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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies or unless otherwise specified, the following terms and
abbreviations have the following meanings in this Draft Red Herring Prospectus, and references to any statute or
rules or guidelines or regulations or circulars or notifications or policies or Articles of Association or
Memorandum of Association will include any amendments, clarifications, modifications, replacements or re-
enactments notified thereto, from time to time and any reference to a statutory provision shall include any
subordinate legislation made, from time to time, under such provision.

Unless the context otherwise indicates, all references to “the Company”, and “our Company”, are references to
Bharat FIH Limited, a public limited company incorporated in India under the Companies Act, 2013 with its
Registered and Corporate Office at M-2B, DTA Area, SIPCOT Industrial Park, Phase - Il Chennai Bangalore
NH- 4, Sunguvarchatram, Sriperumbudur, Kancheepuram 602 106, Tamil Nadu, India. Furthermore, unless the
context otherwise indicates, all references to the terms “we”, “Us” and “our” are to our Company and our
Subsidiaries (as defined below) on a consolidated basis.

Offer related terms used but not defined in this Draft Red Herring Prospectus shall have the meaning ascribed to
such terms under the General Information Document. Any other words and expressions used but not defined in
this Draft Red Herring Prospectus shall have the meaning ascribed to such terms under the SEBI ICDR
Regulations, the Companies Act, 2013, the SCRA, and the Depositories Act and the rules and regulations made
thereunder.

Notwithstanding the foregoing, terms defined in “Objects of the Offer ” “Basis for Offer Price”, “Statement of
Special Tax Benefits”, “Industry Overview”, “Key Regulations and Policies”, “Financial Information”,
“Outstanding Litigation and Material Developments”, “Government and Other Approvals” and “Main
Provisions of the Articles of Association”, on pages 81, 96, 99, 106, 183, 222, 310, 315 and 360, respectively,
will have the meaning ascribed to such terms in the respective sections.

Company Related Terms

Term Description
Aptech Electronics Aptech Electronics Pte. Ltd.
Articles of Association/  The articles of association of our Company, as amended
Articles/A0A
Audit Committee The audit committee of our Board, as described in “Our Management” on page 196

Auditors/Statutory Auditors

Board/Board of Directors

BTC

Chairman

Chief Financial Officer/ CFO
Company Secretary and

Compliance Officer

Corporate Social Responsibility
Committee

Director(s)

Equity Shares
ESOS 2021

Executive Director

FIH Mobile

Foxconn Technology Group
F&S

F&S Report

Group
Group Companies

The statutory auditors of our Company, being Deloitte Haskins & Sells LLP, Chartered
Accountants

The board of directors of our Company, or a duly constituted committee thereof

Bharat Taiwan Corporation (formely known as Rising Stars Taiwan Corporation)

Yu Yang Chih, the chairman of our Company

The chief financial officer of our Company

The company secretary and compliance officer of our Company

The corporate social responsibility committee of our Board, as described in “Our
Management” on page 196

The director(s) on our Board of Directors, as described in “Our Management” on page
196

The equity shares of our Company of face value of ¥ 10 each

The share option scheme adopted by the Company pursuant to resolutions passed by
our Board and Shareholders, each dated 25 March 2021, as amended by way of
resolutions passed by our Board and Shareholders, each dated 12 November 2021
Executive director on our Board, as described in “Our Management” on page 196

FIH Mobile Limited

The Hon Hai group and its subsidiaries

Frost & Sullivan (India) Private Limited

Report titled “Market Assessment for India EMS/ODM Industry” dated 14 December
2021, prepared by F&S

Bharat FIH Limited and its Subsidiaries, namely, RSHTPL and BTC

In terms of SEBI ICDR Regulations, the term “group companies” includes companies
(other than our Promoters and Subsidiaries) with which there were related party




Term

Independent Director(s)
KMP/Key Managerial Personnel

Managing Director
Materiality Policy

MoA/Memorandum

of Association

Nomination and Remuneration
Committee

Non-Executive Director(s)
Promoters

Promoter Group

Promoter Selling Shareholder
Registered and Corporate Office

Restated Financial Information

Risk Management Committee

RoC/Registrar of Companies
RSHTPL
Shareholder(s)
Stakeholders’
Committee
Subsidiaries

Relationship

Wonderful Stars

Description
transactions as disclosed in the Restated Financial Information as covered under the
applicable accounting standards, and any other companies as considered material by
our Board, in accordance with the Materiality Policy, as described in “Our Group
Companies” on page 217
Independent director(s) on our Board, as described in “Our Management” on page 196
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, including key managerial personnel under Section 2(51) of the
Companies Act, 2013, and as described in “Our Management” on page 196
Clement Joshua Foulger, the managing director of our Company
The policy adopted by our Board pursuant to its resolution dated 14 December 2021
for identification of Group Companies, material outstanding litigation involving our
Company, our Subsidiaries, Directors, and Promoters and outstanding dues to material
creditors by our Company, in accordance with the requirements under the SEBI ICDR
Regulations
The memorandum of association of our Company, as amended

The nomination and remuneration committee of our Board, as described in “Our
Management” on page 196

Non-executive director(s) on our Board, as described in “Our Management” on page 196
Wonderful Stars and FIH Mobile

Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp)
of the SEBI ICDR Regulations, as disclosed in “Our Promoters and Promoter Group”
on page 212

Wonderful Stars

The registered and corporate office of our Company is M-2B, DTA Area, SIPCOT
Industrial Park, Phase - Il Chennai Bangalore NH- 4, Sunguvarchatram,
Sriperumbudur, Kancheepuram 602 106, Tamil Nadu, India

Our restated consolidated financial information which comprises the restated
consolidated statement of assets and liabilities as at 30 September 2021, the restated
consolidated statements of profit and loss (including other comprehensive income), the
restated consolidated statement of cash flows, the restated consolidated statement of
changes in equity for the six month period ended 30 September 2021 of the Group, the
restated statement of assets and liabilities as at 30 September 2020 and Financial Years
2021, 2020 and 2019, the restated statements of profit and loss (including other
comprehensive income), the restated statement of cash flows, the restated statement of
changes in equity for the six month period ended 30 September 2020 and for the
Financial Years 2021, 2020 and 2019 of the Company; and the summary of significant
accounting policies and explanatory notes prepared in terms of the requirements of
Section 26 of Part | of Chapter 111 of the Companies Act, 2013, as amended, the SEBI
ICDR Regulations and the ICAIl Guidance Note, and included in “Financial
Information” on page 222

The risk management committee of our Board, as described in “Our Management” on
page 196

Registrar of Companies, Tamil Nadu situated at Chennai

Rising Stars Hi-Tech Private Limited

The holders of the Equity Shares of our Company from time to time

The stakeholders’ relationship committee of our Board, as described in “Our
Management” on page 196

The subsidiaries of our Company as on the date of this Draft Red Herring Prospectus,
namely, RSHTPL and BTC, as disclosed in “History and Certain Corporate Matters —
Subsidiaries of our Company” on page 194

For the purpose of Restated Financial Information and related financial information,
subsidiaries would mean subsidiaries as at or during the relevant Financial Year.
Wonderful Stars Pte. Ltd.

Offer Related Terms

Term
Acknowledgment Slip

Allotted/Allotment/Allot

Description
The slip or document issued by the relevant Designated Intermediary(ies) to a Bidder as
proof of registration of the Bid cum Application Form
Unless the context otherwise requires, allotment of Equity Shares pursuant to the Fresh
Issue and transfer of the Offered Shares pursuant to the Offer for Sale to successful Bidders




Term
Allotment Advice

Allottee
Anchor Investor

Anchor  Investor

Form

Application

Anchor Investor Allocation Price

Anchor Investor Bidding Date

Anchor Investor Offer Price

Anchor Investor Pay-in Date

Anchor Investor Portion

Application  Supported
Blocked Amount/ASBA

ASBA Account

ASBA Bidders

ASBA Form

Banker(s) to the Offer
Basis of Allotment

Bid

Bid Amount

Bid cum Application Form
Bid Lot

by

Description
The 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
A successful Bidder to whom the Equity Shares are Allotted
A QIB, who applies under the Anchor Investor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus
and who has Bid for an amount of at least ¥ 100 million
The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and
which will be considered as an application for Allotment in terms of the Red Herring
Prospectus and the Prospectus
The price at which Equity Shares will be allocated to the Anchor Investors in terms of
the Red Herring Prospectus and the Prospectus. The Anchor Investor Allocation Price
shall be determined by our Company and the Promoter Selling Shareholder, in
consultation with the BRLMSs on the 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 BRLMSs will not accept any
Bids from Anchor Investors, and allocation to the Anchor Investors shall be completed
The final price at which the Equity Shares will be Allotted to Anchor Investors in terms
of the Red Herring Prospectus and the Prospectus, which will be a price 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 and Promoter Selling Shareholder, in consultation with
the BRLMs
With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in
the event the Anchor Investor Allocation Price is lower than the Offer Price, not later
than two Working Days after the Bid/Offer Closing Date
Up to 60% of the QIB Category, which may be allocated by our Company and the
Promoter Selling Shareholder in consultation with the BRLMs, to Anchor Investors, on
a discretionary basis, in accordance with the SEBI ICDR Regulations. One-third of the
Anchor Investor Portion shall be reserved for domestic Mutual Funds 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
An application (whether physical or electronic) by an ASBA Bidder to make a Bid
authorizing the relevant SCSB to block the Bid Amount in the relevant ASBA Account
and will include application made by Rlls using the UPI Mechanism, where the Bid
amount will be blocked upon acceptance of UPI Mandate Request by Rlls
A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA
Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the
relevant ASBA Form and includes a bank account maintained by a Retail Individual
Investor linked to a UPI ID, which is blocked upon acceptance of a UPI Mandate Request
made by the Retail Individual Investor using the UPI Mechanism
All Bidders except Anchor Investors
An application form, whether physical or electronic, used by ASBA Bidders bidding
through the ASBA process, which will be considered as the application for Allotment in
terms of the Red Herring Prospectus and the Prospectus
Collectively, the Escrow Bank(s), Refund Bank(s), Public Offer Account Bank(s) and
the Sponsor Bank
The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” on page 341
An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant
to the submission of an ASBA form, or on the Anchor Investor Bidding Date by an Anchor
Investor, pursuant to submission of a Bid cum Application Form, to subscribe for or
purchase our Equity Shares at a price within the Price Band, including all revisions and
modifications thereto, to the extent permissible under the SEBI ICDR Regulations and in
terms of the Red Herring Prospectus and the Bid cum Application Form. The term
‘Bidding’ shall be construed accordingly
The highest value of optional Bids indicated 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

In the case of Retail Individual Investors Bidding at the Cut-off Price, the Bid Amount
is the Cap Price multiplied by the number of Equity Shares Bid for by such RII and
mentioned in the Bid cum Application Form

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

[¢] Equity Shares and in multiples of [e#] Equity Shares thereafter




Term
Bid/Offer Closing Date

Bid/Offer Opening Date

Bid/Offer Period

Bidder

Bidding Centres

BNP Paribas
Book Building Process

Book Running Lead
Managers/BRLMs

Broker Centres

Cap Price

Citi
Collecting Depository
Participants/CDPs

Collecting Registrar and Share
Transfer Agents/RTAs

Confirmation of Allocation
Note/CAN
Cut-off Price

Description
Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries shall not accept any Bid, being [e], which shall be published in
[e] editions of [e] (a widely circulated English national daily newspaper), [®] editions of
[e] (a widely circulated Hindi national daily newspaper) and [e] editions of [e] (a widely
circulated Tamil daily newspaper, Tamil being the regional language of Tamil Nadu,
where our Registered and Corporate Office is located). 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. Our Company and
the Promoter Selling Shareholder, in consultation with the BRLMs, may consider closing
the Bid/Offer Period for the QIB Category one Working Day prior to the Bid/Offer
Closing Date in accordance with the SEBI ICDR Regulations
Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [e], which shall be published
in [e] editions of [e] (a widely circulated English national daily newspaper), [®] editions
of [e] (a widely circulated Hindi national daily newspaper) and [e] editions of [®] (a widely
circulated Tamil daily newspaper, Tamil being the regional language of Tamil Nadu,
where our Registered and Corporate Office is located)
Except in relation to any Bids received from the Anchor Investors, the period between the
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during
which prospective Bidders (excluding Anchor Investors) can submit their Bids, including
any revisions thereof in accordance with the SEBI ICDR Regulations and the terms of the
Red Herring Prospectus. Our Company and the Promoter Selling Shareholder, in
consultation with the BRLMs, may consider closing the Bid/Offer Period for the QIB
Category one Working Day prior to the Bid/Offer Closing Date in accordance with the
SEBI ICDR Regulations
Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied, and
includes an Anchor Investor
Centres at which the Designated Intermediaries shall accept the Bid cum Application
Forms, being the Designated SCSB Branches, Specified Locations for the Syndicate,
Broker Centres for Registered Brokers, Designated RTA Locations for RTAs and
Designated CDP Locations for CDPs
BNP Paribas
The book building process as described in Part A of Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer is being made
The book running lead managers to the Offer, in this case being Kotak, BNP Paribas, Citi
and HSBC

The book running lead managers include the Global Coordinators and Book Running Lead
Managers or the GCBRLMs

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

The higher end of the Price Band above which the Offer Price and Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted, including any
revisions thereof

Citigroup Global Markets India Private Limited

A depository participant, as defined under the Depositories Act, 1996 and registered under
SEBI Act and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated 10 November 2015 issued by SEBI,
as per the list available on the websites of the Stock Exchanges, as updated from time to
time

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular (CIR/CFD/POLICY CELL/11/2015) dated
10 November 2015 issued by SEBI, as per the list available on the websites of the Stock
Exchanges, as updated from time to time

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

The Offer Price, finalised by our Company and the Promoter Selling Shareholder, in
consultation with the BRLMSs, which shall be any price within the Price Band. Only Retail




Term

Demographic Details

Designated CDP Locations

Designated Date

Designated Intermediaries

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring
Prospectus/DRHP

Eligible FPI(s)

Eligible NRI(s)

Escrow Account(s)

Escrow and Sponsor Bank
Agreement

Escrow Bank

First Bidder

Floor Price

Fresh Issue

Description
Individual Investors are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investors) and Non-Institutional Investors are not entitled to Bid at the Cut-off Price
The details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, bank account details and UPI ID, as applicable
Such centres of the Collecting Depository Participants where ASBA Bidders can submit
the ASBA Forms (in case of Rlls only ASBA Forms under UPI). The details of such
Designated CDP Locations, along with the names and contact details of the CDPs are
available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com) and updated from time to time
The date on which the funds from the Escrow Accounts are transferred to the Public
Offer Account or the Refund Account, as appropriate, and instructions are issued to
SCSBs (and in case of Rlls using the UPI Mechanism, instructions issued through the
Sponsor Bank) for the transfer of the relevant amounts blocked in the ASBA Accounts
to the Public Offer Account and/or unblocking, as applicable, in terms of the Red Herring
Prospectus and the Prospectus, after finalization of the Basis of Allotment in consultation
with the Designated Stock Exchange, following which the Board of Directors may Allot
Equity Shares to successful Bidders in the Offer
In relation to ASBA Forms submitted by RIls (not using the UPI Mechanism) authorising
an SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries
shall mean SCSBs

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

In relation to ASBA Forms submitted by QIBs and Nlls, Designated Intermediaries shall
mean SCSBs, Syndicate, sub-Syndicate, Registered Brokers, CDPs and RTAs

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

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

[e]

This draft red herring prospectus dated 21 December 2021 filed with SEBI and Stock
Exchanges and issued in accordance with the SEBI ICDR Regulations, which does not
contain complete particulars of the price at which our Equity Shares will be Allotted and
the size of the Offer, and includes any addenda or corrigenda thereto

FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices

A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Offer and in relation to whom the Red Herring
Prospectus and the Bid Cum Application Form constitutes an invitation to subscribe or
purchase for the Equity Shares

Account(s) opened with the Escrow Bank for the Offer and in whose favour the Anchor
Investors will transfer money through direct credit or NEFT or RTGS or NACH in respect
of the Bid Amount when submitting a Bid

The agreement to be entered into amongst our Company, the Promoter Selling Shareholder,
the Registrar to the Offer, the BRLMs, the Syndicate Members and Banker(s) to the Offer
for collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public
Offer Account, and where applicable remitting refunds, if any, to such Bidders, on the terms
and conditions thereof

A bank, which is a clearing member and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations and with whom the Escrow Account(s) will be opened,
in this case being [e]

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

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

Fresh issue of up to [e] Equity Shares aggregating up to ¥ 25,019 million by our Company




Term
General Information

Document/GID

Global Coordinators and Book
Managers/

Running Lead

GCBRLMs

HSBC

Kotak

Monitoring Agency
Monitoring Agency Agreement
Mutual Fund Portion

Net Proceeds

Non-Institutional Category

Non-Institutional Investors/NlIs

Offer

Offer Agreement

Offer for Sale

Offer Price

Offer Proceeds

Offered Shares

Price Band

Pricing Date

Prospectus

Description

The general information document for investing in public issues, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated 17 March
2020 and the circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated 30 March 2020
notified by SEBI and the UPI Circulars, as amended from time to time. The General
Information Document shall be available on the websites of the Stock Exchanges and the
BRLMs

The global coordinators and book running lead managers to the Offer, in this case being
Kotak and Citi

HSBC Securities and Capital Markets (India) Private Limited

Kotak Mahindra Capital Company Limited

[e]

The agreement to be entered into between our Company and the Monitoring Agency
5% of the QIB Category (excluding the Anchor Investor Portion) or [e] Equity Shares
which shall be available for allocation to Mutual Funds only, on a proportionate basis,
subject to valid Bids being received at or above the Offer Price

Proceeds of the Fresh Issue less our Company’s share of the Offer expenses. For further
details regarding the use of the Net Proceeds and the Offer expenses, see “Objects of the
Offer” on page 81

The portion of the Offer being not more than 15% of the Offer, or [e] Equity Shares,
available for allocation on a proportionate basis to Non-Institutional Investors, subject to
valid Bids being received at or above the Offer Price

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

The initial public offer of up to [e] Equity Shares of face value of % 10 each for cash at
a price of X [e] per Equity Share aggregating up to X 50,038 million comprising a Fresh
Issue of up to [@] Equity Shares aggregating up to X 25,019 million and an Offer for Sale
of up to [e] Equity Shares aggregating up to X 25,019 million by the Promoter Selling
Shareholder

The agreement dated 21 December 2021 entered into among our Company, the Promoter
Selling Shareholder and the BRLMSs, pursuant to which certain arrangements are agreed to
in relation to the Offer

The offer for sale of up to [e] Equity Shares aggregating up to X 25,019 million by the
Promoter Selling Shareholder, in terms of the Red Herring Prospectus and the Prospectus
The final price at which Equity Shares will be Allotted to the successful Bidders (except
Anchor Investors), as determined in accordance with the Book Building Process and
determined by our Company and the Promoter Selling Shareholder, in consultation with
the BRLMs in terms of the Red Herring Prospectus. Equity Shares will be Allotted to
Anchor Investors at the Anchor Investor Offer Price in terms of the Red Herring Prospectus
The proceeds of the Fresh Issue which shall be available to our Company and the proceeds
of the Offer for Sale shall be available to the Promoter Selling Shareholder. For further
information about use of the Offer Proceeds, see “Objects of the Offer” on page 81

The Equity Shares offered by the Promoter Selling Shareholder in the Offer by way of
Offer for Sale

Price band ranging from a Floor Price of X [e] per Equity Share to a Cap Price of X [e] per
Equity Share, including revisions thereof, if any. The Price Band will be decided by our
Company and the Promoter Selling Shareholder, in consultation with the BRLMSs, and the
minimum Bid Lot size will be decided by our Company and the Promoter Selling
Shareholder in consultation with the BRLMs, and advertised in [ ®] editions of [®] (a widely
circulated English national daily newspaper), [#] editions of [®] (a widely circulated Hindi
national daily newspaper) and [e] editions of [®] (a widely circulated Tamil daily
newspaper, Tamil being the regional language of Tamil Nadu, where our Registered and
Corporate Office is situated), 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
websites

The date on which our Company and the Promoter Selling Shareholder in consultation with
the BRLMs, shall finalize the Offer Price

The prospectus to be filed with the RoC for this Offer on or after the Pricing Date in
accordance with the provisions of Sections 26 and 32 of the Companies Act, 2013 and the
SEBI ICDR Regulations, containing the Offer Price, the size of the Offer and certain other
information, including any addenda or corrigenda thereto




Term
Public Offer Account

Public Offer Account Bank

QIB Category

Qualified Institutional Buyers or
QIBs
Red Herring Prospectus or RHP

Refund Account
Refund Bank

Registered Brokers

Registrar Agreement

Registrar to the Offer
Retail Category

Retail Individual Investors/RIls

Revision Form

Self-Certified Syndicate
Banks/SCSBs

Share Escrow Agent
Share Escrow Agreement

Description
The ‘no-lien’ and ‘non-interest bearing’ bank account to be opened with the Public Offer
Account Bank under Section 40(3) of the Companies Act, 2013 to receive monies from the
Escrow Account(s) and the ASBA Accounts on the Designated Date
The bank, which is a clearing member and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations, with whom the Public Offer Account is opened for
collection of Bid Amounts from the Escrow Account(s) and ASBA Accounts on the
Designated Date, in this case being [e]
The portion of the Offer, being at least 75% of the Offer, or [®] Equity Shares, which shall
be allotted to QIBs on a proportionate basis, including the Anchor Investor Portion (in
which allocation shall be on a discretionary basis, as determined by our Company in
consultation with the BRLMS), subject to valid Bids being received at or above the Offer
Price or the Anchor Investor Offer Price (for Anchor Investors)
A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations
The red herring prospectus to be issued by our Company in accordance with Section 32 of
the Companies Act, 2013 and the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares shall be Allotted and which shall be
filed with the RoC at least three Working Days before the Bid/Offer Opening Date and
will become the Prospectus after filing with the RoC after the Pricing Date, including
any addenda or corrigenda thereto
The account opened with the Refund Bank from which refunds, if any, of the whole or part
of the Bid Amount shall be made to Anchor Investors
The bank which is a clearing member registered with SEBI under the SEBI BTI
Regulations, with whom the Refund Account will be opened, in this case being [e]
Stock brokers registered with the stock exchanges having nationwide terminals, other than
the members of the Syndicate and eligible to procure Bids in terms of circular
(CIR/CFD/14/2012) dated 4 October 2012 and the UPI Circulars, issued by SEBI
The agreement dated 21 December 2021 entered into among our Company, the Promoter
Selling Shareholder and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer
KFin Technologies Private Limited
The portion of the Offer, being not more than 10% of the Offer, or [®] Equity Shares,
available for allocation to Retail Individual Investors in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price
Individual Bidders, whose Bid Amount for Equity Shares in the Offer is not more than T
200,000 in any of the bidding options in the Offer (including HUFs applying through their
karta and Eligible NRIs and does not include NRIs other than Eligible NRIs)
The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount
in any of their Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIBs bidding in the QIB Category and Non-Institutional Investors bidding in the Non-
Institutional Category are not permitted to withdraw their Bid(s) or lower the size of their
Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Investors can revise their Bids during the Bid/Offer Period and withdraw their
Bids until Bid/Offer Closing Date
(i) The banks registered with SEBI, offering services in relation to ASBA (other than
through UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as
applicable, or such other website as may be prescribed by SEBI and updated from time to
time, and (ii) The banks registered with SEBI, enabled for UPI Mechanism, a list of which
is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40  or
such other website as may be prescribed by SEBI and updated from time to time.

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

Escrow agent appointed pursuant to the Share Escrow Agreement, in this case being [®]
Agreement to be entered into among the Promoter Selling Shareholder, our Company
and the Share Escrow Agent in connection with the transfer of the Offered Shares by the
Promoter Selling Shareholder in the Offer for Sale and credit of such Equity Shares to
the demat account of the Allottees




Term
Specified Locations

Sponsor Bank

Stock Exchanges
Syndicate Agreement

Syndicate Members
Syndicate or members of the
Syndicate

Underwriters
Underwriting Agreement

UPI
UPI Circulars

UPI ID
UPI Mandate Request

UPI Mechanism

UPI PIN
Working Day(s)

Description
Bidding Centres where the Syndicate shall accept Bid cum Application Forms, a list of
which will be included in the Bid cum Application Form
A Banker to the Offer registered with SEBI, which has been appointed to act as a conduit
between the Stock Exchanges and NPCI in order to push the UPI Mandate Request
and/or payment instructions by an RII using the UPI Mechanism and carry out other
responsibilities, in terms of the UPI Circulars, in this case being [e]
Together, BSE and NSE
The agreement to be entered into among the members of the Syndicate, our Company and
the Promoter Selling Shareholder in relation to the collection of Bid cum Application
Forms by the Syndicate
Intermediaries registered with SEBI and permitted to carry out activities as an underwriter,
in this case being [e]
Together, the BRLMs and the Syndicate Members

[e]

The agreement to be entered into among our Company, the Promoter Selling Shareholder
and the Underwriters, on or after the Pricing Date but before filing of the Prospectus with
the RoC

Unified Payments Interface which is an instant payment mechanism, developed by NPCI
The SEBI circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated 1 November 2018,
SEBI circular (SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated 3 April 2019, SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated 28 June 2019, SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated 26 July 2019, SEBI circular
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated 8 November 2019, SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated 30 March 2020, SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated 16 March 2021, SEBI circular
(SEBI/HO/CFD/DIL1/CIR/P/2021/47) dated 31 March 2021, SEBI circular
(SEBI/HO/CFD/DIL2/P/CIR/2021/570) dated 2 June 2021 and any subsequent circulars
or notifications issued by SEBI in this regard from time to time

ID created on the UPI for single-window mobile payment system developed by the NPCI
A request (intimating the Retail Individual Investors, by way of a notification on the UPI
linked mobile application and by way of an SMS directing the Retail Individual Investors
to such UPI linked mobile application) to the Retail Individual Investors using the UPI
Mechanism initiated by the Sponsor Bank to authorise blocking of funds equivalent to
the Bid Amount in the relevant ASBA Account through the UPI linked mobile
application, and the subsequent debit of funds in case of Allotment

The Bidding mechanism that may be used by Retail Individual Investors to make Bids
in the Offer in accordance with the UPI Circulars

Password to authenticate UPI transaction

All days on which commercial banks in Mumbai, India are open for business, provided
however, for the purpose of announcement of the Price Band and the Bid/Offer Period,
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public
holidays on which commercial banks in Mumbai, India are open for business and the
time period between the Bid/Offer Closing Date and listing of the Equity Shares on the
Stock Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges
excluding Sundays and bank holidays in India, as per the circulars issued by SEBI from
time to time

Conventional and General Terms and Abbreviations

Term
AGM
AIF(s)

Banking Regulation Act
Bn/bn

BSE

CAGR

CDSL

CIN

Client ID

Companies Act, 1956

Description
Annual general meeting of shareholders under the Companies Act, 2013
Alternative Investment Funds as defined in and registered with SEBI under the SEBI AlF
Regulations
Banking Regulation Act, 1949
Billion
BSE Limited
Compounded Annual Growth Rate
Central Depository Services (India) Limited
Corporate Identity Number
Client identification number of the Bidder’s beneficiary account
The erstwhile Companies Act, 1956 read with the rules, regulations, clarifications and
modifications thereunder




Term
Companies Act, 2013

Consolidated FDI Policy

Copyright Act
COVID - 2019/COVID-19

CSR
Depositories Act

Depository

DIN

DP/Depository Participant
DP ID

DPIT

EBIT

EBITDA

EBIT Margin
EBITDA Margin
EGM

EPS

FCNR Account

FDI

FEMA

FEMA Rules

Financial Year/Fiscal/Fiscal Year

FPIs
Fugitive Economic Offender

FVCI

GDP

Gol/Central Government
GST

HUF(s)

ICAI

ICAI Guidance Note

IFRS

Income Tax Act
Ind AS

Ind AS 24

Ind AS Rules

INR/Indian Rupees/Rupee/Z/Rs.
IRDAI

IT Act

MCA

Mutual Funds

NACH
NAV
NBFC-SI

Description
Companies Act, 2013, as amended read with rules, regulations, clarifications and
modifications thereunder
The Consolidated FDI Policy, effective from 15 October 2020, issued by the DPIIT, and
any modifications thereto or substitutions thereof, issued from time to time
Copyright Act, 1957
A public health emergency of international concern as declared by the World Health
Organization on 30 January 2020 and a pandemic on 11 March 2020
Corporate social responsibility
The Depositories Act, 1996, read with the rules, regulations, clarifications and
modifications thereunder
A depository registered with the SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996
Director Identification Number
A depository participant as defined under the Depositories Act
Depository Participant’s identity number
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry (formerly Department of Industrial Policy and Promotion), Gol
Earnings before interest and tax and is calculated as the restated profit or loss for the period/
financial year plus tax expense and finance costs less other income
Earnings before interest, tax, depreciation and amortisation and is calculated as the
restated profit or loss for the period or financial year plus tax expense, finance costs,
depreciation and amortisation expense less other income
EBIT divided by revenue from operations
EBITDA divided by revenue from operations
Extraordinary General Meeting
Earnings per share
Foreign Currency Non Resident (Bank) account established in accordance with the
provisions of FEMA
Foreign direct investment
Foreign Exchange Management Act, 1999 read with rules and regulations thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019
The period of 12 months commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year
Foreign portfolio investor registered with SEBI pursuant to the SEBI FPI Regulations
An individual who is declared a fugitive economic offender under section 12 of the
Fugitive Economic Offenders Act, 2018
Foreign venture capital investors registered with SEBI pursuant to the SEBI FVCI
Regulations
Gross Domestic Product
The Government of India
Goods and services tax
Hindu undivided family(ies)
The Institute of Chartered Accountants of India
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
Institute of Chartered Accountants of India
International Financial Reporting Standards issued by the International Accounting
Standard Board
Income Tax Act, 1961
The Indian Accounting Standards notified under Section 133 of the Companies Act,
2013, Companies (Indian Accounting Standards) Rules, 2015 and other relevant
provisions of the Companies Act, 2013
Indian Accounting Standard (Ind AS) 24 - Related Party Disclosures notified under
Section 133 of the Companies Act, 2013, Companies (Indian Accounting Standards)
Rules, 2015 and other relevant provisions of the Companies Act, 2013
Companies (Indian Accounting Standards) Rules, 2015, as amended
Indian Rupee, the official currency of the Republic of India
Insurance Regulatory and Development Authority of India
Information Technology Act, 2000
The Ministry of Corporate Affairs, Government of India
Mutual funds registered with the SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996
National Automated Clearing House
Net asset value
Systemically important non-banking financial company




Term
NPCI
NR/Non-Resident
NRI
NSDL
NSE

OCB/Overseas Corporate
Body

P/E Ratio

PAN

PAT

PAT Margin

PBT Margin

RBI

Regulation S

Regional Director
RoNW

RTGS

Rule 144A

SCRA

SCRR

SEBI

SEBI Act

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

SEBI ICDR Regulations
SEBI Listing Regulations

SEBI Merchant Bankers
Regulations
SEBI SBEB Regulations

SEBI Takeover Regulations

STT

TAN

U.S. GAAP

U.S. Securities Act
US$/USD/US Dollar
USA/U.S./US

VCF

Willful Defaulter

Description
National Payments Corporation of India
A person resident outside India, as defined under the FEMA and includes an NRI
Non-Resident Indian
National Securities Depository Limited
National Stock Exchange of India Limited
A company, partnership, society or other corporate body owned directly or indirectly to
the extent of at least 60% by NRIs including overseas trusts, in which not less than 60%
of beneficial interest is irrevocably held by NRIs directly or indirectly and which was
in existence on 3 October 2003 and immediately before such date had taken benefits
under the general permission granted to OCBs under FEMA and which was de-
recognised through the Foreign Exchange Management (Withdrawal of General
Permission to Overseas Corporate Bodies (OCBs) Regulations, 2003. OCBs are not
allowed to invest in the Offer
Price/Earnings Ratio
Permanent account number
Restated Profit/ (loss) for the financial year/period
Restated profit /(loss) before tax divided by revenue from operations
Restated profit/(loss) for the year/period divided by revenue from operations
Reserve Bank of India
Regulation S under the U.S. Securities Act
Regional Director (Southern Region), MCA, Chennai, Tamil Nadu
Restated profit or (loss) for the year/period divided by net worth
Real Time Gross Settlement
Rule 144A under the U.S. Securities Act
Securities Contracts (Regulation) Act, 1956
Securities Contracts (Regulation) Rules, 1957
Securities and Exchange Board of India constituted under section 3 of the SEBI Act
Securities and Exchange Board of India Act, 1992
Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

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

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

Securities Transaction Tax

Tax deduction and collection account number

Generally Accepted Accounting Principles in the United State of America

U.S. Securities Act of 1933, as amended

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

United States of America

Venture Capital Fund

Willful Defaulter as defined under Regulation 2(1)(Ill) of the SEBI ICDR Regulations

Industry Related Terms

Term
Box build

EMS
ODM
OEM
PCB
PCBA
SMT

Description
A systems integration unit which can range from a simple PCBA housed in a small enclosure
to a cabinet comprising a electromechanical system
Electronic manufacturing services
Original design manufacturer
Original equipment manufacturer
Printed circuit boards
Printed circuit board assembly
Surface mount technology

10



Term Description

. Time-to-market is defined as the time it takes from the conception of a new product design to
Time-to-market . .
its release in the market
. Time-to-volume is defined as the time it takes from the conception of a new product design to
Time-to-volume

launch and achievement of commercially relevant business volumes
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

All references to time in this Draft Red Herring Prospectus are to Indian Standard Time (“IST”) and unless
indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

Financial Data

Unless indicated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our
Restated Financial Information. The Restated Financial Information included in this Draft Red Herring Prospectus
comprises the restated consolidated statement of assets and liabilities as at 30 September 2021, the restated
consolidated statements of profit and loss (including other comprehensive income), the restated consolidated
statement of cash flows, the restated consolidated statement of changes in equity for the six month period ended
30 September 2021 of the Group, the restated statement of assets and liabilities as at 30 September 2020 and
Financial Years 2021, 2020 and 2019, the restated statements of profit and loss (including other comprehensive
income), the restated statement of cash flows, the restated statement of changes in equity for the six month period
ended 30 September 2020 and for the Financial Years 2021, 2020 and 2019 of the Company; and the summary of
significant accounting policies and explanatory notes prepared in terms of the requirements of Section 26 of Part
I of Chapter Il of the Companies Act, 2013, as amended, the SEBI ICDR Regulations and the ICAI Guidance
Note, and included in “Financial Information” on page 222.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year. Accordingly, all references to a particular fiscal or financial year are to
the 12 month period commencing on April 1 of the immediately preceding calendar year and ending on March 31
of that particular calendar year.

There are significant differences between the Ind AS, the International Financial Reporting Standards issued by
the International Accounting Standards Board (the “IFRS”) and the Generally Accepted Accounting Principles
in the United States of America (the “U.S. GAAP”). Accordingly, the degree to which the financial information
included in this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with accounting
standards in India, the Ind AS, the Companies Act, 2013 and the SEBI ICDR Regulations, on the financial
disclosures presented in this Draft Red Herring Prospectus should accordingly be limited. We have not attempted
to quantify or identify the impact of the differences between the financial data (prepared under Ind AS and
IFRS/U.S. GAAP), nor have we provided a reconciliation thereof. We urge you to consult your own advisors
regarding such differences and their impact on our financial data included in this Draft Red Herring Prospectus.
For details in connection with risks involving differences between Ind AS, US GAAP and IFRS see “Risk Factors
— Significant differences exist between Ind AS and other accounting principles, such as IFRS and U.S. GAAP,
which may be material to investors’ assessments of our financial condition, result of operations and cash flows”
on page 50.

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

Non-GAAP Financial Measures
We use certain supplemental non-generally accepted accounting principle (“non-GAAP”) measures to review
and analyse our financial and operating performance from period to period, and to evaluate our business, which

have been included in this Draft Red Herring Prospectus. Although these non-GAAP measures are not a measure
of performance calculated in accordance with applicable accounting standards, our Company’s management

12



believes that they are useful to an investor in evaluating us and our operating and financial performance.
Presentation of these non-GAAP financial measures and key performance indicators should not be considered in
isolation from, or as a substitute for, analysis of our historical financial performance, as reported and presented in
our Restated Financial Information set out in this Draft Red Herring Prospectus. These non-GAAP financial
measures and performance indicators are not defined under Ind AS, are not presented in accordance with Ind AS
and have limitations as analytical tools. These non-GAAP financial measures may differ from similar titled
information used by our peer companies, who may calculate such information differently and hence their
comparability with the measures used by us may be limited. Therefore, these non-GAAP financial measures and
key performance indicators should not be viewed as substitutes for measures of performance under Ind AS or as
indicators of our cash flows, liquidity or profitability.

Industry and Market Data

For the purpose of confirming our understanding of the industry in connection with the Offer, we have
commissioned and paid for a report titled “Market Assessment for India EMS/ODM Industry” dated 14 December
2021 (“F&S Report”) prepared by Frost & Sullivan (India) Private Limited (“F&S”), who were appointed on 30
September 2021 and such report has been commissioned and paid for by our Company exclusively in relation to the
Offer. The F&S Report is available on our Company’s website at https://www.bharatfih.com/industry-report. F&S
has required us to include the following disclaimer in connection with the F&S Report:

“Market Assessment for India EMS/ODM Industry ” dated December 2021 has been prepared for the proposed
initial public offering of equity shares by Bharat FIH 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.

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.”

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 or completeness and
underlying assumptions 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. The extent to which the industry and market data presented in this Draft Red Herring Prospectus is
meaningful depends upon the reader’s familiarity with and understanding of the methodologies used in compiling
such data. There are no standard data gathering methodologies in the industry in which we conduct our business
and methodologies and assumptions may vary widely among different market and industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various

factors, including those discussed in “Risk Factors — This Draft Red Herring Prospectus contains information
from an industry report which we have commissioned from Frost & Sullivan (India) Private Limited, and any
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reliance on such information for making an investment decision in the Offer is subject to inherent risks.” on
page 45. Accordingly, investment decisions should not be based solely on such information.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 96 includes information
relatingto our peer group companies, which has been derived from publicly available sources.

Currency and Units of Presentation

All references to “Rupees” or “¥” or “Rs.” are to Indian Rupees, the official currency of the Republic of India.
All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollar, the official currency
of the United States of America. All references to “NT$” are to New Taiwan Dollar, the official currency of
Taiwan.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions, except where specifically indicated. One million represents 10 lakhs or 1,000,000 and
10 million represents one crore or 10,000,000. However, where any figures that may have been sourced from third
party sources are expressed in denominations other than millions in their respective sources, such figures appear
in this Draft Red Herring Prospectus expressed in such denominations as provided in such respective sources.

Exchange Rates

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

The following table sets forth as of the dates indicated, information with respect to the conversion of foreign
currency amounts into Indian Rupee:

(in%)
Currency Exchange Rate asat  Exchange Rate asat  Exchange Rate asat  Exchange Rate as at
30 September 2021 31 March 2021 31 March 2020 31 March 2019®
1 US$ 74.26 73.50 75.39 69.17
1 NT$ 2.67 2.58 2.49 2.25

Source: For USD - www.fhil.org.in, for NT$ - www.xe.com
Note: Exchange rate is rounded off to two decimal places
(@ Exchange rate as at 29 March 2019, as 31 March 2019 being Sunday and 30 March 2019 being a Saturday.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Draft Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the
contrary is a criminal offence in the United States. In making an investment decision, investors must rely on their
own examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the United States Securities Act of 1933, as amended (the
“U.S. Securities Act”) or any other applicable law of the United States and, unless so registered, may not be
offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities Act and applicable state securities laws. Accordingly, the
Equity Shares are being offered and sold (a) in the United States only to persons reasonably believed to be
“qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to in this Draft
Red Herring Prospectus as “U.S. QIBs”) in transactions exempt from the registration requirements of the U.S.
Securities Act, and (b) outside the United States in compliance with Regulation S and the applicable laws of the
jurisdiction where those offers and sales are made. For the avoidance of doubt, the term “U.S. QIBs” does not
refer to a category of institutional investors defined under applicable Indian regulations and referred to in this
Draft Red Herring Prospectus as “QIBs”. This Draft Red Herring Prospectus is being furnished on a confidential
basis solely for the purpose of enabling a prospective investor to consider subscribing for the particular securities
described herein. Any reproduction or distribution of this Draft Red Herring Prospectus in the United States, in
whole or in part, and any disclosure of its contents to any other person is prohibited.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward looking
statements, which include statements with respect to our business strategy, our revenue and profitability, our goals
and other matters discussed in this Draft Red Herring Prospectus regarding matters that are not historical facts.
These forward-looking statements include statements with respect to our business strategy, our expected revenue
and profitability, our goals and other matters discussed in this Draft Red Herring Prospectus regarding matters
that are not historical facts. These forward-looking statements can generally be identified by words or phrases

» »

such as “aim”, “anticipate”, “believe”, “continue”, “expect”, “estimate”, “intend”, “likely to”, “objective”,
“plan”, “propose”, “project”, “seek to”, “will achieve”, “will continue”, “will likely”, “will pursue” or other
words or phrases of similar import. Similarly, statements which describe our strategies, objectives, plans or goals

are also forward-looking statements.

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

e  The decline in sales to a single customer, from which most of our revenues are derived;

e  The material adverse impact of COVID-19 pandemic and measures intended to prevent its spread, on our
business and results of operations;

e  Shortages in the supply of our major production inputs;

¢ Inability to maintain our leadership in the mobile phone EMS industry;

e Inability to replicate the success we have had in the mobile phone industry in the new industries we are targeting
for future growth;

e Inability to successfully expand our EMS business into higher margin ODM services;

e Inability to anticipate and adapt to rapid technological changes and continue offering high quality products and
services;

¢ Significant competitive pressures in our business, and our inability to compete effectively would be detrimental
to our business and prospects;

o Failure of our R&D efforts to yield returns or benefits, inability to successfully offer our customers new
solutions and products and maintain our competitiveness; and

o  Failure to effectively implement our production schedules, or prevent unanticipated or prolonged interruptions
at our manufacturing operations.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 25,
148 and 283 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 results and gains or losses
could be materially different from those that have been estimated. Forward-looking statements reflect our current
views as of the date of this Draft Red Herring Prospectus and are not a guarantee of future performance. These
statements are based on our management’s beliefs and assumptions, which in turn are based on currently available
information. There can be no assurance to investors that the expectations reflected in these forward-looking
statements will prove to be correct. Although we believe that the assumptions on which such statements are based
are reasonable, any such assumptions as well as the statements based on them could prove to be inaccurate. 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

Neither our Company, nor our Director or KMPs, nor the Promoter Selling Shareholder, nor the Syndicate, nor
any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
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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 regulatory requirements of SEBI and as prescribed under
applicable law, our Company, the Promoter Selling Shareholder (in respect of statements and undertakings
specifically made confirmed by it in relation to itself and the Equity Shares offered by it in the Offer for Sale) and
the BRLMs will ensure that bidders in India are informed of material developments from the date of the Red
Herring Prospectus until the receipt of final listing and trading approvals for the Equity Shares pursuant to the
Offer.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is
not exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft 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 Draft Red Herring Prospectus,
including the sections entitled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”,
“Industry Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Financial Information”,
“Outstanding Litigation and Material Developments”, “Offer Procedure” and “Main Provisions of the Articles
of Association” on pages 25, 56, 71, 81, 106, 148, 212, 222, 310, 341 and 360, respectively.

Summary of business

We are the largest EMS provider in India, with approximately 15% market revenue share in Financial Year 2021,
according to the F&S Report. In addition to our EMS services, which mainly comprise manufacturing services,
we are building the capabilities to provide OEMs with a comprehensive, vertically integrated “one-stop solution”
comprising a range of ODM services including product design and development, component manufacturing and
sourcing, logistics, and after-sales services. We have also been expanding our business into high-growth industries
other than mobile phones, including mechanics, electric vehicles, televisions and hearables. We conduct our
operations across our campuses based in South India.

Summary of industry

The EMS industry includes domestic electronics production and imports of electronic finished goods. OEMs
engage EMS providers for manufacturing services, product design and development, testing, and after-sales
services such as repair, remanufacturing, marketing and product lifecycle management. OEMs benefit by
outsourcing manufacturing and design activities, enabling them to focus on brand development, customer service
and diversification. The Indian market opportunity is driven by the expected increase in electronics usage in the
country from the current levels of under-penetration, geographical diversification by OEMs of their manufacturing
needs, and the availability of government incentives and other schemes, according to the F&S Report.

Promoters

Our Promoters are Wonderful Stars and FIH Mobile.

Offer size

Offer of up to [e] Equity Shares of face value of ¥ 10 each for cash at a price of X [e] per Equity Share aggregating
up to X 50,038 million, comprising of a Fresh Issue of up to [®] Equity Shares aggregating up to X 25,019 million
and an Offer for Sale of up to [e] Equity Shares aggregating up to X 25,019 million by Wonderful Stars, the Promoter
Selling Shareholder.

For further details, see “The Offer” on page 56.

Objects of the Offer
Our Company proposes to utilise the Net Proceeds towards funding the objects set forth below:
(in ¥ million)
Particulars Estimated Amount

Funding capital expenditure requirements of our Company towards expansion of our
existing campuses 10,581.71
Investment in our Subsidiary, RSHTPL, for financing capital expenditure requirements 363.26
Funding working capital requirements of our Company 7,069.00
General corporate purposest® [®]
Total Net Proceeds [o]

@ To be finalized 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 Net Proceeds of the Fresh Issue.
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Pre-Offer shareholding of the Promoters, Promoter Group and Promoter Selling Shareholder

The equity shareholding of our Promoter, Wonderful Stars, which is also the Promoter Selling Shareholder, and
the Promoter Group as on the date of this Draft Red Herring Prospectus and the percentage of pre-Offer Equity

Share capital is set forth below:

S. Name Pre-Offer
No. Number of Equity Percentage of equity
Shares held on a share capital on a
fully diluted basis fully diluted basis (%6)
Promoter
1. Wonderful Stars 2,380,308,78010 99.97
Total (A) 2,380,308,780 99.97
Promoter Group
1.  Aptech Electronics 636,200 0.03
Total (B) 636,200 0.03
Total (A+B) 2,380,944,980 100.00

@ One Equity Share each of our Company is held by Yu Yang Chih, Hui-Chung Chen, Clement Joshua Foulger, Meng Hsiao -Yi, Kam

Wah Danny Tam, as a nominee of our Promoter, Wonderful Stars
Our Promoter, FIH Mobile does not directly hold any Equity Shares in our Company.
Summary of selected financial information

The following details of our Equity Share capital, net worth, net asset value per Equity Share and total borrowings
for the six months period ended 30 September 2021 and 30 September 2020, and Financial Years 2021, 2020 and
2019 and total income, restated profit/(loss) for the period/year and earnings per share (basic and diluted) for the
six months period ended 30 September 2021 and 30 September 2020, and Financial Years 2021, 2020 and 2019
are derived from the Restated Financial Information* (except as stated in the note below):

(2 in million, unless otherwise specified)

Particulars  Six month period ended  Six month period  Financial Year Financial Year Financial Year
30 September 2021  ended 30 September 2021 2020 2019
(Consolidated) 2020 (Standalone) (Standalone) (Standalone) (Standalone)
Equity Share 23,809.45 23,809.45 23,809.45 23,809.45 16,659.45
capital
Net worth® 29,254.92 27,624.10 28,357.35 26,738.78 15,677.99
Total income 1,01,698.35 64,278.63 1,59,066.57 2,66,693.26 3,43,923.73
Restated 891.71 881.87 1,619.15 3,897.13 (2,228.71)
profit/(loss) for the
year/period
Basic earnings per 0.37 0.37 0.68 2.08 (1.57)
Equity Share
Diluted earnings 0.37 0.37 0.68 2.08 (1.57)
per Equity Share
Net asset value per 12.29 11.60 11.91 14.26 11.11
Equity Share (in
3@
Total borrowings® - 1,178.57 - - 10,662.01

* Please see “Other Financial Information” on page 280.

@ Net worth=Total equity

@ Net asset value per Equity Share= (Total assets- total liabilities)/Weighted average number of Equity Shares
@ Total borrowings=current borrowings

Net worth

Particulars Six month period ended Six month period Financial Year Financial Year Financial Year

30 September 2021 ended 30 September 2021 2020 2019
(Consolidated) 2020 (Standalone) (Standalone) (Standalone) (Standalone)
Equity Share 23,809.45 23,809.45 23,809.45 23,809.45 16,659.45
capital (A)
Other  equity 5,445.47 3,814.65 4,547.90 2,929.33 (981.46)
B
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Particulars Six month period ended Six month period Financial Year Financial Year

30 September 2021 ended 30 September 2021 2020
(Consolidated) 2020 (Standalone) (Standalone) (Standalone)
Net worth 29,254.92 27,624.10 28,357.35 26,738.78

(C=A+B)

Financial Year

2019

(Standalone)
15,677.99

Please see “Other Financial Information” on page 280.

Net asset value per Equity Share

Particulars  Six month period ended Six month period  Financial Year Financial Year

30 September 2021  ended 30 September 2021 2020
(Consolidated) 2020 (Standalone) (Standalone) (Standalone)

Weighted average 2,380,944,980 2,380,944,980  238,0944,980  187,4975,042
number of Equity
Shares (A)
Total assets (B) 87,132.01 89,713.89 87,120.91 86,231.52
Total liabilities (C) 57,877.09 62,089.79 58,763.56 59,492.74
Net asset value (D 29,254.92 27,624.10 28,357.35 26,738.78
=B-C)
NAV per Equity 12.29 11.60 1191 14.26

Share (E=D/A)

Financial Year

2019

(Standalone)
1,410,848,209

88,999.15
73,321.16
15,677.99

11.11

Please see “Other Financial Information” on page 280.

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

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

Information

The Restated Financial Information does not contain any qualifications by the Statutory Auditors.

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, our Promoters, our Directors, our
Subsidiaries in terms of the Materiality Policy as required under the SEBI ICDR Regulations, and in case of our
Group Companies, such proceedings which may have a material impact on our Company, as on the date of this

Draft Red Herring Prospectus is provided below:

Name of Entity Criminal Tax Statutory or Material civil ~ Aggregate amount
proceedings proceedings regulatory litigation involved (Z in

proceedings million)®

Company

By the Company 2 Nil Nil Nil 32.70

Against the Company Nil 9 9 1900 4,049.52

Promoters

By the Promoters Nil Nil Nil Nil Nil

Against the Promoters Nil Nil 1 Nil Nil

Directors

By the Directors Nil Nil Nil Nil Nil

Against the Directors Nil Nil Nil Nil Nil

Subsidiaries

By the Subsidiaries Nil Nil Nil Nil Nil

Against the Subsidiaries Nil Nil Nil Nil Nil

Group Companies

By the Group Companies Nil Nil Nil Nil Nil

Against the Group Nil Nil Nil Nil Nil

Companies

Total 2 9 10 190 4,082.22

@ Our Company has been impleaded as a party in 190 matters initiated by consumers before district consumer redressal consumer forums
of various states against our OEM customers and certain others. The aggregate amount involved in these matters is approximately I 7.03
million. Additionally, certain consumers have sought payment of interest for the losses suffered due to the usage of defective mobile

phones. The aggregate amount that may arise in relation to the interest claims is not ascertainable at this stage.
@ To the extent quantifiable

For further details, see “Outstanding Litigation and Material Developments” on page 310.
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Risk factors

Specific attention of investors is invited to the section “Risk Factors” on page 25. Investors are advised to read
the risk factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities

The following is a summary table of our contingent liabilities derived from the Restated Financial Information (to

the extent not provided for) as at 30 September 2021:

(< in million)
Particulars Amount
Claims against the Company not acknowledged as debt:
Customs Act 1225.47
Pre-deposit paid 91.91

For further details of our contingent liabilities, see “Restated Financial Information” on page 222.

Summary of Related Party Transactions

The following is the summary of transactions with related parties for the six month periods ended 30 September
2021 and 30 September 2020 and Financial Years 2021, 2020 and 2019, as per the requirements under applicable
Accounting Standards i.e., Ind AS 24 read with the SEBI ICDR Regulations.

(R in million)

Particulars
Nature of Related parties
transaction with whom
transactions have
taken place

Interest Income
Reimbursement of
Expense received

Sales

Purchase /
(Purchase Returns)
of Raw Materials
(including stores
and consumables)

FIH India Developer
Private Limited

FIH India Developer
Private Limited

FIH India Private
Limited

FIH (Hong Kong)
Limited

Futaijing Precision
Electronics (Beijing)
Co Ltd

Great Promote
Limited

Foxconn
Interconnect
Technology
Singapore Pte. Ltd.
Innocom Electronics
India Private
Limited

Foxconn
Technology India
Private Limited
Cheng Uei Precision
Industry Co., Ltd
Guizhou FIH
Precision Electronics
Co. Ltd
Competition Team
Technology (India)
Private Limited

1St Special Material
International
Holdings Ltd

Best Ever Industries
Limited

Six month
period ended
30 September

2021
(Consolidated)

4.44
165.74
28.63

27.18

0.30

0.33

3.90

Six month
period ended
30 September

2020
(Standalone)

5.25

91.72

63.33

14.10

0.32

0.57

21.76

2021
(Standalone)

8.70

69.29

19.28

0.63

0.65

0.49

29.37

Financial Years

2020
(Standalone)

12.11

31.96

7.85

2,067.73

2.14

0.16

0.27

1.77

18.21

1.52

73.11

2019
(Standalone)

3.62

19.30

58.32

186.99

55.27

8.50

14.30

102.20
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Particulars

Nature of
transaction

Purchase /
(Purchase Returns)
of Raw Materials
(including stores
and consumables)
Rent

Reimbursement of
expense paid

Other Expenses

Related parties
with whom
transactions have
taken place

FIH (Hong Kong)
Limited

Foxconn
Interconnect
Technology
Singapore Pte Ltd
Foxconn
Technology Co Ltd
Futaijing Precision
Electronics (Beijing)
Co Ltd

Garuda International
Limited

FIH Precision
Electronics
(Langfang) Limited
Great Promote
Limited

Shih Hua
Technology Ltd.
Competition Team
Technology (India)
Private Limited
Pan-International
Industrial Corp
Innolux Corporation
Fitipower Integrated
Technology Inc.
Futaihua Industrial
(Shenzhen) Co., Ltd.
FIH Singapore
Trading Pte Ltd
Guizhou FIH
Precision Electronics
Co Ltd

View Great Limited
Sharp Honkong
Limited

Cheng Uei Precision
Industry Co., Ltd
UR Materials
Industry (Shenzen)
Co Ltd

Jusda International
Limited

Fortunebay
Technology Pte Ltd

Honhai Precission
Industry Company
Limited

FIH India Developer
Private Limited

FIH India Developer
Private Limited

FIH India Private
Limited

Jusda India Supply
Chain Management
India Private
Limited

1st Special Material
International

FIH (Hong Kong)
Limited

Six month
period ended
30 September

2021
(Consolidated)

48.06

5.19

4.64

1.80

8.19

488.13

612.82

63.59

100.87

1.40

Six month
period ended
30 September

2020
(Standalone)

337.77

13.70

5.28

0.17

(0.18)

0.47

15.78

0.03

10.60

26.08

345.49

256.42

104.23

177.29

3.05

2021
(Standalone)

595.11

25.67

7.41

4.50

(0.18)

1.01

15.78

0.03

10.60

67.12

1.99

1,047.59

938.33

143.73

281.85

381.66

4.95

Financial Years

2020
(Standalone)

2,410.57

28.74

1.30

7.42

621.53

851

55.24
74.61
0.07

14.93

680.37

146.52
332.88

0.26

274.31

0.78

26.98

2019
(Standalone)

6,687.76

267.48

22.21

0.72

22491

38.41

7,914.46

125.50

3.39
125.91
1.07

0.85

11.45

0.04

466.99
406.80

156.41

158.44
311.06

0.58

644.72
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Nature of
transaction

Remuneration

Others

Purchase/(Purchase
Returns) of Capital

Goods

Particulars

Related parties
with whom
transactions have
taken place

FIH Precision
Electronics
(Langfang) Limited
Foxconn
Technology India
Private Limited
Foxconn
Technology Co Ltd
Great Promote
Limited

Guizhou FIH
Precision Electronics
Co. Ltd

Innolux Corporation
Sharp Business
Systems India
Private Limited
Shih Hua
Technology Ltd.
Honhai Precission
Industry Co Ltd
Clement Joshua
Foulger
Ramachandran
Kunnath

Liu Chien Liang
(Director)

Competition Team
Technology (India)
Private Limited
FIH (Hong Kong)
Limited

FIH India Developer
Private Limited
FIH Precision
Electronics
(Langfang) Limited
Foxteq Services
India Private
Limited

Fushan Technology
(Vietnam)

Guizhou FIH
Precision Electronics
Great Promote
Limited

Hong Fu Jin
Precision Industry
(Shenzen) Co., Ltd
FIH Precision
Component
(Beijing) Co., Ltd
Futaijing Precision
Electronics (Beijing)
Co. Ltd.

Jusda India Supply
Chain Management
India Private
Limited

Sharp Business
Systems India

FIH India Private
Limited

TNS Mobile India
Private Limited

Six month
period ended
30 September

2021
(Consolidated)

18.50

2.08

0.01

3.33

3.92
1.20

24.82

20.69

1.47

4.25

Six month
period ended
30 September

2020
(Standalone)

0.56

12.48

3.31
1.20

47.95

0.48

0.79

0.02

5.68

2021
(Standalone)

12.91

12.48

375.07

3.42

0.10

2.40

33.83

(0.03)

9.19

0.90

(5.58)

565.56

Financial Years

2020
(Standalone)

18.59

19.32

0.16

11.38

0.38
86.17

4.29

0.34

2.00

145.90

1.18

38.59

0.18

478
78.88

136.53

5.14

2019
(Standalone)

1.80

0.13

211

232.52

2.90

58.08

6.93

4.82

6.80

2.04

39.68
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Particulars Financial Years

Nature of Related parties Six month Six month 2021 2020 2019
transaction with whom period ended period ended  (Standalone) (Standalone) (Standalone)
transactions have 30 September 30 September
taken place 2021 2020
(Consolidated) (Standalone)
Sale of Assets FIH India Developer 54.39
Private Limited '
Allotment of Shares \Ii\tl(cj)nderful Stars Pte. 7.150.00 3,680.23
Aptech Electronics
Pte. Ltd. 0.03 0.02

For details of the related party transactions and as reported in the Restated Financial Information, see “Restated
Financial Information — Note 33 — Disclosure in respect of Related Parties pursuant to Indian Accounting
Standard 24” beginning on page 260.

Financing arrangements

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, directors
of our Promoters, 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 this Draft Red Herring Prospectus.

Weighted average price at which the Equity Shares were acquired by the Promoters (including the
Promoter Selling Shareholder) and members of the Promoter Group in the three years preceding the date
of this Draft Red Herring Prospectus

The Weighted average price at which the Equity Shares were acquired by our Promoter Selling Shareholder,
Wonderful Stars and members of the Promoter Group in the three years preceding the date of this Draft Red
Herring Prospectus are as follows:

Name of Acquirer Number of Equity Shares acquired® Weighted average price per Equity Share (%)
Promoters (including Promoter Selling Shareholder)

Wonderful Stars 71,49,99,960 10.00
Promoter Group
Aptech Electronics 30 10.00

@ Adjusted for sub-division of Equity Shares. Pursuant to a resolution passed by the Shareholders in the EGM held on 29 May 2020, the
Company has subdivided its authorised share capital, such that 239,810,000 equity shares of ¥ 100 each aggregating to < 23,981,000,000
were sub-divided into 2,398,100,000 Equity Shares of T 10 each aggregating to T 23,981,000,000

Except as disclosed above, neither the other Promoter, FIH Mobile, nor the other members of the Promoter Group,
have acquired any equity shares of our Company in the three years immediately preceding the date of this Draft
Red Herring Prospectus.

Weighted average price at which the Equity Shares were acquired by the Promoters (including the
Promoter Selling Shareholder) and members of the Promoter Group in the one year preceding the date of
this Draft Red Herring Prospectus

No Equity Shares were acquired by our Promoter Selling Shareholder, Wonderful Stars and members of the
Promoter Group in the one year preceding the date of this Draft Red Herring Prospectus.

Average cost of acquisition of Equity Shares by the Promoters (including the Promoter Selling Shareholder)
as on the date of this Draft Red Herring Prospectus

The average cost of acquisition per Equity Share by our Promoter, Wonderful Stars, also the Promoter Selling
Shareholder, as on the date of this Draft Red Herring Prospectus is:

Name of Acquirer No. of Equity Shares acquired Average cost of acquisition
per Equity Share (in T)®
Wonderful Stars 2,38,03,08,780 10.00

@ As certified by V. Narayanan & Co, Chartered Accountants by way of their certificate dated 21 December 2021.

Our Promoter, FIH Mobile does not directly hold any Equity Shares in our Company.
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Details of price at which Equity Shares were acquired by the Promoters (including the Promoter Selling
Shareholder) and members of the Promoter Group in the three years preceding the date of this Draft Red
Herring Prospectus

Name of the Acquirer Date of acquisition No. of Equity Shares acquired Transfer price per Equity Share (in 3)®
Promoter (Also Promoter Selling Shareholder)

Wonderful Stars 16 December 2019 71,499,996 100
May 29 2020 2,142,277,902 -
October 21 2020 5)® -

Members of the Promoter Group
Aptech Electronics 16 December 2019 3 100
October 21 2020 572,580 -

@ As certified by V. Narayanan & Co, Chartered Accountants by way of their certificate dated 21 December 2021.

@ Pursuant to a resolution passed by the Shareholders in the EGM held on 29 May 2020, the Company has subdivided its authorised share
capital, such that 239,810,000 equity shares of I 100 each aggregating to I 23,981,000,000 were sub-divided into 2,398,100,000 Equity
Shares of % 10 each aggregating to < 23,981,000,000.

®  One Equity Share each of the Company was transferred to each of Yu Yang Chih, Hui-Chung Chen, Clement Joshua Foulger, Meng
Hsiao —Yi and Kam Wah Danny Tam, on 21 October 2021, holding as nominees of the Promoter, Wonderful Stars Pte. Ltd.

For further details of the acquisition of Equity Shares by our Promoter, see “Capital Structure — History of the
share capital held by our Promoters” beginning on page 72.

Our Promoter, FIH Mobile does not directly hold any Equity Shares in our Company.

Details of Pre-1PO Placement

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

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

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

Split/Consolidation of Equity Shares in the last one year

Our Company has not undertaken any split or consolidation of Equity Shares in the one year preceding the date
of this Draft Red Herring Prospectus.
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SECTION Il - RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares or the industry or geographies in which we operate. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial may also impair our business, results of operations, financial condition
and cash flows. If any of the following risks, some combination of the following risks or other risks that are not
currently known or are now deemed immaterial, actually occur, our business, financial condition and results of
operations could suffer, the price of our Equity Shares could decline, and you may lose all or part of your
investment. To the extent the 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. Unless specified in the relevant
risk factors below, we are not in a position to quantify the financial or other implication of any of the risks
mentioned in this section.

Unless otherwise indicated, industry and market data used in this section has been derived or extracted from the
report titled “Market Assessment for India EMS/ODM Industry” dated 14 December 2021 (the “F&S Report”)
prepared and issued by Frost and Sullivan (India) Private Limited which has been commissioned, and paid for,
by us exclusively in connection with the Offer for the purposes of confirming our understanding of the industry
we operate in.

Risks Relating to Our Business and Industry

1. We derive most of our revenue from a single customer, and a decline in sales to that customer will have a
material adverse effect on our results of operations.

We derive most of our revenue from Xiaomi, which is the leader in the Indian smartphone industry with 27%
and 26% market share by volume in Financial Year 2021 and the six months ended 30 September 2021,
according to the F&S Report. We provide manufacturing and assembly services for Xiaomi’s mobile phones
in India, and in Financial Years 2019, 2020 and 2021 and the six months ended 30 September 2021, Xiaomi
accounted for revenues of ¥300,946.54 million, ¥235,014.92 million, ¥149,086.77 million and %¥97,530.63
million, representing 87.81%, 89.05%, 94.24% and 96.13% of our revenue from operations for these periods.
The concentration of our sales in Xiaomi exposes us to a number of risks that could have a material adverse
effect on our revenue and profitability. Sales of our services to Xiaomi could decline as a consequence of
several factors, such as lower demand for Xiaomi’s mobile phones in the Indian market on account of
changing consumer preferences or an increase in the market share of Xiaomi’s competitors, or on account of
our inability to fulfil Xiaomi’s purchase orders in the required quantities or quality and on schedule. Our
revenues from Xiaomi have exhibited a declining trend during the financial years under discussion, with
revenues declining to 3149,086.77 million in Financial Year 2021 from %235,014.92 million in Financial
Year 2020 and %300,946.54 million in Financial Year 2019. While the decline in Financial Year 2021 is
largely explained by the effects of the COVID-19 pandemic, the decline in Financial Year 2020 was on
account of industry and customer factors, including diversification by Xiaomi of its EMS provider base
consistent with the practice of OEMs globally, which resulted in a lower volume of orders to us during the
year. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Results of Operations — Financial Year Ended 31 March 2020 Compared with Financial Year Ended 31
March 2019” on page 294. Our business and revenue from Xiaomi increased by 62.67% to ¥97,530.63
million in the six months ended 30 September 2021 from ¥59,956.56 million in the six months ended 30
September 2020. This recovery in our revenue from Xiaomi has been on account of the reliability of our
supply chain for components, the development of our capabilities to provide mechanics services for
smartphones, and our increased wallet share, among others. See “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Results of Operations — Six Months Ended 30
September 2021 Compared with the Six Months Ended 30 September 2020 on page 290. If our revenues
from Xiaomi decrease and we are unable to replace the lost revenue with revenue from other customers, or if
we were to lose Xiaomi as a customer for any reason, including Xiaomi deciding to move some or all EMS
services in-house as certain other OEMs have, our business, results of operations, financial condition, cash
flows and prospects will be adversely affected.

Our Goods Sales Agreement with Xiaomi does not restrict it from using other manufacturers as an alternative

source, and for each new product Xiaomi launches it requires us to bid for the project against one or more
competing EMS providers. Our ability to continue winning profitable business from Xiaomi will depend on
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our ability to price projects at competitive levels, in addition to ensuring sufficient manufacturing capacity
for Xiaomi and delivering timely and high-quality services. In addition, our Goods Sales Agreement with
Xiaomi has an indefinite term, and if this Goods Sales Agreement with Xiaomi is terminated, we may not be
able to renegotiate favourable terms with Xiaomi.

Any suspension of purchases or payment delays by Xiaomi will adversely affect our cash flows and working
capital. Furthermore, any adverse actions against companies based in a country sharing a land border with
India (including China), other regulatory issues, litigation or challenges affecting the business, products,
technologies, prospects or intellectual property of Xiaomi could also limit or reduce its demand for our mobile
phone manufacturing and assembly services. If any of these risks were to materialise, our business, results of
operations and financial condition would be materially and adversely affected, including reductions in
Xiaomi’s demand for our mobile phone manufacturing and assembly services or the loss of Xiaomi as a
customer.

The COVID-19 pandemic and measures intended to prevent its spread have had, and may continue to
have, a material adverse impact on our business and results of operations.

The COVID-19 pandemic has had, and may continue to have, a material adverse impact on our business and
results of operations. The COVID-19 outbreak in China in late 2019 resulted in widespread lockdowns across
that country, impacting factories, transportation links, and other logistics facilities. As a result, we
experienced shortages of some of the key components required for our mobile phone manufacturing business.
Starting in early 2020, the COVID-19 outbreak spread to India and caused a nationwide lockdown that
resulted in the closure of our factories for the last week of Financial Year 2020. These factors resulted in a
reduction in our production of mobile phones in the fourth quarter of Financial Year 2020, which partially
contributed to the 22.45% decrease in our revenue from operations to ¥266,355.58 million in Financial Year
2020 from %343,453.89 million in Financial Year 2019.

For most of Financial Year 2021, the COVID-19 pandemic caused widespread and prolonged lockdowns
throughout India. As a consequence of these lockdowns, our supply chain was disrupted, large parts of our
workforce were unable to attend work at our factories, and social distancing requirements imposed further
restrictions on the number of people who could work in our production lines. The lockdowns in India and in
other countries, specifically China, caused major supply chain disruptions in Financial Year 2021, including
shortages of materials, components and other inputs and, to a smaller extent, integrated chipsets. These
shortages were exacerbated by the unprecedented demand for smartphones, tablets and personal computers
necessitated by home-working and the upsurge in e-commerce, and the large amount of stockpiling of
semiconductors and integrated chipsets by OEMs in various sectors. In addition, the nationwide lockdown in
India during March and April 2020 resulted in the full closure of our factories in the first six weeks of
Financial Year 2021, resulting in no production for that period. Subsequent social distancing requirements
also meant that significantly fewer workers were able to come into our factories, which materially reduced
our production capacity. These factors resulted in our revenue from operations decreasing by 40.47% to
%158,548.58 million in Financial Year 2021 from %266,355.58 million in Financial Year 2020.

The COVID-19 pandemic has also impacted our customers and has caused, and may continue to cause,
unpredictable reductions or increases in demand for our manufacturing services. For certain periods between
March and May 2020 when the COVID-19 pandemic was spreading rapidly in India, various state
governments restricted e-commerce companies from selling non-essential items (including mobile phones),
which significantly impacted mobile phone sales to end customers and consequently, decreased demand from
our key OEM customers. In addition, OEM customers such as Xiaomi diversified their EMS networks so as
to de-risk their supply chain during the COVID-19 pandemic, resulting in a lower share of their business for
us. On account of the increase in our operational costs during the pandemic, we bid for new projects
conservatively so as to protect our margins, further affecting the volume of new business.

The “second wave” of the COVID-19 pandemic in India started in April 2021 and continued until June 2021.
The second wave caused widespread mortality, severely strained healthcare resources across the country and
adversely affected our operations in the first three months of the current Financial Year. Following the second
wave and with increased vaccination and relaxation in social distancing norms, operations in our campuses
partially stabilised.

The duration and extent of the effect of COVID-19 on our business and results of operations is not
determinable. If the COVID-19 pandemic persists, whether through the outbreak of new virus strains or
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otherwise, further lockdowns and travel disruptions may occur, factory closures may be required, and we may
experience lower production levels, additional direct costs and lost revenue. For example, a new COVID-19
variant named Omicron was detected in November 2021 and its effects are yet to be determined. In addition,
if our suppliers experience COVID-19 related closures or reductions in their capacity utilisation levels in the
future, we may have difficulty sourcing the materials necessary to fulfil production requirements. Any of
these factors could have a material adverse effect on our business, financial condition and results of
operations.

Shortages in the supply of our major production inputs have had, and may continue to have, a material
adverse effect on our results of operations and financial condition.

We primarily source PCBs and electronic components such as displays, antennas, connectors and camera
modules from China. We also source components and inputs such as displays, cameras and batteries from
other countries, with some components and inputs such as packaging materials and other consumables being
sourced domestically in India. Among the components and inputs sourced internationally, an average of 95%
of our components and inputs were imported from China in Financial Year 2021 and the six months ended
30 September 2021. The components and inputs required for our business may not always be readily
available, our China-origin supply chain may be disrupted on account of market, geopolitical or other factors
beyond our control and we may not obtain the required components and other inputs in a timely manner to
meet our production schedules. There may be risks relating to the imported components if there is a disruption
to the overseas production facilities of our suppliers.

In Financial Year 2021 and the six months ended 30 September 2021 we have faced a significant shortage of
key components and inputs, on account of the factors discussed under “Risk Factors — The COVID-19
pandemic and measures intended to prevent its spread have had, and may continue to have, a material
adverse impact on our business and results of operations.” on page 26. These shortages have been
particularly acute for the supply of semiconductors and integrated chipsets because of the unprecedented
global demand for smartphones, tablets and personal computers necessitated by home-working and the
upsurge in e-commerce during the COVID-19 pandemic, and the closure of manufacturing facilities in several
regions during the COVID-19 pandemic. Furthermore, integrated chipset manufacturers had diverted their
resources away from 4G modules prior to the COVID-19 pandemic in preparation for the production of 5G
modules, resulting in difficulties in producing 4G mobile phone products which were in high demand during
the COVID-19 pandemic. In addition, there has been a significant amount of stockpiling of semiconductors
and integrated chipsets by OEMs in various sectors. Integrated chipset shortages have intensified in the
current Financial Year. These shortages have had a material and adverse effect on our manufacturing
operations, quantities produced, and revenues in Financial Year 2021 and the six months ended 30 September
2021. In addition, we use various raw materials in our ODM business, including base metals such as copper
and steel, as well as packaging materials and other consumables. We source these materials directly and they
may be subject to significant price volatility due to changes in global demand, supply disruptions and other
factors. Significant shortages or delay in the supply or increase in costs of our major production inputs for
our ODM business may adversely affect our ability to deliver contracted volumes of manufactured products,
increase our inventory carrying costs, increase our risk of exposure to inventory obsolescence, and reduce
our competitiveness.

We may not be able maintain our leadership in the mobile phone EMS industry.

The mobile phone EMS industry is highly competitive, and we face competition from a number of domestic
and international EMS providers, as well as the in-house manufacturing and assembly departments of our
existing and potential mobile phone OEM customers. While there are significant barriers to entry to the
mobile phone EMS industry such as the large amount of capital expenditure required for acquiring machinery
and developing complex manufacturing capabilities, these competitors may win market share from us on the
basis of better products, services and technologies, or by providing lower cost solutions to mobile phone
OEM customers. Our OEM customers may also choose to move some or all EMS services in-house, as certain
OEM s in the mobile phone sector already have. We have lost and may continue to lose customers due to the
dynamic nature of the mobile phone industry. Our success depends on our ability to configure, ramp up and
ramp down production to respond to new mobile phone innovations, models and consumer trends. We face
pricing pressure from mobile phone OEM customers as a result of intense competition in their end markets,
their strong bargaining power, emerging technologies, product maturity and oversupply of certain products
in India. As a consequence, mobile phone OEM customers are constantly seeking to reduce costs in their
supply chain and increasingly impose cost-reduction requirements. While we focus on reducing our costs to
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address pricing pressure, we may not be able to achieve proportionate reductions in costs or sustain our current
rate of cost reduction. We expect these pressures on pricing and costs in the mobile phone industry to
continue. Even if we change our pricing policies in response to competition, we may still not be successful
in retaining our customers and market position in the mobile phone industry. Any broad-based change in our
prices and pricing policies may reduce our revenues and profitability.

We may not be able to replicate the success we have had in the mobile phone industry in the new industries
we are targeting for future growth.

We are expanding our business into industries other than mobile phones, with a focus on high-growth
industries that benefit from market tailwinds, including mechanics, electric vehicles, televisions and
hearables. See “Our Business — Strategic Business Units” on page 164. Our expansion into these high-
growth industries has been facilitated by the fungibility of our tools, equipment, systems and production lines
which can be used across our SBUs and their end products. The success of our entry into new industries
depends on a number of factors, including a sufficient understanding of OEMs in these industries and their
end markets, timely and successful product development by us and/or our OEM customers in those industries,
and market acceptance of the products we manufacture and the services we offer. We will also need to further
build the capabilities of the SBUs we have organised to build our business in these industries, market our
existing capabilities and the service offerings we are developing to new OEM customers in those industries,
and strengthen our R&D efforts to be able to provide value added services to those customers. If we fail to
achieve these objectives, our business and prospects may be materially and adversely affected, and our
revenue and profitability may decrease. Furthermore, our strategic objectives in these industries are premised
on their projected growth. If those industries do not grow as expected, or if our customers in those industries
experience a sustained decline in demand for their products, our order volumes could decline, materially and
adversely affecting our business, financial condition and results of operations.

We may not be able to successfully expand our EMS business into higher margin ODM services.

We are the largest EMS provider in India, with approximately 15% market revenue share in Financial Year
2021, according to the F&S Report. In addition to our established manufacturing and assembly capabilities,
we are building our capabilities to provide a wide range of services across the ODM value chain. We already
have the capabilities to provide OEM customers with specific mechanics services as well as some logistics
services, and are building the capabilities to expand these service offerings and also provide product design,
development and after-sales services. We are undertaking R&D efforts and intend to continue building our
R&D teams to provide product design and development and other value-added ODM services, and to keep
pace with technological developments. We also intend to engage in joint R&D efforts with our OEM
customers. Our future results of operations, and profit margins, will depend on our ability to develop new
capabilities which meet evolving customers’ needs, maintain technological leadership, and successfully
anticipate or respond to technological changes in production processes in a cost-effective manner and on a
timely basis. To execute these strategies, we must make long-term investments, develop or obtain appropriate
intellectual property, and commit significant resources before knowing whether our efforts will generate
sufficient customer demand for our services. If we are unsuccessful in developing new capabilities to provide
ODM services in the volumes and of the quality required to be competitive in the ODM industry, our business
and prospects could be materially and adversely affected.

We may not be able to anticipate and adapt to rapid technological changes and continue offering high
quality products and services.

Our industry is characterised by rapid technological changes, evolving industry standards, and the frequent
introduction of new products and enhancements. As a result, our OEM customers consistently require up-to-
date machinery and technology in line with the latest industry trends. For example, in our PCB assembly and
testing services, our OEM customers required third generation machinery as part of the SMT process and
therefore we promptly adapted and upgraded from first and second generation machinery to third generation
machinery. Our ability to continue using our technology resources to improve our production efficiency
depends on factors both within and outside our control and may be constrained by the distinct characteristics
and production requirements of individual products or specific customers, as well as the need to incur
additional expenditure that may be required to upgrade existing technology. If we or our customers are unable
to anticipate and rapidly adapt to technological changes, our business and results of operations will be
materially and adversely affected.
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10.

We face significant competitive pressures in our business, and our inability to compete effectively would
be detrimental to our business and prospects.

We face significant competition in our business. The markets for our EMS and ODM services, including
mobile phones, mechanics, electric vehicles, televisions and hearables, are characterised by factors such as
rapid technological change, the development of new end products and their rapid obsolescence, evolving
industry standards and significant price erosion over the life of a product. Our key competitors include
domestic and international EMS/ODM providers such as Flextronics Technologies (India) Private Limited,
Jabil Circuit India Private Limited, Dixon Technologies (India) Limited, Sanmina-SCI Technology India
Private Limited and Optiemus Infracomm Limited, as well as the in-house manufacturing and assembly
departments of our existing and potential OEM customers. We primarily compete on the basis of: (i) our
value proposition to our customers by providing operating practices, manufacturing quality and reliability;
(i) design, technical, research and production capabilities; (iii) ability to meet customers’ order requirements
and delivery schedules within exacting timelines; (iv) the stability of our relationships with our customers
and our willingness and ability to make investments that anticipate our customers’ needs in advance; and (v)
price.

We may not be able to maintain our competitiveness in any of these areas with respect to any of our services.
Our efforts to offset pricing pressures, including strategies to collaborate with or integrate our services into
our end customers’ product development process to produce tailored solutions for new end products, advance
our technological capability, or enhance our production efficiency to reduce costs, may not be successful.
Also, as we plan to expand our offerings to launch new service offerings, we will face strong competition
from other EMS/ODM providers. Our existing and potential competitors may equal or surpass us in terms of
their financial, production, sales, marketing and other resources. If we fail to compete effectively in the future,
our business and prospects for growth could be materially and adversely affected.

Our R&D efforts may not be successful or yield the returns or benefits that we expect, and we may not be
able to successfully offer our customers new solutions and products and maintain our competitiveness.

In order to maintain our market-leading position in EMS, we need to continuously develop competitive
products and services for our OEM customers. Leveraging on our experience in manufacturing and
assembling mobile phones, we have set up an R&D centre in Chennai focused on industrial and mechanical
design, product development, hardware design and component engineering, among others, and to provide
design enhancement and verification to our customers. In addition, our R&D centre in Bengaluru provides a
range of testing, consumer trial and quality management services. Furthermore, we have recently established
a Taiwan-based subsidiary, Bharat Taiwan Corporation, to explore opportunities for technology transfer and
collaboration with our R&D centres in India. As at 30 November 2021, our R&D team consisted of 23 R&D
personnel. We expect to continue to dedicate significant financial and other resources to expanding our R&D
team. We may not be able to recruit and retain engineers required for our R&D operations. Researching and
developing new products and designs is also time-consuming and costly. Our R&D efforts may not be
successful or yield the anticipated returns or benefits.

If we fail to effectively implement our production schedules, or our manufacturing operations suffer
unanticipated or prolonged interruption, our business and results of operations may be materially and
adversely affected.

Our success depends in part on our ability to meet the production and assembly schedules and requirements
of our customers according to their detailed specifications and capacity planning, within demanding delivery
time frames. In particular, given the relatively short lifecycles of many of the products of our OEM customers
that incorporate our manufactured components, our OEM customers tend to require large volumes of our
manufactured and assembled products, as well as customised components and equipment, within a limited
amount of time when they launch new products as they seek to take advantage of the high initial demand for
those products. Our ramp up capabilities enable us to commence large-scale production of technically
complex products on short timeframes. This is particularly important for our mobile phones SBU, the end
products of which have a short product lifecycle and where time-to-market and time-to-volume is critical.
Equally important is our ability to “ramp down”, by rapidly discontinuing production of obsolete products
and models and re-configuring the relevant production lines to manufacture new products and models. This
requires us to maintain and enhance our production capabilities by adjusting and streamlining our production
resources and processes, hiring additional workers to meet our customer orders during peak seasons and
acquiring, expanding and upgrading our testing equipment and production facilities. We may not be able to
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maintain and enhance our production capabilities in time or implement our production plans effectively. If
we are unable to meet the production schedule of our OEM customers, we may be subject to contractual
liabilities. Our production operations may also suffer from unanticipated or prolonged interruptions such as
those caused by the COVID-19 pandemic, which would cause delays to our production schedule and prevent
us from fulfilling customer orders on time. If we are unable to maintain or enhance our production capabilities
to satisfy customer demand, or our production operations suffer unanticipated or prolonged interruption, our
business and results of operations would be materially and adversely affected.

Our efforts to expand our production capabilities are subject to delays, cost overruns, and other risks and
uncertainties.

In order to achieve the economies of scale in our operations to enable us to rapidly increase production of
mobile phone modules and systems as well as other products in response to the needs and timelines of our
customers, we intend to continue to expand our existing production capabilities. Our expansion plans and
business growth require significant capital expenditure and the dedicated attention of our management. Our
efforts to enhance our production capabilities are subject to significant risks and uncertainties, including: (i)
delays and cost overruns resulting from increases in the prices and availability of raw materials and
components, shortages of skilled workforce and transportation constraints; (ii) lower production efficiency
and yield before achieving our expected economies of scale; (iii) our inability to obtain the required permits,
licenses and approvals from relevant government authorities; (iv) the unavailability of the required
technology or equipment or raw materials from third parties or our internal R&D resources; and (V)
interruptions caused by natural disasters or other unforeseen events. If we are unable to anticipate regulatory
changes and address these risks and uncertainties, our expansion plans could be delayed or cancelled,
adversely affecting our business, results of operation and prospects.

If the products we manufacture experience quality defects, we may lose our customers and may be subject
to product liability claims and damage to our reputation, results of operations and financial condition.

Our business depends on delivering mobile phone modules and systems as well as other products of
consistently high quality to our OEM customers, which we believe has been a key factor for OEMs to
outsource their production to us. Many of our products are subject to standards and safety regulations in India.
There may be defects in our products which may result in product recalls, large-scale repair and remediation
claims and other losses to our OEM customers. We may be required to replace or repair defective products
at our own cost, defend related litigation or compensate our OEM customers for losses or damage caused by
these defects. In addition, quality defects may cause us to lose customers to our competitors. We may also
have to expend resources to defend ourselves in the event that claims or legal proceedings are instituted
directly against us. For instance, we have been impleaded in several proceedings against our customers which
are pending before various consumer grievance redressal forums. See “Outstanding Litigation and other
Material Developments — Litigation involving our Company — Litigation filed against our Company —
Outstanding Proceedings before various Consumer Forums” on page 312. Our reputation, results of
operation and financial condition may be materially and adversely damaged if we are unable to ensure high
quality standards.

Most of our customers do not commit to long term production schedules, and may cancel their orders,
change production quantities, delay production or change their sourcing strategy.

Our master framework agreements are generally valid between one to ten years. A humber of these master
framework agreements also provide that the term of the contracts remains effective indefinitely unless
terminated by either party with prior written notice. These agreements include general terms of sale,
specification requirements and pricing policy, but do not obligate our customers to place an order with us.
Based on the relevant master framework agreement, we reserve manufacturing capacity for the relevant
customer. For each new product the customer launches, it issues a tender to us and one or more competing
EMS providers and we bid for the project. Upon acceptance of our bid by the OEM customer, we are issued
a purchase order containing the specific terms related to pricing and quantities which constitutes the actual
order. These orders may be amended or cancelled prior to finalisation, or we may be instructed to delay
production. There may be a mismatch in production demand and our production capacity. Our OEM
customers may also change their sourcing strategy and redirect their production in-house or to an EMS or
ODM competitor. For example, we had leased an office space in Mumbai, which we closed in Financial Year
2021 as the anticipated demand for our products, which would have required the use of such additional office
space, did not materialise. The short-term nature of our customers’ commitment may limit our ability to
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accurately schedule production, source raw materials and components, manage personnel capacity and
maintain optimal inventory levels. If our OEM customers cancel, modify or delay their orders at short notice
or change their sourcing strategy, our business and results of operations may be adversely affected.

Customer relationships with emerging companies may present more risks than with established companies.

While establishing customer relationships with emerging companies expands our customer base, it exposes
us to the risks of associating with such emerging companies. Customer relationships with emerging
companies present higher risks because we do not have an extensive product or customer relationship history.
Our success depends in part on the success of our customers. The products of emerging companies,
particularly those in new technology industries, are less established in the market, making it more difficult to
anticipate the level of demand for their products. Our credit risks with respect to these customers, especially
with respect to trade accounts receivable and inventories, and the risk that these customers may be unable to
fulfil their contractual obligations, are potentially higher.

We may need additional capital but may not be able to obtain it in a timely manner or on favourable terms.

We may require additional capital or financing from time to time, including for expansion of our
manufacturing facilities and investment in R&D. While we have historically been able to finance our capital
expenditure through equity contributions from the Promoter Selling Shareholder, Wonderful Stars, this may
not be the case once we are a publicly listed company. We will have to finance our future growth from
internal accruals and through external debt financing and equity fund raising. We have had minimal external
borrowings in Financial Years 2020 and 2021 and the six months ended 30 September 2021, and as at 30
September 2021 we had no outstanding borrowings. Therefore, while we have the capacity to take on financial
leverage, our ability to obtain external financing is subject to a variety of uncertainties, including our financial
condition, results of operations, cash flows and liquidity of the domestic and international capital and lending
markets. In addition, our loan agreements may contain financial covenants that restrict our ability to incur
additional indebtedness without our lenders’ consent. Any indebtedness that we may incur in the future may
also contain operating and financing covenants that could be restrictive. Financing may not be available in a
timely manner or in amounts or on terms acceptable to us, or at all. A large amount of bank borrowings and
other debt may result in a significant increase in interest expenses while at the same time exposing us to
increased interest rate risks. If we are required to raise equity financing, this could result in dilution to our
Shareholders, and the securities issued in future financings may have rights, preferences and privileges that
are senior to those of our Equity Shares. Any failure to raise additional funds on favourable terms or in a
timely manner or at all could severely restrict our liquidity and have a material adverse effect on our business
and results of operations.

Failure to maintain optimal inventory levels could increase our inventory holding costs and adversely
affect our operations and financial condition.

There may be significant fluctuations in the demand for our OEM customers’ products, which increases the
difficulty for us to maintain optimal levels of component inventory. We may not be able to anticipate our
OEM customers’ demand accurately. We frequently need to manage long lead times in inventory sourcing
and procurement, and rely on resource planning systems such as our in-house integrated SRM system to
coordinate the sourcing, shipment, tracking and delivery schedules for our inventory. See “Our Business —
Supply Chain Management” on page 171. We generally maintain inventory at a level sufficient for our
business. We may from time to time increase the amount of consumables and packaging we retain in
anticipation of customer demand, such as periods when our OEM customers indicate to us that a new, high
volume end product will soon be announced to the public. However, we may not have sufficient inventories
of components at any given time to meet sharp increases in our customers’ requirements. If the demand for
our services is weaker than anticipated, or if a customer reduces or cancels orders after we have increased our
inventory levels, or is unable or unwilling to accept delivery of our finished products for any reason, we may
experience problems with excessive inventory of components and other supplies and semi-finished goods,
which could increase our inventory holding costs and adversely affect our operations and financial condition.
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Failure to manage component and material purchasing could adversely affect our ability to deliver
contracted volumes of manufactured products, increase our inventory carrying costs, increase our risk of
exposure to inventory obsolescence.

Efficient component and material purchasing is critical to our manufacturing processes and contractual
arrangements. Our OEM customers typically have their approved suppliers from whom we source
components and other inputs for our EMS business. Depending on the arrangements between our OEM
customers and their approved suppliers, we sometimes have multiple suppliers for certain components and
other inputs, and sole suppliers for others. Our OEM customers are able to leverage their relationship with
their approved suppliers on matters of pricing and availability, which has the effect of mitigating our input
and component risks. In addition, we use various raw materials in our ODM business, including base metals
such as copper, steel and aluminium, plastic, polycarbonate and polypropylene, as well as packaging materials
and other consumables. Significant shortages or delay in the supply or increase in costs of our major
production inputs could adversely affect our ability to deliver contracted volumes of manufactured products,
increase our inventory carrying costs and increase our risk of exposure to inventory obsolescence. Some of
these components may be subject to supply shortages from time to time. In 2019, political events in Hong
Kong resulted in an embargo of the Hong Kong airport, causing shortages and logistical issues with the
delivery of the production inputs and components. In these cases, supply shortages will substantially curtail
production using a particular component. A supply shortage may increase our costs if we have to pay higher
prices for components, or if we have to redesign or reconfigure products to accommodate a substitute
component. When prices rise, they may impact our margins and results of operations. We may not be able to
purchase the components and materials needed at favourable prices or at all.

We may not be able to successfully build an export business.

We are exploring opportunities to export our products to overseas markets, including the Middle East and
Africa. Our location in India provides us with a geographical advantage and enables us to deliver products to
local markets in those regions quickly and at competitive cost. We are also exploring opportunities to
collaborate with mobile operators in Europe and the United States, with a view to exporting mobile phones
and hearables that they can offer to their network customers. If we export our products overseas, we will be
exposed to risks including: (i) compliance with a wide variety of foreign laws, including those relating to
export and import duties and trade barriers; (ii) unexpected changes in regulatory requirements and adverse
trade policies; (iii) political and economic instability; (iv) legal or political constraints on our ability to
maintain or increase prices; and (v) fluctuations in currency exchange rates. In addition, the costs associated
with entering and establishing ourselves in new markets, and expanding these operations, may be higher than
expected, and we may face significant competition in these regions. Entry into new international markets
requires considerable management time and start-up expenses before any significant revenue is generated.
Therefore, we may not be able to successfully build an export business and our initial operations in new
markets may be unprofitable.

Our efforts in obtaining and protecting our patents, trademarks and other intellectual property may be
costly and unsuccessful and we may not be able to protect our rights under our future patents, trademarks
and other intellectual property.

As at 30 September 2021, we did not have any patents and we had five trademarks under application.
However, we may apply for patents, trademarks and protection of other intellectual property following the
Offer. Our ability to obtain and maintain patents, trademarks and other intellectual property protection for
our products, technologies, designs and know-how without infringing the intellectual property of third parties,
and to protect our intellectual property rights may affect our business and results of operations. The measures
that we adopt to protect our rights under any future patents that we obtain or non-patented intellectual
properties may not be adequate. While we may seek to enforce non-disclosure agreements with our
employees, customers and suppliers, certain proprietary knowledge may be leaked (either inadvertently or
wilfully) at various stages of the manufacturing process. If confidential technical information about our
products or business becomes available to third parties or to the general public, any competitive advantage
we may have over other EMS or ODM companies could be compromised. Intellectual property claims involve
complex scientific, legal and factual analysis and their outcome is uncertain. Therefore, any potential
intellectual property that we obtain may not fully protect us from competition, as it may be challenged,
invalidated or held to be unenforceable.
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Our manufacturing, production and design processes and services may result in exposure to intellectual
property infringement and other claims.

We may from time to time be involved in intellectual property infringement claims brought by our
competitors or other third parties. The defence of intellectual property suits, patent opposition proceedings
and related legal and administrative proceedings can be both costly and time-consuming and may
significantly divert the efforts and resources of our technical and management personnel. We may not achieve
a favourable outcome in any such litigation. If any claim is adversely determined against us in any of such
potential litigation or proceedings, we could be subject to significant liability to third parties. As a result, we
may be required to seek licences from third parties, pay ongoing royalties, or redesign our manufacturing,
production and design processes and services. We could further be subject to injunctions prohibiting the
production or sale of our products or the use of our technologies. Protracted litigation could also result in our
existing or potential customers deferring or limiting their purchase or use of our products until resolution of
such litigation.

As we expand our service offerings to a range of ODM services including product design and development,
we will update our products with the latest technology. Many of our products such as mobile phones include
third-party intellectual property, which may require licenses from and payment of royalty to those third
parties. See “Our Business — Intellectual Property” on page 177. These third-party intellectual property
rights currently licensed or sub-licensed to us, licensed to us in the past or to be licensed to us in the future
may be challenged. Further, we may be required to negotiate licenses or sub-licenses from third parties, which
may not be available on favourable terms, or at all. We may also incur increased expenditure on royalties.
Failure to obtain the right to use third-party intellectual property, or to use such intellectual property on
commercially acceptable terms, could preclude us from selling or manufacturing certain products leading to
a loss of market share and competitive presence, which may have an adverse impact on our financial condition
and results of operations.

Our suppliers may not perform their contractual obligations in a timely manner, or at all.

Our production depends on obtaining adequate supplies of components and raw materials on a timely basis.
We mainly source components and other inputs, including PCBs, integrated chipsets, cameras, speakers,
displays and mechanics used in our manufacturing operations, from suppliers identified by our OEM
customers. We rely on these key suppliers to perform their contractual obligations and deliver high-quality
components and other inputs in a timely matter. Our suppliers may not perform their contractual obligations
in a timely manner or at all, resulting in delays to our production schedule and adversely affecting our output.

Our business could be adversely affected by any delays, or increased costs, resulting from common carrier
or transportation issues.

We rely on a variety of common carriers such as cargo airlines, shipping lines and trucking companies to
transport our materials from our suppliers and finished products to our customers. Problems suffered by any
of these common carriers, including natural disasters, pandemics, labour problems, increased energy prices,
or criminal activity, could result in shipping delays for products or materials, increased costs or other supply
chain disruptions, and could therefore have a negative impact on our ability to receive products from suppliers
and deliver products to customers, resulting in a material adverse effect on our business and operations. In
addition, any compensation received from insurers or third party transportation providers may be insufficient
to cover the cost of any delays and will not repair damage to our relationships with our affected customers.
We may also be affected by an increase in fuel costs, as it will have a corresponding impact on freight charges
levied by our third party transportation providers.

Acquisitions, strategic investments, partnerships or alliances may be difficult to integrate, and may
adversely affect our financial condition and results of operations.

We may, from time to time, look for opportunities to acquire businesses or enter into strategic partnerships
or alliances. If we choose to grow through acquisitions, we may face risks including: (i) difficulties integrating
the personnel, operations, technology, internal controls and financial reporting of companies we acquire into
our operations; (ii) disruption of our ongoing business and diversion of the attention of our management; (iii)
potential loss of skilled professionals and established client relationships of the businesses we acquire; (iv)
unforeseen or hidden liabilities or costs post-acquisition; (v) regulatory hurdles in closing an acquisition; and
(vi) challenges in achieving the expected benefits of synergies and growth opportunities in connection with
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these acquisitions and alliances. In addition, acquisitions may result in impairment of goodwill and other
intangible assets, adversely affecting our financial condition and results of operations. These difficulties could
disrupt our ongoing business, distract our management and employees and increase our expenses. We may
not be able to achieve the strategic purpose of such acquisition or operational integration or our targeted return
on investment.

If we are no longer able to benefit from our relationship with the Foxconn Technology Group, our business
may be adversely affected.

Being part of the Foxconn Technology Group uniquely positions us to work closely with Foxconn
Technology Group for the provision of EMS and ODM services and to benefit from its global standing, OEM
relationships, end market exposure and large industry footprint. We currently procure ancillary materials and
components from the Foxconn Technology Group, and also benefit from its extensive supply chain resources
and relationships. These transactions with the Foxconn Technology Group are on an arms-length basis.
Furthermore, we have leased the premises in Sriperumbudur, Tamil Nadu, in which our campuses, including
our Registered and Corporate Office, are located, from FIH India Developer Private Limited, an entity part
of the Foxconn Technology Group and a Group Company. These rent expenses amounted to X158.44 million,
%146.52 million, ¥143.73 million, and ¥63.59 million in Financial Years 2019, 2020, 2021 and the six months
ended 30 September 2021. The land on which the proposed building will be constructed as part of capital
expenditure of our Company to be incurred as part of the objects of the Offer is also leased from FIH India
Developer Private Limited. See “Objects of the Offer” on page 81. Following the Offer, we will continue to
lease the premises on a contractual basis with FIH India Developer Private Limited. Our Promoter, FIH
Mobile, also sub-licenses certain intellectual property (licensed from a third party) in relation to the
manufacture of mobile phones to our Company under an arrangement where our Company pays royalty to
the third party. For other transactions with the Foxconn Technology Group, see “Restated Financial
Information — Note 33 — Disclosure in respect of Related Parties pursuant to Indian Accounting Standard
24” beginning on page 260. If we are no longer able to benefit from our relationship with the Foxconn
Technology Group in the future, our business operations, results of operations and financial position may be
materially and adversely affected. In addition, any negative media coverage or publicity on Foxconn
Technology Group may also have a negative material impact on our customers’ perception of us and affect
our future share price following the Offer. Further, the Foxconn Technology Group is not contractually
restricted from competing with us, and any significant competitive action by the Foxconn Technology Group
in our key markets or service areas could adversely affect our business and prospects.

Following the Offer, if any of the sub-contractors and manufacturing vendors that we may use for certain
production processes are unable to meet our delivery requirements, our production schedules may be
adversely affected.

As at 30 September 2021, we do not use sub-contractors and manufacturing vendors in our production
process. However, following the Offer, we may occasionally sub-contract production to other EMS
manufacturers. We may also purchase semi-finished goods and assembled products from EMS vendors.
These will be primarily used for labour-intensive processes to reduce costs associated with maintaining a
large manufacturing personnel. If we are unable to arrange for sufficient production among our sub-
contractors and manufacturing vendors or if our sub-contractors and manufacturing vendors encounter
production, quality, financial or other difficulties, we may not be able to meet customer demands. Sub-
contractors and manufacturing vendors may also fail to meet our production criteria, quality or delivery
requirements. Any such difficulties could have a material adverse effect on our production schedules and
accordingly, our business and results of operations.

Any failure to obtain or renew any of the approvals, licences, permits or certificates required for our
business could materially and adversely affect our operations.

Our business requires us to obtain and renew from time to time, certain approvals, licenses, registrations and
permits, some of which have expired and for which we have either made or are in the process of making an
application for obtaining the approval or its renewal. In addition, we require certain approvals, licenses,
registrations and permissions under various regulations, guidelines, circulars and statutes regulated by
authorities such as the Government of India, the State Governments and certain other regulatory and
government authorities, for operating our business. See “Government and Other Approvals — Material
approvals obtained in relation to our business” on page 316 for further details.
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Failure by us to renew, maintain or obtain the required permits or approvals at the requisite time may result
in the interruption of our operations and may have an adverse effect on our business, financial condition and
results of operations. Further, the approvals, licenses, registrations and permits issued to us may be suspended
or revoked in the event of non-compliance or alleged non-compliance with any terms or conditions thereof,
or pursuant to any regulatory action. Any failure to renew the approvals that have expired or apply for and
obtain the required approvals, licenses, registrations or permits, or any suspension or revocation of any of the
approvals, licenses, registrations and permits that have been or may be issued to us, may impede our
operations. As at the date of this Draft Red Herring Prospectus, the no objection certificate issued under the
Tamil Nadu Fire Service Act, 1985 has expired for which an application for renewal has been made. We have
also made applications to update certain approvals for recent changes to our Board and the name of our
Company following its conversion into a public limited Company. For details, see “Government and Other
Approvals — Material Approvals applied for, but not received” beginning on page 317. In the event that we
are unable to obtain such approvals in a timely manner or at all, our business operations may be materially
and adversely affected.

If we lose the services of our key executive officers or senior management, or are unable to retain, recruit
and hire other skilled personnel, our ability to effectively manage and execute our operations and meet
our strategic objectives could be harmed.

Our key management personnel in India, who have experience and competence in the EMS/ODM industry,
together with our senior management (comprising our SBU heads and functional heads), have within six
years built our large-scale manufacturing operations and high quality systems, managed the complexities of
our supply chain to ensure the timely availability of inputs in sufficient quantities, developed our talent and
human resources, and established customer relationships. Any loss or interruption in the services of our key
management personnel or senior management could significantly affect our ability to effectively manage our
operations and to meet our strategic objectives. In addition, we could incur additional expenses and need to
devote significant time and resources to recruit and train replacement personnel, which could further disrupt
our business and growth.

Our success also depends, to a significant extent, on our ability to attract, train and retain our technical experts,
R&D personnel, sales and marketing personnel and customer service personnel. Recruiting and retaining
capable personnel, particularly those with expertise and experience in our industry, are vital to our success.
There is substantial competition for R&D personnel, qualified technical experts, sales and marketing
professionals and post-sales services providers, as well as a rising attrition rate in the EMS industry, and we
may not be able to attract or retain these individuals to achieve our business objectives. If we fail to attract
and retain employees, to keep pace with our expected growth, our competitiveness, business, financial
condition and results of operations may be materially and adversely affected.

Seasonality may cause fluctuations in our revenue and operating results.

Our mobile phone revenues are subject to seasonality. The main festival season in India occurs between late
October and January and includes Diwali, Christmas and various regional new year festivals. This is also the
bonus season for many businesses, resulting in increased consumer spending and gift-giving. Our OEM
customers frequently release new mobile phone products around Diwali and e-commerce companies
announce festival schemes and shopping incentives during this period. Our OEM customers typically require
us to ramp up production in advance of the festival season, which typically results in increased production
and sales from August to October. See “Management’s discussion and analysis of financial condition and
results of operations — Factors affecting results of operations — Seasonality” on page 288. As we expand
into new industries, we will become subject to any seasonal factors affecting business in those industries.

Our Promoters will continue to hold a significant equity stake and continue to control our Company after
the completion of the Offer and their interests may not be aligned with the interests of other Shareholders.

After the Offer, our Promoters will, directly and indirectly, hold a majority of the issued Equity Shares. This
concentration of ownership could limit your ability to influence corporate matters requiring Shareholders’
approval. The Promoters will therefore have substantial influence over decisions regarding mergers,
consolidations and sales of all or substantially all of its assets, election of Directors, any amendment to our
Memorandum of Association and Articles of Association and including the issuance of Equity Shares and
dividend payments and other significant corporate actions. However, the interests of the Promoters may differ
from the interests of other Shareholders. This concentration of ownership may also discourage, delay or
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prevent a change in control of our Company, which could deprive the Shareholders of an opportunity to
receive a premium for their Equity Shares in a sale of our Company or may reduce the market price of the
Equity Shares.

In addition, as there is no formal non-compete arrangement between our Promoters and us, our Promoters,
along with members of our Promoter Group and the Foxconn Technology Group, may in certain
circumstances, pursue business opportunities or undertake corporate strategies which may not be aligned with
our interests. As a result, our Promoters, members of our Promoter Group and the Foxconn Technology Group
may have conflicts of interest which may materially and adversely affect our business, results of operations
and financial condition.

FIH Mobile, one of our Promoters, is listed on The Stock Exchange of Hong Kong Limited (“HKSE”). FIH
Mobile has applied for and obtained the approval of the HKSE for the proposed listing of our Company under
Practice Note 15 of the Listing Rules of the HKSE. The HKSE reserves the right to revoke or modify the
terms of the approval if there are changes to the information provided or circumstances under which the
approval is granted (including information in relation to the delineation of the business of our Company and
Subsidiaries and the rest of the Promoter Group).

To the extent that business or financial information relating to our Company and our Subsidiaries can be
derived from the annual or other public reports of our listed Promoter prepared in the ordinary course or
filings made with the relevant stock exchanges in accordance with applicable standards and requirements for
listed company disclosure in an overseas jurisdiction, investors are reminded that such information has not
been and will not be prepared for purposes of this Offer and does not form a part of this Draft Red Herring
Prospectus, the Red Herring Prospectus or the Prospectus. Any investment decision in connection with the
Offer must be taken only on the basis of the information in the Red Herring Prospectus and the Prospectus.

Our Directors or Key Managerial Personnel of the Company may have interests in the Company other
than reimbursement of expenses incurred or normal remuneration or benefits.

Our Non-Executive Directors, Yu Yang Chih, Hui-Chung Chen and Kam Wah Danny Tam, Managing
Director and our Key Managerial Personnel are interested in our Company, in addition to regular
remuneration or benefits and reimbursement of expenses, to the extent of their holding of Equity Shares in
our Company as nominees of our Promoter (Wonderful Stars), and any options held by them under the ESOS
2021, as applicable. Our Directors and such Key Managerial Personnel may not exercise their rights as
Shareholders to the benefit and best interest of our Company. Yu-Yang Chih, who is the Chairman and Non-
Executive Director on our Board, is also the Acting Chairman and Chief Executive Officer of FIH Mobile,
one of our Promoters. Further, Hui-Chung Chen and Kam Wah Danny Tam, Non-Executive Directors on our
Board, are also serving as senior AVPs of FIH Mobile. For more details, see “Our Management — Our
Board” on page 196. Our Promoter, Wonderful Stars, does not have experience in the line of business,
including the proposed lines of business, of our Company.

Our Company, our Promoters, our Directors, our Subsidiaries and Group Companies may be involved in
certain legal proceedings from time to time, and an adverse outcome in any such proceedings may
adversely affect our business, financial condition and growth strategy.

There are outstanding legal proceedings against our Company, which are pending at various levels of
adjudication before various courts, tribunals and other authorities. The summary of outstanding matters set
out below includes details of criminal proceedings, tax proceedings, statutory and regulatory actions and other
material pending litigation (as defined in the section “Outstanding Litigation and Other Material
Developments” on page 310) involving our Company.

Litigation involving our Company

Amount, to the extent quantifiable

Type of proceeding Number of cases @ million)®
Civil 190 @ 7.03
Criminal 2 32.70
Regulatory/ statutory action 9 3.92
Tax 9 4,038.57

Other matters
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@ Our Company has been impleaded as a party in 190 matters initiated by consumers before district consumer redressal
consumer forums of various states against our OEM customers and certain others. The aggregate amount involved in
these matters is approximately ¥7.03 million. Additionally, certain consumers have sought payment of interest for the
losses suffered due to the usage of defective mobile phones. The aggregate amount that may arise in relation to the
interest claims is not ascertainable at this stage.

@ To the extent quantifiable.

There is also regulatory action involving one of our Promoters, FIH Mobile.
For further information, see “Outstanding Litigation and Other Material Developments” on page 310.

These legal proceedings may or may not be decided in our favor. Further, as at 30 September 2021, we have
not considered any provisioning as necessary to be made by us for any possible liabilities arising out of these
litigation, and have accordingly not made any such provisioning. Additional liability may also arise out of
these proceedings. Decisions in such proceedings adverse to our interests may have an adverse effect on our
business, results of operations, cash flows, financial condition and growth strategy.

Work stoppages, strikes or other types of conflicts with, or the potential unionisation of, our employees
and contract workers may adversely impact our business, results of operations and financial condition.

Our manufacturing activities are labour intensive, require our management to undertake significant labour
interface, and expose us to the risk of industrial action. Our current workforce comprises a limited number of
full-time employees and a large number of contract workers. In particular, our manufacturing operations (both
SMT lines and final assembly lines) are currently fully staffed by contract workers. If the central government
or the state governments in India introduce new regulations that prohibit the employment of contract workers,
or enforce a certain ratio between permanent employees and contract workers, this may adversely impact our
business as we would need to re-assess our current process of hiring and staffing our operations. If we are
required to increase the ratio or number of permanent employees in our workforce, we would not be able to
right-size the workforce as quickly during a “ramp down” of our business operations without incurring
significant costs or other adverse consequences. Moreover, we would have to continue paying wages and
salaries even if the relevant workers are not engaged in productive activities. Inaddition, while our workforce
are not currently members of labour unions, they may unionise in the future. Unionisation would require
additional resources from our management team to coordinate with and manage the demands of the labour
union. Our operations may be affected by work stoppages, strikes or other types of conflicts with our
employees and contract workers. Any such event, at our current facilities or at any new facilities that we may
lease or acquire in the future, or at facilities adjacent to ours that we may or may not control, may adversely
affect our ability to operate our business. For example, a sit-down in December 2021 by contract workers at
a neighbouring facility operated by one of our Group Companies to protest against a food safety incident
resulted in suspension of production in our facilities for one shift. If such events were to persist, this may
impact our ability to serve our customers and impair our relationships with key customers and suppliers,
which may adversely impact our business, results of operations and financial condition.

We are subject to increasingly stringent environmental, health and safety laws, regulations and standards.
Non-compliance with and adverse changes in health, safety, labour, and environmental laws and other
similar regulations to our manufacturing operations may adversely affect our business, results of
operations and financial condition.

Our operations generate pollutants and waste including metal and plastic scrap, electronic scrap, and polluted
water from paint coating, some of which may be hazardous. We are therefore subject to a wide range of laws
and government regulations, including in relation to safety, health, labour, and environmental protection
including the Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016, E-
Waste (Management) Rules, 2016, Atomic Energy (Radiation Protection) Rules, 2004 etc. These laws and
regulations impose controls on water release or discharge, the management, use, generation, treatment,
processing, handling, storage, transport or disposal of hazardous materials, including the management of
certain electronic waste, and exposure to hazardous substances with respect to our employees, along with
other aspects of our manufacturing operations. For example, under the Water (Prevention and Control of
Pollution) Act, 1974 and Air (Prevention and Control of Pollution) Act, 1981, there are limits on the quantities
of various pollutants discharge that our manufacturing facilities may release into the air and water. The waste
water produced from the paint coating in our mechanics and enclosures business is subject to pollution control
and required to undergo a water treatment before disposal. Electronic waste is also subject to e-waste
regulations, which requires proper disposal with approved vendors. Environmental laws and regulations in
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India have become 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 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,
including public interest litigation, being commenced against us, third party claims or the levy of regulatory
fines. Further, any violation of applicable environmental laws and regulations may result in fines, criminal
sanctions, revocation of operating permits, or shutdown of our manufacturing facilities. While there have
been no actions undertaken by the relevant authorities/ courts in relation to any environmental/ safety/ labour
related non-compliances in the past, including in the previous three Financial Years, there may be violations
in the future which could have an adverse effect on our business, results of operations and financial condition.

As a consequence of unanticipated regulatory or other developments, future environmental and regulatory
related expenditures may vary substantially from those currently anticipated. Our costs of complying with
current and future environmental laws and other regulations may 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 subject to the laws and regulations governing employees in such areas as minimum wage and
maximum working hours, overtime, working conditions, health and safety, hiring and termination of
employees, contract labour and work permits. These include the Factories Act, 1948, Contract Labour
(Regulation and Abolition) Act, 1970, Payment of Wages Act, 1936, etc. These regulations may also apply
to facilities and services we provide to our employees and contract workers through third-party contractors,
including dormitory accommodations (and related catering facilities) and transportation. A failure by us or
our contractors to comply with the relevant labour regulations, could lead to enforced shutdowns and other
sanctions imposed by the relevant authorities, as well as the withholding or delay in receipt of regulatory
approvals for our new products. We may be involved in future litigation or other proceedings, or be held
liable in any litigation or proceedings including in relation to labour, safety, health and environmental matters,
the costs of which may be significant.

Furthermore, we expect the focus on environmental, social and corporate governance matters, particularly for
publicly listed companies, to intensify. This will require greater accountability to our public (including
institutional) shareholders, as well as our OEM customers and, possibly, their ultimate consumers. We expect
the compliance and reporting costs of environmental, social and corporate governance matters to increase. If
we are unable to achieve and demonstrate the required level of environmental, social and corporate
governance compliance, our business and reputation will be adversely affected.

Any decrease in our future profitability may have an adverse effect on our ability to recover our deferred
income tax assets.

We had deferred tax assets (net) of ¥393.00 million as at 30 September 2021, and as at that date ¥344.39
million of our deferred income tax assets are to be recovered on or before 31 March 2022. Deferred income
tax assets relating to certain temporary differences and tax losses are recognised when we consider it is
probable that future taxable profits will be available against which the temporary differences or tax losses can
be utilised. Significant judgment is thus required to determine the amount of deferred income tax assets that
can be recognised, including the timing and level of future taxable profits. When the expectation is different
from the original estimate, such differences will impact the recognition of deferred income tax assets and
taxation charges in the period in which such estimate is changed, and the carrying amount of deferred income
tax assets may be reduced to the extent that it is no longer probable that sufficient taxable profits will be
available to allow all or part of the asset to be utilised. Any decrease in our profitability in the future may
have an adverse effect on our ability to recover our deferred income tax assets, which could have an adverse
effect on our results of operations.

Our insurance coverage is limited and may not be adequate to cover potential losses and liabilities.

We maintain insurance policies in respect of our manufacturing facilities and fixed assets. These policies
cover industrial risks to our business, including any machinery breakdowns. We also maintain a transit
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insurance policy with third-party insurers in connection with the marine transportation of our raw materials,
products and equipment. In addition, we maintain a general liability policy for claims in connection with
compensation for damage or injuries incurred by a third party. Our insurance cover for property, furniture
and fixtures, plant and equipment as at 30 September 2021 was X13,103.62 million, while our net block of
property, plant and equipment was 36,993.71 million as of 30 September 2021. Consequently, our insurance
cover as a percentage of total assets was 15.04%, as at 30 September 2021. If we were subject to substantial
liabilities that were not covered by our insurance, we could incur costs and losses that could materially and
adversely affect our results of operations.

Foreign exchange fluctuations may adversely affect our earnings and profitability.

While our reporting currency is Indian Rupees, certain of our transactions, such as imports of raw materials
and components and payment of certain expenses, are conducted in foreign currencies, and certain assets and
liabilities are denominated in foreign currencies. We have sought to mitigate our foreign currency risk by
changing the way we invoice material costs to our largest OEM customer. Until Financial Year 2019 we bore
foreign currency risk for the payment period and thereafter we agreed with the customer to fix the exchange
rate of Indian Rupees against the US Dollar (which is the currency in which the import costs of those materials
are largely denominated) as at the date of import, which effectively results in the counterparty bearing the
foreign currency risk over the payment period. However, we may not be able to do this with other customers,
and the new businesses and industries we are diversifying into may expose us to additional foreign currency
exposure and fluctuations in the exchange rates between the Indian Rupee and other currencies. As we
commence our export business, we will also enter into transactions denominated in currencies other than the
local currencies in which we or our subsidiaries operate and will face foreign currency transaction risk to the
extent that the amounts and relative proportions of various currencies in which our costs and liabilities are
denominated deviate from the amounts and relative proportions of the various currencies in which our sales
and assets are denominated.

We have had loss on foreign currency transactions and translation (net) in Financial Years 2019, 2020 and
2021 0f %7,205.67 million, 32,323.49 million and 3282.29 million. However, the impact of future exchange
rate fluctuations among these currencies on our results of operations and financial condition cannot be
accurately predicted, and our attempts to mitigate the adverse effects of exchange rate fluctuations may not
be successful and such exchange rate fluctuations may in the future, which could have a material adverse
effect on our results of operations, financial condition and prospects 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.

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, working
capital requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future
determination as to the declaration and payment of dividends will be at the discretion of our Board and will
depend on factors that our Board deems relevant, including among others, our future earnings, financial
condition, cash requirements, business prospects and any other financing arrangements. Additionally, our
ability to pay dividends may also be restricted by the terms of financing arrangements that we may enter into.
We cannot assure you that we will be able to pay dividends in the future. For further details, see “Dividend
Policy” on page 221.

The expiry or early withdrawal of certain tax benefits available to our manufacturing facilities or our
Subsidiaries may adversely affect our results of operations.

We benefit from certain tax exemptions provided by the Government of India in relation to some of the
manufacturing activities undertaken by us at our Andhra Pradesh and Tamil Nadu campuses.

Applications by our Subsidiary, RSHTPL, for PLlIs for the telecom and networking products and IT hardware
have been approved, under which certain incentives and benefits may be made available to our Subsidiary
for the production and manufacture of such products. See “-- Our business and prospects are dependent on
the success of the “Make in India” initiatives of the Government of India, including the “Aatmanirbhar
Bharat Abhiyaan”, or Self-Reliant India, campaign and general economic and political conditions in
India.” below on page 47.
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Further, with the introduction of the GST, the tax benefits previously available to us under the Central Excise
Act, 1944 and the Central Sales Tax Act, 1956, have been withdrawn prior to the contemplated expiration or
termination of such benefits. At this stage, we are unable to quantify the impact that such changes may have
on our business, results of operations and profitability, due to limited information available in the public
domain.

We have incurred a loss in Financial Year 2019 and have had negative cash flows in the past three
Financial Years and the six months ended 30 September 2021 and there can be no assurance that we will
not incur a loss in future financial years.

In Financial Year 2019, we incurred a restated loss of 22,228.71 million and our loss before tax was %2,113.25
million. We have had negative cash flows from (i) operating activities and investing activities in Financial
Year 2019, (ii) investing activities and financing activities in Financial Year 2020, (iii) operating activities,
investing activities and financing activities in Financial Year 2021, and (iv) investing activities and financing
activities in the six months ended 30 September 2021. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Results of Operations — Financial Year Ended 31 March
2020 Compared with Financial Year Ended 31 March 2019 on page 294. The following table sets forth
net cash inflow/(outflow) from operating, investing and financing activities for Financial Years 2019, 2020
and 2021 and the six months ended 30 September 2021:

(< million)
Six months ended 30 Financial Year
Particulars September 2021 2021 2020 2019
(Consolidated) (Standalone) (Standalone) (Standalone)
Net cash generated from/ (used in)
operating activities 11,752.73 (760.74) 11,015.09 (5,329.25)
Net cash (used in) investing activities (562.69) (1,634.51) (1,716.87) (5,369.31)
Net cash generated from/ (used in)
financing activities (207.53) (455.39) (4,086.27) 13,417.01
Cash and cash equivalents at the
beginning of the period/year 8,612.82 11,463.46 6,251.51 3,533.06
Cash and cash equivalents at the
end of the period/year 19,595.33 8,612.82 11,463.46 6,251.51

We have expended, and expect to continue to expend, substantial financial and other resources on, among
others, R&D, expansion of our facilities and expansion of our product lines. These efforts may be more costly
than we expect and may not result in increased revenue or growth in our business. Any failure to increase our
revenue sufficiently to keep pace with our investments and other expenses could prevent us from achieving
or increasing profitability or positive cash flow on a consistent basis. If we are unable to successfully address
these risks and challenges or if we are unable to generate adequate revenue growth and manage our expenses
and cash flows, we may incur losses in the future and our business, cash flows, financial condition and results
of operations could be adversely affected.

We have certain contingent liabilities and our cash flows, financial condition and profitability may be
adversely affected if any of these contingent liabilities materialise.

The following table sets forth our contingent liabilities as per Ind AS 37 — Provisions, Contingent Liabilities
and Contingent Assets, were as follows:

Contingent liabilities

(2 million)
Six months Six months Financial Year
Particulars ended 30 ended 30 2021 2020 2019
September 2021  September 2020 (Standalo (Standa  (Stand
(Consolidated) (Standalone) ne) lone) alone)
Claims against the Company not
acknowledged as debt:
Customs Act 1,225.47 1,225.47 1,225.47 1,225.47 -
- Amount paid as pre deposit 9191 67.06 91.91 67.06 -

If a significant portion of these contingent liabilities materialise, we may have to fulfil our payment
obligations, which may havean adverse impact on our cash flows, financial conditions and results of
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operations. For further details, see the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Contingent Liabilities” on page 303.

All our facilities in India, including our Registered Office and Corporate Office, are located on leased
premises, and certain equipment is leased by us. There can be no assurance that these lease agreements
will be renewed upon termination or that we will be able to obtain other premises on lease on same or
similar commercial terms or at all.

Our campus in Andhra Pradesh is situated on land and in buildings leased from Sri City Private Limited, and
our campuses in Tamil Nadu, including our Registered and Corporate Office, are situated on land leased by
FIH India Developer Private Limited, a member of our Promoter Group, from State Industries Promotion
Corporation of Tamil Nadu, which in turn has been sub-leased to our Company. For further details, see “Our
Business — Immovable Properties” on page 171. While we renew these lease agreements and deeds
periodically in the ordinary course of business, in the event that these existing leases are terminated or they
are not renewed on commercially acceptable terms, we may suffer a disruption in our operations. If alternative
premises are not available at the same or similar costs, sizes or locations, our business and results of operations
may be adversely affected.

We also lease certain equipment for use in our operations. For example, we have leased our equipment for
printed circuit assemblies under a seven-month lease ending in February 2022, which is extendable by mutual
agreement. While installation and functional failure costs are covered under the lease agreement, we are
responsible for maintaining the equipment in safe condition and for any physical damage attributable to us.

In addition, any regulatory non-compliance by the landlords or lessors or adverse development relating to the
landlords’ or lessors’ title or ownership rights to such properties or equipment, including as a result of any
non-compliance by them, may entail significant disruptions to our operations, especially if we are forced to
vacate leased spaces or cease of the use of the related equipment following any such developments. If our
sales do not increase in line with our rent and costs, including setup and interior design costs, our profitability
and results of operations could be adversely affected.

We have in the past made applications for compounding certain non-compliances under the Companies
Act 2013 and FEMA.

We have in the past made applications for compounding of non-compliances with certain provisions under
the Companies Act 2013 and FEMA. These include compounding in relation to delay in holding our annual
general meeting, lack of disclosure on maintenance of cost records in previous Board reports, non-disclosure
of loans made to a related party in a previous Board report, shortfall in CSR spending as well as for a delay
in filing of Form FC-GPR, brief details of which are provided below:

S. Relevant provisions Year Details of Non- Compliance Fines / Compounding fee
no. of imposed
order
Companies Act
1.  Section 96(1) 2021  Our Company held its AGM for 1. X 10,000 against our

Financial Year 2018 on October 31,
2018 with a delay of one day.

Company; and

2. % 5,000 each, against our
erstwhile directors and our
Company Secretary and
Compliance Officer

2. Section 134(3)(q) read 2021 Our Company failed to make 1. I 150,000 against our
with Rule 8(5)(ix) of the disclosures in the Board’s report for Company; and
Companies (Accounts) Financial Years 2019 and 2020 as to
Rule, 2014 whether maintenance of cost records is 2. % 50,000 each, against our
required by our Company under erstwhile directors
Section 148(1) and whether such
accounts and records are actually
prepared and maintained.
3. Section 134(3) read with 2021  Our Company failed to specify the ¥ 150,000 against our

Section 135(5)

reasons for not spending the monetary
amounts stipulated for CSR activities in
its Board’s Report for Financial Years

Company; and

% 130,000 each, against our
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S. Relevant provisions
no.

4. Section 134(3)(g)

5. Section 134(6) of the
Companies Act 2013

6.  Section 139(1)

7.  Section 42

FEMA

8. Para 9(1)(B) and para
9(2) of Schedule-l of
Foreign Exchange
Management (Transfer
or Issue of Security by a
Person Resident Outside
India) Regulations, 2000

Year

of

order

2021

2021

2021

2021

2019

Details of Non- Compliance

2018 and 2019.

Our Company failed to disclose the
details of the loans made to FIH India
Developers Private Limited in its
Board’s Report for Financial Year
2018.

The Board’s reports and their
annexures namely Form AOC - 2,
Form MGT - 9 and Annual Report on
CSR Activity for Financial Years 2018
and 2019 the Board’s report and its
annexures namely Form MGT - 9 and
Annual Report on CSR Activity for
Financial Year 2020 were not signed in
accordance with Section 134(6) of
Companies Act 2013

Our Company failed to appoint the
Statutory Auditors for a mandatory
period of five years

Delays in the filing of various E-Forms
MGT-14 in relation to the intimation to
the RoC of passing of special resolutions
under Section 42 of at various EGMs for
the allotment of equity shares of the
Company to Wonderful Stars at various
EGMs conducted in Financial Year 2016
and Financial Year 2018

Delay in submission of Form FC-GPR
to the regional office of RBI in
pursuance of allotment of 16,65,94,499
equity shares to our Promoter,
Wonderful Stars and member of our
Promoter Group, Aptech Electronics
undertaken between July 9, 2015 and
December 10, 2018 and delay in filing
the annual return in respect of Foreign
Liabilities and Assets

Fines / Compounding fee
imposed

erstwhile directors and our
Company  Secretary and
Compliance Officer

3 75,000 against our
Company; and

¥ 130,000 each, against our
erstwhile directors and our
Company  Secretary and
Compliance Officer

3 150,000 against our
Company; and

% 65,000 each, against our
erstwhile directors and our
Company  Secretary and
Compliance Officer

X 150,000
Company; and

against  our

% 75,000 each, against our
erstwhile directors and our
Company  Secretary and
Compliance Officer

The Deputy Director, MCA,
passed  various  orders
approving all our applications
for condonation of delay filed
on 2 August 2021. No
penalties were imposed by
the MCA.

Further, our Company has
also filed three applications
for condonation of delays on
8 November 2021 which
were approved by the MCA
pursuant to an e-mail dated
10 December 2021. No
penalties were imposed by
the MCA.

% 14,98,670

For further details, see “Outstanding Litigation and other Material Developments — Litigation involving
our Company — Litigation filed against our Company — Actions by regulatory and statutory authorities
involving our Company” on page 311. There are also certain inadvertent errors in our regulatory filings,
such as typographical errors with respect to the date of a shareholders resolution, the date of allotment of
equity shares and details of the share capital of our Company. There have also been delays in the past filings
with regulatory authorities, including in relation to investment in our Subsidiary, RSHTPL, for which we
have paid a late submission fee to the RBI.
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Any such repeated non-compliances may be detrimental to the interest of our Company and may have a
material adverse effect on our reputation as well as results of operations. Additionally, there may be fines
imposed on us for any non-compliances.

We have significant capital requirements. If we experience insufficient cash flows to allow us to make
required payments on our debt or fund working capital requirements, there may be an adverse effect on
our business and results of operations.

Our business is capital intensive as we constantly seek to add new and upgrade our existing manufacturing
facilities; increase our product portfolio; and invest in the research and development of new technologies and
products, among others. In Financial Years 2019, 2020 and 2021, additions to Property, Plant and Equipment
amounted to 5,081.54 million, ¥1,764.03 million and %2,321.90 million. We also have significant working
capital requirements to finance the purchase of raw materials and the development and manufacturing of
products before payment is received from customers. We intend to utilise ¥7,069.00 million (a part of the Net
Proceeds) towards funding our incremental working capital requirements in Fiscals 2023 and 2024.

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, additional market developments and new opportunities in the EMS and ODM
industries. Our working capital requirements may increase if the payment terms in our purchase orders or
invoices include 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 adversely affect our results of operations and financial condition.

Our sources of additional financing, where required to meet our capital expenditure plans, 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, 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. In addition, to the extent we receive credit ratings in respect of any of our future
borrowings, any subsequent downgrade in those credit ratings may increase interest rates for our future
borrowings, which would increase our cost of borrowings and adversely affect our ability to borrow on a
competitive basis. Any issuance of Equity Shares, on the other hand, would result in a dilution of the
shareholding of existing Shareholders.

We have not entered into any definitive arrangements to utilise certain portions of the net proceeds of the
Offer. Our funding requirements and deployment of the Net Proceeds of the Offer are based on
management estimates and a cost assessment report from Axium Valuation Services LLP and have not
been independently appraised. Our management will have broad discretion over the use of the Net
Proceeds.

We intend to use the Net Proceeds of the Offer for the purposes described in “Objects of the Offer” on page
81. We are yet to place orders for the total capital expenditure which we propose to fund from the Net
Proceeds. We have not entered into any definitive agreements to utilize the Net Proceeds for this object of
the Offer and have relied on the quotations received from third parties for estimation of the cost. Further, a
cost assessment report has been obtained from Axium Valuation Services LLP for the proposed capital
expenditure in Campus 2 located at Sriperumbudur, Tamil Nadu by construction of a ready to occupy main
factory building with other necessary utility buildings and utilities for the purpose of production of mobile
devices components. 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. Our funding requirements may be subject to change based on
various factors such as the timing of completion of the Offer, market conditions outside the control of our
Company, and any other business and commercial considerations. The remaining Net Proceeds shall be
utilised in subsequent periods as may be determined by our Company and by the Shareholders by way of a
special resolution, in accordance with applicable laws. This may entail rescheduling and revising the planned
expenditure and funding requirement and increasing or decreasing the expenditure for a particular purpose
from the planned expenditure as may be determined by our Company and by the Shareholders by way of a
special resolution, subject to compliance with applicable law. Our funding requirements are based on
management estimates and our current business plans and the cost assessment report obtained from Axium
Valuation Services LLP and has not been appraised by any bank or financial institution or other agency. The
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deployment of the Net Proceeds will be at the discretion of our Board. We may have to reconsider our
estimates or business plans due to changes in underlying factors, some of which are beyond our control, such
as interest rate fluctuations, changes in input cost, and other financial and operational factors. 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.

Accordingly, prospective investors in the Offer will need to rely upon our management’s judgment with
respect to the use of the Net Proceeds. If we are unable to deploy the Net Proceeds in a timely or an efficient
manner, it may affect our business and results of operations.

Our proposed expansion plans relating to our manufacturing facilities are subject to the risk of
unanticipated delays in implementation and cost overruns.

Our capital expenditure plans in relation to the proposed expansion of manufacturing facility in Campus 2,
remain subject to the potential problems and uncertainties that construction activities face including cost
overruns or delays. Problems that could adversely affect our expansion plans include labour shortages,
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, 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 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 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 such activities, we may not be able to achieve the
intended economic benefits of such capital expenditure, 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 and additions 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.

Any variation in the utilisation of the Net Proceeds shall be subject to certain compliance requirements,
including prior approval from Shareholders.

We propose to utilise the Net Proceeds for funding the capital expenditure requirements of our Company
towards expansion of our manufacturing facility in Campus 2, located in Sriperumbudur, investment in our
Subsidiary, RSHTPL, for financing its capital expenditure requirements, funding the working capital
requirements of our Company and for general corporate purposes.

For further details of the proposed objects of the Offer, see “Objects of the Offer” on page 81. At this stage,
we cannot determine with any certainty if we would require the Net Proceeds to meet any other expenditure
or fund any exigencies arising out of competitive environment, business conditions, economic conditions or
other factors beyond our control. In accordance with Sections 13(8) and 27 of the Companies Act 2013, we
cannot undertake any variation in the utilisation of the Net Proceeds without obtaining the Shareholders’
approval through a special resolution. In the event of any such circumstances that require us to undertake
variation in the disclosed utilisation of the Net Proceeds, we may not be able to obtain the Shareholders’
approval in a timely manner, or at all. Any delay or inability in obtaining such Shareholders’ approval may
adversely affect our business or operations.

Further, our Promoters would be required to provide an exit opportunity to Shareholders who do not agree
with our proposal to change the objects of the Offer or vary the terms of such contracts, at a price and in such
manner as prescribed by SEBI. Additionally, the requirement on our Promoters to provide an exit opportunity
to such dissenting Shareholders may deter our Promoters from agreeing to the variation of the proposed
utilisation of the Net Proceeds, even if such variation is in the interest of our Company. Further, our Promoters
may not have adequate resources at their disposal at all times to enable them to provide an exit opportunity
at the price prescribed by SEBI.
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In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized
proceeds of the Offer, if any, or vary the terms of any contract referred to in this Draft Red Herring Prospectus,
even if such variation is in the interest of our Company. This may restrict our ability to respond to any change
in our business or financial condition by re-deploying the unutilised portion of Net Proceeds, if any, or varying
the terms of contract, which may adversely affect our business and results of operations.

Certain non-GAAP financial measures and performance indicators presented in this Draft Red Herring
Prospectus may have limitations as analytical tools, may vary from any standard methodology applicable
across the EMS or ODM industry, and may not be comparable with financial or statistical information of
similar nomenclature presented by other peer companies.

We use certain supplemental non-GAAP measures to review and analyse our financial and operating
performance from period to period, and to evaluate our business, which have been included in this Draft Red
Herring Prospectus. Although these 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 and our operating and financial performance. For more information on the non-
GAAP financial measures used in this Draft Red Herring Prospectus, see “Certain Conventions, Use of
Financial Information and Market Data and Currency of Presentation — Non-GAAP Financial
Measures”, “Definitions and Abbreviations — Conventional and General Terms and Abbreviations” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Non-GAAP
Measures” on pages 12, 8 and 296.

Presentation of these non-GAAP financial measures and key performance indicators should not be considered
in isolation from, or as a substitute for, analysis of our historical financial performance, as reported and
presented in our Restated Financial Information set out in this Draft Red Herring Prospectus. These non-
GAAP financial measures and performance indicators are not defined under Ind AS, are not presented in
accordance with Ind AS and have limitations as analytical tools. These non-GAAP financial measures may
differ from similar titled information used by our peer companies, who may calculate such information
differently and hence their comparability with the measures used by us may be limited. Therefore, these non-
GAAP financial measures and key performance indicators should not be viewed as substitutes for measures
of performance under Ind AS or as indicators of our cash flows, liquidity or profitability.

This Draft Red Herring Prospectus contains information from an industry report which we have
commissioned from Frost & Sullivan (India) Private Limited, and any reliance on such information for
making an investment decision in the Offer is subject to inherent risks.

We have retained an independent third party research agency, Frost & Sullivan (India) Private Limited, to
prepare an industry report titled “Market Assessment for India EMS/ODM Industry” dated 14 December 2021,
exclusively for purposes of confirming our understanding of the industry we operate in and inclusion of
industry-related information in this Draft Red Herring Prospectus. 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 the Draft Red Herring Prospectus. The F&S Report is a paid report that has been commissioned by our
Company, and is subject to various limitations and based upon certain assumptions that are subjective in
nature. Although we believe that the data may be considered to be reliable, the accuracy, completeness and
underlying assumptions are not guaranteed and its dependability cannot be assured. While we have taken
reasonable care in the reproduction of the information, we make no representation or warranty, express or
implied, as to the accuracy or completeness of such facts and statistics. Due to possibly flawed or ineffective
collection methods or discrepancies between published information and market practice and other problems,
the statistics therein may be inaccurate or may not be comparable to statistics produced for other economies
and should not be unduly relied upon. Statements from third parties that involve estimates are subject to
change, and actual amounts may differ materially from those included in this Draft Red Herring Prospectus.
You are advised not to place undue reliance on the F&S Report or extracts thereof as included in this Draft
Red Herring Prospectus, when making your investment decision. Also, see “Certain Conventions Use of
Financial Information and Market Data and Currency of Presentation — Industry and Market Data” and
“Industry Overview” on pages 12 and 106.

Information relating to installed capacities and the historical production and capacity utilisation of
manufacturing facilities included in this Draft Red Herring Prospectus is based on various assumptions
and estimates by the independent chartered engineer verifying such information and future production
and capacity utilisation may vary.
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Information relating to our installed capacities and historical production and capacity utilisation of
manufacturing facilities in India is based on various assumptions and estimates by Multi Engineers Private
Limited, the independent chartered engineer, as set out in their certificate dated 20 December 2021, including
those relating to the number of working days in a month, the number of shifts in a day and the number of
manufacturing hours in a day. Such assumptions and estimates may not continue to be true and future
production and capacity utilisation may vary. Calculation of the installed capacities and historical production
and capacity utilisation of our manufacturing facilities by the independent chartered engineer may not have
been undertaken on the basis of any standard methodology and may not be comparable to that employed by
competitors.

Unfavourable media coverage in relation to us or our affiliates could harm our business, reputation,
financial condition, cash flows and results of operations.

We are the subject of media coverage from time to time. Unfavourable publicity regarding our revenue model,
quality of products, technology, employees or management team could adversely affect our reputation. In
order to ensure that we cater in the best possible manner to all stakeholders, we are constantly reviewing our
systems and policies to reflect the dynamic nature of the market and customer needs. While we are open to
roll back any policy if not well received, we may receive negative publicity or incur costs to implement and
roll back any such policy, which would have an adverse impact on our operations. Such negative publicity
could also harm the size of our network and the engagement and loyalty of our customers, which could
adversely affect our business and results of operations.

As our Company continues to scale and public awareness of our brand increases, any future issues that draw
media coverage could have an amplified negative effect on our reputation and brand. In addition, negative
publicity related to our Promoters or the Foxconn Technology Group may damage our reputation, even if the
publicity is not directly related to us. Any negative publicity that we may receive could diminish confidence
in our products and may result in increased regulation and legislative scrutiny of industry practices as well as
increased litigation, which may further increase our costs of doing business and adversely affect our brand.
As a result, any impairment or damage to our brand, including as a result of these or other factors, could
adversely affect our business, reputation, financial condition, cash flows and results of operations.

Our Company will not receive any proceeds from the Offer for Sale. The Promoter Selling Shareholder
will receive the proceeds from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Promoter Selling Shareholder shall be entitled
to the proceeds from the Offer for Sale (net of its portion of the Offer-related expenses) and our Company
will not receive any proceeds from the Offer for Sale. None of our Directors or Key Managerial Personnel
will receive, in whole or in part, any proceeds from the Offer.

We are required to comply with the covenants under our financing agreements, including if we draw down
amounts pursuant to such agreements.

We have entered into agreements in relation to our financing arrangements with certain banks. As of 30
September 2021, we did not have amounts outstanding under our borrowing arrangements with lenders. We
are subject to compliance with the terms of such facilities, including in the event we draw down amounts
under our borrowing arrangements. The agreements with respect to our borrowings contain restrictive
covenants, including, but not limited to, requirements that we obtain consent from the lenders prior to
undertaking certain matters including, among others, effecting a merger, amalgamation reorganization,
compromise or reconstruction, amending the constitutional documents of our Company, change in
shareholding pattern, change in management, declaration of dividends, creating, assuming or incurring any
further encumbrances on the assets of our Company or enter into any borrowing arrangement with any bank
or financial institution, effecting any change in the general line of business of the Company or our
management, any capital expenditure other than in the ordinary course of business, change in management
or control and selling, assigning, mortgaging or otherwise disposing the fixed assets of our Company.

There can be no assurance that we will be able to comply with the financial or other covenants prescribed
under the documentation for our financing arrangements or that we will be able to obtain consents necessary
to take the actions that may be required to operate and grow our business. For details of our borrowings, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 283.
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External Risks

53. Our business and prospects are dependent on the success of the “Make in India” initiatives of the
Government of India, including the “Aatmanirbhar Bharat Abhiyaan”, or Self-Reliant India, campaign
and general economic and political conditions in India.

Our business benefits substantially from the Government of India’s “Aatmanirbhar Bharat Abhiyaan”, or
Self-Reliant India, campaign, which provides a range of incentives to attract and localise manufacturing and
production in the country. These incentives promote manufacturing and exporting products in various
industries, including those that we are targeting for future growth. The Company has been approved for a PLI
for mobile phone manufacturing which provides a revenue subsidy of 4-6% on the incremental revenue from
mobile phones priced above %15,000. The aggregate maximum potential incentive for the Company under
this scheme is 260,004 million over the Financial Years 2022 to 2026. In addition, our subsidiary RSHTPL
has been approved for a PLI for (i) IT hardware with aggregate maximum potential incentive of 312,450
million over the Financial Years 2022 to 2026 and (ii) telecom and networking products with aggregate
maximum potential incentive of 34,025 million over the Financial Years 2022 to 2026. These time-bound
incentives are subject to various conditions, including meeting certain minimum and cumulative targets,
including incremental investments, incremental sales and employment generation, and the amount and
disbursement of incentives will depend on our ability to meet or exceed those targets and other conditions.
Other conditions include requirements with respect to investment and production, compliance with applicable
conditions at the time of submission of a disbursal claim, submission of self-certified quarterly review reports,
submission of shareholding pattern along with the annual incentive claim in case of any changes in
shareholding pattern during the year and informing the authority of any change of the manufacturing location
from the application. The authority is empowered to conduct periodic reviews of eligible companies with
respect to their investments, employment generation, production and value addition under the relevant
scheme, and may revise incentive rates, ceilings, target segments and eligibility criteria as deemed appropriate
during the tenure of the relevant scheme. These approvals received under the PLI schemes should not be
considered as a guarantee for disbursement of incentive amounts and any such disbursement will be subject
to the determination of the baseline and verification of eligibility after submission of a disbursal claim and
other criteria set out in the relevant scheme guidelines.

We also intend to apply for the electric vehicles (components category) and hearables PLI schemes as and
when applications are invited.

We are also eligible, and have applied for, the Modified Special Incentive Package Scheme (M-SIPS), which
provides a capital subsidy of 20-25% for investment in capital expenditure for mobile phone manufacturing.
The maximum potential incentive under this scheme is ¥2,032.0 million over the Financial Years 2022 to
2026. The application is pending as at the date of this Draft Red Herring Prospectus. We also have a capital
and revenue subsidy from the government of Andhra Pradesh for investments in that state, where the
maximum potential incentive is 33,433 million over the Financial Years 2022 to 2026. These incentives are
also time-bound and subject to conditions. If we are unable to meet the investment thresholds, financial targets
and the other conditions on the basis of which these incentives were applied for, we will not be able to realise
the benefits from these incentives.

The Government of India launched a series of policies, schemes and incentives such as Modified Special
Incentive Package Scheme, Electronic Manufacturing Clusters and mandatory safety standards and
investment allowances and deductions to encourage domestic manufacturing in India. The most significant
policy initiatives were Tariff Protection Against Imports and Tax and Tariff Concessions on Inputs. Under
Tariff Protection Against Imports, an excise duty of 12.5% was applied as Countervailing Duty (CVD) to
imports but domestic producers could choose between the same 12.5% excise duty with VAT exemption on
inputs used and a significantly lower excise duty and no VAT exemption. For a vertically integrated
manufacturer, this regime allowed significant protection against imports. Tax and Tariff Concessions on
Inputs encouraged assembly activities in India by waiving basic custom duty and CVD on inputs used in the
production of all ITA-1 products. ITA-1 products are final products that enter duty free into the country under
the World Trade Organisation Information Technology Agreement — 1 to which India is a signatory. These
Basic Customs duty exemptions/concessions are largely continued under the Goods and Service Tax regime
launched in 2017 subject to compliance with Import of Goods under the Concessional Rates Rules.
Concessional CVD on inputs is no more available under GST regime from 2017 and Integrated GST (“IGST”)
is levied on inputs imported in the GST regime, however the IGST paid on inputs is inputable. These duty
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differentials between imports and local production offered significant cost advantages to manufacturer of
mobile phones which have local production in India.

Changing regulations in India, whether at the central, state or local level, could lead to new compliance
requirements that are uncertain.

The regulatory and policy environment in which we operate is evolving and is subject to change. The
government of India (“Gol”) as well as the states of Andhra Pradesh and Tamil Nadu, where our campuses
and substantially all of our operations are based, may implement new laws or other regulations and policies
that could affect the electronics manufacturing industry, which could lead to new compliance requirements,
including requiring us to obtain approvals and licenses from the Gol, the state governments of Andhra Pradesh
and Tamil Nadu, 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. Any changes to such laws, may
adversely affect our business, financial condition, results of operations, cash flows and prospects:

For example, the Taxation Laws (Amendment) Act, 2019, a tax legislation issued by India’s Ministry of
Finance effective as of 20 September 2019, prescribes certain changes to the income tax rate applicable to
companies in India. According to this legislation, companies can henceforth voluntarily opt in favour of a
concessional tax regime (subject to no other special benefits/exemptions being claimed), which reduces the
rate of income tax payable to 22% subject to compliance with conditions prescribed, from the erstwhile 25%
or 30% depending upon the total turnover or gross receipt in the relevant period. Any such future amendments
may affect our other benefits such as exemption for income earned by way of dividend from investments in
other domestic companies and units of mutual funds, exemption for interest received in respect of tax free
bonds, and long-term capital gains on equity shares if withdrawn by the statute in the future, and the same
may no longer be available to us. Any adverse order passed by the appellate authorities/ tribunals/ courts
would have an effect on our profitability.

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.

Additionally, the Gol has recently introduced (a) the Code on Wages, 2019 (“Wages Code”); (b) the Code on
Social Security, 2020 (“Social Security Code™); (c) the Occupational Safety, Health and Working Conditions
Code, 2020; and (d) the Industrial Relations Code, 2020, which consolidate, subsume and replace numerous
existing central labour legislations. 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.

We have not fully determined the impact of these recent and proposed laws and regulations on our business.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy in the jurisdictions in which we operate, including by reason of an
absence, or a limited body, of administrative or judicial precedent may be time consuming as well as costly
for us to resolve and may impact the viability of our current business or restrict our ability to grow our
business in the future. Any increase in the compliance requirements as result of a change in law, regulation
or policy, may require us to divert additional resources, including management time and costs towards such
increased compliance requirements. Additionally, our management may be required to divert substantial time
and effort towards meeting such enhanced compliance requirements and may be unable to devote adequate
time and efforts towards our business, which may have an adverse effect on our future business, prospects,
financial condition and results of operations. Further, if we are affected, directly or indirectly, by the
application or interpretation of any provision of such laws and regulations or any related proceedings, or are
required to bear any costs in order to comply with such provisions or to defend such proceedings, our business
and financial performance may be adversely affected.

We may not be able to comply with any increased or more stringent regulatory requirements, in part or at all.
Failure to comply with such further regulatory requirements could lead to regulatory actions, including
penalties, which may have an adverse effect on our future business, prospects, financial condition, cash flows
and results of operations.
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A downgrade in credit ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of
India. India’s sovereign rating improved from Baa3 with a “negative” outlook to Baa3 with a “stable” outlook
by Moody’s in October 2021 and was affirmed to be BBB with a “negative” outlook by Fitch in April 2021;
and from BBB to BBB “low” by DBRS in May 2021. India’s sovereign rating from S&P is BBB- with a
“stable” outlook. Any adverse revisions to India’s credit ratings for domestic and international debt by
international rating agencies may adversely impact our ability to raise additional financing and the interest
rates and other commercial terms at which such financing is available, including raising any overseas
additional financing. A downgrading of India’s credit ratings may occur, for reasons beyond our control such
as, upon a change of government tax or fiscal policy. This could have an adverse effect on our ability to fund
our growth on favourable terms or at all, and consequently adversely affect our business and financial
performance and the price of the Equity Shares.

Political changes, natural disasters and other macroeconomic factors could adversely affect economic
conditions in India

Our Company is incorporated in India and the majority of its assets are located in India. Consequently, our
performance and the market price of the Equity Shares may be affected by interest rates, government policies,
taxation, social and ethnic instability and other political and economic developments affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations, may include: (i)
the macroeconomic climate, including any increase in Indian interest rates or inflation; (ii) any exchange rate
fluctuations, the imposition of currency controls and restrictions on the right to convert or repatriate currency
or export assets; (iii) any shortage of credit or other financing in India; (iv) prevailing income conditions
among Indian consumers and Indian corporations; (v) epidemic, pandemic or any other public health in India
or in countries in the region or globally, including in India’s various neighbouring countries, such as the
COVID-19 pandemic; (vi) volatility in, and actual or perceived trends in trading activity on, India’s principal
stock exchanges; (vii) political instability, terrorism or military conflict in India or other countries in the
region; (viii) occurrence of natural or man-made disasters (such as typhoons, flooding, earthquakes and fires)
which may cause us to suspend our operations; (ix) international business practices that may conflict with
other customs or legal requirements to which we are subject, including anti-bribery and anti-corruption laws;
(x) protectionist and other adverse public policies, including local content requirements, import/export tariffs,
increased regulations or capital investment requirements; (xi) downgrading of India’s sovereign debt rating
by rating agencies; or (xii) any slowdown or perceived slowdown in the Indian economy, or in specific sectors
of the Indian economy, could adversely affect our business, results of operations and the price of the Equity
Shares.

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, India and certain emerging economies in Asia.
Although economic conditions vary across markets, loss of investor confidence in one emerging economy
may cause increased volatility across other economies, including India. 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. 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 India. 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. Risks resulting from a relapse in the Eurozone crisis
or any future debt crisis in Europe or any similar crisis could have a detrimental impact on consumer
confidence levels and global economic recovery. The sovereign rating downgrades for Brazil and Russia (and
the imposition of sanctions on Russia) have also added to the growth risks for these markets. These factors
may also result in a slowdown in India’s export growth. In response to such developments, legislators and
financial regulators in the United States and other jurisdictions, including India, implemented a number of
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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 stabilising effects. Any significant financial disruption could have a material adverse
effect on our business, financial condition, cash flows and results of operation.

These developments, or the perception that any related developments could occur, have had and may continue
to have a material adverse effect on global economic conditions and 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.

If inflation continues to rise in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has
experienced high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of
rent, wages, raw materials and other expenses. High fluctuations in inflation rates may make it more difficult
for us to accurately estimate or control our costs. Any increase in inflation in India can increase our expenses,
whether entirely or in part, and may adversely affect our business and financial condition. If we are unable to
increase our revenues sufficiently to offset our increased costs due to inflation, it could have an adverse effect
on our business, prospects, financial condition, results of operations and cash flows. Further, the Gol 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.

Significant differences exist between Ind AS and other accounting principles, such as IFRS and US GAAP,
which may be material to investors’ assessments of our financial condition, result of operations and cash
flows.

The SEBI ICDR Regulations requires us to, for the purposes of disclosure in this Draft Red Herring
Prospectus, prepare and present our Restated Financial Information. Our Restated Financial Information has
been derived from our audited consolidated financial statements as at and for the six months ended 30
September 2021, our audited financial statements as at and for the six months ended 30 September 2020, and
our audited financial statements as at and for the financial years ended March 31, 2019, 2020, 2021 prepared
in accordance with Ind AS and as per Ind AS Rules notified under Section 133 of the Companies Act 2013,
and restated in accordance with the requirements of Section 26 of the Companies Act 2013, the SEBI ICDR
Regulations and the ICAI Guidance Note. Ind AS differs in certain significant respects from 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 Draft Red Herring Prospectus should be limited
accordingly.

Our business and activities may be regulated by the Competition Act, 2002 and any breach thereof may
invite sanctions.

The Competition Act, 2002 (“Competition Act”) prohibits any anti-competition agreement or arrangement,
understanding or action in concert between enterprises, whether formal or informal, which causes or is likely
to cause an appreciable adverse effect on competition in India. Any agreement among competitors which
directly or indirectly involves the determination of purchase or sale prices, limits or controls production,
supply, markets, technical development, investment or provision of services, shares the market or source of
production or provision of services in any manner by way of allocation of geographical area, type of goods
or services or number of consumers in the relevant market or in any other similar way or directly or indirectly
results in bid-rigging or collusive bidding is presumed to have an appreciable adverse effect on competition.

The Competition Act also prohibits abuse of a dominant position by any enterprise. The combination

regulation (merger control) provisions under the Competition Act, notified and brought into force with effect
from June 1, 2011, require acquisitions of shares, voting rights, assets or control or mergers or amalgamations
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that cross the prescribed asset and turnover based thresholds to be mandatorily notified to, and pre-approved
by, the Competition Commission of India, or CCI. Additionally, on May 11, 2011, the CCI issued the
Competition Commission of India (Procedure in regard to the transaction of business relating to
combinations) Regulations, 2011, as amended, which sets out the mechanism for implementation of the
merger control regime in India. Any breach of the provisions of Competition Act may attract substantial
monetary penalties.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have
an appreciable adverse effect on competition in India. Consequently, all agreements entered into by us could
be within the purview of the Competition Act. Further, the CCI has extra-territorial powers and can investigate
any agreements, abusive conduct or combination occurring outside of India if such agreement, conduct or
combination has an appreciable adverse effect on competition in India. We are not currently party to any
outstanding proceedings, nor have we ever received any notice in relation to non-compliance with the
Competition Act. Any enforcement proceedings initiated by the CCI in future, or any adverse publicity that
may be generated due to scrutiny or prosecution by the CCI may affect our business, financial condition and
results of operations.

We are, and after the Offer will remain, a “foreign owned and controlled” company in accordance with
the Consolidated FDI Policy and FEMA Rules and accordingly are subject to Indian foreign investment
laws.

In accordance with the provisions of the Consolidated FDI Policy and FEMA Rules, our Company is, and
after the Offer will remain, a foreign owned and controlled company. As a foreign owned and controlled
company, our Company is subject to various requirements under the Consolidated FDI Policy and other
Indian foreign investment laws. Such requirements include restriction on undertaking certain business
activities without prior Government approval or at all, and pricing guidelines applicable to issue or transfer
of our Equity Shares.

While we believe that our business activities have been, and continue to remain, compliant with the
requirements under the Consolidated FDI Policy and other Indian foreign investment laws, the Government,
or a regulatory or judicial authority, may take a different interpretation. A determination by the Government,
or a regulatory or judicial authority, that any of our business activities are being, or have been, conducted in
violation of the Consolidated FDI Policy and other applicable Indian foreign investment laws, would attract
regulatory sanctions, including monetary penalties. In such an event, we may also have to cease undertaking
the relevant business activities. Further, until the time we continue to be a foreign owned and controlled
company, we may not be able to undertake certain commercially attractive business activities or investments
without prior approval of the Government, or at all.

Political tensions between India and China may intensify, causing either or both countries to adopt
measures in the future that may adversely impact our business.

While our operations are based in India, we currently derive most of our revenue from Xiaomi, a mobile
phone OEM based in China. In addition, a substantial number of the suppliers for components and other
inputs, and raw materials for our EMS business are located in China. Accordingly, our business and results
of operations may be influenced by political and economic relations between India and China. In recent years,
tensions have been rising between India and China over a disputed border in the Himalayan region which has
led to military clashes. India’s recent entry into the Quadrilateral Security Dialogue, a group consisting of the
United States, India, Japan and Australia, has been criticised by China as creating an “exclusive bloc” contrary
to the aspirations of the regional countries.

If the Chinese government or the Indian government impose tariffs or other economic measures that directly
or indirectly increase the price of the supplies we import from China, the increased prices could have a
material adverse effect on our cost of production. The Chinese government may also impose restrictions on
trade and commerce between Chinese and Indian companies, and the Indian government might do likewise.
Escalation of trade tensions between India and China may result in long-term changes to their relationships,
including retaliatory trade restrictions that restrict the international flow of products. We cannot predict the
actions taken with respect to tariffs or trade relations between India and China and the types of products that
may be subject to such actions. Any alterations to our business strategy or operations to adapt to or comply
with any such changes would be time-consuming and expensive.
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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. Accordingly, our
ability to raise foreign capital may be constrained.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Further, under applicable foreign exchange regulations in India, transfer of shares between non-residents and
residents are freely permitted (subject to compliance with sectoral norms and certain other restrictions), if
they comply with the pricing guidelines and reporting requirements specified under applicable law. If a
transfer of shares is not in compliance with such requirements and does not fall under any of the permissible
exceptions, then prior approval of the relevant regulatory authority is required. Such regulatory restrictions
limit our financing sources and could constrain our ability to obtain financings on competitive terms and
refinance existing indebtedness.

Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India require a no-objection or a tax clearance certificate
from the Indian income tax authorities. Further, this conversion is subject to the shares having been held on
a repatriation basis and, either the security having been sold in compliance with the pricing guidelines or, the
relevant regulatory approval having been obtained for the sale of shares and corresponding remittance of the
sale proceeds. The RBI and the concerned ministries/departments are responsible for granting approval for
foreign investment. Required regulatory approvals for borrowing in foreign currencies may not be granted to
us without onerous conditions, or at all. Limitations on foreign debt may have an adverse effect on our
business growth, financial condition and results of operations.

In terms of Press Note 3 of 2020, dated April 17, 2020, issued by the Department for Promotion of Industry
and Internal Trade (“DPIIT”), the Consolidated FDI Policy has been amended to state that any investments
under the foreign direct investment route into India by entities of a country which shares land border with
India or where the beneficial owner of an investment into India is situated in or is a citizen of any such country
will require prior approval of the Gol. 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 Gol. Furthermore, on April 22, 2020, the Ministry of Finance, Gol has also made
similar amendment to the FEMA Rules. Neither the Consolidated FDI Policy nor the FEMA Rules provide a
definition of the term “beneficial owner”. The interpretation of “beneficial owner” and enforcement of this
regulatory change involves certain uncertainties, which may have an adverse effect on our ability to raise
foreign capital. Further, there is uncertainty regarding the timeline within which the said approval from the
Gol may be obtained, if at all. For further information, see “Restrictions on Foreign Ownership of Indian
Securities” on page 358.

Foreign investors may have difficulty enforcing foreign judgments against us or our management.

Our Company is incorporated under the laws of India. A majority of our Directors and a majority of the
Company’s executive officers are residents of India and a significant portion of our assets are located in India.
As a result, it may not be possible for investors to effect service of process upon us or such persons in
jurisdictions outside India, or to enforce against us or such parties judgments obtained in courts outside India
based upon the liability provisions of foreign countries, including the civil liability provisions of the federal
securities laws of the United States. India exercises reciprocal recognition and enforcement of judgments in
civil and commercial matters with a limited number of jurisdictions. In order to be enforceable, a judgment
obtained in a jurisdiction which India recognises as a reciprocating territory must meet certain requirements
of the Civil Procedure Code, 1908 (the “CPC”).

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Instead, recognition and enforcement of foreign judgments is provided for under Section 13 and
Section 44A of the CPC. Section 13 of the CPC provides that a foreign judgment shall be conclusive as to
any matter directly adjudicated upon except: (i) where the judgment has not been pronounced by a court of
competent jurisdiction; (ii) where the judgment has not been given on the merits of the case; (iii) where it
appears on the face of the proceedings that the judgment is founded on an incorrect view of international law
or a refusal to recognize the law of India in cases in which such law is applicable; (iv) where the proceedings
in which the judgment was obtained were opposed to natural justice; (v) where the judgment has been
obtained by fraud; and (vi) where the judgment sustains a claim founded on a breach of any law in force in
India.
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Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior court in any
country or territory outside India which the Gol has by notification declared to be a reciprocating territory, it
may be enforced in India by proceedings in execution as if the judgment had been rendered by the relevant
court in India. However, Section 44A of the Civil Procedure Code is applicable only to monetary decrees not
being in the nature of any amounts payable in respect of taxes or other charges of a like nature or in respect
of a fine or other penalty but does not include an arbitration award, even if such an award is enforceable as a
decree or judgment.

The United States and Canada have not been declared by the Gol to be a reciprocating territory for the purpose
of Section 44A of the CPC. However, the United Kingdom, Singapore and Hong Kong, among others, have
been declared by the Gol to be reciprocating territories. A judgment of a court in the United States or another
jurisdiction which is not a reciprocating territory may be enforced only by a fresh suit upon the judgment and
not by proceedings in execution. The suit must be brought in India within three years from the date of the
judgment in the same manner as any other suit filed to enforce a civil liability in India. It is unlikely that a
court in India would award damages on the same basis as a foreign court if an action is brought in India. It is
also unlikely that an Indian court would enforce a foreign judgment if that court were of the view that the
amount of damages awarded was excessive or inconsistent with public policy. 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 amount recovered.

Risks Relating to the Offer and the Equity Shares

65.

66.

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

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

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: (i) quarterly variations in our results of operations; (ii) results of
operations that vary from the expectations of securities analysts and investors; (iii) results of operations that
vary from those of our competitors; (iv) changes in expectations as to our future financial performance,
including financial estimates by research analysts and investors; (v) a change in research analysts’
recommendations; (vi) announcements by us or our competitors of significant acquisitions, strategic alliances,
joint operations or capital commitments; (vii) announcements by third parties or governmental entities of
significant claims or proceedings against us; (viii) new laws and governmental regulations applicable to our
industry; (viii) developments relating to our peer companies in our industry; (ix) additions or departures of
key management personnel; (X) changes in exchange rates; (xi) fluctuations in stock market prices and
volume; (xii) investor perception of us and the industry we operate in; (xiii) the public’s reaction to our press
releases and any adverse media reports; and (xiv) general economic and stock market conditions. Changes in
relation to any of the factors listed above could adversely affect the price of the Equity Shares. The market
price of the Equity Shares may decline below the Offer Price and investors may not be able to re-sell Equity
Shares at or above the Offer Price resulting in a loss of all or part of the investment.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares held as investments in an Indian company are generally taxable in India. Any capital gain realised on
the sale of listed equity shares on a Stock Exchange held for more than 12 months immediately preceding the
date of transfer will be subject to long term capital gains in India at the specified rates depending on certain
factors, such as whether the sale is undertaken on or off the Stock Exchanges, the quantum of gains and any
available treaty relief. Accordingly, you may be subject to payment of long-term capital gains tax in India, in
addition to payment of Securities Transaction Tax (“STT”), on the sale of any Equity Shares held for more
than 12 months immediately preceding the date of transfer. STT will be levied on and collected by a domestic
stock exchange on which the Equity Shares are sold. Further, any capital gains realised on the sale of listed
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67.

68.

equity shares held for a period of 12 months or less immediately preceding the date of transfer will be subject
to short-term capital gains tax in India.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where
relief from such taxation in India is provided under a treaty between India and the country of which the seller
is resident and the seller is entitled to avail benefits thereunder. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in
India as well as in their own jurisdiction on a gain upon the sale of the Equity Shares. Additionally, the
Finance Act, 2020 does not require dividend distribution tax 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. Similarly, any business income
realised from the transfer of Equity Shares held as trading assets is taxable at the applicable tax rates subject
to any treaty relief, if applicable, to a non-resident seller.

Further, the Finance Act, 2019 has made various amendments in the taxation laws and 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
securities through stock exchanges will be on the buyer, while in other cases of transfer for consideration
through a depository, the onus will be on the transferor. The stamp duty for transfer of securities other than
debentures, on a delivery basis is specified at 0.015% and on a non -delivery basis is specified at 0.003% of
the consideration amount. These amendments were notified on December 10, 2019 and have come into effect
from July 1, 2020.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict
the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations would have
a material adverse effect on our Company’s business, financial condition, results of operations and cash flows.

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, including under the existing ESOS 2021, 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.

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.

The determination of the Price Band is based on various factors and assumptions, and will be determined by
our Company in consultation with the BRLMSs. Furthermore, the Offer Price of the Equity Shares will be
determined by our Company and the Promoter Selling Shareholder in consultation with the BRLMs through
the Book Building Process. These will be based on numerous factors, including factors as described under
“Basis for Offer Price” beginning on page 96 and may not be indicative of the market price for the Equity
Shares after the Offer.

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.
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69.

70.

71.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid
Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise
their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer Closing Date. While we
are required to complete all necessary formalities for listing and commencement of trading of the Equity
Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment,
within 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. 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.

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 2013 a company having share capital and incorporated in India must offer its
holders of equity shares pre-emptive rights to subscribe and pay for a proportionate number of shares to
maintain their existing ownership percentages before the issuance of any new equity shares, unless the pre-
emptive rights have been waived by adoption of a special resolution by holders of three-fourths of the equity
shares voting on such resolution.

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

Rights of shareholders of companies under Indian law may be different compared to 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 widespread as shareholders’ rights under the laws of other countries
or jurisdictions. Investors may face challenges in asserting their rights as a shareholder in an Indian company
than as a shareholder of an entity in another jurisdiction.
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SECTION Il - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer®
Of which:

Fresh Issue®
Offer for Sale®

The Offer consists of:
A. QIB Category®
Of which:

Anchor Investor Portion®

Balance available for allocation to QIBs
other than the Anchor Investor Portion
(assuming Anchor Investor Portion is fully
subscribed)

Of which:

B.

C.

Auvailable for allocation to Mutual Funds
only (5% of the QIB Category (excluding
the Anchor Investor Portion))

Balance of QIB Category for all QIBs
including Mutual Funds

Non-Institutional Category

Retail Category

Up to [e] Equity Shares aggregating up to X 50,038 million

Up to [e] Equity Shares aggregating up to % 25,019 million
Up to [e] Equity Shares aggregating up to X 25,019 million

Not less than [e] Equity Shares

Up to [e] Equity Shares

Up to [e] Equity Shares

[e] Equity Shares

[e] Equity Shares

Not more than [e] Equity Shares

Not more than [e] Equity Shares

Pre and post-Offer Equity Shares

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

2,380,944,980 Equity Shares
[e] Equity Shares

Use of proceeds of the Offer See “Objects of the Offer” on page 81 for details regarding the use of
proceeds from the Fresh Issue. Our Company will not receive any

proceeds from the Offer for Sale

@)

@

®

The Offer has been authorised by our Board pursuant to its resolution dated 29 November 2021 and the Fresh Issue has been authorized
by our Shareholders pursuant to a special resolution dated 30 November 2021. The Promoter Selling Shareholder specifically confirms
that it has authorized its participation in the Offer for Sale. Details of the authorization issued by the Promoter Selling Shareholder is as
follows:

Sr. Name of the Promoter Date of resolution by board or Date of consent ~ Value of Equity Shares offered
No. Selling Shareholder committee of directors letter for sale (in X million)
1. Wonderful Stars 19 November 2021 21 December Up to 25,019
2021

The Promoter Selling Shareholder specifically confirms that the Equity Shares being offered by the Promoter Selling Shareholder are
eligible for being offered for sale in terms of Regulation 8 of the SEBI ICDR Regulations.

If at least 75% of the Offer cannot be Allotted to QIBs, the entire application money will be refunded forthwith. In the event aggregate
demand in the QIB Category has been met, subject to valid Bids being received at or above the Offer Price, under-subscription, if any,
in any category, except the QIB Category, would be allowed to be met with spill-over from other categories or a combination of categories
at the discretion of our Company in consultation with the BRLMs and the Designated Stock Exchange, in accordance with applicable
laws. Under-subscription, if any, in the QIB Category (excluding the Anchor Investor Portion) will not be allowed to be met with spill-
over from other categories or a combination of categories.

Our Company and the Promoter Selling Shareholder may, in consultation with the BRLMSs, allocate up to 60% of the QIB Category to
Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion will
be available for allocation to domestic Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above
the Anchor Investor Allocation Price. In the event of under-subscription or non-Allotment in the Anchor Investor Portion, the balance
Equity Shares in the Anchor Investor Portion shall be added back to the QIB Category. 5% of the QIB Category (other than the Anchor
Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Category
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 QIB Category (other
than the Anchor Investor Portion) and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their
Bids. For further details, see “Offer Procedure ” and “Offer Structure ” on pages 341 and 338, respectively.
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Pursuant to Rule 19(2)(b) of the SCRR, the Offer is being made for at least [ #]% of the post- Offer paid-up equity
share capital of our Company. Allocation in all categories, except the Anchor Investor Portion, if any, and the
Retail Category, shall be made on a proportionate basis, subject to valid Bids being received at or above the Offer
Price. The allocation to each Retail Individual Investor shall not be less than the minimum Bid Lot, subject to
availability of Equity Shares in the Retail Category 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 in accordance
with the SEBI ICDR Regulations. For more information, including in relation to grounds for rejection of Bids,
see “Offer Structure”, “Offer Procedure” and “Terms of the Offer” on pages 338, 341 and 333, respectively.
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SUMMARY FINANCIAL STATEMENTS
The summary financial statements presented below should be read in conjunction with “Financial Information”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”’ on pages 222

and 283, respectively.

[The remainder of this page has been intentionally left blank]
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Restated Summary of Assets and Liabilities

Particulars

As at 30 September
2021
(Consolidated)

As at 30 September
2020
(Standalone)

As at
31 March 2021
(Standalone)

As at
31 March 2020
(Standalone)

As at
31 March 2019
(Standalone)

(in ¥ million)

(in ¥ million)

(in ¥ million)

(in ¥ million)

(in ¥ million)

[N

N

N

w

ASSETS

Non-Current Assets
(a) Property, plant and equipment
(b) Right of use assets
(c) Capital work-in-progress
(d) Financial assets
(i) Other financial assets
(e) Non-current taxassets (net)
(f) Deferred taxassets (net)
(g) Other non-current assets

Total non-current assets

Current Assets
(a) Inventories
(b) Financial assets
(i) Trade receivables
(ii) Cash and cash equivalents
(iii) Bank balances other than (ii) above
(iv) Loans
(v) Other financial assets
(c) Other current assets

Total current assets

Total Assets
EQUITY AND LIABILITIES

Equity
(a) Equity share capital
(b) Other equity

Total Equity

Non-current liabilities

(a) Financial liabilities

(i) Lease Liabilities

(b) Provisions

Total non-current liabilities

Current liabilities
(a) Financial liabilities

(i) Borrowings

(ii) Lease Liabilities

(iii) Trade payables
(a) total outstanding dues of micro enterprises and
small enterprises
(b) total outstanding of dues and creditors other
than micro enterprises and small enterprises

(iv) Other financial liabilities
(b) Provisions
(c) Current tax liabilities (net)
(d) Other Current liabilities
Total current liabilities

Total Liabilities

Total Equity and Liabilities

6,993.71 6,896.08 754347 7,127.15 7,384.53
538.39 597.12 582.00 531.42 686.54
142,55 710.03 93.92 749.45 44821
450.33 417.10 508.13 596.65 465.06

- 82.15 - 781.02 1,775.60

393.00 206.26 230.48 189.89 -
5221 4273 57.09 64.04 .72
8,570.19 8,951.47 9,015.09 10,039.62 10,837.66
18,132.08 27,077.38 24,760.40 21,897.88 30,963.99
33,421.92 42,329.52 36,087.64 37,689.30 35,930.48
19,595.33 2,295.93 8,612.82 11,463.46 6,251.51

110.00 - 110.00 - -
150.68 155.44 152.03 156.33 84.67
609.67 272.71 114.25 114.43 91.02
6,542.14 8,631.44 8,268.68 4,870.50 4,839.82
78,561.82 80,762.42 78,105.82 76,191.90 78,161.49
87,132.01 89,713.89 87,120.91 86,231.52 88,999.15
23,809.45 23,809.45 23,809.45 23,800.45 16,659.45
5,445.47 3,814.65 4,547.90 2,929.33 (981.46)
29,254.92 27,624.10 28,357.35 26,738.78 15,677.99
480.65 575.63 517.23 449.96 429.36
94.32 72.30 89.59 66.50 45.49
57497 647.93 606.82 516.46 474.85
- 1,178.56 - - 10,662.01
91.10 4515 94,17 99.95 299.77
79.39 14.35 4919 12.28 7.66
51,691.44 53,749.36 52,387.75 56,424.34 58,598.05
82550 274.84 986.26 293.85 1,110.58
107.68 102.41 109.71 83.54 35.27

813.99 - 365.00 - -
3,693.02 6,077.19 4,164.66 2,062.32 2,132.97
57,302.12 61,441.86 58,156.74 58,976.28 72,846.31
57,877.09 62,089.79 58,763.56 59,492.74 73,321.16
87,132.01 89,713.89 87,120.91 86,231.52 88,999.15
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Restated Summary of Profit and Loss

Particulars

For the six month

For the six month

period ended period ended For the year ended | For the year ended | For the year ended
30 September 30 September 31 March 2021 | 31 March2020 | 31 March 2019
2021 2020 (Standalone) (Standalone) (Standalone)
(Consolidated) (Standalone)

(in ¥ million)

(in ¥ million)

(in ¥ million)

(in ¥ million)

(in ¥ million)

10

Revenue fromoperations
Other income

Total Income (1+2)

Expenses

(a) Cost of materials consumed

(b) Changes in inventories of finished goods and
work-in-progress

(c) Employee benefits expense

(d) Finance costs

(e) Depreciation and amortisation expense

(f) Other Expenses

Total Expenses

Restated Profit/ (Loss) before tax (3 - 4)

Tax expense:

(a) Current tax

(b) Adjustment of Current Tax Relating to Earlier
Years

(c) Deferred tax (net)

Restated Profit/(Loss) For The Year/Period (5 -
6)

Restated Other comprehensive Income/(Loss)

A (i) Items that will not be reclassified to profit or
loss
(a) remeasurement of the defined benefit plans

(ii) Income taxrelating to items that will not be
reclassified to profit or loss

(i) Foreign Exchange Reserve
Restated Total other comprehensive Income/ (
Loss)

Restated Total comprehensive income/(Loss) (7 +
8)

Restated Earnings Per Share
- Basic (Face Value of Rs. 10 each)

- Diluted (Face Value of Rs. 10 each)

1,01557.92 63,945.78 1,58,548.58 2,66,355.58 3,43,453.89
14043 332.85 517.99 337.68 469.84
1,01,698.35 64,278.63 1,59,066.57 2,66,693.26 34392373
93,931.55 58,572.67 1,46,350.31 2,46,654.59 3,29,638.27
1,002.98 179.70 580.23 2,326.42 (2,960.05)
1,531.27 1,356.64 2,999.82 2,757.54 2,929.66
52.64 170.24 23611 281.26 689.55
1,351.05 1,107.48 2,186.15 2,255.44 1,624.35
2,633.78 2,043.55 4,748.90 7,684.27 14,115.20
1,00,503.27 63,430.28 1,57,101.52 2,61,959.52 3.46,036.98
1,195.08 848.35 1,965.05 4,733.74 (2,113.25)
467.35 305.90 708.58 1,026.62 -

- (57.34) (57.34) - -
(163.98) (282.08) (305.34) (190.01) 115.46
303.37 (3352) 345.90 836.61 115.46
891.71 881.87 1,619.15 3,897.13 (2,228.71)

5.82 461 0.78) 037 (4.00)
(1.47) (116) 0.20 (0.13) 1.40
151 -
5.86 345 (058) 024 (2.60)
897.57 885.32 161857 3,897.37 (2,231.31)
037 037 0.68 2,08 (157)
0.37 037 068 2,08 (157)
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Restated Summary of Cash and cash equiavalents

Particulars

For the six month
period ended
30 September
2021
(Consolidated)

For the six month
period ended
30 September
2020
(Standalone)

For the year ended
31 March 2021
(Standalone)

For the year ended
31 March 2020
(Standalone)

For the year ended
31 March 2019
(Standalone)

(in ¥ million)

(in ¥ million)

(in ¥ million)

(in ¥ million)

(in ¥ million)

. CASH FLOW FROM OPERATING ACTIVITIES
Restated Profit/ (Loss) before tax

Adjustments to reconcile loss before taxto net cash flows:
Depreciation and Amortisation Expense
Interest and Finance Charges paid (including interest towards lease liabilities)
Loss/ (Gain) on Property, Plant & Equipment Sold / Scrapped / Written off (Net)
Liabilities No Longer Required Written Back
Profit on termination of leases
Interest Income from Bank Deposits & Others
Provision for VAT Incentive
Provision for other recievable
Fair Value Loss/(gain) on deposits
Unrealised Exchange Loss / (gain) (net)

Operating Profit Before Working Capital/Other Changes

Adjustments for decrease/(increase) in operating assets:
Inventories

Trade Receivables

Other Non Current Fiancial Assets

Loans (Current Financial Assets)

Other Current Financial Assets

Other Current and Non Current Assets

Adjustments for (decrease)/ increase in operating liabilities:
Trade Payables

Other Financial Liabilities (Current)

Other Liabilities (Current and Non-Current)

Provisions (Current and Non-Current)

Cash Used in Operations
Direct Taxes (Paid)/ Refund (net)
Net Cash Generated from/ (Used in) Operating Activities

1. CASH FLOW FROM INVESTING ACTIVITIES

Capital Expenditure (including capital advances, net of Payables on
Loans Given
Deposit Balances not considered as Cash & Cash equivalents
Interest Received on Bank Deposits

Net Cash Used in Investing Activities

11l. CASH FLOW FROM FINANCING ACTIVITIES
Repayment of Short Term Borrowings (net)
Proceeds fromissue of equity shares
Proceeds fromborrowings (Net)
Payment of Lease Liabilities
Interest and Finance Charges paid
Net Cash (Used in)/ Generated from Financing Activities

IV. Net Increase in Cash and Cash Equivalents
1+ 10+ 1)

V. Cash and Cash Equivalents at the Beginning of the Year/Period
VI. Cash and Cash Equivalents at the End of the Year/Period(Refer Note 11A)

VII. Reconciliation for Cash and Cash Equivalents
(a) Cash on Hand
(b) Balances with Banks
(i) In Current Accounts
(ii) In Deposit Accounts
Original maturity less than 3 months

1,195.08 848.35 1,965.05 473374 (2,113.25)
1,351.05 1,107.48 2,186.15 2,255.44 1,624.35
5264 170.24 236.11 281.26 689.55
(15.54) 182.61 244,83 36.95 103.28

(0.16) (96.86) (96.86) - -

- (099) (1.35) 043 -
(120.42) (234.99) (419.78) (338.11) (444.95)
- - - - 1253

- (34.40) 3447 - -

2.70 43.09 - - -
(36.26) (406.19) 4055 901.48 (1,394.20)
2,429.09 157834 4,189.17 787119 (1,522.71)
6,628.31 (5,179.49) (2.862.52) 9,066.10 959.83
2,665.72 (4,640.23) 1,601.66 (1,758.82) 9,165.91
57.82 136.46 8852 (131.59) 27.06
1.35 0.89 430 (71.66) (2.21)
(498.12) (123.87) (28.00) (23.41) (3157)
1,738.97 (3,739.64) (3.391.24) (17.00) 3,138.52
(628.17) (2,169.85) (3.943.37) (3.069.44) (16,109.69)
(160.75) (19.01) 692.41 (816.74) 590.27
(471.64) 4,014.86 2,102.35 (70.65) (545.63)
272 26.36 49.26 69.28 4561
11,765.30 (10,115.18) (1,497.46) 11,047.26 (4.284.61)
(1257) 759.16 736.72 (32.47) (1,044.64)
11752.73 (9,356.02) (760.74) 11,015.09 (5,329.25)
(675.54) (840.69) (1,937.99) (2,054.55) (5,784.35)
- - - - (40.00)
- - (110.00) - 12.00
112.85 16353 41348 337.68 443.04
(562.69) (677.16) (1,634.51) (1,716.87) (5,369.31)

- - - (10,662.01) -
- - - 7,150.00 3,680.25
- 1,178.57 - - 10,662.01
(180.05) (167.75) (324.81) (347.67) (319.92)
(27.48) (145.17) (130.58) (226.59) (605.33)
(207.53) 865.65 (455.39) (4,086.27) 13,417.01
10,982.51 (9,167.53) (2.850.64) 5211.95 2,718.45
8,612.82 11,463.46 11,463.46 6,251.51 3,533.06
19,595.33 2,295.93 8,612.82 11,463.46 6,251.51
005 0.05 005 005 0.05
260.82 2,295.88 582.77 31341 581.46
19,334.46 - 8,030.00 11,150.00 5,670.00
19,595.33 2,295.93 8,612.82 11,463.46 6,251.51
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GENERAL INFORMATION

Our Company was incorporated on 1 May 2015 as a private limited company under the Companies Act, 2013,
with the name “Rising Stars Mobile India Private Limited”, pursuant to a certificate of incorporation granted by
the Registrar of Companies, Andhra Pradesh. The name of our Company was subsequently changed to “Bharat
FIH Private Limited” pursuant to a special resolution passed by our Shareholders at the EGM held on 14 June
2021, and a fresh certificate of incorporation was issued by the RoC on 30 June 2021. Pursuant to the conversion
of our Company to a public limited company and as approved by our Shareholders pursuant to a special resolution
dated 22 October 2021, the name of our Company was changed to “Bharat FIH Limited” and the RoC issued a
fresh certificate of incorporation on 2 November 2021. For further details, see “History and Certain Corporate
Matters” on page 190.

Registration Number: 143100
Corporate Identity Number: U31401TN2015PLC143100
Registered and Corporate Office

M-2B, DTA Area, SIPCOT Industrial Park
Phase - Il Chennai Bangalore NH- 4
Sunguvarchatram, Sriperumbudur
Kancheepuram 602 106

Tamil Nadu, India

Address of the Registrar of Companies
Our Company is registered with the RoC, located at the following address:

Registrar of Companies, Tamil Nadu at Chennai
Block No.6, B Wing 2" Floor

Shastri Bhawan 26

Haddows Road

Chennai 600 034

Tamil Nadu, India

Board of Directors

The following table sets out the details regarding our Board as on the date of filing of this Draft Red Herring
Prospectus:

Name and Designation DIN Address
Yu Yang Chih 09385755 12F, No. 7, Ln. 5, Sec. 3, Ren’ai Road, Da’an District, Taipei City
Chairman and Non-Executive Director 106 087, Taiwan
Hui-Chung Chen 09235250 No. 3-5, Aly. 2, Ln. 217, Sec. 3, Zhongxiao E. Road, Da’an District,
Non-Executive Director Taipei City 106 087, Taiwan
Kam Wah Danny Tam 09229307 Flat G, 36/F, Tower 1, Vision City, 1 Yeung UK Road, Tsuen Wan,
Non-Executive Director NT, Hong Kong
Clement Joshua Foulger 06991478 Block No. 7, 302 174, Adayar Sea Face, MRC Nagar, R.A. Puram,
Managing Director Chennai 600 028, Tamil Nadu, India
Ramaraj Rajasekar 00090279 1D, Aum Apartment, No. 32, Kotthari Road, Nungambakkam,
Independent Director Chennai 600 034, Tamil Nadu, India
Venkataramani Sumantran 02153989 Plot No. 67, 19th Street, Venkateswara Nagar, Kottivakkam,
Independent Director Thiruvanmiyur, Sholinganallur, Kancheepuram 600 041, Tamil

Nadu, India

Dipali Hemant Sheth 07556685 A-2002, Lodha Bellissimo, N.M. Joshi Marg, Apollo Mill
Independent Director Compound, Mahalaxmi, Mumbai 400 011, Maharashtra, India
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Name and Designation DIN Address

Ananth Narayan Gopalakrishnan 05250681 801, Golden Peak, Dr. Ambedkar Road, Khar West, Mumbai 400
Independent Director 052, Maharashtra, India

For brief profiles and further details in respect of our Directors, see “Our Management” on page 196.
Company Secretary and Compliance Officer

Ramachandran Kunnath is the Chief Financial Officer, Company Secretary and Compliance Officer of our
Company. His contact details are as follows:

Ramachandran Kunnath

M-2B, DTA Area, SIPCOT Industrial Park
Phase - Il Chennai Bangalore NH- 4
Sunguvarchatram, Sriperumbudur
Kancheepuram 602 106

Tamil Nadu, India

Tel: +91 44 6711 3500; +91 44 4713 5000
E-mail: investor@bfih-foxconn.com

Investor Grievances

Bidders may contact the Company Secretary and Compliance Officer or the Registrar to the Offer in case of any
pre-Offer or post-Offer related problems such as non-receipt of Allotment Advice, non-credit of Allotted Equity
Shares in the respective beneficiary account, non-receipt of refund orders or non-receipt of funds by electronic
mode, etc. For all Offer related queries and for redressal of complaints, investors may also write to the BRLMs.

All Offer related grievances, other than those of Anchor Investors may be addressed to the Registrar to the Offer
with a copy to the relevant Designated Intermediary with whom the Bid cum Application Form was submitted,
giving full details such as name of the sole or First Bidder, Bid cum Application Form number, Bidder’s DP ID,
Client 1D, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account number in which the
amount equivalent to the Bid Amount was blocked or the UPI ID (for Retail Individual Investors who make the
payment of Bid Amount through the UPI Mechanism), date of Bid cum Application Form, and the name and
address of the relevant Designated Intermediary where the Bid was submitted. Further, the Bidder shall enclose
the Acknowledgment Slip or the application number from the Designated Intermediary in addition to the
documents or information mentioned hereinabove. All grievances relating to Bids submitted through Registered
Brokers may be addressed to the Stock Exchanges with a copy to the Registrar to the Offer.

All Offer related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or first Bidder, Anchor Investor Application Form number, Bidders’ DP ID,
Client ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity
Shares applied for, Bid Amount paid on submission of the Anchor Investor Application Form and the name and
address of the BRLMs where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

Kotak Mahindra Capital Company Limited® Citigroup Global Markets India Private Limited®
15t Floor, 27 BKC 1202, 12t Floor,

Plot No. 27, ‘G’ Block First International Financial Centre

Bandra Kurla Complex G-Block, C54 & 55,

Bandra (East) Bandra Kurla Complex, Bandra (East)

Mumbai 400 051 Mumbai 400 098, Maharashtra, India

Maharashtra, India Tel: +91 22 6175 9999

Tel: +91 22 4336 0000 E-mail: bharatfih.ipo@citi.com

E-mail: bharatfih.ipo@kotak.com Website:

Website: www.investmentbank.kotak.com www.online.citibank.co.in/rhtm/citigroupglobalscreenl.h
Investor Grievance E-mail: kmccredressal @kotak.com tm

Contact Person: Ganesh Rane Investor Grievance E-mail: investors.cgmib@citi.com
SEBI Registration No.: INM000008704 Contact Person: Mubeen Uttanwala

SEBI Registration No.: INM000010718
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BNP Paribas HSBC Securities and Capital Markets (India) Private
1 North Avenue Limited

Maker Maxity 52/60

Bandra Kurla Complex Mahatma Gandhi Road, Fort

Bandra (East) Mumbai 400 001

Mumbai 400 051 Maharashtra, India

Maharashtra, India Tel: +91 22 2268 5555

Tel: +91 22 3370 4000

E-mail: bharatfihipo2021@hsbc.co.in

E-mail: dl.ipo.bharatfih@asia.bnpparibas.com Website:  www.business.hsbc.co.in/engb/in/generic/ipo-

Website: www.bnpparibas.co.in
Investor Grievance E-mail:
indiainvestors.care@asia.bnpparibas.com
Contact Person: Soumya Guha

SEBI Registration No.: INM000011534

open-offer-and-buyback

Investor Grievance E-mail: investorgrievance@hsbc.co.in
Contact Person: Sanjana Maniar / Rachit Rajgaria

SEBI Registration No.: INM000010353

[6N)

Kotak and Citi are also acting as the GCBRLMs

Statement of inter-se allocation of responsibilities among the Book Running Lead Managers

The responsibilities and co-ordination by the BRLMs for various activities in this Offer are as follows:

Sr. No.

1.

Activity Responsibility  Coordination

Capital structuring with the relative components and formalities such as type
of instruments, composition of debt and equity, size of the Offer, etc.

Due diligence of the Company including its operations/management/business
plans/legal etc. Drafting and design of the Draft Red Herring Prospectus, Red
Herring Prospectus, Prospectus, abridged prospectus and application form.
The BRLMs shall ensure compliance with stipulated requirements and
completion of prescribed formalities with the Stock Exchanges, RoC and SEBI
including finalization of Prospectus and RoC filing.

Drafting and approval of statutory advertisements.

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including corporate advertising, brochure,
etc. and filing of media compliance report.

Appointment of intermediaries - Registrar to the Offer, advertising agency,
Banker(s) to the Offer, Sponsor Bank, printer and other intermediaries,
including coordination of all agreements to be entered into with such
intermediaries.

Preparation of road show presentation and frequently asked questions.
International institutional marketing of the Offer, which will cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of international investors for one-to-one
meetings; and

e  Finalizing international road show and investor meeting schedule.

Domestic institutional marketing of the Offer, which will cover, inter alia:

e Institutional marketing strategy;

e  Finalizing the list and division of domestic investors for one-to-one
meetings; and

e  Finalizing domestic road show and investor meeting schedule.

Retail and Non-Institutional marketing of the Offer, which will cover, inter
alia:

e  Formulating marketing strategies, preparation of publicity budget;
e  Finalising media, marketing and public relations strategy;
e  Finalising centres for holding conferences for brokers, etc.;

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

Kotak

Kotak

Kotak

Citi

Citi

Citi

Citi

Kotak

Kotak
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Sr. No. Activity Responsibility  Coordination
e  Finalising collection centres
e Deciding on the quantum of the offer material and follow-up on
distribution of publicity and offer material

10. Managing the book and finalization of pricing in consultation with the BRLMs Kotak, Citi
Company and the Promoter Selling Shareholder

11. Coordination with Stock Exchanges for book building software, bidding BRLMs Citi
terminals, mock trading, payment of 1% security deposit and release of
security deposit post closure of the issue, anchor coordination, anchor CAN
and intimation of anchor allocation

12. Post-Offer activities, which shall involve essential follow-up with Bankers to BRLMs Kotak

the Offer and SCSBs to get quick estimates of collection and advising
Company about the closure of the Offer, based on correct figures, finalisation
of the basis of allotment or weeding out of multiple applications, listing of
instruments, dispatch of certificates dispatch of certificates of demat credit and
refunds, payment of STT on behalf of the Promoter Selling Shareholder and
coordination with various agencies connected with the post-Offer activity such
as Registrar to the Offer, Bankers to the Offer, Sponsor Bank, SCSBs
including responsibility for underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all post-Offer
reports including the final post-Offer report to SEBI

*Kotak and Citi are also acting as the GCBRLMs.

Syndicate Members

[e]

Legal Counsel to the Company and the Promoter Selling Shareholder as to Indian Law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216, Okhla Industrial Estate Phase |11
New Delhi 110 020

Delhi, India

Tel: (+91 11) 4159 0700

Legal Counsel to the BRLMs as to Indian Law

S&R Associates

One World Center

1403, Tower 2 B

841, Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +91 22 4302 8000

International Legal Counsel to the Company
Freshfields Bruckhaus Deringer Singapore Pte. Ltd.
Address: 42-01 Ocean Financial Centre

10 Collyer Quay

Singapore 049315

Tel: +65 6636 8000

International Legal Counsel to the BRLMs

Allen & Overy (Asia) Pte Ltd
50 Collyer Quay #09-01 OUE Bayfront
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Singapore 049321
Tel: +65 6671 6000

Registrar to the Offer

KFin Technologies Private Limited
Selenium, Tower B, Plot No. 31-32
Financial District, Nanakramguda,
Hyderabad, Rangareddi 500 032
Telangana, India

Tel: + 91 40 6716 2222

E-mail: bharatfih.ipo@kfintech.com
Website: www.kfintech.com

Investor Grievance E-mail: einward.ris@kfintech.com
Contact Person: M. Murali Krishna
SEBI Registration No: INR000000221

Bankers to the Offer
Escrow Collection Bank(s)
[e]

Public Offer Account Bank
[e]

Refund Bank

[e]

Sponsor Bank

[e]

Banker to our Company

Citibank N.A.

Citibank N.A., No. 163

Anna Salai

Chennai 600 002

Tamil Nadu, India

Tel: +91 44 4222 6506, +91 9600065818
Website: ww.citibank.co.in

Contact Person: Mahesh Rathnam A.
E-mail: a.mahesh.rathnam@citi.com

Designated Intermediaries
Self Certified Syndicate Banks

The list of SCSBs, which offer ASBA related services, is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on the website of SEBI, 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
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 as updated from time to
time, or at such other websites as may be prescribed by SEBI from time to time.
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SCSBs eligible as issuer banks for UPI Mechanism and eligible mobile applications

In accordance with circular (SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated 28 June 2019 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated 26 July 2019 issued by SEBI, Retail Individual Investors Bidding
using the UPI Mechanism may apply through the SCSBs and mobile applications whose names appear on the
website of SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, respectively, as updated
from time to time.

Syndicate SCSB Branches

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

Broker Centres/Designated CDP Locations/Designhated RTA Locations

In accordance with circular (CIR/CFD/14/2012) dated 4 October 2012 and circular
(CIR/CFD/POLICYCELL/11/2015) dated 10 November 2015 issued by SEBI, Bidders (other than Anchor
Investors) can submit Bid cum Application Forms with the Registered Brokers at the Broker Centres, CDPs at the
Designated CDP Locations or the RTAs at the Designated RTA Locations, respective lists of which, including
details such as postal address, telephone number and e-mail address, are available at the websites of the Stock
Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time.

Statutory Auditors of our Company
Deloitte Haskins & Sells LLP

ASV N Ramana Tower

52, Venkatnarayana Road

T. Nagar

Chennai 600 017

Tamil Nadu, India

Tel: +91 44 6688 5000

E-mail: usparvathi@deloitte.com

Firm Registration Number: 117366W/W-100018
Peer Review Number: 013179

Changes in statutory auditors

There has been no change in the statutory auditors of our Company during the three years immediately preceding
the date of this Draft Red Herring Prospectus.

Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any agency.
IPO Grading

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
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Green Shoe Option

No green shoe option is contemplated for the Offer.

Debenture Trustees

As the Offer is of Equity Shares, the appointment of debenture trustees is not required.
Monitoring Agency

Our Company will appoint a monitoring agency prior to the filing of the Red Herring Prospectus, in accordance
with Regulation 41 of SEBI ICDR Regulations.

Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated 21 December 2021 from Deloitte Haskins & Sells LLP,
Chartered Accountants, to include their name as required under section 26(5) of the Companies Act, 2013 read
with SEBI ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under section
2(38) of the Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of
their (i) examination report dated 18 December 2021 on our Restated Financial Information; and (ii) the Statement
of Special Tax Benefits available to the Company and its Shareholders dated 20 December 2021, included in this
Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring
Prospectus. However, the term “expert” and the consent thereof shall not be construed to mean an “expert” or
consent within the meaning as defined under the U.S. Securities Act.

In addition, our Company has received written consent dated 20 December 2021 from Multi Engineers Private
Limited, to include their name as required under Section 26 of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the
Companies Act, 2013 to the extent and in their capacity as independent chartered engineers.

Filing

A copy of this Draft Red Herring Prospectus has been filed electronically with SEBI at cfddil@sebi.gov.in, in
accordance with the instructions issued by SEBI on 27 March 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 SEBI ICDR Regulations and circular
(SEBI/HO/CFD/DIL1/CIR/P/2018/011) dated 19 January 2018 issued by SEBI.

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
Section 32 of the Companies Act, 2013 would be filed with the RoC and a copy of the Prospectus to be filed under
Section 26 of the Companies Act, 2013 would be filed with the RoC at its office (address of the RoC has been
mentioned below):

Registrar of Companies, Tamil Nadu at Chennai

Block No.6, B Wing 2" Floor
Shastri Bhawan 26

Haddows Road

Chennai 600 034

Tamil Nadu, India

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 the Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band.
The Price Band and the Minimum Bid Lot will be decided by our Company and the Promoter Selling Shareholder,
in consultation with the BRLMs, and advertised in [®] editions of [@] (a widely circulated English national daily
newspaper), [e] editions of [e] (a widely circulated Hindi national daily newspaper) and [e] editions of [e] (a
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widely circulated Tamil daily newspaper, Tamil being the regional language of Tamil Nadu 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 and the Promoter Selling Shareholder, in
consultation with the BRLMs after the Bid/Offer Closing Date.

All investors (other than Anchor Investors) can participate in this Offer only through the ASBA process.
Anchor Investors are not permitted to participate in the Offer through the ASBA process. In addition to
this, the RIIs may participate through the ASBA process by either (a) providing the details of their
respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (b)
through the UPI Mechanism.

In terms of SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw
their Bid(s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at
any stage. Retail Individual Investors can revise their Bid(s) during the Bid/Offer Period and withdraw
their Bid(s) until the Bid/Offer Closing Date. Anchor Investors are not allowed to revise or withdraw their
Bids after the Anchor Investor Bidding Date. Except for Allocation to Retail Individual Investors and the
Anchor Investors, allocation in the Offer will be on a proportionate basis. Allocation to the Anchor
Investors will be on a discretionary basis. For further details on method and process of Bidding, see “Offer
Structure” and “Offer Procedure” on pages 338 and 341, respectively.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI, which
are subject to change from time to time. Investors are advised to make their own judgment about an
investment through this process prior to submitting a Bid.

Investors should note the Offer is also subject to obtaining final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment.

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on
pages 338 and 341, respectively.

Underwriting Agreement

After the Pricing Date but prior to the filing of the Prospectus with the RoC, our Company and the Promoter
Selling Shareholder will enter into an underwriting agreement with the Underwriters for the Equity Shares
proposed to be offered through the Offer. The extent of underwriting obligations and the Bids to be underwritten
by each Underwriter shall be as per the Underwriting Agreement. Pursuant to the terms of the Underwriting
Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions to closing,
as specified therein.

The Underwriting Agreement is dated [®]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.

Name, address, telephone and e-mail of the Indicative Number of Amount
Underwriters Equity Shares to be Underwritten
Underwritten R in million)
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]

The abovementioned amounts are provided for indicative purposes only and will be finalised after the pricing and
actual allocation and subject to the provisions of Regulation 40(2) of SEBI ICDR Regulations. Based on
representations made by the Underwriters, our Board of Directors are of the opinion that the resources of the
aforementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations
in full.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
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ensuring payment with respect to Equity Shares allocated to investors procured by them in accordance with the
Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Draft Red

Herring Prospectus and will be executed after determination of the Offer Price and allocation of Equity Shares,
but prior to the filing of the Prospectus with the RoC.
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CAPITAL STRUCTURE

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

(in %, except share data)

Sr.
No.

Particulars

A) AUTHORIZED SHARE CAPITAL®
2,898,100,000 Equity Shares of face value of ¥ 10 each
B) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
2,380,944,980 Equity Shares of face value of % 10 each

C) PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Offer of up to [e] Equity Shares aggregating up to ¥ 50,038 million®
Of which:
Fresh Issue of [#] Equity Shares aggregating up to ¥ 25,019 million®

Offer for Sale of up to [e] Equity Shares aggregating up to X % 25,019

million®

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

[®] Equity Shares of face value of X 10 each

E) SECURITIES PREMIUM ACCOUNT
Prior to the Offer (as on date of this Draft Red Herring Prospectus)
After the Offer

Aggregate nominal

value

28,981,000,000

23,809,449,800

Aggregate value
at Offer Price”

Nil
(o]

To be updated upon finalisation of the Offer Price.

O For details in relation to changes in the authorized share capital of our Company in the last 10 years, see “History and Certain Corporate
Matters — Amendments to the Memorandum of Association” on page 191.
@ The Offer has been authorized by our Board pursuant to its resolution dated 29 November 2021 and the Fresh Issue has been authorized
by our Shareholders pursuant to a special resolution dated 30 November 2021. The Promoter Selling Shareholder has specifically
confirmed that it has authorised its participation in the Offer for Sale. See “Other Regulatory and Statutory Disclosures — Authority for
the Offer” on page 318.

Notes to Capital Structure

1. Equity share capital history of our Company

The following table sets forth the history of the equity share capital of our Company.

Date of
allotment

1 May
20150

8
September
2015

=
November
2015

12
February
2016

25  April
2016

5 October
2017

1 March
2018

Name(s) of allottee(s)

999 equity shares to
Wonderful Stars and
one equity share to
Aptech Electronics
Wonderful Stars

Wonderful Stars

Wonderful Stars

Wonderful Stars

19,140,000  equity
shares to Wonderful
Stars and one equity
share to  Aptech
Electronics

63,341,595  equity
shares to Wonderful
Stars and 63,405

Reason/ No. of equity  Face value
nature of allotment shares allotted per equity

Initial subscription to 1,000
the Memorandum of

Association

Private placement 3,168,498
Private placement 3,313,500
Private placement 13,372,000
Private placement 27,392,000
Private placement 19,140,001
Private placement 63,405,000

share
®)
100

100

100

100

100

100

100

Issue price
per equity
share
®)

100

100

100

100

100

100

100

Nature of
consideration

Cash

Cash

Cash

Cash

Cash

Cash

Cash
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Date of  Name(s) of allottee(s) Reason/ No. of equity  Face value Issue price  Nature of

allotment nature of allotment shares allotted per equity per equity consideration
share share
®) ®)

equity  shares to
Aptech Electronics

10 36,802,290  equity Private placement 36,802,500 100 100 Cash
December  shares to Wonderful
2018 Stars and 210 equity

shares to Aptech

Electronics
16 71,499,996  equity Private placement 71,499,999 100 100 Cash
December  shares to Wonderful
2019 Stars and 3 equity

shares to Aptech

Electronics
29 May Pursuant to a resolution passed by the Shareholders in the EGM held on 29 May 2020, our Company has
2020 subdivided its authorised share capital, such that 239,810,000 equity shares of X 100 each aggregating to I

23,981,000,000 were sub-divided into 2,398,100,000 Equity Shares of ¥ 10 each aggregating to X
23,981,000,000. Accordingly, 238,094,498 issued, subscribed and paid-up equity shares of face value of X
100 each were sub-divided into 2,380,944,980 Equity Shares of face value of Z 10 each.
@ QOur Company was incorporated on 1 May 2015. The date of subscription to the MoA is 1 May 2015 and the allotment of equity shares
pursuant to subscription to the MoA was taken on record by the Board on 1 July 2015.

2. Equity shares issued for consideration other than cash

Our Company has not issued any equity shares for consideration other than cash since its incorporation.
3. Equity shares issued out of revaluation reserves

Our Company has not issued any equity shares out of revaluation reserves since its incorporation.

4. Allotment of equity shares pursuant to schemes of arrangement

Our Company has not allotted any equity shares pursuant to a scheme of amalgamation approved under Section
391 to 394 of the Companies Act 1956 or Sections 230 to 234 of the Companies Act, 2013.

5. Issue of equity shares under employee stock option schemes

Except for ESOS 2021, our Company does not have any employee stock option schemes as on the date of this
Draft Red Herring Prospectus. For further details, see “~ Employee stock option scheme” below on page 77.

6. Issue of equity shares at a price lower than the Offer Price in the last one year

The Offer Price for the Equity Shares is X [®]. Our Company has not allotted any equity shares in the last one
year.

7. History of the share capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoter, Wonderful Stars, together with its nominees,
holds 2,380,308,780 Equity Shares, constituting 99.97% of the issued, subscribed and paid-up Equity Share capital
of our Company.

FIH Mobile does not directly hold any Equity Shares of our Company. FIH Mobile directly holds 100.00% of the
share capital of Execustar International Limited, which holds 100.00% of the share capital of Worthy Ray Limited,
which in turn holds 100.00% of the share capital of Wonderful Stars. For further details, see “Our Promoters and
Promoter Group” on page 212.

The details regarding shareholding of our Promoter, Wonderful Stars in our Company is set out below:
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S. No. Name of the Promoter Pre-Offer Post-Offer @

No. of Percentage No. of Percentage
Equity of total Equity of total
Shares Shareholding Shares Shareholding
(%) (%)
1. Wonderful Stars 2,380,308,780@ 99.97 [e] [e]

@ Subject to finalisation of Basis of Allotment
@ Includes one Equity Share held by each of Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua
Foulger, as nominees of our Promoter, Wonderful Stars

(@)  Build-up of our Promoters’ shareholding in our Company

The build-up of the equity shareholding of our Promoter, Wonderful Stars, since incorporation of our Company
is set forth in the table below.

Date of Nature of No. of equity Nature of Face Issue price Percentage of Percentage
allotment allotment shares consideration  value perequity  pre-Offer of post-
per share Equity Share Offer
equity (€3] capital (%) Equity
share Share
(€3] capital (%)
Wonderful Stars Pte. Ltd.
1 May Initial 999 Cash 100 100 Negligible [e]
20150 subscription to
the
Memorandum
of Association
8 September Private 3,168,498 Cash 100 100 1.33 [e]
2015 placement
7 November Private 3,313,500 Cash 100 100 1.39 [e]
2015 placement
12 February Private 13,372,000 Cash 100 100 5.62 [e]
2016 placement
25 April  Private 27,392,000 Cash 100 100 11.5 [e]
2016 placement
5  October Private 19,140,000 Cash 100 100 8.04 [e]
2017 placement
1 March  Private 63,341,595 Cash 100 100 26.6 [e]
2018 placement
10 Private 36,802,290 Cash 100 100 15.46 [e]
December placement
2018
16 Private 71,499,996 Cash 100 100 30.03 [e]
December placement
2019

29 May 2020 Pursuant to a resolution passed by the Shareholders in the EGM held on May 29, 2020, our Company has
subdivided its authorised share capital, such that 239,810,000 equity shares of X 100 each aggregating to I
23,981,000,000 were sub-divided into 2,398,100,000 Equity Shares of I 10 each aggregating to X
23,981,000,000. Accordingly, 238,030,878 paid-up equity shares of face value of ¥ 100 each held by
Wonderful Stars were sub-divided into 2,380,308,780 Equity Shares of face value of % 10 each.

21 October Transfer® @ N.A. 10 10 Negligible [e]
2021
21 October Transfer® @ N.A. 10 10 Negligible [e]
2021
21 October Transfer® (1) N.A. 10 10 Negligible [o]
2021
21 October Transfer® @ N.A. 10 10 Negligible [e]
2021
21 October Transfer(® @ N.A. 10 10 Negligible [e]
2021
Total 2,380,308,780) 99.97 [e]

@ Our Company was incorporated on 1 May 2015. The date of subscription to the MoA is 1 May 2015 and the allotment of equity
shares pursuant to subscription to the MoA was taken on record by the Board on 1 July 2015.

@ Transfer of one Equity Share held by Wonderful Stars to Yu Yang Chih, holding as a nominee of Wonderful Stars.

®  Transfer of one Equity Share held by Wonderful Stars to Hui-Chung Chen, holding as a nominee of Wonderful Stars.

@ Transfer of one Equity Share held by Wonderful Stars to Clement Joshua Foulger, holding as a nominee of Wonderful Stars.
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®  Transfer of one Equity Share held by Wonderful Stars to Meng Hsiao-Yi, holding as a nominee of Wonderful Stars.

®  Transfer of one Equity Share held by Wonderful Stars to Kam Wah Danny Tam, holding as a nominee of Wonderful Stars.

™ Includes one Equity Share held by Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua Foulger,
each as nominees of our Promoter, Wonderful Stars.

(b)  Equity shareholding of our Promoter Group (other than our Promoters) and directors of our corporate
Promoters

Except as disclosed below, none of the members of the Promoter Group (other than our Promoter, Wonderful
Stars) or directors of our corporate Promoters hold any Equity Shares as of the date of this Draft Red Herring
Prospectus:

Sr. No. Name of shareholder Number of Equity Shares Percentage of Equity
Share capital (%0)
Promoter Group (other than Promoter)

1. Aptech Electronics Pte. Ltd 636,200 0.03
Directors of our corporate Promoters®

2. Yu Yang Chih® 1 Negligible

3 Meng Hsiao-Yi® 1 Negligible

@ Directors of our Promoter, FIH Mobile
@As a nominee of our Promoter, Wonderful Stars

(c)  Details of Promoters’ contribution locked-in for three years

Pursuant to Regulation 14(1) and Regulation 16 of the SEBI ICDR Regulations, an aggregate of 20.00% of the
fully diluted post-Offer Equity Share capital of our Company held by our Promoter, Wonderful Stars, shall be
considered as minimum promoters’ contribution and locked-in for a period of three years from the date of
Allotment (“Promoters’ Contribution”).

Details of the Equity Shares to be locked-in for three years from the date of Allotment as minimum Promoters’
Contribution are set forth in the table below.

Name of Date of Nature of the Face Issue No. of Percentage  Percentage
Promoter allotment allotment value price per equity of the pre-  of the post
Per equity shares Offer paid-  Offer paid-
equity  share (3) Locked- up capital up capital
share in® on a fully on a fully
Q) diluted diluted

basis (%) basis (%)
[e] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e] [e]
(@ All the equity shares were fully paid-up on the respective dates of allotment of such equity shares.

Our Promoter, Wonderful Stars, has given consent to include such number of Equity Shares held by it as may
constitute 20.00% of the fully diluted post-Offer Equity Share capital of our Company as the Promoters’
Contribution. Our Promoter, Wonderful Stars, has agreed not to sell, transfer, charge, pledge or otherwise
encumber in any manner, the Promoters’ Contribution from the date of filing of this Draft Red Herring Prospectus,
until the expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR
Regulations, except as may be permitted, in accordance with the SEBI ICDR Regulations.

For details on the build—up of the Equity Share capital held by our Promoter, Wonderful Stars, see “— History of
the share capital held by our Promoters — Build-up of our Promoters’ shareholding in our Company” above
on page 73.

The Promoters’ Contribution has been brought in to the extent of not less than the specified minimum lot and
from the person defined as ‘promoter’ under the SEBI ICDR Regulations. Our Company undertakes that the
Equity Shares that are being locked-in are not ineligible for computation of Promoters’ Contribution in terms of
Regulation 15 of the SEBI ICDR Regulations. In this connection, we confirm the following:

() The Equity Shares offered for Promoters’ Contribution do not include Equity Shares acquired in the three

immediately preceding years (a) for consideration other than cash, and revaluation of assets or
capitalisation of intangible assets; or (b) have resulted from bonus issue by utilization of revaluation
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(i)

(iii)

(iv)

v)

(i)

(i)

(iii)

(iv)

v)

reserves or unrealised profits of our Company or bonus issue against Equity Shares, which are otherwise
ineligible for computation of Promoters’ Contribution;

The Promoters’ Contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to the public
in the Offer;

Our Company has not been formed by conversion of one or more partnership firms or a limited liability
partnership firm;

The Equity Shares forming part of the Promoters’ Contribution are not subject to any pledge with any
creditor; and

Except for one Equity Share held by Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny
Tam and Clement Joshua Foulger, each as nominees of our Promoter, Wonderful Stars, which are currently
in the process of getting dematerialized, all the Equity Shares held by the Promoters are held in
dematerialised form.

Lock-in requirements

In addition to Promoters’ Contribution locked in for three years as specified above, pursuant to Regulations
16(1)(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoters in excess of Promoters'
Contribution will be locked in for a period of one year, and pursuant to Regulation 17, the entire pre-Offer
Equity Share capital of our Company will be locked in for a period of six months from the date of
Allotment, except for the Equity Shares successfully transferred as a part of the Offer for Sale;

Pursuant to Regulation 22 of the SEBI ICDR Regulations, (a) the Equity Shares held by our Promoter,
Wonderful Stars, which are locked-in may be transferred to and among the members of our Promoter
Group or to any new promoters of our Company, and (b) the Equity Shares held by persons other than our
Promoter, Wonderful Stars, and locked-in for a period of six months from the date of Allotment in the
Offer may be transferred to any other person holding the Equity Shares which are locked-in, subject to
continuation of the lock-in in the hands of transferees for the remaining period and compliance with the
SEBI Takeover Regulations;

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter,
Wonderful Stars, which are locked-in for a period of three years from the date of Allotment may be pledged
only with scheduled commercial banks, public financial institutions, systemically important non-banking
finance companies or housing finance companies as collateral security for loans granted by such entities,
provided that such loans have been granted for the purpose of financing one or more of the objects of the
Offer and pledge of the Equity Shares is a term of sanction of such loans;

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter,
Wonderful Stars, which are locked-in for a period of one year from the date of Allotment may be pledged
only with scheduled commercial banks, public financial institutions, systemically important non-banking
finance companies or housing finance companies as collateral security for loans granted by such entities,
provided that such pledge of the Equity Shares is one of the terms of the sanction of such loans. However,
the relevant lock-in period shall continue post the invocation of the pledge referenced above, and the
relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock in period has
expired in terms of the SEBI ICDR Regulations; and

Any Equity Shares allotted to Anchor Investors pursuant to the Offer under the Anchor Investor Portion
shall be locked-in for a period of 30 days from the date of Allotment.
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9. Our shareholding pattern

Set forth below is the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

(A) Promoter & 70 2,380,944,980? 2,380,944,980 100 2,380,944,980 100 2,380,944,980 2,380,944,975
Promoter Group @

(B) Public - - - - - - - - - - - - - - -

© Non Promoter-Non - - - - - - - - - - - - - - -
Public

1) Shares underlying - - - - - - - - - - - - - - -
Custodian/Deposito
ry Receipts

2 Shares held by - - - - - - - - - - - - - - -
Employee Trust
Total (A)+(B)+(C) 7@ 2,380,944,980) - - 2,380,944,980 100 2,380,944,980 100 - 2,380,944,980 - - - - 2,380,944,975

® Includes Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua Foulger, who are holding Equity Shares as nominees of our Promoter, Wonderful Stars

@ Includes one Equity Share each held by Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua Foulger, each as nominees of our Promoter, Wonderful Stars
©®  Dematerialisation of one Equity Share each held by Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua Foulger, each as nominees of our Promoter, Wonderful Stars is under process and will be completed prior to filing of the
Red Herring Prospectus with the RoC.
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10. 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 Draft Red Herring Prospectus.

11.  Shareholding of our Directors and Key Managerial Personnel in our Company
Except for our Managing Director, Clement Joshua Foulger, and our Non-Executive Directors, Yu Yang
Chih, Hui-Chung Chen and Kam Wah Danny Tam, who hold one Equity Share each as nominees of our
Promoter, Wonderful Stars, none of our Directors hold any Equity Shares in our Company.

12.  Details of shareholding of the major Shareholders of our Company

(@  Ason the date of this Draft Red Herring Prospectus, our Company has seven holders of Equity Shares.

(b)  Set forth below are details of Shareholders holding 1.00% or more of the paid-up share capital of our
Company as on date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Pre-Offer
Number of Equity Percentage of Equity Share capital
Shares (%)
1. Wonderful Stars 2,380,308,780) 99.97
Total 2,380, 308,780 99.97

@ Includes one Equity Share held by Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua Foulger, each as nominees
of our Promoter, Wonderful Stars

(c)  Set forth below are details of Shareholders holding 1.00% or more of the paid-up share capital of our
Company as of 10 days prior to the date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Pre-Offer
Number of Equity Percentage of Equity Share capital
Shares (%)
1. Wonderful Stars 2,380,308,780 99.97
Total 2,380,308,780% 99.97
® Includes one Equity Share held by Yu Yang Chih, Meng Hsiao-Yi, Hui-Chung Chen, Kam Wah Danny Tam and Clement Joshua Foulger, each as nominees

of our Promoter, Wonderful Stars

(d)  Set forth below are details of Shareholders holding 1.00% or more of the paid-up share capital of our
Company as of one year prior to the date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Pre-Offer
Number of Equity Percentage of Equity Share
Shares capital (%0)
1. Wonderful Stars 2,380,308,780 99.97
Total 2,380,308,780 99.97

(e)  Set forth below are details of Shareholders holding 1.00% or more of the paid-up share capital of our
Company as of two years prior to the date of this Draft Red Herring Prospectus:

S. No. Name of the Shareholder Pre-Offer
Number of Equity Percentage of Equity Share capital
Shares (%)
1. Wonderful Stars 2,380,308,780 99.97
Total 2,380,308,780 99.97

13.  Employee stock option scheme

Our Company, pursuant to the resolutions passed by our Board in its meeting dated 25 March 2021 and
our Shareholders in its meeting dated 25 March 2021, adopted ESOS 2021 and subsequently amended
ESOS 2021 by way of resolutions of our Board and our Shareholders, each dated 12 November 2021.

As on the date of this Draft Red Herring Prospectus, under ESOS 2021, out of the total 93,110,000 options

available for grant, 8,31,10,000 options have been granted and no options have vested or exercised. ESOS
2021 is compliant with the SEBI SBEB Regulations.
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The following table sets forth the particulars of the ESOS 2021, including options granted as on the date

of this Draft Red Herring Prospectus.

Particulars

Total options outstanding as at the
beginning of the period
Total options granted
Exercise price of options in X (as on the
date of grant options)
Options forfeited/ lapsed/ cancelled
Variation of terms of options
Money realized by exercise of options in %
Total number of options outstanding in
force
Total options vested (excluding the
options that have been exercised)
Options exercised (since implementation
of the ESOS 2021)
The total number of Equity Shares arising
as a result of exercise of granted options
(including options that have been
exercised)
Employee wise details of options granted
to:
(i) Key managerial personnel
Clement Joshua Foulger
Ramachandran Kunnath
Muppala Suresh Reddy
Kannan K.
Abraham Joseph
(if) Any other employee who receives a
grant in any one year of options
amounting to 5% or more of the
options granted during the year
Clement Joshua Foulger
Ramachandran Kunnath
Yu Yang Chih
Meng Hsiao-Yi
Hui-Chung Chen
(iii) Identified employees who were
granted options during any one year
equal to or exceeding 1% of the issued
capital  (excluding  outstanding
warrants and conversions) of our
Company at the time of grant
Diluted earnings per share pursuant to the
issue of Equity Shares on exercise of
options in accordance with the applicable
accounting standard on ‘Earnings Per
Share’
Where the Company has calculated the
employee compensation cost using the
intrinsic value of the stock options, the
difference, if any, between employee
compensation cost so computed and the
employee compensation cost calculated on
the basis of fair value of the stock options
and the impact of this difference, on the
profits of our Company and on the
earnings per share of our Company
Description of the pricing formula and the
method and significant assumptions used
to estimate the fair value of options

Financial Year 2019, 2020 and
2021
N.A.

N.A.
N.A.

N.A.
N.A.
N.A.
N.A.
N.A.
N.A.

N.A.

N.A.

N.A.

Details
From 1 April 2021 until 15
December 2021
Nil

831,10,000
Z20

Nil

Nil

Nil
83,110,000

Nil
Nil

83,110,000

10,000,000
5,000,000
600,000
2,000,000
1,000,000

10,000,000
5,000,000
12,500,000
11,000,000
10,000,000
N.A.

N.A.

Black Scholes valuation methodology
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14,

15.

16.

17.

Particulars Details
Financial Year 2019, 2020 and From 1 April 2021 until 15
2021 December 2021
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
Impact on the profits and on the earnings N.A.
per share of the last three years if the
accounting policies specified in the SEBI
SBEB Regulations had been followed, in
respect of options granted in the last three
years
Intention of key managerial personnel and None, as minimum vesting period is 1 year from date of grant of option
whole-time directors who are holders of
Equity Shares allotted on exercise of
options to sell their Equity Shares within
three months after the listing of Equity
Shares pursuant to the Offer
Intention to sell Equity Shares arising out None, as minimum vesting period is 1 year from date of grant of option
of the ESOS 2021 within three months
after the listing of Equity Shares by
directors, senior managerial personnel and
employees having Equity Shares arising
out of ESOS 2021, amounting to more
than 1% of the issued capital (excluding
outstanding warrants and conversions)

Except as disclosed below, one of our Promoters, members of the Promoter Group, the directors of our
corporate Promoters, our Directors or their relatives have sold or purchased any Equity Shares of our
Company during the six months immediately preceding the date of this Draft Red Herring Prospectus:

Date of transfer No. of Nature of Nature of Face value Transfer Percentage of
Equity transaction consideration per Equity price per the pre-Offer
Shares Share ) Equity Share  capital (%)

transferred ®

21 October 2021 1 Transfer® N.A. 10 N.A. Negligible

21 October 2021 1 Transfer® N.A. 10 N.A. Negligible

21 October 2021 1 Transfer® N.A. 10 N.A. Negligible

21 October 2021 1 Transfer® N.A. 10 N.A. Negligible

21 October 2021 1 Transfer®) N.A. 10 N.A. Negligible

@ Transfer of one Equity Share held by Wonderful Stars to Yu Yang Chih, holding as a nominee of Wonderful Stars

@ Transfer of one Equity Share held by Wonderful Stars to Hui-Chung Chen, holding as a nominee of Wonderful Stars

®  Transfer of one Equity Share held by Wonderful Stars to Clement Joshua Foulger, holding as a nominee of Wonderful Stars
@ Transfer of one Equity Share held by Wonderful Stars to Meng Hsiao-Yi, holding as a nominee of Wonderful Stars

®  Transfer of one Equity Share held by Wonderful Stars to Kam Wah Danny Tam, holding as a nominee of Wonderful Stars

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, the
directors of our corporate Promoters, our Directors or their relatives have financed the purchase by any
other person of securities of our Company during the six months immediately preceding the date of filing
of this Draft Red Herring Prospectus.

Our Company, our Directors and the BRLMSs have not entered into any buy-back or other arrangements
for purchase of Equity Shares being offered through this Offer from any person.

No person connected with the Offer, including our Company, the Promoter Selling Shareholder, the
members of the Syndicate, or our Directors, shall offer any incentive, whether direct or indirect, in any
manner, whether in cash or kind or services or otherwise to any Bidder for making a Bid, except for fees
or commission for services rendered in relation to the Offer.
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18.

19.

20.

21.

22.

23.

24,

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this
Draft Red Herring Prospectus. The Equity Shares to be issued pursuant to the Offer shall be fully paid-up
at the time of Allotment.

Except for outstanding options granted pursuant to ESOS 2021, our Company has no outstanding warrants,
options to be issued or rights to convert debentures, loans or other convertible instruments into, or which
would entitle any person any option to receive, Equity Shares as on the date of this Draft Red Herring
Prospectus.

Except for issuance of Equity Shares pursuant to (i) exercise of options granted under ESOS 2021, and (ii)
the Fresh Issue, there will be no further issuance 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 the date of
filing of the Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock
Exchanges or all application monies have been refunded, as the case may be.

Except for the issuance of any Equity Shares pursuant to exercise of options granted under ESOS 2021 or
pursuant to the Fresh Issue, our Company presently does not intend or propose to alter the 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 by
issue of bonus or rights or further public issue of Equity Shares or otherwise. However, if our Company
enters into 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 currency for
acquisitions or participation in such joint ventures.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our
Company will comply with such disclosure and accounting norms as may be specified by SEBI from time
to time.

The BRLMs and any associates of the BRLMSs (except for Mutual Funds sponsored by entities which are
associates of the BRLMs or insurance companies promoted by entities which are associates of the BRLMs
or AlFs or FPIs (other than individuals, corporate bodies and family offices) sponsored by entities which
are associates of the BRLMS) shall not apply in the Offer under the Anchor Investor Portion. Further, no
person related to the Promoters or the Promoter Group shall apply in the Offer under the Anchor Investor
Portion.

Our Company shall ensure that any transactions in Equity Shares by our Promoters and the members of
the Promoter Group during the period between the date of filing this Draft Red Herring Prospectus filed in
relation to this Offer and the date of closure of the Offer shall be reported to the Stock Exchanges within
24 hours of such transactions.
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OBJECTS OF THE OFFER

The Offer comprises a Fresh Issue of up to [@] Equity Shares, aggregating up to X 25,019 million by our Company
and an Offer for Sale of up to [e] Equity Shares aggregating up to X 25,019 million by the Promoter Selling
Shareholder.

The Offer for Sale

The Promoter Selling Shareholder will be entitled to the proceeds of the Offer for Sale after deducting its
proportion of Offer expenses and relevant taxes thereon. Our Company will not receive any proceeds from the
Offer for Sale by the Promoter Selling Shareholder and the proceeds received from the Offer for Sale will not
form part of the Net Proceeds.

Fresh Issue

Our Company proposes to utilize the Net Proceeds towards funding the following objects (collectively, the
“Objects”):

1. Funding capital expenditure requirements of our Company towards upgradation and expansion of our
existing campuses;

2. Investment in our Subsidiary, RSHTPL, for financing its capital expenditure requirements;
3. Funding working capital requirements of our Company; and
4. General corporate purposes.

In addition, we expect to achieve the benefit of listing of our Equity Shares on the Stock Exchanges.

The main objects and the objects incidental and ancillary to the main objects of our Memorandum of Association
enable our Company to undertake the activities for which the funds are being raised in the Fresh Issue and the
main objects and the objects incidental and ancillary to the main objects of our Subsidiary, RSHTPL’s
Memorandum of Association enable it to undertake the activities for which the funds are being raised in the Fresh
Issue.

Net Proceeds

The details of the net proceeds of the Fresh Issue are summarised in the table below:

Particulars Estimated Amount
Gross proceeds of the Fresh Issue Up to X 25,019.00 million
Less: Offer expenses to the extent applicable to the Fresh Issue (only Z [@] million®®
those apportioned to our Company)®
Net Proceeds % [@] million®

@ See “- Offer Related Expenses ” below.
@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Utilisation of Net Proceeds

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

Particulars Amount (% in million)

Funding capital expenditure requirements of our Company towards upgradation and

expansion of our existing campuses 10,581.71
Investment in our Subsidiary, RSHTPL, for financing its capital expenditure

requirements 363.26
Funding working capital requirements of our Company 7,069.00
General corporate purposes® (o]
Total Net Proceeds [®]

® 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 Net Proceeds.
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Proposed schedule of implementation and utilisation of net proceeds

We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below.

(2 in million)
S. Particulars Amount to be Amount to be deployed  Amount to be deployed
No funded from Net ~ from the Net Proceeds from the Net Proceeds
Proceeds in Financial Year 2023 in Financial Year 2024
1 Funding capital expenditure 10,581.71 4,981.71 5,600.00
requirements of our Company
towards expansion of our existing
campuses
2. Investment in our Subsidiary, 363.26 175.90 187.36
RSHTPL, for financing its capital
expenditure requirements
3. Funding working capital 7,069.00 3,700.00 3,369.00
requirements of our Company
4. General corporate purposes® [o] [o] [o]
Total Net Proceeds [] [e] [e]

" 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 Net Proceeds.

Our fund requirements and deployment of the Net Proceeds are based on management estimates as per our
business plan based on current market conditions, valid quotations received from third-party vendors and, for the
proposed capital expenditure in Sriperumbudur by construction of a ready to occupy main factory building, the
cost assessment report dated 17 November 2021 obtained from Axium Valuation Services LLP, which are subject
to change in the future. Such fund requirements and deployment of funds have not been appraised by any bank or
financial institution or any other independent agency. These are based on current general economic and market
conditions and business needs, and are subject to revisions in light of changes in costs, our financial condition,
business and strategy or external circumstances such as market conditions, competitive environment, inflation,
employment and disposable income levels, demographic trends, technological changes, changing customer
preferences, interest or exchange rate fluctuations and finance charges, increasing regulations or changes in
government policies, which may not be in our control. In the event the Offer is not completed in Financial Year
2023, the deployment schedule will be revised. Further, if the Net Proceeds are not utilised (in full or in part) for
the Objects during the period stated above due to factors such as (i) the timing of completion of the Offer; (ii)
economic and market conditions outside the control of our Company; and (iii) any other business and commercial
considerations, the remaining Net Proceeds shall be utilised in subsequent periods in such manner as may be
determined by our Company and by the Shareholders by way of a special resolution, in accordance with applicable
law. This may entail rescheduling and revising the planned expenditure and funding requirement and increasing
or decreasing the expenditure for a particular purpose from the planned expenditure as may be determined by our
Company and by the Shareholders by way of a special resolution, subject to compliance with applicable law.

In case we require additional capital towards meeting the Objects, our Company or our Subsidiary, RSHTPL, as
applicable, may explore a range of options including utilising any existing cash reserves, internal accruals and
availing debt from existing and/or future lenders. We believe that such alternate arrangements would be available
and sufficient to fund any such shortfalls. If the actual utilisation towards any of the objects is lower than the
proposed deployment, such balance will be used for general corporate purposes within the permissible limits under
the SEBI ICDR Regulations. Our Company and Subsidiary, RSHTPL, may also utilise any portion of the Net
Proceeds, towards the aforementioned Objects, ahead of the estimated schedule of deployment specified above.

Details of the Objects

1. Funding capital expenditure requirements of our Company towards upgradation and expansion of our
existing campuses

We are the largest EMS provider in India, with approximately 15% market revenue share in Financial Year 2021
and more than twice the revenue of the second largest EMS provider in the country in Financial Year 2021,
according to the F&S Report. Since we commenced operations in 2015, we have focused on the manufacturing of
mobile phones. We are the largest EMS provider to the mobile phone industry in India, with 23% market revenue
share in Financial Year 2021, according to the F&S Report. We aim to continue investing in equipment and
expanding our existing campuses to build and strengthen our core capabilities and to build capacity for
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manufacturing 5G mobile phones to serve the increasing OEM customers’ requirements. We will also invest in
automation of certain assembly and test operations to achieve cost efficiency. In these areas, we will need various
equipment such as surface mount technology mounters, X-ray machines, test equipment and automation lines. For
further details in respect of our mobile phone SBU see “Our Business — Strategic Business Units — Mobile
Phones” on page 164.

Our Board in its meeting dated 14 December 2021 took note that an amount of X 10,581.71 million is proposed to
be funded for capital expenditure from the Net Proceeds towards PCB assembly/testing and final assembly/testing
for the mobile phones and component manufacturing and towards expansion of our manufacturing facility in
Campus 2, located in Sriperumbudur, Tamil Nadu. Our Company has received quotations from various suppliers
for such equipment and is yet to place any orders or enter into definitive agreements for purchase of such
equipment. Our Company intends to utilise ¥ 10,581.71 million from the Net Proceeds to purchase certain of such
equipment and towards expansion of our manufacturing facility in Campus 2, located in Sriperumbudur, Tamil
Nadu.
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The breakdown of such estimated costs along with details of the quotations we have received are set forth below:

Sr.
No.

A
1.

Particulars

Mobile
Printed  circuit
assembly and testing

board,

5G upgrade board level
testing equipment

5G upgrade final assembly
testing equipment

Automation equipment for
printed  circuit  board
assembly and final
assembly testing

5G upgrade surface mount
technology equipment

Information technology

Final assembly equipment
and jigs and fixtures

Total
estimated costs
(in % million)®

1,457.17

300.39

62.96

555.34

1,135.04

90.17

753.11

Quotations received from

A. H. Taher & Co., Amsler India Private Limited, Anritsu India Private Limited, Asahitec Stencils Private
Limited, AVIHS Technologies, Ecopmin Technologies Private Limited, iNETest Technologies India
Private Limited, Ito Group Holdings Pte. Ltd, Maxim SMT Technologies Private Limited, Maximus
Royal Furnitures, Mectronics Marketing Services, Meenakshi Engineering Works, Nextonic SMT
Solutions Private Limited, NMTronics (India) Private Limited, Pro-Pack Materials India Private Limited,
Qisai Electric (Beijing) Co., Ltd, QodeNext India Private Limited, Quick Intelligent Equipment Co., Ltd,
Rainbow Traders, Satchitanand Stencils Private Limited, Sentinel Technologies Private Limited,
ShenZhen City Jia Technology Co., Ltd, Shenzhen Ishare Electronic Co., Ltd, Shenzhen JYC Electronics
Technology Co., Ltd, Static Systems Private Limited, Sumitron Exports Private Limited, Suzhou
LangDian Robot Co., Ltd, Tianjin Zhongce Electronic Technology Co. Ltd, Volume Graphics Pte. Ltd,
Yixinmao Electronics Limited and Zhongding Brothers (Tianjin) Technology Co., Ltd.

Anritsu India Private Limited, Essun Limited, Rohde & Schwarz India Private Limited, ShenZhen City
Jia Technology Co., Ltd, Suzhou LangDian Robot Co., Ltd and Yixinmao Electronics Limited

Anritsu India Private Limited, Beijing East Progress-forever Technology Development Co., Ltd,
Shenzhen Aitexun Technology Co., Ltd and Tianjin Zhongce Electronic Technology Co., Ltd

Mayura Automation & Robotic Systems Private Limited

NMTronics (India) Private Limited, Shenzhen JYC Electronics Technology Co., Ltd and Test & Research
India Private Limited

Access Systems and Solutions LLP, AVIHS Technologies, Frontier Business Systems Private Limited,
Netroid Solutions, QodeNext India Private Limited and Solaris Computers Private Limited

Beijing East Progress-forever Technology Development Co., Ltd, D&J Int'l Trading Co., Ltd., Dongguan
Yitong Automation Technology Co., Ltd., Microflow Devices India Private Limited, Shanghai
Bestandard Test and Control Technology Co., Ltd., Shanghai Miller Supply Chain Management Limited,
Shenzhen Aitexun Technology Co., Ltd., Shenzhen City Jia Technology Co., Ltd., ShenZhen Mars

Date of quotations

The quotations from these
vendors are dated from 14
September 2021 to 10
December 2021

The quotations from these
vendors are dated from 14
September 2021 to 3
December 2021

The quotations from these
vendors are dated from 4
November 2021 to 3
December 2021

The quotations from this
vendor are dated 11
November 2021

The quotations from these
vendors are dated from 11
November 2021 to 9
December 2021

The quotations from these
vendors are dated from 5
November 2021 to 24
November 2021

The quotations from these
vendors are dated from 5
October 2021 to 14
November 2021
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Particulars Total Quotations received from Date of quotations
estimated costs
(in T million)®
Digital Technology Co., Ltd, Shenzhen Zhihang Precision Technology Co., Ltd.,, SM DSP Co., Ltd,
SuzZhou LangDian Robot Co., Ltd. andTianjin Zhongce Electronic Technology Co., Ltd

Warehouse for receiving / 28.35 Avanti Business Machines Limited, AVIHS Technologies, Essae-Teraoka Private Limited, Lift Tech The quotations from these
storing of raw materials, Engineers, Maximus Royal Furnitures, Meenakshi Engineering Works, Pro-Pack Materials India Private  vendors are dated from 5
storing of finished goods Limited, QodeNext India Private Limited, Rajkamal Barscan Systems Private Limited, RV Corporate November 2021 to 10
Needs, Sentinel Technologies Private Limited and Signode India Limited December 2021
Mechanics and enclosures
CNC machines 2,682.73 Fanuc Corporation, Renishaw Metrology Systems Limited, Stitch Overseas Private Limited and Vertex The quotations from these
Power Solutions Private Limited vendors are dated from 1
November 2021 to 8
December 2021
Polishing robot 381.42 Bossry Technology Co., Ltd. The quotation from this
vendor is dated 19
November 2021
Other ancillary machines 1,133.14 Bossry Technology Co., Ltd., Cleantek and UVAT Technology Co., Ltd The quotations from these

vendors are dated from 15
November 2021 to 19
November 2021

The quotations for certain equipment are in foreign currencies such as Euro, USD and Yen. The conversion rates as of 10 December 2021: (a) EUR 1.00 = % 85.55, (b) USD 1.00 =% 75.72; (c) YEN 1.00 =X 0.67
(Source: www.fbil.org.in). Total estimated costs include GST and customs duty, as applicable. Certain equipment quotations are subject to additional costs including freight, installation and commissioning costs,
transportation costs, packaging and forwarding costs, insurance, customs, duties and other government levies, as applicable. Wherever applicable, we have calculated a flat 5% as freight charges for foreign goods
and 2% for local goods. Any additional costs will be paid from our internal accruals.
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All quotations received from the vendors mentioned above are valid as on the date of this Draft Red Herring
Prospectus. However, we have not entered into any definitive agreements with any of these vendors and there can
be no assurance that the same vendors would be engaged to eventually supply the equipment or provide the service
at the same costs. If there is any increase in the costs of equipment, the additional costs shall be paid by our
Company from its internal accruals. The quantity of equipment to be purchased is based on the present estimates
of our management. Our Company shall have the flexibility to deploy such equipment according to the business
requirements of such facilities and based on the estimates of our management. For further details, see “Risk
Factors — We have not entered into any definitive arrangements to utilise certain portions of the net proceeds
of the Offer. Our funding requirements and deployment of the Net Proceeds of the Offer are based on
management estimates and a cost assessment report from Axium Valuation Services LLP and have not been
independently appraised. Our management will have broad discretion over the use of the Net Proceeds” on
page 43.

No orders for purchase of the machinery/ equipment, as provided above, have been placed as on the date of this
Draft Red Herring Prospectus. No second-hand or used machinery is proposed to be purchased out of the Net
Proceeds. Each of the units mentioned above is proposed to be acquired in a ready-to-use condition.

Mode of deployment
Our Company will place orders with the relevant vendors and make payments as per the invoices.
Proposed expansion

Our Company currently has one of its manufacturing facility in Campus 2, located in Sriperumbudur in the state
of Tamil Nadu, situated on a land leased by FIH India Developer Private Limited, a member of our Promoter
Group. There is one main factory building with canteen facility, main utility building and other allied buildings
such as scrap yards, ETP plant etc., being currently used for the production of mobile device components. Our
Company intends to increase the total installed capacity and expand this facility by constructing a ready to occupy
main factory building with other necessary utility buildings and utilities for the purpose of production of mobile
devices components. For further details of our mechanics SBU see “Our Business — Strategic Business Units —
Mechanics” on page 166.

Estimated cost

The total estimated cost of the proposed expansion is X 2,001.90 million, as certified by Axium Valuation Services
LLP by way of their cost assessment report dated 17 November 2021. However, such total estimated cost and
related fund requirements have not been appraised by any bank or financial institution. The detailed break-down
of estimated cost is set forth below:

(X million)
Sr. No. Particulars Estimated cost
1. Building and civil work 1,290.05
2. Utilities 711.85
Total 2,001.90

Building and civil work

Building and civil works for the proposed expansion include site development and construction and engineering
related work including construction of production building, office area, pipe rack and cat walk to connect existing
buildings, scrap yard, fire tank, pump room, underground tank for pure water system, internal roads, dock area
roads, storm water drains, landscaping, rain water harvesting, sewage system, filtered water supply and trenches
for services. The total estimated cost for building and civil works for the proposed expansion is X 1,290.05 million,
as certified by Axium Valuation Services LLP by way of their cost assessment report dated 17 November 2021.

Utilities

We propose to utilise an amount of ¥ 711.85 million towards utilities including, goods lift, substation and
transformer, fire sprinkler system with wet riser, heating, ventilation and air conditioning systems, water treatment
plant, effluent treatment area with plant, dock levelers and dock door setups, CCTV cameras, LAN system,
integrated building management system, emergency lighting and illuminated signage, automatic fire alarm
system, access control systems and electrical, water supply and sanitary services. Such utilities are in addition to
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the existing utilities used for the purposes of the existing facility.

The proposed break-up for the building and civil work, as certified by Axium Valuation Services LLP by way of
their cost assessment report dated 17 November 2021, is as follows:

Sr. Particulars Floor area  Unit cost of Cost per unit of Net cost of
No. (square construction measure construction
meter) ® & million)
Civil work costs
1. Production building - ground floor 7.8M H 12,350 33,265  per square meter 410.82
2. Office area - mezzanine floor 3.8M H 2,340 17,640  per square meter 41.28
3. Production building - first floor- 5.2M H 12,350 30,416  per square meter 375.64
4. Production building - second floor - 5.2M H 12,350 30,416  per square meter 375.64
(including roof top)
5. Pipe rack to connect existing utility building 87 17,640  per square meter 1.53
6. Cat walk to connect existing canteen & 280 17,640  per square meter 4.93
building A
7. Cat walk to connect existing canteen & 123 17,640  per square meter 2.17
building A
8. Scrap yard - non hazardous 860 17,640  per square meter 15.17
9. Fire tank and pump room 200 20,000 per kilo litre 4.00
10. UG tank for pure water system 1,500 20,000 per kilo litre 30.00
Site development costs
1. Internal roads with WBM and bituminous top 2,504 1,700  per square meter 4.26
2. Dock area roads with WBM and bituminous 1,755 1,700  per square meter 2.98
top
3. Levelling - main building 19,184 300  per square meter 5.76
4, Storm water drains 612 8,920 per meter 5.46
5. Landscaping 4,927 275 per meter 1.35
6. Rain water harvesting 612 3,350 per meter 2.05
7. Sewerage system 612 3,350 per meter 2.05
8. Filtered water supply 612 1,700 per meter 1.04
9. Trenches for services 612 6,400 per meter 3.92
Total 1,290.05
The proposed break-up for the utilities is as follows:
Sr. Particulars Units Unit cost (%) Unit of measure Net cost
No. ® million)
Utilities costs
1. Goods lift - 3 ton capacity 6 4,100,000 Numbers 24.60
2. 11KV/415V substation/transformer, panels, 5,000 12,500 Kilovolt ampere 62.50
cabling
3. Fire sprinkler system with wet riser 42,590 1,200 Square meter 51.11
4. HVAC system (chillers, air conditioning and 2,121 85,000 Ton of 180.30
AHUEs) refrigeration
5. Water treatment plant 1,500 10,000 Kilo litres per day 15.00
6. ETP area with plant 500 53,500 Kilo litres per day 26.75
7. Dock levellers and dock door setups 8 350,000 Numbers 2.80
8. CCTV camera setup 42,590 200 Square meter 8.52
9. LAN system 42,590 500 Square meter 21.30
10. Integrated building management system 42,590 525 Square meter 22.36
11.  Emergency lighting and illuminated signages 42,590 20 Square meter 0.85
12.  Automatic fire alarm system 42,590 600 Square meter 25.55
13.  Access control systems 42,590 200 Square meter 8.52
14.  Services (electrical, water supply and - 21% 261.70
sanitary)
Total 711.85

Government approvals

In relation to the capital expenditure for the proposed expansion, we are required to obtain routine approvals
including building plan approval, consent to establish, electrical drawings approval, no objection certificate for
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fire safety and labour license for construction, as certified by Axium Valuation Services LLP by way of their cost
assessment report dated 17 November 2021. Some of these approvals are required at the time of construction and
certain approvals will be required after the completion of the proposed building. These approvals would be in line
with approvals already obtained by our Company for the same location which would be adjacent to the new
building proposed to be constructed. For more details, see “Government and Other Approvals” on page 315.
Construction of the proposed building and utilities has not yet commenced as of the date of this Draft Red Herring
Prospectus and accordingly, no approvals are required to be obtained as of such date.

Our Company will file necessary applications with the relevant authorities for obtaining all final approvals as
applicable, at the relevant stages. In the event of any unanticipated delay in receipt of such approvals, the proposed
schedule implementation and deployment of the Net Proceeds may be extended or may vary accordingly. For
details, see “Risk Factors — Our proposed expansion plans relating to our manufacturing facilities are subject
to the risk of unanticipated delays in implementation and cost overruns” on page 44.

Our Promoters, Directors and Key Managerial Personnel do not have any interest in the proposed construction of
building and civil works, acquisition of plant and machinery, utilities, or in the entities from whom we have
obtained quotations in relation to such activities.

2. Investment in our Subsidiary, RSHTPL, for financing its capital expenditure requirements

Our collaborative relationships with our industry-leading OEM customers are crucial to our success. We intend
to further deepen our relationships with our customers by providing them with a wider range of vertically
integrated service offerings, and integrating innovative solutions into their design processes and product
development. We intend to use our EMS experience and the ODM capabilities we are building to diversify into
new high growth industries such as mechanics, electric vehicles, televisions, hearables, telecom and networking
products and IT hardware and in April 2021, we incorporated a subsidiary, RSHTPL, for this purpose. We intend
to be in a position to offer more diversified products to our customer base. For further details, see “Our Business
— Our Strategies — Deepen our relationship with industry-leading OEMs and diversify our customer base by
expanding our business in new, high-growth industries” on page 155 and “History and Certain Corporate
Matters — Subsidiaries of our Company — Rising Stars Hi-Tech Private Limited” on page 194.

Our Company proposes to utilize ¥ 363.26 million from the Net Proceeds for investment into RSHTPL for
financing capital expenditure requirements towards purchase of equipment as listed below. The majority of our
investment would be deployed towards further development of the research and development center at 11T Madras
Research Park. We also plan to gradually upgrade capacity in EV and TV segments to meet our growing customer
demands. In case RSHTPL requires additional capital towards meeting the capital expenditure, RSHTPL may
explore a range of options including utilising internal accruals and availing debt from lenders.

Our Company and RSHTPL have each received quotations from various suppliers for such equipment and have

not placed any orders or entered into definitive agreements for purchase of such equipment. RSHTPL intends to
utilise T 363.26 million to purchase such equipment.
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The breakdown of such estimated costs along with details of the quotations received by RSHTPL are set forth below.

Sr. Particulars Total estimated Quotations received from® Date of quotations
No. costs (in X
million)®
A. TV
1. TV  shop  floor 6.17 AVIHS Technologies, Maximus Royal Furnitures, Meenakshi Engineering Works and The quotations from these vendors are
accessories Signode India Limited dated from 5 November 2021 to 9
December 2021
B. EV
1. EV equipment and 52.28 Mectronics Marketing Services, Procyon Techsolutions Private Limited and SCH The quotations from these vendors are
jigs and fixtures Coating Solutions Private Limited dated from 10 November 2021 to 12
November 2021
2. Warehouse - IT 2.99 AVIHS Technologies, Hi Tec Engineers, Lift Tech Engineers, Maximus Royal The quotations from these vendors are
equipment Furnitures, Meenakshi Engineering Works and QodeNext India Private Limited dated from 5 November 2021 to 9
December 2021
C. Research and development
1. Laboratory 7.40 Chennailabb and RSTECH (Beijing) Co., Ltd The quotations from these vendors are
capability dated from 10 November 2021 to 10
December 2021
2. Software tools 50.97 Adups Technology Co. Ltd, Dell International Services India Private Limited, FTD The quotations from these vendors are
Automation Private Limited, Solaris Computers Private Limited, Technofirm Solutions dated from 8 November 2021 to 9
LLP and Welan Technologies December 2021
3. IT 13.76 Access Systems and Solutions LLP and Solaris Computers Private Limited The quotations from these vendors are
dated 24 November 2021
4. Test equipment 229.68 Anritsu India Private Limited, Jay Instruments and Systems Private Limited and Welan The quotations from these vendors are
Technologies dated from 12 November 2021 to 24
November 2021

@ The quotations for certain equipment are in foreign currencies such as USD. The conversion rate as of 10 December 2021 for USD 1.00 = ¥ 75.72 (Source: www.fbil.org.in). Total estimated costs include GST and
customs duty, as applicable. Certain equipment quotations are subject to additional costs including freight, installation and commissioning costs, transportation costs, packaging and forwarding costs, insurance,
customs, duties and other government levies, as applicable. Wherever applicable, we have calculated a flat 5% as freight charges for foreign goods and 2% for local goods. Any additional costs will be paid from
our internal accruals.

@ Includes quotations obtained by our Company for which orders will be placed by RSHTPL.
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All quotations received from the vendors mentioned above are valid as on the date of this Draft Red Herring
Prospectus. However, our Company or RSHTPL have not entered into any 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
or provide the service at the same costs. If there is any increase in the costs of equipment, the additional costs
shall be paid by RSHTPL from its internal accruals. The quantity of equipment to be purchased is based on the
present estimates of RSHTPL’s management. RSHTPL shall have the flexibility to deploy such equipment
according to the business requirements of such facilities and based on the estimates of its management. For details,
see “Risk Factors — We have not entered into any definitive arrangements to utilise certain portions of the net
proceeds of the Offer. Our funding requirements and deployment of the Net Proceeds of the Offer are based
on management estimates and a cost assessment report from Axium Valuation Services LLP and have not been
independently appraised. Our management will have broad discretion over the use of the Net Proceeds” on
page 43.

Mode of deployment

RSHTPL will place orders with the relevant vendors and make payments as per the invoices. The investment by
our Company in RSHTPL is proposed to be undertaken in the form of equity or debt or a combination of both or
in any other manner as may be mutually decided. The actual mode of such deployment has not been finalized as
on the date of this Draft Red Herring Prospectus.

No orders for purchase of the machinery / equipment, as provided above, have been placed as on the date of this
Draft Red Herring Prospectus. No second-hand or used machinery is proposed to be purchased out of the Net
Proceeds for capital expenditure requirements of RSHTPL. Each of the units mentioned above is proposed to be
acquired in a ready-to-use condition.

Our Promoters, Directors and Key Managerial Personnel do not have any interest in the entities from whom we
have obtained quotations in relation to such activities.

3. Funding working capital requirements of our Company

Historically, our primary liquidity requirements have been to finance the working capital needs for our
manufacturing and assembly operations. We have met these requirements through cash flows from operations,
equity infusions from our Promoters and, to a small extent, proceeds from borrowings.

We propose to utilise X 3,700.00 million and  3,369.00 million from the Net Proceeds to fund the working capital
for meeting the business requirements of our Company in Financial Year 2023 and Financial Year 2024,
respectively.

Since March 2021 we have been expanding our business into industries other than mobile phones, with a focus
on high-growth industries that benefit from market tailwinds including mechanics, electric vehicles, televisions
and hearables. Our Company requires additional working capital for executing its future orders that may be
received, for funding future growth requirements of our Company and for other strategic, business and corporate
purposes.

Basis of estimation of working capital requirement and estimated working capital requirement
Set forth below are the working capital requirements of our Company as on 31 March 2019, 31 March 2020, and

31 March 2021, on a standalone basis:
(% in million)

S. Particulars® Amount (as at 31 Amount (as at 31 Amount (as at 31
No. March March 2020) March 2021)
2019)

| Current assets

1. Inventories® 30,963.99 21,897.88 24,760.40

2. Financial assets

a Trade receivables 35,930.48 37,689.30 36,087.64

b Other assets(®) 5,015.51 5,141.26 8,534.96
Total current assets (A) 71,909.98 64,728.44 69,383.00

1. Current liabilities
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S. Particulars®

Amount (as at 31

Amount (as at 31

Amount (as at 31

No. March March 2020) March 2021)
2019)

1. Financial liabilities

a. Lease liabilities 299.77 99.95 94.17

b. Trade payables 58,605.71 56,436.62 52,436.95

C. Other liabilities® 3,278.82 2,439.70 5,625.63
Total current liabilities (B) 62,184.30 58,976.27 58,156.75

1. Total working capital requirements (A)- 9,725.68 5,752.18 11,226.25
(B)

(\VA Funding pattern

1 Working capital facilities 9,725.68 - -

2. Internal accruals - 5,752.17 11,226.25
Total 9,725.68 5,752.17 11,226.25

@ Working capital requirement excludes cash and cash equivalents.
@ Inventories includes raw materials and components, stock-in-transit (raw materials), work-in-progress and finished goods.
@ Other assets include loans, other financial assets and other current assets.
@ Other liabilities include provisions, other financial liabilities and other current liabilities.

Set forth below are the working capital requirements as on 31 March 2022, 31 March 2023 and 31 March 2024,

on a standalone basis:

(% in million)

SH Particulars® Amount (as at 31 March ~ Amount (as at 31 Amount (as at 31

No. 2022) March 2023) March 2024)

1. Current assets

1. Inventories® 18,569.27 24,247.88 27,478.89

2. Financial assets

a. Trade receivables 34,064.38 44,457 .66 50,714.77

b. Other assets® 5,707.41 7,362.26 8,305.45
Total current assets (A) 58,341.06 76,067.80 86,499.11

1. Current liabilities

1. Financial liabilities

a. Lease liabilities 103.61 135.23 154.26

b. Trade payables 47,749.56 62,351.69 70,660.01

C. Other liabilities® 5,877.40 8,014.42 9,125.83
Total current liabilities (B) 53,730.57 70,501.34 79,940.10

1. Total working capital requirements 4,610.49 5,566.46 6,559.01
(A)-(B)

V. Funding pattern

1. Working capital facilities - - -

2. Internal accruals 4,610.49 1,866.46 3,190.01

3 Net Proceeds from the Fresh Issue - 3,700.00 3,369.00
Total 4,610.49 5,566.46 6,559.01

@ Working capital requirement excludes cash and cash equivalents.

@ Inventories includes raw materials and components, stock-in-transit (raw materials), work-in-progress and finished goods.
®  Other assets include loans, other financial assets and other current assets.

@ Other liabilities include provisions, other financial liabilities and other current liabilities.

Pursuant to the certificate dated 21 December 2021, V. Narayanan & Co, Chartered Accountants have compiled
and confirmed the working capital estimates and working capital projections, as approved by the Board pursuant
to its resolution dated 14 December 2021. See “Material Contracts and Documents for Inspection — Material
Documents” on page 380.

Assumptions for working capital requirements of our Company

The following table sets forth the details of the holding period considered:
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S Particulars Actuals Estimated

No. 31 March 31 March 31 March 31 March 31 March 31 March
2019 2020 2021 2022 2023 2024
1. Inventory days 35 39 58 35 35 35
2. Trade receivables 43 50 85 60 60 60
days
3. Trade payables 75 84 135 90 90 90
days

The working capital projections made by the Company are based on certain key assumptions, as set out below:

S. No. Particulars Assumptions made and the Justifications

1 Inventory days Our inventory days (calculated as average inventory as on balance
sheet date divided by COGS* over 365 days), was 35 days as on 31
March 2019, 39 days as on 31 March 2020 and 58 days as on 31 March
2021. We have anticipated that our inventory days will be 35 days as
on 31 March 2022, 31, March 2023 and 31 March 2024, for
maintaining required level of inventory to meet the future
requirements. We expect our inventory days to improve further back
to pre-COVID-19 levels and partial improvement of global integrated
chipset shortage.

2. Trade receivables Our current receivables days (calculated as average trade receivables
as on balance sheet date divided by revenue from operations over 365
days) was 43 days as on 31 March 2019, 50 days as on 31 March 2020
and 85 days as on 31 March 2021. We have considered 60 days as
receivable days for 31 March 2022, 31 March 2023 and 31 March
2024, , due to easing of COVID-19 situation and with gradual
normalization of payment cycle.

3. Other assets Other assets majorly comprise loans, other financial assets and other
current assets (which includes input tax credit, GST refund amongst
others. We expect the growth in other assets to be in line with the
expected growth in business.

4. Lease liabilities Lease liability pertains to leases taken for facilities and dorms availed
by the Company for the employees. Due to increase in revenue, more
labour force will be required and accordingly, more dorms to
accommodate labour force.

5. Trade payables Our trade payables days (calculated as average trade payable as on
balance sheet date divided by COGS* over 365 days), was 75 days as
on 31 March 2019, 84 days as on 31 March 2020 and 135 days as on
31 March 2021. We have considered trade payable days to be 90 days
as on 31 March 2022, 31 March 2023 and 31 March 2024, for future
working capital requirements. We will be able to maintain 90 days of
trade payables because of recovery from the effects of pandemic and
the gradual normalisation of payment cycle.

6. Other liabilities Other liabilities primarily include provisions for expenses, other
financial liabilities current tax liabilities, statutory dues. We expect the
growth in other liabilities to be in line with the expected growth in
business.

* COGS includes cost of material consumed and changes in inventories

The Board of Directors of our Company pursuant to its resolution dated 14 December 2021 has approved the
working capital requirements of our Company. See “Material Contracts and Documents for Inspection —
Material Documents” on page 380.

4.  General corporate purposes

The Net Proceeds will first be utilised for the objects as set out above. Subject to this, our Company intends to
deploy any balance left from the Net Proceeds towards our general corporate purposes, as approved by our
management, from time to time, subject to such utilisation for general corporate purposes not exceeding 25% of
the Net Proceeds, in compliance with the SEBI ICDR Regulations. Such general corporate purposes may include,
but are not restricted to, (i) funding growth opportunities; (ii) servicing our repayment obligations (principal and
interest) under our future financing arrangements; (iii) capital expenditure, including towards
development/refurbishment/renovation of our assets; (iv) meeting ongoing general corporate purposes or
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contingencies; (V) strategic initiatives; (vi) process improvements; and/or (vii) strengthening of our manufacturing
and R&D capabilities.

The allocation or quantum of utilisation of funds towards the specific purposes described above will be determined
by our management, based on our business requirements and other relevant considerations, from time to time. Our
management, in accordance with the policies of the Board, shall have the flexibility in utilising surplus amounts,
if any.

Means of finance

The fund requirements set out above are proposed to be funded from the Net Proceeds. Accordingly, we confirm
that there are no requirements to make firm arrangements of finance under Regulation 7(1)(e) of 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.

Offer related expenses

Our Company and the Promoter Selling Shareholder will share the costs, charges, fees and expenses (including
all applicable taxes, except STT, which shall be borne by the Promoter Selling Shareholder, and listing fees, audit
fees of the statutory auditors, and corporate advertisements which shall be borne by our Company) directly
attributable to the Offer, severally and not jointly, based on the proportion of the Equity Shares issued by the
Company in the Fresh Issue and the Offered Shares transferred by the Promoter Selling Shareholder in the Offer
for Sale, to the aggregate Equity Shares sold in the Offer, subject to applicable law. Any cost and expenses of the
Offer advanced by our Company shall be reimbursed by the Promoter Selling Shareholder for such costs and
expenses upon the successful consummation of the sale of its Offered Shares in the Offer, except for such costs
and expenses in relation to the Offer which are paid for directly by the Promoter Selling Shareholder. In the event
that the Offer is postponed, withdrawn, or abandoned for any reason, or the Offer is not successful or
consummated, all costs, charges, fees and expenses in relation to the Offer will be shared on a pro rata basis
between the Company and the Promoter Selling Shareholder in the Offer.

The total expenses of the Offer are estimated to be approximately I[®] million. The expenses of this Offer include,
amongst others, listing fees, selling commission, fees payable to the BRLMs, fees payable to legal counsels, fees
payable to the Registrar to the Offer, Bankers to the Offer, processing fee to the SCSBs for processing ASBA
Forms, brokerage and selling commission payable to members of the Syndicate, Registered Brokers, Collecting
RTAs and CDPs, printing and stationery expenses, advertising and marketing expenses and all other incidental
and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.

The estimated Offer expenses are as follows:

(2 in million)
Activity Estimated As a % of the As a % of the
expenses” total estimated  total Offer size
Offer expenses
Fees payable to the BRLMs and commissions (including [®] [e] [e]
underwriting commission, brokerage and selling commission)
Commission/processing fee for SCSBs, Sponsor Bank and [®] [e] [e]
Bankers to the Offer. Brokerage and selling commission and
bidding charges for Members of the Syndicate, Registered
Brokers, RTAs and CDPs®@
Fees payable to the Registrar to the Offer [e] [e] [e]
Others [e] [e] [e]
(i) Listing fees, SEBI, BSE and NSE processing fees, book
building software fees and other regulatory expenses;
(i) Printing and distribution of stationery;
(iii) Advertising and marketing expenses; and
(iv) Miscellaneous.
Total estimated Offer expenses [®] [®] [®]

* Offer expenses include goods and services tax, where applicable. Offer expenses will be incorporated at the time of filing of the Prospectus.
Offer expenses are estimates and are subject to change.

(1) Selling commission payable to members of the Syndicate, SCSBs, RTAs and CDPs on the amounts received against the Equity Shares
Allotted (i.e. product of the Equity Shares Allotted and the Offer Price) would be as follows:
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Portion for Retail Individual Investors [®]% (plus applicable goods and services tax)
Portion for Non-Institutional Investors | /e]% (plus applicable goods and services tax)

Further, bidding charges of ¥ [®] (plus applicable goods and services tax) shall be per valid ASBA Form collected by the Syndicate,
RTAs and CDPs (excluding applications made by Retail Individual Investors using the UPI Mechanism). The terminal from which the
Bid has been uploaded will be taken into account in order to determine the total bidding charges. No additional bidding charges shall be
payable to SCSBs on the Bid cum Application Forms directly procured by them. Selling commission payable to the Registered Brokers
on the portion for Retail Individual Investors and Non-Institutional Investors, which are directly procured by the Registered Brokers and
submitted to SCSBs for processing, shall be ¥ [®] per valid Bid cum Application Form (plus applicable goods and services tax).

(2) Processing fees payable to the SCSBs for Bid cum Application Forms which are procured by the Registered Brokers / RTAs / CDPs and
submitted to the SCSB for blocking shall be T [®] per valid Bid cum Application Form (plus applicable taxes).

Processing fees for applications made by Retail Individual Investors using the UPI Mechanism would be as follows:

RTAs / CDPs/ Registered Brokers ¥ [®] per valid Bid cum Application Form (plus applicable taxes)
¥ [®] per valid Bid cum Application Form (plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to third parties such
as the remitter bank, the NPCI and such other parties as required in connection
with the performance of its duties under applicable SEBI circulars, agreements
and other Applicable Laws.

Sponsor Bank

The processing fees for applications made by Retail Individual Investors 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/P/CIR/2021/570 dated 2 June 2021, read with the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated 16 March 2021.

Interim use of funds

Pending utilization for the purposes described above, we undertake to temporarily invest the funds from the Net
Proceeds only in deposits 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 2013, our Company confirms
that it shall not use the Net Proceeds for buying, trading or otherwise dealing in shares of any other listed company
or for any investment in the equity markets.

Bridge loan

Our Company has not raised any bridge loans from any bank or financial institution as of the date of this Draft
Red Herring Prospectus which are proposed to be repaid from the Net Proceeds.

Monitoring of Utilization of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company shall appoint a Monitoring
Agency for monitoring the utilisation of Net Proceeds prior to the filing of the Red Herring Prospectus, as the
Fresh Issue size exceeds X 1,000 million. Our Audit Committee and the Monitoring Agency will monitor the
utilisation of the Net Proceeds. Our Company undertakes to place the report(s) of the Monitoring Agency on
receipt before the Audit Committee without any delay. Our Company will disclose the utilisation of the Net
Proceeds, including interim use under a separate head in its balance sheet for such fiscal periods as required under
the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws or regulations, clearly
specifying the purposes for which the Net Proceeds have been utilised. Our Company will also, in its balance
sheet for the applicable fiscal periods, 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 Draft 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. The statement shall be certified by the statutory auditors of our Company. Furthermore, in
accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock
Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilisation of the proceeds
of the Fresh Issue from the objects of the Fresh Issue as stated above; and (ii) details of category wise variations
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in the actual utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above. This
information will also be published on our website and and our Company shall furnish an explanation for the
deviations and category-wise variations in the Directors’report in the annual report.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act 2013, read with Regulation 59 and Schedule XX
of the SEBI ICDR Regulations, our Company shall not vary the Objects unless our Company is authorized to do
so by way of a special resolution of its Shareholders and such variation will be in accordance with the applicable
laws including the Companies Act 2013 and the SEBI ICDR Regulations. In addition, the notice issued to the
Shareholders in relation to the passing of such special resolution shall specify the prescribed details and be
published in accordance with the Companies Act 2013. Pursuant to Section 13(8) of the Companies Act 2013, our
Promoters will be required to provide an 