ or enterprise resources planning systems could adversely
affect our business.

The efficient operation of our business depends on our IT infrastructure and our enterprise resources planning systems.
Our IT infrastructure comprises of third-party solutions and applications maintained internally. The size and complexity of
our computer systems make them potentially vulnerable to breakdown, malicious intrusion and computer viruses. Although
there have been certain instance in disruptions to our information technology systems, however due to the recover process
system employed by us, we have not experienced any significant disruptions to our operations. However, we cannot assure
you that we will not encounter such disruptions in the future that may impact our operations. Any such disruption may
result in the loss of key information and disruption of production and business processes, which could adversely affect our
business, results of operations and cash flows.

In addition, our systems are potentially vulnerable to data security breaches, whether by employees or others that may
expose sensitive data to unauthorized persons. Such data security breaches could lead to the loss of trade secrets or other
intellectual property or could lead to the public exposure of personal information (including sensitive personal information)
of our employees and customers. Any such security breaches could have an adverse effect on our business, reputation,
results of operations, cash flows and financial condition.

34.  Our Promoters, certain of our Directors and Key Managerial Personnel may have interests other than
reimbursement of expenses incurred and normal remuneration or benefits.
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Our Promoters, certain of our Directors and Key Managerial Personnel, while managing the day-to-day operations, may
be interested in our Company, in addition to regular remuneration or benefits and reimbursement of expenses, to the extent
of their, their relatives and their company’s shareholding in our Company, payment of dividend or distributions thereon.
Further, certain of our Directors are also directors on the boards of our Subsidiaries and may be deemed to be interested to
the extent of any remunerations/reimbursement received in this regard. For the payments that are made by our Company
to related parties including remuneration to our Directors and our Key Managerial Personnel, see “Offer Document
Summary — Summary of Related Party Transactions”, “Our Management — Terms of appointment of executive Directors
and Non-Executive Directors and Independent Directors” and “Our Management — Key Managerial Personnel” on pages
29, 260 and 270, respectively. We cannot assure you that our Promoters, Directors and Key Managerial Personnel will
exercise their rights to the benefit and best interest of our Company. As Shareholders of our Company, our Promoters,
Directors or Key Managerial Personnel, may take or block actions with respect to our business which may conflict with
the interests of the minority shareholders of our Company.

35.  Certain of our manufacturing facilities, design facility, service centres and offices are located on leased premises.

Certain of our manufacturing facilities, design facility and service centres are substantially located on leased properties
from third parties. Typically, the term of our leases ranges from 11 months up to 99 years for our office space and
manufacturing facilities which are subject to lock-in for a certain duration over the respective term of such lease. We are
required to pay a security deposit, specified monthly rentals and common area maintenance charges for the duration of our
lease agreements, subject to periodic escalations at agreed rates. These lease agreements may be terminated in accordance
with their respective terms, and any termination or non-renewal of such leases could adversely affect our operations. For
further information, see “Our Business — Properties” on page 232.

Some of our manufacturing facilities are located on industrial lands allocated by Karnataka Industrial Areas Development
Board (“KIADB”). Our Company had entered into lease agreements with KIADB dated November 23,2013, and June 18,
2019, for the lease of land located at Plot No. 20, of Belagola Industrial Area, Mysuru, Karnataka, India and Plot No. 119
in Sy. No. 45 and 52 of Metagalli Village, Mysuru, Karnataka, India respectively. Both the lease agreements have expired
as on the date of this Red Herring Prospectus. The leasehold rights under the agreements had expired in 2019 and 2021,
respectively, and our Company has made a request for converting the lease to sale under the relevant provisions of the lease
deed. KIADB has acknowledged this request and is currently in the process of completing the process of selling the relevant
parcel of land from KIADB to our Company. Further, till the execution of the sale deed with respect to both the properties,
Company has requested the Authority for an extension of the lease agreements, thereby, granting the Company leasehold
rights under the Agreements, however subjecting them to the consent requirements. Therefore, currently, we do not possess
the leasehold rights required to operate and/or continue the operation of certain of our manufacturing facilities on these
respective lands. Inability to renew such agreement or retain the leasehold right or attain the ownership rights with respect
to this land may affect our business operations.

Except as stated above, currently there are no instances of non-compliance of the terms of our lease agreements, there can
be no assurance that there will be no such non-compliance leading to termination of such leases in the future. Any change
in the terms and conditions of the lease agreements and any premature termination of such lease agreements may have an
adverse impact on our business operations. Any adverse impact on the title and ownership rights of the owners from whose
premises we operate, breach of the contractual terms of any lease deeds, or any inability to renew such agreements on
acceptable terms may also affect our business operations. In addition, the terms of certain of our leases require us to obtain
the lessor’s prior consent for certain actions, including making structural alterations to the leased premises, which may be
required if we were to undertake an expansion in the future. There can be no assurance that we will be able to retain or
renew such leases on same or similar terms, or that we will find alternate locations for the existing offices on terms favorable
to us, or at all.

In the event we intend to expand the capacity of our facilities, and require additional land for such purposes, we cannot
assure you that we will be able to identify or acquire adequate land either on a freehold or leasehold basis, or that land
acquisitions will be completed in a timely manner, at acceptable costs and/or on commercially reasonable terms, without
opposition or relocation and resettlement costs, or at all.

The cost of acquiring land on a leasehold basis for our facilities may be higher than we estimated and is subject to a number
of factors, including the type of land being acquired, market prices, the level of economic development in the area where
the land is located and government regulations pertaining to the price of land, among others. In addition, we may face
significant opposition to the construction of our facilities from local communities, non-government organizations and other
parties. Such opposition or circumstances may be beyond our control. If we are unable to acquire the required amount of
land for our facilities, the viability and efficiency of such projects may be affected. In addition, any inability to complete
the acquisition of the necessary land in a timely manner may cause construction delays. The occurrence of any such event
could have an adverse effect on our business, results of operations, financial condition, cash flows and future business
prospects.
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36.  We do not have patents registered for any of our products. If we do not continue to innovate and further develop
our business, or we are not able to keep pace with technological developments, we may not remain competitive
and our business and results of operations could suffer.

Our operations rely heavily on the effectiveness of our products. We do not have any patents registered for any of our
products. We design, develop, and manufacture products for our customers. Accordingly, any specific design or intellectual
property that we develop as part of our operations accrues to the relevant customer for whom we undertake such production.
We protect our technological developments by embedding the technology and innovations into our processes and making
it a part of our practice. To remain competitive, we must continue to stay abreast of the constantly evolving trends and to
enhance and improve the responsiveness, functionality and features of our products, including cost to their end customers
and compete, we must continue to invest significant resources in research and development to enhance our information
technology and improve our existing services. The industry in which we operate is characterized by technological evolution
and changes in customer requirements, which could render our existing technologies and systems obsolete going forward.

Currently, all of our machinery in our manufacturing facilities and in our design facilities is equipped with modern and
automated manufacturing processes, which supports our innovation and product development. Our success will depend, in
part, on our ability to identify, develop, acquire or license leading technologies useful in our business, and respond to
technological advances and emerging industry standards and practices in a cost-effective and timely way. There can be no
assurance that we will be able to use new technologies effectively or adapt technologies and systems to meet customer
requirements or emerging industry standards. There can be no assurance that we will be able to successfully implement our
future strategy to continue to innovate.

Further, the process of innovation and development requires that we make long-term investments and commit significant
resources before knowing whether these investments will eventually result in businesses that achieve customer acceptance
and generate the revenues required to provide desired returns. We may experience difficulties that could delay or hinder
the successful development, introduction and marketing of products. There can be no assurance that such products will be
readily accepted in the market, become commercially successful or that our competitors will not be able to produce similar
products at a lower price than we can, which would have an adverse effect on our products’ competitive position. If we are
unable to achieve the anticipated returns in such new growth areas, it could have a material adverse effect on our business,
results of operations and financial condition.

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

The success of any capacity expansion and expected return on investment on capital expenditure is subject to, among other
factors, the ability to procure requisite regulatory approvals in a timely manner; recruit and ensure satisfactory performance
of personnel to further grow our business; and the ability to absorb additional infrastructure costs and develop new
expertise. Our capacity utilization is also affected by the product requirements of, and procurement practice followed by,
our customers. In recent times, we have made significant investments for the expansion of our assembly capacities and are
continuing to undertake additional investments to increase our existing capacity. Our expected return on capital invested
is subject to, among other factors, the ability to ensure satisfactory performance of personnel to further grow our business,
our ability to absorb additional infrastructure costs and utilize the expanded capacities as anticipated. In case of oversupply
in the industry or lack of demand we may not be able to utilise our expanded capacity efficiently. For the three months
ended June 30, 2022, the capacity of the facility at Parwanoo, Himachal Pradesh, contributed to 4.81% and 2.97% of our
overall SMT component assembly and PCB assembly capacity, respectively. We undertake manufacturing and assembly
for IT related products at our facility at Parwanoo, Himachal Pradesh and 10T based products at our Mysuru, Karnataka —
Unit — I, Mysuru, Karnataka — Unit — Il and Manesar, Haryana facilities. We intend to grow our operations in the 1oT
vertical and accordingly, while we have created capacity for this vertical, the capacity is yet to be fully utilized given that
we are still in the process of evaluating and upgrading the equipment at such facility. There can be no assurance that the
capacity at our Parwanoo, Himachal Pradesh, facility will be fully utilized going ahead. For further information, see “Our
Business - Aggregate Installed Capacity and Capacity Utilization” on page 221. Under-utilization of our manufacturing
capacities over extended periods, or significant under-utilization in the short term, or an inability to fully realize the benefits
of our recently implemented capacity expansion, could materially and adversely impact our business, growth prospects and
future financial performance.

38.  There have been certain instances of non-compliances, including with respect to certain regulatory filings for
corporate actions taken by our Company in the past. Consequently, we may be subject to regulatory actions and
penalties for any such non-compliance and our business, financial condition and reputation may be adversely
affected.
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There have been certain instances of lapses such as delays, non-filing and factual errors in our corporate records, in relation
to certain corporate actions taken by our Company in the past. We have also sought extension of time from regulatory and
statutory authorities in the past, in relation to certain filings and compliances, and waiver of late submission fee for delayed
filings. Further, certain corporate records of our Company are not traceable. This may subject us to regulatory actions
and/or penalties which may adversely affect our business, financial condition and reputation. For instance, there have been
the following instances of delays and non-compliances in relation to regulatory filings:

Under Companies Act 2013 and 1956, as applicable

. Our Company has filed a compounding application along with the applicable fee before Regional Director (“RD”),
South East Region, Hyderabad dated April 13, 2022 in relation to non- compliance of Section 63 of the Companies
Act, 2013 as amended, read with rules made thereunder. Our Company had allotted 1,699,992 Equity Shares on
September 21, 2017 pursuant to bonus issue while being in default of the payment of statutory dues of the
employees, inter-alia contribution to provident fund, gratuity and bonus, which is specified to be one of the
eligibility criteria under Section 63(2)(d) of the Companies Act, 2013 in relation to issuance of bonus shares.
Subsequently, the RD has pursuant to its order dated September 15, 2022, compounded the matter upon payment of
compounding fees levied on, (i) our Company for an amount of % 36,500, and (ii) our Promoter Directors for an
amount X 25,000 each, with total compounding fees aggregating to X 86,500 (the “Fees”). Our Company, and our
Promoter Directors have duly submitted the Fees, and made the relevant filings for the compounding order with the
Registrar of Companies, Karnataka at Bangalore. Accordingly, the matter is closed.

. Our Company has not filed CHG-1 for creation of charge, in relation to the loan taken from Sundaram Finance
Limited and has delayed in filing of CHG-4 for satisfaction of charge in relation to the loan taken from Canara Bank
and Karnataka State Financial Corporation. This has since been compounded.

. Form 2 filed with RoC in relation to allotment of Equity Shares on May 31, 2008 (i) was erroneously recorded
August 31, 2008, as the date of allotment of Equity Shares, and (ii) has erroneously mentioned ‘Cash’ as the form
of consideration instead of ‘other than cash’. Though the resolutions filed were appropriately recorded.

) Form 2 filed with RoC in relation to allotment of Equity Shares on March 12, 2011 in one place, had erroneously
recorded as 150,000 Equity Shares instead of 1,500,000 Equity Shares, though the post-allotment capital was
correctly recorded.

) In relation to allotment of Equity Shares on September 21, 2017, the Company had inadvertently omitted to include
the record date i.e., August 24, 2017 in the resolution passed by the Board of Directors for the allotment. Our
Company had filed a compounding application before the RD, South East Region, Hyderabad on October 31, 2019,
for violation committed under section 148(6) read with rule 6 of Companies (Cost Records and Audit) Rules, 2014.

. Our Company has failed to file the cost audit report with the Central Government in form CRA 4 for the financial
year 2015-2016 and 2016-2017. Subsequently, we paid the compounding fees of ¥ 0.24 million pursuant to the order
issued by RD dated November 24, 2020.

Under FEMA regulations

. Our Company has delayed in filing of annual return on foreign liabilities and assets within prescribed time period
from the financial years 2010-2011 until 2019-2020, with a delay of 3,396, 3,026, 2,663, 2,298, 1,933, 1,567, 1,202,
837, 458 and 76 days, respectively. While no penalties have been imposed on our Company in this regard, we cannot
assure you that RBI or other regulatory authorities will not impose any penalty on us or will not take any penal
action in relation to the delays in submitting Annual Return on Foreign Liabilities and Assets with RBI.

K. Gaurav Kumar & Associates, independent practicing company secretaries have also conducted searches for these records
with the RoC and at the Registered and Corporate Office of our Company, respectively, and issued certificate dated April
9, 2022.

39.  Our Company has unsecured loans that may be recalled by the lenders at any time and our Company may not
have adequate funds to make timely payments or at all.

Our Company has availed unsecured loans, which may be recalled at any time. As of June 30, 2022, such loans availed by
our Company amounted to % 0.52 million. Such loans may not be repayable in accordance with any agreed repayment
schedule and may be recalled at any time. In the event that any lender seeks repayment of any such unsecured loan, our
Company would need to find alternative sources of financing, which may not be available on commercially reasonable
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terms, or at all. As a result, any such demand may materially and adversely affect our business, cash flows, financial
condition and results of operations.

40. Information relating to our production capacities and the historical capacity utilization of our manufacturing
facilities included in this Red Herring Prospectus is based on various assumptions and estimates and future
production and capacity utilization may vary.

Information relating to our production capacities and the historical capacity utilization of our manufacturing facilities
included in this Red Herring Prospectus is based on various assumptions and estimates of our management that have been
taken into account by the independent chartered engineer in the calculation of our capacity. These assumptions and
estimates include the standard capacity calculation practice of component manufacturing industry after examining the
calculations and explanations provided by our Company and the capacities and other ancillary equipment installed at the
manufacturing facilities, the period during which the manufacturing facilities operate in a year, availability of raw
ingredients, expected utilization levels, downtime resulting from scheduled maintenance activities, unscheduled
breakdowns, as well as expected operational efficiencies. Actual production levels and utilization rates may differ
significantly from the estimated production capacities or historical estimated capacity utilization information of our
facilities. Undue reliance should therefore not be placed on our production capacity or historical estimated capacity
utilization information for our existing facilities included in this Red Herring Prospectus. For further information, see “Our
Business — Aggregate Installed Capacity and Capacity Utilization” on page 221.

41.  We are exposed to counterparty credit risk. As of March 31, 2020, 2021, 2022 and as of June 30, 2022, our trade
receivables were ¥ 936.49 million, ¥ 1,217.48 million ¥ 1,977.26 million and ¥ 2,321.92 million, respectively. Any
delay in receiving payments or non-receipt of payments may adversely impact our results of operations.

Due to the nature of, and the inherent risks in, the agreements and arrangements with our customers, we are subject to
counterparty credit risk and a significant delay in receiving large payments or non-receipt of large payments may adversely
impact our results of operations. Our operations involve extending credit to our customers in respect of sale of our products
and consequently, we face the risk of the uncertainty regarding the receipt of these outstanding amounts. Consequently, we
face the risk of the uncertainty regarding the receipt of these outstanding amounts. As a result of such industry conditions,
we have and may continue to have high levels of outstanding receivables. We generally have credit terms from payment in
advance to 90 days with our customers.

The table below sets forth details of our trade receivables as of the dates indicated:

Particulars As of March 31, As of June 30, 2022

2020 2021 \ 2022

(X million)

Trade Receivables 936.49 1,217.48 1,977.26 2,321.92
Trade receivables as a 25.43% 28.94% 28.00% 116.52%"
percentage of revenue from
operations
Bad debt written off 11.33 26.29 8.95 0.01

“Not annualised.

There is no assurance that we will accurately assess the creditworthiness of our customers. Further, macroeconomic
conditions which are beyond our control, such as a potential credit crisis in the global financial system, could also result in
financial difficulties for our customers, including limited access to the credit markets, insolvency or bankruptcy. Such
conditions could cause our customers to delay payment, request modifications of their payment terms, or default on their
payment obligations to us, all of which could increase our receivables. While there have not been instances of such delay,
modification of payment terms or default in payment obligations that have had a material impact on our operations, there
can be no assurance that such instances will not occur in future. Timely collection of dues from customers also depends on
our ability to complete our contractual commitments and subsequently bill for and collect from our clients. If we are unable
to meet our contractual obligations, we may experience delays in the collection of, or be unable to collect, our customer
balances, which could adversely affect our results of operations and cash flows, see “Financial Statements — Annexure 1V
— Restated Consolidated Statement of Cash Flows” on page 292.

42.  We maintain significant inventory and have low inventory turnover ratio. Our inability to accurately forecast
demand for products that we manufacture and supply to our customers and manage our inventory may have an
adverse effect on our business, results of operations, financial condition and cash flows.
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Our business depends on our estimate of the demand for our products that we manufacture and supply to our customers.
As is typical in the ESDM manufacturing industry, we maintain a reasonable level of inventory of raw materials, work in
progress and finished goods.

The table below sets forth details of our inventory as of the dates indicated:

Particulars As of March 31, As of June 30, 2022
2020 \ 2021 \ 2022
(X million, except ratios and days)

Inventory 1,511.10 1,638.65 2,263.78 2,901.04
- Raw Materials 1,055.37 1,208.90 1,748.30 2,245.65
- Work-in-Progress 203.63 212.73 154.67 406.40
- Finished Goods 189.22 141.90 236.73 164.97
- Goods-in-transit 31.68 35.96 61.52 16.07
- Consumables, stores 31.20 39.16 62.56 67.95

and spares
Inventory Turnover Ratio* 2.70 2.67 3.62 3.10
Inventory Days 136 137 101 118
Notes

* Inventory Turnover Ratio is defined as revenue from operations divided by average inventory.

Our inventory has increased by 49.81% from ¥ 1,511.10 million in Fiscal 2020 to % 2,263.78 million in Fiscal 2022 on
account of growth in business and orderbook.

If we underestimate demand or have inadequate capacity due to which we are unable to meet the demand for our products,
we may manufacture fewer quantities of products than required, which could result in the loss of business. While we
forecast the demand and price for our products and accordingly plan our production volumes, any error in our forecast
could result in a reduction in our profit margins and surplus stock, which may result in additional storage cost and such
surplus stock may not be sold in a timely manner, or at all. Our customers also have the right to return or reject the product
in the event that the products do not conform to the quality standards set out under the master services agreements. In the
past, there have been instances where we have repaired or re-supplied products. While the cost involved in such repair or
re-supply of products was minimal and did not materially impact our financial condition, there can be no assurance that
such repair costs or costs involved in re-supplying our products will not be significant in future. Further, if we overestimate
demand, we may incur costs to build capacity or purchased more raw materials and manufacture more products than
required. Our inability to accurately forecast demand for our products and manages our inventory may have an adverse
effect on our business, results of operations and financial condition.

43.  Unforeseen environmental costs could affect our future earnings as well as the affordability of our products and
services.

Environmental laws and regulations in India impose increasingly stringent environmental protection standards on us
regarding, among other things, the use and handling of hazardous waste or materials and waste disposal practices. These
standards expose us to the risk of substantial environmental costs and liabilities, including liabilities associated with past
activities. Our industrial activities are subject to obtaining permits, licences and/or authorisations, or subject to prior
notification. Our facility must comply with these permits, licences or authorisations and are subject to regular
administrative inspections. The outcome of environmental, health and safety matters cannot be predicted with certainty
and there can be no assurance that we will not incur any environmental, health and safety liabilities in the future. In addition,
the discovery of new facts or conditions or future changes in environmental laws, regulations or case law may result in
increased liabilities that could have a material effect on our business, financial condition and results of operations.

44.  We have incurred and will continue to incur expenses towards leases entered by our Company or our Subsidiaries
for our manufacturing facilities and offices.

Our Company and our Subsidiaries have entered into a number of lease agreement for our manufacturing facilities and our
offices. We incur significant expenses towards such leases.

The table below sets forth details of our expenses incurred towards our lease for the last three Fiscals.

Fiscal Three months ended
2020 2021 2022 June 30, 2022
. Amount Percentage Amount Percentage Amount Percentage Amount Percentage
R of total ® of total ] of total R of total
- expense s expense S expense s expense
million) (%) million) (%) million) (%) million) (%)
Depreciation of Right-of-Use Assets 18.80 0.52% 24.69 0.60% 31.62 0.49% 11.63 0.62%
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Interest on lease liabilities 9.27 0.26% 10.17 0.25% 12.56 0.19% 6.17 0.33%
Total lease expense 28.07 0.78% 34.86 0.84% 44.18 0.68% 17.80 0.95%
Total expenses 3,588.86 100.00% | 4,137.91 100.00% | 6,513.27 100.00% | 1,865.38 100.00%

We will continue to incur expenses towards our lease obligations. In the event we are unable to meet such lease obligations,
our business activities could be disrupted which could have an adverse impact on our results of operations, financial
condition and cash flows.

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

Our operations are subject to various risks inherent in the manufacturing industry including defects, malfunctions and
failures of manufacturing equipment, fire, riots, strikes, explosions, accidents and natural disasters. We maintain an
insurance policy that insures against material damage to buildings, facilities and machinery, furniture, fixtures, fittings,
stocks, and machinery breakdown. We also maintain product liability insurance, a marine cargo insurance policy that
insures consignments of goods by sea, air and by courier until delivery to the customer’s warehouse and inland movement
of bulk cargo in road tankers. In addition, we maintain a commercial general liability insurance that covers liability in
claims for bodily injury (and medical payments), property damage, personal and advertising injury. Our insurance coverage
for our employees covers pre and post-hospitalization expenses and emergency road ambulance expenses.

Our insurance may not be adequate to completely cover any or all of our risks and liabilities. Further, there is no assurance
that the insurance premiums payable by us will be commercially viable or justifiable. While we have made certain insurance
claims in the past, we cannot assure you that, in the future, any claim under the insurance policies maintained by us will be
honoured fully, in part or on time, or that we have taken out sufficient insurance to cover all our losses.

The table below sets forth details of our insurance coverage including as a percentage of our total assets as of the dates
indicated.

Particulars As of March 31, As of June 30, 2022

2020 [ 2021 | 2022

(X million, except percentages)

Aggregate Coverage of 2,153.60 2,622.79 3,482.72 4,097.95
Insurance Policies
Total Assets 2,384.23 2,594.65 3,381.34 4,032.07
Percentage of Total 90.33% 101.09% 103.00% 101.63%
Assets

Our inability to maintain adequate insurance cover in connection with our business could adversely affect our operations
and profitability. To the extent that we suffer loss or damage as a result of events for which we are not insured, or for which
we did not obtain or maintain insurance, or which is not covered by insurance, exceeds our insurance coverage or where
our insurance claims are rejected, the loss would have to be borne by us and our results of operations, financial performance
and cash flows could be adversely affected. For further information on our insurance arrangements, see “Our Business —
Insurance” on page 229. While we believe that the insurance coverage which we maintain would be reasonably adequate
to cover the normal risks associated with the operation of our business, we cannot assure you that any claim under the
insurance policies maintained by us will be honored fully, in part or on time, or that we have taken out sufficient insurance
to cover all our losses. In addition, our insurance coverage expires from time to time. We apply for the renewal of our
insurance coverage in the normal course of our business, but we cannot assure you that such renewals will be granted in a
timely manner, at acceptable cost or at all. To the extent that we suffer loss or damage, for which we have not obtained or
maintained insurance, or which is not covered by insurance, which exceeds our insurance coverage or where our insurance
claims are rejected, the loss would have to be borne by us and our results of operations, cash flows and financial
performance could be adversely affected.

46.  We may not successfully protect our technical know-how, which may result in the loss of our competitive
advantage.

We have developed a range of technical know-how relating to the manufacturing process of our products. This knowledge
base has enhanced our ability to manage our manufacturing costs and improve our product quality to compete more
effectively. Our technical know-how has been derived from the past experience of our key employees and management
team as well as our research and development efforts. Certain proprietary knowledge may be leaked, either inadvertently
or wilfully, at various stages of the manufacturing process. A significant number of our employees have access to
confidential design and product information and there can be no assurance that this information will remain confidential.
Moreover, certain of our employees may leave us and join our various competitors. If the confidential technical information
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in respect of our products or business becomes available to third parties or to the public, any competitive advantage we
may have over our competitors could be harmed. If a competitor is able to reproduce or otherwise capitalize on our
technology, it may be difficult, expensive or impossible for us to obtain necessary legal protection. Consequently, any
leakage of confidential technical information could have a material adverse effect on our business, results of operations,
financial condition, cash flows and/or prospects.

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

In order to retain flexibility and control costs, we appoint independent contractors with whom we enter into formal contracts
who in turn engage on-site contract labour for performing certain of our ancillary operations, including, assisting in civil,
mechanical and electrical related works and housekeeping activities. The numbers of contract labourers vary from time to
time based on the nature and extent of work contracted to independent contractors. Although we do not engage these
labourers directly, we may be held responsible for any wage payments to be made to such labourers in the event of default
by such independent contractors. While there have not been any instances of default by our independent contractors through
whom workers are hired in the past three Fiscals, there can be no assurance that there will not be any instances of default
by such independent contractors in future. All contract labourers engaged at our facilities are assured minimum wages that
are fixed by the state government from time to time. Any upward revision of wages that may be required by the state
government to be paid to such contract labourers, or offer of permanent employment or the unavailability of the required
number of contract labourers, may adversely affect the business and future results of our operations.

48.  We may be subject to labour unrest and slowdowns.

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth detailed
procedures for the establishment of unions, dispute resolution and employee removal, and legislation that imposes certain
financial obligations on employers upon retrenchment. Our employees are not unionised. However, in the event that
employees seek to unionise, it may become difficult for us to maintain flexible labour policies, which may increase our
costs and adversely affect our business. We believe our employees and personnel are critical to maintain our competitive
position. Although we have not experienced any material labour unrest, we cannot assure you that we will not experience
disruptions in work or our operations due to disputes or other problems with our work force, which may adversely affect
our ability to continue our business operations. Any labour unrest directed against us, could directly or indirectly prevent
or hinder our normal operating activities, and, if not resolved in a timely manner, could lead to disruptions in our operations.
These actions are very difficult for us to predict or control and any such event could adversely affect our business, results
of operations and financial condition. A potential increase in the salary scale of our employees or amounts paid to our
contract manufacturers as a result of organisation or unrest, or a disruption in services from our employees or contract
manufacturers due to potential strikes, could adversely affect our business operations and financial condition.

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

We have entered into transactions with related parties in the past and from, time to time, we may enter into related party
transactions in the future. For further information, see “Offer Document Summary — Summary of related party transactions”
and “Financial Statements — Annexure VI — Note 30 — Related Party Disclosures” on pages 29 and 326 respectively. These
transactions principally include loans and advances to Subsidiaries, loans and advances repaid by Subsidiaries, services
received from Subsidiaries, purchases, sale of material and remuneration and commission to KMPs. While all such
transactions are not prejudicial to the interests of the Company and have been conducted on an arm’s length basis, in
accordance with the Companies Act and other applicable regulations pertaining to the evaluation and approval of such
transactions and all related party transactions that we may enter into post-listing, will be subject to Board or Shareholder
approval, as necessary under the Companies Act and the Listing Regulations, in the interest of the Company and its minority
Shareholders and in compliance with the SEBI Listing Regulations. Further, except as disclosed in “Financial Statements
— Annexure VI — Note 30- Related Party Disclosures” on page 326, neither our Company nor our Subsidiaries have provided
any loan or advances or given any guarantees or any form of securities to related parties during the last three Fiscals and
in the three months ended June 30, 2022. In Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022, the
aggregate amount of such related party transactions was X (63.10) million, X (31.71) million, X (83.44) million, and
(26.99) million, respectively. The percentage of the aggregate value of such related party transactions to our revenue from
operations in Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022 was (1.71)%, (0.75)%, (1.18)%
and (1.35)%, respectively. In addition, the transaction value of any related party transaction in Fiscal 2020, 2021 and 2022
has not exceeded 10% of the total related party transactions in such Fiscal.
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We cannot assure you that these arrangements in the future, or any future related party transactions that we may enter into,
individually or in the aggregate, will be at arm’s length or will not have an adverse effect on our business, financial
condition, results of operations, cash flows and prospects or may potentially involve any conflict of interest.

50.  We have obtained various quality certifications for our products. Our inability to renew such accreditations in a
timely manner may have an adverse impact on our business.

Over the years, we have focused on creating robust manufacturing systems and processes that comply with health and
safety, as well as environmental and social and governance requirements. Our operations comply with global standards and
our facilities have 10 global accreditations, making us the most certified ESDM company in India (Source: F&S Report).
We are an ISO 9001/14001/45001 Bureau Veritas certified company. Our facilities are approved by global product
certification agencies including Underwriters Laboratories, Intertek and Bureau Veritas Certification. In addition, we have
separate vertical specific certifications including BSEN/AS/EN 9100 for defence and aerospace products, IRIS (ISO/TS
22613) for railway signalling, IATF 16949 for printed circuit board assembly, cable harness and box build for automotive
sector, and 1S0:13485 for medical devices/systems. We have also obtained ANSI ESD S20.20, IEC 61340-5-1 and SA
8000 certifications. We are the first company in the ESDM industry to be NADCAP accredited for aerospace products and
are among the few Indian companies to maintain this accreditation (Source: F&S Report). For further information in
relation to our quality certification, see “Our Business - Quality Control, Testing and Certifications” on page 223. Some
of these certifications are valid for a period of three years. In the event we are unable to renew our certifications in a timely
manner, it may have an adverse impact on our business.

51. We are required to comply with certain restrictive covenants under our financing agreements. Any non-
compliance may lead to, amongst others, accelerated repayment schedule, enforcement of security and
suspension of further drawdowns, which may adversely affect our business, results of operations, financial
condition and cash flows.

Some of the financing arrangements entered into by us include conditions that require our Company to obtain respective
lenders’ consent prior to carrying out certain activities and entering into certain transactions. As of June 30, 2022, we had
total borrowings (consisting of non-current borrowings and current borrowings) of % 1,863.76 million. Failure to meet these
conditions or obtain these consents could have significant consequences on our business and operations. These covenants
vary depending on the requirements of the financial institution extending such loan and the conditions negotiated under
each financing agreement. Some of the corporate actions that require prior consents from certain lenders include, amongst
others, changes to the (a) capital structure of our Company, (b) Company’s constitution documents including amending
the memorandum of association and articles of association of the Company, (c) management set-up of our Company, (d)
formulation of any scheme of expansion, modernisation, diversification, amalgamation or reconstruction, and (e) merger,
de-merger, amalgamation, acquisition, buy -back, re-organization and/or disposition of assets of the Company and (f)
effecting lock-in of any Equity Shares held by the shareholders (including Promoters) of the Company. While we have
received all relevant consents required for the purposes of this Offer and have complied with these covenants, a failure to
comply with such covenants in the future may restrict or delay certain actions or initiatives that we may propose to take
from time to time. While neither have we defaulted on any covenants in financing agreements or rescheduled repayment
of loans nor any clauses relating to the events of default in financing agreements have been invoked during the last three
Fiscals we cannot assure you that this will continue to be the case in the future.

A failure to observe the covenants under our financing arrangements or to obtain necessary consents/ waivers, constitute
defaults under the relevant financing agreements and will entitle the respective lenders to declare a default against us and
enforce remedies under the terms of the financing agreements, that include, among others, acceleration of amounts due
under such facilities, enforcement of any security interest created under the financing agreements and taking possession of
the assets given as security in respect of the financing agreements. If the obligations under any of our financing documents
are accelerated, we may have to dedicate a portion of our cash flow from operations to make payments under such financing
documents, thereby reducing the availability of cash for our working capital requirements and other general corporate
purposes. In addition, during any period in which we are in default, we may be unable to raise, or face difficulties raising,
further financing. A default by us under the terms of any financing agreement may also trigger a cross-default under some
of our other financing agreements, or any other agreements or instruments of our containing cross-default provisions, which
may individually or in aggregate, have an adverse effect on our operations, financial position and credit rating. For further
information on our borrowings, see “Financial Indebtedness” on page 392.

52.  Our manufacturing facilities are dependent on adequate and uninterrupted supplies of electricity, water and fuel;
shortage or disruption in electricity or fuel supplies may lead to disruption in operations, higher operating cost
and consequent decline in operating margins.
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Adequate and cost effective supply of electrical power and fuel is critical to our manufacturing facilities. In Fiscal 2020,
2021 and 2022, and in the three months ended June 30, 2022, the power and fuel costs was % 28.10 million, X 30.03 million,
% 37.58 million and X 11.92 million, for each respective period accounted for 0.76%, 0.71%, 0.53% and 0.60% of our total
revenue from operations, respectively.

There may be power cuts in the supply provided by the respective state electricity boards from time to time and so we have
stand-by captive generator sets and UPS system for our operations to ensure that there is no stoppage in our production.
Power costs represent a significant portion of our operating costs. If the per unit cost of electricity is increased by the state
electricity boards our power costs will increase. It may not be possible to pass on any increase in our power costs to our
customers, which may adversely affect our profit margins. An interruption in or limited supply of electricity may result in
suspension of our manufacturing operations. A prolonged suspension in production could materially and adversely affect
our business, financial condition or results of operations. In addition to the production losses that we would incur during
production shutdowns in the absence of supply of electrical power, we would not be able to immediately return to full
production volumes following power interruptions, however brief. Any interruption of power, even if short, could give rise
to inefficiencies when we resume production.

53.  We engage in foreign currency transactions, which expose us to adverse fluctuations in foreign exchange rates.
Fluctuations in the exchange rate between the Rupee and other currencies may adversely affect our operating
results.

A portion of our total revenues is denominated in currencies other than Indian Rupees. In Fiscal 2022 and the three months
ended June 30, 2022, exports to regions outside India accounted for 19.99% and 12.68% of our revenue from operations
based on the Restated Consolidated Financial Statements. Although we closely follow our exposure to foreign currencies
and selectively enter into hedging transactions in an attempt to reduce the risks of currency fluctuations, these activities are
not always sufficient to protect us against incurring potential losses if currencies fluctuate significantly. As of June 30,
2022, none of our net foreign exchange exposure is hedged. In addition, the policies of the RBI may also change from time
to time, which may limit our ability to effectively hedge our foreign currency exposures and may have an adverse effect
on our results of operations and cash flows. Although India remains our largest market, our sales to customers located
outside India in Fiscal 2020, 2021 and 2022, and in the three months ended June 30, 2022 contributed to % 755.24 million,
% 1,078.48 million, ¥ 1,411.77 million and % 252.59 million, and accounted for 20.51%, 25.64%, 19.99% and 12.68% of
our total revenue from operations, respectively.

54.  We are dependent on our Promoters, management team and a number of Key Managerial Personnel and the loss
of, or our inability to hire, retain, train, and motivate qualified personnel could adversely affect our business,
results of operations and financial condition.

Our ability to compete depends upon our ability to attract, motivate, and retain qualified personnel. We are highly
dependent on Ramesh Kunhikannan, our Managing Director, who has spearheaded our growth inside and outside India.
We rely on the continued effort and services of some key members of our senior management. The loss of the services of
our key personnel and any of our other executive officers, and our inability to find suitable replacements, could harm to
our business and operations.

At times, we may experience, difficulty in hiring and retaining personnel with appropriate qualifications, and we may not
be able to fill positions in a timely manner or at all or may need to implement measures such as salary cuts due to external
reasons. As of June 30, 2022, we have 1,651 permanent employees. In Fiscal 2020, 2021 and 2022, and in the three months
ended June 30, 2022, the attrition rate of our permanent employees was 16.98%, 18.05%, 28.57% and 3.19% (not
annualised), respectively. We cannot guarantee that we will be able to recruit and retain qualified and capable employees.
In addition, our recruiting personnel, methodology, and approach may need to be altered to address a wider, more diverse
and changing candidate pool and profile. We cannot assure you that we will be able to do so in a timely and effective
manner. We may also have to adapt to remote methods of talent management and engagement, especially due to nationwide
lockdowns and geographic expansion. We may incur significant costs to attract and recruit skilled personnel, and we may
lose new personnel to our competitors or other technology companies before we realize the benefit of our investment in
recruiting and training them. As we move into new geographies, we will need to attract and recruit skilled personnel in
those geographic areas, but it may be challenging for us to compete with traditional local employers in these regions for
talent. If we fail to attract new personnel or fail to retain and motivate our current personnel who are capable of meeting
our growing technical, operational, and managerial requirements on a timely basis or at all, our business may be harmed.

Our success depends on our ability to effectively source and staff people with the right mix of skills and experience to
perform services for our customers, including our ability to transition personnel to new assignments on a timely basis. If
we are unable to effectively utilize our personnel on a timely basis to fulfil the needs of our customers, our business could
suffer.
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55.  Any delays in the schedule of implementation of our proposed objects could have an adverse impact on our
business, financial condition and results of operations.

We propose to utilize X 2,482.30 million of our Net Proceeds towards (i) expansion of our existing facility at Mysuru,
Karnataka — Unit - I, and near our existing facility at Manesar, Haryana, and (ii) investment in our wholly-owned
Subsidiary, Kaynes Electronics Manufacturing Private Limited, for setting up a new facility at Chamarajanagar, Karnataka.
For further information, see “Objects of the Offer” on page 120. Further, the details of our proposed schedule of
implementation and deployment of proceeds is as per “Objects of the Offer - Proposed schedule of implementation and
deployment of Net Proceeds” on page 121. We are subject to risks associated with delays in the schedule of implementation
of our proposed objects. These include risks on account of market conditions, delay in procuring and operationalizing assets
or necessary licenses and approvals, competition, price fluctuations, interest rate fluctuations and other external factors. In
the event we are unable to adhere to our proposed schedule of implementation of our objects, we may be subject to cost
escalations which in-turn could have a material adverse impact on our business, financial condition and results of
operations.

56. We derive a portion of our revenues from operations and conduct business outside India and any adverse
developments in these markets could adversely affect our business.

Our business footprint spans across geographies and as of June 30, 2022, we serve customers across 21 countries and we
had a sales and business development team of 36 employees that allow us to generate business across such geographies.
As of March 31, 2020, 2021 and 2022, and as of June 30, 2022, we had exports to 17, 18, 20 and 20 countries, respectively.
A portion of our revenue is generated from export of our products to North America and Europe. In Fiscal 2020, 2021 and
2022, and in the three months ended June 30, 2022, our revenue from operations from exports were X 755.24 million, X
1,078.48 million, X 1,411.77 million, and X 252.59 million, respectively, and accounted for 20.51%, 25.64%, 19.99% and
12.68% of our revenue from operations, respectively. For further information, see “Our Business - Exports” on page 227.

The markets in which we operate are diverse and fragmented, with varying levels of economic and infrastructure
development and distinct legal and regulatory systems, and do not operate seamlessly across borders as a single or common
market. Therefore, we may be subject to risks inherent in doing business in countries other than India, including: risks
related to the legal and regulatory environment in non-Indian jurisdictions, including with respect to privacy and data, or
repatriation of our revenues or profits from foreign jurisdictions to India; security, and unexpected changes in laws,
regulatory requirements and enforcement; challenges caused by distance, language and cultural differences; health and
security threats or the outbreak of an infectious disease such as COVID-19; pricing pressures, fluctuations in the demand
for or supply of our products or services; complex local tax regimes; higher costs associated with doing business in multiple
markets; imposition of international sanctions on one or more of the countries in which we operate; potential damage to
our brand and reputation due to compliance with local laws, including requirements to provide information to local
authorities; fluctuations in currency exchange rates; political, social or economic instability; difficulties in managing global
operations and legal compliance costs associated with multiple international locations; and exposure to local banking,
currency control and other financial-related risks. Further, the regulatory regime in some of the territories we operate in
continues to evolve at a rapid pace and may be unclear or inconsistent or open to conflicting interpretation.

Our failure to effectively react to these situations or to successfully introduce new products or solutions in these markets
could adversely affect our business, prospects, results of operations and financial condition. Further, our international
operations are subject to risks that are specific to each country and region in which we operate, as well as risks associated
with international operations, in general. These risks include complying with changes in foreign laws, regulations and
policies, including restrictions on trade, import and export license requirements, and tariffs and taxes, intellectual property
enforcement issues and changes in foreign trade and investment policies.

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

We are responsible for establishing and maintaining adequate internal measures commensurate with the size and
complexity of operations. Internal control systems comprising policies and procedures are designed to ensure sound
management of our operations, safekeeping of our assets, optimal utilization of resources, reliability of our financial
information and compliance. The systems and procedures are periodically reviewed and routinely tested and cover all
functions and business areas.

While we believe that we have adequate controls, we are exposed to operational risks arising from the potential inadequacy
or failure of internal processes or systems, and our actions may not be sufficient to guarantee effective internal controls in
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all circumstances. Given the size of our operations, it is possible that errors may repeat or compound before they are
discovered and rectified. Our management information systems and internal control procedures that are designed to monitor
our operations and overall compliance may not identify every instance of non-compliance or every suspicious transaction.
If internal control weaknesses are identified, our actions may not be sufficient to correct such internal control weakness.
These factors may have an adverse effect on our reputation, business, results of operations, cash flows and financial
condition.

58.  We are subject to extensive government regulation and if we fail to obtain, maintain or renew our statutory and
regulatory licenses, permits and approvals required to operate our business, results of operations and cash flows
may be adversely affected.

We are subject to laws and government regulations, including in relation to safety, health and environmental protection.
These safety, health and environmental protection laws and regulations impose controls on air and water release or
discharge, noise levels, storage handling, the management, use, generation, treatment, processing, handling, storage,
transport or disposal of hazardous materials in relation to our manufacturing operations. Environmental laws and
regulations in India are becoming more stringent, and the scope and extent of new environmental regulations, including
their effect on our operations, cannot be predicted with any certainty. In case of any change in environmental or pollution
regulations, we may be required to invest in, among other things, environmental monitoring, pollution control equipment,
and emissions management and other expenditure to comply with environmental standards. Any failure on our part to
comply with any existing or future regulations applicable to us may result in legal proceedings being commenced against
us, third party claims or the levy of regulatory fines. Further, any violation of the environmental laws and regulations may
result in fines, criminal sanctions, revocation of operating permits, or shutdown of our facilities. For further information
on applicable regulations and approvals relating to our business and operations, see “Key Regulations and Policies” and
“Government and Other Approvals” on pages 233 and 398, respectively of this Red Herring Prospectus, including for
details of any applications made for material approvals that have expired and have not yet been renewed.

Because of unanticipated regulatory or other developments, future environmental and regulatory related expenditures may
vary substantially from those currently anticipated. We cannot assure you that our costs of complying with current and
future environmental laws and other regulations will not adversely affect our business, results of operations or financial
condition. In addition, we could incur substantial costs, our products could be restricted from entering certain markets, and
we could face other sanctions, if we were to violate or become liable under environmental laws or if our products become
non-compliant with applicable regulations. Our potential exposure includes fines and civil or criminal sanctions, third-
party property damage or personal injury claims and clean-up costs. The amount and timing of costs under environmental
laws are difficult to predict.

We are also required to obtain and maintain a number of statutory and regulatory licenses, permits and approvals for
carrying out our business including consents to establish and operate under environmental laws, which are granted for a
limited duration and require renewal. While we apply for such approvals, we cannot assure you that such approvals will be
issued or granted to us in a timely manner, or at all. If we do not receive such approvals or are not able to renew the
approvals in atimely manner, our business and operations may be materially adversely affected. There are certain approvals
with respect to which we have applied for renewal. For further information on the validity of the approvals obtained and
the approvals applied for by us but not received, see “Government and Other Approvals” on page 398. Failure to obtain
and maintain any required approvals may have an adverse effect on our business, financial condition, results of operations
and prospects and could lead to penalties and other sanctions being imposed by the relevant authorities. The approvals
required by our Company are subject to numerous conditions and we cannot assure you that these would not be suspended
or revoked in the event of hon-compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to
any regulatory action. If we fail to obtain, maintain or renew such approvals, licenses, registrations and permissions, in a
timely manner or at all, our business, results of operations, cash flows and financial condition may be adversely affected.

Further, with respect to the capital expenditure at the Company and our Subsidiary, Kaynes Electronics Manufacturing
Private Limited, we anticipate the approvals required to be similar to those disclosed in the section “Government and Other
Approvals — Material approvals in relation to our business operations”. We cannot assure you that we will be able to
obtain the approvals from the regulatory authorities in a timely manner or at all and any delays in getting the required
approvals could give rise to cost overruns and delays in our implementation schedules.

59.  Our Company may not be able to pay dividends in the future. Our ability to pay dividends in the future will depend
on our earnings, financial condition, working capital requirements, capital expenditures and restrictive
covenants 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
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law, including the Companies Act. Our Company’s ability to pay dividends in the future will depend upon our future results
of operations, financial condition, cash flows, sufficient profitability, working capital requirements and capital expenditure
requirements. 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. For further information
pertaining to dividend declared by our Company in the past, see “Dividend Policy” on page 279 of this Red Herring
Prospectus.

60. We have in this Red Herring Prospectus included certain non-GAAP financial measures and certain other
industry measures related to our operations and financial performance. These non-GAAP measures and industry
measures may vary from any standard methodology that is applicable across the Indian component
manufacturing 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 have been included in this Red Herring Prospectus. We compute and disclose such non-GAAP financial
measures and such other industry related statistical information relating to our operations and financial performance as
we consider such information to be useful measures of our business and financial performance, and because such
measures are frequently used by securities analysts, investors and others to evaluate the operational performance of Indian
component manufacturing industry, many of which provide such non-GAAP financial measures and other industry
related statistical and operational information. Such supplemental financial and operational information is therefore of
limited utility as an analytical tool, and investors are cautioned against considering such information either in isolation
or as a substitute for an analysis of our audited financial statements as reported under applicable accounting standards
disclosed elsewhere in this 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 362.

61. We intend to use a portion of the Net Proceeds of the Fresh Issue to expand the capacity of our existing
manufacturing facilities. Also, management has discretion in how it may use a portion of the Net Proceeds of the
Fresh Issue. Any variation in the utilization of our Net Proceeds would be subject to certain compliance
requirements, including prior shareholders’ approval.

We intend to use a portion of the Net Proceeds of the Fresh Issue to expand the capacity utilization of our existing
manufacturing facilities.

A portion of the use of the Net Proceeds of the Fresh Issue of Equity Shares in the Offer is at the discretion of the
management of our Company. As described in the section titled “Objects of the Offer” on page 120, we intend to use the
Net Proceeds for various purposes, including but not limited to, (i) funding capital expenditure towards expansion of our
existing manufacturing facility at Mysuru, Karnataka — Unit- I, and near our existing manufacturing facility at Manesar,
Haryana, and (ii) investment in our wholly owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, for
setting up a new facility at Chamarajanagar, Karnataka. We have estimated the total cost of such capital expenditure to be
% 2,482.30 million.

Our Company may have to revise its management estimates from time to time on account of various factors, including
factors beyond its control such as market conditions, competition, cost of commaodities and interest, and consequently its
requirements may change. Additionally, various risks and uncertainties, including those set forth in this section, may limit
or delay our Company’s efforts to use the Net Proceeds to achieve profitable growth in its business. The planned use of the
Net Proceeds is based on current conditions and is subject to changes in external circumstances, costs, other financial
conditions or business strategies. Any variation in the planned use of the Net Proceeds would require Shareholders’
approval and may involve considerable time or cost overrun and in such an eventuality it may adversely affect our
operations or business. Our Promoters will be required to provide an exit opportunity to such shareholders who do not
agree to the proposal to vary the objects of the Offer, at such price, and in such manner, in accordance with our Articles of
Association, Companies Act and the SEBI ICDR Regulations. Further, none of the objects of this Offer, for which the Net
Proceeds will be utilized, have been appraised by any bank or financial institution.
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62.  We intend to utilise the Net Proceeds for funding our capital expenditure requirements and we are yet to place
orders for such capital expenditure requirements. There is no assurance that we would be able to source such
capital expenditure requirements in a timely manner or at commercially acceptable prices, which could adversely
affect our expansion plans.

We propose to utilize T 2,482.30 million of our Net Proceeds towards (i) expansion of our existing facility at Mysuru,
Karnataka — Unit - I, and near our existing facility at Manesar, Haryana, and (ii) investment in our wholly-owned
Subsidiary, Kaynes Electronics Manufacturing Private Limited, for setting up a new facility at Chamarajanagar, Karnataka.
For further information, see “Objects of the Offer” on page 120. We have not entered into any definitive agreements with
any of the vendors, and have relied on the quotations received from vendors. Further, such total estimated cost and related
fund requirements have not been appraised by any bank or financial institution or any other independent agency. While we
have obtained the quotations from various vendors in relation to such capital expenditure, most of these quotations are
valid for a certain period of time and may be subject to revisions, and other commercial and technical factors. We cannot
assure you that we will be able to undertake such capital expenditure within the cost indicated by such quotations, that
there will not be cost escalations and that we would be able to procure such equipment in a timely manner, or that we will
complete our expansion works within the estimated timelines, and if not, obtain extensions for the quotations at reasonable
cost to us, if at all. There is no assurance that we would be able to source such upgradation in a timely manner or at
commercially acceptable prices, which could adversely affect our expansion plans and consequently, our business and
results of operations.

63. We may be unable to adequately protect our intellectual property and may be subject to risks of infringement
claims.
KAYNES

We have registered our brand name ‘Kaynes Technology’ together with the logo TECHNOLOGY ynder class 9 of
the Trade Marks Act, 1999. As of the date of this Red Herring Prospectus, our Company together with our Subsidiary have
been granted four trademark registrations. For further information, see “Government and Other Approvals — Intellectual
Property Rights” on page 403. However, there can be no assurance that third parties will not infringe upon our intellectual
property, causing damage to our business prospects, reputation and goodwill. Our efforts to protect our intellectual property
may not be adequate and may lead to erosion of our business value and our operations could be adversely affected. We
may need to litigate in order to determine the validity of such claims and the scope of the proprietary rights of others. Any
such litigation could be time consuming and costly and the outcome cannot be guaranteed. We may not be able to detect
any unauthorized use or take appropriate and timely steps to enforce or protect its intellectual property.

64. Fraud, theft, employee negligence or similar incidents may adversely affect our results of operations and
financial condition

Our operations may be subject to incidents of theft or damage to inventory. The business may also encounter some
inventory loss on account of employee theft, vendor fraud and general administrative error. While we have not experienced
any such instance in the past, there can be no assurance that we will not experience any fraud, theft, employee negligence,
security lapse or similar incidents in the future, which could adversely affect our results of operations and financial
condition. Additionally, losses due to theft, fire, breakage or damage caused by other casualties, could adversely affect our
results of operations and financial condition.

65. We have acquired leasehold property from KIADB which was originally leased to Kaynes Packaging, an entity
in which Savitha Ramesh, our Chairperson, Promoter and Whole-Time Director was a partner.

In Fiscal 2020, our Company acquired leasehold property located at Plot No. 119 in Sy. No. 45 and 52 of Metagalli Village,
Mysuru, Karnataka, India, from KIADB, which was originally leased to Kaynes Packaging, a partnership firm in which
Savitha Ramesh, our Chairperson, Promoter and Whole-Time Director was a partner. This lease was granted to our
Company with the approval of KIADB, the lessor, with a right to convert a freehold at the end of two years starting from
June 18, 2019, provided certain conditions mentioned in the agreement were met. Currently, this property is occupied by
the mechanical development team of our Company and also contains an industrial shed for our use. However, currently we
do not possess the leasehold rights required to operate and/or continue operation on this property as the lease has expired
and our Company has made a request for converting the lease to sale under the relevant provisions of the lease deed.
KIADB has acknowledged this request and is currently in the process of completing the process of selling the relevant
parcel of land from KIADB to our Company. Further, our Company has also made a request for converting this lease to
sale under the relevant provisions of the lease deed which has been acknowledged by KIADB and is currently under
process. For further information see “Financial Statements” and “- Certain of our manufacturing facilities, design facility,
service centres and offices are located on leased premises.” on pages 280 and 65, respectively.
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66.  The Offer Price, market capitalization to total revenue multiple and price to earnings ratio based on the Offer
Price of our Company, may not be indicative of the market price of the Equity Shares on listing.

Our revenue from operations and restated profit after tax (i) for Fiscal 2022 was % 7,062.49 million and % 416.75 million,
respectively; and (ii) for the three months ended June 30, 2022 was X 1,992.67 million and % 100.46 million, and the market
capitalization to revenue (Fiscal 2022) multiple is [®] times and price to earnings ratio (based on Fiscal 2022 profit after
tax for the year) is [®] at the upper end of the Price Band. The Offer Price of the Equity Shares is proposed to be determined
on the basis of assessment of market demand for the Equity Shares offered through a book-building process, and certain
quantitative and qualitative factors as set out in the section titled “Basis for Offer Price” on page 144 and the Offer Price,
multiples and ratios may not be indicative of the market price of the Equity Shares on listing or thereafter.

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.

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
and international markets, regulatory amendments, strategic alliances, COVID-19 related or similar situations, 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. For
further details, see KPIs in section “Other Financial Information” on page 352.

67.  Our customers may engage in transactions in or with countries or persons that are subject to U.S. and other
sanctions.

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing business in or with certain
countries that are the subject of comprehensive sanctions and with certain persons or businesses that have been specially
designated by the OFAC or other U.S. government agencies. Other governments and international or regional organisations
also administer similar economic sanctions. We may enter into transactions with customers who may be doing business
with, or located in, countries to which certain OFAC-administered and other sanctions apply. There can be no assurance
that we will be able to fully monitor all of our transactions for any potential violation. If it were determined that transactions
in which we participate violate U.S. or other sanctions, we could be subject to U.S. or other penalties, and our reputation
and future business prospects in the United States or with U.S. persons, or in other jurisdictions, could be adversely affected.
We rely on our staff to be up-to-date and aware of the latest sanctions in place. Further, investors in the Equity Shares
could incur reputational or other risks as the result of our customers’ dealings in or with countries or with persons that are
the subject of U.S. sanctions.

External Risk Factors

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

The Indian economy and its securities markets are influenced by economic developments and volatility in securities
markets in other countries. Investors’ reactions to developments in one country may have adverse effects on the market
price of securities of companies located in other countries, including India. For instance, the economic downturn in the
U.S. and several European countries during a part of Fiscal 2008 and 2009 adversely affected market prices in the global
securities markets, including India. Negative economic developments, such as rising fiscal or trade deficits, or a default on
national debt, in other emerging market countries may also affect investor confidence and cause increased volatility in
Indian securities markets and indirectly affect the Indian economy in general. Any worldwide financial instability could
also have a negative impact on the Indian economy, including the movement of exchange rates and interest rates in India
and could then adversely affect our business, financial performance and the price of our Equity Shares.

Any other global economic developments or the perception that any of them could occur may continue to have an adverse
effect on global economic conditions and the stability of global financial markets, and may significantly reduce global
market liquidity and restrict the ability of key market participants to operate in certain financial markets. Any of these
factors could depress economic activity and restrict our access to capital, which could have an adverse effect on our
business, financial condition and results of operations and reduce the price of our equity shares. Any financial disruption
could have an adverse effect on our business, future financial performance, shareholders’ equity and the price of our Equity
Shares.
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69. Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other
events could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19 and man-made
disasters, including acts of war, terrorist attacks and other events, many of which are beyond our control, may lead to
economic instability, including in India or globally, which may in turn materially and adversely affect our business,
financial condition and results of operations. Our operations may be adversely affected by fires, natural disasters and/or
severe weather, which can result in damage to our property or inventory and generally reduce our productivity and may
require us to evacuate personnel and suspend operations. Recent developments in the ongoing conflict between Russia and
Ukraine has resulted in and may continue to result in a period of sustained instability across global financial markets,
induce volatility in commodity prices, adversely impact availability of natural gas which may lead to delay in projects in
the gas sector, increase 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. Any terrorist attacks or civil unrest as well as other adverse
social, economic and political events in India or countries to who we sell our products could have a negative effect on us.
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 price of the Equity Shares. A number of countries in Asia,
including India, as well as countries in other parts of the world, are susceptible to contagious diseases and, for example,
have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds
and swine and more recently, the COVID-19 virus. A worsening of the current outbreak of COVID-19 pandemic or future
outbreaks of COVID-19 virus or a similar contagious disease could adversely affect the global economy and economic
activity in the region. As a result, any present or future outbreak of a contagious disease could have a material adverse
effect on our business and the trading price of the Equity Shares.

70.  Any downgrading of India’s sovereign debt rating by an international rating agency could have a negative impact
on our business and results of operations.

Our borrowing costs and our access to the debt capital markets depend significantly on the sovereign credit ratings of India.
Any 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.

71. If there is any change in laws or regulations, including taxation laws, or their interpretation, such changes may
significantly affect our financial statements.

The regulatory environment in which we operate is evolving and is subject to change. The Gol may implement new laws
or other regulations that could affect the component industry, which could lead to new compliance requirements, including
requiring us to obtain approvals and licenses from the Gol and other regulatory bodies, or impose onerous requirements.
New compliance requirements could increase our costs or otherwise adversely affect our business, financial condition and
results of operations. Further, the manner in which new requirements will be enforced or interpreted can lead to uncertainty
in our operations and could adversely affect our operations. Accordingly, any adverse regulatory change in this regard
could lead to fluctuation of price points of various input costs and thereby increase our operational cost.

The Taxation Laws (Amendment) Act, 2019, also prescribes certain changes to the income tax rate applicable to companies
in India. According to this Act, companies can henceforth voluntarily opt in favour of a concessional tax regime (subject
to no other special benefits/exemptions being claimed), which would ultimately reduce the effective tax rate (on gross
basis) for Indian companies from 34.94% to approximately 25.17%. Any such future amendments may affect our ability
to claim exemptions that we have historically benefited from, and such exemptions may no longer be available to us. Any
adverse order passed by the appellate authorities/ tribunals/ courts would have an effect on our profitability. Due to COVID
-19 pandemic, the Government of India had also passed the Taxation and Other Laws (Relaxation of Certain Provisions)
Act, 2020, implementing relaxations from certain requirements under, amongst others, the Central Goods and Service Tax
Act, 2017 and Customs Tariff Act, 1975.

Further, as GST is implemented, there can be no assurance that we will not be required to comply with additional procedures
or obtain additional approvals and licenses from the government and other regulatory bodies or that they will not impose
onerous requirements and conditions on our operations. With the implementation of GST, we are obligated to pass on any
benefits accruing to us as result of the transition to GST to the consumer thereby limiting our benefits. In order for us to
utilise input credit under GST, the entire value chain has to be GST compliant, including us. While we are and will continue
to adhere to the GST rules and regulations, there can be no assurance that our suppliers and dealers will do so. Any such
failure may result in increased cost on account of non-compliance with the GST and may adversely affect our business and
results of operations.
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The Government of India announced the union budget for Fiscal 2023, following which the Finance Bill, 2022 (“Finance
Bill”) was introduced in the Lok Sabha on February 1, 2022. Subsequently, the Finance Bill received the assent from the
President of India on March 30, 2022, and became the Finance Act, 2022 (“Finance Act”). There is no certainty on the
impact of Finance Act on tax laws or other regulations, which may adversely affect the Company’s business, financial
condition, results of operations or on the industry in which we operate. Investors are advised to consult their own tax
advisors and to carefully consider the potential tax consequences of owning Equity Shares. Unfavourable changes in or
interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment and stamp
duty laws governing our business and operations could result in us being deemed to be in contravention of such laws and
may require us to apply for additional approvals.

Similarly, changes in other laws may require additional compliances and/or result in us incurring additional expenditure.
For instance, the Government of India has notified four labour codes which are yet to come into force as on the date of this
Red Herring Prospectus, namely, (i) the Code on Wages, 2019, (ii) the Industrial Relations Code, 2020; (iii) the Code on
Social Security, 2020; and (iv) the Occupational Safety, Health and Working Conditions Code, 2020. Such codes will
replace the existing legal framework governing rights of workers and labour relations. While the rules for implementation
under these codes have not been notified, 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. Once these codes are in force, we may be
required to incur additional expenditure to ensure compliance with them. We may incur increased costs and other burdens
relating to compliance with such new requirements, which may also require significant management time and other
resources, and any failure to comply may adversely affect our business, results of operations and prospects. Uncertainty in
the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation or policy,
including by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as
well as costly for us to resolve and may impact the viability of our current businesses or restrict our ability to grow our
businesses in the future.

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

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

In addition, China is one of India’s major trading partners and there are rising concerns of a possible slowdown in the
Chinese economy as well as a strained relationship with India, which could have an adverse impact on the trade relations
between the two countries. In response to such developments, legislators and financial regulators in the United States and
other jurisdictions, including India, implemented a number of policy measures designed to add stability to the financial
markets. However, the overall long-term effect of these and other legislative and regulatory efforts on the global financial
markets is uncertain, and they may not have the intended stabilizing effects. Any significant financial disruption could have
a material adverse effect on our business, financial condition and results of operation. These developments, or the
perception that any of them could occur, have had and may continue to have a material adverse effect on global economic
conditions and the stability of global financial markets, and may significantly reduce global market liquidity, restrict the
ability of key market participants to operate in certain financial markets or restrict our access to capital. This could have a
material adverse effect on our business, financial condition and results of operations and reduce the price of the Equity
Shares.

73.  Ifinflation were to rise in India, we might not be able to increase the prices of our services at a proportional rate
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 transportation, wages, raw materials and other expenses relevant to our
business. High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our costs.
Any increase in inflation in India can increase our expenses, which we may not be able to adequately pass on to our
customers, whether entirely or in part, and may adversely affect our business and financial condition. In particular, we
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might not be able to reduce our costs or entirely offset any increases in costs with increases in prices for our products. In
such case, our business, results of operations, cash flows and financial condition may be adversely affected. Further, the
Government has previously initiated economic measures to combat high inflation rates, and it is unclear whether these
measures will remain in effect. There can be no assurance that Indian inflation levels will not worsen in the future.

Risks Relating to the Equity Shares and this Offer

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

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

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

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

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some of
which are beyond our control:

e quarterly variations in our results of operations;

e results of operations that vary from the expectations of securities analysts and investors;

e results of operations that vary from those of our competitors;

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

e achange in research analysts’ recommendations;

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

e announcements by third parties or governmental entities of significant claims or proceedings against us;

e new laws and governmental regulations applicable to our industry;

e additions or departures of key management personnel;

e changes in exchange rates;

o fluctuations in stock market prices and volume; and

e general economic and stock market conditions.
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Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

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

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

77.  The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the
Offer.

The Offer Price of the Equity Shares will be determined by our Company and the Selling Shareholders in consultation with
the Book Running Lead Managers through the Book Building Process. This price will be based on numerous factors, as
described under “Basis for Offer Price” on page 144 and may not be indicative of the market price for the Equity Shares
after the Offer. The market price of the Equity Shares could be subject to significant fluctuations after the Offer, and may
decline below the Offer Price. We cannot assure you that you will be able to resell their Equity Shares at or above the Offer
Price. For further details, see KPIs in section “Other Financial Information” on page 352.

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

Further, the Finance Act, 2020 (“Finance Act 2020”), passed by the Parliament of India, stipulates the sale, transfer and
issue of certain securities through exchanges, depositories or otherwise to be charged with stamp duty. The Finance Act
2020 has also clarified that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in
case of sale of certain securities through stock exchanges will be on the buyer, while in other cases of transfer for
consideration through a depository, the onus will be on the transferor. The stamp duty for transfer of certain securities,
other than debentures, on a delivery basis is currently specified under the Finance Act 2020 at 0.015% and on a non-
delivery basis is specified at 0.003% of the consideration amount. These amendments have come into effect from July 1,
2020. Under the Finance Act 2020, any dividends paid by an Indian company will be subject to tax in the hands of the
shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends.

Additionally, the Finance Act does not require DDT to be payable in respect of dividends declared, distributed or paid by
a domestic company after March 31, 2020, and accordingly, such dividends would not be exempt in the hands of the
shareholders, both resident as well as non-resident. The Company may or may not grant the benefit of a tax treaty (where
applicable) to a non-resident shareholder for the purposes of deducting tax at source pursuant to any corporate action
including dividends.

More recently, with the Finance Bill scheduled to be passed in the ongoing budget session of the Parliament, we cannot
predict whether any amendments made pursuant to the Finance Act 2022 would have an adverse effect on our business,
financial condition, future cash flows and results of operations. Unfavourable changes in or interpretations of existing, or
the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws governing our
business and operations could result in us being deemed to be in contravention of such laws and may require us to apply
for additional approvals.
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There is no certainty on the impact of Financial Bill once passed on tax laws or other regulations, which may adversely
affect the Company’s business, financial condition, results of operations or on the industry in which we operate. Investors
are advised to consult their own tax advisors and to carefully consider the potential tax consequences of owning Equity
Shares.

79.  There is no guarantee that our Equity Shares will be listed on the Stock Exchanges in a timely manner or at all.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares will not be granted until
after certain actions have been completed in relation to this Offer and until Allotment of Equity Shares pursuant to this
Offer.

In accordance with current regulations and circulars issued of SEBI, our Equity Shares are required to be listed on the stock
exchanges within such time as mandated under UPI Circulars, subject to any change in the prescribed timeline in this
regard. However, we cannot assure you that the trading in our Equity Shares will commence in a timely manner or at all.
Any failure or delay in obtaining final listing and trading approvals may restrict your ability to dispose of your Equity
Shares.

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

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

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, including a
primary offering of Equity Shares, convertible securities or securities linked to Equity Shares including through exercise
of employee stock options, may lead to the dilution of investors’ shareholdings in our Company. Any future equity
issuances by us or sales of our Equity Shares by our shareholders 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. In addition, any perception by investors that such issuances or sales might occur may
also affect the market price of our Equity Shares. There can be no assurance that we will not issue Equity Shares, convertible
securities or securities linked to Equity Shares or that our Shareholders will not dispose of, pledge or encumber their Equity
Shares in the future.

82.  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 certain restrictions), if they comply with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance with such pricing
guidelines or reporting requirements or falls under any of the exceptions referred to above, then a prior regulatory
approval will be required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India
into foreign currency and repatriate that foreign currency from India require a no-objection or a tax clearance certificate
from the Indian income tax authorities.
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In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, which has been
incorporated as the proviso to Rule 6(a) of the FEMA Non-debt Rules, all investments under the foreign direct investment
route by entities of a country which shares land border with India or where the beneficial owner of the Equity Shares is
situated in or is a citizen of any such country, can only be made through the Government approval route, as prescribed in
the Consolidated FDI Policy dated October 15, 2020 and the FEMA Rules. Further, in the event of transfer of ownership
of any existing or future foreign direct investment in an entity in India, directly or indirectly, resulting in the beneficial
ownership falling within the aforesaid restriction/purview, such subsequent change in the beneficial ownership will also
require approval of the Government of India.

We cannot assure investors that any required approval from the RBI or any other governmental agency can be obtained on
any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of Indian Securities” on
page 446.

83.  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.

Our Restated Consolidated Financial Statements for Fiscal 2020, 2021 and 2022 and the three months ended June 30, 2022,
have been prepared and presented in conformity with Ind AS. Ind AS differs in certain significant respects from Indian
GAAP, IFRS, U.S. GAAP and other accounting principles with which prospective investors may be familiar in other
countries. If our financial statements were to be prepared in accordance with such other accounting principles, our results
of operations, cash flows and financial position may be substantially different. Prospective investors should review the
accounting policies applied in the preparation of our financial statements and consult their own professional advisers for
an understanding of the differences between these accounting principles and those with which they may be more familiar.
Any reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this Red
Herring Prospectus should be limited accordingly.

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

The determination of the Price Band is based on various factors and assumptions, and will be determined by our Company
in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined by our Company
and Selling Shareholders in consultation with the BRLMs through the Book Building Process. These will be based on
numerous factors, including factors as described under “Basis for the Offer Price” on page 144 and may not be indicative
of the market price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public offerings
managed by the BRLMs is below their respective issue price. For further information, see “Other Regulatory and Statutory
Disclosures — Price information of past issues handled by the BRLMs” on page 410. The factors that could affect the market
price of the Equity Shares include, among others, broad market trends, financial performance and results of our Company
post-listing, and other factors beyond our control. We cannot assure you that an active market will develop or sustained
trading will take place in the Equity Shares or provide any assurance regarding the price at which the Equity Shares will
be traded after listing.

85.  Qualified Institutional Buyers 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 submitting a bid, and Retail
Individual Bidders are not permitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are required to block the Bid amount on
submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of equity shares or the
Bid Amount) at any stage after submitting a Bid. Similarly, Retail Individual Bidders can revise or withdraw their Bids at
any time during the Bid/Offer Period and until the Bid/ Offer Closing date, but not thereafter. While we are required to
complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock Exchanges
where such Equity Shares are proposed to be listed, including Allotment, within six 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.
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We may complete the Allotment of the Equity Shares even if such events occur, and such events may limit the investors’
ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on
listing. Therefore, QIBs and Non-Institutional Bidders will not be able to withdraw or lower their bids following adverse
developments in international or national monetary policy, financial, political or economic conditions, our business, results
of operations, cash flows or otherwise between the dates of submission of their Bids and Allotment.

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

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

87.  Athird-party could be prevented from acquiring control of us post this Offer, because of anti-takeover provisions
under Indian law.

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

88. 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.

89.  Compliance with provisions of Foreign Account Tax Compliance Act may affect payments on the Equity Shares.

The U.S. “Foreign Account Tax Compliance Act” (or “FATCA”) imposes a new reporting regime and potentially, imposes
a 30% withholding tax on certain “foreign passthru payments” made by certain non-U.S. financial institutions (including
intermediaries). If payments on the Equity Shares are made by such non-U.S. financial institutions (including
intermediaries), this withholding may be imposed on such payments if made to any non-U.S. financial institution (including
an intermediary) that is not otherwise exempt from FATCA or other holders who do not provide sufficient identifying
information to the payer, to the extent such payments are considered “foreign passthru payments”. Under current guidance,
the term “foreign passthru payment” is not defined and it is therefore not clear whether and to what extent payments on the
Equity Shares would be considered “foreign passthru payments”. The United States has entered into intergovernmental
agreements with many jurisdictions (including India) that modify the FATCA withholding regime described above. It is
not yet clear how the intergovernmental agreements between the United States and these jurisdictions will address “foreign
passthru payments” and whether such agreements will require us or other financial institutions to withhold or report on
payments on the Equity Shares to the extent they are treated as “foreign passthru payments”. Prospective investors should
consult their tax advisors regarding the consequences of FATCA, or any intergovernmental agreement or non-U.S.
legislation implementing FATCA, to their investment in Equity Shares.
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SECTION Il - INTRODUCTION
THE OFFER

The following table sets forth details of the Offer:

Equity Shares Offered

Offer®

Up to [@] Equity Shares, aggregating up to X [e] million

The Offer comprises of:

Fresh Issue W @

Up to [e] Equity Shares, aggregating up to % 5,300 million

Offer for Sale @

Up to 5,584,664 Equity Shares, aggregating up to X [e] million by
the Selling Shareholders

Of which

Offer for Sale by Promoter Selling Shareholder

Up to 2,084,664 Equity Shares, aggregating up to X [e] million

Offer for Sale by Investor Selling Shareholder

Up to 3,500,000 Equity Shares, aggregating up to X [e] million

Consisting of

Employee Reservation Portion®

Up to [e] Equity Shares aggregating up to X 15 million

The Net Offer consists of:

QIB Portion®®

Not more than [e] Equity Shares aggregating up to X [e] million

of which:

- Anchor Investor Portion®

Up to [e] Equity Shares

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

[e] Equity Shares

of which:

a) Mutual Fund Portion (5% of the Net QIB Portion)

[e] Equity Shares

b) Balance for all QIBs including Mutual Funds

[e] Equity Shares

Non-Institutional Portion®)(®)

Not less than [e] Equity Shares aggregating up to Z [@] million

Of which

One-third portion of the Non-Institutional Portion available for
allocation to Non-Institutional Bidders with a Bid size of more than
%200,000 and up to X 1,000,000

[®] Equity Shares

Two-third portion of the Non-Institutional Category available for
allocation to Non-Institutional Bidders with a Bid size of more than
Z 1,000,000

[e] Equity Shares

Retail Portion ©

Not less than [e] Equity Shares aggregating up to X [e] million

Pre and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer

49,113,536 Equity Shares

Equity Shares outstanding after the Offer

[e] Equity Shares

Use of Net Proceeds

Our Company will not receive any proceeds from the Offer for
Sale. See “Objects of the Offer” on page 120 for information about
the use of the proceeds from the Fresh Issue.

@ The Offer has been authorised by our Board of Directors pursuant to resolution dated March 31, 2022 and the Fresh Issue has been authorised by
our Shareholders pursuant to the resolutions passed at their meetings each dated April 1, 2022. Further, our Board has taken on record the
approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated April 8, 2022.

@ Each of the Selling Shareholder, severally and not jointly, confirms that the respective portion of the Offered Shares have been held by them are
accordingly eligible for being offered for sale in the Offer as required under Regulation 8 of the SEBI ICDR Regulations as stated below:

S. No. Name of the Selling Shareholder Date of consent letter Number of Offered Shares
1. Ramesh Kunhikannan April 7, 2022 and October 21, 2022 Up to 2,084,664
2. Freny Firoze Irani April 7, 2022 and October 21, 2022 Up to 3,500,000
Total Up to 5,584,664

For more details, see “Other Regulatory and Statutory disclosures — Authority for the Offer ” beginning on page 404.

®  Qur Company in consultation with the BRLMSs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis. The QIB
Portion will accordingly be reduced for the Equity Shares allocated to Anchor Investors. One-third portion of the Anchor Investor Portion shall be
reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation
Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion. 5% of
the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall
be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity
Shares available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders
(other than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page 4217.
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Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except in the QIB Portion, would be
allowed to be met with spill over from any other category or combination of categories of Bidders at the discretion of our Company in consultation
with the BRLMs and the Designated Stock Exchange, subject to Applicable Law. The unsubscribed portion, if any, in the Employee Reservation
Portion (after such allocation up to ¥500,000), shall be added to the Net Offer. Under subscription, if any, in any category except the QIB Portion,
would be allowed to be met with spill-over from any other category, or combination of categories at the discretion of the Company, the BRLMs and
the Designated Stock Exchange, subject to applicable law. In the event of under-subscription in the Offer, subject to receiving minimum subscription
for 90% of the Fresh Issue and compliance with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, the Allotment for the valid Bids
will be made in the first instance towards subscription for 100% of the Fresh Issue. If there remain any balance valid Bids in the Offer, the Allotment
for the balance valid Bids will be made pro rata towards Equity Shares offered by Selling Shareholders. For details, see “Offer Structure” on page
423.

Not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Investors of which one-third portion of the Non-Institutional
Portion will be available for allocation to Non-Institutional Bidders with a Bid size of more than ¥ 200,000 and up fo ¥ 1,000,000 and two-third
portion of the Non-Institutional Portion will be available for allocation to Non-Institutional Bidders with a Bid size of more than ¥ 1,000,000 and
under-subscription in either of these two sub-categories of Non-Institutional Portion may be allocated to Non-Institutional Bidders in the other sub-
category of Non-Institutional Portion.

Allocation to Bidders in all categories, except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion, of any, shall be made
on a proportionate basis subject to valid Bids received at or above the Offer Price, as applicable. The allocation to each Retail Individual Bidder
shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion and the remaining available Equity Shares,
if any, shall be allocated on a proportionate basis. The allocation to each Non-Institutional Investor shall not be less than Minimum NIB Application
Size, subject to availability of Equity Shares in the Non-Institutional Portion and the remaining available Equity Shares, if any, shall be allocated
on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis. For details, see “Offer Procedure” on page 421.

Our Company has, in consultation with the BRLMS, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to ¥ 1,300.00
million. For details, see “Definitions and Abbreviations” “Capital Structure — History of Equity Share Capital” and “Offer Document Summary —
Size of the pre-IPO placement and allottees, upon completion of the placement” at pages 1,103 and 34, respectively.

Unless the Employee Reservation Portion is under-subscribed, the value of allocation to an Eligible Employee Bidding in the Employee Reservation
Portion shall not exceed ¥200,000. In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be
available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of 200,000, subject to the maximum value
of Allotment made to such Eligible Employee not exceeding 500,000. The unsubscribed portion, if any, in the Employee Reservation Portion (after
such allocation up fo 500,000), shall be added to the Net Offer.

For details, including in relation to grounds for rejection of Bids, see “Offer Structure “and “Offer Procedure” on pages
423 and 427, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 417.
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SUMMARY OF FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with “Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 280 and
356, respectively.

Our Organizational Structure:

Holding company
(India)

2s Technology India Limited

Ownership %

100.00% 95.21% 60.00% 100.00%
Kaynes.
Kemsys International
Technologies Design &

Kaynes Embedded

Kaynes Technology

Europe GMBH Systems Private Manufacturing

Private Limited Manufacturing Limited Private Limited

Private Limited

Relationship: Subsidiary Relationship: Subsidiary Relationship: Subsidiary Relationship: Subsidiary Relationship: Subsidiary
Incorporation: India Incorporation: India Incorporation: Switzerland Incorporation: India Incorporation: India

The below table shows details of operations of our Subsidiaries and the revenue from operations generated by such
Subsidiaries for the periods indicated:

Name of the Operations Revenue from operations (X million)

Subsidiary Fiscal 2020 Fiscal 2021 Fiscal 2022 | For the three
months ended
June 30, 2022

Kemsys Technologies | It provides IOT solutions such as 68.53 43.43 48.23 6.10
Private Limited sensors and 10, edge processing,

connectivity and monitoring

solutions through device

engineering, digital engineering,
manufacturing and firmware

engineering.
Kaynes International | It is involved in end-to-end 112.66 317.63 334.98 69.57
Design & | procurement, assembly,
Manufacturing Private | manufacturing and testing of HVAC
Limited controllers.
Kaynes  Technology | Itisengaged in consultancy and sales 8.98 16.01 15.37 3.97
Europe GMBH of manufacturing services and

related technical services for the
electronic manufacturing services

industry.
Kaynes Embedded | Currently there are no business - - - -
Systems Private | operations.

Limited
However, it was incorporated for
dealing in embedded computer
software technology allied
equipment including for computer
aided design, manufacturing and
telecommunications and to install or
hire computer and allied equipment
and to run and conduct bureau of
computer service and in particular
develop, design, programme,
conduct feasibility studies and act as
advisors in matters relating to
management, marketing, and
manufacturing

Kaynes Electronics | Our Company intends to set up a new - - - -
Manufacturing Private | facility at Chamarajanagar,
Limited Karnataka under this Subsidiary as
disclosed in the section “Objects of
the Offer” on page 120.
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Restated Consolidated Statement of Assets and Liabilities

Particulars

A. ASSETS
Non-Current Assets
Property, plant and equipment
Capital work-in-progress
Intangible assets
Intangible under development
Rights-of-Use Assets
Goodwill
Financial assets
(i)  Investments
(i) Loans and deposits
(iii) Other financial assets
Other non-current assets
Total non-current assets
Current Assets
Inventories
Financial assets:

i) Trade receivables

ii)Cash and cash equivalents
iii)Bank balances other than cash and
cash equivalents

iv)Loans and deposits

v)Other financial assets

Other current assets

Total current assets

TOTAL ASSETS

B. EQUITY AND LIABILITIES

Equity

Equity Share Capital

Instruments entirely equity in nature

Other Equity

Non-controlling interest

Total equity

Liabilities

Non-Current Liabilities

Financial Liabilities

i) Borrowings

ii) Lease liabilities

Deferred Tax Liabilities (Net)

Long Term Provisions

Total non-current liabilities

Current Liabilities

Financial Liabilities:

i) Short-term borrowings

ii) Trade payables

- Total outstanding dues of micro
enterprises and small enterprises
- Total outstanding dues to other

than micro enterprises and small
enterprises

iii) Other financial liabilities

iv) Lease liabilities

Current tax liabilities (net)

Other current liabilities

Short-term provisions

Total Current Liabilities

Total Liabilities

Total Equity and Liabilities

As at June 30,
2022

636.24
45.60
27251
67.23
196.56
23.44

17.66
57.74
32.67
67.76
1,417.41

2,901.04

2,321.92
23.11

151.04

28.84
4.85
784.42
6,215.22

7,632.63

461.58
3.79
1,661.84
12.86
2,140.07

325.45
191.72
80.32
51.80
649.29

1,538.31

74.30

2,632.59

84.54
22.45
171.80
308.19
11.09
4,843.27
5,492.56
7,632.63

As at March 31,
2022

639.58
44.20
289.73
39.09
180.62
23.44

15.16
58.28
35.28
35.17
1,360.55

2,263.78

1,977.26
68.74

147.20

16.91
2.74
387.02
4,863.65

6,224.20

461.58
3.79
1,560.48
11.32
2,037.17

292.79
163.35
67.75
41.75
565.64

1,402.67

47.92

1,592.64

77.29
31.96
155.53
303.29
10.09
3,621.39
4,187.03
6,224.20
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As at March 31,
2021

570.65
10.06
126.94
116.17
78.58
23.44

16.89
31.48
13.00
14.51
1,001.72

1,638.65

1,217.48
30.50

112.05

18.20
2.02
173.05
3,191.95

4,193.67

68.00
10.80
1,307.78
9.05
1,395.63

170.86
64.36
52.41
32.01

319.64

1,223.81

66.34

887.98

65.90
2543
16.45
185.82
6.67
2,478.40
2,798.04
4,193.67

(In % million)
As at March 31,
2020

502.22
49.75
45.14
69.70
86.40
23.44

15.97
26.14
12.96
44.90
876.62

1,511.10

936.49
7.43

115.37

51.18
6.79
276.17
2,904.53

3,781.15

68.00

958.98
5.49
1,032.47

97.96
90.17
79.06
27.14
294.33

1,340.31
52.90

867.91

59.89
3.57
7.85

119.36
2.56
2,454.35
2,748.68
3,781.15



Restated Consolidated Statement of Profit and Loss

Three months

Particulars period ended June
30, 2022

Income
Revenue from operations 1,992.67
Finance Income 6.99
Other Income 0.11
Total Income (A) 1,999.77
Expenses
Cost of materials consumed 1,585.27
Changes in inventories of Finished
goods and traded goods (179.97)
Employee Benefit Expenses 183.94
Finance Cost 72.67
Depreciation and amortization 4570
expense
Other Expenses 157.77
Total Expenses (B) 1,865.38
Reftated profit before tax (A- 134.39
B)=C
Tax Expenses
Income taxes - Current tax 34.71

- Earlier year tax

adjustments )
Deferred tax Charge/ (Credit) (0.78)
Total tax expense (D) 33.93
Reitated profit after tax (C - 100.46
D)=E
Related other comprehensive
income / (loss)
Items that will not be reclassified
subsequently to profit or loss
Re-measurement gains/ (losses) on 220
defined benefit plans :
Exchange differences in
translating financial statements of (1.81)
foreign operations
Income tax effect (1.01)
Other comprehensive income (0.62)
for the period/year, net of tax (F) '
Restated total comprehensive
income for the period / year, net 99.84
of tax (E+F)
Less: Share of Profit /(Loss) of 154
minority interest '
Total comprehensive income for 98.30
the period/year, net of tax '
Earnings per share (nominal
value of Rs. 10 each)
Basic* 2.14
Diluted 211

*The above EPS computation is after considering bonus issue

Year ended
March 31, 2022

7,062.49
12.43
28.62

7,103.54

4,931.07
(36.77)

602.35
255.87

131.62

629.13
6,513.27

590.27

153.07

20.45
173.52

416.75

(1.68)

(0.15)
(1.83)

414.92

2.27

412.65

9.70
8.93
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Year ended March
31, 2021

4,206.27
10.62
29.74

4,246.63

2,822.99
38.23

458.99
239.79

100.76

477.15
4,137.91

108.72

36.23

(24.84)
11.39

97.33

(5.41)

(1.70)

1.79
(5.32)

92.01

3.56

88.45

2.28
2.15

(In % million)

Year ended March
31, 2020

3,682.38
11.97
7.31
3,701.66

2,603.38
(186.58)

424.31
236.02

83.79

427.94
3,588.86

112.80

19.55
(0.47)

0.17
19.25

93.55

9.16

0.06

(3.22)
6.00

99.55

(1.20)

100.75

2.32
2.32



Restated Consolidated Statement of Cash Flow

Particulars

Cash  flow from
operating activities
Net profit before
extraordinary items
and tax
Adjustments for :
Depreciation and
Amortisation Expense
Provision for doubtful
debts

Lease straight lining

adjustment

Provision for
Withholding tax
receivable

Fair valuation impact
of Security deposit
Unrealised foreign

exchange gain (net)
Interest expense
Interest on Income tax
Interest income

Operating profit
before working
capital changes,

extraordinary items
Adjustments for:
(Increase)/ decrease in
Inventories
(Increase)/Decrease in
Trade receivables
(Increase)/Decrease in
Loans and Advances
and other assets
Increase/(Decrease) in
Trade payable and
other liabilities
Increase/(Decrease) in
Provisions

Cash Generated (used
in) / From Operations
Income tax Received /
(Paid)

Net Cash from
Operating Activities
Cash  Flow from
Investing Activities
Purchase of fixed
assets

Sale of fixed assets
Interest Received
Proceeds from Sale of
investments / fixed
deposits matured

Net cash generated
from investing
activities

Net Cash from/(used)
in Financing
Activities (C)

For the three
months period
ended June 30,

2022

134.39

45.70

0.03
72.67

(6.83)

245.96

(637.26)

(344.66)

(443.56)

1,097.34

11.05

(71.13)

(71.13)

(70.62)

6.83

(6.34)

(70.13)

For the Year
ended March 31,
2022

590.27

131.62

0.03
255.87

(10.59)

967.20

(625.13)

(759.78)

(290.92)

920.62

13.16
225.15
(14.06)

211.09

(422.44)

10.59

(33.42)

(445.27)
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For the Year ended
March 31, 2021

108.72

100.76

(0.13)
239.79

(6.715

442.43

(127.55)

(280.99)

160.48

102.03

8.98
305.38
(28.08)

277.30

(249.95)

6.71

2.40

(240.84)

(In % million)

For the Year ended
March 31, 2020

112.80

83.79

1.63
236.02

(7.63;

426.61

(293.28)

293.12

(120.26)

164.93

(0.10)
471.02
(18.55)

452.47

(312.23)

7.63

205.34

(99.26)



Particulars

Proceeds from issue of
Share Capital :

- Equity

- Preference

Share Premium
received :

- Equity

- Preference
Repayment of long
term borrowings
Proceeds from short
term borrowings
Interest expense

Net Cash from/(used)
in Financing
Activities

Net Increase in Cash
and Cash Equivalents
Cash and cash
equivalents as on April
1

Cash and cash
equivalents at the end
of period

Components of cash
and cash equivalents
Balance with
scheduled banks on:

- on Current Account

- on deposit accounts
Cash on Card

Cash on Hand

Cash and cash
equivalents at the end
of period

For the three
months period
ended June 30,

2022

32.66

135.64
(72.67)

95.63

(45.63)

68.74

23.11

21.33

1.78

23.11

For the Year
ended March 31,
2022

0.00
3.79

0.01
223.70

121.93

178.86
(255.87)

272.42

38.24

30.50

68.74

68.04

0.70

68.74
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For the Year ended
March 31, 2021

10.80

259.20
72.90

(116.50)
(239.79)

(13.39)
23.07

7.43

30.50

30.19
0.18

0.13

30.50

For the Year ended
March 31, 2020

(197.50)

79.39
(236.02)

(354.13)

(0.92)

8.35

7.43

451
0.15

2.77

7.43



GENERAL INFORMATION

Our Company was incorporated on March 28, 2008 at Mysore, Karnataka as a private limited company under the
Companies Act, 1956, with the name ‘Kaynes Technology India Private Limited’ pursuant to a certificate of incorporation
granted by the RoC. Subsequently, the name of our Company was changed to ‘Kaynes Technology India Limited’ upon
conversion of our Company into a public limited company pursuant to a special resolution passed by our Shareholders on
March 24, 2022 and the fresh certificate of incorporation was issued by the RoC consequent upon change of name on
conversion to public limited company on March 31, 2022. For further details relating to the changes in the name and
registered office of our Company, see “History and Certain Corporate Matters” on page 241.

Corporate Identity Number: U29128KA2008PLC045825
Company Registration Number: 045825
Registered and Corporate Office of our Company

Kaynes Technology India Limited
23-25, Belagola, Food Industrial Estate,
Metagalli P.O., Mysuru — 570016,
Karnataka, India

Website: www.kaynestechnology.co.in

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Karnataka at Bangalore which is situated at the following
address:

Registrar of Companies, Karnataka at Bangalore
Kendriya Sadan, 2nd Floor

E — Wing, Koramangala

Bangalore — 560 034

Karnataka, India

Board of Directors

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

Name Designation DIN Address

Ramesh Kunhikannan Managing Director 02063167 128/11, Rukmini, Emerald Enclave, Belavadi,
Mandya — 571606, Karnataka, India

Savitha Ramesh Chairperson and Whole- 01756684 128/11 Rukmani, Emerald Enclave, Belavadi

time Director Post, Mandya -571606, Karnataka, India
Jairam Paravastu Sampath Whole-time Director and 08064368 103, Bougainvilla, Sankalp Central Park, Jawa
Chief Financial Officer Main Road, Old Jawa Factory, Yadavagiri,

Mysuru- 570020, Karnataka, India

Anup Kumar Bhat Independent Director 06470857 361, Rainbow Drive, Doddakennahalli, Sarjapur
Road, Bengaluru Rural — 560035, Karnataka,
India

Vivekanandah Ramasamy Independent Director 06563820 Plot no 16 & 17, Maruthi Nagar, Krishnagiri
Main Road Hosur, Krishnagiri — 635109, Tamil
Nadu, India

Koshy Alexander Independent Director 07896084 59, 2nd Main, Jaladarshini Bel Layout, New Bel
Road, Bengaluru — 560094, Karnataka

Murali S G Independent Director 00348902 No 8 Shruthi, 515 Housing Colony, Hal 3rd
Stage, Bengaluru — 560075, Karnataka
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Name Designation DIN Address

Poornima Ranganath Independent Director 00349450 No. 187, 37th Cross, 18th Main, 4th T Block,
Jayanagar, Bangalore — 560 041, Karnataka,
India

For further details of our Board of Directors, see “Our Management” beginning on page 256.
Company Secretary and Compliance Officer

Srividhya Narayanan is the Company Secretary and Compliance Officer of our Company. Her contact details are as
follows:

Srividhya Narayanan

23-25, Belagola, Food Industrial Estate,
Metagalli P.O., Mysuru - 570016,

Karnataka, India

Tel: +91 82125 82595

E-mail: kaynestechcs@kaynestechnology.net

Filing of this Red Herring Prospectus

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

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

BRLMs

DAM Capital Advisors Limited IFL Securities Limited

(Formerly IDFC Securities Limited) IIFL Centre, Kamala City, Senapati Bapat Marg, Lower
One BKC, Tower C, 15" Floor, Unit No. 1511, Parel (W), Mumbai 400013

Bandra Kurla Complex, Bandra (East), Mabharashtra, India

Mumbai — 400051, Maharashtra, India Tel.: +91 22 4646 4728

Tel: +91 22 4202 2500 E-mail: kaynes.ipo@iiflcap.com

E-mail: kaynes.ipo@damcapital.in Investor Grievance E-mail: ig.ib@iiflcap.com
Investor Grievance E-mail: complaint@damcapital.in Website: wwwe.iiflcap.com

Website: www.damcapital.in Contact Person: Manish Jain/ Shirish Chikalge
Contact Person: Chandresh Sharma/ Nidhi Gupta SEBI Registration No.: INM000010940

SEBI Registration No.: MB/INM000011336

Legal Counsel to the Company as to Indian Law

J. Sagar Associates
Sandstone Crest
Sushant Lok Phase 1
Gurgaon 122 009, India
Tel: +91 124 439 0600

Legal Counsel to the BRLMs as to Indian Law

Crawford Bayley & Co.

State Bank Building, 4th floor

NGN Vaidya Marg, Fort

Mumbai - 400 023, Maharashtra, India.
Tel: +91 22 2266 3353
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International Legal Counsel to the BRLMs

Hogan Lovells Lee & Lee
50 Collyer Quay

#10-01 OUE Bayfront
Singapore 049321

Tel: +65 6538 0900

Statutory Auditor to our Company

K. P.Rao & Co

Chartered Accountants

2" Floor, Poornima, 25, State Bank Road,
Bangalore - 560 001. Karnataka, India.

Tel: +91 80 2558 7385

Email: info@kprao.co.in

Contact Person: Mohan R Lavi, Partner
Peer Review Certificate Number: 012753
Firm Registration Number: 003135S

Changes in Statutory Auditors

Except as disclosed below, there has been no change in the Statutory Auditors of our Company during the last three years
preceding the date of this RHP:

Name Date of Change Reason for Change

Varma & Varma, Chartered Accountants K.P. Rao & Co were appointed pursuant to
424, 4" ‘C’ Main, 6™ Cross, OMBR Layout, M/s. Varma and Varma retiring as per
Banaswadi, Bangalore - 560043 Section 39 of the Companies Act, 2013,
Email: bangalore@varmaandvarma.com upon expiry of their term of 10 years.

Firm Registration Number: 004532S

Peer Review Certificate Number: 011759

K. P. Rao & Co, Chartered Accountant

2" Floor, Poornima, 25, State Bank Road,
Bangalore - 560 001, Karnataka, India

Tel: +91 80 2558 7385

Email: info@kprao.co.in

Peer Review Certificate Number: 012753

Firm Registration Number: 003135S

November 29, 2021

Registrar to the Offer

Link Intime India Private Limited

C-101, 1st Floor, 247 Park

Lal Bahadur Shastri Marg

Vikhroli (West), Mumbai 400 083
Mabharashtra, India

Tel: +91 810 811 4949

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

Contact person: Shanti Gopalkrishnan
SEBI registration number: INR0O00004058

Bankers to the Offer
Escrow Collection Bank(s) and Refund Bank(s)

HDFC Bank Limited

FIG — OPS Department — Lodha,

| Think Techno Campus O 3 Level,
Next to Kanjurmarg Railway Station,
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Kanjurmarg (East) Mumbai — 400042,
Maharashtra, India
Tel: +91 22 30752927/28/2914

E-mail: siddharth.jadhav@hdfcbank.com; eric.bacha@hdfcbank.com;
vikas.rahate@hdfcbank.com; sachin.gawade@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Siddharth Jadhav, Eric Bacha, Vikas Rahate, Sachin Gawade

SEBI Registration No.: INBI00000063

Public Offer Account Bank(s)

ICICI Bank Limited

Capital Market Division, 163, 5" Floor,
H.T. Parekh Marg, Backbag Reclamation,
Churchgate, Mumbai - 400020

Tel: 022 68052182

E-mail: sagar.welekar@icicibank.com
Website: www.icicibank.com

Contact Person: Sagar Welekar

SEBI Registration No.: INBI00000004

Sponsor Bank(s)

HDFC Bank Limited

FIG — OPS Department — Lodha,

| Think Techno Campus O 3 Level,
Next to Kanjurmarg Railway Station,
Kanjurmarg (East) Mumbai — 400042,
Maharashtra, India

Tel: +91 22 30752927/28/2914

E-mail: siddharth.jadhav@hdfcbank.com; eric.bacha@hdfcbank.com;
vikas.rahate@hdfcbank.com; sachin.gawade@hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Siddharth Jadhav, Eric Bacha, Vikas Rahate, Sachin Gawade

SEBI Registration No.: INBI0O0000063

ICICI Bank Limited

Capital Market Division, 163, 5" Floor,
H.T. Parekh Marg, Backbag Reclamation,
Churchgate, Mumbai - 400020

Tel: 022 68052182

E-mail: sagar.welekar@icicibank.com
Website: www.icicibank.com

Contact Person: Sagar Welekar

SEBI Registration No.: INBI0O0000004

Bankers to our Company

Saraswat Co-operative Bank Limited

2909, New Kantharaj URS Road,
Saraswathipuram, 1%t Main, Mysuru — 570009
Tel: 821 2544666/2542266

Email: gangadhar.jamadar@saraswatbank.com

HDFC Bank Limited

Salco Center, 8/24, Richmond Road,
Banaglore — 560025

Tel: 08066633042

Email: ranjeetkumar.mishra@hdfcbank.com

Indusind Bank Limited
13/2, Embassy Heights, Unit 101, 2" Floor,
“B” Block, Magrath Road, Bangalore

Canara Bank

No. 442, 6th main Vijayanagar | stage,
Mysuru — 570017, Karnataka

Tel: 0821 2528355

Email: cb4966@canarabank.com

State Bank of India

SME Branch, Saraswathipuram, #7/3, M.R.N.
Signature, Vishwamanava Double Road
Saraswathipuram, Mysuru — 570 009

Tel: 0821-2417122, 24, 27

Email: sbi.04161@sbi.co.in

Sundaram Finance Limited
21, Patullos Road, Chennai — 600 002
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Tel: 9731400033 Tel: 044 — 28521181
Email: ramu.kamma@indusindbank.com Email: investorservices@sundaramfinance.com

Syndicate Members

Sharekhan Limited

The Ruby 18™ Floor,

29 Senapati Bapat Marg,

Dadar (West), Mumbai - 400028,

Maharashtra, India

Telephone: 022 6116 9179

E-mail: pravin@sharekhan.com

Investor grievance e-mail: myaccount@sharekhan.com, ipo@sharekhan.com
Website: www.sharekhan.com

Contact Person: Pravin Darji

SEBI Registration Number: INB231073330/INB011073351

Monitoring Agency

Our Company has appointed ICRA Limited as the monitoring agency to monitor utilization of the Net Proceeds, in
accordance with Regulation 41 of the SEBI ICDR Regulations, prior to the filing of this Red Herring Prospectus. Details
of the Monitoring Agency are as follows:

ICRA Limited

B-710, Stateman House, 148,
Barakhamba Road, New Delhi, 110001
Tel: 080 43326421

E-mail: jayantac@icraindia.com
Website: www.icra.in

Contact Person: Jayanta Chatterjee

Appraising Entity

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

Credit Rating

As this is an Offer of Equity Shares, there is no credit rating for the Offer.

IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the Offer.
Debenture Trustees

As this is an Offer of Equity Shares, no debenture trustee has been appointed for the Offer.
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
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 &
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time
and at such other websites as may be prescribed by SEBI from time to time, (ii) in relation to RIBs using the UPI
Mechanism, a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other website as updated
from time to time.
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SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Bidders Bidding using the UPI Mechanism
may apply through the SCSBs and mobile applications whose names appears on the website of the SEBI (https://
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) &
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, respectively and updated from
time to time. A list of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism
is provided as ‘Annexure A’ for the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

Syndicate SCSB Branches

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 the SEBI
(https:/iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35)and updated from time to
time or any such other website as may be prescribed by SEBI from time to time. For more information on such branches
collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website of the SEBI
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from time to time or any such other
website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e. through the
Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA forms, including
details such as postal address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges
at www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTASs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm respectively, or such other websites as updated
from time to time.

Collecting Depository Participants

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

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

Our Company has received written consent dated October 21, 2022 from K. P. Rao & Co, Chartered Accountants, Statutory
Auditors of our Company, to include their name as required under Section 26 (5) of the Companies Act, 2013 read with
SEBI ICDR Regulations, in this 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 (i) their examination
report dated September 17, 2022 on our Restated Consolidated Financial Statements; and (ii) their report dated October
21, 2022 on the Statement of Special Tax Benefits in this Red Herring Prospectus and such consent has not been withdrawn
as on the date of this Red Herring Prospectus.

Our Company has received written consent dated October 19, 2022 from K. L. Arun, Independent Chartered Engineer to
include their name as required under Section 26(5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this
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 Independent Chartered Engineer, in respect of its reports and certificates and such consent has not been
withdrawn as on the date of this Red Herring Prospectus.
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Our Company has received written consent dated October 19, 2022 from Resurgent India Limited, an independent
consultant, issuing the detailed project report dated October 15, 2022, prepared for PCB, Electronics System & Design
Services Space for our Company, to include their name, as required under Section 26(5) of the Companies Act, 2013 read
with SEBI ICDR Regulations, in this Red Herring Prospectus and as an ‘expert’ under Section 2(38) of Companies Act,
2013 in respect of the DPR. Such consent has not been withdrawn up to the time of delivery of this Red Herring Prospectus.

Our Company has received written consent dated October 15, 2022 from RIN & Associates, to include their name in this
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 Independent Chartered Accountant, in respect of its reports and certificates and such consent has not been
withdrawn as on the date of this Red Herring Prospectus.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act;

Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs:

Sr. No. Activity Responsibility Co-ordination
1. Capital structuring with the relative components and | DAM Capital and IIFL DAM Capital

formalities such as composition of debt and equity, type of

instruments, and positioning strategy

2. Due diligence of Company including its operations / | DAM Capital and IIFL DAM Capital

management / business plans / legal etc., Drafting and design

of Draft Red Herring Prospectus, Red Herring Prospectus and

Prospectus. Ensure compliance and completion of prescribed

formalities with the Stock Exchanges, SEBI and RoC

including finalisation of RHP, Prospectus, Offer Agreement,

and Underwriting Agreements and RoC filing

Drafting and approval of all statutory advertisements DAM Capital and IIFL DAM Capital

4. Drafting and approval of basis of allotment advertisement, all | DAM Capital and IIFL IFL

publicity material other than statutory advertisements as

mentioned in point 3 above, including corporate advertising

and brochures and filing of media compliance report with

SEBI.

5. Appointment of Registrar and Ad agency DAM Capital and I1FL DAM Capital

6. Appointment of all other intermediaries including Printer, | DAM Capital and IIFL IFL

Banker (s) to the Offer, Syndicate, Monitoring Agency, etc.

(including coordination of all agreements)

7. Preparation of road show presentation and FAQs for the road | DAM Capital and IIFL IFL

show team

8. International institutional marketing of the Offer, which will | DAM Capital and IIFL IFL

cover, inter alia:

e Institutional marketing strategy

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

e  Finalising international road show and investor meeting
schedules

9. Domestic institutional marketing of the Offer, which will | DAM Capital and I1IFL DAM Capital

cover, inter alia:

e  Finalising the list and division of domestic investors for
one-to-one meetings

e Finalising domestic road show and investor meeting
schedules

10. Conduct non-institutional marketing of the Offer DAM Capital and I1FL DAM Capital

11. Conduct retail marketing of the Offer, which will cover, inter- | DAM Capital and I1FL IIFL

alia:

e  Finalising media, marketing, public relations strategy and
publicity budget

e  Finalising collection centres

e  Finalising centres for holding conferences for brokers etc.

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

w
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Sr. No. Activity Responsibility Co-ordination

12. Coordination with Stock Exchanges for book building | DAM Capital and I1FL DAM Capital
software, bidding terminals and mock trading, 1% security
deposit.

13. Managing the book and finalization of pricing in consultation | DAM Capital and IIFL IFL
with Company and Selling Shareholder

14. Post-Offer activities — managing Anchor book related | DAM Capital and 1IFL IFL

activities and submission of letters to regulators post
completion of anchor allocation, management of escrow
accounts, finalisation of the basis of allotment based on
technical rejections, post Offer stationery and preparation of
CAN for Anchor Investors, essential follow-up steps including
follow-up with bankers to the Offer and Self Certified
Syndicate Banks and coordination with various agencies
connected with the post-offer activity such as registrar to the
offer, bankers to the offer, Self-Certified Syndicate Banks etc.
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 on behalf the
Selling Shareholder, coordination for investor complaints
related to the Offer, submission of final post issue report and
coordination with SEBI and Stock Exchanges for refund of 1%
security deposit.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of this Red
Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band
will be decided by our Company and Selling Shareholders, in consultation with the BRLMs and Minimum Bid Lot will be
decided by our Company, in consultation with the BRLMSs, and will be advertised in all editions of Financial Express (a
widely circulated English national daily newspaper), all editions of Jansatta (a widely circulated Hindi national daily
newspaper) and Mysuru edition of Vijay Karnataka (a widely circulated Kannada daily newspaper, Kannada being the
regional language of Karnataka where our Registered and Corporate Office is located), at least two Working Days prior to
the Bid/Offer Opening Date and shall be made available to the Stock Exchanges for the purposes of uploading on their
respective websites. Pursuant to the Book Building Process, the Offer Price shall be determined by our Company, in
consultation with the BRLMs after the Bid/Offer Closing Date.

All bidders, except Anchor Investors, are mandatorily required to use ASBA process by providing the details of their
respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs. Retail Individual
Investors shall participate through the ASBA process by using the UPI Mechanism. Anchor Investors are not permitted to
participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual
Investors and Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids during the Bid/ Offer
Period and withdraw their Bids until the Bid/ Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids
after the Anchor Investor Bidding Date. Allocation to QIBs (other than Anchor Investors) and Non-Institutional Investors
will be on a proportionate basis while allocation to Anchor Investors will be on a discretionary basis. For further details,
see “Terms of the Offer” and “Offer Procedure” on pages 417 and 427, respectively.

The Book Building Process and the Bidding process are subject to change from time to time, and the Bidders are
advised to make their own judgment about investment through the aforesaid processes prior to submitting a Bid in
the Offer.

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

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

Explanation of Book Building and Price Discovery Process

For an explanation of the Book Building Process and the price discovery process, see “Offer Procedure” on page 427.
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Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the
RoC, our Company and the Selling Shareholders intend to enter into an Underwriting Agreement with the Underwriters
for the Equity Shares proposed to be offered in the Offer.

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:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, Address, Telephone Number and | Indicative Number of Equity Shares to Amount Underwritten (in ¥ million)
Email Address of the Underwriters be Underwritten

[e] [e] [e]

The abovementioned underwriting commitments are indicative and will be finalised after determination of the Offer Price
and finalisation of the Basis of Allotment and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made by the Underwriters to our Company), the resources of the
abovementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full.
The abovementioned Underwriters are registered with the SEBI under Section 12(1) of the SEBI Act or registered as
brokers with the Stock Exchanges. Our Board or duly constituted committee of our Board, at its meeting held on [e], has
accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the
table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the
Equity Shares allocated to 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 subscribers for or subscribe to the Equity Shares to the extent of the defaulted
amount in accordance with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the
date of this Red Herring Prospectus and will be executed after determination of the Issue Price and allocation of Equity
Shares, but prior to the filing of the Prospectus with the RoC. The extent of underwriting obligations and the Bids to be
underwritten in the Offer shall be as per the Underwriting Agreement.

102



CAPITAL STRUCTURE

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

(In %, except share data)

Sr. No. Particulars Aggregate Aggregate value
value at at Offer Price*
face value
®)
A. AUTHORIZED SHARE CAPITAL ®
70,000,000 Equity Shares of face value of X 10 each 700,000,000 -
2,000,000 Preference Shares of face value of 10 each 20,000,000
Total 720,000,000
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE
THE OFFER
49,113,536 Equity Shares of face value of % 10 each 491,135,360 [®]
C. PRESENT OFFER IN TERMS OF THIS RED HERRING
PROSPECTUS
Offer of up to [e] Equity Shares of face value X 10 aggregating to up to X [e] [eo] -
million** @
Of which
Fresh Issue of up to [®] Equity Shares of face value X 10 aggregating to up to [o] [eo]
¥ 5,300 million** @
Offer for Sale of up to 5,584,664 Equity Shares of face value X 10 aggregating [®] [o]

to up to  [e] million @ ©)

Which includes

Employee Reservation Portion of up to [e] Equity Shares® aggregating to up [e] [o]
to X 15 million

Net Offer to the public of up to [@] Equity Shares [e] [e]

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

[®] Equity Shares of face value X 10 each* [e] -

E SECURITIES PREMIUM ACCOUNT

Before the Offer (as on the date of Red Herring Prospectus) 1,381,874,040

After the Offer*** [e]

* To be included upon finalization of Offer Price.

** Our Company has, in consultation with the BRLMSs, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to < 1,300.00 million.
For details, see “Definitions and Abbreviations”, ‘- History of Equity Share Capital ” and “Offer Document Summary — Size of the pre-IPO placement
and allottees, upon completion of the placement” at pages 1, 103 and 34, respectively..

*** Not adjusted for Offer expenses

=

(2

[©

4

For details in relation to changes in the authorised share capital of our Company, see “History and Certain Corporate Matters — Amendments to
the Memorandum of Association” on page 241.

The Offer has been authorized by our Board pursuant to the resolution passed at the board meeting dated March 31, 2022 and the Fresh Issue
has been authorised by our Shareholders pursuant to their resolution dated April 1, 2022.

Each Selling Shareholder, severally and not jointly, confirms that their respective portion of the Offered Shares have been held by such Selling
Shareholders for a period of at least one year prior to filing of this Red Herring Prospectus and are eligible for the Offer for Sale in accordance with
Regulation 8 of the SEBI ICDR Regulations.

Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed ¥500,000. However,
the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed 3200,000. Only in the event of an under-
subscription in the Employee Reservation Portion post the initial Allotment, such unsubscribed portion may be Allotted on a proportionate basis to
Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of 200,000, subject to the total Allotment to an Eligible
Employee not exceeding <500,000.

Notes to the Capital Structure

1.

a.

Share Capital History of our Company

History of Equity Share capital

The following table sets forth the history of the Equity Share capital of our Company:
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Date of allotment

Number of
Equity
Shares
allotted

Face
value
per
Equit

Share
(9]

Issue price
per Equity
Share
®)

Nature of

consideration

Nature of
allotment

Name of allottees

Cumulative
number of
Equity
Shares

Cumulative
paid-up
Equity Share
capital
R®)

March 20, 2008

10,000

10

10

Cash

Initial
subscription  to
the MoA

Ramesh
Kunhikannan
was allotted
9,500 Equity
Shares and
Savitha Ramesh
was allotted 500
Equity Shares

10,000

100,000

May 31, 2008

990,000

10

61.02

Other than
Cash*

Pursuant to the
takeover of
Kaynes
Technology, a
proprietary
concern, by our
Company

Ramesh
Kunhikannan was
allotted 990,000
Equity Shares

1,000,000

10,000,000

March 12, 2011

1,500,000

10

Not
Applicable

Not
Applicable

Bonus issue of
Equity Shares in
the ratio of three
Equity Shares for
every two Equity
Shares held as on
March 12, 2011

Ramesh
Kunhikannan was
allotted 1,499,250
Equity Shares and
Savitha Ramesh
was allotted 750
Equity Shares

2,500,000

25,000,000

September 1, 2012

2,450,000

10

Not
Applicable

Not
Applicable

Bonus issue of
Equity Shares in
the ratio of 0.98
Equity Shares for
every 1 Equity
Share held as on
July 2, 2012

Ramesh
Kunhikannan was
allotted 2,448,775
Equity Shares and
Savitha Ramesh
was allotted 1,225
Equity Shares

4,950,000

49,500,000

April 4, 2016

150,000

10

100

Cash

Rights issue in the
ratio of 150,000:
4,950,000

Ramesh
Kunhikannan was
allotted 150,000
Equity Shares®

5,100,000

51,000,000

September
2017

21,

1,699,992

10

Not
Applicable

Not
Applicable

Bonus issue of
Equity Shares in
the ratio of one
Equity Share for
every three Equity
Shares held as on
August 24, 2017

Ramesh
Kunhikannan was
allotted 1,699,167
Equity Shares and
Savitha Ramesh
was allotted 825
Equity Shares

6,799,992

67,999,920

June 24, 2020

10

10

249.99

Cash

Private placement

Freny Firoze Irani
was allotted 10
Equity Shares

6,800,002

68,000,020

October 22, 2021

10

10

600

Cash

Private placement

Ganesh
Cherapuram
Balasubramanian
was allotted 10
Equity Shares

6,800,012

68,000,120

December 25, 2021

10

10

600

Cash

Private placement

Bharadwaj
Turlapati was
allotted 10 Equity
Shares

6,800,022

68,000,220

December 25, 2021

55,605

10

Not
Applicable

Not
Applicable

Bonus issue of
Equity Shares in
the ratio of 11,121
Equity Shares for
every 95,998
CCPS held on
December 20,
2021

Freny Firoze Irani
was allotted
55,605 Equity
Shares™

6,855,627

68,556,270
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Date of allotment | Number of | Face | Issue price Nature of Nature of Name of allottees | Cumulative | Cumulative
Equity value | per Equity | consideration allotment number of paid-up
Shares per Share Equity Equity Share
allotted Equit ® Shares capital
y ®
Share
®
December 25, 2021 69,508 10 Not Not Bonus issue of | Freny Firoze Irani 6,925,135 69,251,350
Applicable Applicable Equity Shares in | was allotted
the ratio of 17,377 | 69,508 Equity
Equity Shares for | Shares™
every 150,000
CCPS Series A
held on December
20, 2021
December 27, 2021 332,415" 10 Not Cash (250 | Allotment Freny Firoze 7,257,550 72,575,500
Applicable | paid for each | pursuant to | Irani was allotted
CCPS at conversion of | 332,415 Equity
the time of | 479,990 CCPS Shares
subscription)
December 27, 2021 435,451 10 Not Cash (X 250 | Allotment Freny Firoze Irani 7,693,001 76,930,010
Applicable | paid for each | pursuant to | was allotted
CCPS Series | conversion of | 435,451 Equity
Aat 600,000 CCPS | Shares
the time of | Series A
subscription)
February 25, 2022 38,465,005 10 Not Not Bonus issue of | Refer footnote (1) 46,158,006 | 461,580,060
Applicable | Applicable | Equity Shares in
the ratio of five
Equity Shares for
every one Equity
Share held on
February 21, 2022
October 12, 2022 409,668 10 Not Cash (X 600 | Allotment Freny Firoze Irani 46,567,674 | 465,676,740
Applicable | paid for each | pursuant to | was allotted
CCPS Series | conversion of | 409,668 Equity
B at 250,000 CCPS | Shares
the time of | Series B
subscription)
October 12, 2022 136,554 10 Not Cash (X 600 | Allotment Ganesh 46,704,228 | 467,042,280
Applicable | paid for each | pursuant to | Cherapuram
CCPS Series | conversion of | Balasubramanian
B at 83,323 CCPS | was allotted
the time of | Series B 136,554  Equity
subscription) Shares
October 12, 2022 70,548 10 Not Cash (600 | Allotment Bharadwaj 46,774,776 | 467,747,760
Applicable | paid for each | pursuant to | Turlapati was
CCPS Series | conversion of | allotted 70,548
Cat 45,823 CCPS | Equity Shares
the time of Series C
subscription)
October 12, 2022 1,439,237 10 555.85 Cash Private placement | Acacia Banyan| 48,214,013 | 482,140,130
(Pre-1PO Partners was
Placement) allotted 1,439,237
Equity Shares
October 14, 2022 8,99,523 10 555.85 Cash Private placement | Volrado Venture 49,113,536 | 491,135,360
(Pre-1PO Partners Fund 11
Placement) was allotted
899,523  Equity
Shares
Total 49,113,536 | 491,135,360

* Qut of total 332,415 Equity Shares issued by way of CCPS Conversion to Freny Firoze Irani, 39,057 Equity Shares were transferred to East FiftyFour Pte Limited and
39,056 Equity Shares were transferred to North TwentyThree Pte Limited on February 21, 2022.

#The Form 2 filed with the RoC in relation to this allotment has erroneously mentioned ‘Cash’ as the form of consideration.

A Pursuant to the offer letter for the rights issue and renunciation letter dated February 10, 2016 received from Savitha Ramesh, Shareholder of the Company as of the
record date, i.e., February 1, 2016. Further, please note that other shareholders could not subscribe in the rights issue.

M Allotment of Equity Shares by way of the bonus issue of Equity Shares undertaken pursuant to a resolution of our shareholders dated December 24, 2021, pursuant to
which our Company has issued and allotted 55,605 bonus equity shares in the ratio of 11,121 Equity Shares for every 95,998 CCPS as on December 20, 2021.

A Allotment of Equity Shares by way of the bonus issue of Equity Shares undertaken pursuant to a resolution of our shareholders dated December 24, 2021, pursuant to

105



which our Company has issued and allotted 69,508 bonus equity shares in the ratio of 17,377 Equity Shares for every 150,000 CCPS Series A as on December 20, 2021.

(1) List of allottees who were allotted Equity Shares pursuant to the Bonus issue is as follows:

Sr. No. Name of the allottee Number of Equity Shares allotted

1. Ramesh Kunhikannan 33,983,350
2. Freny Firoze Irani 4,074,380
3. East FiftyFour Pte Limited 195,285
4, North TwentyThree Pte Limited 195,280
5. Savitha Ramesh 16,500
6. Ganesh Cherapuram Balasubramanian 50
7. Bharadwaj Turlapati 50
8. Sunitha Shamsundar Bathija, representing Bathija Brothers 5
9. Jayesh Kothari 5
10. Bajaj Mukesh Kishorelal 5
11. Lalit Kanunga HUF 5
12. Ramesh Valecha HUF 5
13. Geeth 5
14. Priyesh Kumar representing Priyesh Enterprises 5
15. Suresh Harilal representing Navkar Enterprises 5
16. Rahul Kothari representing Kothari Finco 5
17. Reena Kothari representing Soul Investments 5
18. Chethan representing AJ Fincorp 5
19. Dilip Kumar Sachdev, Shree Om Sai Associates 5
20. Bathija Sanjay HUF 5
21. P Manoharlal representing Manoharlal P CO 5
22. A Chawla representing Amar Corporation 5
23. Subash Lalchand Chhabria 5
24, Girish Kumar representing Concard Partners 5
25. Hitesh Kumar representing LM Credits 5
26. Sangita Gopal Jadwani representing Shree Vinayaka Traders 5
217. Renu M Makhija 5
28. Sumen Valecha 5
29. Ekkta Bathija 5

Total 38,465,005

b.  History of Preference Share capital

The following table sets forth the history of the preference share capital of our Company:

Date of allotment Number Face | Issue price | Nature of | Nature of Name of Cumulative | Cumulative
of CCPS | value | per CCPS | considera | allotment allottees number of paid-up
allotted/c | per ® tion CCPS CCPS
onverted | CCPS ®

Q)
CCPS of face value ¥ 10 each
June 24, 2020 479,990 10 250 Cash Private Freny Firoze 479,990 4,799,900
Placement | Irani was
allotted
479,990 CCPS
December 27,2021 | (479,990) 10 Not Cash (X | Conversio | Freny Firoze - -
Applicable | 250 paid | nof CCPS | Irani was

foreach | to 332,415 | allotted
CCPSat | Equity 479,990 CCPS

the time Shares and were
of converted into
subscripti 332,415
on Equity Shares
CCPS Series A of face value ¥ 10 each
November 19, 2020 600,000 10 250 Cash Private Freny Firoze 600,000 6,000,000
Placement | lrani was
allotted
600,000 CCPS
Series A
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December 27, 2021 | (600,000) | 10 Not Cash (X | Conversio | Freny Firoze - -
Applicable | 250 paid | nof CCPS | Irani was
foreach | Series A | allotted

CCPS to 435,451 | 600,000 CCPS

Series A | Equity Series A and
at Shares were

the time converted into
of 435,451

subscripti Equity Shares
on

CCPS Series B of face value ¥ 10 each

October 22, 2021 83,323 10 600 Cash Private Ganesh 83,323 833,230
placement | Cherapuram
Balasubraman

ian was
allotted
83,323 CCPS
Series B
November 1, 2021 250,000 10 600 Cash Private Freny Firoze | 333,323 3,333,230
placement | Irani was
allotted
250,000 CCPS
Series B
October 12, 2022 (333,323) 10 Not Cash R | Conversio | (a)  Ganesh - -

Applicable | 600 paid | nof CCPS | Cherapuram
foreach | SeriesBto | Balasubraman

CCPS 546,222 ian was
Series B | Equity allotted
at Shares 83,323 CCPS
the time Series B and
of were
subscripti converted into
on) 136,554

Equity Shares;
and (b) Freny
Firoze Irani
was allotted
250,000 CCPS
Series B and
were
converted into
409,668
Equity Shares

CCPS Series C of face value ¥ 10 each

December 25, 2021 45,823 10 600 Cash Private Bharadwaj 379,146 3,791,460
placement | Turlapati was
allotted
45,823 CCPS
Series C
October 12, 2022 (45,823) 10 Not Cash (X | Conversio | Bharadwaj - -

Applicable | 600 paid | nof CCPS | Turlapati was
for each Series Cto | allotted

CCPS 70,548 45,823 CCPS
SeriesC | Equity Series C and

at Shares were
the time converted into
of 70,548 Equity
subscripti Shares
on)

Total - -

c. Shares issued for consideration other than cash or out of revaluation of reserves

Except as disclosed below, our Company has not issued any Equity Shares for consideration other than cash since its
incorporation.

107



Date of Number of | Face value Issue price | Nature of allotment | Name of allottees | Benefits accrued
allotment Equity per Equity per Equity to our Company
Shares Share Share
allotted (€3] ®
May 31, 2008 990,000 10 61.02 Pursuant to the | Ramesh -
takeover of Kaynes | Kunhikannan  was
Technology, a | allotted 990,000
proprietary concern, | Equity Shares
by our Company

Further, our Company has not issued any Equity Shares out of revaluation of reserves.

d.  Shares issued under any scheme of arrangement

Our Company has not allotted any Equity Shares pursuant to any scheme approved under Sections 230 to 234 of the
Companies Act, 2013, as applicable.

e.  Issue of Shares at a price lower than the Offer Price in preceding one year from date of the Red Herring Prospectus

Other than as disclosed in ““- History of Equity Share Capital” on page 103, our Company has not issued any Equity
Shares or preference shares in the last one year preceding the date of this Red Herring Prospectus at a price which
may be lower than the Offer Price

f.  History of the share capital held by our Promoters and Selling Shareholders

As on the date of this Red Herring Prospectus, our Promoters hold, in the aggregate 39,184,484 Equity Shares, which
constitutes 79.78% of the issued, subscribed and paid-up Equity Share capital of our Company.

g. Build-up of the shareholding of our Promoters in our Company
The details regarding the shareholding of our Promoters since incorporation of our Company is set forth in the table

below.
Date of allotment/ | Reason/ Nature of | Number of Nature of Face Issue price/ % of pre-Offer % of post-Offer
transfer transaction Equity consideration| value | Transfer price capital capital
Shares (€3] per Equity
Share ()

Ramesh Kunhikannan

March 20, 2008 Initial subscription 9,500 Cash 10 10 0.02 [®]
to the MoA

May 31, 2008 Pursuant to  the | 990,000 Other than 10 61.02 [e]
takeover of Kaynes cash? 2.02
Technology, a
proprietary concern

March 12, 2011 Bonus Issue 1,499,250 Not 10 Not Applicable [e]

Applicable 3.05
September 1, 2012 Bonus Issue 2,448,775 Not 10 Not Applicable [e]
Applicable 4.99

February 13, 2013 Transfer to Yogesh 1) Cash 10 10 Negligible [e]
Madhu Talreja

February 13, 2013 Transfer to Damador 1) Cash 10 10 Negligible [e]
Tirthdas Bathija

February 13, 2013 Transfer to G. Sunil 1) Cash 10 10 Negligible [e]
Kumar- Karta, G
Sunil Kumar HUF

February 13, 2013 Transfer to M. Gopal 1) Cash 10 10 Negligible [e]
Jadwani - Karta, M.
Gopal Jadwani HUF

February 13, 2013 Transfer to Mona 1) Cash 10 10 Negligible [e]
Rajkumar Goklaney

February 13, 2013 Transfer to Rajkumar 1) Cash 10 10 Negligible [e]
T Goklaney- Karta,
Rajkumar T
Goklaney, HUF
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Date of allotment/ | Reason/ Nature of Number of Nature of Face Issue price/ % of pre-Offer % of post-Offer
transfer transaction Equity consideration| value | Transfer price capital capital
Shares ® per Equity
Share })

February 13, 2013 Transfer to Om Sai Q) Cash 10 10 Negligible [e]
Associates
represented by its
partner Kumarswamy

February 13,2013  [Transfer to Q) Cash 10 10 Negligible [e]
Somya Roop
Goklaney

February 13, 2013 Transfer to Gabindran Q) Cash 10 10 Negligible [e]
Krishnadas Chawla -
Karta, Gabindran
Krishnadas Chawla &
Bros- HUF

February 13,2013  [Transfer to Q) Cash 10 10 [e]
Shanthi Bai Negligible

February 13,2013  ([Transfer to (@) Cash 10 10 [e]
Prakashchand Kothari Negligible

February 13,2013  ([Transfer to Usha Q) Cash 10 10 [e]
Hariram Negligible

February 13,2013  [Transfer to Purshotam 1) Cash 10 10 [e]
Tirthdas Bathija Negligible

February 13,2013  [Transfer to Sunitha (1) Cash 10 10 [e]
Shamsunder Bathija Negligible

February 13,2013  (Transfer to Hariram (1) Cash 10 10 [e]
Amarchand Negligible

February 13,2013  [Transfer to Abishek (@) Cash 10 10 Negligible [e]
Totlani

November 12,2013 ([Transfer to Sangita (@) Cash 10 10 Negligible [e]
Gopal Jadwani

November 12,2013 ([Transfer to P Ajay Q) Cash 10 10 Negligible [e]
Kumar- Karta, Ajay
Kumar & Co, HUF

November 12, 2013 ([Transfer to Madhu 1) Cash 10 10 Negligible [e]
Motiram

November 12,2013 ([Transfer to  Sunil 1) Cash 10 10 Negligible [e]
Radhakishandas
Kalro

November 12, 2013 ([Transfer to Kanchan 1) Cash 10 10 Negligible [e]
Sunil Kalro

November 12, 2013 ([Transfer to Naraindas 1) Cash 10 10 Negligible [e]
Lokumal Manwani

April 02, 2014 Transfer to P. 1) Cash 10 10 Negligible [®]
Manoharlal-Karta, P.
Manoharlal, HUF

April 02, 2014 Transfer to Hariram 1) Cash 10 10 Negligible [®]
\/Amarchand

April 02, 2014 Transfer to Suresh 1) Cash 10 10 Negligible [e]
Naraindas Manwani

April 02, 2014 Transfer to 1) Cash 10 10 Negligible [e]
Chandrabai Naraindas
Manwani

April 02, 2014 Transfer to 1) Cash 10 10 Negligible [e]
Sonia Roop Goklaney

April 02, 2014 Transfer to Geetha 1) Cash 10 10 Negligible [e]
Prabhu Chandnani

April 02, 2014 Transfer to Rohini 1) Cash 10 10 Negligible [e]
House Builders And
Investment

April 02, 2014 Transfer to Umesh 1) Cash 10 10 Negligible [e]
Rohra

April 02, 2014 Transfer to Hassanand 1) Cash 10 10 Negligible [e]

Jethanand
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Date of allotment/ | Reason/ Nature of Number of Nature of Face Issue price/ % of pre-Offer % of post-Offer
transfer transaction Equity consideration| value | Transfer price capital capital
Shares ® per Equity
Share })
March 24, 2015 Transfer from P. 1 Cash 10 10 Negligible [e]
Manoharlal-Karta, P.
Manoharlal, HUF
March 24, 2015 Transfer from 1 Cash 10 10 Negligible [e]
Hariram Amarchand
March 24, 2015 Transfer from Suresh 1 Cash 10 10 Negligible [e]
Naraindas Manwani
March 24, 2015 Transfer from 1 Cash 10 10 Negligible [e]
Chandrabai Naraindas
Manwani
March 24, 2015 Transfer from Sonia 1 Cash 10 10 Negligible [e]
Roop Goklaney
March 24, 2015 Transfer from Geetha 1 Cash 10 10 Negligible [o]
Prabhu Chandnani
March 24, 2015 Transfer from Rohini 1 Cash 10 10 Negligible [e]
House Builders &
Investment
March 24, 2015 Transfer from Umesh 1 Cash 10 10 Negligible [e]
Rohra
March 24, 2015 Transfer from 1 Cash 10 10 Negligible [e]
Hassanand Jethanand
April 4, 2016 Rights Issue 150,000 Cash 10 100 0.30 [e]
September 21, 2017 | Bonus Issue 1,699,167 Not 10 Not Applicable 3.46 [e]
Applicable
February 25, 2022 Bonus Issue Not 10 Not Applicable 69.19 [e]
33,983,350 | Applicable
February 25, 2022 Gift to RK Family (100) Not 10 Not Applicable Negligible [e]
Trust Applicable
October 20, 2022 Transfer to IIFL | (323,067) Cash 10 619.07 (0.66) [e]
Special Opportunities
Fund — Series 9
October 20, 2022 Transfer to IIFL | (161,534) Cash 10 619.07 (0.33) [e]
Special Opportunities
Fund — Series 10
October 20, 2022 Transfer to IIFL High | (323,067) Cash 10 619.07 (0.66) [e]
Conviction Fund
Series 1
October 25, 2022 Transfer to Ashoka | (807,668) Cash 10 619.07 (1.64) [e]
India Equity
Investment Trust Plc
Total A 39,164,584 79.74 [e]
Savitha Ramesh
March 20, 2008 Initial subscription 500 Cash 10 10 Negligible [®]
to the MoA
March 12, 2011 Bonus Issue 750 Not 10 Not Applicable Negligible [e]
Applicable
September 1, 2012 | Bonus Issue 1,225 Not 10 Not Applicable Negligible [e]
Applicable
September 21, 2017 | Bonus Issue 825 Not 10 Not Applicable Negligible [e]
Applicable
February 25, 2022 | Bonus Issue 16,500 Not 10 Not Applicable 0.04 [e]
Applicable
Total B 19,800 0.04 [e]
RK Family Trust
February 25, 2022 Gift from Ramesh 100 Not 10 Not Applicable Negligible [e]
Kunhikannan Applicable
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Date of allotment/ | Reason/ Nature of Number of Nature of Face Issue price/ % of pre-Offer % of post-Offer
transfer transaction Equity consideration| value | Transfer price capital capital
Shares ® per Equity
Share })
Total C 100 Negligible [e]
Total (A+B+C) 39,184,484 79.78 [o]

#The Form 2 filed with the RoC in relation to this allotment has erroneously mentioned ‘Cash’ as the form of consideration.

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of such Equity Shares.

h.  Shareholding of our Promoters and Promoter Group

As on the date of this Red Herring Prospectus, our Promoter collectively holds 39,184,484 Equity Shares equivalent
to 79.78% of the issued, subscribed and paid-up Equity Share capital of our Company, as set forth in the table below:

S No. Name of the Promoter Pre-Offer
No. of Equity Shares Percentage of total shareholding (%0)
1 Ramesh Kunhikannan 39,164,584 79.74
2 Savitha Ramesh 19,800 0.04
3 RK Family Trust 100 Negligible
Total 39,184,484 79.78

The members of the Promoter Group (other than our Promoters) do not hold any Equity Shares of our Company as
on the date of this Red Herring Prospectus. Except as disclosed above in the “Build-up of the shareholding of our
Promoters in our Company” given on page 108, none of the members of the Promoter Group, our Directors and their
relatives have purchased or sold any securities of our Company during the period of six months immediately preceding
the date of this Red Herring Prospectus.

2. Details of Promoters’ contribution and lock-in

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-

Offer Equity Share capital of our Company held by our Promoters shall be locked in for a period of three years as
minimum promoter’s contribution from the date of Allotment (“Minimum Promoter’s Contribution”) and the
shareholding of the Promoters in excess of 20% of the fully diluted post-Offer Equity Share capital shall be locked
in for a period of one year from the date of Allotment. Further, our Company pursuant to its letter dated October
20, 2022 has intimated the Monitoring Agency of the aforesaid lock-in requirements.

(i) Details of the Equity Shares to be locked-in for three years from the date of Allotment as Minimum Promoter’s
Contribution are set forth in the table below:
Name of | Number | Date of Date of | Nature of | Face Value Issue/ Percentage of Date up to
Promoters | of Equity | allotment/ | transacti | allotment | per Equity Acquisition the post- Offer which Equity
Shares | transfer | on when Share (%) price per paid-up capital Shares are
locked- | of Equity | fully paid Equity Share (%) subject to lock-
in* Shares up ®) in
[e] [e] [e] [e] [e] [e] [e] [e] [e]
[o] [o] [e] [e] [e] [e] [e] [o] [o]
Total [o] [e] [e]

* To be updated prior to filing of the Prospectus with the RoC

Each of the Promoter(s) has 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 Promoter’s Contribution and has
agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner the Minimum Promoter’s Contribution
from the date of filing this Red Herring Prospectus, until the expiry of the lock-in period specified above, or for such other
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time as required under SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI ICDR
Regulations.

(iii)

Our Company undertakes that the Equity Shares that are being locked-in are not and will not be, ineligible for
computation of Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. In
this connection, our Company confirms the following:

€)] The Equity Shares offered for Minimum Promoter’s Contribution do not include Equity Shares acquired
during the three immediately preceding years (i) for consideration other than cash, and revaluation of
assets or capitalisation of intangible assets and have not been issued against Equity Shares which are
otherwise ineligible for computation of Minimum Promoter’s Contribution, (ii) pursuant to a bonus
issue out of revaluation reserves or unrealised profits of our Company or fromabonus issue against Equity
Shares, which are otherwise ineligible for computation of Minimum Promoter’s Contribution;

(b) The Minimum Promoter’s Contribution does not include any Equity Shares acquired during the
immediately preceding one year at a price lower than the price at which the Equity Shares are being
offered to the public in the Offer;

(© Our Company has not been formed by the conversion of one or more partnership firms or a limited
liability partnership firm;

(d) The Equity Shares forming part of the Minimum Promoter’s Contribution are not subject to any pledge
or encumbrance; and

(e) All the Equity Shares held by our Promoters are held in dematerialised form.
Details of Equity Shares locked-in for one year /six months

In addition to the Minimum Promoter’s Contribution, which will be locked in for three years as specified above,
the entire pre-Offer Equity Share capital held by our Promoters in excess of the Minimum Promoter’s contribution
will be locked-in for a period of one year.

The entire pre-Offer Equity Share capital held by all existing Shareholders (including the Pre-IPO Investors) other
than our Promoters, will be locked-in for a period of six months from the date of Allotment in the Offer, except
Offered Shares and any other categories of shareholders exempted under Regulation 17 of the SEBI ICDR
Regulations. Any unsubscribed portion of the Offered Shares would also be locked-in as required under
Regulation 17 of the SEBI ICDR Regulations.

With respect to the following Shareholders who are qualifying for exemptions from lock-in of their shareholding
under Regulation 17(c) the SEBI ICDR Regulations, the Equity Shares held by such Shareholders will be locked
in for six months from the date of allotment/purchase under the proviso to Regulation 17 of the SEBI ICDR
Regulations:

Date of | Name of the shareholder Equity Shares Category

allotment/purchase

October 14, 2022 Volrado Venture Partners Fund 899,523 AIF Category Il
]

October 20, 2022 IIFL Special Opportunities Fund 323,067 AIF Category Il
— Series 9

October 20, 2022 IIFL Special Opportunities Fund 161,534 AIF Category Il
— Series 10

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in the following

manner:

e lock-in of 90 days on 50% of the Equity Shares Allotted to the Anchor Investors from the date of Allotment,
and

e lock-in of 30 days on the remaining 50% of the Equity Shares Allotted to the Anchor Investors from the date
of Allotment.
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Other lock-in requirements:

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-in, as
mentioned above, may be pledged as collateral security for a loan granted by a scheduled commercial bank, a
public financial institution, NBFC-SI or a housing finance company, subject to the following:

M with respect to the Equity Shares locked-in for one year from the date of Allotment, such pledge of
the Equity Shares must be one of the terms of the sanction of the loan; and
(ii) with respect to the Equity Shares locked-in as Minimum Promoter’s Contribution for three years from

the date of Allotment, the loan must have been granted to our Company for the purpose of financing
one or more of the objects of the Offer, which is not applicable in the context of this Offer.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and the
relevant transferee shall not be eligible to transfer to the Equity Shares till the relevant lock-in period has expired
in terms of the SEBI ICDR Regulations.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters and locked-in, as
mentioned above, may be transferred to and amongst the members of our Promoter Group or to any new promoter,
subject to continuation of the lock-in in the hands of the transferees for the remaining period and compliance with
the SEBI Takeover Regulations, as applicable.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons, other than
the Promoters may be transferred to any other person holding the Equity Shares which are locked-in along with
the Equity Shares proposed to be transferred, subject to continuation of the lock-in in the hands of transferees
for the remaining period and compliance with the SEBI Takeover Regulations. However, it should be noted that
the Offered Shares which will be transferred by the respective Selling Shareholders in the Offer for Sale shall
not be subject to lock-in.

As on the date of this Red Herring Prospectus, please see below table for details of pledged Equity Shares:

Name of the Promoter Name of the Lender Shares pledged Sanction letter date
Ramesh Kunhikannan Canara Bank 1,019,999 December 22, 2021

The total pledged Equity Shares shall constitute 2.08 % of the pre-Offer Equity Share capital of the Company
and 2.60% of the pre-Offer shareholding of Ramesh Kunhikannan, our Promoter. The Company confirms that
20% of the post-Offer Equity Share capital of our Company shall be available for the Minimum Promoter’s
Contribution.

Recording on non-transferability of Equity Shares locked-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of
the Equity Shares locked-in are recorded by the relevant Depository.
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3. Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus:

Category Category of Number of Number of | Number of | Number of | Total number | Shareholdin | Number of Voting Rights held in each class of | Number |Shareholding, Number of Number of Shares Number of
m shareholder (11) | shareholders | fully paid up |Partly paid-| shares |of shares held | g asa % of securities of asa % Locked in pledged or otherwise |equity shares
(1 equity shares | up equity | underlying (V1) total (IX) shares |assuming full | shares (XII) encumbered” (X111) held in
held (1V) shares held | Depository | =(1V)+(V)+ | number of Underly | conversion of dematerialize
V) Receipts (V1) shares ing convertible d form
) (ce:;:ul::ed Number of Voting Rights Total as Og;c;s]tan Zecg:::te'ﬁiél(a: Number | Asa |Number (a) Asa Xi
i Class eg.:[Classe.g.:] Total a % of 9 | @ perceniag (€] % of % of total V)
SCRR, . converti | of diluted
Equity Others (A+B+ - total Shares
1957) sh C) ble [share capital) Shares held (b)
(VIIl)Asap| “Nares securitie|  (XI)= held
of (A+B+C2) s(X) | (VID+(X) as ()
a % of
(A+B+C2)
(A)  |Promoters and 3 39,184,484 Nil Nil 39,184,484 79.78 39,184,484 Nil 39,184,484 | 79.78 Nil 79.78 Nil Nil 1,019,999 2.08 39,184,484
Promoter
Group
(B) Public 33 9,929,052 Nil Nil 9,929,052 20.22 9,929,052 Nil 9,929,052 20.22 Nil 20.22 Nil Nil Nil Nil 9,928,932
(C) |Non Promoter- Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
Non Public
(C1) |Shares Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
underlying
depository
receipts
(C2) |Shares held by Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
employee trusts
Total 36 4,91,13,536 Nil Nil 4,91,13,536 100 4,91,13,536 Nil 4,91,13536 | 100 Nil 100 Nil 1,019,999 2.08 49,113,416

# As on the date of this Red Herring Prospectus 1,019,999 Equity Shares held by Ramesh Kunhikannan, our Promoter, are pledged in favour of Canara Bank pursuant to sanction letter dated December 22, 2021, to secure the borrowing obligations of
our Company with the lender. The total pledged Equity Shares shall constitute 2.08 % of the pre-Offer Equity Share capital of the Company and 2.60% of the pre-Offer shareholding of Ramesh Kunhikannan, our Promoter. The Company confirms that
20% of the post-Offer Equity Share capital of our Company shall be available for the promoter contribution.
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The BRLMs and their respective associates (as defined under the SEBI Merchant Bankers Regulations) do not
hold any Equity Shares as on the date of this Red Herring Prospectus. The BRLMs and their respective affiliates
may engage in 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. While neither 1IFL Securities Limited nor its associates
hold Equity Shares in the Company, certain AlFs wherein the associate entities of IIFL Securities Limited act as
sponsor or investment manager to the following funds, who hold Equity Shares in the Company, i.e., IIFL Special
Opportunities Fund — Series 9 holds 323,067 Equity Shares, IIFL Special Opportunities Fund — Series 10 holds
161,534 Equity Shares and IIFL High Conviction Fund — Series 1 hold 323,067 Equity Shares, respectively.

Shareholding of our Directors and Key Managerial Personnel in our Company

Except as stated below, none of our Directors or Key Managerial Personnel holds any Equity Shares in our
Company as of the date of this Red Herring Prospectus:

S No. | Name of the Directors/ Pre-Offer
Key Managerial - —s
Personnel No. of Equity Shares Percentage of total shareholding (%0)
1 Ramesh Kunhikannan 39,164,584 79.74
2 Savitha Ramesh 19,800 0.04
Total 39,184,384 79.78

Details of equity shareholding of the major equity Shareholders of our Company

@ As on the date of this Red Herring Prospectus, our Company has 36 Shareholders.

(b) Set forth below are details of shareholders holding 1% or more of the paid-up Share Capital of our
Company as on the date of filing of this Red Herring Prospectus:

S No. Name of the Shareholders Pre-Offer
No. of Equity Shares Percentage of total shareholding
(%)
1 Ramesh Kunhikannan 39,164,584 79.74
2 Freny Firoze Irani 5,298,924 10.79
3 Acacia Banyan Partners 1,439,237 2.93
4 Volrado Venture Partners Fund 1l 899,523 1.83
5 Ashoka India Equity Investment 807,668 1.64
Trust Plc
Total 47,609,936 96.93
(© Set forth below are details of shareholders holding 1% or more of the paid-up Share Capital of our
Company as on 10 days prior to the date of filing of this Red Herring Prospectus:
S No. Name of the Shareholders Pre-Offer
No. of Equity Shares Percentage of total shareholding
(%)
1 Ramesh Kunhikannan 39,972,252 81.39
2 Freny Firoze Irani 5,298,924 10.79
3 Acacia Banyan Partners 1,439,237 2.93
4 Volrado Venture Partners Fund 1l 899,523 1.83
Total 47,609,936 96.94
(d) Set forth below are details of shareholders holding 1% or more of the paid-up Share Capital of our

Company as on the date one year prior to the date of filing of this Red Herring Prospectus:
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S Name of the Pre-Offer
No. | Shareholders
No. of Equity Percentage of Maximum no. of Equity Percentage of total
Shares total Shares on a fully diluted shareholding (%) on
shareholding basis (including upon a fully diluted basis
(%) conversion of CCPS)
1 Ramesh 6,796,670 99.95 6,796,670 89.74
Kunhikannan
2 IFrfn”iy Firoze 10 0.00 836,154 10.92
Total 6,796,680 99.95 7,632,824 99.66
(e Set forth below are details of shareholders holding 1% or more of the paid-up Share Capital of our
Company as on the date two years prior to the date of filing of this Red Herring Prospectus:
S Name of the Pre-Offer
No. Shareholders
No. of Equity | Percentage of Maximum no. of Equity Percentage of total
Shares total Shares on a fully diluted shareholding (%6) on
shareholding basis (including upon a fully diluted basis
(%) conversion of CCPS)
1 Ramesh 6,796,670 99.95 6,796,670 95.29
Kunhikannan

2 Freny Firoze Irani 10 0.00 332,425 466
Total 6,796,680 99.95 7,129,095 99.95

Employee Stock Option Scheme

Our Company has formulated an employee stock option scheme namely the Kaynes ESOP 2022 (“ESOP
Scheme”) pursuant to a resolution passed by the Board on January 12, 2022 and the Shareholders on January 12,
2022 and October 13, 2022, and as amended vide Board resolution dated March 31, 2022 and Shareholders
resolutions dated April 1, 2022 and October 14, 2022, with a maximum options pool of 923,160 options. Further,
the ESOP Scheme contemplates a statutory minimum vesting period of one year to maximum of five years from
the date of grant of options.

The primary objective of the ESOP Scheme is to reward key employees for their association, dedication and
contribution to the goals of the Company. The ESOP Scheme is in compliance with the SEBI SBEB Regulations
with the Nomination and Remuneration Committee administering the ESOP Scheme. As of the date of this Red
Herring Prospectus, 923,160 options have been granted and none of these options have been exercised.

The following table sets forth the particulars of the ESOP Scheme, including options granted as on the date of this
Red Herring Prospectus:

Particulars Details
Options granted 923,160
Exercise price of the options in (I) 3138
Options exercised Nil
Options vested (including options that have been Nil
exercised)
Options forfeited/lapsed/cancelled Nil
Total number of Equity Shares that would arise as a 923,160

result of full exercise of options granted (net of forfeited/
lapsed/ cancelled options)

Total number of options outstanding in force 923,160

Variation in terms of options None

Money realized by exercise of options Nil

Employee wise details of options granted to:

(i) Key Managerial Personnel Name of Key Managerial Number of options

Personnel granted in Fiscal 2022

Jairam Paravastu Sampath 20,980
Rajesh Sharma 20,980
Sajan Anandaraman 20,980
Srividhya Narayanan 2,150
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10.

11.

12.

Particulars Details
(i)  Any other employee who receives a grant in any NA
one year of options amounting to 5% or more of
the options granted during the year
(iii) Identified Employees who were granted options NA

during any one year equal to or exceeding 1% of
the issued capital (excluding outstanding warrants
and conversions) of the Company at the time of
grant

Fully diluted earnings per share on a pre-Offer basis
pursuant to the issue of Equity Shares on exercise of
options calculated in accordance with IND AS 33
‘Earnings Per Share’

¥ 2.11 for the quarter ended June 30, 2022

Difference between employee compensation cost
calculated using the intrinsic value of stock options and
the employee compensation cost that shall have been
recognized if the Company had used fair value of options
and impact of this difference on profits and EPS of the
Company

The Company shall use the fair value of options and the impact
of the accounting shall be considered in the Profit and EPS of the
Company.

Description of the pricing formula and the method and
significant assumptions used to estimate the fair value of
options granted during the year including, weighted
average information, namely, risk-free interest rate,
expected life, expected volatility, expected dividends,
and the price of the underlying share in the market at the
time of grant of option

The fair value of the employee stock options have been derived
using the Black Scholes Option Pricing model:

Life of the options granted (vesting and exercise period) (in
years): 2.5 years

Expected Volatility: 21.90%

Exercise Price per Equity Shares: X 138

Risk Free Rate: 6.60%

Dividend Yield: 0%

Fair value of the underlying Equity Share at the time of grant of
option: X 138.08

Impact on the profits and on the Earnings Per Share of
the last three years if the accounting policies specified in
the Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021
had been followed, in respect of options granted in the
last three years

Not applicable as the options are granted in fiscal 2023.

Intention of key managerial personnel and whole-time
directors who are holders of Equity Shares allotted on
exercise of options to sell their shares within three
months after the listing of Equity Shares pursuant to the
Offer

Not applicable as no Equity Shares have been allotted as a result
of exercise of options.

Intention to sell Equity Shares arising out of the ESOP
Plan or allotted under the ESOP Plan within three
months after the listing of Equity Shares by directors,
senior managerial personnel and employees having
Equity Shares arising out of the ESOP Plan, amounting
to more than 1% of the issued capital (excluding
outstanding warrants and conversions)

Not applicable as no Equity Shares have been allotted as a result
of exercise of options.

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, during
a period of six months immediately preceding the date of filing of this Red Herring Prospectus.

Our Company, Promoters, Directors, and the BRLMs have not entered into any buy-back arrangement or any
other similar arrangements for the purchase of Equity Shares.

We confirm that, there shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

No person connected with the Offer, including but not limited to, our Company, the members of the Syndicate,
our Directors, Promoters or the members of our Promoter Group, shall offer in any manner whatsoever any
incentive, whether direct or indirect, in cash, in kind or in services or otherwise to any Bidder for making a Bid.

As on the date of this Red Herring Prospectus, please see below table for details of pledged Equity Shares:
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13.

14,

15.

16.

17.

18.

19.

20.

21.

Name of the Promoter Name of the Lender Shares pledged Sanction letter date

Ramesh Kunhikannan Canara Bank 1,019,999 December 22, 2021

The total pledged Equity Shares shall constitute 2.08 % of the pre-Offer Equity Share capital of the Company and
2.60% of the pre-Offer shareholding of Ramesh Kunhikannan, our Promoter. The Company confirms that 20%
of the post-Offer Equity Share capital of our Company shall be available for the promoter contribution.

Neither the (i) BRLMs or any associate of the BRLMs (other than mutual funds sponsored entities which are
associates of the BRLMs or insurance companies promoted by entities which are associates of the BRLMs or
AlFs sponsored by the entities which are associates of the BRLMs or FPIs other than individuals, corporate bodies
and family offices sponsored by the entities which are associates of the BRLMS); nor (ii) any person related to the
Promoters or Promoter Group can apply under the Anchor Investor Portion.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this Red
Herring Prospectus.

The Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment, failing which, no
Allotment shall be made.

Except for options granted pursuant to the ESOP Scheme, there are no outstanding warrants, options or rights to
convert debentures, loans or other convertible instruments into Equity Shares as on the date of this Red Herring
Prospectus.

Except for issuance of Equity Shares pursuant to exercise of options granted under the ESOP Scheme, 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 Red Herring Prospectus with SEBI until
the Equity Shares have been listed on the Stock Exchanges.

Except for issuance of Equity Shares pursuant to exercise of options granted under the ESOP Scheme and
allotment of Equity Shares pursuant to Fresh Issue, our Company presently does not intend or propose to alter its
capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or consolidation of
the denomination of Equity Shares, or further issue of Equity Shares (including issue of securities convertible into
or exchangeable for, directly or indirectly into Equity Shares), whether on a preferential basis or issue of bonus or
rights or further public issue of Equity Shares. However, if our Company enters acquisitions, joint ventures or
other arrangements, our Company may, subject to necessary approvals, consider raising additional capital to fund
such activity or use Equity Shares as consideration for acquisitions or participation in such joint ventures or other
arrangements.

Our Promoters and the members of our Promoter Group will not participate in the Offer, except to the extent of
the Offer for Sale by the Promoter Selling Shareholder.

Our Company shall ensure that any transactions in the Equity Shares by our Promoters and our Promoter Group
during the period between the date of filing of this Red Herring Prospectus with the Registrar of Companies and
the date of closure of the Offer shall be reported to the Stock Exchanges within 24 hours of the transactions.

The Offer is being made through the Book Building Process in terms of Regulation 6(1) of the SEBI ICDR
Regulations, wherein not more than 50% of the Net Offer shall be available for allocation on a proportionate basis
to QIBs, provided that our Company, in consultation with the BRLMs, may allocate up to 60% of the QIB Portion
to Anchor Investors on a discretionary basis, out of which one-third portion shall be reserved for domestic Mutual
Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price, in accordance with the SEBI ICDR Regulations. In the event of under-subscription, or non-
allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion.
Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds
only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB
Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above
the Offer Price. However, if the aggregate demand from Mutual Funds is less than 5% of the QIB Portion, the
balance Equity Shares available for allocation in the Mutual Fund Portion will be added to the remaining Net QIB
Portion for proportionate allocation to QIBs. Further, not less than 15% of the Net Offer shall be available for
allocation to Non-Institutional Bidders of which one-third portion shall be available for allocation to Non-
Institutional Bidders with a Bid size of more than % 200,000 and up to % 1,000,000 and two-third portion shall be
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22.

23.

available for allocation to Non-Institutional Bidders with a Bid size of more than X 1,000,000, in accordance with
the SEBI ICDR Regulations, and not less than 35% of the Net Offer shall be available for allocation to Retail
Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from
them at or above the Offer Price. Further, Equity Shares will be allocated on a proportionate basis to Eligible
Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or
above the Offer Price. All potential Bidders (except Anchor Investors) are mandatorily required to utilise the
ASBA process providing details of their respective ASBA accounts and UPI ID in case of RIBs using the UPI
Mechanism, as applicable, pursuant to which their corresponding Bid Amount will be blocked by SCSBs) or by
the Sponsor Bank(s) under the UPI Mechanism, as the case may be, to the extent of respective Bid Amounts.
Anchor Investors are not permitted to participate in the Offer through the ASBA Process. For further details, see
“Offer Procedure” on page 427.

Except as disclosed in “Capital Structure — Share Capital history of our Company — History of Equity Share
capital” on page 103, our Company has not undertaken any public issue of securities or any rights issue of any
kind or class of securities since its incorporation.

Set forth below is the price at which specified securities were acquired in the last three years, by each of the
Promoters, Promoter Group, Selling Shareholders and Shareholders entitled with rights to nominate Directors or
any other rights:

Sr. No. Date of acquisition Name of the Acquisition cost per Number of shares
acquirer Equity Shares™ acquired
June 24, 2020 Freny Firoze Irani 249.99 10
2. October 22, 2021 Ganesh Cherapuram 600.00 10
Balasubramanian
3. December 25, 2021 Bharadwaj Turlapati 600.00 10
4. December 25, 2021 Freny Firoze Irani® NA 55,605
5. December 25, 2021 Freny Firoze Irani® NA 69,508
6. December 27, 2021 Freny Firoze Irani® 360.99 332,415
7. December 27, 2021 Freny Firoze Irani® 344.47 435,451
8. February 25, 2022 Freny Firoze Irani® NA 4,074,380
9. February 25, 2022 Ganesh Cherapuram NA 50
Balasubramanian®
10. February 25, 2022 Bharadwaj NA 50
Turlapati®
11. February 25, 2022 Ramesh NA 33,983,350
Kunhikannan®
12. February 25, 2022 Savitha Ramesh® NA 16,500
13. February 25, 2022 RK Family Trust® NA 100
14. October 12, 2022 Freny Firoze Irani 366.15 409,668
15. October 12, 2022 Ganesh Cherapuram 366.11 136,554
Balasubramanian
16. October 12, 2022 Bharadwaj Turlapati 389.72 70,548
17. October 12, 2022 Acacia Banyan 555.85 1,439,237
Partners
18. October 14, 2022 Volrado Venture 555.85 899,523
Partners Fund 11

MAs per the certificate dated November 1, 2022, issued by K.P. Rao & Co, Chartered Accountants
Notes:

1. Conversion price of preference shares into Equity Shares is considered as purchase or acquisition of shares.
2. Transfer of shares by Promoter, Selling Shareholders and other shareholders with special rights to other is not considered.
3. Bonus equity shares are considered as acquisition and acquisition price is mentioned as NA above
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OBJECTS OF THE OFFER

The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Selling Shareholders.

Offer for Sale

The Selling Shareholders will be entitled to their respective portion of the proceeds of the Offer for Sale after deducting
their proportion of the Offer related expenses and relevant taxes thereon. Our Company will not receive any proceeds from
the Offer for Sale. Further, the proceeds received from the Offer for Sale will not form part of the Net Proceeds, i.e., Gross
Proceeds less the Offer related expenses applicable to the Fresh Issue and the Pre-IPO Placement, together with the
proceeds from the Pre-IPO Placement (“Net Proceeds”). For details of the Selling Shareholders, see “Other Regulatory
and Statutory Disclosures — Authority for the Offer” on page 404.

For further details, see “- Offer Expenses” on page 140.

Net Proceeds

The details of the proceeds from the Fresh Issue are summarised in the following table:

(% in million)
Particulars Amount?
Gross proceeds from the Fresh Issue and Pre-IPO Placement 6,600.00*
(Less) Offer related expenses in relation to the Fresh Issue M@ [o]
Net Proceeds [e]

* Subject to full subscription of the Fresh Issue component.

~ Our Company has, in consultation with the BRLMS, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to ¥ 1,300.00 million.

For details, see “Definitions and Abbreviations”, “Capital Structure — History of Equity Share Capital and “Offer Document Summary — Size of the pre-

IPO placement and allottees, upon completion of the placement” at pages 1, 103 and 34, respectively.

®To be finalised upon determination of the Offer Price and will be updated in the Prospectus prior to filing with the RoC.

@ For details with respect to sharing of fees and expenses amongst our Company and the Selling Shareholders, please refer to the heading “ — Offer
Expenses” at page 140.

Objects of the Net Proceeds
Our Company proposes to utilise the Net Proceeds towards funding the following objects:

1. Repayment/ prepayment, in full or part, of certain borrowings availed by our Company;

2. Funding capital expenditure towards expansion of our existing manufacturing facility at Mysuru, Karnataka, and
near our existing manufacturing facility at Manesar, Haryana;

3. Investment in our wholly owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, for setting up a new
facility at Chamarajanagar, Karnataka;

4. Funding working capital requirements of our Company; and

5. General corporate purposes.

(collectively, referred to herein as the “Objects”).

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges including
enhancement of our Company’s visibility, brand image among our existing and potential customers and creation of a public
market for our Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects as set out in the Memorandum of
Association enables our Company to undertake (i) its existing activities, (ii) the activities proposed to be funded from the

Net Proceeds, and (iii) the activities towards which the loans proposed to be repaid or pre-paid from the Net Proceeds were
utilised.

120



Utilisation of Net Proceeds

The Net Proceeds are proposed to be utilised in the following manner:

(In % million)

Amount which will be
Particulars” financed from  Net
Proceeds®W@®
Repayment/ prepayment, in full or part, of certain borrowings availed by our Company 1,300.00
Funding capital expenditure towards expansion of our existing manufacturing facility at Mysuru, 989.30
Karnataka, and near our existing manufacturing facility at Manesar, Haryana
Investment in our wholly owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, for 1,493.00
setting up a new facility at Chamarajanagar, Karnataka
Funding working capital requirements of our Company 1,147.40
General corporate purposes® [o]
Total [e]

@

corporate purposes shall not exceed 25% of the Gross Proceeds.
2

To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general

Our Company has, in consultation with the BRLMS, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to ¥ 1,300.00 million.

For details, see “Definitions and Abbreviations”, “Capital Structure — History of Equity Share Capital and “Offer Document Summary — Size of the

pre-IPO placement and allottees, upon completion of the placement” at pages 1, 103 and 34, respectively.
For details on lock-in applicable on the pre-Offer shareholding of our Company, see “Capital Structure — Details of Promoters’ Contribution and

@

lock-in” on page 111.

N For details of key performance indicators, see “Offer Document Summary — Details of Key Performance Indicators (KPI)” and “Our Business” on

pages 34 and 196.

Proposed schedule of implementation and deployment of Net

Proceeds

The following table sets forth the details of the schedule of the expected deployment of the Net Proceeds:

(% in million)

Total estimated

2 cost

Particulars

Amount to be
funded from the
Net Proceeds”™

Estimated deployment of
the Net Proceeds

Fiscal 2023

Fiscal 2024

1. Repayment/ prepayment, in full or
part, of certain borrowings availed
by our Company

1,300.00

1,300.00

1,300.00

2. Funding capital expenditure towards 989.30
expansion  of  our  existing
manufacturing facility at Mysuru,
Karnataka, and near our existing
manufacturing facility at Manesar,

Haryana

989.30

461.94 527.36

3. Investment in our wholly owned
Subsidiary, Kaynes Electronics
Manufacturing Private Limited, for
setting up a new facility at
Chamarajanagar, Karnataka

1,493.00

1,493.00

200.00 1,293.00

4. Funding working capital 1,147.40

requirements of our Company

1,147.40

965.44 181.96

5. General corporate purposes® [e]

[e]

Total®@ [o]

[e]

[e] [e]

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

@ Our Company has, in consultation with the BRLMS, undertaken the Pre-IPO Placement of 2,338,760 Equity Shares aggregating to ¥ 1,300.00
million. For details, see “Definitions and Abbreviations”, ““Capital Structure — History of Equity Share Capital and “Offer Document Summary —
Size of the pre-IPO placement and allottees, upon completion of the placement” at pages 1, 103 and 34, respectively.

A Total amount deployed towards the Objects of the Offer, as on September 30, 2022 is nil.
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The fund requirements, proposed deployment of funds and the intended use of the Net Proceeds set out above is based on
our current business plan, internal management estimates, valid quotations received from third parties, certificate from an
independent project consultant, current circumstances of our business, prevailing market conditions and other commercial
considerations. However, these fund requirements and proposed deployment of Net Proceeds have not been appraised by
any bank or financial institution. We may have to revise our funding requirement on account of various factors, such as
financial and market conditions, delay in procuring and operationalizing assets or necessary licenses and approvals,
competition, price fluctuations, interest rate fluctuations and other external factors, which may not be within the control of
our management. This may also entail rescheduling of the proposed deployment of the Net Proceeds at the discretion of
our management, subject to compliance with applicable laws. Further, in the event, the Net Proceeds are not utilized (in
full or in part) for the objects of the Offer during the period stated above due to any reason, including (i) the timing of
completion of the Offer; (ii) market conditions outside the control of our Company; and (iii) any other economic, business
and commercial considerations, the remaining Net Proceeds shall be utilized in subsequent periods as may be determined
by our Company, in accordance with applicable laws. This may also 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 law. For details, see “Risk Factors —We intend to utilise the Net Proceeds for funding our
capital expenditure requirements and we are yet to place orders for such capital expenditure requirements. There is no
assurance that we would be able to source such capital expenditure requirements in a timely manner or at commercially
acceptable prices, which could adversely affect our expansion plans.”, “Risk Factors —~We intend to utilise a portion of the
Net Proceeds towards funding the capital expenditure of our Subsidiary, Kaynes Electronics Manufacturing Private
Limited (“KEMPL”) and we cannot assure you that we will be able to derive the benefits from the proposed object” and
“Risk Factors —We intend to use a portion of the Net Proceeds of the Fresh Issue to expand the capacity of our existing
manufacturing facilities. Also, management has discretion in how it may use a portion of the Net Proceeds of the Fresh
Issue. Any variation in the utilization of our Net Proceeds would be subject to certain compliance requirements, including
prior shareholders’ approval” on pages 78, 47 and 77.

Subject to compliance with applicable laws, if the actual utilisation towards any of the Objects, as set out above, is lower
than the proposed deployment, such balance will be used towards any other Object including general corporate purposes,
provided that the total amount to be utilised towards general corporate purposes will not exceed 25% of the Gross Proceeds,
in accordance with the SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the Net Proceeds
towards meeting the Objects of the Offer, we may explore a range of options including utilising our internal accruals, any
additional equity or debt arrangements or both. We believe that such alternate arrangements would be available to fund
any such shortfalls. Further, in case of any variations in the actual utilization of funds earmarked for the purposes set forth
above, increased fund requirements for a particular purpose may be financed by surplus funds, including from internal
accruals, if any, available in respect of the other purposes for which funds are being raised in the Offer. To the extent our
Company is unable to utilise any portion of the Net Proceeds towards the aforementioned Objects, per the estimated
scheduled of deployment specified above, our Company shall deploy the Net Proceeds in subsequent Fiscals towards the
aforementioned Objects as may be determined by our Company, in accordance with applicable law. Our Company may
also utilise any portion of the Net Proceeds, towards the aforementioned Objects of the Offer, ahead of the estimated
schedule of deployment specified above.

Means of finance

The fund requirements for all the Objects of the Offer are proposed to be entirely funded from the Net Proceeds.
Accordingly, we confirm that there is no requirement for us to make firm arrangements of finance under Regulation 7(1)(e)
the SEBI ICDR Regulations through verifiable means towards at least 75% of the stated means of finance, excluding the
amount to be raised through the Fresh Issue and the proceeds of the Pre-IPO Placement or through existing identifiable
internal accruals.

Details of the Objects of the Net Proceeds
1. Repayment/ prepayment, in full or part, of certain borrowings availed by our Company

Our Company has entered into various financial arrangements from time to time, with banks and financial institutions.
The loan facilities availed by our Company include borrowing in the form of, inter alia, term loans and working capital
facilities including fund based and non-fund-based borrowings. As at August 31, 2022, our total outstanding borrowings
amounted to ¥ 2,883.71 million, on a consolidated basis. For further details on our borrowings, see “Financial
Indebtedness” on page 392. Our Company proposes to utilise an estimated amount of ¥1,300.00 million from the Net
Proceeds towards full or partial repayment or pre-payment of certain borrowings availed by our Company. Our Company
may avail further loans and/or draw down further funds under existing loans from time to time.
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The selection of borrowings proposed to be repaid/pre-paid amongst our borrowing arrangements availed is based on
various factors including (i) cost of borrowing, including applicable interest rates, (ii) any conditions attached to the
borrowings restricting our ability to prepay the borrowings and time taken to fulfil or obtain waiver for such requirements,
and (iii) other commercial considerations including, among others, the amount of the loans outstanding and the remaining
tenor of the loan. However, the aggregate amount to be utilised from the Net Proceeds towards repayment or prepayment
of borrowings (including refinanced or additional facilities availed, if any), in part or full, would not exceed X 1,300.00
million.

Given the nature of these borrowings and the terms of repayment or prepayment, the aggregate outstanding amounts under
these 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 prior to Allotment. Accordingly, our Company may utilise the Net
Proceeds for part prepayment of any such refinanced facilities or repayment of any additional facilities obtained by our
Company. However, the aggregate amount to be utilised from the Net Proceeds towards repayment and/or prepayment, in
part or full, of certain borrowings (including refinanced or additional facilities availed, if any), would not exceed % 1,300.00
million.

We believe that such repayment and/or pre-payment will help reduce our outstanding indebtedness on a consolidated basis,
debt servicing costs improve our debt to equity ratio and enable utilisation of our accruals for further investment in our
business growth and expansion. Additionally, we believe that the leverage capacity of our Company will improve our ability
to raise further resources in the future to fund our potential business development opportunities and plans to grow and
expand our business.

The following table provides the details of borrowings availed by our Company as of August 31, 2022, which we have
identified to repay or prepay, in full or in part, from the Net Proceeds:

S¥ Name of Nature of | Purpose* Amount Principal Repayme Interest Pre- Original Latest
No the borrowin sanctioned as amount nt Date / Rate payment sanction renewal
Lender/ gs on August 31, | outstanding | Schedule/ (% p.a.) conditions/ letter of
Trustee 2022* X in ason Tenor penalty sanction
million) August 31, letter
2022 R in
million)*
1. Canara Cash Working 360.00 357.77 | Revolving | 1 Year | 2% December 1, | December
Bank Credit Capital Credit MCLR prepayment 2008 22,2021
(7.25%) + | (loans
3.70% prepaid from
Company’s
EFR@ own sources
10.95% will not
attract
penalty)
2. Canara Packing Working 100.00 100.01® | Revolving | 1 Year | 2% December 1, | December
Bank Credit Capital Credit MCLR prepayment 2008 22,2021
(7.25%) + | (loans
0.75% prepaid from
Company’s
EFR@8% own sources
will not
LIBOR+200 | attract
BPS (for | penalty)
PCFC)
3. Canara Customer Working 100.00 100.00 | Revolving | 1 Year | 2% March 14, | December
Bank Bill Capital Credit MCLR prepayment 2019 22,2021
Discounti (7.25%) + | (loans
ng 3.70% prepaid from
Company’s
EFR @ | own sources
10.95% will not
attract
penalty)
4, Canara Covid To meet 112.00 98.42 | 60 Months | 1 Year | 2% February 12, | Not
Bank Term the  fund MCLR prepayment 2021 applicable
Loan exigencies (7.35%) + | (loans
arising 0.60% prepaid from
due to the subject to | Company’s
COVID- max of | own sources
19 9.25% will not
attract
EFR@ penalty)
7.95%
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5. Canara Covid To meet 45.00 45109 | 72 Months | 1 Year | 2% December Not
Bank Term the MCLR prepayment 22,2021 applicable
Loan working (7.25%) + | (loans
capital 0.60% prepaid from
requireme subject to | Company’s
nts of the max of | own sources
Company 9.25% will not
under attract
ECLGS EFR@7.85 penalty)
2.0 Ext %

6. State Bank | Cash Working 170.00 159.94 | Revolving | 6M MCLR | 2% February 5, | February

of India Credit Capital Credit (6.95%) + | prepayment 2020 8, 2022
4%
EFR@10.95
%

7. State Bank | Covid Working 33.40 30.39 | 60 Months | 6M MCLR | 2% April 23, | Not

of India Term Capital to (6.95%) + | prepayment 2021 applicable
Loan meet the 1%
fund
exigencies EFR@7.95
due to %
Covid-19
8. State Bank | Covid Working 16.80 16.80 | 72 Months | 6M MCLR | 2% February 8, | Not
of India Term Capital to (6.95%) + | prepayment 2022 applicable
Loan meet the 1%
fund
exigencies EFR@7.95
under %
ECLGS
2.0 Ext
Scheme

9. Infrastruct | Non- To extend 170.00 22.31" | 56 Months | 16% No specific | July 12, | Not
ure Convertibl | the repayable clause as per | 2018 applicable
Leasing & | e working quarterly the
Financial Debenture | capital agreement
Services s support to and
Limited(V the sanction.
istra ITCL company
(India)

Limited as
trustee)

10. HDFC Cash To take 900.00® 360.07 | Revolving | 8.75% No specific | June 18, | Not
Bank credit over the Credit linked to 3 | clause as per | 2022 Applicabl
Limited Saraswat months the e

Co- MCLR agreement
Operative and
Bank sanction.

11. HDFC Working Working 539.98 | Revolving | 8.25% No specific | June Not
Bank Capital Capital® Credit linked to 3 | clause as per | 18,2022 Applicabl
Limited Demand months  T- | the e

Loan Bill agreement
and
sanction.

Total 2,007.20 1,830.79

* In accordance with Clause 9(A)(2)(b) of Part A of Schedule VI of the SEBI ICDR Regulations which requires a certificate from the statutory auditor
certifying the utilization of loan for the purpose availed, our Company has obtained a certificate dated November 1, 2022 from the Statutory Auditor.
® The utilized amount includes the accrued interest but not due charged to the principal on the month end and realized subsequently.

@ Sanction of 900 million includes the following: (a) cash credit of 900 million and (b) working capital demand loan (as a sub-limit to cash credit
of ¥ 900 million.

A This loan has now been repaid and the process for satisfaction of charge is under process.

We may, from time to time, repay, refinance, enter into further financing arrangements or draw down funds from any such
existing borrowing facilities. In such event, we may utilise the Net Proceeds towards repayment/prepayment of any existing
or additional indebtedness which will be selected based on various commercial considerations including, among others,
the interest on the borrowing facility, the amount of the borrowing outstanding and the remaining tenor of the borrowing,
levy of prepayment penalty and quantum, any conditions attached to the borrowings restricting the ability to pre-
pay/repay/redeem the borrowings, receipt of consents for repayment/prepayment from the respective lenders on agreed
terms and conditions, presence of onerous terms and conditions under the facility, other commercial considerations and
applicable law governing such borrowings.
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For the purposes of the Offer, our Company has obtained consents and notified the relevant lenders, as is respectively
required under the relevant facility documentation for undertaking the Offer. Further, to the extent our Company may be
subject to the levy of prepayment penalties or premiums, depending on the facility being repaid/prepaid, the conditions
specified in the relevant documents governing such credit facility and the amount outstanding/being pre-paid/repaid, as
applicable, payment of such penalty or premium shall be made from the Net Proceeds. If the Net Proceeds are insufficient
to the extent required for making payments for such prepayment penalties or premiums, such excessive amount shall be
met from our internal accruals.

No portion of the Net Proceeds, that will be utilised for repayment/ prepayment, in full or part, of certain borrowings
availed by our Company, will be directly or indirectly routed to our Promoter, members of the Promoter Group, Group
Companies or associates.

2. Funding capital expenditure towards expansion of our existing manufacturing facility at Mysuru, Karnataka,
and near our existing manufacturing facility at Manesar, Haryana

As of June 30, 2022, we operate eight strategically located manufacturing facilities across India in the states of Karnataka,
Haryana, Himachal Pradesh, Tamil Nadu, and Uttarakhand. Our facilities are located in proximity to our customers,
allowing us to service their requirements efficiently and cost-effectively. For further information about these manufacturing
facilities including the verticals serviced by each of them, see “Our Business — Manufacturing Facilities” on page 204. In
order to support our growth strategy across India, we intend to undertake expansion at our existing facility at Mysuru,
Karnataka and near our existing facility at Manesar, Haryana. For further information, see — “Our Business — Strategies —
Expand manufacturing capacity at our existing facilities and set-up additional strategically located facilities” on page 209.
Our Company has experienced significant growth in the demand for its services, evidenced by the growth in order book of
% 22,662.64 million as of June 30, 2022 as against full year revenues of X 7,062.49 million during the fiscal 2022. Hence,
the Company has to maintain adequate capacity to meet the growing demand. In order to provide focussed services to our
customers, the Company has proposed to expand certain of its existing facilities. Our Company believes that expansion of
current facilities would be beneficial for our Company and its shareholders. For details, see “Risk Factors — Our proposed
capacity expansion plans relating to our manufacturing facilities are subject to the risk of unanticipated delays in
implementation and cost overruns. Further, the installed capacities at our manufacturing facilities were not fully utilised
in Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022” on page 50.

These facilities account for a majority of our manufacturing activities primarily comprising the SMT components
placements and PCB assembly undertaken by the Company. These facilities also address the requirements of a significant
portion of our customer base that comprised 229 customers across 21 countries in the three months ended June 30, 2022.
The objective of the proposed expansion is to increase our manufacturing capacity, better serve our existing customers and
assist us in better addressing the business requirements of customers.

Comparison of manufacturing facilities in terms of capacity utilization, production and revenue are as follows:

As of and for the three months ended
Particulars June 30, 2022
SMT Components Placement PCB assemblies Consolidated
(in million) (in million) (in X million)
S.No Location of the manufacturing Installed Actual Installed Actual Revenue
T facility Capacity Production Capacity Production
1. Mysuru, Karnataka — Unit | 874.66
2. Mysuru, Karnataka — Unit 11 240.12 175.90 10.37 759 316.39
3. Parwanoo, Himachal Pradesh 18.16 8.61 0.41 0.19 75.46
4, Selaqui, Uttarakhand 1.09
5. Bengaluru, Karnataka — Unit | 26.90
6. Bengaluru, Karnataka — Unit 11 NA NA NA NA 14.73
7. Chennai, Tamil Nadu 142.18
8. Manesar, Haryana 119.15 83.53 2.90 2.03 465.10
The following table sets forth the total capital expenditure incurred by our Company and Subsidiaries:

. e As of March 31, As of June 30,
(Value in X in Million) 2020 2021 2022 2022
Kaynes Technology India Limited 248.68 486.02 586.05 70.43
Kaynes International Design & Manufacturing Private Limited - 0.69 0.09 0.01
Kemsys Technologies Private Limited 26.55 55.41 47.24 10.66
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Kaynes Technology Europe GMBH - 0.00 0.06 -
Kaynes Embedded Systems Private Limited - - - -
Total capital expenditure 275.23 542.12 633.44 81.10

Further, since KEMPL was incorporated on March 30, 2022, KEMPL has not generated any revenue from operations
during the Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022.

Majority of the capital expenditure has been done in our Company which is clarified in the table above. Our Company has
experienced significant growth in the demand for its services, evidenced by the growth in order book 0f % 22,662.64 million
as of June 30, 2022 as against full year revenues of % 7,062.49 million during the fiscal 2022. Hence, the Company has to
maintain adequate capacity to meet the growing demand. In order to provide focussed services to our customers, the
Company has proposed to expand certain of its existing facilities. Our Company believes that expansion of current facilities
would be beneficial for our Company and its shareholders. For details, see “Risk Factors — Our proposed capacity
expansion plans relating to our manufacturing facilities are subject to the risk of unanticipated delays in implementation
and cost overruns. Further, the installed capacities at our manufacturing facilities were not fully utilised in Fiscal 2020,
2021 and 2022 and in the three months ended June 30, 2022 on page 50.

The installed and utilized capacity of our facilities located at: (i) Selaqui, Uttarakhand; (ii) Bengaluru, Karnataka — Unit I;
(iii) Bengaluru, Karnataka — Unit II; and (iv) Chennai, Tamil Nadu cannot be specified as these facilities are engaged in
ancillary placement/assembling activities. Since these facilities are not involved in SMT component assembly and PCB
assemblies, an estimate with respect to installed or utilised capacity cannot be specified. The capacity of the
placement/assembly operations varies significantly depending on products manufactured and hence an estimate of the
installed / utilized capacity cannot be provided accurately.

The Company currently has four manufacturing plants that operate SMT component placement and PCB assemblies, out
of which the two locations, Mysuru and Manesar, have reached more than 90% capacity utilization in the recent Fiscal. To
meet the growing manufacturing requirements, the Company has opted for the expansion of these two manufacturing
facilities.

The following table sets forth further information relating to our existing manufacturing facilities as on the date of this Red
Herring Prospectus, which we intend to expand:

Mysuru, 23-25, 23-25, Owned Defence, 98,243 13.74 318.38
Karnataka - | Belagola, Food | Belagola, Food Railways,
Unit | Industrial Industrial Estate Medical

Estate Metagalli P O, and

Metagalli P O, | Mysuru, Industrial

Mysuru Karnataka-

570016 570016 India

Karnataka,

India
Manesar, Plot No.58, | Plot No.20, Leased Automotive 88,000 7.74 318.38
Haryana sector 6, IMT | sector 4, IMT and Industrial

Manesar, Manesar,

Gurgoan- Gurgoan-

122050, 122050,

Haryana, India | Haryana, India®

“As certified by K. L. Arun, Independent Chartered Engineer, by the certificate dated October 19, 2022.

# For risks associated with the estimated schedule commercial date of our proposed manufacturing facilities, see “Risk Factors —Our proposed capacity
expansion plans relating to our manufacturing facilities are subject to the risk of unanticipated delays in implementation and cost overruns. Further, the
installed capacities at our manufacturing facilities were not fully utilised in Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022~
on page 50.
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"“The land on which the proposed expansion will take place will be named Manesar, Haryana — Unit 1, located at Plot No.20, sector 4, IMT Manesar,
Gurgoan-122050, Haryana, India. This property has been leased, with fully constructed factory building measuring 43,593.84 sq. ft., to our Company
from Banox Exim Private Limited for a period of nine years with effect from January 1, 2022, pursuant to a lease deed dated December 1, 2021. The
lease rentals for the same are being funded by internal accruals.

Estimated Cost

Our Company is planning an expansion of our manufacturing facilities at its existing premises at Mysuru, Karnataka and
near the existing premises at Manesar, Haryana to set-up surface mount technology lines (“SMT Lines”) for manufacturing
PCB assemblies, Box Build, etc. Accordingly, our Company will require various equipment and plant & machinery, further
detailed in the table below, and the total estimated cost for the proposed expansion of our existing manufacturing facility
at Mysuru, Karnataka, and near our existing manufacturing facility at Manesar, Haryana, which is to be funded from the
Net Proceeds is ¥ 989.30 million, as per the detailed project report dated October 15, 2022, prepared for PCB, Electronics
System & Design Services Space for our Company and issued by Resurgent India Limited, an independent consultant
(“DPR”).

We intend to use part of the Net Proceeds allocated for this Object as set out below:

S. Expense category Estimated cost
No. (Z million)*
Quantity | Rateperunit® [  Total cost**
Manufacturing facility at Mysuru, Karnataka — Unit |
1 SMT Line — Level | 1 232.68 232.68
2. SMT Line — Level Il 1 71.54 71.54
3. In-circuit tester — A 1 26.81 26.81
4 In-circuit tester — T 2 44.47 88.94
5. Flying probe tester 1 34.80 34.80
6. BGA Rework station 2 491 9.83
Total (A) 464.60
Manufacturing facility at Manesar, Haryana — Unit 11

1. SMT Line — Level | 1 232.68 232.68
2. SMT Line — Level Il 1 144.29 144.29
3. SMT Line — Level Il 1 71.54 71.54
4. In-circuit tester — A 1 26.81 26.81
5. In-circuit tester — T 1 44.47 44 .47
6. BGA Rework station 1 491 491
Total (B) 524.70
Total (C) = (A+B) 989.30

*Exclusive of applicable GST, freight and customs duty.
A For all imported equipment or machinery, our Company has assumed an exchange rate of USD 1= ¥ 75.00 and EURO 1= 387.00.
**Total estimated cost as per DPR

Break-down of estimated expense

We are yet to place orders for all of the plant & machinery and other equipment for expansion of our existing manufacturing
facility at Mysuru, Karnataka and near our existing manufacturing facility at Manesar, Haryana and no payments have been
made towards these items. Further, our Company has not entered into any technical and financial agreements with any
persons or entities for the plant or machineries and no second-hand or used or refurbished machineries are proposed to be
bought by our Company.

The detailed break-down of these estimated costs for expansion of our existing manufacturing facility at Mysuru, Karnataka
and near our existing manufacturing facility at Manesar, Haryana is as set out below:

Particulars of Make (model) Total estimated Total Quotations Date of Validity of
machine costs (in foreign estimated received from guotation quotation
currency) costs (in %
million)*
SMT Line - Level |
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Particulars of Make (model) Total estimated Total Quotations Date of Validity of
machine costs (in foreign estimated received from quotation quotation
currency) costs (in
million)*
Placement ASM (SIPLACE EURO 400,000 34.80 | ASM Assembly | October 25, | December 31,
station SX2) Systems 2021 2022
SIPLACE SX2 Singapore Pte.
(CP20P2/ CPP Ltd.
and Placement
station
SIPLACE SX2
(CPP/ VHFTH)
AXI NORDS ON USD 388,830 29.16 | Nordson March 25, | December 31,
(MATRIX X3) Advance 2022 2022

Technology

Internatial Pte

Limited
SIPLACE SX1 | ASM (SIPLACE EURO 200,000 17.40 | ASM Assembly | January 9, | December 31,
(TH), Software, SX1) Systems 2022 2022
hardware, Singapore Pte.
consumables & Ltd.
spare parts
Automatic - - 151.32 | Multiple - -
magazine vendors
loader fully
covered  dust
free, Vacuum
loader, AMT
Laser marking
machine AM600
with built-in flip
unit (for double
sided PCB
marking),
simultaneous
printing and
reading function
(addition of
oblique CCD)
and customised
MES  docking
development,
Hot air reflow
oven, etc. and
other  similar
equipment
Total - - 232.68 | - - -

SMT Line— Level 11

Single-lane ASM (Process EURO 99,000 8.61 | ASM Assembly | October 25, | December 31,
ASM Process Expert) Systems 2021 2022
Lens, ASM Singapore Pte.

Process Engine
Software, ASM
Process Export
Servicer
License, SSD
upgrade drive
1TB ASM
Process Lens,
USB Memory
Stick

Ltd.
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Particulars of
machine

Make (model)

Total estimated
costs (in foreign
currency)

Total
estimated
costs (in X
million)*

Quotations
received from

Date of
guotatio

n

Validity of
quotation

NeoHorizon
03Ix HTC 25
additional
magnetic
tooling pins —
19 mm
diameter and
25 additional
magnetic
tooling pins —
4mm diameter,
audible tri-state
beacon,
calibration Kit,
Siplace
Fiducial
Finder, Metal
Clamp 45 Deg
6mm — 250 mm,
Metal Clamp —
300 mm]

ASM DEK
(NEOHORIZON
03iX)

USD 106,431

7.98

ASM Assembly
Systems
Singapore Pte.
Ltd.

November
15, 2021

December
2022

31,

Post reflow 3D
5K 3D
Automated
Optical
Inspection
System -
522127

VI-
TECHNOLOGY
(VIT5K 3D 7)

USD 88,450

6.63

Accurex
Solutions
Private Limited

August
2021

14,

December
2022

31,

Inspection
conveyor,
800MM,
Cooling buffer,
Link conveyor,
800 MM, PCB
inverter, etc.
and other
similar
equipment

121.07

Multiple
vendors

Total

144.29

SMT

Line — Level 11

AMT Laser
marking
machine
AMB600 with
built-in flip unit
(for double
sided PCB
marking),
simultaneous
printing and
reading
function
(addition of
oblique CCD)
and customised
MES docking
development

AMT (AM600)

USD 63,000

4.73

American Tec
Electronic India
Private Limited

March
2022

22,

December
2022

31,
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Rework System

(SUNNIT 750 i)

Limited

Particulars of Make (model) Total estimated Total Quotations Date of Validity of
machine costs (in foreign estimated received from quotation quotation
currency) costs (in
million)*
Hot air reflow JT USD 46,000 3.45 | Accurex November December 31,
oven AUTOMATION Solutions 24,2021 2022
(JTR-800-N) Private Limited
Cooling buffer WHITT (CYA- uUsD 17,700 1.33 | NMTronics December 13, | December 31,
1V100M) (India) Private | 2021 2022
Limited
AOI NG buffer, - - 62.03 | Multiple - -
Automatic vendors
magazine
unloader fully
covered dust
free, Placement
station
SIPLACE SX2
(CP20P2/ CPP
and Placement
station
SIPLACE SX2
(CPP/
VHFTH), Link
conveyor,
800MM, etc.
and other
similar
equipment
Total - - 7154 | - - -
In-circuit tester — A
In circuit tester KEYSIGHT - USD 357,500 26.81 | Daiichi March 10, | December 31,
AGILENT Jitsugyo Asia | 2022 2022
(E9903G) Pte Limited
In-circuit tester — T
Test Station TERRADYNE USD 592,882 4447 | Terradyne, Inc. | October 26, | December 31,
LH/LHS (TEST STATION Systems  Test | 2021 2022
- LH/LHS) Group
Flying Probe Tester
Double Sided SEICA (V8 USD 400,000 34.80 | Electrosolve March 25, | April 6, 2023
Simultaneous NEXT) India  Private | 2022
Testing Flying Limited
Probe PCB
Test System,
Model — Pilot
V8-NEXT
BGA Rework Station
Summit 750i \VA| USD 65,500 491 | Trans March 10, December 31,
Semi-Automatic | ELECTRONICS Technology Pte | 2022 2022

*Total estimated cost as per DPR.

Under our manufacturing process, we have two major streams of activities: (a) Surface Mount Technology Process
(“SMT”) process and (b) module assembly process.

SMT Process

SMT process is an automated process with specific machines performing the job as per pre-set programs. The different sub
processes in SMT are performed serially in process specific machines. The unit under assembly are moved from one
machine to another thro’ an automated conveyor. All the machines in the line as well as the connecting conveyors are
conforming to SMEMA Electrical Equipment Interface Standard. This ensures proper sequencing of entry and exit of the
unit under assembly from each individual machine.
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The sequence of operations in SMT section and the machines used in each of them are as indicated below:

Screen Printing: A bare PCB is passed through the machine and the solder paste (a combination of lead, tin and in certain
cases silver powder suspended in thick flux) is deposited on the board through a stencil. The stencil is specific to the
product and will have openings corresponding to the solder-able pads on the bare PCB. The machine operation parameters
like squeegee movement speed and pressure are set in the machine through different programs.

Component Placement: After solder paste printing is brought into the machine through conveyor and the components to be
placed on the PCB are loaded in bulk packages through different feeders. The feeder and the location where the component
is to be placed on the board are defined in a program.

Reflow Oven: During re-flow process, the PCB with components placed on solder paste deposits is moved through a
conveyor. There are multiple heating zones in the oven. The temperature of each of the zone is set based on the temperature
profile measured on the PCB during the movement of the PCB through the oven. The speed of the movement also is fixed
based on the temperature profile measured on the board. By the time the PCB comes out of the oven, the solder paste get
converted from paste form to solid form and the electrical connection from components to the pad on the board is
established.

Wave Soldering and Selective Soldering: This process is used when any through hole components are to be soldered. Here
the PCB after mounting the components is passed over a bath of molten solder. Due to capillary action, the molten solder
passes through the plated holes in the PCB and once solidified, the electrical connection is established. If the component
to be soldered is sensitive to heat, selective soldering process is adopted, where instead of a solder bath, a small solder
wave is used and the board is moved in different axes so that the area to be soldered alone comes into contact with the
wave.

Module Assembly Process

This process is also known as the box build process or final assembly process. In this process, all the sub-assemblies are
assembled together to get a final product which is then tested and packaged for shipment. This stage may include some
assembly processes, some testing processes, and final testing and quality control processes. At this stage all quality
documentation and production documentation that is required for shipment is collated.

In addition to estimated expenses mentioned above, there may be revision in the final amounts payable towards these
quotations pursuant to any taxes, levies payable and/or freight or installing cost, if any, on such items. Based on various
commercial considerations including, among others, the pricing of equipment, availability of the equipment in timely
manner, competition, business strategy and technological advancements, Our Company shall have the flexibility to install
the equipment and machinery to replace any existing equipment or install a new equipment in the newly expanded portion
as proposed as per the internal estimates of our management and business requirements. This may vary depending on the
demand for replacement in our existing equipment. The actual mode of deployment has not been finalised as on the date
of this Red Herring Prospectus. For further details, see “Risk Factors — We intend to utilise the Net Proceeds for funding
our capital expenditure requirements and we are yet to place orders for such capital expenditure requirements. There is
no assurance that we would be able to source such capital expenditure requirements in a timely manner or at commercially
acceptable prices, which could adversely affect our expansion plans” on page 78.

Schedule of implementation

The expected schedule of implementation for the proposed expansion/ setting-up as per the DPR is set forth below:

Particulars Mysuru, Karnataka Manesar, Haryana
Estimated period of commencement November 2022 December 2022
Estimated period of purchase order December 2022 February 2023
Estimated period of delivery of February 2023 April 2023
machineries
Estimated period of installation or erection March 2023 May 2023
and approvals
Estimated period of completion and trial April 2023 June 2023
runs
Estimated start of commercial production May 2023 July 2023
/ operations
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The following table sets forth the details of the proposed deployment of the Net Proceeds in manufacturing facility at
Mysuru, Karnataka and Manesar, Haryana:

(< in million)
Estimated deployment
. Amount to be funded
Particulars from the Net Proceeds
Fiscal 2023 Fiscal 2024

Mysuru, Karnataka — Unit | 464.59 229.26 235.33

Manesar, Haryana — Unit |1 524.71 232.68 292.03

Total 989.30 461.94 527.36

For further details, see “Risk Factors — Any delays in the schedule of implementation of our proposed objects could have
an adverse impact on our business, financial condition and results of operations” on page 75.

3. Investment in our wholly owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, for setting up
a new facility at Chamarajanagar, Karnataka

Our Company proposes to utilise X 1,493.00 million towards investment in our wholly owned Subsidiary, Kaynes
Electronics Manufacturing Private Limited (“KEMPL”), which was incorporated on March 30, 2022, in order to set up a
new manufacturing facility at Chamarajanagar, Karnataka. The proposed investment by our Company will be undertaken
to set -up a new manufacturing facility for carrying out Electronic Manufacturing Services. This will also allow us to better
serve our existing customers, assist us in better addressing the business requirements of customers, and allow us to expand
into new business verticals, in particular, to address the growing consumer electronics and smart meters. Our Company has
experienced significant growth in the demand for its services, evidenced by the growth in order book of % 22,662.64 million
as of June 30, 2022 as against full year revenues of X 7,062.49 million during the fiscal 2022. Hence, the Company has to
maintain adequate capacity to meet the growing demand. In order to provide focussed services to our customers, the
Company has set-up a new Subsidiary and proposes to invest in the Subsidiary towards setting of a new production
capacity. Our Company believes that setting up the new facility would enable focussed services to certain customers /
industry verticals, provide operational ease and hence be beneficial for our Company and its shareholders. For details, see
“Risk Factors — Our proposed capacity expansion plans relating to our manufacturing facilities are subject to the risk of
unanticipated delays in implementation and cost overruns. Further, the installed capacities at our manufacturing facilities
were not fully utilised in Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022” on page 50.

The land on which the new facility, with a total built-up area measuring 200,000 sq ft., will be set up is located at Plot no.
27 at Badanguppe Kellamballi Industrial Area in SY No. 388, 387, 118, 241 & 517 of Kellamballi Village, Kasaba hobli,
Chamarajanagar Taluka, Chamarajanagar district - 571313, Karnataka, India. This property, measuring 7 acres, was
originally allotted to our Company by Karnataka Industrial Area Development Board (“KIADB”) which was funded
through our internal accruals. Our Company has now applied to KIADB for transfer of this lease to KEMPL for setting up
the new facility and has also entered into a memorandum of understanding dated October 13, 2022 with KEMPL in case
the transfer process is delayed. For details, see “History and Certain Corporate Matters — Other material agreements” on
page 247.

Our Board by its resolution dated April 13, 2022 has approved the proposal to set up the Chamarajanagar facility for
carrying out Electronic Manufacturing Services.

The following table sets forth information relating to the proposed manufacturing facility to be set-up at Chamarajanagar,
Karnataka:

Chamarajanagar, | Plot no. 27 at | Plot no. 27 at Leased Consumer 200,000 12.55 516.06
Karnataka Badanguppe Badanguppe electronics
Kellamballi Kellamballi
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Industrial Area | Industrial Area and Smart
in SY No. 388, | in SY No. 388, Meters
387,118,241 & | 387,118,241 &

517 of | 517 of

Kellamballi Kellamballi

Village, Kasaba | Village, Kasaba

hobli, hobli,

Chamarajanagar | Chamarajanagar

Taluka, Taluka,

Chamarajanagar | Chamarajanagar

district - | district -

571313, 571313,

Karnataka, Karnataka,

India India

“As certified by K. L. Arun, Independent Chartered Engineer, by the certificate dated October 19, 2022.

# For risks associated with the estimated schedule commercial date of our proposed manufacturing facilities, see “Risk Factors —Our proposed capacity
expansion plans relating to our manufacturing facilities are subject to the risk of unanticipated delays in implementation and cost overruns. Further, the
installed capacities at our manufacturing facilities were not fully utilised in Fiscal 2020, 2021 and 2022 and in the three months ended June 30, 2022~
on page 50

Estimated cost

The amount proposed to be deployed from Net Proceeds to establish the new facility at Chamarajanagar by our wholly
owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, is ¥ 1,493.00 million, as per the DPR issued by
Resurgent India Limited. The fund requirements, the proposed deployment of funds and the intended use of the Net
Proceeds, for the proposed facility, as described herein are based on our current business plan, internal management
estimates, current and valid quotations from suppliers / vendors, and other commercial and technical factors. However,
such estimated cost and related fund requirements have not been appraised by any bank or financial institution.

We intend to use part of the Net Proceeds allocated for this Object as set out below:

S¥ Expense category Estimated cost
No. (in  million)*
Quantity Rate per unit® Total cost**

1. SMT Line — Level Il 2 144.29 288.58
2. SMT Line — Level 11 2 71.54 143.09
3. Building / enhancement - - 621.84
4. Utilities 1 24.22 24.22
5. In-circuit tester — A 2 26.81 53.63
6. In-circuit tester — T 3 44.47 133.40
7. Flying probe tester 1 34.80 34.80
8. BGA Rework station 1 4.91 4.91
9. Plastic Injection Moulding machineries 1 188.53 188.53
Total 1,493.00

*Exclusive of applicable GST, freight and customs duty.
" For all imported equipment or machinery, our Company has assumed an exchange rate of USD 1= ¥ 75.00 and EURO 1= %87.00.
**Total estimated cost as per DPR

Break-down of estimated expense
We are yet to place orders for the new manufacturing facility at Chamarajanagar, Karnataka to purchase the following

equipment, utilities and undertake construction activities and no payments have been made towards these items. The
detailed break-down of these estimated costs for new manufacturing facility is provided in the table below.
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Particulars of
machine

Make (model)

Total estimated
costs (in foreign
currency)

Total
estimated
costs (in X
million)*

Quotations

received from

Date of
quotation

Validity of
quotation

S

MT Line — Level 11

Single-lane ASM
Process Lens,
ASM Process
Engine Software,
ASM Process
Export Servicer
License, SSD
upgrade drive 1TB
ASM Process
Lens, USB
Memory Stick

ASM (Process
Expert)

EURO 99,000

8.61

Lt

ASM Assembly
Systems
Singapore Pte.

d.

October
2021

25,

December 31, 2022

NeoHorizon 03Ix
HTC 25 additional
magnetic tooling
pins — 19 mm
diameter and 25
additional
magnetic tooling
pins — 4mm
diameter, audible
tri-state beacon,
calibration Kit,
Siplace Fiducial
Finder, Metal
Clamp 45 Deg
6mm — 250 mm,
Metal Clamp —
300 mm]

ASM DEK
(NEOHORIZON
03iX)

USD 106,431

7.98

Lt

ASM Assembly
Systems
Singapore Pte.

d.

November
2021

15,

December 31, 2022

Post reflow 3D 5K
3D Automated
Optical Inspection
System - 522127

VI-
TECHNOLOGY
(VIT5K 3D 7)

USD 88,450

6.63

Pr

Accurex
Solutions

ivate Limited

August 14, 2021

December 31, 2022

Inspection
conveyor, 800MM,
Cooling buffer,
Link conveyor,
800 MM, PCB
inverter, etc. and
other similar
equipment

121.07 | M

ultiple

vendors

Total

144.29 | -

SMT Line — Level 111

AMT Laser
marking
machine
AMB600 with
built-in flip
unit (for double
sided PCB
marking),
simultaneous
printing and
reading
function
(addition of
oblique CCD)
and customised
MES docking
development

AMT (AM600)

USD 63,000

4.73
El

American

Tec
ectronic India

Private Limited

March 22, 2022

December 31, 2022
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Particulars of Make (model) Total estimated Total Quotations Date of Validity of
machine costs (in foreign estimated received from quotation quotation
currency) costs (in X
million)*
- Hot air reflow JT USD 46,000 3.45 | Accurex November 24, | December 31, 2022
oven AUTOMATION Solutions 2021
(JTR-800-N) Private Limited
- Cooling buffer WHITT (CYA- uUSsD 17,700 1.33 | NMTronics December 13, | December 31, 2022
1V100M) (India) Private | 2021
Limited
- AOI NG buffer, - - 62.03 | Multiple - -
Automatic vendors
magazine
unloader fully
covered dust
free, Placement
station
SIPLACE SX2
(CP20P2/ CPP
and Placement
station
SIPLACE SX2
(CPP/
VHFTH), Link
conveyor,
800MM, etc.
and other
similar
equipment
- Total - - 7154 | - - -

Building / enhancement

Our Company has obtained the quotation for building from Deepthi Developers and Builders dated March 29, 2022 which is valid until
December 31, 2022, while the quotation for architecture and project management consultancy has been obtained from Space + Lab

Architecture dated December 1, 2021 which is valid until December 31, 2022.

Total cost to set-up the new manufacturing facility at Chamarajanagar, Karnataka will be ¥ 621.84 million which will include the following:
e Factory - 2 596.00 million

e Admin block - % 8.02 million
e Architectural & engineering design consultancy fee (at 1.5% of total amount) - X 9.06 million
e Project management consultancy fee (at 1% of total amount) - % 6.04 million
e GST on consultancy charges (at 18%) - % 2.72 million
Utilities
- DG Set SV1010 - 13.50 | Supernova March 25, 2022 | March 25, 2023
(1010kVA/800K Engineers
We) Limited
- Screw Air KAESER (BSD - 2.57 | Coburg December 30, | December 31, 2022
Compressor 75T) Engineering 2021
with Services Private

Refrigeration
Dryer

Limited
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Rework System

Particulars of Make (model) Total estimated Total Quotations Date of Validity of
machine costs (in foreign estimated received from quotation quotation
currency) costs (in X
million)*
- Sub-station 3000 KVA - 3.50 | Sri Manjunatha | March 25,2022 | December 31, 2022
work Electricals
1. 11KV HT
Switchboards
2. DC Power
Supply
3. Power
distribution
transformers
4. Control
cables
5. Excavated
trench works
6. Cable pull
chamber
7. Earthing
system
8. Copper
earthing
conductor
9. Liaison
/approvals
- LT works - - - 4.65 | Multiple -
Power panels vendors
& cables, HT
Cables, UPS
including
batteries, etc.
and other
similar
equipment
- Total - - 2422 | - N
In-circuit tester — A
- Incircuit tester KEYSIGHT - USD 357,500 26.81 | Daiichi Jitsugyo | March 10,2022 | December 31, 2022
AGILENT Asia Pte
(E9903G) Limited
In-circuit tester — T
- Test Station TERRADYNE USD 592,882 4447 | Terradyne, Inc. | October 26, | December 31, 2022
LH/LHS (TEST Systems  Test | 2021
STATION - Group
LH/LHS)
Flying Probe Tester
- Double Sided SEICA (V8 USD 400,000 34.80 | Electrosolve March 25,2022 | April 6, 2023
Simultaneous NEXT) India  Private
Testing Flying Limited
Probe PCB
Test System,
Model — Pilot
V8-NEXT
BGA Rework Station
- Summit 750i VI USD 65,500 4,91 | Trans March 10, 2022 | December 31, 2022
Semi- ELECTRONICS Technology Pte
Automatic (SUNNIT 750 i) Limited

Plastic Injection Moulding machineries

- Injection Milacron (N- - 171.95 | Milacron India | February 2, | December 31, 2022

Moulding-1k Series, Hydro Private Limited | 2022

Servo, Maximo
Servo and C-
Series)

- Injection Milacron (Q- - 16.58 | Milacron India | February 2, | December 31, 2022

Moulding-2k Series) Private Limited | 2022
- Total - - 188.53 | - -

*Total estimated cost as per DPR issued by Resurgent India Limited.
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In addition to estimated expenses mentioned above, there may be revision in the final amounts payable towards these
quotations pursuant to any taxes, levies payable and/or freight or installing cost, if any, on such items. Based on various
commercial considerations including, among others, the pricing of equipment, availability of the equipment in timely
manner, competition, business strategy and technological advancements, our Company shall have the flexibility to install
the equipment to replace any existing equipment or install a new equipment in the newly expanded portion as proposed as
per the internal estimates of our management and business requirements. This may vary depending on the demand for
replacement in our existing equipment. The actual mode of deployment has not been finalised as on the date of this Red
Herring Prospectus. For further details, see “Risk Factors — We intend to utilise the Net Proceeds for funding our capital
expenditure requirements and we are yet to place orders for such capital expenditure requirements. There is no assurance
that we would be able to source such capital expenditure requirements in a timely manner or at commercially acceptable
prices, which could adversely affect our expansion plans” on page 78.

With respect to the utilities, equipment and machinery, construction and other expenses, we have not entered into definitive
agreements with any of these vendors and there can be no assurance that the same vendors would be engaged to eventually
supply the equipment and machinery and other items or at the same costs. The quantity of equipment and machinery and
other items to be purchased is based on the present estimates of our management. All quotations received from the vendors
mentioned above are valid as on the date of this Red Herring Prospectus. If we engage someone other than the identified
third-party vendors from whom we have obtained quotations or if the quotations obtained expire, such vendor’s estimates
and actual costs for the items listed above may differ from the current estimates. Additionally, there may be revision in the
final amounts payable towards these quotations pursuant to any taxes or levies payable on such item. No second-hand or
used equipment and machinery is proposed to be purchased out of the Net Proceeds.

The form of infusion of such amount allocated for this object will be, by way of equity or through any other manner, which
shall be decided by our Board before infusion of the proceeds into our wholly owned Subsidiary, Kaynes Electronics
Manufacturing Private Limited after considering certain commercial and financial factors.

Our Promoters, Directors, and Key Managerial Personnel do not have any interest in the proposed acquisition of the plant
and machinery or in the entity from whom we have obtained quotations in relation to such proposed acquisition of the plant
and machinery for the proposed project.

Schedule of implementation

The expected schedule of implementation for the proposed setting-up as per the DPR issued by Resurgent India Limited is
set forth below:

Particulars Chamarajanagar, Karnataka

Estimated period of commencement By December 2022

Land acquisition and development By February 2023
Building construction and approvals By June 2023
Estimated period of purchase order By June 2023
Estimated period of delivery of machineries By September 2023
Estimated period of installation or erection and approvals By December 2023
Estimated period of completion and trial runs By January 2024
Estimated start of commercial production / operations By March 2024

The fund requirements, the deployment of funds and the intended use of the Net Proceeds, for the proposed project, as
described herein are based on our current business plan, management estimates, current and valid quotations from suppliers
or purchase orders issued to suppliers / vendors, and other commercial and technical factors. However, such total estimated
cost and related fund requirements have not been appraised by any bank or financial institution. 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
and strategy, competition and interest or exchange rate fluctuations and other external factors, which may not be within the
control of our management. This may entail rescheduling or revising the planned expenditure and funding requirements,
including the expenditure for a particular purpose at the discretion of our management.

4. Funding working capital requirements of our Company

Our Company proposes to utilise T 1,147.40 million towards funding its working capital requirements in the ordinary
course of business.

137



We have significant working capital requirements and in the ordinary course of business we fund our working capital needs
through internal accruals and availing financing facilities from various banks and financial institutions. Our Company, in
order to support its incremental business requirements, funding future growth opportunities and for other strategic,
business, and corporate purposes requires additional working capital and such funding is expected to lead to a consequent
increase in our revenues and profitability.

Basis of estimation of working capital requirement
The details of Company’s working capital as at June 30, 2022, March 31, 2022, March 31, 2021 and March 31, 2020 and

the source of funding, on the basis of restated standalone financial statements of our Company, as certified by our Statutory
Auditors, through their certificate dated October 21, 2022, are provided in the table below:

(% in million)
. As at June 30, As at March 31, | Asat March 31, | As at March 31,
S b PErIElETS 2022 2022 2021 2020
(A) Current Assets
Trade Receivables 2,321.92 1,977.26 1,217.48 936.49
Inventories 2,901.04 2,263.78 1,638.65 1,511.10
Cash 174.15 215.94 142,55 122.80
Loans & Advances 813.26 403.93 191.25 327.35
Other financial and current assets 4.85 2.74 2.02 6.79
Total Current Assets (A) 6,215.22 4,863.65 3,191.95 2,904.53
(B) Current Liabilities
Trade Payables 2,706.89 1,640.56 954.32 920.81
Other financial and current liabilities 586.97 568.07 293.60 190.67
Provisions 11.09 10.09 6.67 2.56
Total Current Liabilities (B) 3,304.95 2,218.72 1,254.59 1,114.04
Net working capital requirements
2,910.27 2,644.93 1,937.36 1,790.49
(O] (A-B)
(D) Existing funding pattern
Borrowings from banks, financial
institutions  and _non-banking 1,462.59 1,319.07 1,080.56 1,125.40
financial companies (including bill
discounting)
Internal accruals and equity 1,447.68 1,325.86 856.80 665.09
Total Means of Finance 2,910.27 2,644.93 1,937.36 1,790.49

For further details, please refer to “Other Financial Information” on page 351.

On the basis of existing and estimated working capital requirement of our Company on a standalone basis, and key
assumptions for such working capital requirements, which are mentioned below, our Board pursuant to its resolution dated
April 13, 2022 has approved the projected working capital requirements for Fiscals 2023 and 2024, and the proposed
funding of such working capital requirements as set forth in the table below:

(% in million)
Estimated as at
S. No. Particulars
March 31, 2023 March 31, 2024
(A) Current Assets
Trade Receivables 2,719.64 2,829.62
Inventories 2,657.14 2,837.20
Loans & Advances 388.86 347.06
Other financial and current assets 2.23 1.99
Total Current Assets (A) 5,767.87 6,015.87
(B) Current Liabilities
Trade Payables 2,347.45 2,464.92
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Estimated as at
S. No. Particulars
March 31, 2023 March 31, 2024
Other financial and current liabilities 489.87 437.21
Provisions 17.73 18.96
Total Current Liabilities (B) 2,855.05 2,921.09
© Net working capital requirements (A-B) 2,912.82 3,094.78
(D) Existing funding pattern
30rrovy|ngs from _banl_<s, fln§nC|aI_ ms_tltutlon_s and non-banking 700.00 700.00
financial companies (including bill discounting)
Internal accruals and equity 1,247.38 1,247.38
Proceeds from the Offer 965.44 1,147.40*
Total Means of Finance 2,912.82 3,094.78

Note: Pursuant to

the report dated October 21, 2022, issued by our Statutory Auditors.

*Cumulative amount for Fiscals 2023 and 2024.

Assumptions for our estimated working capital requirements

Provided below are details of the holding levels (days) for Fiscal 2020, Fiscal 2021, Fiscal 2022 and the period ended June

30, 2022 as we

Il as projections for Fiscal 2023 and Fiscal 2024:

Sr. No. Particulars Number of days for the period/Fiscal ended
March 31, March 31, March 31, June 30, March 31, March 31,
2020 2021 2022 2022 2023 2024
1. Inventories 136 137 101 118* 79 84
2. Trade Receivables 108 93 83 98* 76 85
3. Loans & Advances & Other 28 23 16 28* 13 11
current assets
4. Trade Payables 122 113 86 94* 88 105
5. Other current liabilities & 17 21 23 27* 17 15
provisions
*annualised

Note: Pursuant to the report dated October 21, 2022, issued by our Statutory Auditors.
Key justifications for holding levels

i. Inventory days are computed from the historic Standalone Financial Information and are expected to decrease.

ii. Receivables days are computed from the historic Standalone Financial Information and are expected to improve
with efficient collections.

iii. Holding levels for other current assets is computed from the historic Standalone Financial Information and is
expected to continue on similar lines.

iv. Trade payables are expected to reduce with the expected business growth. Holding levels for trade payables is
computed from the historic restated standalone financial information and is expected to remain unchanged.

Our Company proposes to utilize ¥965.44 million and ¥181.96 million of the Net Proceeds in Fiscals 2023 and 2024,
respectively, towards our working capital requirements. The balance portion of our working capital requirement shall be
met from internal accruals.

5. General Corporate Purposes

Our Company proposes to deploy the balance Gross Proceeds, aggregating to X [@] million, towards general corporate

purposes as approved by our management from time to time, 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, business development initiatives, research and development, meeting any expense
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including salaries and wages, rent, administration costs, insurance premiums, repairs and maintenance, payment of taxes
and duties, and similar other expenses incurred in the ordinary course of our business or towards any exigencies. 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, subject to compliance
with applicable law.

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. Our
Company’s management shall have flexibility in utilising surplus amounts, if any. Our management will have the discretion
to revise our business plan from time to time and consequently our funding requirement and deployment of funds may
change. This may also include rescheduling the proposed utilization of Net Proceeds. Our management, in accordance with
the policies of our Board, will have flexibility in utilizing the proceeds earmarked for general corporate purposes. In the
event that we are unable to utilize the entire amount that we have currently estimated for use out of Net Proceeds in a
Fiscal, we will utilize such unutilized amount in the subsequent Fiscals.

Approval status for proposed Objects of the Offer

Amongst the aforesaid Objects of the Offer, for the purposes of repayment/ prepayment, in full or part, of certain
borrowings availed by our Company, we have obtained consents from our lenders including for repayment of loans availed
from them. With response to the capital expenditure proposed towards (i) expansion of our existing manufacturing facility
at Mysuru, Karnataka, and near our existing manufacturing facility at Manesar, Haryana, and (ii) investment in our wholly
owned Subsidiary, Kaynes Electronics Manufacturing Private Limited, for setting up a new facility at Chamarajanagar,
Karnataka, our Company anticipates the approvals required to be similar to those disclosed in the section “Government
and Other Approvals — Material approvals in relation to our business operations” on page 398. Our Company does not
anticipate any approvals required for the purposes of utilizing the Net Proceeds towards working capital requirements of
our Company.

Interim use of Net Proceeds

The Net Proceeds pending utilisation for the purposes stated in this section, shall be deposited only with scheduled
commercial banks included in the Second Schedule of the Reserve Bank of India Act, 1934, as amended. 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 equity shares of any other listed company or for any investment in the equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Red Herring
Prospectus, which are proposed to be repaid from the Net Proceeds.

Offer Expenses

The total Offer related expenses are estimated to be approximately X [e] million. The Offer related expenses primarily
include fees payable to the BRLMSs and legal counsels, fees payable to the Auditors, brokerage and selling commission,
underwriting commission, commission payable to Registered Brokers, RTAs, CDPs, SCSBs’ fees, Sponsor Banks’ fees,
Registrar’s fees, printing and stationery expenses, advertising and marketing expenses and all other incidental and
miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.

All Offer expenses, except (a) listing fees, which will be borne by the Company; and (b) fees and expenses in relation to
the legal counsel to the Selling Shareholders which shall be borne by the respective Selling Shareholders, will be shared,
between our Company and the Selling Shareholders on a pro-rata basis (including all applicable taxes, except STT and
withholding taxes, if any, which shall be borne by the respective Selling Shareholder), in proportion to the Equity Shares
issued and allotted by our Company in the Fresh Issue and the Offered Shares sold by the Selling Shareholders in the Offer
for Sale, respectively, as may be mutually agreed and in accordance with applicable law. Any expenses paid by our
Company on behalf of the Selling Shareholders in the first instance will be reimbursed to our Company, by the Selling
Shareholders to the extent of its respective proportion of Offer related expenses. The Offer expenses shall be payable in
accordance with the arrangements or agreements entered into by our Company with the respective Designated
Intermediary.

In the event that the Offer is postponed or withdrawn or abandoned for any reason or in the event the Offer is not
successfully completed, all expenses in relation to the Offer shall be shared by the Company and the Selling Shareholders
in accordance with applicable law.
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The break-up for the estimated Offer expenses is set forth below:

Activi Estimated As a % of the total | As a % of the total
ty expenses @ (in X | estimated Offer Offer size®
million) expenses®
BRLMs’ fees and commissions (including underwriting [o] [e] [e]
commission, brokerage and selling commission)
Selling commission/processing fee for SCSBs, Banker(s) to the [e] [e] [e]
Offer, Sponsor Banks and fee payable to the Sponsor Banks for
Bids made by UPI Bidder @®®#6)®)
Brokerage and selling commission and bidding charges for
members of the Syndicate (including their sub-Syndicate
Members), Registered Brokers, RTAs and CDPs®
Fees payable to the Registrar to the Offer [e] [e] [e]
Others
V. Listing fees, SEBI filing fees, upload fees, BSE & NSE [e] [e] [e]
processing fees, book building software fees and other
regulatory expenses
Vi. Printing and stationery expenses [e] [e] [e]
vii. Advertising and marketing expenses [e] [e] [e]
viii.  Fees payable to legal counsels [e] [e] []
iX. Fees payable to auditors, chartered accountants, [e] [e] [e]
company secretaries
X. Fees payable to industry expert [e] [e] [e]
Xi. Fees payable for Project Report [e] [e] [e]
Xii. Miscellaneous [e] [e] [e]
Total estimated Offer expenses [o] [o] [o]

@ Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price

@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible
Employees which are directly procured and uploaded by the SCSBs, would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price. Selling commission payable to the SCSBs
will be determined on the basis of the bidding terminal 1D as captured in the Bid Book of BSE or NSE. No processing fees shall be
payable to the SCSBs on the applications directly procured by them.

@ Processing fees payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible
Employees (excluding UPI Bids) which are procured by the members of the Syndicate/ sub-Syndicate/ Registered Broker/ RTAs/
CDPs and submitted to SCSB (including 3-in-1 type accounts — linked online trading, demat & bank account) for blocking, would

be as follows:
Portion for Retail Individual Bidders, Non-Institutional Z 10/- per valid Bid cum Application Form (plus applicable
Bidders and Eligible Employees* taxes)

* Processing fees payable to the SCSBs for capturing Syndicate Member/ sub-syndicate (broker)/ sub-broker code on the ASBA Form
for Non-Institutional Bidders with bids above ¥ 500,000 would be ¥ 10/- plus applicable taxes, per valid application

@ Selling commission on the portion for Retail Individual Bidders, Non-Institutional Bidders and Eligible Employees which are
procured by Members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts-
linked online trading, demat & bank account provided by some of the Registered Brokers which are Members of the Syndicate
(including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
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0]

(if)

The selling commission payable to the Syndicate / sub-Syndicate Members will be determined as follows:

(i) For Retail Individual Bidders, Non-Institutional Bidders (with an application size of up to I 500,000) and Eligible Employees, 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, (i.e. non-UPI application other than 3-in-1 type 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.

(if) For Non-Institutional Bidders (above Z 500,000), Syndicate ASBA Form bearing SM Code & Sub-Syndicate Code of the application
form submitted to SCSBs for Blocking of the Fund and uploading on the Stock Exchanges platform by SCSBs. 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 Syndicate / Sub Syndicate members and not the SCSB.

Uploading Charges:

Bid uploading charges payable to Members of the Syndicate (including their sub-Syndicate Members) on the applications made
using 3-in-1 accounts would be ¥ 10/- plus applicable taxes, per valid application bid by the Syndicate (including their sub-
Syndicate embers).

Bid uploading charges payable to SCSBs on the QIB Portion and Non-Institutional Bidders (excluding UPI Bids) which are
procured by the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSBs for blocking and uploading would
be T 10/~ per valid application (plus applicable taxes).

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal ID as captured in the bid book of BSE or NSE.

®  Selling commission/ uploading charges payable to the Registered Brokers, RTAs and CDPs on the portion for UPI Bidders
(Retail Individual Bidders, Non-Institutional Bidders (with an application size of up to ¥ 500,000) and Eligible Employees)
procured through UP1 Mechanism and Non-Institutional Bidders which are directly procured by the Registered Broker and
submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders, Non-Institutional Z10/- per valid Bid cum Application Form (plus applicable taxes)
Bidders and Eligible Employees*
* Based on valid applications

©  Uploading charges/ processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs (uploading < 30/- per valid application (plus applicable taxes)
charges)
HDFC Bank Nil per valid Bid cum Application Form

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such other parties as required
in connection with the performance of its duties under the SEBI circulars,
the Syndicate Agreement and other applicable laws.

ICICI Bank Nil per valid Bid cum Application Form

The Sponsor Bank shall be responsible for making payments to the third
parties such as remitter bank, NPCI and such other parties as required
in connection with the performance of its duties under the SEBI circulars,
the Syndicate Agreement and other applicable laws.

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 using the UPI Mechanism may be released to the remitter banks (SCSBs)
only after such banks provide a written confirmation on compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated
June 2, 2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021.

Monitoring Utilization of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company has appointed ICRA Limited as the
Monitoring Agency for monitoring the utilisation of Net Proceeds as the Fresh Issue including the proceeds from the Pre-
IPO Placement, exceeds % 1,000 million. Our Audit Committee and the Monitoring Agency will monitor the utilization of
the Net Proceeds. Our Company undertakes to place the report(s) of the Monitoring Agency on receipt before the Audit
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Committee without any delay. Our Company will disclose the utilisation of the Net Proceeds, including interim use under
a separate head in our balance sheet for such periods as required under the SEBI ICDR Regulations, the SEBI Listing
Regulations and any other applicable laws or regulations, clearly specifying the purposes for which the Net Proceeds have
been utilised if any, of such currently unutilised Net Proceeds. Our Company will also, in its balance sheet for the applicable
Fiscals, provide details, if any, in relation to all such Net Proceeds that have not been utilised, if any, of such currently
unutilised Net Proceeds.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the
Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall prepare a statement
of funds utilised for purposes other than those stated in this Red Herring Prospectus and place it before the Audit Committee
and make other disclosures as may be required until such time as the Net Proceeds remain unutilised. Such disclosure shall
be made only until such time that all the Net Proceeds have been utilised in full. Further, our Company, on a quarterly
basis, shall include the deployment of Net Proceeds under various heads, as applicable, in the notes to our consolidated
financial results. The statement shall be certified by the Statutory Auditor of our Company. Furthermore, in accordance
with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly
basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Fresh Issue from the
Obijects; and (ii) details of category wise variations in the actual utilisation of the proceeds of the Fresh Issue from the
Obijects of the Fresh Issue as stated above. This information will also be published in newspapers simultaneously with the
interim or annual financial results and explanation for such variation (if any) will be included in our Director’s report, after
placing the same before the Audit Committee.

Variation in Objects

In accordance with Section 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary the
Objects of the Offer, unless our Company is authorised to do so by way of a special resolution of its Shareholders. In
addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Shareholders’ Meeting
Notice”) shall specify the prescribed details, provide Shareholders with the facility to vote by electronic means and shall
be published in accordance with the Companies Act, 2013 read with the relevant rules.

The Shareholders’ Meeting Notice shall simultaneously be published in the newspapers, one in English and one in Kannada
(Kannada also being the regional language of the jurisdiction where our Registered and Corporate Office is situated). Our
Promoters will be required to provide an exit opportunity to the Shareholders who do not agree to such proposal to vary
the Objects, subject to the provisions of the Companies Act, 2013 and in accordance with such terms and conditions,
including in respect of pricing of the Equity Shares, in accordance with the Companies Act, 2013 and provisions of
Regulation 59 and Schedule XX of the SEBI ICDR Regulations. Further we will ensure compliance with the terms of the
exit opportunity for the dissenting shareholders in accordance with “Schedule XX — Conditions/ Manner of Providing Exit
Opportunity to Dissenting Shareholders” of SEBI ICDR Regulations and duly follow the process as laid down therein for
the ‘conditions of the offer’ provided therein viz, relevant date, frequently traded shares, exit price, identifying the
eligibility of shareholders for availing the exit offer, manner of providing exit to dissenting shareholders.

Appraising agency
None of the Objects for which the Net Proceeds will be utilised have been appraised by any agency.
Other confirmations

There is no proposal whereby any portion of the Net Proceeds will be paid to our Directors, Promoters, members of the
Promoter Group or Key Managerial Personnel, except in the ordinary course of business. Further, to the extent of being a
Promoter Selling Shareholder, our Promoter will receive proceeds from the respective portion of the Offer for Sale. There
are no material existing or anticipated transactions in relation to the utilisation of the Net Proceeds entered into or to be
entered into by our Company with our Promoters, Promoter Group, Directors and/or Key Managerial Personnel.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company, in consultation with the BRLMSs, on the basis of assessment of market
demand for the Equity Shares offered through the Book Building Process and on the basis of quantitative and qualitative
factors as described below. The face value of the Equity Shares is X 10 each and the Offer Price is [®] 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 “Our Business”, “Risk Factors”, “Financial Statements”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 196, 37, 280
and 356, respectively, to have an informed view before making an investment decision.

Quialitative Factors

Some of the qualitative factors which form the basis for computing the Offer Price are as follows:

Internet of Things (“IoT”) solutions enabled integrated electronics manufacturing player with end-to-end capabilities
across the Electronics System Design and Manufacturing spectrum.

Diversified business model with portfolio having applications across industry verticals

Long-standing relationships with marquee customer base

Global certifications for each industry vertical catered to and multiple facilities across India with advanced
infrastructure

Strong supply chain and sourcing network

Track record of consistent financial performance

Experienced Promoters and senior management with extensive knowledge of the sector

For further details, see “Our Business —Strengths” on page 200.

Quantitative Factors

Certain information presented below, relating to our Company, is derived from the Restated Consolidated Financial
Statements. For further details, see “Financial Statements” on page 280.

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”) at face value of ¥ 10, as adjusted for changes in capital:

As derived from the Restated Consolidated Financial Statements:

Financial Period Basic EPS (in %) Diluted EPS (in%) Weight
Financial Year 2022 9.70 8.93 3
Financial Year 2021 2.28 2.15 2
Financial Year 2020 2.32 2.32 1
Weighted Average 6.00 5.57
Three months ended June 30, 2022" 2.14 2.11

* Not annualised.
Notes:

Basic Earnings per share = Restated Consolidated Net Profit after tax attributable to equity shareholders, for the year or period / Weighted average
number of equity shares outstanding during the year/ period

Diluted Earnings per share = Restated Consolidated Net Profit after tax attributable to equity shareholders, for the year or period / Weighted
average number of diluted equity shares and potential equity shares outstanding during the year / period attributable to equity shareholders
(considering conversion of CCPS)

Notes:

(1) As per the Shareholder's Agreement dated October 22,2021 and December 24,2021, the CCPS holder is entitled to anti-dilution rights and
accordingly the CCPS holder shall be entitled upto 641,490 Equity Shares of the face value of ¥ 10 each

(2) Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total of
weights.

(3) The figures disclosed above are based on the Restated Consolidated Financial Statements of the Company.

(4) The face value of each Equity Share is % 10 each.

(5) Basic and diluted earnings per equity share: Basic and diluted earnings per equity share are computed in accordance with Indian Accounting
Standard 33 notified under the Companies (Indian Accounting Standards) Rules of 2015 (as amended).
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2.

3.

(i)

Price/Earning (“P/E”) ratio in relation to Price Band of X [e] to X [e] per Equity Share:

Particulars P/E at the Fl_oor Price (no. of | P/E at the Qap Price (no. of
times) times)

Based on Basic EPS for Financial Year 2022 [e] [e]

Based on Diluted EPS for Financial Year 2022 [e] [e]
Notes:
(1) Price/ earning (P/E) ratio is computed by dividing the floor price and cap price per share by earnings per share.

Industry Peer Group P/E ratio

P/E Ratio

Highest 137.49

Lowest 61.72

Industry Composite 87.59

Notes:

(1)  The industry high and low has been considered from the industry peers set provided later in the chapter. The industry composite has been
calculated as the arithmetic average P/E of the industry peers set disclosed in the section. For further details, see “Basis for Offer Price—
Comparison of Accounting Ratios with Listed Industry Peers” on page 146 of the RHP.

(2)  P/E figures for the peers are computed based on closing market capitalisation as on October 27, 2022 on NSE, divided by PAT for the FY22

Average Return on Net Worth (“RoNW?”)

As derived from the Restated Consolidated Financial Statements of our Company:

Particulars RoNW % Weight
Financial Year 2022 20.54% 3
Financial Year 2021 6.87%
Financial Year 2020 9.90% 1
Weighted Average 14.21%
Three months ended June 30, 2022* 4.67%

* Not annualised.

Notes:
Return on Net Worth (%) =

Restated Consolidated Net Profit after tax attributable to the equity shareholders of the Company,
for the year or period

Restated Net-worth, for the year or period end, attributable to the equity shareholders of the
Company (considering conversion of CCPS)

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

- The figures disclosed above are based on the Restated Consolidated Financial Statements of our Company

Net Asset Value per Equity Share

Period Net Asset Value per
Equity Share R)#
As on March 31, 2022% 43.12
As on June 30, 2022% 45.30
After the completion of the Offer - [e]
At Floor Price* [e]
At Cap Price* [e]
At Offer Price* [e]

* NAV Per Equity Share at Floor Price, Cap Price and Offer Price will be determined on conclusion of the Book Building Process
# Derived from Restated Consolidated Financial Statements.

Notes:

Net Asset Value per share = Restated Net worth attributable to the equity shareholders of the Company at the end of the year or period / Number
of equity shares outstanding (considering conversion of CCPS) at the end of the year/period

As per the Shareholder's Agreements dated October 22, 2021 and December 24, 2021 the CCPS holder is entitled to anti-dilution rights and
accordingly the CCPS holder shall be entitled to 641,490 Equity Shares of the face value of T 10 each

The Company has allotted 1,439,237 Equity Shares to Acacia Banyan Partners on October 12, 2022 and 8,99,523 Equity Shares to Volrado Venture
Partners Fund Il on October 14, 2022 on account of private placement post last balance sheet date i.e. June 30, 2022
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6. Comparison of Accounting Ratios with Listed Industry Peers

Name of the Total Face Closing P/E EPS EPS Market | EV/IE | ROE | ROC RoN NAV
company income value price on (Basic) ®) | (Diluted | Cap/Re | BIT (%) E wW R per
for Fiscal per October )R venue DA (%) (%) share)
2022 equity 27,2022
®in share (€3]
million) (€3]
Kaynes 7,103.54 10 N.A. N.A. 9.70 8.93 N.A. N.A. 245 | 2444 | 20.54 43.12
Technology
India Limited
Syrma  SGS | 12,843.68 10 275.75 63.56 5.25 5.17 3.78 | 34.91 12.6 15.3 | 13.58 51.2
Technology
Limited
Dixon 1,07,008. 2 4,409.15 | 137.49 3231 32.00 245 | 69.77 19.1 205 | 21.90 169.3
Technologies 90
Limited
Amber 42,396.30 10 2,039.35 61.72 3241 32.41 1.62 | 26.72 6.3 7.0 6.42 526.2
Enterprises
India Limited

Source for Industry Peer information included above:
i. Closing NSE price of these equity shares as on October 27, 2022 obtained from NSE website.
ii. All the financial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise available only on standalone
basis) and is sourced from the annual results of the company for the year ended March 31, 2022, except for Syrma for which the information is on
Proforma Condensed Combined Financial Information as disclosed in the prospectus dated August 19, 2022
iii. P/E Ratio Multiple figures for the peers are computed based on closing market capitalisation as on October 27, 2022 on NSE, divided by PAT for

the FY22

iv. All the financial information for Kaynes Technology India Limited mentioned above is on a consolidated basis from the Restated Consolidated

Financial Statements for the year ended March 31, 2022.

For further details on key performance indicators, see “Other Financial Information” beginning on page 352.

Please see below the presence of listed industry peers across different segments of operations:

’c\l:ame of the ESDM m]%t:éi CEA™ | Automotive | Industrial | Telecom | A&D™ | IT | Medical | Railway | Others’
ompany

Eian):?tiz Technology - India Yes Yes Yes Yes Yes Yes Yes Yes Yes
E}’;ﬂae d SGS  Technology Yes Yes Yes Yes Yes Yes
Dixon Technologies Limited Yes Yes Yes Yes
ﬁirr?\ti]gd Enterprises  India Yes Yes Yes

"CEA — Consumer electronics and appliances
"A&D — Aerospace & Defence
# Others include: Energy, Power, Lighting etc.
# 10T is a part of CEA segment

The Offer Price is [e] times of the face value of the Equity Shares. The Offer Price of X [e] has been determined by our
Company, in consultation with the BRLMs, on the basis of assessment of market demand from investors for Equity Shares
through the Book Building Process and is justified in view of the above qualitative and quantitative parameters. Bidders
should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Financial Statements” on pages 37, 196, 356 and 280,
respectively, of this Red Herring Prospectus to have a more informed view.

The trading price of Equity Shares could decline due to factors mentioned in “Risk Factors” on page 37 of this Red Herring
Prospectus and you may lose all or part of your investments.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY, ITS
SHAREHOLDERS AND SUBSIDIARY, KAYNES ELECTRONICS MANUFACTURING PRIVATE LIMITED
UNDER THE APPLICABLE LAWS IN INDIA

To,

The Board of Directors,

Kaynes Technology India Limited

23-25, Belagola, Food Industrial Estate Metagalli P O,
Mysuru- 570016

Karnataka, India

Re: Proposed initial public offer of equity shares of face value of Rs.10/- each (the “Equity Shares”) of Kaynes
Technology India Limited (the “Company” and such offer, the “Offer”).

This report is issued in accordance with the Engagement Letter dated 29 November 2021.

We hereby report that the enclosed Annexure | prepared by the Company, initialed by us and the Company for identification
purpose, states the possible special direct tax benefits available to the Company, its Shareholders and its Subsidiary Kaynes
Electronics Manufacturing Private Limited ( the “Direct Tax Laws”), presently in force in India as on the signing date,
which are defined in Annexure I. These possible special tax benefits are dependent on the Company, its Shareholders and
its Subsidiary, Kaynes Electronics Manufacturing Private Limited fulfilling the conditions prescribed under the relevant
provisions of the Tax Laws. Hence, the ability of the Company, its Shareholders and its Subsidiary, Kaynes Electronics
Manufacturing Private Limited to derive these possible special tax benefits is dependent upon their fulfilling such
conditions, which is based on business imperatives the Company may face in the future and accordingly, the Company, its
Shareholders and its Subsidiary, Kaynes Electronics Manufacturing Private Limited may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure Il cover the possible special indirect tax benefits available to the Company,
its Shareholders and its Subsidiary, Kaynes Electronics Manufacturing Private Limited (the “Indirect Tax Laws” and
together with the Direct Tax Laws the “Tax Laws”) but does not cover any general tax benefits available to the Company,
its Shareholders and its Subsidiary, Kaynes Electronics Manufacturing Private Limited. Further, the preparation of the
enclosed Annexure Il and its contents is the responsibility of the management of the Company and is not exhaustive. We
were informed that the 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 individual nature of the tax consequences and the
changing Tax Laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the proposed initial public offering of equity shares of the Company
comprising a fresh issue of the Equity Shares by the Company and an offer for sale of Equity Shares by certain shareholders
particularly in view of the fact that certain recently enacted legislation may not have a direct legal precedent or may have
a different interpretation on the possible special tax benefits, which an investor can avail. Neither we are suggesting nor
advising the investors to invest money based on this Statement.

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. The Guidance Note
requires that we comply with ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants
of India.

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.

We do not express any opinion or provide any assurance as to whether:
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i) the Company, its Shareholders and its Subsidiary, Kaynes Electronics Manufacturing Private Limited will
continue to obtain these possible special tax benefits in future; or

i) the conditions prescribed for availing the possible special tax benefits where applicable, have been/ would be met
with.

The contents of enclosed Annexures are based on the information, explanation and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company.

Our views expressed herein are based on the facts and assumptions indicated to us. 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 the Tax
Laws and its interpretation, which are subject to change from time to time. We do not assume responsibility to update the
views consequent to such changes. We shall not be liable to the Company for any claims, liabilities or expenses relating to
this assignment except to the extent of fees relating to this assignment, as finally judicially determined to have resulted
primarily from bad faith or intentional misconduct. We will not be liable to the Company and any other person in respect
of this Statement, except as per applicable law.

We hereby give consent to include this Statement in the Red Herring Prospectus, and the Prospectus, and in any other
material used in connection with the proposed Offer. The Statement is not to be used, referred to or distributed for any
other purpose without our prior written consent.

Yours faithfully,

For and on behalf of K.P.Rao & Co, Chartered Accountants
ICAI Firm Registration No. 003135S

Authorized signatory

Mohan R Lavi

Partner

Membership No.: 029340
UDIN: 22029340BANAXS4324

Place: Bangalore
Date: 21% October 2022

Encl: As above
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ANNEXURE |

ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO KAYNES
TECHNOLOGY INDIA LIMITED (THE “COMPANY”), ITS SHAREHOLDERS AND ITS SUBSIDIARY,
KAYNES ELECTRONICS MANUFACTURING PRIVATE LIMITED

Outlined below are the possible Special Tax Benefits available to the Company, its Shareholders and its Subsidiary, Kaynes
Electronics Manufacturing Private Limited under the Income Tax Act, 1961 presently forced in India. It is not exhaustive
or comprehensive and is not intended to be a substitute for professional advice. Investors are advised to consult their own
tax consultant with respect to the tax implications of an investment in the Equity Shares particularly in view of the fact that
certain recently enacted legislation may not have a direct legal precedent or may have different interpretation on the
benefits, which an investor can avail.

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY, TO THE
SHAREHOLDERS OF THE COMPANY AND ITS SUBSIDIARY, KAYNES ELECTRONICS MANUFACTURING
PRIVATE LIMITED

Under the Income Tax Act, 1961 (‘the Act’)
1. Special tax benefits available to the Company under the Act

Section 80JJAA of the Act: Deduction in respect of employment of new employee- In accordance with and subject to
the conditions specified under Section 80JJAA of the Act, a company is entitled to a deduction of an amount equal to 30%
of additional employee cost incurred in the course of business in a previous year, for 3 consecutive assessment years
including the assessment year relevant to the previous year in which such additional employment cost is incurred.

Additional employee cost means the total emoluments paid or payable to additional employees employed in the previous
year. The deduction under section 80JJAA would continue to be available to the company even where the company opts
for the lower tax rate of 22% under the provisions of section 115BAA (as discussed above).

The company should be eligible to claim this deduction in case it incurs additional employee cost within the meaning of
Explanation (i) to sub-section (2) of Section 80JJAA of the Act and satisfies the conditions mentioned in the section.

2. General tax benefits available to the Company

a) Section 115BAA of the Act: Corporate Tax Rate of 22%

. Section 115BAA, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides that
domestic company can opt for a rate of 22% (plus applicable surcharge and education cess) for the
financial year 2019-20 onwards, provided the total income of the company is computed without
claiming certain specified deductions or set—off of losses, depreciation etc., and claiming
depreciation 