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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning as provided below. References to any legislation, act, regulation, rules, guidelines or policies
shall be to such legislation, act, regulation, rules, guidelines or policies as amended, supplemented or re-enacted from time to
time, and any reference to a statutory provision shall include any subordinate legislation made from time to time under that
provision.

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

EEINNTS

Notwithstanding the foregoing, the terms used in “Industry Overview”, “Key Regulations and Policies”, “Statement of Special
Tax Benefits”, “Financial Statements”, “Basis for Offer Price”, “History and Certain Corporate Matters”, “Financial
Indebtedness”, “Other Regulatory and Statutory Disclosures”, “Outstanding Litigation and Material Developments”,
“Description of Equity Shares and Terms of Articles of Association” and “Offer Procedure” on pages 97, 166, 92, 205, 90,
171, 292, 311, 294, 346 and 330, respectively, shall have the meaning ascribed to them in the relevant section.

General Terms

Term Description
“our Company”, “the Company”, | Popular Vehicles and Services Limited, a company incorporated under the Companies Act, 1956 and
“the Issuer” having its Registered and Corporate Office at Kuttukaran Centre, Mamangalam, Cochin, Ernakulam
682 025, Kerala, India
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company, together with our

Subsidiaries, on a consolidated basis

Company Related Terms

Term Description
“Articles of Association” or Articles of association of our Company, as amended
“Articles” or “AoA”
Audit Committee The audit committee of our Company, constituted in accordance with the applicable provisions of the
Companies Act, 2013 and the Listing Regulations and as described in “Our Management” on page 180
“Auditors” or “Statutory B S R & Associates LLP, Chartered Accountants, current independent statutory auditors of our
Auditors” Company
“Board” or “Board of Directors” | Board of directors of our Company or a duly constituted committee thereof
Chairman and Non-Executive Chairman of the Board, namely Jacob Kurian, as described in “Our Management” on page 180
Independent Director
CFO Chief Financial Officer of the Company, namely John Verghese, as described in “Our Management” on
page 180
Corporate Social Responsibility | The corporate social responsibility committee of our Company constituted in accordance with the
Committee applicable provisions of the Companies Act, 2013 and as described in “Our Management” on page 180
“Company Secretary and Company Secretary and Compliance Officer of the Company, namely Varun T.V., as described in “Our
Compliance Officer” or “CS” Management” on page 180
Director(s) The directors on the Board of our Company, as described in “Our Management” on page 180
Equity Shares Equity shares of our Company of face value of 210 each
Executive Directors Executive Directors of our Company, namely John K. Paul and Francis K. Paul, as described in “Our
Management” on page 180
Group Companies Group Companies of our Company, namely:
1. Prabal Motors Private Limited (formerly known as Popular Kuttukaran Cars Private
Limited); and
2. Keracon Equipments Private Limited

For details, see “Our Group Companies” on page 201
Independent Chartered Account | R.G.N. Price & Co., Chartered Accountants
Independent Directors Independent Directors on the Board, as disclosed in “Our Management” on page 180




Term

Description

IPO Committee

The IPO committee of our Company as described in “Our Management” on page 180

“Key Managerial Personnel” or
“KMP”

Key managerial personnel of our Company in accordance with Regulation 2(1)(bb) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act, 2013 as disclosed in “Our Management” on page
180

KCPL

Kuttukaran Cars Private Limited

KGPL

Kuttukaran Green Private Limited (formerly known as Kuttukaran Pre Owned Cars Private Limited)

Managing Director

Managing Director of our Company, namely John K. Paul, as described in “Our Management” on page
180

Material Subsidiary(ies)

Together, Vision Motors Private Limited, Popular Auto Dealers Private Limited and Popular Mega
Motors (India) Private Limited

“Memorandum of Association”
or “MoA”

Memorandum of association of our Company, as amended

Nomination and Remuneration
Committee

Nomination and remuneration committee of our Company, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the Listing Regulations and as described in “Our
Management” on page 180

Non-Executive Director

A Director not being an Executive Director, as described in “Our Management” on page 180

Promoters

Our promoters, namely, John K. Paul, Francis K. Paul and Naveen Philip

Promoter Group

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 198

Registered and Corporate Office

Registered and corporate office of our Company located at Kuttukaran Centre, Mamangalam, Cochin,
Ernakulam 682 025, Kerala, India

“Registrar of Companies”

“ROC”

or

Registrar of Companies, Kerala at Ernakulam

Restated Financial Information

Our restated consolidated summary statements of assets and liabilities as at March 31, 2021, March 31,
2020, and March 31, 2019 and the restated consolidated statements of profit and loss (including other
comprehensive income), cash flow statement and changes in equity for the year ended March 31, 2021,
March 31, 2020 and March 31, 2019 of the Company together with the summary statement of significant
accounting policies, and other explanatory information thereon, derived from audited financial
statements as at and for the year ended March 31, 2021, March 31, 2020 and March 31, 2019 prepared
in accordance with Ind AS, and restated in accordance with the SEBI ICDR Regulations and the
Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAI

Selling Shareholder or | BanyanTree Growth Capital Il, LLC, having its principal office 48A, Royal Road, Second Floor,

BanyanTree Adjacent to Computer Gate, Belle Rose, Mauritius

Shareholders Shareholders of our Company

Stakeholders’ Relationship | The stakeholders’ relationship committee of our Company, constituted in accordance with the

Committee applicable provisions of the Companies Act, 2013 and the Listing Regulations and as described in “Our
Management” on page 180

Subsidiaries  or individually | Subsidiaries of our Company, namely:

known as Subsidiary

(i) Kuttukaran Cars Private Limited

(i) Kuttukaran Green Private Limited (formerly known as Kuttukaran Pre Owned Cars Private
Limited)

(iii) Popular Auto Dealers Private Limited

(iv) Popular Autoworks Private Limited

(v) Popular Mega Motors (India) Private Limited

(vi) Vision Motors Private Limited

(vii) Avita Insurance Broking LLP*

*Our Company has filed an application for striking off of this entity. For details, see “Risk Factors - Our Company
is in the process of striking off its Subsidiary, Avita Insurance Broking, LLP, which may adversely affect our business
and results of operations ” on page 40.

PADPL Popular Auto Dealers Private Limited

PAPL Popular Autoworks Private Limited

PMMPL Popular Mega Motors (India) Private Limited
VMPL Vision Motors Private Limited

Whole-time Director

Whole-time Director of our Company, namely Francis K. Paul, as described in “Our Management” on
page 180




Offer Related Terms

Term

Description

Acknowledgement Slip

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

“Allot”
“Allotted”

or “Allotment” or

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh Issue and
transfer of Offered Shares pursuant to the Offer for Sale to the successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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

Anchor Investor Allocation Price

Price at which Equity Shares will be allocated to Anchor Investors in terms of the Red Herring
Prospectus and the Prospectus, which will be decided by our Company and the Selling Shareholder, in
consultation with the BRLMs during the Anchor Investor Bid/Offer Period

Anchor  Investor

Form

Application

Application 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 Prospectus

Anchor Investor Bid/Offer Period

One Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor Investors shall be
submitted and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

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

The Anchor Investor Offer Price will be decided by our Company and the Selling Shareholder in
consultation with the BRLMs

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company and the 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, 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

“Application  Supported
Blocked Amount” or “ASBA”

by

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and authorizing an
SCSB to block the Bid Amount in the ASBA Account and will include applications made by RIBs using
the UP1 Mechanism where the Bid Amount will be blocked upon acceptance of UPI Mandate Request
by RIBs using the UPI Mechanism

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

AXis Axis Capital Limited

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

Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and which is
described in “Offer Structure” beginning on page 327

Bid

Indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to submission of
the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor Investor, pursuant to
submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares at a
price within the Price Band, including all revisions and modifications thereto as permitted under the
SEBI ICDR Regulations and in terms of the Red Herring Prospectus and the Bid cum Application Form.
The term “Bidding” shall be construed accordingly

Bid Amount

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




Term

Description

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut off Price and the
Bid Amount shall be Cap Price net of Employee Discount, multiplied by the number of Equity Shares
Bid for by such Eligible Employee and mentioned in the Bid cum Application Form. The maximum Bid
Amount under the Employee Reservation Portion by an Eligible Employee shall not exceed 500,000
(net of Employee Discount). However, the initial Allotment to an Eligible Employee in the Employee
Reservation Portion shall not exceed 200,000 in value. Only in the event of an under- subscription in
the Employee Reservation Portion post the initial allotment, such unsubscribed portion may be Allotted
on a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion, for a value
in excess of ¥200,000, subject to the total Allotment to an Eligible Employee not exceeding ¥500,000
in value.

Bid cum Application Form

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

Bid Lot

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

Bid/ Offer Closing Date

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

Our Company and the Selling Shareholder, in consultation with the BRLMs, may consider closing the
Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the
SEBI ICDR Regulations. In case of any revision, the extended Bid/ Offer Closing Date shall also be
notified on the websites of the BRLMSs and at the terminals of the Syndicate Members and communicated
to the Designated Intermediaries and the Sponsor Bank, which shall also be notified in an advertisement
in the same newspapers in which the Bid/Offer Opening Date was published, as required under the SEBI
ICDR Regulations

Bid/ Offer Opening Date

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

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and the Bid/
Offer Closing Date, inclusive of both days, during which prospective Bidders can submit their Bids,
including any revisions thereof

Bidder

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, includes an Anchor Investor

Bidding Centres

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

Book Building Process

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

“Book Running Lead Managers”
or “BRLMs”

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

Broker Centres

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

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

“CAN” or “Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been allocated
Allocation Note” the Equity Shares, after the Anchor Investor Bid/ Offer Period
Cap Price Higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer Price will not

be finalised and above which no Bids will be accepted

Cash Escrow and Sponsor Bank
Agreement

Agreement to be entered amongst our Company, the Selling Shareholder, the BRLMs, Syndicate
Members, the Bankers to the Offer and Registrar to the Offer for, inter alia, collection of the Bid
Amounts from Anchor Investors, transfer of funds to the Public Offer Account and where applicable,
refunds of the amounts collected from Bidders, on the terms and conditions thereof

Centrum Centrum Capital Limited
Client ID Client identification number maintained with one of the Depositories in relation to demat account
“Collecting Depository | A depository participant as defined under the Depositories Act, 1996 registered with SEBI and who is

Participant” or “CDP”

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




Term Description

CRISIL CRISIL Limited

CRISIL Report A report dated July 2021, titled “Industry Assessment of Automobile Dealership Industry in India”
prepared by CRISIL

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

DAM Capital DAM Capital Advisors Limited (Formerly IDFC Securities Limited)

Demographic Details

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

Designated Branches

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

Designated CDP Locations

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

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

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the Public
Offer Account or the Refund Account, as the case may be, and/or the instructions are issued to the
SCSBs (in case of RIBs using the UPI Mechanism, instruction issued through the Sponsor Bank) for the
transfer of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Account or the
Refund Account, as the case may be, in terms of the Red Herring Prospectus and the Prospectus
following which Equity Shares will be Allotted in the Offer

Designated Intermediary(ies)

In relation to ASBA Forms submitted by RIBs by authorising an SCSB to block the Bid Amount in the
ASBA Account, Designated Intermediaries shall mean SCSBs.

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

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders, Designated Intermediaries
shall mean Syndicate, Sub-Syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAs

Designated RTA Locations

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

Designated Stock Exchange

[e]

“Draft Red Herring Prospectus”
or “DRHP”

This draft red herring prospectus dated August 4, 2021 issued in accordance with the SEBI ICDR
Regulations, which does not contain complete particulars of the price at which the Equity Shares will be
Allotted and the size of the Offer, including any addenda or corrigenda thereto

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an Offer or invitation under the
Offer and in relation to whom the ASBA Form and the Red Herring Prospectus will constitute an
invitation to subscribe to or to purchase the Equity Shares

Eligible Employee(s)

All or any of the following: (a) a permanent employee of our Company and/or Subsidiary (excluding
such employees who are not eligible to invest in the Offer under applicable laws) as of the date of filing
of the Red Herring Prospectus with the RoC and who continues to be a permanent employee of our
Company and/or Subsidiary, until the submission of the Bid cum Application Form; and (b) a Director
of our Company and/or Subsidiary, whether whole time or not, who is eligible to apply under the
Employee Reservation Portion under applicable law as on the date of filing of the Red Herring
Prospectus with the RoC and who continues to be a Director of our Company and/or Subsidiary, until
the submission of the Bid cum Application Form, but not including Promoter, Promoter Group and
Directors who either themselves or through their relatives or through any body corporate, directly or
indirectly, hold more than 10% of the outstanding Equity Shares of our Company.

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

Description

Employee Discount

Discount of X[e] per Equity Share to the Offer Price given to Eligible Employees bidding in the
Employee Reservation Portion as may be decided by our Company and the Selling Shareholder in
consultation with the BRLMs.

Escrow Account

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

Escrow Collection Bank(s)

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

Employee Reservation Portion

The portion of the Offer being up to [®] Equity Shares, aggregating to X[ e] available for allocation to
Eligible Employees, on a proportionate basis, constituting up to 5% of the post-Offer paid-up Equity
Share capital of our Bank.

First or sole Bidder

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

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

Fresh Issue Fresh issue of up to [@] Equity Shares aggregating up to ¥1,500 million by our Company

“GID” or “General Information

Document”

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

Maximum RIB Allottees

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed by dividing the
total number of Equity Shares available for Allotment to RIBs by the minimum Bid Lot, subject to valid
Bids being received at or above the Offer Price

Mutual Fund Portion

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

Net Offer

The Offer less the Employee Reservation Portion.

Net Proceeds

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

Net QIB Portion

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

Non-Institutional Bidders

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity Shares for an
amount of more than 200,000 (but not including NRIs other than Eligible NRIs or Eligible Employees
bidding in the Employee Reservation Portion)

Non-Institutional Portion

Portion of the Offer being not less than 15% of the Offer consisting of [e®] Equity Shares which shall be
available for allocation on a proportionate basis to Non-Institutional Bidders, subject to valid Bids being
received at or above the Offer Price

Non-Resident

Person resident outside India, as defined under FEMA

s

“Non-Resident Indians’
“NRI(s)”

or

A non-resident Indian as defined under the FEMA

Offer The initial public offer of Equity Shares comprising of the Fresh Issue and the Offer for Sale. The Offer
comprises of the Net Offer and the Employee Reservation Portion.

Offer Agreement Agreement dated August 4, 2021, 2021 entered amongst our Company, the Selling Shareholder and the
BRLMs, pursuant to which certain arrangements have been agreed to in relation to the Offer

Offer for Sale The offer for sale of up to 4,266,666 Equity Shares by the Selling Shareholder at the Offer Price
aggregating up to % [e] million in terms of the Red Herring Prospectus

Offer Price The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of the Red Herring

Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investors at the Anchor Investor
Offer Price which will be decided by our Company and the Selling Shareholder in consultation with the
BRLMs in terms of the Red Herring Prospectus and the Prospectus.

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

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of the Offer
for Sale which shall be available to the Selling Shareholder. For further information about use of the
Offer Proceeds, see “Objects of the Offer” beginning on page 81




Term

Description

Offered Shares

Up to 4,266,666 Equity Shares aggregating up to Z[e] being offered for sale by the Selling Shareholder
in the Offer for Sale

Price Band

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

The Price Band and the minimum Bid Lot size for the Offer will be decided by our Company and the
Selling Shareholder in consultation with the BRLMs, and will be advertised, at least two Working Days
prior to the Bid/ Offer Opening Date, in [e] editions of @], an English national daily newspaper and [e]
editions of [e], a Hindi national daily newspaper and [e] editions of [e], a Malayalam daily newspaper,
(Malayalam being the regional language of Kerala, where our Registered and Corporate Office is
located), each with wide circulation and shall be made available to the Stock Exchanges for the purpose
of uploading on their respective websites

Pricing Date

Date on which our Company and the Selling Shareholder in consultation with the BRLMs will finalise
the Offer Price

Prospectus

Prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section 26 of the
Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the Offer Price, the size
of the Offer and certain other information, including any addenda or corrigenda thereto

Public Offer Account

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 and ASBA Accounts on the Designated Date

Public Offer Account Bank(s)

A bank which is a clearing member and registered with SEBI as a banker to an issue and with which the
Public Offer Account will be opened, in this case being [e]

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of the Offer
consisting of [e] Equity Shares which shall be available for allocation to QIBs (including Anchor
Investors), subject to valid Bids being received at or above the Offer Price or Anchor Investor Offer
Price

“Qualified Institutional Buyers”
or “QIBs” or “QIB Bidders”

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

“Red Herring Prospectus” or

“RHP”

Red herring prospectus to be issued in accordance with Section 32 of the Companies Act, 2013 and the
provisions of the SEBI ICDR Regulations, which will not have complete particulars of the Offer Price
and the size of the Offer, including any addenda or corrigenda thereto. The Red Herring Prospectus will
be filed with the RoC at least three Working Days before the Bid/Offer Opening Date and will become
the Prospectus upon filing with the RoC after the Pricing Date

Refund Account(s)

Account to be opened with the Refund Bank(s), from which refunds, if any, of the whole or part of the
Bid Amount to the Bidders shall be made

Refund Bank(s)

Banker(s) to the Offer and with whom the Refund Account will be opened, in this case being [®]

Registered Brokers

Stock brokers registered under SEBI (Stock Brokers) Regulations, 1992, as amended with the Stock
Exchanges having nationwide terminals, other than the BRLMs and the Syndicate Members and eligible
to procure Bids in terms of Circular No. CIR/ CFD/ 14/ 2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

Agreement dated July 23, 2021 entered amongst our Company, the Selling Shareholder and the Registrar
to the Offer

“Registrar and Share Transfer
Agents” or “RTAs”

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

“Registrar to the Offer” or

“Registrar”

Link Intime India Private Limited

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

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

Retail Portion

Portion of the Offer being not less than 35% of the Offer consisting of [®] Equity Shares which shall be
available for allocation to Retail Individual Bidders (subject to valid Bids being received at or above the
Offer Price)

Revision Form

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

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

Self-Certified Syndicate Bank(s)
or SCSB(s)

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

Description

SEBI at https://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 the SEBI website. A list of SCSBs and mobile application, which, are live for
applying in public issues using UPI Mechanism is provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list shall be updated on SEBI website

Share Escrow Agent

Share escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, [e]

Share Escrow Agreement

Agreement to be entered amongst our Company, the Selling Shareholder and the Share Escrow Agent
in connection with the transfer of the Offered Shares by the Selling Shareholder and credit of such Equity
Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders

Sponsor Bank

[e], being a Banker to the Offer, appointed by our Company to act as a conduit between the Stock
Exchanges and NPCI in order to push the mandate collect requests and / or payment instructions of the
RIBs using the UPI and carry out other responsibilities, in terms of the UPI Circulars

“Syndicate” or “Members of the
Syndicate”

Together, the BRLMs and the Syndicate Members

Syndicate Agreement

Agreement to be entered amongst our Company, the Selling Shareholder, the BRLMs and the Syndicate
Members, in relation to collection of Bids by the Syndicate

Syndicate Members

Intermediaries (other than BRLMs) registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [e]

Systemically  Important Non-

Banking Financial Company

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

Underwriters

(o]

Underwriting Agreement

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

UPI

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

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI/HO/CFD/DIL2/CIR/P/2020/50
dated March 30, 2020, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021, SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any subsequent circulars or notifications
issued by SEBI in this regard

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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

Working Day

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

Technical/Industry Related Terms/Abbreviations

Term Description
AEV All Electric Vehicles
AMC Annual Maintenance Contract
ARDs Authorised representative of the dealer
BEV Battery operated electric vehicles
CAFE Corporate Average Fuel Efficiency/Economy



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40

Term

Description

Ccv Commercial vehicle

DFC Dedicated Freight Corridors

ECLGS Emergency Credit Line Guarantee Scheme

EV Electric Vehicle

FAME Faster Adoption and Manufacturing of (Hybrid &) Electric Vehicles
FAME-II Phase Il of Faster Adoption and Manufacturing of (Hybrid &) Electric Vehicles
GDP Gross Domestic Product

GNPA Gross non- performing assets

GVvW Gross Vehicle Weight

GW Giga watt

Honda Honda Cars India Limited

ICV Intermediate commercial vehicle

IMF International Monetary Fund

JLR Jaguar Land Rover India Limited

KWh Kilowatt-hour

LCV Light commercial vehicle

Maruti Suzuki/ MSIL

Maruti Suzuki India Limited

MSME

Micro-small and medium enterprise

Moody’s Moody’s Investors Service

M&HCV/ MHCV Medium and heavy commercial vehicle

NBFC Non-banking financial company

NEMMP 2020 The National Electric Mobility Mission Plan 2020
NSO National Statistics Office

OEM Original Equipment Manufacturer

PHEV Plug-in hybrid electric vehicles

PMP Phased Manufacturing Plan

PV Passenger vehicle

SCV Small Commercial Vehicle

Tata Motors (Commercial)

Tata Motors Limited

ULCVv

Upper-end light commercial vehicle

3S

Sales-service-spares

1S

Only sales

Conventional and General Terms or Abbreviations

Term Description
Z/Rs./Rupees/INR Indian Rupees
AlFs Alternative Investments Funds
BSE BSE Limited

Category | AIF

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

Category | FPIs

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

Category Il AIF

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

Category Il FPIs

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

Category 111 AIF

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

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Companies Act

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

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to have effect upon




Term

Description

notification of the sections of the Companies Act, 2013) along with the relevant rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified Sections, along
with the relevant rules, regulations, clarifications, circulars and notifications issued thereunder

Cr.PC.

Code of Criminal Procedure, 1973

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (earlier known as the Department of Industrial Policy and Promotion)

DP ID Depository Participant Identification

DP/ Depository Participant

Depository participant as defined under the Depositories Act

EBITDA

Earnings before interest, taxes, depreciation and amortisation

EGM Extraordinary General Meeting

EMI Equated Monthly Instalment

EPS Earnings Per Share

FC-GPR Foreign Currency-Gross Provisional Return

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT by way of circular bearing number
DPIT file number 5(2)/2020-FDI Policy dated October 15, 2020 effective from October 15, 2020

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder

Financial Year/ Fiscal/ FY

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

FIR

First Information Report

FPI(s)

Foreign portfolio investors as defined under the SEBI FP1 Regulations

FVCI(s)

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

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

Government of India

GST Goods and Services Tax
HUF Hindu Undivided Family
ICAI The Institute of Chartered Accountants of India

Ind AS/ Indian Accounting
Standards

Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with
Companies (Indian Accounting Standards) Rules, 2015, as amended and other relevant provisions of the
Companies Act, 2013

India Republic of India

IPO Initial public offering

IST Indian Standard Time

IT Information Technology
IT Act The Income Tax Act, 1961

Listing Regulations

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

MCA

Ministry of Corporate Affairs

“Mn” or “mn”

Million

Mutual Fund (s)

Mutual Fund(s) means mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996

N/A Not applicable

NACH National Automated Clearing House

NEFT National Electronic Funds Transfer

Net Worth The total equity or total share capital of the Company and other equity as per the Restated
Financial Information

NPCI National Payments Corporation of India

NRI Individual resident outside India, who is a citizen of India
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Description

NSDL

National Securities Depository Limited

NSE

National Stock Exchange of India Limited

OCB/Overseas Corporate Body

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

p.a. Per annum

P/E Price/earnings

P/E Ratio Price/earnings ratio

PAN Permanent account number

PAT Profit after tax

RBI The Reserve Bank of India

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

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994.

SEBI FPI Regulations

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

SEBI ICDR Regulations

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

SEBI Merchant Bankers
Regulations

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

SEBI VCF Regulations

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

State Government

The government of a state in India

Stock Exchanges

Together, BSE and NSE

Takeover Regulations

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

U.S./JUSA/United States

United States of America, its territories and possessions, any State of the United States, and the District
of Columbia

USD/US$ United States Dollars
U.S. Securities Act U.S. Securities Act of 1933, as amended
VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations

Wilful Defaulter

An entity or person categorised as a wilful defaulter by any bank or financial institution or consortium
thereof, in terms of regulation 2(1)(lll) of the SEBI ICDR Regulations
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OFFER DOCUMENT SUMMARY

The following is a general summary of the terms of the Offer and is neither exhaustive, nor does it purport to contain a summary
of all the disclosures in this 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 “Risk Factors”, “Objects of the Offer”, “Our Business”, “Industry Overview”, “Capital
Structure”, “The Offer”, “Financial Statements”’, “Outstanding Litigation and Material Developments” , “Offer Procedure”
and “Description of Equity Shares and Terms of Articles of Association” on pages 23, 81, 142, 97, 62, 49, 205, 294, 330 and

346, respectively.

Summary of the primary | We are a leading diversified automotive dealership in India in terms of revenue (Source: CRISIL Report),
business of the Company | with a presence across the automotive retail value chain, including sale of new passenger and commercial
vehicles, services and repairs, spare parts distribution, sale of pre-owned passenger vehicles and facilitation
of sale of third-party financial and insurance products. We operate passenger vehicle dealerships of Maruti
Suzuki, Honda and JLR and the commercial vehicle dealership of Tata Motors (Commercial)

Summary of the Industry in | Dealership forms an intrinsic part of the automobile sector playing the role of an intermediary between the
which our  Company | customers and the manufacturers. There are more than 17,000 dealerships with nearly 27,000 touchpoints
operates across India catering to customers of two-wheelers, passenger vehicles, CVs, three-wheelers and tractors.
These dealerships employ 4-4.5 million people at sales outlets and associated service centres combined.
Two-wheelers dominate the number of dealerships with nearly 60% share, followed by the passenger
vehicles segment with ~15% share and CVs forming another ~10%. The remaining is formed by three-
wheelers and tractor dealers. Presence of three-wheelers and tractor distributorships is relatively limited.
(Source: CRISIL Report)

Name of Promoters John K. Paul, Francis K. Paul and Naveen Philip
Offer size The following table summarizes the details of the Offer size:
Offer of Equity Shares®) Up to [e] Equity Shares aggregating up to % [e]
million
of which:
(i) Fresh Issue® Up to [e] Equity Shares aggregating up to ¥ 1,500
million
(ii) Offer for Sale® Up to 4,266,666 Equity Shares aggregating up to
Z[e] million
Employee Reservation Portion® Up to [e] Equity Shares
Net Offer Up to [e] Equity Shares aggregating up to X [e]
million

@ The Offer has been authorised by our Board pursuant to resolution passed on June 10, 2021 and by our Shareholders
pursuant to a resolution passed on July 8, 2021. Further, our Board has taken on record the approval for the Offer
for Sale by the Selling Shareholder pursuant to its resolution dated August 4, 2021.

@ The Selling Shareholder has specifically confirmed that the Offered Shares are eligible to be offered for sale in the
Offer in accordance with the SEBI ICDR Regulations. For details on the authorisation of the Selling Shareholder in
relation to the Offered Shares, see “The Offer” beginning on page 49.

® In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be
available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of
200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding 3500,000. The
unsubscribed portion, if any, in the Employee Reservation Portion, shall be added to the Net Offer.

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

For details, see “Offer Structure” and “The Offer” beginning on pages 327 and 49.

Objects of the Offer The objects for which the Net Proceeds shall be utilised are as follows:
Particulars Amount (in X million)
Repayment and/or pre-payment, in full or part, of certain borrowings, including 1,200

working capital loans, availed by our Company and PAPL, PMMPL and
VMPL, our Subsidiaries

General corporate purposes® [e]
Net Proceeds [o]

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

For further details see “Objects of the Offer” on page 81.
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Aggregate pre-Offer
shareholding of our
Promoters and Promoter
Group, and Selling
Shareholder as a
percentage of our paid-up
Equity Share capital

(a) The aggregate pre-Offer shareholding of our Promoters and Promoter Group as a percentage of
the pre-Offer Equity Share capital of the Company is set out below:
Name No. of Equity Shares Percentage of the pre-Offer
Equity Share Capital (%)
Promoters
John K. Paul 2,751,125 21.93
Francis K. Paul 2,751,125 21.93
Naveen Philip 2,751,125 21.93
Total (A) 8,253,375 65.79
Promoter Group
Nil - -
Total (B) - -
Total (C=A+B) 8,253,375 65.79

(b) The aggregate pre-Offer shareholding of the Selling Shareholder as a percentage of the pre-Offer
Equity Share capital of the Company is set out below:
Name No. of Equity Shares Percentage of the pre-Offer
Equity Share Capital (%)
BanyanTree 4,266,666 34.01
Total 4,266,666 34.01
Summary of  Selected | (a) The details of our equity share capital, net worth, net asset value per Equity Share and total
Financial Information borrowings as at and for the years ended March 31, 2021, March 31, 2020 and March 31, 2019
derived from the Restated Financial Information are as follows:
(Z in million, except per share data
Particulars As at March 31,
2021 2020 2019
(A) Equity share capital 125.44 125.44 125.44
(B) Net worth 2,460.02 2,127.72 1,978.48
(C) Net asset value per 196.17 169.67 157.77
Equity Share
(D) Total Borrowings 3,530.42 3,491.02 5,583.95
(b) The details of our total income, profit after tax and restated earnings per Equity Share (basic and

diluted) for FY 2020, 2019 and 2018 derived from Restated Financial Information are as follows:

(Z in million, except per share data

Particulars For the period ending March 31,
2021 2020 2019

Total income 29,192.52 31,804.56 39,163.39
Profit after tax 324.55 124.91 213.74
Restated  earnings

per Equity Share

- Basic 25.88 9.96 17.42
- Diluted 25.88 9.96 17.42

For details, please see “Financial Information” on page 205.

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

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

Summary table of

outstanding litigations

A summary of outstanding litigation proceedings involving our Company, Promoters, Subsidiaries,
Directors and Group Companies, as disclosed in “Outstanding Litigation and Material Developments” on
page 294, in terms of the SEBI ICDR Regulations and the materiality policy approved by our Board pursuant
to a resolution dated July 1, 2021, as of the date of this Draft Red Herring Prospectus is provided below:

(in  million, unless otherwise specified)

Nature of cases | No. of cases | Total amount involved”
Litigation involving our Company
Against our Company
Material civil litigation proceedings 3 14.42
Criminal cases 6 3.58
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Action taken by statutory and regulatory 11 10.60
authorities

Notices 3 -
Taxation cases 88 303.29
By our Company

Material civil litigation proceedings Nil Nil
Criminal cases 11 3.47
Litigation involving our Directors

Against our Directors

Material civil litigation proceedings 2 Nil
Criminal cases 2 1.36
Notices 7 -
Action taken by statutory and regulatory 1 0.23
authorities

Taxation cases Nil Nil
By our Directors

Material civil litigation proceedings Nil Nil
Criminal cases Nil Nil
Litigation involving our Promoters

Against our Promoters

Material civil litigation proceedings 2 Nil
Criminal cases 2 1.36
Notices 7 -
Action taken by statutory and regulatory 1 0.23
authorities

Taxation cases Nil Nil
By our Promoters

Material civil litigation proceedings Nil Nil
Criminal cases Nil Nil
Litigation involving our Subsidiaries

Against our Subsidiaries

Material civil litigation proceedings 8 70.55
Criminal cases 1 -
Action taken by statutory and regulatory 4 -
authorities

Notices 2 -
Taxation cases 58 707.46
By our Subsidiaries

Material civil litigation proceedings 3 15.86
Criminal cases 20 3.23

Our Group Companies are not party to any pending litigation which will have a material impact on our

Company.

Risk Factors

For details of the risks applicable to us, please see “Risk Factors” on page 23.

Summary

table

contingent liabilities

of

The following is a summary table of our contingent liabilities and commitments as at March 31, 2021:

advances) and not provided for

(Z in million)
Particulars As of March 31,
2021
Contingent Liabilities
Claims against the Group not acknowledged as debts
Service tax related matters 16.80
KVAT related matters 127.67
Income tax matters 96.09
Employee’s state insurance / provident fund demand 7.95
Customer claims 83.15
Commitments
Estimated amount of contracts remaining to be executed on capital account (net of 180.41

Corporate guarantees

For details of our contingent liabilities and commitments, see “Financial Statements — Annexure VII — Notes

to Restated Ind AS Summary Statements” on page 263.
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Summary of related party
transactions

The details of related party transactions of our Company for FY 2021, 2020 and 2019, as per Ind AS 24 —
Related Party Disclosures, read with the SEBI ICDR Regulations, derived from the Restated Financial
Information, are set forth in the table below:

(< in million)
Name of party Nature For the year For the year For the year
ended March | ended March | ended March
31, 2021 31, 2020 31, 2019

Enterprise over which Key Management Personnel exercise significant influence
Kuttukaran Institute for | Revenue from 0.04 0.01 -
Human Resource | operations
Development
Keracon Equipments | Revenue from 36.83 37.17 -
Private Limited operations
Kuttukaran Trading | Revenue from 0.14 0.02 -
Ventures operations
Prabal Motors Private | Revenue from 1.37 - -
Limited operations
Keracon Equipments | Expense reimbursed by 0.06 0.67 -
Private Limited the Company
Kuttukaran Institute for | Expense reimbursed by 0.04 - 0.01
Human Resource | the Company
Development
Kuttukaran Homes LLP | Expense reimbursed on 0.16 0.08 -

behalf of the Company
Prabal Motors Private | Expense reimbursed on 0.68 2.03 0.19
Limited behalf of the Company
Kuttukaran Trading | Repairs and - 0.21 -
Ventures maintenances
Prabal Motors Private | Guarantee commission - - 0.85
Limited received
Kuttukaran Homes LLP | Rent paid 15.26 9.71 4.66
Prabal Motors Private | Sale of asset - - 0.64
Limited
Kuttukaran Homes LLP | Sale of asset 41.32 300.50 -
Subsidiaries
Popular Auto Dealers|Expense met by the 0.05 0.13 8.22
Private Limited Company
Popular Auto Dealers | Expense met on behalf 0.31 0.31
Private Limited of the Company
Popular Auto Dealers | Income from rent 2.17 2.27 0.43
Private Limited
Popular Auto Dealers | Intercorporate loan - - 38.50
Private Limited given
Popular Auto Dealers|Interest on loan to - - 8.38
Private Limited related parties
Popular Auto Dealers | Investment 1.25 - 38.92
Private Limited
Popular Auto Dealers | Purchase of assets 0.15
Private Limited
Popular Auto Dealers | Purchase of 73.08 167.80 126.51
Private Limited vehicles/accessories

and spares
Popular Auto Dealers | Repairs and - - 0.20
Private Limited maintenance
Popular Auto Dealers | Revenue from 1.56 2.31 1.24
Private Limited operations
Popular Auto Dealers | Sale of assets - 0.43 -
Private Limited
Popular Auto Dealers | Intercorporate loan - - 30.00
Private Limited repaid by subsidiaries
Popular Auto Dealers | Guarantee commission 0.64 0.32 0.29
Private Limited received
Popular Autoworks | Expense met on behalf 0.52 0.70 6.69
Private Limited of the Company
Popular Autoworks | Guarantee commission - 0.45 0.75
Private Limited received
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Popular Autoworks | Intercorporate loan - 80.00 216.00
Private Limited given
Popular Autoworks | Interest on loan to 7.64 3.86 36.69
Private Limited related parties
Popular Autoworks | Investment - - 218.16
Private Limited
Popular Autoworks | Revenue from 0.01 0.60 -
Private Limited operations
Popular Autoworks | Sale of assets - - 1.83
Private Limited
Popular Autoworks | Intercorporate loan 4.10 - 195.00
Private Limited repaid by subsidiaries
Popular Mega Motors|Expense met by the - 0.04 0.06
(India) Private Limited Company
Popular Mega Motors|Expense met on behalf 2.14 2.63 1.30
(India) Private Limited of the Company
Popular Mega Motors|Guarantee commission 2.90 0.86 2.22
(India) Private Limited received
Popular Mega Motors | Income from rent 0.36 0.47 0.54
(India) Private Limited
Popular Mega Motors | Intercorporate loan - - 112.49
(India) Private Limited given
Popular Mega Motors|Interest on loan to - - 24.39
(India) Private Limited related parties
Popular Mega Motors | Investment - 110.00 113.59
(India) Private Limited
Popular Mega Motors | Lease Rental 0.11 0.11 -
(India) Private Limited
Popular Mega Motors | Purchase of assets 0.80 0.09 -
(India) Private Limited
Popular Mega Motors | Purchase of 0.24 - 0.01
(India) Private Limited vehicles/accessories

and spares
Popular Mega Motors | Repairs and 0.41 0.42 0.29
(India) Private Limited maintenance
Popular Mega Motors | Revenue from 1.15 6.64 0.20
(India) Private Limited operations
Popular Mega Motors | Sale of assets 0.75 - -
(India) Private Limited
Popular Mega Motors | Intercorporate loan - - 85.00
(India) Private Limited repaid by subsidiaries
Vision Motors Private | Expense met by the 0.05 0.02 0.05
Limited Company
Vision Motors Private | Expense met on behalf 1.10 121 1.40
Limited of the Company
Vision Motors Private | Guarantee commission 0.18 0.94 1.54
Limited received
Vision Motors Private | Lease Rental 0.24 0.24 0.17
Limited
Vision Motors Private | Purchase of assets 0.01 0.38 -
Limited
Vision Motors Private | Purchase of 33.78 19.80 32.07
Limited vehicles/accessories

and spares
Vision Motors Private | Repairs and 0.01 0.03 -
Limited maintenance
Vision Motors Private | Revenue from 0.16 - 0.05
Limited operations
Kuttukaran Cars Private | Expense met on behalf - 0.12 0.11
Limited of the Company
Kuttukaran Green Private | Expense met on behalf - - 0.02
Limited (formerly known | of the Company
as Kuttukaran Pre Owned
Cars Private Limited)
Key Management Personnel
Francis K Paul Rent Paid 5.03 6.32 6.14
John K Paul Rent Paid - 0.77 0.71
Naveen Philip Rent Paid 2.66 3.06 2.68
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Francis K Paul Loan (availed)/ repaid - (0.10) 35.14
from directors

John K Paul Loan (availed)/ repaid (0.10) - 35.79
from directors

Naveen Philip Loan (availed)/ repaid 28.82 79.61 -
from directors

Francis K Paul Commission and 1.50 - 9.00
incentive

John K Paul Commission and 1.50 - 9.00
incentive

Francis K Paul Remuneration 5.67 7.26 6.60

John K Paul Remuneration 5.67 7.26 6.60

Naveen Philip Remuneration 7.17 8.31 9.15

Mariam K Francis Remuneration - - 0.60

Philip Chacko | Remuneration 10.61 14.33 10.54

Mundanilkunnathil

John Verghese Remuneration 5.46 6.13 5.41

Varun Thazhathu Veedu | Remuneration 2.05 2.21 1.70

Jacob Kurian Sitting fees to 0.50 0.50 0.25
independent directors

Preeti Reddy Sitting fees to 0.45 0.25 0.20
independent directors

Relatives of Key Management Personnel

Rushil John Rent Paid 0.45 - -

Leela Philip Rent Paid 0.05 0.60 0.60

For details of the related party transactions, see “Other Financial Information — Related Party Transactions”

on page 266.

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

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

Prospectus.

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

Our Promoters and Selling Shareholder have not acquired any specified securities in the one year preceding
the date of this Draft Red Herring Prospectus.

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

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

Name of the Number of Equity Average cost of acquisition per Equity Share (in
Promoter Shares 3
John K. Paul 2,751,125 2.05
Francis K. Paul 2,751,125 2.04
Naveen Philip 2,751,125 0.43
The average cost of acquisition of Equity Shares held by the Selling Shareholder is as follows:
Name of the Selling Number of Equity Average cost of acquisition per Equity
Shareholder Shares Share (in)

BanyanTree 4,266,666 152.35
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Size of the pre-IPO
placement and allottees,
upon completion of the
placement

Not applicable.

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

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

Any split/consolidation of
Equity Shares in the last
one year

Our Company has not undertaken any split/consolidation of its Equity Shares in the last one year from the
date of this Draft Red Herring Prospectus
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

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

Financial Data

Unless stated otherwise, the financial information and financial ratios in this Draft Red Herring Prospectus have been derived
from our Restated Financial Information. For further information, see “Financial Statements” beginning on page 205. In this
Draft Red Herring Prospectus, figures for FY 2021, 2020 and 2019 have been presented.

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

Our Company’s Financial Year commences on April 1 and ends on March 31 of the next year. Unless stated otherwise, all
references in this Draft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial Year or FY are to the 12 months
ended March 31 of such year. Unless stated otherwise, or the context requires otherwise, all references to a “year” in this Draft
Red Herring Prospectus are to a calendar year.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 23, 142 and
267, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of amounts derived
from our Restated Financial Information.

Certain non-GAAP financial measures relating to our financial performance such as, EBITDA, EBITDA Margin and other
financial parameters have been included in this Draft Red Herring Prospectus. We compute and disclose such financial
measures relating to our financial performance as we consider such information to be useful measures of our business and
financial performance for investors and other users. These financial measures and other information relating to financial
performance may not be computed on the basis of any standard methodology that is applicable across the industry and therefore
may not be comparable to financial measures of similar nomenclature that may be computed and presented by other companies
and are not measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled
measures presented by other companies.Such supplemental financial and operational information should not be considered in
isolation or as a substitute for an analysis of our Restated Financial Information disclosed elsewhere in this Draft Red Herring
Prospectus.

Currency and Units of Presentation

All references to:

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

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

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

represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents 100,000 and one crore represents
10,000,000.

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

Exchange Rates

This Draft Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation
that these currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.
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The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
other currencies:

Currency As at
March 31, 2021 March 31, 2020 March 31, 2019
1 USD 73.50 75.39 69.17*

Source: RBI reference rate and www.fbil.org.in
*  Exchange rate as on March 29, 2019 considered as exchange rate is not available for March 30, 2019 being Saturday and March 31, 2019 being a
Sunday

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or derived from
publicly available information as well as industry publication and sources. Further, the information has also been derived from
the reported titled “Industry Assessment of Automobile Dealership Industry in India” dated July, 2021, prepared by CRISIL
(the “CRISIL Report”), which was commissioned on April 27, 2021, 2021 and paid for by our Company. For risks in relation
to commissioned reports, see “Risk Factors — This Draft Red Herring Prospectus contains information from industry sources
including the industry report commissioned from CRISIL and paid for by the Company. Investors are advised not to place
undue reliance on such information. ” on page 38.

Disclaimer

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report (Report)
based on the Information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does not
guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible for any errors or omissions or for
the results obtained from the use of Data / Report. This Report is not a recommendation to invest / disinvest in any entity
covered in the Report and no part of this Report should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. CRISIL especially states that it has no liability whatsoever to
the subscribers / users / transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the
Report is to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not
have the necessary permission and/or registration to carry out its business activities in this regard. Popular Vehicles and Services
Limited will be responsible for ensuring compliances and consequences of non-compliances for use of the Report or part thereof
outside India. CRISIL Research operates independently of and does not have access to information obtained by CRISIL Ratings
Limited / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain information of
a confidential nature. The views expressed in this Report are that of CRISIL Research and not of CRISIL Ratings Limited /
CRIS. No part of this Report may be published/reproduced in any form without CRISIL’s prior written approval.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which the business of our Company is conducted, and methodologies and
assumptions may vary widely among different industry sources. Industry publications generally state that the information
contained in such publications has been obtained from publicly available documents from various sources believed to be
reliable, but their accuracy and completeness are not guaranteed, and their reliability cannot be assured. Although we believe
the industry and market data used in this Draft Red Herring Prospectus is reliable, the data used in these sources may have been
reclassified by us for the purposes of presentation.

Accordingly, no investment decision should be made solely on the basis of such information. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those disclosed in “Risk
Factors” on page 23.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 90 includes information relating to our listed
peer group companies. No investment decision should be made solely on the basis of such information.
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FORWARD-LOOKING STATEMENTS

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

. non-renewal or termination of any of the dealership agreements that we have entered into with our OEMs;

. our business operations are dependent upon the success and continued financial stability of the vehicle OEMs with
which we have dealership agreements;

. the automotive retail industry is sensitive to changing economic conditions and various other factors which could have
a material adverse effect on our business and results of operations;

o impact of COVID-19 on our business and financial conditions;

. our operations being subject to the significant influence of and restrictions imposed by OEMs pursuant to the terms of
our dealership agreements

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations on pages 97, 142 and 267, respectively, of this Draft Red Herring Prospectus have been
obtained from the report titled “Industry Assessment of Automobile Dealership Industry in India” dated July 2021 by CRISIL,
which has been commissioned and paid for by our Company. For risks in relation to commissioned reports, see “Risk Factors
— This Draft Red Herring Prospectus contains information from industry sources including the industry report commissioned
from CRISIL and paid for by the Company. Investors are advised not to place undue reliance on such information.” on page
38.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 23, 142
and 267, respectively. By their nature, certain market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. As a result, actual future gains or losses could materially differ from those that have been
estimated and are not a guarantee of future performance.

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

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

21



confirmed by such Selling Shareholder in this Draft Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges for this Offer.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider each of the following risk factors
and all other information set forth in this Draft Red Herring Prospectus, including the risks and uncertainties described below,
before making an investment in the Equity Shares. In order to obtain a complete understanding about us, investors should read
this section together with "Industry Overview", "Our Business", "Key Regulations and Policies" and "Management's Discussion
and Analysis of Financial Condition and Results of Operations” on pages 97, 142, 166 and 267, respectively, as well as the
Restated Financial Information, and other financial information included elsewhere in this Draft Red Herring Prospectus. You
should consult your tax, financial and legal advisors about the particular consequences to you of an investment in the Equity
Shares.

The risks and uncertainties described below are not the only risks that we currently face or are relevant to us, our Equity
Shares, the industry in which we operate or to India. Additional risks and uncertainties not presently known to us or that we
currently believe to be immaterial may also materially and adversely affect our business, prospects, financial condition and
results of operations and cash flows. If any or some combination of the following risks, or other risks that we do not currently
know about or believe to be material, actually occur, our business, financial condition and results of operations and cash flows
could suffer, the trading price of, and the value of your investment in, our Equity Shares could decline, and you may lose all or
part of your investment. In making an investment decision, you must rely on your own examination of our Company and the
terms of this Offer, including the merits and risks involved.

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. 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, such as those relating to levels of
consolidated indebtedness and our ability to comply with the covenants contained in the agreements that govern our
indebtedness. Prospective investors should pay particular attention to the fact that our Company is incorporated under the
laws of India and is subject to a legal and regulatory environment, which may differ in certain respects from that of other
countries.

Unless otherwise indicated, industry and market information included in this section is derived from the report titled “Industry
Assessment of Automobile Dealership Industry in India” dated July, 2021 prepared by CRISIL and commissioned and paid for
by our Company in connection with the Offer. Also see “Risk Factors—This Draft Red Herring Prospectus contains information
from industry sources including the industry report commissioned from CRISIL and paid for by the Company. Investors are
advised not to place undue reliance on such information.” on page 38.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our results
could differ materially from such forward-looking statements as a result of certain factors, including the considerations
described below and elsewhere in this document. For details, see “Forward Looking Statements” on page 21.

Unless otherwise indicated or the context requires otherwise, the financial information included herein are based on our
Restated Financial Information, included in this Draft Red Herring Prospectus. For further information, see "Financial
Statements™ on page 205.

INTERNAL RISK FACTORS
Risks Relating to our Business

1. The non-renewal or termination of any of the dealership agreements that we have entered into with our OEMs, or
any adverse material modifications thereto, will have a material and adverse impact on our business prospects and
results of operations.

We operate the passenger vehicle dealerships of Maruti Suzuki, Honda and JLR. We also operate the commercial
vehicle dealership of Tata Motors (Commercial). Maruti Suzuki, Honda, JLR and Tata Motors (Commercial),
comprised 74.00%, 7.00%, 0.40% and 19.00%, respectively of the vehicles sold by us in FY 2021. Further, our Maruti
Suzuki, Honda, JLR and Tata Motors (Commercial) dealerships contributed towards 58.00%, 8.00%, 5.00% and
24.00%, respectively of our consolidated revenue in FY 2021. Further, we have also entered into dealership agreements
for spare parts distribution with various OEMs. Pursuant to the dealership agreements entered into with the OEMs, we
have been authorized as a dealer of such OEMs, on a non-exclusive and non-transferable basis, in identified
geographies. The aforesaid dealership agreements have been entered into for fixed periods of time ranging between 12
months to five years and any renewal is subject to the mutual consent of both parties. The agreement with Maruti
Suzuki for the operation of our Nexa dealerships is in the process of being renewed. There can be no assurance that
we will be able to successfully obtain a renewal of such dealership agreements on similar or more favourable terms,
as and when necessary, in a timely manner or at all. Additionally, there can be no assurance that the OEMs will not
impose any additional onerous restrictions or conditions in the dealership agreements. Further, in accordance with the
terms of such dealership agreements, the respective OEMs are entitled to unilaterally terminate such dealership
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agreements without cause by providing written notice ranging from 90 days to six months and in certain instances,
forthwith, without notice, upon breach of terms of the agreement or upon the occurrence of certain events, including,
inter alia, bankruptcy, failure to honour repayment terms under our loan agreements, conduct of our business not being
satisfactory to the relevant OEMs etc.

Although we have been successful in obtaining renewals for our dealership agreements in the past, there can be no
assurance that we may be able to continue to do so in the future. In the event that one or more OEMs are unwilling to
renew such agreements or impose terms and conditions at the time of renewal that are less favourable to us than
existing terms and conditions, or in the event one or more OEMSs exercise their right to unilaterally terminate their
dealership agreements, whether upon the occurrence of any of the events described hereinabove or otherwise, or in the
event that there are any disputes initiated between us and the OEMSs, it may materially and adversely impact our ability
to carry on our business operations and also impact our future financial performance.

Our business operations are dependent upon the success and continued financial stability of the OEMs with which
we have dealership agreements.

The success of our dealerships is dependent on the success and continued financial stability of our OEMs, namely
Maruti Suzuki, Honda, JLR, Tata Motors (Commercial), as well as the OEMs with whom we have entered into spare
parts distribution arrangements. Maruti Suzuki, Honda, JLR and Tata Motors (Commercial), comprised 74.00%,
7.00%, 0.40% and 19.00%, respectively of the vehicles sold by us in FY 2021. Further, our Maruti Suzuki, Honda,
JLR and Tata Motors (Commercial) dealerships contributed towards 58.00%, 8.00%, 5.00% and 24.00%, respectively
of our consolidated revenue in FY 2021.We rely exclusively on our OEMs for our new passenger and/or commercial
vehicle inventory. Our ability to sell new passenger and/or commercial vehicles is dependent on the OEM’s ability to
produce and allocate an attractive and desirable product mix to our showrooms, in line with our requirements and at
the appropriate time, in order to satisfy customer demand.

The OEM s also provide extended warranty and maintenance contracts to customers. Our authorised service centres
perform warranty work for vehicles under OEM product warranties and maintenance contracts and directly bill the
OEM as opposed to invoicing the customer. At any particular time, we have significant receivables from our OEMs
for warranty work performed for customers under manufacturer product warranties and maintenance contracts. In
addition, we rely on our OEMs to varying extents for OEM-authorised replacement parts, training, product brochures
and point of sale materials, and other items for our showrooms and sales outlets.

The OEMs may be adversely impacted by economic downturns, governmental laws and regulations, import
restrictions, significant declines in the sales of their new vehicles, natural disasters including floods, earthquakes,
landslides etc., pandemics such as COVID-19, increase in interest rates, decline in their credit ratings, labour strikes,
supply shortages or rising raw material costs, rising employee benefit costs, vehicle recall campaigns, product defects,
unappealing vehicle designs, adverse publicity that may reduce consumer demand for their vehicles, competition from
other OEMSs, poor product mix or other adverse events. These and other risks could materially adversely affect the
OEMs and impact their ability to profitably design, market, produce or distribute new vehicles, which in turn could
materially adversely affect our business operations.

We are subject to a concentration risk in the event of any adverse events or financial distress, including bankruptcy,
impacting one or more of these OEMs. Our OEM s are entitled to unilaterally terminate and could attempt to terminate
all or certain of their dealership arrangements with us in the event they become insolvent or bankrupt and we may be
unable to collect some or all of the receivables due from such OEM(s). Further, consumer demand for such OEM’s
vehicles could be materially adversely affected. Our business, results of operations, and financial condition could be
materially adversely affected as a result of any event that has a material adverse effect on our OEMs.

The automotive retail industry is sensitive to changing economic conditions and various other factors which could
have a material adverse effect on our business and results of operations

We believe that there are several factors which affect the sales of new and pre-owned vehicles in India which are
difficult to predict, including but not limited to the state of the economy, fuel prices, credit availability, interest rates,
consumer preferences, the level of personal discretionary spending, unemployment rates, vehicle production levels
and capacity, auto emission and fuel economy standards, the rate of inflation, currency exchange rates, tariffs,
incentives, intensity of industry competition, product quality, the rise of ride-sharing platforms, improvement in public
transport infrastructure, technological innovations, restrictions under environmental laws etc.

Any tightening of the credit markets and credit conditions in India may decrease the availability of automotive loans
and adversely impact our new and pre-owned vehicle sales and margins. In particular, if banks and NBFCs apply
higher credit standards in respect of loans provided by them generally or in respect of vehicle loans or if there is a
decline in the overall availability of credit in the lending market, the ability of consumers to purchase vehicles could
be adversely impacted, which could have a material adverse effect on our business and results of operations.
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Further, volatile fuel prices may also affect consumer preferences in relation to purchase of vehicles. Rising fuel prices
may make consumers less likely to purchase larger, more expensive vehicles, such as sports utility vehicles or luxury
automobiles, and more likely to purchase smaller, less expensive and more fuel-efficient vehicles. Conversely, lower
fuel prices could have the opposite effect. Volatility in fuel prices can cause rapid changes in consumer preferences
which may be difficult to accommodate in terms of inventory management and may also lead to higher demand for
vehicles which may provide lower level of margins. Increases or sharp declines in fuel prices in the future could have
a material adverse effect on our business and results of operations.

For instance, sales of passenger vehicles recorded 6.60% growth during FY 2016 - FY 2019, driven by the expansion
in the addressable market, increase in disposable incomes, development of infrastructure, and stable cost of vehicle
ownership, as crude oil prices remained subdued. After a healthy growth during this period, demand for passenger
vehicles turned sluggish due to regulatory changes such as the introduction of the national goods and services tax
(“GST”) regime, tightening emission and safety norms, etc. FY 2020 witnessed lower private consumption and
inventory adjustment on account of a change in emission norms from Bharat Emission Stage IV compliance to Bharat
Emission Stage VI compliance and a liquidity crisis which caused a significant drop in sales which was further
exacerbated by the onset of the COVID-19 pandemic, resulting in a steep decline in demand for passenger vehicles in
FY 2021 (Source: CRISIL Research). Major supply chain issues on account of the COVID-19 pandemic and shortage
of semiconductors also restricted the growth in the sales of passenger vehicles in FY 2021 (Source: CRISIL Research).
Similarly, while sales of commercial vehicles grew by 14.00% between FY 2016 and FY 2019 driven by a pick-up in
domestic rural industrial activity growth and government focus on infrastructure investment post FY 2015, the
economic slowdown in FY 2020 and the lockdown and restrictions imposed due to the COVID-19 pandemic in FY
2021 caused a decline of 27.00% and 23.00%, respectively, in commercial vehicles sales (Source: CRISIL Research).

The imposition of new tariffs, duties or any increase in prices for vehicles and vehicle components imported into India
can adversely impact demand for such vehicles. For instance, fully built units of JLR that are being imported are prone
to customs duty variation relating to input cost, which would lead to increase in cost of the vehicle, leading to an
adverse impact on the demand of the car. Our vehicle sales, service and spares businesses could also be adversely
affected by changes in the automotive industry driven by new technologies, including autonomous and electric
vehicles, and accident avoidance technology. If new vehicle production exceeds the new vehicle industry selling rate,
our new vehicle gross profit per vehicle retailed could be adversely impacted by excess supply and any resulting
changes in incentive, marketing, and other programs of OEMs. See the risk factor “Our new vehicle sales are impacted
by the incentive, marketing, and other programs of OEMs” on page 28.

The extent to which the COVID-19 pandemic affects our business, financial condition and results of operations
will depend on future developments, which are uncertain and cannot be predicted.

In late 2019, COVID-19 emerged and by March 11, 2020 was declared a global pandemic by the World Health
Organization. The COVID-19 pandemic has had, and may continue to have, repercussions across local, national and
global economies and financial markets. In particular, a number of governments and organizations have revised GDP
growth forecasts for 2020 downwards in response to the economic slowdown caused by the spread of COVID-19, and
it is possible that the COVID-19 pandemic will cause a prolonged global economic crisis or recession.

The global impact of the COVID-19 pandemic has been rapidly evolving and public health officials and governmental
authorities have reacted by taking measures, including in the regions in which we operate, such as prohibiting people
from assembling in heavily populated areas, instituting quarantines, restricting travel, issuing lockdown orders and
restricting the types of businesses that may continue to operate, ‘stay-at-home’ orders, and enforcing remote working
regulations. These measures have led to a significant decline in economic activities. No prediction can be made of
when any of the restrictions currently in place will be relaxed or when further restrictions will be announced.

On March 14, 2020, India declared COVID-19 as a ‘notified disaster’ and imposed a nationwide lockdown announced
on March 24, 2020. Subsequently, progressive relaxations have been granted for movement of goods and people and
cautious re-opening of businesses and offices. However, recently India faced the second wave of the impact of COVID-
19 and different states in India faced lockdown restrictions, due to which there was a slowdown in certain business
which were not falling in the essential category.

The scale of the pandemic and the speed at which the local and global community has been impacted, has affected our
quarterly and annual revenue growth rates and expenses as a percentage of our revenues, particularly, in FY 2021, and
may differ significantly from our historical rates, and our future operating results may fall below expectations. The
impact of the pandemic on our business, operations and future financial performance may include, but are not limited
to, the following:

. a complete or partial closure of, or disruptions or restrictions on our ability to conduct business operations to
comply with government imposed measures;
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. a significant percentage of our workforce being unable to work, including because of travel or government
restrictions in connection with COVID-19, which could result in a slowdown in our operations;

o disruptions in supply of spare parts or equipment due to lockdown or any other measures imposed by
government;

. impact on production levels of our OEMs;

o impact our ability to travel, pursue partnerships and other business transactions and delayed shipments of our
vehicles;

o reduced demand for our vehicles due to lockdown restrictions;

. our inability to access debt and equity capital on acceptable terms, or at all;

. the potential negative impact on the health of our employees, particularly if a significant number of them are
afflicted by COVID-19, could result in a deterioration in our ability to ensure business continuity during this
disruption.

As a result of the complete suspension of commercial activities (excluding essential services), due to lockdown
restrictions in India and globally, followed by partial and gradual easing of the lockdown, we experienced overall low
consumer demand in the automotive markets, and consequently reduced footfalls at our showrooms during the first
and second quarter of FY 2021. We faced a de-growth in revenue of 70.00% and 17.00%, respectively in the first and
second quarters of FY 2021. We ended FY 2021 with an overall de-growth of 8% in revenue. Also, see “Our Business
— Impact of COVID 19 pandemic” on page 103. The COVID-19 pandemic may cause additional disruptions to
operations if our employees or staff become sick, are quarantined, or are otherwise limited in their ability to travel or
work. We cannot assure you that we will be able to generate sufficient revenue to meet our working capital
requirements. All of the foregoing developments may have a significant effect on our operations and on our financial
performance.

Any resulting financial impact due to the above cannot be reasonably estimated at this time. In addition, we cannot
predict the impact that the COVID-19 pandemic will have on our customers, suppliers and OEMs and each of their
financial conditions; however, any material effect on these parties could adversely impact us. To the extent that the
COVID-19 pandemic adversely affects our business and operations, it may also have the effect of heightening many
of the other risks described in this section.

Our Statutory Auditors have included an emphasis of matter in their examination reports relating to our Restated
Financial Information for FY 2020 and FY 2021, relating to the impact of the COVID-19 pandemic on our financial
statements. It is stated that given that the impact assessment of COVID-19 on our financial statements is subject to
significant estimation uncertainties given its nature and duration and accordingly, the actual impact in future may be
different from those estimated as at the date of approval of the respective financial statements. For additional details
in respect thereof, see “Financial Statements — Restated Financial Information — Note 36 of Annexure VI” on page
262. While the aforesaid examination reports are not qualified in respect of the aforesaid matter, investors should
consider said emphasis of matter in evaluating our financial condition and results of operations. There can be no
assurance that our Statutory Auditors will not include such matters of emphasis or other similar comments in the audit
reports to our audited financial statements in the future.

We are subject to the significant influence of and restrictions imposed by OEMs pursuant to the terms of our
dealership agreements that may adversely impact our business, financial condition, results of operations, cash
flows, and prospects, including our ability to acquire additional dealerships.

We operate our dealerships pursuant to dealership agreements entered into with each of our OEMs. Pursuant to the
terms of the dealership agreements, the OEMs are able to exert influence over the day to day operations of our
dealerships. For instance, the OEMs may unilaterally discontinue associations with vendors where we might have
entered into long term contracts and made advance payments to such vendors for services. The OEMs are also entitled
from time to time to prescribe the minimum requirements and specifications that each of our showrooms and service
centres are required to adhere to which may require significant capital expenditure from time to time. For instance, we
are subject to numerous operational requirements and restrictions relating to inventory levels, working capital levels,
the sales process, marketing and branding, showroom and service facilities, signage, personnel, changes in
management, and monthly financial reporting, among other things. We are also required to adhere to certain service
and customer satisfaction levels prescribed by the OEMs in operating our dealerships and our failure to do so may lead
to the termination of the dealership agreement. The terms and conditions of our dealership arrangements and the
OEMs’ interests and objectives may, in certain circumstances, conflict with our interests and objectives. For instance,
we are precluded under these agreements from acquiring additional dealerships with other OEMs unless we obtain
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prior consent from the OEMSs. Further, we are not entitled to an exclusive right to any given geographic area. The
OEM s are also entitled to establish new dealerships in the same geographical area or relocate existing dealerships. The
establishment of or relocation of dealerships in our markets could have a material adverse effect on the business,
financial condition and results of operations of our dealerships in the market in which the action is taken. Sale of
vehicles for use as taxis, car rentals or as a reward in any competition is subject to the prior consent of the OEMs.
Further, any reduction in margins or capping of service fees by the OEMs may impact our revenues and profitability.
For further details, see “- Margins earned from our services and repair vertical may be impacted by pricing guidelines
set by our OEMs” on page 28. The significant influence of and restrictions imposed by OEMs could impact our
business financial condition, results of operations, cash flows, and prospects.

Large portion of our business operations are concentrated in South India. Our vehicle dealerships are located
across all 14 districts of Kerala, in Bengaluru and Mangaluru in Karnataka and in Chennai, Chengalpet,
Dharmapuri, Krishnagiri and Thiruvallur in Tamil Nadu, and any adverse developments in these states or cities
could have an adverse effect on our business, results of operations, financial condition and cash flows.

As of March 31, 2021, our Maruti Suzuki dealerships were operated through nine showrooms, 70 sales outlets and
booking offices and 43 service centres in Kerala and four showrooms and five service centres in Tamil Nadu. Our
Maruti Suzuki dealership accounted for 58.00%, of our total income for FY 2021.

Our Honda dealership is operated out of seven showrooms and seven service centres in Kerala, as of March 31, 2021
and our JLR dealership is operated out of three showrooms and three service centres in Karnataka, as of March 31,
2021. Our Honda and JLR dealerships accounted for 8% and 5%, respectively, of our total income for FY 2021.

Further, our Tata Motors (Commercial) dealerships were operated out of 11 showrooms, 21 sales outlets and 23 service
centres in Kerala and 2 showrooms, 7 sales outlets and 2 service centres in Tamil Nadu as of March 31, 2021
accounting for 24.00% of our total income for Financial Year 2021.

In the event of a slowdown in the economic activity in these states/cities, or any other developments including natural
disasters, political unrest, disruption or sustained economic downturn, we may experience an adverse impact on our
financial condition and results of operations, which are largely dependent on the performance and other prevailing
conditions affecting the economies of these states. For instance, owing to the rains and consequent flooding in various
parts of Kerala during August 2018, the sales at our dealerships declined during August 2018 by 22.00%, as compared
to sales in August 2017. Further, there have been instances of unprecedented monsoons and high alerts due to various
climatic changes in the states and cities in which we have a business presence such as various districts of Kerala and
in Chennai, Chengalpet, Dharmapuri, Krishnagiri and Thiruvallur. There have been instances of damage to our
property as well as our inventory of new and pre-owned vehicles at our showrooms, yards, warehouses and service
centres in the past on account of such natural disasters.

The market for new or pre-owned vehicles in these states may be different from, and be subject to, market and
regulatory developments that are different from the requirements in other states of India. For instance, in the northern
region of India, heavy truck and vehicles are more in demand. There can be no assurance that the sales of vehicles will
grow or will not decrease in the future in these states and that there will not be any significant disruptions in our
operations in the future. In addition, the increase in the number of Maruti Suzuki, Honda, JLR or Tata Motors
(Commercial) dealerships in the states and/ or cities in which we operate may reduce the revenues we can generate
from our dealerships, due to increased competition. The occurrence of, or our inability to effectively respond to, any
such events or effectively manage the competition in the region, could have an adverse effect on our business, results
of operations, financial condition and cash flows.

Changes to the automotive industry and consumer views on car ownership could have a material adverse effect on
our business, results of operations, financial condition and cash flows.

The automotive industry is expected to experience rapid changes in the future, including increases in ride-sharing
services, advances in electric vehicle production and driverless technology. Ride-sharing services provide consumers
with varied mobility options reducing dependence on privately owned vehicles. The overall impact of these options
on the automotive industry is uncertain and may influence levels of new vehicle sales. Further, OEMs continue to
invest in research and development of all-electric vehicles, which generally require less maintenance than traditional
passenger and commercial vehicles. While we have taken steps to enter the electric vehicle segment, the effects of all-
electric vehicles on the automotive industry are uncertain and may include reduced parts and service revenues.
Technological advances are also facilitating the development of driverless vehicles. The eventual timing of availability
of driverless vehicles is uncertain due to regulatory requirements, technological hurdles, and uncertain consumer
acceptance of these technologies. The effect of driverless vehicles on the automotive industry is uncertain and could
include changes in the level of new and pre-owned vehicle sales, the price of new vehicles, and the role of dealerships,
any of which could materially and adversely affect our business, results of operations, financial condition and cash
flows.
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Our vehicle sales are impacted by the incentive, marketing, and other programs of the OEMs. Further, any adverse
impact on our sales directly impacts our profit margins and adversely affects our financial conditions and results
of operations.

Our OEMs from time to time establish various marketing and sales incentive programs designed to increase consumer
demand for their vehicles, particularly during Indian festivals or periods of excess supply and/or in a flat or declining
new or pre-owned vehicle market. These programs impact our operations, particularly our sales of new vehicles. Since
these programs are often not announced in advance, they can be difficult to plan for when budgeting for inventory.
Furthermore, OEMs may modify or discontinue these marketing and incentive programs from time to time depending
on various factors which could have a material adverse effect on our results of operations and cash flows. Our business
is also dependent on customers’ perception of our OEM’s brands and marketing campaigns. Any negative public
sentiment towards a particular OEM or its marketing campaigns could also have a bearing on our financial conditions
and results of operations. A decline in the quality and brand reputation of the vehicles, or other products we distribute,
as a result of events such as manufacturer recalls or legal proceedings, may adversely affect our business. Considering
our high capital investment in the vehicles, any adverse change in the sales volume may reduce the profit margins
which may adversely affect our cash flows and results of operations.

Margins earned from our services and repair vertical may be impacted by pricing guidelines set by our OEMs.

We offer fully integrated services and repair offerings through our authorised service centres at each of our dealerships.
Our authorised service centres contributed to 14.50%, 14.60% and 10.10% of our total revenue and 51.00%, 53.00%
and 36.00% of our EBITDA during FY 2021, 2020 and 2019, respectively; and our spare parts distribution vertical
contributed to 6.20%, 5.50% and 5.80% of our EBITDA during FY 2021, 2020 and 2019, respectively.. We serviced
549,023 passenger vehicles and 97,257 commercial vehicles through our network of 83 authorised service centres
during FY 2021. Pursuant to the terms of our dealership agreements, our OEMs are entitled to determine the prices we
may charge for certain types of repairs and services undertaken at our authorised service centres. The OEMs are
entitled to change the prices, or the discounts offered thereon, without prior notice and without incurring any liability
towards us. Margins earned from our services and repairs vertical may be impacted by the ability of our vehicle
manufacturers to periodically revise rates to be charged by our dealerships for the services and repair work done by
us, to keep the total cost low for the customers. For instance, certain OEM fix the per hour labour charges for services
and repair work undertaken by us which varies from city to city, while such caps are not applicable to collision repair
services undertaken by us, we cannot assure you that such caps will not be introduced in future for collision repair
services or that such caps will not be further revised to our detriment. Further, we are restricted from undertaking and
selling services which are not approved by our OEMs. For instance, certain OEMs restrict us from providing certain
value-added services which do not form part of their portfolio, thereby reducing the scope of services that we may
offer. Given the volume of vehicles serviced by us, any capping of services fees or restrictions on scope of service
offerings may significantly affect our business operations and profitability.

Increasing competition among automotive dealerships through online and offline marketing reduces our profit
margins on vehicle sales and related businesses.

Automobile retailing is a highly competitive business. Our competitors include private and public companies, some of
whom may be larger with access to greater financial and marketing resources than us. Our competitors sell the same
or similar makes of new and pre-owned vehicles that we offer in our markets at competitive prices.

Further, the internet has become a significant part of the sales process in our industry. Customers are using the internet
to compare pricing for vehicles and related finance and insurance services, which may further reduce margins for new
and pre-owned vehicles and profits for related finance and insurance services. Our competitors may align themselves
with services offered on the internet or invest in the development of their own internet capabilities. Apart from the
existing competitors, we also face competition from online portal dealers and other new age disruptive models. Further,
our OEMs may seek to directly retail their vehicles through online platforms, thus decreasing their reliance on us,
which could materially adversely affect our business, results of operations, financial condition and cash flows. We
cannot assure that we will be able to match the online presence that is being offered by our competitors or maintain
creativity in our existing online presence.

In addition, our dealership agreements do not grant us the exclusive right to sell vehicles manufactured by the OEMs
within a given geographic area. Our revenues or profitability could be materially adversely affected if any of the OEMs
award dealerships to others in the same markets where we operate or if existing dealerships increase their market share
in our markets. Further, our OEMs could in certain cases set up their own dealerships in the markets in which we
operate. Further, our revenues may also be impacted on account of expansion of dealerships of competing brands of
vehicles in the markets in which we operate.
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We may also face increasingly significant competition as we strive to gain market share through acquisitions or
otherwise. Our operating margins may decline over time as we expand into markets where we do not have a leading
position.

Further, we face competition from the unorganized sector, comprising unauthorised service centres, which may be
able to provide servicing and maintenance services at lower prices. Consumers’ opting for such unauthorised service
centres in place of our authorised service centres could have an adverse impact on our business, cash flows, operational
results, financial condition and prospects.

Our operations are subject to various governmental laws and regulations and certain state specific notifications
and guidelines. If we are found to be in purported violation of or subject to liabilities under any of these laws or
regulations, or if new laws or regulations are enacted that adversely affect our operations, our business, operating
results, and prospects could suffer.

The automotive retail industry, including our facilities and operations, are subject to certain state specific guidelines
and notifications pertaining to display of number plates, road transport office rules and various other laws and
regulations, including those relating to new and pre-owned motor vehicle sales, finance and insurance, consumer
protection, consumer privacy, environment, vehicle emissions and fuel economy, health and safety, and employment
practices. For details, see “Key Regulations and Policies” on page 166. We currently devote significant resources to
comply with applicable laws and regulations and we may need to spend additional time, effort, and money to keep our
operations and existing or acquired facilities in compliance therewith. Further, the approvals that we obtain may
stipulate certain conditions requiring our compliance. If we fail to abide by the conditions mentioned in our existing
approvals or fail to obtain any of the approvals or licenses required for our operations, or renewals thereof, in a timely
manner, or non-compliance with applicable laws and regulations could result in imposition of fines and penalties which
could adversely impact our business, results of operations, financial condition, cash flow, and prospects. For further
details, please see the section entitled “Government and Other Approvals”.

Further, OEMs are subject to government-mandated fuel economy and greenhouse gas, or GHG, emission standards,
which continue to change and become more stringent over time. New vehicles in India are currently required to be
Bharat Emission Stage VI compliant. These and other laws and regulations could materially adversely affect, the
ability of OEMs to produce, and our ability to sell, vehicles in demand by consumers at affordable prices, which could
materially adversely impact our business, results of operations, financial condition, cash flow, and prospects.

We may fail to successfully implement our growth strategy, which includes acquiring existing dealerships,
diversifying our portfolio and penetrating deeper into existing geographic locations.

In order to continuously grow our operations, we need to increase our penetration by partnering with new OEMs,
expand our existing dealerships by opening new showrooms, sales outlets and service centres or acquire existing
dealerships and integrating them into our business which is dependent on a multitude of factors including our ability
to identify suitable locations or suitable businesses to acquire, receipt of consent from the OEMs, limitation on our
capital resources etc. Our ability to partner with different brands of OEMs may also depend on certain additional
factors such as overall product mix, customer preferences, brand value etc.

In determining whether to approve an acquisition or set up a new showroom, the OEMs may consider many factors,
including our financial condition, ownership structure, the number of dealerships currently operated by us and our
performance in such dealerships, frequency of acquisitions, ownership of dealerships in adjoining markets, percentage
of market share that may be controlled by our dealerships etc. Further, in determining whether to approve any proposal
for us to partner with different brands of OEMSs, our existing OEMs may evaluate factors such as competition,
geographical considerations, financial performance etc. Obtaining consent of the OEMs may also take a considerable
amount of time. We cannot assure you that the OEMs will approve future acquisitions or expansions in a timely manner
or at all.

Further, we may not be able to complete future acquisitions at acceptable costs and terms or identify suitable brands
or dealerships. In addition, increased competition in the future for acquisition targets could result in fewer acquisition
opportunities for us and higher acquisition prices. Further, we may also face additional risks encountered with growth
through acquisitions. These risks include, without limitation:

. failing to assimilate the operations and personnel of acquired dealerships;
. straining our existing systems, procedures, structures and personnel;
. failing to achieve predicted sales levels;
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. incurring significantly higher capital expenditures and operating expenses, which could substantially limit
our operating or financial flexibility;

. entering new, unfamiliar markets;

. encountering undiscovered liabilities and operational difficulties at acquired dealerships;

. disrupting our ongoing business;

. diverting our management resources;

. failing to maintain uniform standards, controls and policies;

. impairing relationships with employees, OEMs and customers;

. incurring increased expenses for accounting and computer systems, as well as integration difficulties;
. incorrectly valuing entities to be acquired; and

. incurring additional facility renovation costs or other expenses required by the OEM.

Although we conduct what we believe to be a prudent level of investigation, an unavoidable level of risk remains
regarding the actual operating condition of acquired dealerships and we may not have an accurate understanding of
each acquired dealership’s financial condition and performance. However, in the event that the dealerships that we
acquire do not have financial statements, we may not have an accurate understanding of the historical financial
condition and performance of our acquired businesses. Until we assume control of the business, we may not be able
to ascertain the actual value or understand the potential liabilities of the acquired businesses and their earnings
potential. These risks may not be adequately mitigated by the indemnification obligations that we may have negotiated
with sellers. Further, limitations on our capital resources would restrict our ability to complete new acquisitions or
could limit our operating or financial flexibility.

Our success depends upon our ability to attract, develop and retain trained manpower while also controlling our
labour costs.

Our customers expect a high standard of customer service and product knowledge from our technicians and our store
representatives. Further, modern vehicles are increasingly complex and require sophisticated equipment and specially
trained technicians to perform certain services. We also market third-party finance and insurance contracts to our
customers. For details, see ‘Our Business’ on page 142. To meet the needs and expectations of our customers, we must
attract, train and retain a number of qualified service technicians, store managers and sales representatives, while at
the same time controlling labour costs. While we undertake in-house training for our store managers and sales
representatives, we cannot assure you that we will be able to retain the right personnel.

We will need to continue to recruit, train and retain a greater number of sales representatives and trained manpower,
including service labour like technicians and service staff, at various levels. Our ability to control labour costs is subject
to numerous external factors, including prevailing wage rates, as well as the impact of legislation or regulations
governing labour relations and minimum wages. An inability to provide wages and/or benefits that are competitive
within the markets in which we operate could adversely affect our ability to retain and attract qualified personnel,
which in turn may affect our business, prospects and financial condition. For instance, we have implemented measures
to undertake reductions in salaries for some of our employees on account of the COVID-19 pandemic, any such
downward revisions in salaries in future could adversely affect our ability to retain our employees.

Some of our Directors (who are also our Promoters) operate in the same line of business as us, which may lead to
competition with such persons or entities

Some of our Directors (who are also our Promoters), are involved in ventures which are in the similar line of business
as our Company. For instance, John K. Paul and Francis K. Paul are directors in our Group Companies, Keracon and
Prabal and Naveen Philip is a director in our Group Company, Keracon, which are involved in the business of operating
spare parts distributorships and commercial vehicle dealerships. We may in the future have to compete with such
persons or entities for business, which may impact our business, financial condition and results of operations. The
interests of our Promoter Group may also conflict in material aspects with our interests or the interests of our
Shareholders. For further details, see "Our Promoter and Promoter Group" on page 198.
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We are required to obtain certain licenses, regulatory permits and approvals for setting up our dealership and
undertake our operation. Any delay or inability to obtain such approvals may have an adverse impact on our
business.

We are required to obtain certain statutory and regulatory permits, licenses and approvals to operate our business,
including approvals from the pollution control board. Applications need to be made at appropriate stages for such
approvals, as and when the approvals expire. While we have applied for some of these approvals and permits, we
cannot assure you that we will receive these approvals on time or at all in relation to execution of our business
operations. If we fail to obtain the necessary approvals and permits or if there is any delay in obtaining such approvals
and permits, it may disrupt our operations, result in the application of penalties and may materially and adversely
affect our business and financial condition.

In the future we will be required to apply for fresh approvals and permits for any new dealerships. While we believe
we will be able to obtain such approvals or permits at such times as may be required, there can be no assurance that
the relevant authorities will issue any of such permits or approvals in the time frames anticipated by us or at all.

We may be subject to labour unrest, slowdowns and increased wage costs, which may adversely affect our business
and results of operations.

As of March 31, 2021, we operate through our expansive network of 59 showrooms, 99 sales outlets and booking
offices, 83 authorised service centres, 29 retail outlets, and 25 warehouses located across all 14 districts of Kerala, in
Bengaluru, Mysuru, Mangaluru, Hubballi, Hosapete, Vijayapur and Shivamoga in Karnataka and in Chennali,
Chengalpet, Dharmapuri, Krishnagiri and Thiruvallur in Tamil Nadu and are subject to stringent labour legislations to
protect the interests of workers. While our employees are not unionized currently, there is no assurance that our
employees will not seek unionization in the future. In the event that employees at our showrooms, stores or service
centres seek to unionize, it may become difficult for us to maintain flexible labour policies, and may increase our costs
and adversely affect our business. Any strikes or lock-outs, work stoppages, slowdowns, shut downs, supply
interruptions or costs or other factors beyond our control, may disrupt our operations and could negatively impact our
financial performance or financial condition.

Our inability or failure to maintain optimum inventory levels or any theft of inventory may adversely affect our
business, results of operations and financial condition.

We retail multiple models of vehicles through each of our dealerships and also service new passenger and commercial
vehicles through our service centers. Additionally, we retail spare parts and accessories of vehicles through our
distributorship channel. For undertaking the above activities, we are required to have strong inventory management in
place. We strive to keep optimum inventory at our showrooms, service centers, retail outlets and warehouses to control
our costs and working capital requirements. We are also required to accurately predict the market demand for each of
the vehicle models that we retail as well as for the levels of inventory including oils, paints and lubricants that we
utilize at our service centers and retail outlets. Our inability or failure to maintain adequate inventory levels may affect
our quality of service, relationships with the OEM and our business reputation. Conversely, an inaccurate forecast may
result in an over-supply or shortage of products, which may lead to increase inventory costs, negatively impact cash
flow and ultimately lead to reduction in margins. Further, any inability on our part to prevent theft of inventory, or any
illegal use/ misuse of the inventory can have an adverse impact on our operations.

The agreements governing our indebtedness contain certain restrictive covenants under our loan agreements could
adversely affect our financial condition and results of operations.

As of June 30, 2021, our consolidated indebtedness aggregated %3,538.40 million. We have entered into agreements
for short-term and long-term loans, working capital facilities and other borrowings. Some of these agreements contain
requirements to maintain certain security margins, financial ratios and contain restrictive covenants relating to issuance
of new shares, changes in capital structure, making material changes to constitutional documents, implementing any
expansion scheme, incurring further indebtedness, encumbrances on or disposal of assets, paying dividends and
making investments over certain thresholds. For further details, see “Financial Indebtedness” on page 292.
Furthermore, some of our financing arrangements specify that upon the occurrence of an event of default, the lender
shall have the right to, inter alia, cancel the outstanding facilities available for drawdown, declare the loan to be
immediately due and payable with accrued interest and enforce rights over the security created. There can be no
assurance that we will be able to comply with these financial or other covenants.

Our lenders also have the ability to recall or accelerate all or part of the amounts owed by us, subject to the terms of
the financing arrangement. Such recalls may be contingent on happening of an event beyond our control and there can
be no assurance that we will be able to persuade our lenders to give us extensions or to refrain from exercising such
recalls. There can be no assurance that we will be able to repay our loans in full, or at all, at the receipt of a recall or
acceleration notice, or otherwise. Our inability to comply with the conditions prescribed under the financing
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arrangements, or repay the loans as per the repayment schedule, may have an adverse impact on our credit rating,
business operations and future financial performance. Further, if we are unable to service our existing debt, our ability
to raise debt in the future will be adversely affected, which will have a significant adverse effect on our results of
operations, financial condition and our business.

We have availed unsecured loans aggregating ¥76.34 million as of June 30, 2021. Our lenders may recall all or part of
unsecured amounts borrowed by us on short or no notice. Such recalls on borrowed amounts may be contingent upon
happening of an event beyond our control and there can be no assurance that we will be able to persuade our lenders
to give us extensions or to refrain from exercising such recalls, which may adversely affect our results of operations
and cash flows.

Further, we propose to utilise the Net Proceeds from the Offer for repayment/ pre-payment, in full or part, of certain
borrowings, including working capital loans, availed by our Company and our Subsidiaries, PMMPL, PAPL and
VMPL and other general corporate purposes. Our Company and our Subsidiaries, PMMPL, PAPL and VMPL may be
subject to certain prepayment penalty or pre-payment charges. For further details of the proposed objects of the Offer,
see “Objects of the Offer” on page 81.

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

Our Promoters, John K Paul, Francis K Paul and Naveen Philip, have provided personal guarantees for loan
facilities obtained by us, and any failure or default by us to repay such loans could trigger repayment obligations
on our Promoters, which may impact our Promoters’ ability to effectively service their obligations as our Promoters
and thereby, adversely impact our business and operations.

As of June 30, 2021, majority of our secured and unsecured loans are backed by personal guarantees provided by our
Promoters, John K Paul, Francis K Paul and Naveen Philip. Any default or failure by us to repay our loans in a timely
manner or at all could trigger repayment obligations on the part of our Promoters in respect of such loans. This, in
turn, could have an impact on their ability to effectively service their obligations as Promoters of our Company, thereby
having an adverse effect on our business, results of operation and financial condition. Further, in the event that our
Promoters withdraw or terminate the guarantees, our lenders for such facilities may ask for alternate guarantees,
repayment of amounts outstanding under such facilities, or even terminate such facilities. We may not be successful
in procuring guarantees satisfactory to the lenders, and as a result may need to repay outstanding amounts under such
facilities or seek additional sources of capital, which could affect our business prospects, financial condition, results
of operations and cash flows.

A failure of our information systems or any security breach or unauthorized disclosure of confidential information
could have a material adverse effect on our business.

Our business is dependent upon the efficient operation of our information systems. We rely on our information systems
to manage, among other things, our sales, inventory, and service efforts, including through our digital channels, and
customer information, as well as to prepare our consolidated financial and operating data. The failure of our
information systems to perform as designed or the failure to maintain and enhance or protect the integrity of these
systems could disrupt our business operations, impact sales and results of operations, expose us to customer or third-
party claims, or result in adverse publicity. Additionally, we collect, process, and retain sensitive and confidential
customer information in the normal course of our business. Despite the security measures we have in place and any
additional measures we may implement in the future, our facilities and systems, and those of our third-party service
providers, could experience security breaches, computer viruses, lost or misplaced data, programming errors, human
errors, acts of vandalism or other events.

Any security breach or event resulting in the misappropriation, loss, or other unauthorized disclosure of confidential
information, whether by us directly or our third-party service providers, could damage our reputation, expose us to the
risks of litigation and liability, disrupt our business or otherwise affect our results of operations.

With the proposed enactment of the Personal Data Protection Bill, 2019 (“PDP Bill”), and the ongoing regulatory
discussions along proposed Indian regulation to govern non-personal data, the privacy and data protection laws are set
to be closely administered in India, and we may become subject to additional potential compliance requirements. The
PDP Bill proposes a legal framework governing the processing of personal data, where such data has been collected,
disclosed, shared or otherwise processed within India, as well as any processing of personal data by the Government
of India, Indian companies, Indian citizens or any person or body of persons incorporated or created under Indian law.
The PDP Bill defines personal data and sensitive personal data, prescribes rules for collecting, storing and processing
of such data and creates rights and obligations of data-subjects and processors. The Indian Government has also been
mooting a legislation governing non-personal data. In September 2019, the Ministry of Electronics and Information
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Technology formed a committee of experts (“NPD Committee”) to recommend a regulatory regime to govern non-
personal data (“NPD”). The NPD Committee has released two reports till date, which recommend, among other items,
a framework to govern NPD (defined as any data other than personal data), access and sharing of NPD with
government and corporations alike and a registration regime and for “data businesses”, being business that collect,
process or store data, both personal and non-personal.

As part of our operations, we are required to comply with the IT Act and the rules thereof, which provides for civil
and criminal liability including compensation to persons affected, penalties and imprisonment for various cyber related
offenses, including unauthorized disclosure of confidential information and failure to protect sensitive personal data.
India has already implemented certain privacy laws, including the Information Technology (Reasonable Security
Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011 and the recently introduced the
Information Technology (Intermediary Guidelines and Digital Media Ethics Code) Rules, 2021, which impose
limitations and restrictions on the collection, use, disclosure and transfer of personal information.

We may be required to make significant capital improvements to our existing showrooms, sales outlets, service
centers and other premises, the cost of which we may be unable to recoup.

In order to maintain the look and feel in terms of branding and to keep up with requirements of our OEMs, we are
required to make significant capital improvements to our existing showrooms, sales outlets, service centers and other
premises. This includes carrying out regular repairs and maintenance, replacement of furniture and adopting new
interiors in line with the OEM requirements. We may also be required to invest in additional power supply
infrastructure at our locations. We cannot assure you that we will be able to obtain such approvals, in a timely manner
or at all, and this may have an adverse effect on our business, financial condition and results of operations.

We cannot assure you that investments made in upgrading or refurbishments in our showrooms, sales outlets, service
stations and other premises or further capital expenditure in newer locations or power infrastructure will result in
maintaining or increasing our customer base or sales, resulting in increased profits. This may in turn have an adverse
effect on our business, financial condition and results of operations.

Our business is capital intensive. Difficult conditions in the global as well as Indian capital markets and economy
generally may cause us to experience limited availability of funds, which may adversely affect our business and
results of operations. We cannot assure you that we will be able to raise sufficient financing on acceptable terms,
or at all.

Our business is capital intensive, requiring substantial capital to maintain our inventory, showrooms and service
centres. To the extent our planned expenditure requirements exceed our available resources, we will be required to
seek additional debt or equity financing. There may be limited availability of financing due to market disruptions,
including due to the COVID-19 pandemic, volatile financial market conditions and restrictive regulations. Further,
additional debt financing, if available, could increase our interest cost and require us to comply with additional
restrictive covenants in our financing agreements.

Our ability to obtain additional financing on favourable commercial terms, if at all, will depend on a number of factors,
including our results of operations and cash flows; the amount and terms of our existing indebtedness; general market
conditions in India; and general condition of the global and Indian debt and equity markets. In addition, changes in the
global and Indian credit and financial markets may affect the availability of credit to our customers and decrease in
demand for our development.

Our inability to obtain funding on reasonable terms, or at all, would have an adverse effect on our business and results
of operations.

Our success depends, in large part, upon our management team and skilled personnel and on our ability to attract
and retain such persons.

We are highly dependent on the continued services of our management team, including our Managing Director and
our Executive Director for their strategy and vision. We are also dependent on our experienced Key Management
Personnel for their expertise. Our future performance is dependent on the continued service of these persons.

If one or more of these key personnel are unwilling or unable to continue in their present positions, we may not be
able to replace them with persons of comparable skills and expertise.

We also face a continuing challenge to hire and assimilate skilled personnel. Competition for management and other
skilled personnel is intense, and we may not be able to attract and retain the personnel we need in the future. The loss
of key personnel or our inability to replace key personnel may restrict our ability to grow, to execute our strategy, to
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raise the profile of our brand, to raise funding, to make strategic decisions and to manage the overall running of our
operations, which would have a material adverse impact on our results of operations and financial position.

Our success depends on the value, perception and marketing of our brands.

Our Maruti Suzuki dealership is operated under the ‘Popular’ brand, our Honda dealership is operated under the
‘Vision’ brand and our JLR dealership is operated under the ‘Marqland’ brand. Further, our Tata Motors dealership
for commercial vehicles is operated under the ‘Popular Mega Motors’ brand. We believe that our continued success
will depend on our ability to maintain and enhance the value of our brands. Consumers are increasingly shopping for
new and pre-owned vehicles, automotive repair and maintenance services, and other automotive products and services
online and through mobile applications, including through online sales platforms. Further, we may not be able to invest
adequately in marketing or customer engagement which could lead to loss of customers to competitors. If we fail to
preserve the value of our retail brands, maintain our reputation, or attract consumers to our own digital channels, or
provide good after-sale services to our customers, our business could be adversely impacted.

Our brands could be damaged by negative publicity on social media platforms or by claims or perceptions about the
quality of our services, regardless of whether such claims or perceptions are true. Any untoward incidents such as
litigation or negative publicity, whether isolated or recurring and whether originating from us or otherwise, affecting
our business, franchisees or suppliers, can significantly reduce the brand value and consumer trust. If our marketing
teams lead us to adopt unsuccessful programs through print or social media, we may only incur expenses without the
benefit of higher revenues or our competitors may increase their advertising spend which we may not be able to match.
Our competitors may launch promotional activities, concepts, branding and advertising activities, which may increase
their brand visibility and we may not be able to match them.

We have licensed certain trademarks that we use as part of our operations from Kuttukaran Trading Ventures. We
do not have control on the activities of Kuttukaran Trading Ventures and any change in operation of this entity
could adversely affect our reputation and results of operations.

Our Company has executed a brand license agreement with Kuttukaran Trading Ventures, a partnership firm, in which
two of our Promoters and certain Promoter Group members are partners, for a non-exclusive and assignable license to
use the trademarks “Kuttukaran Group”, “Kuttukaran”, “Popular”, “POPULAR”, “Kuttukaran” (logo) and
“Kuttukaran journeys with you” (logo). Kuttukaran Trading Ventures has obtained trademark registration for the
trademarks “Kuttukaran Group”, “Kuttukaran”, “Kuttukaran” (logo) and “Kuttukaran journeys with you” (logo) for a
one-time license fee of ¥53.00 million.

The application of laws governing intellectual property rights in India is continuously evolving and there may be
instances of infringement or passing-off of our brand in Indian markets. Our failure to adequately protect our brand,
trademarks and other related intellectual property rights may adversely affect our business, financial condition and
results of operations. In addition, some of the aforementioned marks are used by other entities in the Kuttukaran Group
including businesses managed by relatives of our Promoters. We have no control over the operations of these entities
or businesses and in case any of these entities or businesses do something that adversely affects their reputation it
could have an adverse impact on our reputation, and in turn on our business, financial condition, results of operations
and cash flows.

Our Company was incorporated in 1983 and we are unable to trace some of our historical records. We cannot
assure you that no legal proceedings or regulatory actions will be initiated against our Company in the future in
relation to the untraceable filings and corporate records, which may impact our financial condition and reputation.

We have been unable to trace certain secretarial records, including the form filings made by the Company. We may
be unable to obtain copies of these documents in the future to ascertain details of the relevant transactions. For instance,
we have been unable to trace copies of the following corporate records and regulatory filings of our Company:

. Copies of certain internal secretarial records, including board and shareholders minutes and certain RoC form
filings from the date of incorporation until 2005;

. Form-2 filed with the RoC, along with board and shareholders minutes, in relation to the allotment of an
aggregate of 43,000 Equity Shares of our Company to K.P. Paul, John K. Paul, Francis K. Paul, Saju K.
Thomas and Elsy Thomas on December 30, 1983;

. Form-2 filed with the RoC, along with board and shareholders minutes, in relation to the allotment of an
aggregate of 50,700 Equity Shares of our Company to 584 individuals on June 25, 1985; and

. Form 8 filed by the Company for registration of charge created in favour of various banks.
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We have been unable to trace these documents despite commissioning a search at the relevant Registrar of Companies
through an independent practicing company secretary and may be unable to obtain copies of these documents in the
future to ascertain details of the relevant transactions.

While no legal proceedings or regulatory action has been initiated against our Company in relation to the unavailable
filings and statutory lapses as of the date of this Draft Red Herring Prospectus, we cannot assure you that such
proceedings or regulatory actions will not be initiated against our Company in the future in relation to the missing
filings and corporate records. The actual amount of the penalty which may be imposed or loss which may be suffered
by our Company cannot be ascertained at this stage and depends on the circumstances of any potential action which
may be brought against our Company. We cannot assure you that any such proceedings will not have a material adverse
effect on our financial condition or reputation.

Accidents and natural disasters could result in the slowdown or stoppage of our business and could also cause us
to incur liabilities arising from human fatalities and damage to property.

Our machines and operations at our service centers are subject to hazards inherent to our operations. Risks related to
work accidents, fire or explosion, including hazards that may cause injury and loss of life, severe loss or damage to
property and environment may be present on our premises. For instance, in 2020, one of the vehicles that we were
servicing caught fire in one of our service centres. Similarly, in 2017, six parked vehicles at one of our service centres
caught fire. While no legal proceedings or penalties were imposed on us on account of this in the past, any such
incidents in future, may result in imposition of civil or criminal penalties on us irrespective of whether the incidents
were caused by our negligence or any fault on our part. In addition, such events could affect our business, reputation,
financial condition or results of operations. Further, natural disasters or severe weather conditions, including
earthquakes, fires, heavy rains, flooding etc. could adversely affect our business operations. Owing to the rains and
consequent flooding in various parts of Kerala, during August 2018, the sales of our dealerships declined during
August 2018 by 22.00%, as compared to sales in August 2017. Further, there were certain instances of damage to our
inventory of new and pre-owned vehicles at our showrooms, yard, warehouses and service centres, which may have
an adverse impact on our results of operations.

Our passenger vehicles and commercial vehicles sales is subject to seasonality, which may contribute to fluctuations
in our results of operations and financial condition.

Sale of passenger cars and commercial vehicles is subject to seasonality as we typically see a dip in sales during the
first quarter of each financial year. Our sales are considerably higher during the second and third quarter of the year
due to the festival season like Onam and Diwali. Accordingly, our results of operations in one quarter may not
accurately reflect the trends for the entire financial year and may not be comparable with our results of operations for
other quarters.

We are subject to risks associated with leasing space subject to long-term agreements and we may not be able to
operate our dealerships successfully.

We lease most of the property occupied by our automotive dealerships. Further, a significant number of our lease
agreements for our showrooms, sales outlets, service centres and other premises may not be duly registered or
adequately stamped. Payments under the leases accounted for a significant portion of our cash outflow, being % 468.40
million, ¥ 467.56 million, and % 346.01 million, for the FY 2021, FY 2020 and FY 2019, respectively, and we expect
any dealerships which we open in the future to be on leased property. Further, a number lease deeds are currently
under renewal process and we cannot assure that we will be able to renew the lease deeds on favorable terms. The
effect of inadequate stamping and non-registration is that the document is not admissible as evidence in legal
proceedings, and parties to that agreement may not be able to legally enforce it, except after paying a penalty for
inadequate stamping and non-registration. Further, the insolvency of the lessor or instances of litigations involving the
lessor are also a major concern. In the event of any dispute arising out of such unstamped or inadequately stamped
and/or unregistered lease agreements, we may not be able to effectively enforce our leasehold rights arising out of
such agreements which may have a material adverse impact on our business.

Further, in most of the leases for our showrooms, sales outlets, service centres and other premises, we cannot terminate
the lease agreement, unless we provide the owners with a written notice for the same. As our leases expire, we may
fail to negotiate renewals, either on commercially acceptable terms or at all, which could cause us to pay increased
occupancy costs or to close showrooms, sales outlets, service centres in desirable locations or to shift them, which
may not necessarily yield best results.

There are outstanding legal proceedings involving our Company, Subsidiaries, Promoters and Directors, and
adverse outcomes in such proceedings may negatively affect our business and results of operations.
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As on the date of this Draft Red Herring Prospectus, our Company, Subsidiaries, Promoters and Directors are involved
in certain legal proceedings which are pending at different levels of adjudication before various courts, tribunals and
appellate authorities. A summary of outstanding litigation in relation to criminal matters, tax proceedings and certain
other material civil and consumer litigation involving our Company, Subsidiaries, Promoters and Directors has been
set out below.

A summary of such outstanding material legal proceedings as on the date of this Draft Red Herring Prospectus is set
out below:

(in < million, unless otherwise specified)
Nature of cases No. of cases | Total amount involved”
Litigation involving our Company
Against our Company

Material civil litigation proceedings 3 14.42
Criminal cases 6 3.58
Action taken by statutory and regulatory 11 10.60
authorities

Notices 3 -
Taxation cases 88 303.29
By our Company

Material civil litigation proceedings Nil Nil
Criminal cases 11 3.47
Litigation involving our Directors

Against our Directors

Material civil litigation proceedings 2 Nil
Criminal cases 2 1.36
Notices 7 -
Action taken by statutory and regulatory 1 0.23
authorities

Taxation cases Nil Nil
By our Directors

Material civil litigation proceedings Nil Nil
Criminal cases Nil Nil
Litigation involving our Promoters

Against our Promoters

Material civil litigation proceedings 2 Nil
Criminal cases 2 1.36
Notices 7 -
Action taken by statutory and regulatory 1 0.23
authorities

Taxation cases Nil Nil
By our Promoters

Material civil litigation proceedings Nil Nil
Criminal cases Nil Nil
Litigation involving our Subsidiaries

Against our Subsidiaries

Material civil litigation proceedings 8 70.55
Criminal cases 1 Nil
Action taken by statutory and regulatory 4 -
authorities

Notices 2 -
Taxation cases 58 707.46
By our Subsidiaries

Material civil litigation proceedings 3 15.86
Criminal cases 20 3.23

The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include amounts claimed
jointly and severally. Such proceedings could divert management time and attention and consume financial resources
in their defence or prosecution. If any new developments arise, such as a change in Indian law or rulings against us by
appellate courts or tribunals, we may need to make provisions in our financial statements that could increase our
expenses and current liabilities. For further details of legal proceedings involving our Company, Subsidiaries, Group
Companies, Promoters and Directors, see "Outstanding Litigation and Material Developments” on page 294. We
cannot assure you that these legal proceedings will be decided in favour of our Company, Subsidiaries, Promoters and
Directors, or that no further liability will arise out of these proceedings. Decisions in any of the aforesaid proceedings
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adverse to our interests may have a material adverse effect on our business, results of operations, financial condition
and prospects. Even if we are successful in defending such cases, we will be subject to legal and other associated costs,
which may be substantial.

Our Promoters, who are also Directors and Key Management Personnel have interests in our business other than
reimbursement of expenses incurred or normal remuneration or benefits.

Our Promoters who are also Directors and Key Management Personnel are interested in our Company, in addition to
regular remuneration or benefits and reimbursement of expenses, to the extent of their shareholding in our Company.
Further, our Executive Directors receive payments towards repayment of unsecured interest-free borrowings provided
by them to certain Subsidiaries and towards rent for property provided by them to the Company and certain
Subsidiaries on lease, amounting to X 8.38 million for FY 2021. For further information on the interest of our Promoters
and Directors of our Company, other than reimbursement of expenses incurred or normal remuneration or benefits,
see “Our Management” and “Our Promoters and Promoter Group” on pages 180 and 198, respectively.

Our insurance coverage may not be adequate to protect us against all potential losses, which may have a material
adverse effect on our business, financial condition and results of operations.

Our operations are subject to various risks inherent to the automobile retail industry, as well as other risks such as
theft, robbery, acts of terrorism and other force majeure events. We maintain insurance coverage for anticipated risks
which are standard for our type of business and operations. As of March 31, 2021, we had a total insurance coverage
0f %6,553.00 million aggregating 98.00% of our total assets. Our insurance policies cover our showrooms, sales outlets,
booking offices, service centres and retail outlets from losses in the case of fire, special perils, burglary, theft etc. We
have also obtained inventory insurance, money insurance for cash in transit. directors' and officers' liability insurance,
plate glass insurance for accidental breakage of fixed plate glass in our showrooms, service centres and other units and
internal risk insurance for cases of bodily injuries, property damage, and damage to our vehicles. As of the date of this
Draft Red Herring Prospectus we have an insurance coverage for all of our assets. Notwithstanding the insurance
coverage that we carry, we may not be fully insured against certain business risks. There are many events that could
significantly impact our operations, or expose us to third-party liabilities, for which we may not be adequately insured.
There can be no assurance that any claim under the insurance policies maintained by us will be honored fully, in part,
or on time. To the extent that we suffer any loss or damage that is not covered by insurance or exceeds our insurance
coverage, our business, financial condition and results of operations could be adversely affected.

Any closure of our showrooms, retail outlets and service centres, which may affect our revenue and result of
operations.

We have in the past permanently terminated certain dealerships owing to market conditions. For instance, we closed
our dealership for Skoda cars in 2011 which we operated for a period of 3 years on account of commercial
considerations.

Further, our facilities were required to be closed down on account of the COVID-19 induced lock-down restrictions
imposed by State Governments in the jurisdictions in which we operate. For details see “Our Business — Impact of the
COVID-19 Pandemic” on page 164. Such opposition or circumstances may be beyond our control. Permanent or
temporary closure of a large number of our showrooms, sales outlets or service centres for prolonged periods of time
or termination of dealerships in the future may result in a reduction of revenue and materially affect the results of our
operations.

We rely on independent contractors to execute ancillary services and any failure on their part to perform their
obligations could adversely affect our reputation, business, results of operations and cash flows.

We utilize independent contractors to execute certain ancillary services such as security services and housekeeping.
The timely execution of these services depends on the availability and skill of these contractors, as well as
contingencies affecting them, including labour shortages due to various reasons including the COVID-19 pandemic
and industrial action such as strikes and lockouts. If a contractor fails to perform its obligations satisfactorily or within
the prescribed time periods with regard to payment to its labour, we shall be liable to perform their obligations and
restore the due amount to labour which could result in reduced profits or, in some cases, significant penalties and
losses which we may not be able to recover from the relevant independent contractor. Since we utilize third-party
service providers, we cannot control all of the factors that might affect the quality and fulfilment of these services and
products. If the third parties on which we depend are unable to continue to provide their services, experience difficulty
in meeting our requirements or standards, or revoke or fail to renew our service contracts or license agreements with
them, we could have difficulty operating key aspects of our business, which could damage our business and reputation.
We cannot assure you that the services rendered by any of our independent contractors will always be satisfactory or
match our requirements for quality, which may affect our results of operations and cash flows.
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Our results of operations could be adversely affected as a result of any disputes with our employees.

Our operations are personnel-driven, and we place a lot of emphasis on the effective training of our personnel.
However, a failure to train and motivate our employees may lead to an increase in our employee attrition rates, erode
the quality of customer service, divert management resources and impose significant costs on us which may have an
adverse impact on our business and future financial performance. Further, in case of any disputes with the employees
in in connection with tasks performed by them in the course of their employment, including in relation to the collection
of payments from customers may have an adverse impact of the business operations and financial collections.

As of March 31, 2021, we have a total of 8,465 employees, and lay significant emphasis on our employees' overall
welfare. However, there can be no assurance that there will not be any future disruptions in our operations due to any
disputes with our employees or that such disputes will not adversely affect our business and results of operations.

Further, in the event of a labour dispute, protracted negotiations and strike action may impair our ability to carry on
our day-to-day operations, which could materially and adversely affect our business, future financial performance and
results of operations.

We may be subject to significant liability should there be any deficiencies in any of the vehicles sold by us or services
provided by us resulting in injury or death.

There could be deficiencies in vehicles sold by us or services performed by us at our service centers which could lead
to serious injury or death. Claims, including product liability claims may be asserted against us (along with our OEMs)
with respect to any of the vehicles we sell or service. Until date, we have not been involved in any matter where the
financial impact is material or where the judgement has been unfavorable, however, a product liability judgment
against us, with material financial impact, could have a material, adverse effect on our business, financial condition or
results of operations.

This Draft Red Herring Prospectus contains information from industry sources including the industry report
commissioned from CRISIL and paid for by the Company. Investors are advised not to place undue reliance on
such information.

This Draft Red Herring Prospectus includes information derived from third party industry sources and from a report
dated July 2021, titled “Industry Assessment of Automobile Dealerships Industry in India” prepared by CRISIL, which
has been commissioned and paid for by our Company. Such data may also be produced on different bases from those
used in the industry publications we have referenced and paid by Company.. Further, the reports use certain
methodologies for market sizing and forecasting. There are no standard data gathering methodologies in the markets
in which we operate, and methodologies and assumptions vary widely among different industry sources. Such
assumptions may change based on various factors. We cannot assure you that such assumptions are correct or will not
change and, accordingly, our position in the market may differ from that presented in this Draft Red Herring Prospectus.
Industry sources and publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions that may prove to be incorrect. While industry sources typically take due care
and caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data or
report and do not take responsibility for any errors or omissions or for the results obtained from using their data or
report.

Further, the CRISIL Report or any other industry data or sources are not recommendations to invest in our Company.
You should consult your own advisors and undertake an independent assessment of information in this Draft Red
Herring Prospectus based on, or derived from, the CRISIL Report. You are advised not to place undue reliance on the
CRISIL Report or extracts thereof as included in this Draft Red Herring Prospectus, when making your investment
decision. Also see Certain Conventions, Presentation of Financial, Industry and Market Data—Industry and Market
Data and “Industry Overview” on pages 19 and 97, respectively.

Our Promoters will continue to hold a significant equity stake in our Company after the Offer and their interests
may differ from those of the other shareholders.

Upon completion of the Offer, our Promoters will hold [@]% of our paid-up Equity Share capital. For details, see
“Capital Structure” on page 62. Our Promoters will therefore have the ability to influence our operations significantly.
This will include the ability to appoint Directors to our Board and the right to approve significant actions at Board and
at shareholders’ meetings including issue of Equity Shares, payment of dividends, determining business plans and
mergers and acquisitions strategies. Further, if, in the future, our Promoters are unwilling to dilute their equity stake
in our Company and do not, or are unable to, fund us, our growth may be affected. In addition, the trading price of the
Equity Shares could be materially adversely affected if potential new investors are disinclined to invest in us because
they perceive disadvantages to a large shareholding being concentrated in the hands of our Promoters.

38



39.

40.

41.

42,

43.

We have entered into, and will continue to enter into, related party transactions.

In the ordinary course of our business, we have entered into, and will continue to enter into, transactions with related
parties. We have entered into certain transactions with related parties, including with respect to the payment of
remuneration of certain of our Directors and our Key Managerial Personnel, receipt and repayment of loans obtained
from our Promoters and purchase, payment of rent to our Promoters etc. While we believe that all such related party
transactions that we have entered into are legitimate business transactions conducted on an arms’ length basis, we
cannot assure you that we could not have achieved more favorable terms had such arrangements not been entered into
with related parties. Further, we cannot assure you that these or any future related party transactions that we may enter
into, individually or in the aggregate, will not have an adverse effect on our business, financial condition, results of
operations and prospects. Further, the transactions we have entered into and any future transactions with our related
parties have involved or could potentially involve conflicts of interest which may be detrimental to our Company. For
further details regarding our related party transactions, see the section “Financial Statements-Statement of Related
Party Transactions” as disclosed on page 257.

Our Subsidiaries may not pay cash dividends on shares that we hold in them. Consequently, our Company may not
receive any return on investments in our Subsidiaries.

Our Subsidiaries are separate and distinct legal entities, having no obligation to pay dividends and may be restricted
from doing so by law or contract, including applicable laws, charter provisions and the terms of their financing
arrangements. We cannot assure you that our Subsidiaries will generate sufficient profits and cash flows, or otherwise
be able to pay dividends to us in the future.

Conflicts of interest may arise out of common business objects between our Company and certain Group Companies
and Subsidiaries.

One of our Group Companies, Keracon is involved in the business of spare parts distribution in Kerala and another
Group Company, Prabal is involved in the operation of the Bharat Benz dealership for commercial vehicles in Tamil
Nadu. Further, our Subsidiaries, PMMPL is involved in the business of dealership of Tata Motors (Commercial) in
Kerala and Tamil Nadu and VMPL is involved in the business of dealership of Honda passenger vehicles in Kerala.
While we have not perceived any conflicts of interest in this regard as on date, in the event that we perceive any
conflicts of interest in the future, we may be required to assess such potential conflicts of interest and take appropriate
steps to address such conflicts of interest. For further details, see *“ History and Certain Corporate Matters - Common
Pursuits between our Subsidiaries and our Company” and “Our Group Companies - Common Pursuits between our
Group Companies and our Company” on pages 177 and 203.

We have had negative cash flows in the past and it is possible that we may experience negative cash flows in the
future.

We have had negative cash flows in the past. The table below sets forth selected information from our statements of
cash flows in the periods indicated below.

(L in million)
Particulars FY
2021 2020 2019

Net cash generated from/(used in) operating activities 951.84 3,392.95 (470.84)
Net cash generated from/(used in) investing activities (66.50) (275.69) (503.02)
Net cash (used in)/generated from financing activities (706.86) (2,989.98) 843.89
Net increase/(decrease) in cash and cash equivalents 178.48 127.28 (129.97)
Cash and cash equivalents at the beginning of the year 374.93 247.65 377.62
Cash and cash equivalents at the end of the year 553.41 374.93 247.65

For further details, see “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 205 and 267, respectively. We cannot assure you that we will not experience
negative cash flows in the future.

We have certain contingent liabilities and commitments, which, if they materialize, may affect our financial
condition.

As of March 31, 2021, we had the following contingent liabilities and commitments:

Particulars As of March 31, 2021
(Z in million)

Contingent Liabilities
Claims against the Group not acknowledged as debts
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Particulars As of March 31, 2021
(Z in million)

Service tax related matters 16.80
KVAT related matters 127.67
Income tax matters 96.09
Employee’s state insurance / provident fund demand 7.95
Customer claims 83.15
Commitments

Estimated amount of contracts remaining to be executed on capital account (net of advances) and not 180.41
provided for

Corporate guarantees -

For details, see “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations - Contingent Liabilities” on pages 205 and 288 for more information. Any or all of these
contingent liabilities may become actual liabilities. In the event that any of our contingent liabilities become non-
contingent, our business, financial condition and results of operations may be adversely affected. Furthermore, there
can be no assurance that we will not incur similar or increased levels of contingent liabilities in the current fiscal year
or in the future.

Our Company is in the process of striking off its Subsidiary, Avita Insurance Broking, LLP, which may adversely
affect our business and results of operations.

Our Company intends to wind up operations of our Subsidiary, Avita Insurance Broking, LLP. As on March 31, 2021,
Avita was not operational. Avita was incorporated on December 14, 2018 and was set up to run the business of
insurance broking service approved by Insurance Regulatory and Development Authority of India. However, for
operational efficiencies, the Subsidiary is proposed to be wound up and a strike off application dated October 16, 2020
has been filed with the RoC. While no business operations were being carried out by Avita, we cannot assure you that
winding down of our subsidiary, Avita, will not adversely affect our business and results of operations. For details,
see “History and Certain Corporate Matters — Our Subsidiaries” on page 174.

We cannot assure you that the deployment of the Net Proceeds in the manner intended by us will result in an
increase in the value of your investment.

We intend to use the Net Proceeds of the Fresh Issue for the purposes described in “Objects of the Offer” on page 81.
The objects of the Fresh Issue have not been appraised by any bank or financial institution. Whilst a monitoring agency
will be appointed for monitoring utilization of the Net Proceeds, the proposed utilization of Net Proceeds is based on
current conditions, internal management estimates, contracts and are subject to changes in external circumstances or
costs, or in other financial condition, business or strategy, as discussed further below. Based on the competitive nature
of our industry, we may have to revise our business plan and/ or management estimates from time to time and
consequently our funding requirements may also change. Our internal management estimates may exceed fair market
value or the value that would have been determined by third party appraisals, which may require us to reschedule or
reallocate our project and capital expenditure and may have an adverse impact on our business, financial condition,
results of operations and cash flows.

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility to
deploy the Net Proceeds. Further, pending utilization of Net Proceeds towards the Objects of the Offer, our Company
will have the flexibility to deploy the Net Proceeds and to deposit the Net Proceeds them temporarily in deposits with
one or more scheduled commercial banks included in Second Schedule of Reserve Bank of India Act, 1939, as may
be approved by our Board or IPO Committee. Accordingly, prospective investors in the Offer will need to rely upon
our management’s judgment with respect to the use of Net Proceeds.

Any variation in the utilisation of the Net Proceeds or in the terms of any contract as disclosed in the Draft Red
Herring Prospectus would be subject to certain compliance requirements, including prior shareholders’ approval.

We propose to utilise the Net Proceeds for repayment/ pre-payment, in full or part, of certain borrowings, including
working capital loans, availed by our Company and general corporate purposes.

For further details of the proposed objects of the Offer, see “Objects of the Offer” beginning 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 Section 27 of the Companies Act, 2013, we cannot undertake any variation in
the utilisation of the Net Proceeds or in the terms of any contract as disclosed in the Draft Red Herring Prospectus
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
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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 or controlling shareholders would be required to provide an exit opportunity to the 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 manner as prescribed by SEBI. Additionally, the requirement on Promoters or controlling shareholders to provide
an exit opportunity to such dissenting shareholders may deter the Promoters or controlling shareholders 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, we cannot assure you that the Promoters or the controlling shareholders of our Company will have adequate
resources at their disposal at all times to enable them to provide an exit opportunity at the price prescribed by SEBI.

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 Fresh Issue, 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 Company’s 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.

EXTERNAL RISKS

47.

48.

49,

Any downturn in the macroeconomic environment in India and globally would adversely affect our business,
financial condition, results of operations and cash flows.

Our performance and the growth of our business are necessarily dependent on the health of the overall Indian economy.
Therefore, any downturn in the macroeconomic environment in India could adversely affect our business, financial
condition, results of operations and cash flows. The Indian economy could be adversely affected by various factors,
such as the impact of COVID-19 or other pandemics, epidemics, political and regulatory changes, including adverse
changes in the Government’s liberalisation policies, social disturbances, religious or communal tensions, terrorist
attacks and other acts of violence or war, natural calamities, volatility in interest rates, volatility in commodity and
energy prices, a loss of investor confidence in other emerging market economies and any worldwide financial
instability. In addition, an increase in India’s trade deficit, a downgrading in India’s sovereign debt rating or a decline
in India’s foreign exchange reserves could increase interest rates and adversely affect liquidity, which could adversely
affect the Indian economy and thereby adversely affect our business, financial condition, results of operations and cash
flows.

The occurrence of natural disasters and man-made disasters could adversely affect our business, financial
condition results of operations and cash flows. In addition, terrorist attacks and other acts of violence or war as
well as civil unrest or rioting in India could create a perception that investment in Indian companies involves a
higher degree of risk, thereby adversely affecting the market price of the Equity Shares.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, fires, explosions,
pandemics (such as COVID-19) and epidemics, and man-made disasters, including acts of terrorism, other acts of
violence and war, could adversely affect our business, financial condition, results of operations and cash flows. In
addition, terrorist attacks and other acts of violence or war as well as civil unrest or rioting in India could create a
perception that investment in Indian companies involves a higher degree of risk, thereby adversely affecting the market
price of the Equity Shares.

Changing laws, rules and regulations and legal uncertainties, including any adverse application of tax laws and
regulations across the multiple states we operate in, could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

Our business and financial condition could be materially adversely affected by changes in the laws, rules, regulations
or directions applicable to us, or the interpretations of such existing laws, rules and regulations, or the promulgation
of new laws, rules and regulations.

The governmental and regulatory bodies may notify new regulations and/ or policies, which may require us to obtain
approvals and licenses from the government and other regulatory bodies, impose onerous requirements and conditions
on our operations, in addition to those which we are undertaking currently. Any such changes and the related
uncertainties with respect to the implementation of new regulations may have a material adverse effect on our business,
financial condition, results of operations and cash flows.

In addition, unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and
regulations, including foreign investment laws governing our business, operations and investments in our Company
by non-residents, could result in us being deemed to be in contravention of such laws and/ or may require us to apply
for additional approvals.
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Tax and other levies imposed by the central and state governments in India that affect our tax liability include central
and state taxes and other levies, income tax, turnover tax, goods and service tax, stamp duty and other special taxes
and surcharges that are introduced on a temporary or permanent basis from time to time. The final determination of
our tax liabilities involves the interpretation of local tax laws and related regulations in each jurisdiction as well as the
significant use of estimates and assumptions regarding the scope of future operations and results achieved and the
timing and nature of income earned and expenditures incurred. Moreover, the central and state tax schemes in India
are extensive and subject to change from time to time. For instance, the Government of India implemented a
comprehensive national goods and services tax (“GST”) regime with effect from July 1, 2017 that combines taxes and
levies by the central and state governments into a unified rate structure. Any future increases or amendments may
affect the overall tax efficiency of companies operating in India and may result in significant additional taxes becoming
payable. If the tax costs associated with certain transactions because of a particular tax risk materializing are greater
than anticipated, it could affect the profitability of such transactions.

Further, the Government of India has announced the union budget for FY 2022, pursuant to which the Finance Bill,
2021 (“Finance Bill”), has introduced various amendments. The Finance Bill has received assent from the President
of India on March 28, 2021, and has been enacted as the Finance Act, 2021. We have not fully determined the impact
of these recent and proposed laws and regulations on our business.

We may incur increased costs and other burdens relating to compliance with such new requirements, which may also
require significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited body,
of administrative or judicial precedent may be time-consuming as well as costly for us to resolve and may affect the
viability of our current business or restrict our ability to grow our business in the future.

If inflation rises 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, which we may not be able to adequately
pass on to our clients, 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.

Investors may not be able to enforce a judgment of a foreign court against our Company outside India.

Our Company is incorporated under the laws of India. Our Company’s assets are located in India and all of our
Company’s Directors and Key Managerial Personnel are residents of India. As a result, it may not be possible for
investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to enforce
against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India would award
damages on the same basis as a foreign court if an action were brought in India or that an Indian court would enforce
foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian public policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited number
of jurisdictions, which includes, the United Kingdom, Singapore and Hong Kong. A judgment from certain specified
courts located in a jurisdiction with reciprocity must meet certain requirements of the Civil Code. The United States
and India do not currently have a treaty providing for reciprocal recognition and enforcement of judgments in civil
and commercial matters. Therefore, a final judgment for the payment of money rendered by any federal or state court
in a non-reciprocating territory, such as the United States, for civil liability, whether or not predicated solely upon the
general securities laws of the United States, would not be enforceable in India under the Civil Code as a decree of an
Indian court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be reciprocating
territories for purposes of Section 44A of the Civil Code. A judgment of a court of a country which is not a
reciprocating territory may be enforced in India only by a suit on the judgment under Section 13 of the Civil Code,
and not by proceedings in execution. Section 13 of the Civil Code provides that foreign judgments shall be conclusive
regarding any matter directly adjudicated on except (i) where the judgment has not been pronounced by a court of
competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it appears on
the face of the proceedings that the judgment is founded on an incorrect view of international law or refusal to
recognize the law of India in cases to which such law is applicable, (iv) where the proceedings in which the judgment
was obtained were opposed to natural justice, (v) where the judgment has been obtained by fraud or (vi) where the
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judgment sustains a claim founded on a breach of any law then in force in India. Under the Civil Code, a court in India
shall, on the production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record. The Civil Code
only permits the enforcement of monetary decrees, not being in the nature of any amounts payable in respect of taxes,
other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have reciprocal recognition
with India cannot be enforced by proceedings in execution in India. Therefore, a final judgment for the payment of
money rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely upon
the general laws of the non-reciprocating territory, would not be enforceable in India. Even if an investor obtained a
judgment in such a jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in
India and obtain a decree from an Indian court.

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent court in India
based on a final judgment that has been obtained in the United States or other such jurisdiction within three years of
obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as a foreign
court if an action is brought in India. Moreover, it is unlikely that an Indian court would award damages to the extent
awarded in a final judgment rendered outside India if it believes that the amount of damages awarded were excessive
or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign judgment in India is required
to obtain the prior approval of the RBI to repatriate any amount recovered.

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

The financial statements included in this Draft Red Herring Prospectus have been prepared in accordance with Ind AS,
restated in accordance with the requirements of Section 26 of part | of the Companies Act, 2013, the SEBI ICDR
Regulations and the Guidance Note on “Reports in Company Prospectus (Revised 2019)” issued by the ICAIL. Ind AS
differs from accounting principles with which prospective investors may be familiar, such as Indian GAAP, IFRS and
U.S. GAAP. We have not attempted to quantify the impact of US GAAP or IFRS on the financial data included in this
Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial statements to those of US GAAP or
IFRS. US GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS
financial statements, which are restated in accordance with the SEBI ICDR Regulations 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 Indian accounting practices on the financial
disclosures presented in this Draft Red Herring Prospectus should be limited accordingly.

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

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including in
relation to class actions, under Indian law may not be as extensive as shareholders’ rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian
company than as shareholder of a corporation in another jurisdiction.

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

The Competition Act, 2002, of India, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal or
informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is considered
void and may result in the imposition of substantial penalties. Further, any agreement among competitors which
directly or indirectly involves the determination of purchase or sale prices, limits or controls production, supply,
markets, technical development, investment or the provision of services or shares the market or source of production
or provision of services in any manner, including by way of allocation of geographical area or number of customers
in the relevant market or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an AAEC
and is considered void. The Competition Act also prohibits abuse of a dominant position by any enterprise.

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control)
provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares,
voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover based
thresholds to be mandatorily notified to and pre-approved by the Competition Commission of India (the “CCI”).
Additionally, on May 11, 2011, the CCI issued Competition Commission of India (Procedure for Transaction of
Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism for implementation
of the merger control regime in India.
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The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC 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 India if such agreement, conduct or combination has an AAEC in India. However, the impact of the provisions
of the Competition Act on the agreements entered into by us cannot be predicted with certainty at this stage. However,
since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by the application or
interpretation of any provision of the Competition Act, or any enforcement proceedings initiated by the CClI, or any
adverse publicity that may be generated due to scrutiny or prosecution by the CClI or if any prohibition or substantial
penalties are levied under the Competition Act, it would adversely affect our business, results of operations, cash flows
and prospects.

Any adverse change in India's credit rating by an international rating agency could materially adversely affect the
Group's business and profitability.

Any adverse credit rating outlook on India would impact the country's outlook and cascade into interest rate and
currency depreciation. In September 2014, S&P affirmed the "BBB minus" sovereign credit rating on India and revised
the outlook on India's long-term rating from "negative" to "stable™, citing improvement in the Government's ability to
implement reforms and encourage growth, which in turn would lead to improving the country's fiscal performance. In
April 2015, Moody's revised India's sovereign rating outlook from "stable™ to "positive” and retained the long-term
rating at "Baa3" as it expected actions of policymakers to enhance India's economic strength in the medium term. In
July 2016, Fitch revised its outlook for the Indian banking sector to "Negative” from "Stable” due to the increase in
nonperforming loans. In November 2017, Moody's has raised India's credit rating from the lowest investment grade of
Baa3 to Baa2 and changed the outlook to stable from positive. In November 2019, Moody's cut India’s rating outlook
to negative, while retaining the rating to Baa2, citing worsening shadow banking crunch, prolonged slowdown in the
economy and rising public debt. Further, on 1 June 2020, Moody's downgraded Government of India’s foreign currency
and local currency long-term issuer ratings to "Baa3" from "Baa2" while maintaining the "negative outlook™ due to
relatively weak implementation of reforms since 2017, sustained period of relatively low growth, significant
deterioration in the fiscal position of the government and the rising stress in the financial sector. On 18 June 2020,
Fitch Ratings downgraded the outlook on India's long-term foreign currency Issuer Default Rating to "negative"” from
"stable” and affirmed the rating at BBB. This was due to the coronavirus pandemic having significantly weakened
India's growth outlook for the year and the challenges associated with a high public debt burden. However, India’s
sovereign ratings from S&P is BBB- with a “stable” outlook in September 2020.

There can be no assurance that these ratings will not be further revised or changed by S&P, Fitch or Moody's or that
any of the other global rating agencies will not downgrade India's credit rating. As the Group's foreign currency ratings
are pegged to India's sovereign ratings any adverse revision to India's credit rating for international debt will have a
corresponding effect on the ratings of the Company’s business. Therefore, any adverse revisions to India's credit
ratings for domestic and international debt by international rating agencies may adversely impact the ability of the
Company’s business to raise additional financing and the interest rates and other commercial terms at which such
financing is available. Any of these developments may materially and adversely affect the Group's business, cash
flows, financial condition and results of operations.

RISKS RELATING TO THE EQUITY SHARES AND THE OFFER

56.

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 upon listing on the Stock Exchanges.
Investors bear the risk of fluctuations in the price of Equity Shares and there can be no assurance that a liquid
market for our Equity Shares will develop following the listing of our Equity Shares on the Stock Exchanges.

There has been no public market for our Equity Shares prior to the Offer. The determination of the Price Band is based
on various factors and assumptions and will be determined by our Company and the Selling Shareholder in consultation
with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined by our Company and the
Selling Shareholder, in consultation with the BRLMs, through the Book Building Process. This price will be based on
numerous factors, as described under in “Basis for Offer Price” on page 90. This price may not necessarily be
indicative of the market price of the Equity Shares after the Offer is completed. You may not be able to re-sell your
Equity Shares at or above the Offer price and may as a result lose all or part of your investment.

The price at which the Equity Shares will trade at after the Offer will be determined by the marketplace and may be
influenced by many factors, including:

. our financial condition, results of operations and cash flows;

. the history of and prospects for our business;
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. an assessment of our management, our past and present operations and the prospects for as well as timing of
our future revenues and cost structures;

o the valuation of publicly traded companies that are engaged in business activities similar to ours;

. quarterly variations in our results of operations;

o results of operations that vary from the expectations of securities analysts and investors;

. results of operations that vary from those of our competitors;

. changes in expectations as to our future financial condition, including financial estimates by research analysts

and investors;
. a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments;

. announcements of significant claims or proceedings against us;

. new laws and government regulations that directly or indirectly affect our business;
. additions or departures of Key Managerial Personnel;

. changes in interest rates;

. fluctuations in stock market prices and volume; and

. general economic conditions.

The Indian stock markets have, from time to time, experienced significant price and volume fluctuations that have
affected market prices for the securities of Indian companies. As a result, investors in the Equity Shares may experience
a decrease in the value of the Equity Shares regardless of our financial condition, results of operations and cash flows.

The Equity Shares are expected to trade on NSE and BSE after the Offer, but there can be no assurance that active
trading in our Equity Shares will develop after the Offer, or if such trading develops that it will continue. Investors
may not be able to sell our Equity Shares at the quoted price if there is no active trading in our Equity Shares.

A third party could be prevented from acquiring control of our Company because of anti-takeover provisions under
Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to the market
price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of transactions
involving actual or threatened change in control of our Company. Under the takeover regulations in India, an acquirer
has been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or
control over a company, whether individually or acting in concert with others. Although these provisions have been
formulated to ensure that interests of investors/shareholders are protected, these provisions may also discourage a third
party from attempting to take control of our Company. Consequently, even if a potential takeover of our Company
would result in the purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial
to its stakeholders, it is possible that such a takeover would not be attempted or consummated because of the Indian
takeover regulations.

Our Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, the Offer
Price may not be indicative of the market price of the Equity Shares after 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 market for the Equity Shares. The Offer Price of
the Equity Shares is proposed to be determined through a book-building process and may not be indicative of the
market price of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time thereafter.
The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
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variations in our operating results, market conditions specific to the industry we operate in, developments relating to
India, volatility in securities markets in jurisdictions other than India, variations in the growth rate of financial
indicators, variations in revenue or earnings estimates by research publications, and changes in economic, legal and
other regulatory factors. Consequently, the price of our Equity Shares may be volatile, and you may be unable to resell
your Equity Shares at or above the Offer Price, or at all.

There has been significant volatility in the Indian stock markets in the recent past, and our Equity Share price could
fluctuate significantly because of market volatility. A decrease in the market price of our Equity Shares could cause
investors to lose some or all of their investment.

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

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

We will not receive any proceeds from the Offer for Sale.

The Offer consists of a Fresh Issue and an Offer for Sale. The Selling Shareholder will be entitled to their respective
portion of the proceeds from the Offer for Sale in proportion of the Equity Shares offered by the Selling Shareholder
as part of the Offer for Sale. Our Company will not receive any proceeds from the Offer for Sale. See “Objects of the
Offer” on page 81.

Our ability to pay dividends in the future will depend on our financial condition, results of operations, cash flows,
capital requirements, capital expenditures and restrictive covenants of our financing arrangements

We have not adopted a formal dividend policy. While our declaration of dividends is at the discretion of our Board
and subject to Shareholder approval as set out in the section titled “Dividend Policy” on page 204, the amount of future
dividend payments by our Company, if any, will depend upon our future earnings, financial condition, cash flows,
working capital requirements, capital expenditures, applicable Indian legal restrictions and other factors. Our Company
may decide to retain all of its earnings to finance the development and expansion of its business and therefore, we may
not declare dividends on the Equity Shares. Additionally, we may, in the future, be restricted by the terms of our loan
agreements to make any dividend payments unless otherwise agreed with our lenders.

Any future issuance of Equity Shares, or convertible securities or other equity-linked securities by us may dilute
your shareholding and any sales of the Equity Shares by our major shareholders may adversely affect the trading
price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
including through exercise of employee stock options, if any, issued by us in future, shareholders may dilute your
shareholding in our Company. Further any such future issuance of the Equity Shares or future sales of the Equity
Shares by any of our major shareholders may also adversely affect the trading price of the Equity Shares and our ability
to raise capital through an issue of our securities. Additionally, the disposal, pledge or encumbrance of the Equity
Shares by any of our major shareholders, or the perception that such transactions may occur, may affect the trading
price of the Equity Shares. There can be no assurance that we will not issue further Equity Shares or that our existing
Shareholders including our Promoters will not dispose of further Equity Shares after the completion of the Offer
(subject to compliance with the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their
Equity Shares. Any future issuances could also dilute the value of shareholder’s investment in the Equity Shares and
adversely affect the trading price of our Equity Shares. Such securities may also be issued at prices below the Offer
Price. In addition, any perception by investors that such issuances or sales might occur could also affect the trading
price of the Equity Shares.

You may be subject to stamp duty and Indian taxes arising out of capital gains on the sale of the Equity Shares.
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Under current Indian tax laws and regulations, unless specifically exempted, capital gains arising from the sale of
equity shares in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied on
and collected by an Indian stock exchange on which equity shares are sold. Any gain realized on the sale of equity
shares held for more than 12 months, which are sold using any other platform other than on a recognized stock
exchange and on which no STT has been paid, are subject to long-term capital gains tax in India. Until March 31,
2018, any gain realized on the sale of equity shares, listed on a stock exchange and held for more than 12 months was
not subject to capital gains tax in India if STT was paid on the transaction. However, with the enactment of the Finance
Act, 2018 the exemption previously granted in respect of payment of long-term capital gains tax has been withdrawn
and such taxes are now payable by the investors with effect from April 1, 2018. The Finance Act, 2018 provides that
existing investors are eligible for relief on such capital gains accrued until January 31, 2018 and any long-term capital
gains made after January 31, 2018 shall be subject to taxation.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 stipulates the sale, transfer
and issue of securities through exchanges, depositories or otherwise to be charged with stamp duty and clarifies 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. As such, there
is no certainty on the impact that the Finance Act, 2019 may have on our Company’s business and operations.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be subject to
short-term capital gains tax in India. In cases where the seller is a non-resident, capital gains arising from the sale of
the equity shares will be partially or wholly exempt from taxation in India in cases where the exemption from taxation
in India is provided under a treaty between India and the country of which the seller is resident.

Historically, 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.

Further, we 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 business, financial condition, results of operations and cash flows.

QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders 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. Therefore, QIBs and Non-Institutional Bidders would not be able
to withdraw or lower their Bids, notwithstanding adverse changes in international or national monetary policy,
financial, political or economic conditions, our business, results of operations or financial condition, or otherwise,
between the dates of the submission of their Bids and the Allotment.

While our Company is 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 Bidders’ 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 operation or financial condition
may arise between the date of submission of the Bid and Allotment. Our Company may complete the Allotment of the
Equity Shares even if such events occur, and such events may limit the Bidders’ ability to sell the Equity Shares
Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

Fluctuations in the exchange rate between the Rupee and other currencies could have an adverse effect on the
value of the Equity Shares in those currencies, independent of our results of operations.

The Equity Shares will be quoted in Rupees on the Stock Exchanges. Any dividends in respect of our Equity Shares
will be paid in Rupees. Any adverse movement in currency exchange rates during the time it takes to undertake such
conversion may reduce the net dividend received by investors. In addition, any adverse movement in currency
exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares, may reduce the net
proceeds received by investors. The exchange rate between the Rupee and other currencies (such as the U.S. dollar,
the Euro, the pound sterling, the Hong Kong dollar and the Singapore dollar) has changed substantially in the past and
could fluctuate substantially in the future, which may have an adverse effect on the value of our Equity Shares and
returns from our Equity Shares in foreign currency terms, independent of our operating results.
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Foreign investors are subject to investment restrictions under Indian law that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfers of shares between non-residents and residents
are freely permitted (subject to certain restrictions), if they comply with the valuation 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 exceptions, then prior approval of the relevant regulatory authority is required. Additionally,
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate
that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax
authorities. 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. We cannot assure you that any
required approval from the RBI or any other governmental agency can be obtained with or without any particular terms
or conditions. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the
Department for Promotion of Industry and Internal Trade, Government of India, and the Foreign Exchange
Management (Non-debt Instruments) Amendment Rules, 2020, which came into effect from April 22, 2020,
investments where the beneficial owner of the Equity Shares is situated in or is a citizen of a country which shares
land border with India, can only be made through the Government approval route, as prescribed in the FDI Policy.
These investment restrictions shall also apply to subscribers of offshore derivative instruments. For further
information, see “Restrictions on Foreign Ownership of Indian Securities” on page 345. Our ability to raise foreign
capital under the FDI route is therefore constrained by Indian law, which may adversely affect our business, financial
condition, results of operations and cash flows.

The requirements of being a listed company may strain our resources.

The requirements of being a listed company may strain our resources. We are not a listed company and have not,
historically, been subjected to the increased scrutiny of our affairs by shareholders, regulators and the public at large
that is associated with being a listed company. As a listed company, we will incur significant legal, accounting,
corporate governance and other expenses that we did not incur as an unlisted company. We will be subject to the SEBI
Listing Regulations which will require us to file audited annual and unaudited quarterly reports with respect to our
business and financial condition. If we experience any delays, we may fail to satisfy our reporting obligations and/or
we may not be able to readily determine and accordingly report any changes in our results of operations as promptly
as other listed companies. Further, as a listed company, we will need to maintain and improve the effectiveness of our
disclosure controls and procedures and internal control over financial reporting, including keeping adequate records
of daily transactions. In order to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, significant resources and management attention will be required. As a result,
our management’s attention may be diverted from our business concerns, which may adversely affect our business,
prospects, financial condition and results of operations. In addition, we may need to hire additional legal and
accounting staff with appropriate experience and technical accounting knowledge, but we cannot assure you that we
will be able to do so in a timely and efficient manner.
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SECTION I11: INTRODUCTION

THE OFFER
The following table sets forth details of the Offer:
Equity Shares Offered
Offer of Equity Shares®* Up to [e] Equity Shares, aggregating up to Z [e] million
of which:
Fresh Issue® Up to [e] Equity Shares, aggregating up to X 1,500 million
Offer for Sale® Up to 4,266,666 Equity Shares, aggregating up to [e] million
of which:
Employee Reservation Portion® Up to [e] Equity Shares aggregating up to ¥ [e] million
Net Offer Up to [e] Equity Shares aggregating up to X [e] million
QIB Portion®®) Not more than [e] Equity Shares
of which:
- Anchor Investor Portion Up to [e] Equity Shares
- Net QIB Portion (assuming the Anchor Investor Portion is fully | [#] Equity Shares
subscribed)
of which:
a) Mutual Fund Portion [e] Equity Shares
b) Balance for all QIBs including Mutual Funds [e] Equity Shares
Non-Institutional Portion Not less than [e] Equity Shares
Retail Portion®) Not less than [e] Equity Shares
Pre and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (as of the date of this | 12,544,289 Equity Shares
Draft Red Herring Prospectus)
Equity Shares outstanding after the Offer [e] Equity Shares
Use of Net Proceeds See “Objects of the Offer” on page 81 for information about the use
of the proceeds from the Fresh Issue. Our Company will not receive
any proceeds from the Offer for Sale.

(6]

@

[©)

“)

®)

()

The Offer has been authorised by our Board of Directors and our Shareholders pursuant to the resolutions passed at their meetings dated June 10, 2021
and July 8, 2021, respectively. Further, our Board has taken on record the approval for the Offer for Sale by the Selling Shareholder pursuant to its
resolution dated August 4, 2021.

The Selling Shareholder has confirmed and approved its participation in the Offer for Sale as set out below:

S. | Name of Selling Shareholder | Number of Equity Shares offered in the Offer for Date of resolution Date of consent letter
No. Sale
1. BanyanTree Up to 4,266,666 Equity Shares July 26, 2021 August 2, 2021

Our Company and the Selling Shareholder, in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a
discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion.
5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion
shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less than as specified above, the balance Equity
Shares available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other
than Anchor Investors) in proportion to their Bids. For details, see “Offer Procedure” on page 330.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-Institutional Portion or the Retail Portion, would
be allowed to be met with spill over from any other category or combination of categories of Bidders at the discretion of our Company and the Selling
Shareholder in consultation with the BRLMs and the Designated Stock Exchange, subject to applicable law. Under-subscription, if any, in the Net QIB
Portion would not be allowed to be met with spill-over from other categories or a combination of categories. Under subscription, if any, in any category
except the QIB Portion, would be allowed to be met with spill-over from any other category or combination of categories at the discretion of the Company,
the BRLMs and the Designated Stock Exchange, subject to applicable law. In the event of an undersubscription in the Offer, Equity Shares offered
pursuant to the Fresh Issue shall be allocated in the Offer prior to the Equity Shares offered pursuant to the Offer for Sale. However, after receipt of
minimum subscription of 90% of the Fresh Issue, the Offered Shares shall be allocated prior to the Equity Shares offered pursuant to the Fresh issue.
Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, shall be made on a proportionate basis subject to valid Bids
received at or above the Offer Price, as applicable. The allocation to each Retail Individual Bidder shall not be less than the minimum Bid Lot, subject
to availability of Equity Shares in the Retail Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis. For
details, see “Offer Procedure” on page 330.

In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of 200,000, subject to the maximum value of Allotment made to such Eligible Employee
not exceeding ¥500,000. The unsubscribed portion, if any, in the Employee Reservation Portion (after allocation up to ¥500,000), shall be added to the
Net Offer. Our Company and the Selling Shareholder, in consultation with the BRLMs, may offer a discount of up to [®]% (equivalent to up to Z[e] per
Equity Share) to the Eligible Employees Bidding under the Employee Reservation Portion. The amount of Employee Discount will be advertised in all
newspapers wherein the pre-Offer advertisement will be published
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For details, including in relation to grounds for rejection of Bids, see “Offer Structure “and “Offer Procedure” on pages 327
and 329, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 322.
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SUMMARY OF FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with “Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 205 and 267.

[The remainder of this page has intentionally been left blank]
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RESTATED SUMMARY OF BALANCE SHEET

(Z in million, except per share data)

Particulars As at As at As at
March 31, 2021 March 31, 2020 March 31, 2019

Assets

Property, plant and equipment 2,244.20 2,258.72 2,061.40
Capital work-in-progress 173.09 293.67 276.23
Right-of-use assets 2,329.47 2,401.24 1,940.66
Goodwill 11.80 - -
Intangible assets 49.87 55.92 61.56
Financial assets

Investments 49.21 21.81 17.00
Loans 277.57 329.20 346.89
Income tax assets (net) 67.73 156.45 105.85
Deferred tax assets (net) 177.84 227.29 162.48
Other non-current assets 143.19 178.61 147.09
Total Non-current assets 5,5623.97 5,922.91 5,119.16
Current assets

Inventories 3,116.83 2,873.28 3,5677.30
Financial assets

Investments - 90.01 -
Trade receivables 1,607.27 1,088.91 2,629.33
Cash and cash equivalents 555.08 375.28 247.70
Bank balances other than cash and cash equivalents 38.92 47.48 43.15
Loans 46.36 15.83 -
Other current assets 285.51 873.87 443.27
Total current assets 5,649.97 5,364.66 6,940.75
Assets classified as held for sale 15.42 24.00 56.46
Total assets 11,189.36 11,311.57 12,116.37
Equity and liabilities

Equity

Equity share capital 125.44 125.44 125.44
Other equity 2,334.58 2,002.28 1,853.04
Total equity 2,460.02 2,127.72 1,978.48
Liabilities

Non-current liabilities

Financial liabilities

Borrowings 893.29 472.99 462.62
Lease liabilities 2,665.08 2,656.52 2,206.59
Other non-current liabilities 204.48 156.97 102.05
Provisions 48.19 56.66 117.01
Income tax liabilities (net) 2.09 0.00 0.00
Total non-current liabilities 3,813.13 3,343.14 2,888.27
Current liabilities

Financial liabilities

Borrowings 2,361.64 2,766.56 4,827.72
Lease liabilities 304.35 304.94 179.17
Trade payables

Total outstanding dues of micro and small enterprises 1.94 0.65 4.13
Total outstanding dues of creditors other than micro and 406.77 1,340.62 741.29
small enterprises

Other financial liabilities 687.11 684.31 820.06
Provisions 36.49 30.28 29.32
Income tax liabilities (net) 3.15 0.00 0.00
Other current liabilities 1,114.76 713.35 647.93
Total current liabilities 4,916.21 5,840.71 7,249.62
Total equity and liabilities 11,189.36 11,311.57 12,116.37
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RESTATED SUMMARY OF PROFIT AND LOSS

(2 in million, except per share data)

Particulars As at As at As at
March 31, 2021 March 31, 2020 March 31, 2019

Income
Revenue from operations 28,935.25 31,716.22 39,019.62
Other income 257.27 88.34 143.77
Total income 29,192.52 31,804.56 39,163.39
Expenses
Purchases of stock-in-trade 24,573.83 26,110.20 35,175.46
Changes in inventories of stock-in-trade (243.55) 704.02 (1,405.65)
Employee benefits expense 2,035.07 2,385.71 2,341.70
Finance costs 551.10 698.94 626.06
Depreciation and amortisation expense 724.91 610.93 482.13
Impairment loss on trade receivables and contract assets 24.76 37.62 30.84
Other expenses 1,053.88 1,438.45 1,596.31
Total expenses 28,720.00 31,985.87 38,846.85
Profit / (loss) before tax and exceptional item 472.52 (181.31) 316.54
Exceptional item 0.00 261.28 0.00
Profit before tax 472.52 79.97 316.54
Income tax expense
Current tax 99.86 33.11 155.28
Deferred tax charge / (credit) 48.11 (78.05) (52.48)
Total tax expense/ (income) 147.97 (44.94) 102.80
Profit after tax for the year 324.55 124.91 213.74
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss
Remeasurement of net defined benefit plan income / (loss) 9.09 37.57 (4.68)
Income tax charge / (credit) relating to the above 1.34 13.24 (1.23)
Other comprehensive income / (loss) for the year, net of income tax 7.75 24.33 (3.45)
Total comprehensive income for the year 332.30 149.24 210.29
Earnings per share (equity share of face value of X 10 each)
Basic (in %) 25.88 9.96 17.42
Diluted (in %) 25.88 9.96 17.42
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RESTATED SUMMARY OF STATEMENT OF CASH FLOWS

(2 in million, except per share data)

Particulars As at As at As at
March 31, 2021 | March 31,2020 | March 31, 2019

Cash flows from operating activities

Profit / (loss) before tax and exceptional item 472.52 (181.31) 316.54
Adjustments:

Finance costs 551.10 698.94 626.06
Depreciation and amortisation 724.91 610.93 482.13
Impairment loss on trade receivables and contract assets 24.76 37.62 30.84
Liabilities/ provisions no longer required written back (56.67) (54.51) (43.63)
Interest income (26.13) (15.27) (15.79)
Rent concession received (70.35) - -
Gain on derecognition of right-of-use assets (28.10) - -
Impairment on non-current investments - - 2.40
Net gain on financial assets measured at fair value through profit and loss (19.24) - (0.21)
Gain on sale of non-current investment (net) - - (5.26)
(Gain)/ loss on sale of property, plant and equipment (net) (20.74) (1.68) 2.79
Operating cash flow before working capital changes 1,552.06 1,094.72 1,395.87
Working capital movements:

(Increase) / decrease in inventories (243.55) 704.02 (1,405.65)
(Increase) / decrease in trade receivables (543.12) 1,488.61 (521.27)
Decrease / (increase) in loans and other financial assets and other assets 604.90 (449.09) (226.49)
(Decrease)/ increase in liabilities and provisions (423.00) 638.40 490.19
Cash generated from operations 947.29 3,476.66 (267.35)
Income taxes refund/ (paid), net 4.55 (83.71) (203.49)
Net cash generated from/ (used in) operating activities (A) 951.84 3,392.95 (470.84)
Cash flows from investing activities

Sale / (acquisition) of investments 81.85 (92.42) (1.38)
Interest received 15.68 15.27 15.79
Purchase of property, plant and equipment including capital advances (273.41) (576.63) (576.59)
Acquisition of intangible assets (20.87) (12.29) (3.44)
Sale of property, plant and equipment 130.25 390.38 62.60
Net cash used in investing activities (B) (66.50) (275.69) (503.02)

Cash flows from financing activities

Proceeds from issue of equity share capital - - 5.87
Interest paid (277.86) (429.39) (424.40)
Long-term borrowings availed 638.99 481.61 486.96
Long-term borrowings repaid (194.67) (513.38) (360.39)
Short-term borrowings availed/ (repaid), net (404.92) (2,061.26) 1,481.86
Lease payments during the year (468.40) (467.56) (346.01)
Net cash (used in)/ generated from financing activities (C) (706.86) (2,989.98) 843.89
Net increase/ (decrease) in cash and cash equivalents (A+B+C) 178.48 127.28 (129.97)
Cash and cash equivalents at the beginning of the year 374.93 247.65 377.62
Cash and cash equivalents at the end of the year 553.41 374.93 247.65
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GENERAL INFORMATION
Registered and Corporate Office

Popular Vehicles and Services Limited
Kuttukaran Centre

Mamangalam, Cochin

Ernakulam 682 025

Kerala, India

CIN: U50102KL1983PLC003741
Registration number: 003741

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

Company Law Bhawan

B. M. C. Road, Thrikkakara
Kochi 682 021

Kerala, India

Company Secretary and Compliance Officer

Varun T. V.

Kuttukaran Centre
Mamangalam, Kochi
Ernakulam 682 025
Kerala, India

Tel: +91 484 2341 134
E-mail: cs@popularv.com

Board of Directors

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

Name Designation DIN Address
Jacob Kurian Chairman and Non-Executive 00213259 104 Tefilah Tranquille, 154 Wheeler Road, Near
Independent Director Sameer House, Fraser Town, Bangalore 560 005,
Karnataka, India
John K. Paul Managing Director 00016513 42/1058, Kuttukaran House, St. Benedict Road,
Ernakulam, Kochi 682 018, Kerala, India
Francis K. Paul Whole-time Director 00018825 34/542, Al Kuttukaran House, N.H. Bye Pass Road
Padivattom, Edapally. P.O., Ernakulam 682 024,
Kerala, India
Naveen Philip Non-Executive Director 00018827 Valiyathottathil House, Dewans Road, Kochi, M.G.
Road, Ernakulam 680 016, Kerala, India
Preeti Reddy Non-executive Independent 07248280 C 478, Second Floor, Defence Colony, Lajpat
Director Nagar, South Delhi 110024, Delhi, India
George Joseph Non-Executive Independent 00253754 Melazhakath, Idukki, Arakulam 685591, Kerala,
Director India.
Rahul G. Kurup Non-Executive Nominee 07496119 1:2, C2-11, Sector 16, Near Fire Station, Vashi,
Director Navi Mumbai 400 703, Maharashtra, India

For details of our Board of Directors, see “Our Management” on page 180.

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been filed electronically with SEBI at cfddil@sebi.gov.in and on SEBI’s
online portal, in accordance with the instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational

Procedure — Division of Issues and Listing — CFD”.
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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 Registrar of Companies, Kerala at Ernakulam, India and a copy of the
Prospectus shall be filed under Section 26 of the Companies Act, 2013 with the RoC.

Book Running Lead Managers

Axis Capital Limited

1*tfloor, Axis House

C-2 Wadia International Centre
P.B. Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel: +91 22 4325 2183

E-mail: popular.ipo@axiscap.in
Website: www.axiscapital.co.in
Investor Grievance E-mail:
complaints@axiscap.in
Contact Person: Ankit Bhatia
SEBI Registration No.:
INM000012029

Syndicate Members

[e]

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

Cyril Amarchand Mangaldas
3 Floor, Prestige Falcon Towers
19, Brunton Road

Bengaluru 560 025,

Karnataka, India

Tel: +91 80 6792 2000

DAM Capital Advisors Limited
(Formerly IDFC Securities Limited)
One BKC, Tower C, 15" Floor, Unit
No. 1511, Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4202 2500

E-mail: popular.ipo@damcapital.in
Website: www.damcapital.in
Investor Grievance E-mail:
complaint@damcapital.in

Contact Person: Gunjan Jain

SEBI Registration No.:
MB/INM000011336

Legal Counsel to the BRLMs as to Indian Law

J. Sagar Associates
Sandstone Crest

Opposite Park Plaza Hotel
Sushant Lok - Ph 1
Gurgaon 122 009, India
Tel: +91 124 4390 600

Statutory Auditors to our Company

J. Sagar Associates

Vakils House,
18 Sprott Road
Ballard Estate,

Centrum Capital Limited
Centrum House

C.S.T. Road, Vidyanagari Marg
Kalina, Santacruz (East)
Mumbai 400 098

Maharashtra, India

Tel: +91 22 4215 9000

E-mail: popular.ipo@centrum.co.in
Website: www.centrum.co.in
Investor Grievance E-mail:
igmbd@centrum.co.in

Contact Person: Pooja Sanghvi
SEBI Registration No.:
INM000010445

Mumbai 400 001, India
Tel: +91 22 4341 8600

B S R & Associates LLP, Chartered Accountants
49/179 A, 3rd Floor, Syama Business Centre,

NH 47 Bypass Road, Vyttila,

Kochi -682 019

Kerala, India

Tel: +91 484 4148 500

Email: babypaul@bsraffiliates.com

Firm Registration Number: 116231W/W-100024
Peer Review Certificate Number: 011719

There have been no changes in our auditors in the last three years preceding the date of filing of this Draft Red Herring

Prospectus.
Registrar to the Offer
Link Intime India Private Limited

C-101, 1% Floor
247 Park
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Lal Bahadur Shastri Marg

Vikhroli (West)

Mumbai 400 083

Mabharashtra, India

Tel: +91 22 4918 6200

E-mail: popularvehicles.ipo@linkintime.co.in

Investor Grievance E-mail: popularvehicles.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

SEBI Registration No.: INRO00004058

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

Refund Bank(s)

[e]

Public Offer Bank(s)

[e]

Sponsor Bank

[e]

Bankers to the Company

Axis Bank Limited

Ground Floor,
Chicago Plaza,

State Bank of India
First Floor, Joy’s Building,
Near Padma Junction, M. G.

The Federal Bank Limited
Branch Ernakulam/
Palarivattom

ICICI Bank Limited
Zonal Office, 2™ floor,
Pushpamangalam Estates,

Rajaji Road, Road, Metro Pillar 529, Near  Bhima  Jewellery,
Kochi 682 035 Emakulam 682 035 35/37A, Main Road, Edappally
Kerala, India Kerala, India Palarivattom, Emakulam 682 Kerala, India
Tel: + 0484 44110012 Tel: +91 0484 2374042, +91 025 Tel: +91 81291 70576
E-mail: 0484 2355133, +91 0484 Kerala, India E-mail:
nishanth7.s@axisbank.com 2383250 Tel: +91 97462 82263 anand.raj@icicibank.com
Website: www.axisbank.com E-mail: sbi.05387@sbi.co.in E-mail: Website: www.icicibank.com

Website: www.sbi.co.in arunjp@federalbank.co.in

Website:

www.federalbank.co.in
Designated Intermediaries
Self-Certified Syndicate Banks

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

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps) whose name appears
on the SEBI website. A list of SCSBs and mobile application, which, are live for applying in public issues using UPI mechanism
is provided as Annexure ‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list
shall be updated on SEBI website from time to time.
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Syndicate SCSB Branches

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

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone number
and  e-mail  address, is provided on the websites of the BSE and the NSE at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of BSE at www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the
website of NSE at www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

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

Our Company has received written consent dated August 4, 2021 from B S R & Associates LLP, Chartered Accountants, to
include their name as required under section 26 (1) 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 August 4, 2021 on our Restated Financial
Information; and (ii) their report dated August 4, 2021 on the statement of tax benefits 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” shall not
be construed to mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated August 4, 2021 from R.G.N. Price & Co., Chartered Accountants, to include
their name as required under section 26 (1) 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 Independent Chartered Accountants, and in respect of their reports/certificates/letters 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” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Monitoring Agency

Our Company will appoint a monitoring agency to monitor utilization of the Net Proceeds, prior to the filing of the Red Herring
Prospectus in accordance with Regulation 41 of SEBI ICDR Regulations. For details in relation to the proposed utilisation of
the Net Proceeds, see “Objects of the Offer” on page 81.

Appraising Entity

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

Credit Rating

As this is an Offer of Equity Shares, there is no credit rating required for the Offer.

IPO Grading

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

As this is an offer of Equity Shares, the appointment of debenture trustees is not required.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the BRLMs:

lfl:).. Activity Responsibility or dicr:gtion
1 Capital structuring, positioning strategy and due diligence of the Company including its | Axis, Centrum, | Axis
operations/management/business plans/legal etc. Drafting and design of the Draft Red | DAM
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
2. Drafting and approval of statutory advertisements Axis, Centrum, | Axis
DAM
3. Drafting and approval of all publicity material other than statutory advertisement as | Axis, Centrum, | Centrum
mentioned above including corporate advertising, brochure, etc. and filing of media | DAM
compliance report.
4, Appointment of intermediaries viz., Registrar's, Printers, Advertising Agency, Syndicate, | Axis, Centrum, | DAM
Sponsor Bank, Bankers to the Issue and other intermediaries, including coordination of | DAM
all agreements to be entered into with such intermediaries
5. Preparation of road show marketing presentation and frequently asked questions Axis, Centrum, | Centrum
DAM
6. International Institutional marketing of the Offer, which will cover, inter alia: AXis, Centrum, | Axis
e Institutional marketing strategy; DAM
e  Finalizing the list and division of international investors for one-to-one meetings;
and
e  Finalizing international road show and investor meeting schedule
7. Domestic Institutional marketing of the Offer, which will cover, inter alia: AXIs, Centrum, | DAM
e Institutional marketing strategy; DAM
e  Finalizing the list and division of domestic investors for one-to-one meetings; and
e  Finalizing domestic road show and investor meeting schedule
8. Retail marketing of the Offer, which will cover, inter alia: Axis, Centrum, | Centrum
e  Formulating marketing strategies, preparation of publicity budget; DAM
e  Finalizing media, marketing and public relations strategy;
e  Finalizing centres for holding conferences for brokers, etc.;
e  Finalizing collection centres;
e Arranging for selection of underwriters and underwriting agreement; and
e  Follow-up on distribution of publicity and offer material including form, Prospectus
and deciding on the quantum of the offer material
9. Non-Institutional marketing of the Offer, which will cover, inter alia: Axis, Centrum, | Centrum
e  Finalizing media, marketing and public relations strategy; and DAM
e  Finalizing centres for holding conferences for brokers, etc.
10. | Managing the book and finalization of pricing in consultation with the Company and the | Axis, Centrum, | Axis
Selling Shareholders. DAM
11. | Coordination with Stock-Exchanges for book building software, bidding terminals and | Axis, Centrum, | Centrum
mock trading; anchor co-ordination and intimation of anchor allocation. DAM
12. | Payment of 1% security deposit to the designated stock exchange. Axis, Centrum, | Axis
DAM
13. | Post- Issue activities, which shall involve essential follow-up with bankers to the Issue | Axis, Centrum, | DAM
and SCSBs to get quick estimates of collection and advising our Company about the | DAM
closure of the Issue, based on correct figures, finalization of the basis of allotment or
weeding out of multiple applications, listing of instruments, dispatch of certificates or
demat credit and refunds, payment of STT on behalf of the Selling Shareholders and
coordination with various agencies connected with the post-lssue activity such as
Registrar to the lIssue, Bankers to the Issue, SCSBs including responsibility for
underwriting arrangements, as applicable and submission of all post Offer reports
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Sr. L - Co-
No. Activity Responsibility ordination

including the final post Offer report to SEBI, co-ordination with designated exchange and
SEBI for release of 1% security deposit.

Book Building Process

Book Building Process, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of the
Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band. The Price Band, and
minimum Bid Lot size will be decided by our Company and the Selling Shareholder in consultation with the BRLMs, and
advertised in [®] editions of [e], an English national daily newspaper and [®] editions of [e], a Hindi national daily newspaper
and [e] editions of [e@], a Malayalam daily newspaper (Malayalam being the regional language of Kerala, where our Registered
and Corporate Office is located), each with wide circulation, at least two Working Days prior to the Bid/Offer Opening Date
and shall be made available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price
shall be determined by our Company and the Selling Shareholder in consultation with the BRLMs after the Bid/Offer Closing
Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the Offer
by providing details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by
SCSBs. In addition to this, the RIBs may participate through the ASBA process by either (a) providing the details of
their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (b) through
the UPI Mechanism. Anchor Investors are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw or
lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders and Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids during
the Bid/ Offer Period and withdraw their Bids on or before the Bid/ Offer Closing Date. Further, Anchor Investors
cannot withdraw their Bids after the Anchor Investor Bid/ Offer Period. Allocation to the QIBs (other than Anchor
Investors) and Non-Institutional Buyers will be on a proportionate basis while allocation to the Anchor Investors will
be on a discretionary basis.

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

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

For details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on pages 327 and 330,
respectively.

Illustration of Book Building and Price Discovery Process
For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” on page 330.
Underwriting Agreement

The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus and will be executed
after the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the RoC.
Our Company and the Selling Shareholder intend to enter into an Underwriting Agreement with the Underwriters for the Equity
Shares proposed to be issued and offered in the Offer. The Underwriting Agreement is dated [®]. Pursuant to the terms of the
Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to certain conditions
specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Name, address, telephone number and | Indicative Number of Equity Shares to be Amount Underwritten
Email address of the Underwriters Underwritten (in X million)
[e] [e] [e]
(The above table has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC)

The abovementioned underwriting commitments are indicative and will be finalised after pricing of the Offer, the Basis of
Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.
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In the opinion of our Board, the resources of the abovementioned Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The abovementioned Underwriters are registered with the SEBI under Section 12(1)
of the SEBI Act or registered as brokers with the Stock Exchanges. Our Board/ IPO Committee, at its meeting held on [e], has
accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event of
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement,
will also be required to procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted amount in
accordance with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Draft
Red Herring Prospectus and will be executed after determination of the Offer Price and allocation of Equity Shares, but prior
to filing the Prospectus with the RoC. The extent of underwriting obligations and the Bids to be underwritten in the Offer shall
be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

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

(In 3, except share data)

Sr. Particulars Aggregate value at face | Aggregate value at
No. value Offer Price*
A AUTHORIZED SHARE CAPITAL®W
15,000,000 Equity Shares 150,000,000 -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE
THE OFFER
12,544,289 Equity Shares 125,442,890 [o]
C. PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING
PROSPECTUS
Offer of up to [e] Equity Shares®?® [o] [o]
of which
Fresh Issue of up to [e] Equity Shares [e] [e]
Offer for Sale of up to 4,266,666 Equity Shares® [o] [o]
Which includes
Employee Reservation Portion of up to [e] Equity Shares® [e] [o]
D. ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE OFFER
[e] Equity Shares (assuming full subscription in the Offer) [e] [e]
E. SECURITIES PREMIUM ACCOUNT
Before the Offer 636,676,670
After the Offer [e]

@

@

®

@

To be included upon finalisation of Offer Price.

For details in relation to the changes in the authorised share capital of our Company, see “History and Certain Corporate Matters —
Amendments to our Memorandum of Association” on page 171

The Offer has been authorized by our Board of Directors pursuant to a resolution passed on June 10, 2021 and by our Shareholders
pursuant to a special resolution passed on July 8, 2021. Further, our Board has taken on record the approval for the Offer for Sale by
the Selling Shareholders pursuant to its resolution dated August 4, 2021

The Selling Shareholder confirms that the Offered Shares have been held by the Selling Shareholder for a period of at least one year
prior to filing of this Draft Red Herring Prospectus in accordance with Regulation 8 of the SEBI ICDR Regulations and accordingly,
are eligible for the Offer in accordance with the provisions of the SEBI ICDR Regulations. For details on the authorization of the Selling
Shareholder in relation to the Offered Shares, see “The Offer” on page 49.

Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed <500,000
(net of Employee Discount). However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not
exceed 200,000 (net of Employee Discount). Only in the event of an under-subscription in the Employee Reservation Portion post the
initial Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees Bidding in the Employee
Reservation Portion, for a value in excess of 200,000 (net of Employee Discount), subject to the total Allotment to an Eligible Employee
not exceeding <500,000 (net of Employee Discount.

Notes to the Capital Structure

1. Share Capital History of our Company
(@) Equity Share capital

The history of the Equity Share capital of our Company is set forth in the table below:

Date of Number of | Face value | Offer price per | Nature of Nature of Cumulative | Cumulative paid-
allotment Equity per Equity | Equity Share | considerati | allotment number of up Equity Share
Shares Share ® on Equity Shares capital )
allotted (€3]
June 28, 7,000 10 10.00 Cash Initial 7,000 70,000
1983 subscription
to the MoA®
December 43,000 10 10.00 Cash Preferential 50,000 500,000
30, 1983~ Allotment®@
June 25, 50,700 10 10.00* Cash Preferential 100,700* 1,007,000
19857 Allotment®
January 7, 399,300 10 10.00 Cash Preferential 500,000 5,000,000
2008 Allotment®
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Date of Number of | Face value | Offer price per | Nature of Nature of Cumulative | Cumulative paid-
allotment Equity per Equity | Equity Share | considerati | allotment number of up Equity Share
Shares Share ® on Equity Shares capital ()
allotted ®

September 1,500,000 10 N/A N/A Bonus issue 2,000,000 20,000,000
28, 2010 in the ratio of

three Equity

Shares  for

every one

fully paid-up

Equity Share

held®
December 100 10 100.00 Cash Preferential 2,000,100 20,001,000
31, 2015 allotment®
March 9, 1,333,233 10 487.54 Cash Conversion of 3,333,333 33,333,330
2017 compulsorily

convertible

debentures”
September 586,745 10 10 Cash Rights issue 3,920,078 39,200,780
14, 2018 in the ratio of

five  Equity

Shares  for

every 17

Equity

Shares®)
September 8,624,211 10 N/A N/A Bonus issue 12,544,289 125,442,890
18, 2018 in the ratio of

11 Equity

Shares  for

every  five

fully paid-up

Equity

Shares®)
Total 12,544,289 12,544,289 125,442,890

A The secretarial records, namely the board and shareholder minutes and Form 2s filed with the RoC, in connection with the allotment of 43,000
Equity Shares and 50,700 Equity Shares undertaken on December 30, 1983 and June 25, 1985, respectively are untraceable. For further details,
please see “Risk Factors — Our Company was incorporated in 1983 and we are unable to trace some of our historical records. We cannot assure you
that no legal proceedings or regulatory actions will be initiated against our Company in the future in relation to the untraceable filings and corporate
records, which may impact our financial condition and reputation.” on page 34.

*The Equity Shares were partly paid as on the date of allotment. Please refer to footnote 3.

@

@
®

4)
®)

(6)
Q]

®)

©)

2.

1,000 Equity Shares were allotted to K.P. Paul, 1,000 Equity Shares were allotted to Francis K. Paul, 1,000 Equity Shares were allotted to John
K. Paul, 1,000 Equity Shares were allotted to Saju K. Thomas, 1,000 Equity Shares were allotted to Daisy Paul, 1,000 Equity Shares were
allotted to Susan Francis and 1,000 Equity Shares were allotted to Elsy Thomas

10,000 Equity Shares were allotted to K.P. Paul, 10,000 Equity Shares were allotted to Francis K. Paul, 11,000 Equity Shares were allotted to
John K. Paul, 11,000 Equity Shares were allotted to Saju K. Thomas and 1,000 Equity Shares were allotted to Elsy Thomas

50,700 Equity Shares were allotted to 584 individuals. The Equity Shares were partly paid as on the date of allotment to the extent of ¥5.00 per
Equity Share (i.e., Z2.50 per Equity Share towards share application money and ¥2.50 per Equity Share towards allotment money). While 37,300
Equity Shares were fully paid up on October 31, 1992, the balance 13,400 Equity Shares were forfeited on March 23, 1994, due to failure of the
allottees in paying the balance amount of allotment money due on their respective Equity Shares when called upon. Of the 13,400 forfeited Equity
Shares, 3,200 Equity Shares were re-issued to John K. Paul, 3,400 Equity shares were re-issued to Francis K. Paul, 4,550 Equity shares were
re-issued to K.P. Paul and 2,250 Equity shares were re-issued to Saju K. Thomas on June 19, 1996.

175,690 Equity Shares were allotted to Francis K. Paul, 175,690 Equity Shares were allotted to John K. Paul and 47,920 Equity Shares were
allotted to Naveen Philip

1,500,000 Equity Shares were allotted to Shareholders of our Company, whose names appeared in the register of members of our Company, as
on September 28, 2010, being the allotment date, pursuant to the bonus issue by the way of capitalisation of reserves and surplus of our Company
100 Equity Shares were allotted to BanyanTree

1,333,233 Equity Shares were allotted to BanyanTree pursuant to conversion of 6,500 compulsorily convertible debentures of face value of
Z100,000 each

Five Equity Shares were allotted for every 17 Equity Shares held by the shareholders of the Company whose names appeared in the register of
members of the Company as on August 20, 2018, being the record date, pursuant to the rights issue. 257,842 Equity Shares were allotted to John
K. Paul, 257,842 Equity Shares were allotted to Francis K. Paul, 69,318 Equity Shares were allotted to Naveen Philip, 1,177 Equity Shares were
allotted to Susan Francis (who is a member of our Promoter Group) and 566 Equity Shares were allotted to 55 other Shareholders.

8,624,211 Equity Shares were allotted to Shareholders of our Company, whose names appeared in the register of members of our Company, as
on September 17, 2018, being the record date, pursuant to the bonus issue by the way of capitalisation of reserves and surplus of our Company.

Issue of Equity Shares at a price lower than the Offer Price in the last year

Our Company has not issued any Equity Shares during the one year preceding the date of this Draft Red Herring
Prospectus.
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3. Issue of Equity Shares for consideration other than cash or out of revaluation of reserves

Our Company has not issued any Equity Shares for consideration other than cash or out of revaluation of reserves since

its incorporation.

4. Issue 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. History of the Equity Share capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters collectively hold 8,253,375 Equity Shares, equivalent
to 65.79% of the issued, subscribed and paid-up Equity Share capital of our Company.

(@)

Build-up of the shareholding of our Promoters in our Company

The details regarding the shareholding of our Promoters since incorporation of our Company are set forth in
the table below:

Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ®) (%)*
®)

John K. Paul
June 28, | Initial Subscribers to 1,000 | Cash 10 10 0.01 [e]
1983 the MOA

December | First Allotment 11,000 | Cash 10 10 0.09 [e]
30, 1983

March 21, | Transfer from Albert 300 | Cash 10 20| Negligible [e]
1994 Gomez

March 21,|Transfer from C.P 100 | Cash 10 20| Negligible [e]
1994 Anilkumar

March 21,|Transfer from G. 100 | Cash 10 20| Negligible [e]
1994 Gopalakrishnan

March 21, | Transfer from Jimmy 50 | Cash 10 20| Negligible [e]
1994 Antonio

March 21, | Transfer from 50 | Cash 10 20| Negligible [e]
1994 Augustine Luiz

March 21, | Transfer from P.P. 50 | Cash 10 20| Negligible [e]
1994 Antony

March 21, | Transfer from N.B. 50 | Cash 10 20| Negligible [e]
1994 Sebastian

March 21, | Transfer from V. S. 50 | Cash 10 20| Negligible [e]
1994 Mahesh

March 21, | Transfer from C.C. 50 | Cash 10 20| Negligible [e]
1994 Thomas

March 21, | Transfer from N A 50 | Cash 10 20| Negligible [e]
1994 Xavier

March 21,| Transfer from P V 50 | Cash 10 20| Negligible [e]
1994 Jerome

March 21, | Transfer from K C 50 | Cash 10 20| Negligible [e]
1994 Mani

March 21, | Transfer from T K 150 | Cash 10 20| Negligible [e]
1994 Sasidharan

March 21, | Transfer from 150 | Cash 10 20| Negligible [e]
1994 Antony Fernandez

February | Transfer from P. D. 100 | Cash 10 20| Negligible [e]
13,1995 | Varghese

February | Transfer from K. G. 50 | Cash 10 20| Negligible [e]
13,1995 |Joseph

February | Transfer from M. M. 50 | Cash 10 20| Negligible [e]
13,1995 | Varghese

February | Transfer from M.M 50 | Cash 10 20| Negligible [e]
13, 1995 Mukundan
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)

February | Transfer from 50 | Cash 10 20| Negligible [e]
13,1995 | M.Selvaraj
February |Transfer from T.P. 50 | Cash 10 20| Negligible [e]
13, 1995 Josy
February | Transfer from M V 50 | Cash 10 20| Negligible [e]
13, 1995 Puspakaran
June 19, | Allotment of 3,200 | Cash 10 10 0.03 [e]
1996 forfeited Equity

Shares
July 15| Transfer from K A 50 | Cash 10 10| Negligible [e]
1996 Nandanan
July 15, |Transfer from P.A. 50 | Cash 10 10| Negligible [e]
1996 Jose
July 15, |Transfer from T.J 50 | Cash 10 10| Negligible [e]
1996 Anto
July 15, |Transfer from M R 50 | Cash 10 10| Negligible [e]
1996 Simon
July 15, |Transfer from T D 50 | Cash 10 10| Negligible [e]
1996 Varghese
July 15, |Transfer from C X 50 | Cash 10 10| Negligible [e]
1996 Tomy
July 15, |Transfer from N T 50 | Cash 10 10| Negligible [e]
1996 Ouseph
March, 15, | Transfer from P.N. 50 | Cash 10 10| Negligible [e]
1997 Krishnankutty
March 15, | Transfer from P.D. 50 | Cash 10 10| Negligible [e]
1997 Sreenivasan
April  27,| Transfer from E. J 50 | Cash 10 10| Negligible [e]
1998 Raju
June 30, | Transfer from N. O. 150 | Cash 10 10| Negligible [e]
1998 Antony
January Transfer from P. J. 50 | Cash 10 10| Negligible [e]
27,1998 | Albi
April 27, | Transfer from Pauly | 100 | Cash 10 10| Negligible [e]
1998 Therattil
June 30, | Transfer from K. C. 100 | Cash 10 10| Negligible [e]
1998 Saseendran
June 30, |Transfer from K D 300 | Cash 10 10| Negligible [e]
1998 Joy
August 23, | Transfer from C. 200 | Cash 10 10| Negligible [e]
1999 Pylee
February | Transfer from 50 | Cash 10 10| Negligible [e]
22,2002 | K.J.Thomas
February |Transfer from T.J 1,000 | Cash 10 10| Negligible [e]
22,2002 .Henry
May 21,|Transfer from P.A. 50 | Cash 10 10| Negligible [e]
2002 Mukundan
May 21, | Transfer from 100 | Cash 10 10| Negligible [e]
2002 Immanual  Justine

T.D.
May 21,|Transfer from K. 50 | Cash 10 10| Negligible [e]
2002 Parameswaran
May 21,|Transfer from M.A. 100 | Cash 10 10| Negligible [e]
2002 Vincent
May 21,|Transfer from K. 50 | Cash 10 10| Negligible [e]
2002 Pankajakshan
May 21,|Transfer from V.K. 50 | Cash 10 10| Negligible [e]
2002 Girijan
May 21,|Transfer from C.P. 50 | Cash 10 10| Negligible [e]
2002 Johny
May 21,|Transfer from A. 50 | Cash 10 10| Negligible [e]
2002 Kesavan
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)

August 28, | Transfer from A.C. 50 | Cash 10 10| Negligible [e]
2002 Kopchappan
August 28, | Transfer from P.1. 50 | Cash 10 10| Negligible [e]
2002 George
August 28, | Transfer from P.P. 50 | Cash 10 10| Negligible [e]
2002 Wilson

August 28, | Transfer from M.J. 50 | Cash 10 10| Negligible [e]
2002 Benny
August 28, | Transfer from P.R. 50 | Cash 10 10| Negligible [e]
2002 Francis
August 28, | Transfer from K.S. 50 | Cash 10 10| Negligible [e]
2002 Sasidharan
August 28, | Transfer from P.T. 50 | Cash 10 10| Negligible [e]
2002 Babu
August 28, | Transfer from K. 50 | Cash 10 10| Negligible [e]
2002 Raveendran
August 28, | Transfer from M.K. 50 | Cash 10 10| Negligible [e]
2002 Raveendran
August 28, | Transfer from P.L. 50 | Cash 10 10| Negligible [e]
2002 Varghese
August 28, | Transfer from T. 50 | Cash 10 10| Negligible [e]
2002 Venkatesh
August 28, | Transfer from C.D 50 | Cash 10 10| Negligible [e]
2002 Wilson
August 28, | Transfer from P. 50 | Cash 10 10| Negligible [e]
2002 Prabhu
August 28, | Transfer from T. 50 | Cash 10 10| Negligible [e]
2002 Achuthan
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 N.T.Davis
August 28, | Transfer from 400 | Cash 10 10| Negligible [e]
2002 P.1.Jose
August 28, | Transfer from P.P. 50 | Cash 10 10| Negligible [e]
2002 Varghese
August 28, | Transfer from P.R. 50 | Cash 10 10| Negligible [e]
2002 Ravindran
August 28, | Transfer from A.V. 50 | Cash 10 10| Negligible [e]
2002 Antony
August 28, | Transfer from Babu 50 | Cash 10 10| Negligible [e]
2002 Jacob

August 28, | Transfer from P.A. 50 | Cash 10 10| Negligible [e]
2002 Francis
August 28, | Transfer from P.B. 50 | Cash 10 10| Negligible [e]
2002 Paul
August 28, | Transfer from A.D. 50 | Cash 10 10| Negligible [e]
2002 Stanly

August 28, | Transfer from K.J. 50 | Cash 10 10| Negligible [e]
2002 Sebastine
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 P.J.Peter
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 I.N.Muralidharan

August 28, | Transfer from 50 | Cash 10 20| Negligible [e]
2002 T.V.Joseph
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 M.K.Thomson
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 P.C.Johnson

August 28, | Transfer from Jerome 150 | Cash 10 10| Negligible [e]
2002 Correya

September | Transfer from 50 | Cash 10 10| Negligible [e]
16, 2002 C.S.Harikumar
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer

Equity | Equity Share capital capital (%)
Share ® (%)*
®)

September | Transfer from N.A. 50 | Cash 10 10| Negligible [e]
16,2002 | Joy

September | Transfer from 50 | Cash 10 10| Negligible [e]
16,2002 | T.K.Sasikumar

September | Transfer from 100 | Cash 10 10| Negligible [e]
16,2002 | N.R.Thilakan

September | Transfer from 50 | Cash 10 10| Negligible [e]
16,2002 |P.V.Johny

November | Transfer from 50 | Cash 10 10| Negligible [e]
5, 2002 M.K.Barsoma

November | Transfer from 100 | Cash 10 10| Negligible [e]
5, 2002 E.L.George

November | Transfer from Jose D. 100 | Cash 10 10| Negligible [e]
5, 2002 Kulangara

November | Transfer from 100 | Cash 10 10| Negligible [e]
5, 2002 Jeemon Mendez V.L

November | Transfer from 50 | Cash 10 10| Negligible [e]
5, 2002 V.J. Thomas

November | Transfer from K.M. 50 | Cash 10 10| Negligible [e]
5, 2002 Jacob

November | Transfer from K.O. 50 | Cash 10 10| Negligible [e]
5, 2002 Poulose

November | Transfer from E.D. 50 | Cash 10 10| Negligible [e]
5, 2002 Joshy

November | Transfer from P.R. 50 | Cash 10 10| Negligible [e]
5, 2002 Mohandas

November | Transfer from P.R. 50 | Cash 10 10| Negligible [e]
5, 2002 Reghu

November | Transfer from A.V. 50 | Cash 10 10| Negligible [e]
5, 2002 Sivaraman

November | Transfer from K.D. 50 | Cash 10 10| Negligible [e]
5, 2002 Jaison

February |Transfer from V.O. 50 | Cash 10 10| Negligible [e]
12,2003 | Varghese

February |Transfer from C. 50 | Cash 10 10| Negligible [e]
12,2003 | Muralidharan

March 10, | Transfer from K.A. 50 | Cash 10 10| Negligible [e]
2003 Chakkunny

December | Transfer from 50 | Cash 10 10| Negligible [e]
18,2003 | E.V.George

December | Transfer from Saju K 6,050 | Cash 10 10 0.05 [e]
18,2003 | Thomas
April 20, | Transfer from 50 | Cash 10 10| Negligible [e]
2004 K.S.Hariharan
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 P.K.Paul
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 K.S.Prabhakaran
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 M.A.Anto
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 K.Jacob Paul
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 T.T.Davis
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 K.D.Thomas
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 P.M.Francis
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 1.V.Joseph
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 K.M.Peter Rooriguse
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 P.K.Abdul Latheaf
August 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2006 N.L.Raphel
September | Transfer from Davis 100 | Cash 10 20| Negligible [e]
4, 2006 T Pallissery
May 23, | Transmission From 11,000 | Cash 10 N/A 0.09 [e]
2007 Late K.P Paul
August 22, | Transfer from 50 | Cash 10 20| Negligible [e]
2007 P.James Paul
August 22, | Transfer from 50 | Cash 10 20| Negligible [e]
2007 T.T.Mathai
January 7, |Private Placement 175,690 | Cash 10 10 1.40 [e]
2008
March 7, | Transfer from 100 | Cash 10 20| Negligible [e]
2008 G.Sampathkumar
March 7, | Transfer from 50 | Cash 10 20| Negligible [e]
2008 A.C.Paul
August 19, | Transfer from 50 | Cash 10 20| Negligible [e]
2008 M.G.Xavier
April 19, | Transfer from P A 50 | Cash 10 100| Negligible [e]
2010 George
September | Bonus Issue 650,370 | N/A 10 N/A 5.18 [e]
28, 2010
August 20, | Transfer from K.K. 100 | Cash 10 10| Negligible [e]
2013 Ramesh Kumar
March 28, | Transfer from K.J 100 | Cash 10 10| Negligible [e]
2014 Jose
May 20, | Transfer from 100 | Cash 10 100| Negligible [e]
2014 Venugopalan M.V.
October Transfer from 200 | Cash 10 100| Negligible [e]
12, 2015 Rukmini Kondiba
Sakpal
October Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 |Laxman Sakaram
Sukpal
October Transfer from C.C. 600 | Cash 10 100| Negligible [e]
12, 2015 Santharam
October Transfer from K. 200 | Cash 10 100| Negligible [e]
12, 2015 Ravindran,
October Transfer from K.D. 200 | Cash 10 100| Negligible [e]
12,2015 |Varghese
October Transfer from 2,400 | Cash 10 100 0.02 [e]
12, 2015 P.C.Antony
October Transfer from R. 200 | Cash 10 100| Negligible [e]
12, 2015 Leela
October Transfer from G.O 200 | Cash 10 100| Negligible [e]
12,2015 | Thomas
October Transfer from 200 | Cash 10 100| Negligible [e]
12, 2015 K.Narayanan
October Transfer from A.N 200 | Cash 10 100| Negligible [e]
12, 2015 Rajeevan
October Transfer from T.T. 200 | Cash 10 100| Negligible [e]
12,2015 | Antony
November | Transfer from T.P. 200 | Cash 10 100| Negligible [e]
12,2015 |Thomas
November | Transfer from C.V. 200 | Cash 10 100| Negligible [e]
12,2015 |Wilson
November | Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 | V.K.Sunil Kumar
November | Transfer from V.K. 100 | Cash 10 100| Negligible [e]
12, 2015 Surendran
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer

Equity | Equity Share capital capital (%)

Share ® (%)*

®)

December | Transfer from Martin 100 | Cash 10 100| Negligible [e]
31,2015 | P.John
December | Transfer from M.J 200 | Cash 10 100| Negligible [e]
31, 2015 Kennady Jos
February | Transfer from Kurian 200 | Cash 10 100| Negligible [e]
15,2016 | Paul
February | Transfer from 50 | Cash 10 100| Negligible [e]
15,2016 | P.G.Pushpalal
February | Transfer from 50 | Cash 10 100| Negligible [e]
15, 2016 P.V.Joseph
June 07, | Transfer from 100 | Cash 10 100| Negligible [e]
2016 N.J.Varghese
October Transfer from 100 | Cash 10 100| Negligible [e]
18,2016 | M.Radhakrishnan
October Transfer from 200 | Cash 10 100| Negligible [e]
18,2016 |E.V.Sunny
December | Transfer from C.P 100 | Cash 10 100| Negligible [e]
22,2016 | Joseph
December | Transfer from T.R. 100 | Cash 10 100| Negligible [e]
29,2016 | Joseph
March 09, | Transfer from P.N 100 | Cash 10 100| Negligible [e]
2017 Nandakumar
February | Transfer from Lewis. 100 | Cash 10 100| Negligible [e]
10,2017 |C.G,
June 29, |Transfer from A.V. 100 | Cash 10 100| Negligible [e]
2017 Ulahannan
September | Transfer from 100 | Cash 10 100| Negligible [e]
27,2017 | K.P.Appu
December | Transfer from E.N 200 | Cash 10 100| Negligible [e]
18, 2017 Prakasan
March 17, | Transfer from 100 | Cash 10 100| Negligible [e]
2018 M.G.Johnson
March 17, | Transfer from 200 | Cash 10 100| Negligible [e]
2018 E.J.Babu
March 17,| Transfer from C.K. 200 | Cash 10 100| Negligible [e]
2018 Sankaran Kutty
April 29, | Transfer from 400 | Cash 10 110| Negligible [e]
2018 V.L.Ouseph
April 29, | Transfer from 200 | Cash 10 110| Negligible [e]
2018 P.G.Vijayan
April 29, |Transfer from P. 200 | Cash 10 130| Negligible [e]
2018 Vikraman
April 29, | Transfer from K.N 100 | Cash 10 110| Negligible [e]
2018 Sudhakaran
June 26, | Transfer from Sunny 100 | Cash 10 130| Negligible [e]
2018 K Poulose
June 26, |Transfer from C.K 200 | Cash 10 130| Negligible [e]
2018 Sarachandra Bose
June 26, | Transfer from Sunny 200 | Cash 10 130| Negligible [e]
2018 TA
September | Rights Issue 257,842 | Cash 10 10 2.06 [e]
14,2018
September | Bonus Issue 2,495,905 | N/A 10 N/A 19.90 [e]
18, 2018
January 5,|Transfer to Naveen| 879,282 |Gift 10 N/A 7.01 [e]
2019 Philip
Total (A) 2,751,125 21.93 [e]
Francis K. Paul
June 28, | Subscription to MoA 1,000 | Cash 10 10 0.01 [e]
1983
December | First Allotment 10,000 | Cash 10 10 0.08 [e]
30, 1983
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)

March 21, |Transfer from K.R. 50 | Cash 10 20| Negligible [e]
1994 Ouseph
March 21,|Transfer from P. 50 | Cash 10 20| Negligible [e]
1994 Haridas
March 21, | Transfer from James 200 | Cash 10 20| Negligible [e]
1994 C. Mechery
March 21, | Transfer from N.P. 50 | Cash 10 20| Negligible [e]
1994 Andrews
March 21, | Transfer from K.L. 50 | Cash 10 20| Negligible [e]
1994 George
March 21, | Transfer from T.R. 50 | Cash 10 20| Negligible [e]
1994 George
March 21, | Transfer from K.M. 50 | Cash 10 20| Negligible [e]
1994 Prakasan
March 21, | Transfer from V.J. 50 | Cash 10 20| Negligible [e]
1994 Rapel
March 21, | Transfer from Shaji 50 | Cash 10 20| Negligible [e]
1994 Varghese
March 21, | Transfer from Joseph 50 | Cash 10 20| Negligible [e]
1994 Daurave
March 21, | Transfer from K.J. 50 | Cash 10 20| Negligible [e]
1994 George
March 21, | Transfer from C A 50 | Cash 10 20| Negligible [e]
1994 Manuel
March 21,|Transfer from C A 50 | Cash 10 10| Negligible [e]
1994 Joseph
March 21, | Transfer from K A 50 | Cash 10 20| Negligible [e]
1994 Raffique
March 21,|Transfer from A S 50 | Cash 10 20| Negligible [e]
1994 Santhosh Kumar
March 21, | Transfer from K N 50 | Cash 10 20| Negligible [e]
1994 Peethambharan
March 21, | Transfer from K P 50 | Cash 10 20| Negligible [e]
1994 Thomas
March 21, | Transfer from K B 50 | Cash 10 20| Negligible [e]
1994 Sudarasanan
March 21, | Transfer from 50 | Cash 10 20| Negligible [e]
1994 Estever Daurave
February |Transfer from A O 300 | Cash 10 20| Negligible [e]
13,1995 | Devessy
February |Transfer from K R 50 | Cash 10 20| Negligible [e]
13,1995 | Antony
February |Transfer from P R 50 | Cash 10 20| Negligible [e]
13,1995 | Kuttappan
March 13, | Transfer from Mohan 50 | Cash 10 20| Negligible [e]
1995 P.C
February | Transfer from 1,000 | Cash 10 10| Negligible [e]
15,1996 | M.L.Charly
June 19, | Allotment of 3,400 | Cash 10 10 0.03 [e]
1996 forfeited Equity

Shares
July 15, | Transfer from 150 | Cash 10 10| Negligible [e]
1996 C.V.Sankarankutty
October 9, | Transfer from Joju P 50 | Cash 10 10| Negligible [e]
1996 Varghese
October 9, | Transfer from 50 | Cash 10 10| Negligible [e]
1996 V.K.Gopi
October 9, | Transfer from 150 | Cash 10 10| Negligible [e]
1996 K.V.Xavier
March 15, | Transfer from 1,000 | Cash 10 10 0.01 [e]
1997 A.R.Jose
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)

February |Transfer from K.L 1,000 | Cash 10 10 0.01 [e]
22,2002 | Mathew

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 C.D.Jose

May 21, | Transfer from 100 | Cash 10 10| Negligible [e]
2002 V.P.Peter

May 21, | Transfer from 100 | Cash 10 10| Negligible [e]
2002 M.O.Rajan

May 21, | Transfer from Louis 50 | Cash 10 10| Negligible [e]
2002 .M.L.

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 Abraham.P.C.

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 K.V.Subramanian

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 M.K.Ravindranathan

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 N.V.Mohandas

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 A.C.Davis

May 21, | Transfer from 300 | Cash 10 10| Negligible [e]
2002 0.J.Anto

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 C.K.Vidhyan

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 T.F.Ouseph

May 21, | Transfer from 300 | Cash 10 10| Negligible [e]
2002 P.P.Devassy

May 21, | Transfer from 600 | Cash 10 10| Negligible [e]
2002 C.L.Jose

May 21, | Transfer from Santha 300 | Cash 10 10| Negligible [e]
2002 Narayanan

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 C.P.Jose

May 21, | Transfer from John A 50 | Cash 10 10| Negligible [e]
2002 Sharon

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 T.T.Babu

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 N.M.Thankappan

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 P.P.Vijayan

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 P.V.Vasudevan

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 B.A.Devassy

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 C.J.Jose

May 21, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 C.X.Manuel

May 21, | Transfer from Shoba 150 | Cash 10 10| Negligible [e]
2002 Shanmughan

May 21, | Transfer from 150 | Cash 10 10| Negligible [e]
2002 Y.M.Gopalan
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 E.S.Sundaran
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 V.K.Joseph
August 28, | Transfer from 50 | Cash 10 10| Negligible [e]
2002 V.C.Scaria
August 28, | Transfer from 100 | Cash 10 10| Negligible [e]
2002 N.V.Antony
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer

Equity | Equity Share capital capital (%)
Share ® (%)*
®)

August 28, | Transfer from Daisy 150 | Cash 10 10| Negligible [e]
2002 Thomas
August 28, | Transfer from 150 | Cash 10 10| Negligible [e]
2002 K.A.Joseph
August 28, | Transfer from 150 | Cash 10 10| Negligible [e]
2002 M.O.Antony

March 10, | Transfer from 50 | Cash 10 10| Negligible [e]
2003 K.V.Satheesan

October Transfer from Ashok 50 | Cash 10 10| Negligible [e]
13, 2003 Kumar K. P

December | Transfer from Saju K 3,900 | Cash 10 10 0.03 [e]
18,2003 | Thomas

December | Transfer from Elsy 1,000 | Cash 10 10 0.01 [e]
18,2003 | Thomas

December | Transfer from Elsy 1,000 | Cash 10 10 0.01 [e]
18,2003 | Thomas
June 12, | Transfer from 50 | Cash 10 10| Negligible [e]
2006 C.0.Thomas
August 25, | Transfer from Babu 50 | Cash 10 20| Negligible [e]
2006 Joseph P
August 25, | Transfer from C. 100 | Cash 10 20| Negligible [e]
2006 Palanisamy
August 25, | Transfer from M.K. 50 | Cash 10 20| Negligible [e]
2006 Johnson
August 25, | Transfer from K.V. 50 | Cash 10 20| Negligible [e]
2006 Reghuvaran
August 25, | Transfer from T.T. 100 | Cash 10 20| Negligible [e]
2006 Paul
August 25, | Transfer from P.P. 50 | Cash 10 20| Negligible [e]
2006 Sudhakaran
August 25, | Transfer from 150 | Cash 10 20| Negligible [e]
2006 C.P.Gilbert
August 25, | Transfer from 150 | Cash 10 20| Negligible [e]
2006 K.A.Sebastian
April 26, | Transfer from 150 | Cash 10 20| Negligible [e]
2007 K.R.Paily

May 23, | Transmission From 10,950 | Cash 10 N/A 0.09 [e]
2007 Late K P Paul
August 22, | Transfer from L.Yesu 50 | Cash 10 20| Negligible [e]
2007 Rathinam
August 22, | Transfer from L.Peter 50 | Cash 10 20| Negligible [e]
2007

November | Transfer from 50 | Cash 10 20| Negligible [e]
15, 2007 V.P.Benny

November | Transfer from 50 | Cash 10 20| Negligible [e]
15, 2007 K.J.Francis
January 7, |Private Placement 175,690 | Cash 10 10 1.40 [e]
2008
June 25, | Transfer from 50 | Cash 10 20| Negligible [e]
2008 R.A.Joseph
August 19, | R.Sampath Raj 50 | Cash 10 20| Negligible [e]
2008
September | Bonus Issue 650,370 | N/A 10 N/A 5.18 [e]
28, 2010
August 20, | Transfer from K.K. 100 | Cash 10 10| Negligible [e]
2013 Ramesh Kumar

March 28, | Transfer from K.J 100 | Cash 10 10| Negligible [e]
2014 Jose

May 20, | Transfer from 100 | Cash 10 100| Negligible [e]
2014 Venugopalan M.V.
October Transfer from M.S 200 | Cash 10 100| Negligible [e]
12, 2015 Sukumaran Nair
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Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)

October Transfer from K.B. 200 | Cash 10 100| Negligible [e]
12,2015 |Joshy

October Transfer from A. A 200 | Cash 10 100| Negligible [e]
12, 2015 Cheru

October Transfer from C.D. 200 | Cash 10 100| Negligible [e]
12, 2015 Lawrence

October Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 | T.C.Lonappan

October Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 | C.D.Wilson

October Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 |T.O.Varghese

October Transfer from P.K. 200 | Cash 10 100| Negligible [e]
12,2015 |Francis

October Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 |P.C.Paul

October Transfer from E.R. 200 | Cash 10 100| Negligible [e]
12,2015 | Thomas

October Transfer from 800 | Cash 10 100| Negligible [e]
12,2015 |P.T.Davis

October Transfer from 1,000 | Cash 10 100 0.01 [e]
12,2015 |Elizabeth George

October Transfer from C.J 200 | Cash 10 100| Negligible [e]
12,2015 | Devassy

October Transfer from C.L 200 | Cash 10 100| Negligible [e]
12,2015 | Varghese

October Transfer from C.K 200 | Cash 10 100| Negligible [e]
12,2015 | Augustine Francis

October Transfer from T.J 200 | Cash 10 100| Negligible [e]
12,2015 Charly

October Transfer from 200 | Cash 10 100| Negligible [e]
12, 2015 T.V.Devassy

November | Transfer from 200 | Cash 10 100| Negligible [e]
12,2015 | T.B.Prabhakaran

November | Transfer from P.I 200 | Cash 10 100| Negligible [e]
12,2015 |Jose

November | Transfer from V.K. 100 | Cash 10 100| Negligible [e]
12, 2015 Surendran

November | Transfer from Tessy. 200 | Cash 10 100| Negligible [e]
12,2015 | Lawrance

December | Transfer from Martin 300 | Cash 10 100| Negligible [e]
31,2015 [P John

February | Transfer from 150 | Cash 10 100| Negligible [e]
15, 2016 P.G.Pushpalal

February | Transfer from 150 | Cash 10 100| Negligible [e]
15,2016 | P.V.Joseph
June 7, | Transfer from 100 | Cash 10 100| Negligible [e]
2016 N.J.Varghese

October Transfer from 100 | Cash 10 100| Negligible [e]
18, 2016 M.Radhakrishnan

October Transfer from 200 | Cash 10 100| Negligible [e]
18,2016 |Jnanasekharan

December | Transfer from C.P 100 | Cash 10 100| Negligible [e]
22,2016 | Joseph

December | Transfer from T.R. 100 | Cash 10 100| Negligible [e]
29,2016 | Joseph

March 09, | Transfer from P.N 100 | Cash 10 100| Negligible [e]
2017 Nandakumar

February | Transfer from Lewis. 100 | Cash 10 100| Negligible [e]
10,2017 |C.G.
June 29, | Transfer from 100 | Cash 10 100| Negligible [e]
2017 A.V.Ulahannan
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(b)

Date of Nature of No. of Nature of Face Offer Percentage | Percentage
allotment/ transaction Equity |consideration | value | Price/Transfer | of the pre- | of the post-
transfer Shares per Price per Offer Offer
Equity | Equity Share capital capital (%)
Share ® (%)*
®)

September | Transfer from 100 | Cash 10 100| Negligible [e]
27,2017 | K.P.Appu

December | Transfer from K.J 200 | Cash 10 100| Negligible [e]
18, 2017 Scaria

March 17, | Transfer from 200 | Cash 10 100| Negligible [e]
2018 M.T.Thampi

March 17, | Transfer from 100 | Cash 10 100| Negligible [e]
2018 M.G.Johnson

March 17, | Transfer from 200 | Cash 10 100| Negligible [e]
2018 A.P.Rafi
April 29, | Transfer from K.J. 400 | Cash 10 110| Negligible [e]
2018 Davis
April 29, | Transfer from 200 | Cash 10 110| Negligible [e]
2018 K.B.Suresh Babu
April 29, | Transfer from K.N 100 | Cash 10 110| Negligible [e]
2018 Sudhakaran
April 29, | Transfer from 200 | Cash 10 130| Negligible [e]
2018 K.A.Ouseph

June 26, | Transfer from Sunny 100 | Cash 10 130| Negligible [e]
2018 K Poulose

June 26, | Transfer from 400 | Cash 10 130| Negligible [e]
2018 E.A.Johny

September | Rights Issue 257,842 | Cash 10 10 2.06 [e]
14,2018

September | Bonus Issue 2,495,905 | N/A 10 N/A 19.90 [e]
18, 2018

January 5, |Transfer to Naveen| 879,282 |Gift 10 N/A 7.01 [e]
2019 Philip

Total (B) 2,751,125 21.93 [o]
Naveen Philip

May 23, | Transmission From 11,000 | N/A 10 N/A 0.09 [e]
2007 Late K.P. Paul

January 7, |Private Placement 47,920 | Cash 10 10 0.38 [e]
2008

September | Bonus Issue 176,760 | N/A 10 N/A 1.41 [e]
28, 2010

September | Rights Issue 69,318 | Cash 10 10 0.55 [e]
14,2018

September | Bonus Issue 670,996 | N/A 10 N/A 5.35 [e]
18, 2018

December | Transfer from Susan 16,567 | Gift 10 N/A 0.13 (o]
12,2018 |Francis

January 5, | Transfer from John K| 879,282 | Gift 10 N/A 7.01 [e]
2019 Paul

January 5, | Transfer from| 879,282 |Gift 10 N/A 7.01 [e]
2019 Francis K Paul

Total (C) 2,751,125 21.93 [o]
Total (A) + (B) + (C) 8,253,375 65.79 [e]

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of acquisition of such Equity Shares. Further,
our Promoters have not pledged any of the Equity Shares that they hold in our Company.
*  The pre-Offer Equity Share capital (%) has been rounded off up to two decimal places

Details of Promoters’ contribution and lock-in

(i) Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully
diluted post-Offer Equity Share capital of our Company held by the Promoters shall be locked in for
a period of three years as minimum promoters’ contribution from the date of Allotment (“Minimum
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Promoters’ Contribution”) and the shareholding of the Promoter in excess of 20% of the fully diluted
post-Offer Equity Share capital shall be locked in for a period of one year from the date of Allotment.

(i) 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 | Number Date of Nature of | Face Offer/ Percentage | Percentage
Promoter | of Equity | allotment/ | transaction | Value | Acquisition | of the pre- | of the post-
Shares | transfer of per price per | Offer paid- | Offer paid-
locked-in Equity Equity Equity up capital up capital
Shares and Share Share () (%) (%)
when made ®)
fully-paid up
John K. [o] [o] [o] [e] [o] [o] [e]
Paul
Francis K. [e] [e] [e] [e] [e] [e] [o]
Paul
Naveen [o] [o] [o] [e] [o] [o] [e]
Philip
Total [o] [o] [e] [o] [o] [e]

The above details shall be filled up in the Prospectus.

(iii) Our Promoters have given their consent to include such number of Equity Shares held by them as
disclosed above, constituting 20% of the post-Offer Equity Share capital of our Company as
Minimum Promoters’ Contribution and have agreed not to sell, transfer, charge, pledge or otherwise
encumber in any manner the Minimum Promoters’ Contribution from the date of filing this Draft
Red Herring Prospectus, until the expiry of the lock-in period specified above, or for such other time
as required under SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI
ICDR Regulations.

(iv) Our Company undertakes that the Equity Shares that are being locked-in are not and will not be
ineligible for computation of Minimum Promoters’ Contribution in terms of Regulation 15 of the
SEBI ICDR Regulations. In this connection, our Company confirms the following:

(@)

(b)

(©)

(d)

(€)

The Equity Shares offered for Minimum Promoters’ Contribution do not include (i) Equity
Shares acquired in the three immediately preceding years from the date of filing of this
Draft Red Herring Prospectus for consideration other than cash, and revaluation of assets
or capitalisation of intangible assets, (ii) bonus Equity Shares by utilization of revaluation
reserves or unrealised profits of our Company or bonus shares issued against Equity Shares,
which are otherwise ineligible for computation of minimum Promoters’ contribution;

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

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

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

All the Equity Shares held by our Promoters and Promoter Group are held in dematerialised
form.

(c) Other lock-in requirements:

(M In addition to the 20% of the fully diluted post-Offer shareholding of our Company held by our Promoters locked
in for three years as specified above, the entire pre-Offer Equity Share capital of our Company will be locked-in
for a period of one year from the date of Allotment, including any unsubscribed portion of the Offer for Sale,
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(i)

(iii)

(iv)

v)

(vi)

(vii)

except for the Equity Shares which are successfully transferred as a part of the Offer for Sale by the Selling
Shareholder, and any other categories of shareholding exempted under Regulation 17 of SEBI ICDR Regulations.

Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period
of 30 days from the date of Allotment.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that details of the
Equity Shares locked-in are recorded by the relevant Depository.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by each of our Promoters, which
are locked-in may be transferred to and amongst the members of the Promoter Groups or to any new promoter or
persons in control of our Company, subject to continuation of the lock-in in the hands of the transferees for the
remaining period and compliance with the SEBI Takeover Regulations, as applicable.

The Equity Shares held by each of our Promoters which are locked-in for a period of three years from the date of
Allotment may be pledged only with scheduled commercial banks or public financial institutions or Systemically
Important NBFCs or housing finance companies, as collateral security for loans granted by such banks or public
financial institutions or Systemically Important NBFCs or housing finance companies in terms of Regulation 21(a)
of the SEBI ICDR Regulations, 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.

The Equity Shares held by the Promoters which are locked-in for a period of one year from the date of Allotment
may be pledged only with scheduled commercial banks or public financial institutions or Systemically Important
NBFCs or housing finance companies, as collateral security for loans granted by such banks or public financial
institutions or Systemically Important NBFCs or housing finance companies in terms of Regulation 21(b) of the
SEBI ICDR Regulations, provided that pledge of the Equity Shares is one of the terms of the sanction of loans.
The lock-in may continue pursuant to the invocation of pledge; however, the transferee shall not be eligible to
transfer the Equity Shares until the expiry of the lock-in period.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than the
Promoters and locked-in for a period of one year 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.
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6. Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

Category| Category of | Number of |Number of | Number | Number of Total Shareholding | Number of Voting Rights held in each Number of | Shareholding , Number of Number of Number of
m shareholder [shareholders| fully paid |of Partly| shares | number of |as a % of total class of securities shares asa % Locked in Shares pledged | Equity Shares
(1) (1) up Equity | paid-up |underlying |shares held| number of (1X) Underlying | assuming full shares or otherwise held in
Shares | Equity | Depository (VII) shares Outstanding | conversion of (XI1) encumbered | dematerialized
held Shares | Receipts |=(IV)+(V)+| (calculated as convertible convertible (XIH) form
(1V) held ()] ()] per SCRR, securities [securities (as a X1V)
V) 1957) Number of Voting Rights Total as | (including | percentage of |Number|As a %|Number|As a %
(VIII)Asa% | Class: | Class: | Total | a%of | Warrants) | dilutedshare | (a) [|oftotal| (a) |of total
of (A+B+C2) | Equity | Others (A+B+ X) capital) Shares Shares
Shares C) Xh)= held held
(VIN+(X) As a (b) (b)
% of
(A+B+C2)
(A) Promoters 3| 8,253,375 Nil Nil| 8,253,375 65.79| 8,253,375 Nil| 8,253,375 65.79 Nil Nil Nil Nil 8,253,375
and
Promoter
Group
(B) Public 149| 4,290,914 Nil Nil| 4,290,914 34.21| 4,290,914 Nil| 4,290,914 34.21 Nil Nil Nil Nil 4,271,261*
(C) |Non Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
Promoter-
Non Public
(C1) |Shares Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
underlying
DRs
(C2) |Shares held Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil
by
Employee
Trusts
Total 152| 12,544,289 Nil Nil| 12,544,289 100 12,544,289 Nil|{12,544,289 100 Nil Nil Nil Nil 12,524,636

* Some members of public, other than the Promoters and Selling shareholder, are holding shares in physical form
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7.

Details of equity shareholding of the major equity Shareholders of our Company

(i The major Equity Shareholders holding more than 1% or more of the pre-Offer paid-up Equity Share capital
of the Company and the number of Equity Shares held by them as on the date of this Draft Red Herring
Prospectus are set forth in the table below.

Sr. Name of the Number of Equity Percentage of the pre- Offer Equity Share capital
No. Shareholder Shares (%)
1. BanyanTree 4,266,666 34.01
2. John K. Paul 2,751,125 21.93
3. Francis K. Paul 2,751,125 21.93
4. Naveen Philip 2,751,125 21.93
Total 12,520,041 99.80

(i) The major Equity Shareholders who held more than 1% or more of the pre-Offer paid-up Equity Share capital
of the Company and the number of Equity Shares held by them 10 days prior to the date of this Draft Red
Herring Prospectus are set forth in the table below.

Sr. Name of the Number of Equity Percentage of the pre- Offer Equity Share capital
No. Shareholder Shares (%)
1. BanyanTree 4,266,666 34.01
2. John K. Paul 2,751,125 21.93
3. Francis K. Paul 2,751,125 21.93
4, Naveen Philip 2,751,125 21.93
Total 12,520,041 99.80

(iii) The major Equity Shareholders who held more than 1% or more of the pre-Offer paid-up Equity Share capital
of our Company and the number of Equity Shares held by them one year prior to the date of this Draft Red
Herring Prospectus are set forth in the table below:

Sr. Name of the Number of Equity Percentage of the pre- Offer Equity Share capital
No. Shareholder Shares (%)
1. BanyanTree 4,266,666 34.01
2. John K. Paul 2,751,125 21.93
3. Francis K. Paul 2,751,125 21.93
4. Naveen Philip 2,751,125 21.93
Total 12,520,041 99.80

(iv) The major Equity Shareholders who held more than 1% or more of the pre-Offer paid-up Equity Share capital
of the Company and the number of shares held by them two years prior to the date of this Draft Red Herring
Prospectus are set forth in the table below:

Sr. Name of the Number of Equity Percentage of the pre- Offer Equity Share capital
No. Shareholder Shares (%)
1. BanyanTree 4,266,666 34.01
2. John K. Paul 2,751,125 21.93
3. Francis K. Paul 2,751,125 21.93
4. Naveen Philip 2,751,125 21.93
Total 12,520,041 99.80

8. Details of Equity Shares held by our Directors, Key Managerial Personnel, Promoters and members of our
Promoter Group

(1 Set out below are details of the Equity Shares held by our Directors and Key Managerial Personnel Promoters
and members of our Promoter Group in our Company:

S. Name No. of Equity | Percentage of the pre-Offer | Percentage of the post-Offer of

No. Shares Equity Share Capital (%0)* Equity Share Capital (%)
1. |John K Paul 2,751,125 21.93 [e]
2. | Francis K Paul 2,751,125 21.93 [e]
3. | Naveen Philip 2,751,125 21.93 [e]
4. | Dinesh A. 26 Negligible [e]
5. |Ranjan K. Nair 26 Negligible [e]
6. | Thomas A. Karedan 26 Negligible [e]
7. | Asoka Kumar K 20 Negligible [e]
8. | P. Jayaprakash 26 Negligible [e]
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10.

11.

12.

13.

14.

15.

16.

17.

18.
19.

20.

S. Name No. of Equity | Percentage of the pre-Offer | Percentage of the post-Offer of
No. Shares Equity Share Capital (%)* Equity Share Capital (%)

9. |Jyothish M. 26 Negligible [e]

10. | Subhash K. Ouseph 26 Negligible [e]
Total 8,253,577 65.79 [o]

*  The pre-Offer Equity Share capital (%) has been rounded off up to two decimal places

(i)

our Company:

Set out below are details of the Equity Shares held by our Promoters and members of our Promoter Group in

S. Name No. of Equity Percentage of the pre-Offer Percentage of the post-Offer
No. Shares Equity Share Capital (%) of Equity Share Capital (%)
1. John K Paul 2,751,125 21.93 [e]
2. Francis K Paul 2,751,125 21.93 [e]
3. Naveen Philip 2,751,125 21.93 [e]
Total 8,253,377 65.79 [e]

None of the BRLMs or their respective associates (as defined under the SEBI Merchant Bankers Regulations) hold
any Equity Shares in our Company. The BRLMs and their associates may engage in transactions with and perform
services for our Company in the ordinary course of business or may in the future engage in commercial banking and
investment banking transactions with our Company and/or our Subsidiaries, for which they may in the future receive
customary compensation.

There are no partly paid up Equity Shares as on the date of this Draft Red Herring Prospectus.

Other than as disclosed in “- Share Capital History of our Company” on page 62, our Company has not made any
public or rights issue of any kind or class of securities since its incorporation.

Other than as disclosed in “- Share Capital History of our Company” on page 62, our Company has not made any
bonus issue of any kind or class of securities since its incorporation.

No person connected with the Offer, including, but not limited to, the members of the Syndicate, our Company, the
Directors, Promoters, members of their respective Promoter Group, shall offer or make payment of any incentive,
direct or indirect, in the nature of discount, commission and allowance, except for fees or commission for services
rendered in relation to the Offer, in any manner, whether in cash or kind or services or otherwise, to any Bidder for
making a Bid.

None of the Promoters, members of our Promoter Group, our Directors or their relatives have purchased or sold any
securities of our Company during the period of six months immediately preceding the date of filing of this Draft Red
Herring Prospectus with SEBI.

As of the date of the filing of this Draft Red Herring Prospectus, the total number of our Shareholders is 152.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permitted
by law.

Our Company, our Directors and the BRLMs have not made any or entered into any buy-back arrangements for
purchase of Equity Shares of the Company.

All Equity Shares issued pursuant to the Offer will be fully paid up at the time of Allotment.

Except for the allotment of Equity Shares pursuant to the Fresh Issue, our Company presently does not intend or
propose to alter its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue of securities
convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a preferential basis or by way of
issue of bonus shares or on a rights basis or by way of further public issue of Equity Shares or otherwise.

There have been no financing arrangements whereby, our Promoters, members of the Promoter Group, our Directors,
and their relatives have financed the purchase by any other person of securities of our Company other than in the
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21.

22.

23.

24,

25.

normal course of the business of the financing entity, during a period of six months preceding the date of filing of this
Draft Red Herring Prospectus.

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

No person connected with the Offer, except for fees or commission for services rendered in relation to the Offer, 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.

Our Company does not have any employee stock option or employee stock purchase schemes and there are no
outstanding convertible securities or any other right which would entitle any person any option to receive Equity
Shares, as on the date of this Draft Red Herring Prospectus.

As on the date of this Draft Red Herring Prospectus, none of the Equity Shares held by the members of the Promoter
Group or being offered for sale through the Offer for Sale are pledged or otherwise encumbered.

None of our Promoters and members of our Promoter Group will submit Bids or otherwise participate in the Offer.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

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

Objects of the Fresh Issue
Our Company proposes to utilise the Net Proceeds towards funding the following objects:

1. Repayment and/or pre-payment, in full or part, of certain borrowings, including working capital loans, availed by our
Company and PAPL, PMMPL and VMPL, our Subsidiaries; and

2. General corporate purposes.
(collectively, referred to herein as the “Objects”).

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges which, we
believe, will result in the enhancement of our Company’s brand name and creation of a public market for our Equity Shares in
India.

The main objects clause as set out in the Memorandum of Association of our Company, and in the memorandum of association
of our Subsidiaries, PAPL, PMMPL and VMPL, enables our Company and PAPL, PMMPL and VMPL, respectively, to
undertake its existing activities and the activities for which funds are being raised by our Company through the Fresh Issue.
Further, the loans availed by our Company and our Subsidiaries, PAPL, PMMPL and VMPL, which are proposed to be repaid
or prepaid from the Net Proceeds, are for activities carried out as enabled by the objects clause of their respective memorandum
of association.

Net Proceeds

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

(in Z million)
Particulars Estimated Amount
Gross Proceeds from the Fresh Issue 1,500.00
(Less) Offer related expenses in relation to the Fresh Issue® [e]
Net Proceeds [e]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount shall not exceed 25% of
the Gross Proceeds.

Requirement of Funds, Schedule of Implementation and Utilisation of Net Proceeds

The proposed utilisation of the Net Proceeds is set forth in the table below:

(in Z million
Particulars Amount®
Repayment and/or pre-payment, in full or part, of certain borrowings, including working capital loans, 1,200.00
availed by our Company and PAPL, PMMPL and VMPL our Subsidiaries
General corporate purposes [o]
Total Net Proceeds [e]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount shall not exceed 25% of
the Gross Proceeds.
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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:

(in X million)
Particulars Estimated Utilisation Estimated schedule of
from Net Proceeds®™ | deployment of Net Proceeds in
FY 2022

Repayment and/or prepayment, in full or part, of certain borrowings, including 1,200.00 1,200.00
working capital loans, availed by our Company and PAPL, PMMPL and
VMPL, our Subsidiaries.
General corporate purposes® @ [o] [o]
Total [e] [o]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC
@ The amount shall not exceed 25% of the Gross Proceeds.

Means of Finance

As the entire requirement of funds for the Objects of the Fresh Issue are proposed to be met from the Net Proceeds, we confirm
that there is no requirement to make firm arrangements of finance towards at least 75% of the stated means of finance through
verifiable means, excluding the amount to be raised through the Fresh Issue. Accordingly, we are in compliance with the
requirements prescribed under Paragraph 9(C)(1) of Part A of Schedule VIII and Regulation 7(1)(e) of the SEBI ICDR
Regulations.

In the event of the estimated utilisation of the Net Proceeds in a scheduled FY being not undertaken in its entirety, the remaining
Net Proceeds shall be utilised in subsequent FY, as may be decided by our Company, in accordance with applicable laws.
Further, if the Net Proceeds are not completely utilised for the objects during the respective periods stated above due to factors
such as (i) economic and business conditions; (ii) timely completion of the Offer; (iii) market conditions outside the control of
our Company; and (iv) any other commercial considerations, the remaining Net Proceeds shall be utilised (in part or full) in
subsequent periods as may be determined by our Company, in accordance with applicable laws.

The deployment of funds indicated above is based on management estimates, current circumstances of our business and
prevailing market conditions, which are subject to change. The deployment of funds described herein has not been appraised
by any bank or financial institution or any other independent agency. We may have to revise our funding requirements and
deployment from time to time, on account of variety of factors such as our financial condition, business and strategy, including
external factors such as market conditions, competitive environment, interest or exchange rate fluctuations and finance charges,
which may not be within the control of the management of our Company or our Subsidiaries. This may entail rescheduling and
revising the schedule of the planned repayment/ pre-payment of loans at the discretion of the management of our Company in
accordance with applicable law. For further details, see “Risk Factors — We cannot assure you that the deployment of the Net
Proceeds in the manner intended by us will result in an increase in the value of your investment” on page 40.

In case of any increase in the actual utilisation of funds earmarked for the Objects, such additional funds for a particular activity
will be met by way of means available to our Company and Subsidiaries including from internal accruals. If the actual utilisation
towards repayment/ pre-payment of loans is lower than the proposed deployment, such balance will be used from general
corporate purposes, subject to applicable law. In case of a shortfall in raising requisite capital from the Net Proceeds towards
meeting the Objects, we may explore a range of options including utilising our internal accruals and seeking additional debt
from existing and future lenders. We believe that such alternate arrangements would be available to fund any such shortfalls.

Details of the Objects

A Repayment and/or pre-payment of certain borrowings, including working capital loans, availed by our Company
and PAPL, PMMPL and VMPL, our Subsidiaries

Our Company and our Subsidiaries, PAPL, PMMPL and VMPL have entered into various financing arrangements
with banks and financial institutions. Arrangements entered into by our Company and PAPL, PMMPL and VMPL
include borrowings in the form of secured loans, unsecured loans, working capital facilities, long term facilities and
short-term facilities. For a summary of these debt financing arrangements including the terms and conditions, see
section “Financial Indebtedness” on page 292. As at June 30, 2021, the amount outstanding under our fund based and
non-fund based working capital and term loan facilities was X 3,538.40 million on a consolidated basis.

Our Company intends to utilize ¥ 1,200.00 million of Net Proceeds towards full or partial repayment or pre-payment
of certain borrowings, including working capital loans, availed by our Company and Subsidiaries, PAPL, PMMPL
and VMPL. We believe that such repayment/ pre-payment will help reduce the outstanding indebtedness and debt
servicing costs and enable utilization of the internal accruals for further investment in the business growth and
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expansion. In addition, we believe that this would improve the ability to raise further resources in the future to fund
the potential business development opportunities.

The selection of borrowings proposed to be repaid or pre-paid amongst our facilities availed will be based on various
factors, including (i) any conditions attached to the borrowings restricting our ability to pre-pay/ repay the borrowings
and time taken to fulfil, or obtain waivers for fulfilment of, such conditions, (ii) receipt of consents for pre-payment
from the respective lenders, (iii) terms and conditions of such consents and waivers, (iv) levy of any pre-payment
penalties and the quantum thereof, (v) provisions of any laws, rules and regulations governing such borrowings, and
(vi) other commercial considerations including, among others, the interest rate on the loan facility, the amount of the
loan outstanding and the remaining tenor of the loan.

Payment of any pre-payment penalties, if any, shall be made out of Net Proceeds. In the event that Net Proceeds are
insufficient for the said payment of pre-payment penalty, such payment shall be made from the internal accruals of
our Company and/or Subsidiaries. We may also be required to provide notice to some of our lenders prior to repayment/
pre-payment.

The following table provides details of certain borrowings, including working capital loans, availed by our Company
and our Subsidiaries, PAPL, PMMPL and VMPL out of which any or all of the term loans and working capital loans
may be repaid/ pre-paid from Net Proceeds, without any obligation to any particular bank/ financial institution:

(2 in million)

Amount
Outstandin
gasat
March 31,
2021@

Pre-
payment
penalty®

Interes
t Rate
(%)@

#SlI. Name of the
No. Lender

Amount
Sanctioned®

Repayment

(1)
Purpose Date/schedule®

Popular Vehicles and Services Limited
1. Federal Bank Term Loan

400.00 361.48 In tranche 1. where 8.75 Nil
the sanctioned
amount is more than 2
100.00 million,
repayment to start
from September 28,
2020 and ending on
August 28, 2026, in
equal instalments of X
1.42 million principal
component along
with the applicable

interest

In tranche 2: where
the sanctioned
amount is more than
¥ 300.00 million,
repayment to start
from September 30,
2020 and ending on
July 30, 2026, in
equal instalments of X
4.31 million, being
principal component
along  with  the
applicable interest

2. Federal Bank

Working Capital
Term Loan

110.00

110.00

Repayments to begin
in the 13th month
from the date of
disbursement, starting
from January 23,
2022 and ending on
December 23, 2025,
in equal instalments
of ¥ 2.75 million each

9.00

Nil

3. Federal Bank

Inventory
Funding

90.00

79.35

Credit period of 60
days for each new
disbursal from the
total sanction limit.
This Limit is valid for

8.40

Nil
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#Sl.
No.

Name of the
Lender

Purpose®

Amount
Sanctioned®

Amount
Outstandin
gasat
March 31,
2021@

Repayment
Date/schedule®

Interes
t Rate
(%)@

Pre-
payment
penalty®

minimum period of
12 months which are
being renewed every
year.

State Bank of
India

Working Capital
Term Loan

119.00

119.03

Repayments to begin
in the 13"  month
from the date of
disbursement in the
period starting from
April 29, 2022 and
ending on March 28,
2026, in equal
instalments of T 2.47
million, being
principal component
along with applicable
interest

7.95

Nil

Sub Total (A)

719.00

669.86

Popular Autoworks Private Limited

5.

AXis Bank
Limited

Working Capital
Term Loan

19.70

19.70

Repayment of EMI of
%.0.69 million starting
from February 28,
2022 up to January
30, 2025

8.40

Nil

ICICI Bank
Limited

Working Capital
Term Loan

14.20

14.20

Repayment of EMI of
% 0.50 million starting
from April 30, 2022
up to March 31, 2025

9.25

Nil

Kotak Mahindra
Bank

Term Loan

50.00

13.36

Repayment in
monthly instalments
with interest, from
January 10, 2018 up
to February 10, 2022

8.65

2% on
outstandin
g limit

Kotak Mahindra
Bank

Term Loan

27.15

2451

Repayment in
monthly instalments
with interest, from
June 10, 2020 up to
March 10, 2026

8.65

2% on
outstandin
g limit

Kotak Mahindra
Bank

Term Loan

40.00

36.10

Repayment in
monthly instalments
with interest, from
June 10, 2020 up to
March 10, 2026

8.65

2% on
outstandin
g limit

Sub Total (B)

151.05

107.87

Popular Mega Motors In

dia Private Limited

10.

AXis Bank
Limited

Working Capital
Term Loan

10.50

10.50

Repayment tenor of
five years beginnings
in the 13" month of
loan disbursement
with 12 months
moratorium of EMI of
% 0.22 million

8.60

Nil

11.

Bank of Baroda

Working Capital
Term Loan

14.96

14.96

Repayment to be
made within 5 years
from the sanctioned
date being January 27,
2021, including 12
months principal
moratorium. Further,
principal amount to
be repaid within 48
months of  the
sanctioned date at
0.31 million

7.85

Nil
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#Sl.
No.

Name of the
Lender

Purpose®

Amount
Sanctioned®

Amount
Outstandin
gasat
March 31,
2021@

Repayment
Date/schedule®

Interes
t Rate
(%)@

Pre-
payment
penalty®

12.

DBS Bank

Inventory
Funding

60.00

59.38

Credit period of 45
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

9.25

4% of the
sanction
limit

13.

Indusind Bank

Inventory
Funding

200.00

137.31

Credit period of 60
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

8.50

Nil

14.

Kotak Mahindra
Bank

Term Loan

34.42

20.16

To be repaid in
monthly instalments
by March 25, 2023,
with the monthly due
date being 25 of
every month

8.65

2% on
outstandin
g limit

15.

Kotak Mahindra
Bank

Term Loan

9.19

5.93

To be repaid in
monthly instalments
by January 15, 2024,
with the monthly due
date being 15" of
every month

8.65

2% on
outstandin
g limit

16.

Kotak Mahindra
Bank

Term Loan

22

3.64

To be repaid in
monthly instalments
by December 20,
2021, with  the
monthly due date
being 20" of every
month

8.65

2% on
outstandin
g limit

17.

Kotak Mahindra
Bank

Inventory
Funding

52.00

50.02

Credit period of 60
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

8.10

2% on
sanctioned
limit

18.

State Bank of
India

Working Capital
Term Loan

18.80

18.80

Repayment in 5 years
from the sanction date
being February 16,
2021, including 12
months principal
moratorium. Principal
amount to be repaid in
47 months at T 0.40
million and one
month X 0.40 million

7.95

Nil

19.

TATA Capital

Inventory
Funding

248.50

77.83

Credit period of 105
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are

9.75

4% of the
sanctioned
limit
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#Sl.
No.

Name of the
Lender

Purpose®

Amount
Sanctioned®

Amount
Outstandin
gasat
March 31,
2021@

Repayment
Date/schedule®

Interes
t Rate
(%)@

Pre-
payment
penalty®

being renewed every
year.

20.

TATA Motors

Inventory
Funding

200.00

92.31

Credit period of 45
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

9.15

Nil

21.

YES Bank

Inventory
Funding

100.00

67.37

Credit period of 60
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

9.55

Nil

Sub Total (C)

970.37

558.22

Vision Motors Private Lim

ited

22.

AXis Bank

Limited

Working Capital
Term Loan

5.49

5.49

Repayment by
December 15, 2024

8.60

Nil

23.

ICICI
Limited

Bank

Working Capital
Term Loan

20.00

20.00

Repayments starting
on January 15, 2021
and ending by March
31, 2025

9.25

Nil

24,

Kotak Mahindra
Prime

Term Loan

14.50

4.60

Repayments starting
on June 5, 2017 and
ending by June 6,
2021

9.10

Nil

25.

Kotak Mahindra
Prime

Term Loan

50.00

33.18

Repayments starting
on March 5, 2019 and
ending by March 5,
2024

9.10

Nil

26.

Kotak Mahindra
Prime

Inventory
Funding

13.00

2.57

Credit period of 90
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

9.50

2% on
sanctioned
limited

27.

Kotak Mahindra
Prime

Inventory
Funding

200.00

16.40

Credit period of 90
days for each new
disbursal from the
total sanction limit.
This Limit is valid for
minimum period of
12 months which are
being renewed every
year.

8.25

2% on
sanctioned
limited

Sub Total (D)

302.99

82.24

Total (A) + (B) + (C) + (D)

2,143.40

1,418.20

(1) Our Statutory Auditors have confirmed that the above borrowings availed by our Company have been utilised for the purpose for which they
were availed pursuant to certificate dated August 4, 2021. A.S.Narayanamoorthy, Chartered Accountant, statutory auditor of PAPL and PSDY
& Associates, Chartered Accountants, statutory auditors of our PMMPL and VMPL have confirmed that the above borrowings availed by our
Subsidiaries have been utilised for the purpose for which they were availed pursuant to certificate dated August 4, 2021.
(2) As certified by our Statutory Auditors to the extent of loans availed by our Company and by A.S.Narayanamoorthy, Chartered Accountant,
statutory auditor of PAPL and PSDY & Associates, Chartered Accountants, statutory auditors of our PMMPL and VMPL, to the extent of

loans availed by our Subsidiaries pursuant to certificates dated August 4, 2021 each.
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To the extent the Net Proceeds of the Offer are utilized to repay/pre-pay any of the working capital loans availed by
our Subsidiaries PAPL, PMMPL and VMPL, we shall be deploying the Net Proceeds in the relevant Subsidiaries in
the form of equity and /or debt or a combination thereof or in any other manner as may be mutually decided. The
proportion of deployment in equity and /or debt has not been finalized as on the date of this Draft Red Herring
Prospectus.

Given the nature of these borrowings and the terms of repayment/ pre-payment, the aggregate outstanding loan
amounts may vary from time to time. In addition to the above, we may, from time to time, enter into further financing
arrangements and draw down funds thereunder. In such cases or in case any of the above loans are repaid/ pre-paid or
further drawn-down prior to the completion of the Offer, we may utilize Net Proceeds towards repayment/ pre-payment
of such additional indebtedness.

To the extent our Company and/or Subsidiaries are unable to utilise any portion of the Net Proceeds towards the
aforementioned objects of the Offer, as per the estimated schedule of deployment specified above, our Company shall
deploy the Net Proceeds in the subsequent fiscals towards the aforementioned objects.

As per the certificate dated August 4, 2021 issued by our Statutory Auditor and certificate dated August 4, 2021, issued
by A.S.Narayanamoorthy, Chartered Accountant, statutory auditor of PAPL and PSDY & Associates, Chartered
Accountants, statutory auditors of our PMMPL and VMPL, the above facilities availed by our Company and
Subsidiaries, respectively, have been utilised for the purposes for which they were sanctioned.

General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to [e] million, towards general corporate
purposes, subject to such utilisation not exceeding 25% of the Gross Proceeds, in compliance with Regulation 7(2) of
the SEBI ICDR Regulations. The general corporate purposes for which our Company proposes to utilise Net Proceeds
include brand building and marketing efforts, acquisition of fixed assets, meeting expenses incurred towards any
strategic initiatives, partnerships, tie-ups, joint ventures or acquisitions, investment in our Subsidiaries, long term or
short term working capital requirements, meeting exigencies and expenses incurred by our Company in the ordinary
course of business. In addition to the above, our Company may utilise the Net Proceeds towards other expenditure (in
the ordinary course of business) considered expedient and as approved periodically by the Board or a duly constituted
committee thereof, subject to compliance with applicable law, including the necessary provisions of the Companies
Act. The quantum of utilisation of funds towards each of the above purposes will be determined by our Board, based
on the amount actually available under this head and the business requirements of our Company, from time to time.
Our Company’s management, in accordance with the policies of the Board, shall have flexibility in utilising surplus
amounts, if any. In the event that we are unable to utilise the entire amount that we have currently estimated for use
out of Net Proceeds in a Financial Year, we will utilise such unutilised amount in the next Financial Year.

Offer expenses

The total expenses of the Offer are estimated to be approximately X[®] million. The Offer related expenses include fees payable
to the BRLMs and legal counsel, fees payable to the auditors, brokerage and selling commission, underwriting commission,
commission payable to Registered Brokers, SCSBs’ fees, Registrar’s fees, printing and stationery expenses, advertising and
marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.
The fees and expenses relating to the Offer, other than the listing fees which will be borne by our Company, shall be shared
between our Company and the Selling Shareholder, as mutually agreed, in accordance with applicable law. The Selling
Shareholder shall reimburse our Company for the expenses incurred by our Company in relation to their respective Equity
Shares offered in the Offer for Sale. The break-up for the estimated Offer expenses are as follows:

Activity Estimated As a % of the total As a % of the
expenses® estimated Offer total Offer
(in ¥ million) expenses® size®

BRLMs fees and commissions (including underwriting commission,
brokerage and selling commission)

[e]

[e]

Selling commission/processing fee for SCSBs, Sponsor Bank and fee payable
to the Sponsor Bank for Bids made by RIBs®@®)

[e]

Brokerage and selling commission and bidding charges for members of the
Syndicate (including their sub-Syndicate Members), Registered Brokers,
RTAs and CDPs®

[e]

Fees payable to the Registrar to the Offer

Fees payable to the other advisors to the Offer

Others

- Listing fees, SEBI filing fees, upload fees, BSE & NSE processing
fees, book building software fees and other regulatory expenses

- Printing and stationery
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Activity Estimated As a % of the total As a % of the
expenses® estimated Offer total Offer
(in  million) expenses® size®
- Advertising and marketing expenses [e] [e] [e]
- Fee payable to legal counsels [e] [e] [e]
- Miscellaneous [o] [o] [o]
Total estimated Offer expenses [o] [o] [o]

@ Amounts will be finalised and incorporated in the Prospectus after determination of Offer Price
@ Selling commission payable to the SCSBs, members of the Syndicate (including their Sub-Syndicate Members), RTAs and CDPs which are directly

procured by them would be as follows:
Portion for Retail Individual Bidders

[®]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders [®]% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees [®]% of the Amount Allotted™ (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling commission payable to the Registered Brokers on the portion for Retail Individual Bidders using the UPI Mechanism and the Non-Institutional
Bidders, which are directly procured by the Registered Brokers and submitted to the SCSBs for processing, shall be Z[®] per valid Bid cum Application
Form (plus applicable taxes).
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal 1D as captured in the bid book of BSE or NSE.

®  Bidding charges of ¥[e] (plus applicable taxes) shall be payable as per valid ASBA Form collected by the Syndicate, RTAs and CDPs (excluding
applications made by Retail Individual Bidders 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 the SCSBs on the Bid cum Application Forms directly
procured by them.

@ Processing fees payable to the SCSBs for the Bid cum Application Forms which are procured by the Members of the Syndicate / Registered Brokers /
RTAs / CDPs and submitted to the SCSBs for blocking shall be Z[®] per valid Bid cum Application Form (plus applicable taxes).
Processing fees for the applications made by the Retail Individual Bidders using the UP1 Mechanism would be as follows:

Members of the Syndicate /RTAs / CDPs
Sponsor Bank

Z [®]per valid Bid cum Application Form (plus applicable taxes).

Z[®[per valid Bid cum Application Form (plus applicable taxes).

The Sponsor Bank shall be responsible for making payments to the 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 Law.

Interim use of Net Proceeds

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility to deploy the
Net Proceeds. Pending utilisation for the purposes described above, our Company will deposit the Net Proceeds only with one
or more scheduled commercial banks included in Second Schedule of Reserve Bank of India Act, 1934 as may be approved by
our Board or IPO Committee. 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 the equity shares of any other listed company or for any
investment in equity markets.

Bridge financing facilities

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

Monitoring of Utilisation of Funds

Our Company will appoint a monitoring agency for monitoring the utilisation of the Net Proceeds, in accordance with
Regulation 41 of the SEBI ICDR Regulations. Our Audit Committee and the monitoring agency will monitor the utilisation of
the Net Proceeds, and submit the report required under Regulation 41(2) of the SEBI ICDR Regulations.

Our Company will disclose the utilisation of the Net Proceeds under a separate head in our balance sheet along with the relevant
details, for all such amounts that have not been utilised. Our Company will indicate investments, if any, of unutilised Net
Proceeds in the balance sheet of our Company for the relevant fiscals subsequent to receipt of listing and trading approvals
from the Stock Exchanges.

Pursuant to Regulations 18(3) and 32(3) of the Listing Regulations, our Company shall, on a quarterly basis, disclose to the
Audit Committee the uses and applications of the Net Proceeds. The Audit Committee shall make recommendations to our
Board for further action, if appropriate. 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 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 Net Proceeds from the objects
of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual utilisation of the proceeds of the
Fresh Issue from the objects of the Fresh Issue as stated above. This information will also be published in newspapers
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simultaneously with the interim or annual financial results and explanation for such variation (if any) will be included in our
Director’s report, after placing the same before the Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary the objects
of the Fresh Issue without our Company being authorised to do so by the Shareholders by way of a special resolution through
postal ballot. In addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Postal
Ballot Notice”) shall specify the prescribed details as required under the Companies Act and applicable rules. The Postal Ballot
Notice shall simultaneously be published in the newspapers, one in English and one in Malyalam, being the vernacular language
of the jurisdiction where the Registered and Corporate Office is situated in accordance with the Companies Act and applicable
rules. Our Promoters or controlling shareholders will be required to provide an exit opportunity to such Shareholders who do
not agree to the proposal to vary the objects, at such price, and in such manner, in accordance with our AoA, the Companies
Act, 2013 and the SEBI ICDR Regulations.

Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any bank/financial
institution.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoters and Promoter Group, the Directors, Key
Managerial Personnel or Group Companies, except in the normal course of business and in compliance with applicable law.

Our Company has not entered into and is not planning to enter into any arrangement/agreements with the Promoters, the
Promoter Group, Directors, Key Managerial Personnel and Group Companies in relation to the utilisation of the Net Proceeds.
Further there is no existing or anticipated interest of such individuals and entities in the objects of the Fresh Issue as set out
above.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and Selling Shareholder in consultation with the BRLMs, on the basis of
assessment of market demand for the Equity Shares offered through the Book Building Process and on the basis of quantitative
and qualitative factors as described below. The face value of the Equity Shares is 10 each and the Offer Price is [®] times the
Floor Price and [e] times the Cap Price of the Price Band. Investors should also see “Our Business”, “Risk Factors”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” “Financial Statements” and
“Summary of Financial Information” on pages 142, 23, 267, 205 and 51, respectively, to have an informed view before making
an investment decision.

Qualitative Factors

Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are:

. Strong capabilities in high volume and high margin services and repair offerings leading to business stability;

. Long standing presence in the automotive industry and established relationships with leading OEMs;

. Deep penetration in markets in which we operate complemented by innovative marketing strategies;

. Strong presence in pre-owned passenger vehicle sales segment contributing to higher margin growth;

. Presence across the complete life cycle of vehicle ownership leading to greater customer retention and diversified

revenue streams;

o Sustained financial performance and increasing profitability;
. Proven ability to identify and capture inorganic as well as organic growth opportunities; and
. Experienced promoters and management team

For details, see “Our Business — Strengths” on page 144.

Quantitative Factors

The information presented below relating to our Company is based on the Restated Financial Information for FY 2021, 2020
and 2019 prepared in accordance with Ind AS and the Companies Act, 2013 and restated in accordance with the SEBI ICDR
Regulations. For details, see “Financial Statements” on page 205.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A. Basic and Diluted Earnings Per Share (“EPS”):
FY Basic EPS (inX) Diluted EPS (in%) Weight
March 31, 2019 17.42 17.42 1
March 31, 2020 9.96 9.96 2
March 31, 2021 25.88 25.88 3
Weighted Average* 19.16 19.16

*  Weighted average means weighted average diluted and basic earnings per share (“EPS”) derived from Restated Financial Information based
on weights assigned for the respective year ends

NOTES:

Restated profit for the year attributable to equity shareholders
Weighted average number of Equity Shares outstanding during the year/period.

Basic earnings per share (%) =

Restated profit for the year attributable to equity shareholders
Diluted earnings per share () = Weighted average number of Equity Shares outstanding during the year/period as adjusted for the effects of all
dilutive potential equity shares outstanding during the year/period

1. Weighted average number of Equity Shares is the number of Equity Shares outstanding at the beginning of the period adjusted by the
number of Equity Shares issued during the period multiplied by the time weighting factor. The time weighting factor is the number of days
for which the specific shares are outstanding as a proportion of total number of days during the period.

2. Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. [(EPS x Weight) for each year] / [Total
of weights].
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3. The above statement should be read with significant accounting policies and notes on Restated Financial Statements as appearing in the

section titled “Financial Statements”.

Price/Earning (“P/E”) ratio in relation to Price Band of Z[e] to ¥[e] per Equity Share:

Particulars P/E at the Floor Price (no. of P/E at the Cap Price (no. of
times) times)
Based on basic EPS for FY 2021 [e] [o]
Based on diluted EPS for FY 2021 [e] [e]
Return on Net worth (“RoNW?”)
As per Restated Consolidated Financial Statements:
FY RoNW (%) Weight
March 31, 2019 10.80% 1
March 31, 2020 5.87% 2
March 31, 2021 13.19% 3
Weighted Average* 10.35%

*  Weighted average means weighted average return on Net worth (“RoNW”) derived from Restated Financial Information based on weights
assigned for the respective year ends

NOTES:

1. Net worth represents sum of equity share capital and other equity. Net worth is an other financial parameter (see “Certain Conventions,
Presentation of Financial, Industry and Market Data and Currency of Presentation” on page 19). For a reconciliation of net worth, see
“Other Financial Information” on page 265.

2. Return on net worth is the ratio of restated profit for the year to net worth for the year. Return on net worth is other financial parameter.

Net Asset Value (“NAV?”) per share

FY/ Period ended NAV R)
As on March 31, 2021 196.17
After the completion of the Offer At the Floor Price: [o]
At the Cap Price: [o]

Offer Price [e]

NOTES:

1.  Offer Price per equity share will be determined on conclusion of the Book Building Process. Net asset value per equity share represents
restated net worth at the end of the year divided by total number of equity shares outstanding at the end of year.

2. Net asset value per share is calculated by dividing net worth by number of equity shares outstanding as on the respective date.

Comparison with Listed Industry Peers
There are no listed peers for our Company.
The Offer price is [®] times of the face value of the Equity Shares

The Offer Price of %[ e] has been determined by our Company and Selling Shareholder in consultation with the BRLMs,
on the basis of market demand from investors for Equity Shares through the Book Building Process and is justified in
view of the above qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Statements” on pages 23,
142, 267 and 205, respectively, to have a more informed view.

The trading price of the Equity Shares could decline due to the factors mentioned in the “Risk Factors ” on page 23
and you may lose all or part of your investment.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO POPULAR VEHICLES AND
SERVICES LIMITED AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA

The Board of Directors

Popular Vehicles and Services Limited
Kuttukaran Centre,

Mamangalam,

Cochin — 682 025

Subject: Statement of possible special tax benefits (“the Statement™) available to Popular Vehicles and Services Limited
(“the Company”), its shareholders and its material subsidiary prepared in accordance with the requirement under
Schedule VI — Part A - Clause (9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (“the ICDR Regulations™)

Dear Sirs and Madam,
This report is issued in accordance with the Engagement Letter dated 19 May 2021.

We hereby report that the enclosed Annexure Il prepared by the Company, initialed by us and the Company for identification
purpose, states the possible special tax benefits available to the Company, its shareholders and its Material Subsidiary, which
is defined in Note 1 to Annexure I (“Material Subsidiary”), under direct and indirect taxes (together “the Tax Laws”),
presently in force in India as on the signing date, which are defined in Annexure I. These possible special tax benefits are
dependent on the Company, its shareholders and its Material Subsidiary fulfilling the conditions prescribed under the relevant
provisions of the Tax Laws. Hence, the ability of the Company, its shareholders and its Material Subsidiary to derive these
possible special tax benefits is dependent upon their fulfilling such conditions, which is based on business imperatives the
Company and its Material Subsidiary may face in the future and accordingly, the Company, its shareholders and its Material
Subsidiary may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure Il cover the possible special tax benefits available to the Company, its
shareholders and its Material Subsidiary but does not cover any general tax benefits available to the Company, its shareholders
and its Material Subsidiary. Further, the preparation of the enclosed Annexure Il and its contents is the responsibility of the
management of the Company and is not exhaustive. We were informed that the Statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences and the changing Tax Laws, each investor is advised to consult his or her own tax
consultant with respect to the specific tax implications arising out of their participation in the proposed initial public offering
of equity shares of the Company comprising a fresh issue of the Equity Shares by the Company and an offer for sale of Equity
Shares by certain shareholders (the “Proposed Offer”) particularly in view of the fact that certain recently enacted legislation
may not have a direct legal precedent or may have a different interpretation on the possible special tax benefits, which an
investor can avail. Neither we are suggesting nor advising the investors to invest money based on this Statement.

We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special Purposes (Revised
2016)” (the “Guidance Note”) issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we
comply with ethical requirements of the Code of Ethics issued by the Institute of Charted Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for
Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related Services
Engagements.

We do not express any opinion or provide any assurance as to whether:

i) the Company, its shareholders and its Material Subsidiary will continue to obtain these possible special tax benefits
in future; or

ii) the conditions prescribed for availing the possible special tax benefits where applicable, have been/ would be met
with.

The contents of enclosed Annexures are based on the information, explanation and representations obtained from the Company
and on the basis of our understanding of the business activities and operations of the Company and its Material Subsidiary.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the revenue
authorities/ courts will concur with the views expressed herein. Our views are based on the existing provisions of the Tax Laws
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and its interpretation, which are subject to change from time to time. We do not assume responsibility to update the views
consequent to such changes. We shall not be liable to the Company for any claims, liabilities or expenses relating to this
assignment except to the extent of fees relating to this assignment, as finally judicially determined to have resulted primarily
from bad faith or intentional misconduct. We will not be liable to the Company and any other person in respect of this Statement,
except as per applicable law.

We hereby give consent to include this Statement in the Draft Red Herring Prospectus, Red Herring Prospectus, and the
Prospectus, and in any other material used in connection with the Proposed Offer. The Statement is not to be used, referred to
or distributed for any other purpose without our prior written consent.

for BS R & Associates LLP
Chartered Accountants
ICAI Firm’s Registration No: 116231 W/W-100024

Baby Paul

Partner

Membership number: 218255

ICAI Unique Document Identification Number: 21218255AAAACK5015

Place: Kochi
Date: 4 August 2021

Cc:

Axis Capital Limited

Level 1, C-2 Wadia International Centre,
P.B. Marg, Worli,

Mumbai — 400 025

Maharashtra, India

DAM Capital Advisors Limited

(Formerly IDFC Securities Limited)

One BKC, Tower C, 15" Floor, Unit No 1511
Bandra Kurla Complex, Bandra (East)
Mumbai - 400 051

Maharashtra, India

Centrum Capital Limited
Centrum House , CST Road
Vidyanagari Marg,

Kalina, Santacruz (East)
Mumbai — 400 098
Maharashtra, India
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ANNEXURE |
LIST OF DIRECT AND INDIRECT TAX LAWS (‘TAX LAWS’)

Sr. No. Details of tax laws

Income-tax Act, 1961 and Income-tax Rules,1962
Central Goods and Service Tax Act, 2017

State Goods and Service Tax Act, 2017
Integrated Goods and Service Tax Act, 2017

aa A W N -

Goods and Service Tax legislations as promulgated by various states

LIST OF MATERIAL SUBSIDIARY CONSIDERED AS PART OF THE STATEMENT (NOTE 1)

1) Popular Mega Motors (India) Private Limited

Note 1: Material subsidiary identified in accordance with the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, includes a subsidiary whose turnover, profit before tax or net worth in the
immediately preceding year (i.e. 31 March 2021) exceeds 10% of the consolidated income or consolidated net worth
respectively, of the Group in the immediately preceding year.

94



ANNEXURE 11

ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE
COMPANY, ITS SHAREHOLDERS AND MATERIAL SUBSIDIARY UNDER THE APPLICABLE DIRECT AND
INDIRECT TAXES (“TAX LAWS”) IN INDIA

Outlined below are the possible special tax benefits available to the Company, its shareholders, and Material Subsidiary under
the Tax Laws. These possible special tax benefits are dependent on the Company, its shareholders and its Material Subsidiary
fulfilling the conditions prescribed under the Tax Laws. Hence, the ability of the Company and its shareholders and its Material
Subsidiary to derive the possible special tax benefits is dependent upon fulfilling such conditions, which are based on business
imperatives it faces in the future, it may or may not choose to fulfil.

UNDER THE TAX LAWS

1. Special tax benefits available to the Company
Section 80JJAA - Deduction in respect of employment of new employees

Subject to the fulfilment of prescribed conditions, the Company is entitled to claim a deduction of an amount equal to thirty per
cent of additional employee cost (relating to specified category of employees) incurred in the course of business in the previous
year, for three assessment years including the assessment year relevant to the previous year in which such employment is
provided under section 80JJAA of the Act.

The Company will be eligible to claim the above deduction even if it opts for concessional tax rate under section 115BAA of
the Act.

Section 80M — Deduction in respect of Inter-Corporate Dividends

A new Section 80M has been inserted by the Finance Act, 2020 with effect from 1 April 2020 (Assessment Year (hereinafter
referred as “AY”) 2021-22) providing for deduction from Gross Total Income of a domestic company, of an amount equal to
dividends received by such company from another domestic company or a foreign company or a business trust as does not
exceed the amount of dividend distributed by it on or before one month prior to the date of filing its return of income as
prescribed under Section 139(1) of the Act.

Where the Company receives any such dividends during a Financial Year and also, distributes dividend to its shareholders
before the aforesaid date, as may be relevant to the said Financial Year, it shall be entitled to the deduction under Section 80M
of the Act.

Lower corporate tax rate under section 115BAA

A new section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (“the Amendment Act,
2019”) w.e.f. 1 April 2020 (AY 2020-21). Section 115BAA grants an option to a domestic company to be governed by the
section from a particular assessment year. If a company opts for section 115BAA of the Act, it can pay corporate tax at a
reduced rate of 25.168% (22% plus surcharge of 10% and education cess of 4%). Section 115BAA of the Act further provides
that domestic companies availing the option will not be required to pay Minimum Alternate Tax (MAT) on their ‘book profits’
under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the Act and will also need
to comply with the other conditions specified in section 115BAA. Also, if a company opts for section 115BAA, the tax credit
(under section 115JAA), if any, which it is entitled to on account of MAT paid in earlier years, will no longer be available.
Further, it shall not be allowed to claim set-off of any brought forward loss arising to it on account of additional depreciation
and other specified incentives.

2. Special tax benefits available to Shareholders

Apart from the tax benefits available to each class of shareholders as such, there are no special tax benefits available to the
shareholders of the Company under the Tax Laws identified supra.

3. Special tax benefits available to the Material Subsidiary

Lower corporate tax rate under section 115BAA
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A new section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (“the Amendment Act,
2019”) w.e.f. 01 April 2020 (AY 2020-21). Section 115BAA grants an option to a domestic company to be governed by the
section from a particular assessment year. If a company opts for section 115BAA of the Act, it can pay corporate tax at a
reduced rate of 25.168% (22% plus surcharge of 10% and education cess of 4%). Section 115BAA of the Act further provides
that domestic companies availing the option will not be required to pay Minimum Alternate Tax (MAT) on their ‘book profits
under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the Act and will also need
to comply with the other conditions specified in section 115BAA. Also, if a company opts for section 115BAA, the tax credit
(under section 115JAA), if any, which it is entitled to on account of MAT paid in earlier years, will no longer be available.
Further, it shall not be allowed to claim set-off of any brought forward loss arising to it on account of additional depreciation
and other specified incentives.

The Company has decided to opt for the lower corporate tax rate of 25.168% (prescribed under section 115BAA of the Act)
with effect from FY 2019-20. Thus, the deferred tax asset / liability in the restated financials for FY 2019-20 has been computed
using such lower corporate tax rate of 25.168%.

Section 80JJAA - Deduction in respect of employment of new employees

Subject to the fulfilment of prescribed conditions, the Company is entitled to claim a deduction of an amount equal to thirty per
cent of additional employee cost (relating to specified category of employees) incurred in the course of business in the previous
year, for three assessment years including the assessment year relevant to the previous year in which such employment is
provided under section 80JJAA of the Act.

NOTES:

1. The above is as per the current Tax Laws.

2. The above Statement of possible special tax benefits sets out the provisions of law in a summary manner only and is not
a complete analysis or listing of all potential tax consequences of the purchase, ownership, and disposal of equity shares

of the Company.

3. The above statement also does not discuss any tax consequences, in the country outside India, of an investment in the
shares of an Indian Company.

4. In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any benefits
available under the relevant Double Taxation Avoidance Agreement (“DTAA”), if any, between India and the country in
which the non-resident has fiscal domicile.

5. This statement is intended only to provide general information to the investors and is neither designed nor intended to be
a substitute for professional tax advice. In view of the individual nature of tax consequences, each investor is advised to
consult his/her own tax advisor with respect to specific tax consequences of his/ her investment in the shares of the
Company.

6. No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our views are

based on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do not
assume responsibility to update the views consequent to such changes.

for Popular Vehicles and Services Limited

Authorized Signatory

Place: Kochi
Date: 4 August 2021
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from the CRISIL research report titled “Industry Assessment of Automobile
Dealership industry in India” dated July 2021 (the “CRISIL Report”) which was commissioned and paid for by our Company
for the purpose of understanding the industry in connection with the Offer. Unless specified otherwise, all information in this
section has been derived from the CRISIL Report.. Further, the CRISIL Report was prepared based on publicly available
information, data and statistics as of specific dates and may no longer be current or reflect current trends. The CRISIL Report
may also be based on sources that base their information on estimates, projections, forecasts and assumptions that may prove
to be incorrect. CRISIL has advised that, while it has taken due care and caution in preparing the CRISIL Report based on the
information obtained by CRISIL from sources which it considers reliable (“Data”), it does not guarantee the accuracy,
adequacy or completeness of the Data/CRISIL Report and is not responsible for any errors or omissions or for the results
obtained from the use of Data / CRISIL Report. Further, the CRISIL Report is not a recommendation to invest or disinvest in
any entity covered in the CRISIL Report and no part of the CRISIL Report should be construed as an expert advice or investment
advice or any form of investment banking within the meaning of any law or regulation. CRISIL especially states that it has no
liability whatsoever to the subscribers, users, transmitters or distributors of the CRISIL Report. Without limiting the generality
of the foregoing, nothing in the CRISIL Report is to be construed as CRISIL providing or intending to provide any services in
jurisdictions where CRISIL does not have the necessary permission and/or registration to carry out its business activities in
this regard. Our Company will be responsible for ensuring compliances and consequences of non-compliances for use of the
CRISIL Report or part thereof outside India. CRISIL Research operates independently of, and does not have access to
information obtained by CRISIL’s Ratings Division or CRISIL Risk and Infrastructure Solutions Ltd. (“CRIS”), which may, in
their regular operations, obtain information of a confidential nature. The views expressed in the CRISIL Report are that of
CRISIL Research and not of CRISIL’s Ratings Division or CRIS. No part of the CRISIL Report may be published/reproduced
in any form without CRISIL’s prior written approval.

Industry and Competitive Landscape
Global Overview

The global economy is gradually getting back on its feet after the steep fall it suffered due to the COVID-19 pandemic that
started in 2019. But the resurgence of afflictions has prompted some governments to re-impose lockdowns to contain their
spread. Nevertheless, multiple vaccine approvals, commencement of vaccination, and better-than-expected economic indicators
in some parts of the world prompted the International Monetary Fund (“IMF”) to raise its estimates of global economic growth.

In its April 2021 update of the World Economic Outlook, the IMF estimated global economic growth for at -3.3% for 2020, at
6.0% for 2021 and for at 4.4% for 2022. In January 2021, its projections were -3.5% for 2020, 5.5% for 2021 and 4.2% for
2022. Its optimism also stems from better-than-expected gross domestic product (“GDP”) data for the second half of 2020
reported by countries such as Australia, India, Japan, Korea, New Zealand, Turkey, and the United States (“US”), and the Euro
Area.

The additional policy measures announced at the end of 2020 by some countries — notably the US and Japan — are also
expected to support the global economy in 2021 and 2022.

IMF estimates of GDP growth for key economies
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IMF estimates of world trade growth
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Indian Macroeconomic Review

The Indian economy recorded a robust 6.7% compound annual growth rate (“CAGR”) over FY 2015-2020 driven by rising
consumer aspirations, rapid urbanisation, the Government’s focus on investment in infrastructure and growth of the
manufacturing sector. Lower crude oil price, softer interest rate and a fall in current account deficit also supported the economic
growth. The government also implemented key reforms such as the implementation of GST (which also impacted the economic
growth adversely in the medium term), passage of the Insolvency and Bankruptcy Code (“IBC”), and gradual opening of sectors
such as retail, e-commerce, defense, railways, and insurance to foreign direct investments (“FDI”).

GDP growth outlook for India
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In FY 2020, the global economy was volatile. The first three quarters were ensnared in trade protectionist policies and disputes
among major trading partners, volatile commodity and energy prices, and economic uncertainty arising from Brexit. Further,
the onset of Covid-19 dashed the hopes for a broad-based recovery in the fourth quarter. As on June 10, 2021, the virus has
infected more than 175 million people in more than 220 countries, leading to considerable human suffering and economic
disruption.

Countries have imposed lockdowns and restricted movement to arrest the spread of the afflictions, leading to demand, supply
and liquidity shocks. These measures resulted in major financial losses and bankruptcies of several companies. India saw one
of the world’s most stringent lockdowns from March 24, 2020 to May 31, 2020 . As the government gradually lifted the
lockdown, economic activity revived in the second half of FY 2021. After a steep contraction in the first half, the country’s
GDP growth is estimated to have moved into positive territory towards the end of the fiscal. Supported by normal and largely
well-distributed monsoon, and healthy sowing and ground-water situation, agricultural GDP in FY 2021 is estimated to have
grown 3% on-year. On the contrary, manufacturing and services GDP shrunk on account of the restrictions during the first half
of the fiscal.

In fact, before the onset of the pandemic, India was showing some signs of recovery following a slew of Fiscal/ monetary
measures taken by the Government. These measures are, however, expected to support the recovery in Fiscal 2022. As per
CRISIL forecasts, India’s GDP growth is set to rebound to 9.5% in Fiscal 2022 on a low base, supported by the Government’s
vaccination drive, focus on infrastructure spends, global economic recovery and rising consumer confidence.

India’s macroeconomic outlook for Fiscal 2022

Macro variables FY20 FY21 FY22P Rationale for outlook

The Union Budget’s focus on capex despite a tight Fiscal situation creates
conditions congenial for higher growth. Given its focus on boosting
investment rather than consumption, the full impact of the spends on
growth will be seen in the near term through multiplier effects, and over
time through enhancement of productive capacity.

Growth in Fiscal 2022 will be mainly driven by a weak base, some rub-
off of global growth, control of the COVID-19 pandemic, and a robust

GDP (%, y-0-y) 4.0% -7.3% 9.5% vaccination drive that will boost confidence and support stronger
recovery.

The second COVID-19 wave and vaccine scarcity could, however,
potentially derail the recovery as State Governments are likely to respond
with localised lockdowns to control the spread of afflictions. Subdued
economic activity is likely to further dampen consumption, which will, in
turn, hurt the recovery. In such a scenario, there could be considerable
downside side risks to base economic forecast.

Consumer price index- High prices of some food categories and rising commaodity prices suggest
linked (CPI) inflation @ 4.8% 6.2% 5.3% gradual easing of inflationary pressures. Demand push from the Union
(%, y-0-y) Budget could also keep core inflation sticky.

Gross market borrowing, which jumped to a record high of 312.8 trillion
in Fiscal 2021, sees only a slight decline to X 12.06 trillion in FY 2022.
Supply pressures will have a bearing on yields once the Reserve Bank of
India (RBI) starts unwinding its ultra-accommodative stance.

10-year government
security yield | 6.2% 6.2% 6.5%
(%, March-end)

While export recovery has been uneven and dependent on the COVID-19
trajectory in major economies, imports are expected to see consistent

CAD/GDP (%) -0.9% 1.8% -1.2% - - - .
recovery on account of continued improvement in domestic demand.
Rising crude oil price will also fuel import growth.

Rs/$ (March, average) 744 74.0 750 Rising crude price and recovery in import demand will put downward

pressure on the Rupee.

Note: P: Projected
Source: RBI, NSO, CRISIL Research

Risks to growth

Below par monsoons: One major risk to India’s growth is sub-normal monsoon in 2021. India has received good rains in 2019
and 2020. Chances that they will be normal in 2021 too are uncertain because only once in the past 20 years has India seen
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more than two consecutive years of normal monsoon. A monsoon failure can directly shave up to ~50 basis points (bps) off the
Fiscal 2022 GDP growth forecast.

COVID-19 cases increasing: As the number of afflictions declined after September 2020, it appeared that India has got the
virus under control. However, since the end of February 2021, India saw an exponential surge in infections and a second wave
swept the country. To control the spread, State-Governments imposed restrictions, including curfews and localized lockdowns.
These measures resulted in loss of economic output. In the first week of May, the daily case counts crossed 400,000 for the first
time. However, the daily case count dropped to 130,000 in the first week of June and the State Governments started gradually
relaxing the restrictions. However, there are fears of an impending third wave, which could put downward pressure on the
growth outlook for Fiscal 2022. If the magnitude of the afflictions in the possible third wave is as drastic as that of the second
wave, the states will be forced to put more stringent measures in place. This can have a debilitating impact on economic activity
and, in turn, growth of the economy. Availability of vaccine and pace of vaccination will be a key monitorable. Issues pertaining
to availability of vaccine is likely to hinder and delay economic recovery.

Geopolitical developments: Geopolitical developments, most importantly the US-China trade war, do have a significant impact
on global GDP growth and export earnings and capital flows into emerging markets such as India. Several issues remain
unresolved even though there is some respite after the two countries signed phase-I of the trade deal. Any re-escalation of
tensions could work adversely. Developments in the Middle East could also disrupt crude oil supply and raise price, hurting a
wide range of macroeconomic parameters for India, including current account deficit, inflation and, even, GDP growth.

Persistent stress in financial sector: This was one of the major drags on GDP growth past Fiscal as gross non- performing
assets (“GNPAs”) rose 60 bps over Fiscal 2020 to 8.8%. GNPAs are expected to further rise 170 bps in the current Fiscal driven
by delinquencies in the micro-small and medium enterprise (“MSME?”) and retail segments. Apart from this, liquidity issues of
non-banking financial companies (“NBFCs”) and risk aversion of lenders are other issues in the financial sector. Lenders’ fear
of defaults is hampering credit growth and transmission of monetary policy easing. Easing of these constraints in the financial
system is critical for pick-up in growth and remains a key monitorable.

Inflation outlook

Inflationary pressures are expected to continue on account of surging international commodity prices. Global prices of edible
oils, metals and minerals are at decadal highs. Crude oil price has crossed $70 per barrel, a mark beyond which the impact
intensifies. Surging international shipping costs are adding to input price pressures. Producers have started passing on rising
input prices to consumers, which could escalate as demand recovers. Hence, CRISIL has raised its inflation forecast to 5.3%
from 5.0% for Fiscal 2022. That said, a deceleration in food inflation because of a favorable base effect and a normal monsoon
is likely to limit the rise in headline inflation on-year. But the impact of COVID-19 infection in rural areas and rising global
price are monitorable.

Auto finance
Rates on a downtrend

Yields in the auto finance segment have been declining over the past two-three years, due to softening of retail inflation and a
fall in G-sec yields. With the implementation of the marginal cost of funds-based lending rate (MCLR) regime from April 1,
2016, auto finance rates have remained subdued, as banks have been forced to pass on benefits of softer interest rate to end-
consumers. This has brought yields down 100-130 bps since Fiscal 2015.

Auto finance rates have been on a downward trend as RBI cut the repo rate by 40 bps over March 2020- June 2021. In Fiscal
2021, passenger vehicle (“PV”) and commercial vehicle (“CV”) finance rates softened significantly due to the pandemic. Two-
wheeler financing rates, however, dropped by a lesser extent, given the relatively humble credit profile of customers. In Fiscal
2022, some uptick from a low base of Fiscal 2021 is expected.
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Average auto finance rates offered by banks (%)
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Lower rates attract more buyers. Since introduction of BS-VI, prices have gone up. Rise in crude oil too exacerbated the situation
for the buyer. Attractive interest rates bring down the costs for the buyer generating a positive impact on the sector.

Gradual economic revival to drive disbursements in Fiscal 2022

Auto finance disbursement showed better-than-expected revival in the latter half of Fiscal 2021. Most sub-segments witnessed
underlying asset sales recovering to pre-COVID-19 levels. Two-wheeler and small-car segments gained on account of pent-up
demand and increased preference for personal mobility as lockdowns were lifted and people were wary of using public transport.
In the CV segment, while sales of medium and heavy commercial vehicles (“M&HCV?”) and buses remain tepid, that of light
commercial vehicles (“LCV”) are improving.

In the current Fiscal, a gradual improvement in consumer confidence on expectations of a faster economic growth will revive
vehicle sales. Consumer preference for owned vehicle for personal mobility supported by lower financing costs and new model
launches are also likely to support underlying demand for PVs. Overall, PV loan disbursements are expected to see a ~25-30%
growth. The second wave of COVID-19, however, has posed challenges as demand slowed down and OEMs’ supply chain
challenges heightened.

In case of CVs, too, disbursement is expected to pick up this Fiscal as economic recovery will lead to an increase in private
consumption and freight demand. As collections improve amid demand revival, lenders’ risk aversion is likely to decline and
replacement demand is also likely to pick up. Overall, new CV loan disbursements are projected to grow 38-43% in Fiscal
2022.

Disbursements in the two-wheeler segment are expected to increase 18-23% supported by underlying asset sales. Demand for
two-wheelers is expected to pick up by ~12% as Covid-19 subsides with availability of vaccine. An improvement in urban
income and buoyancy in rural sentiments owing to expected normal monsoons in this year will also boost the demand.

YoY growth in auto finance disbursement (%)

PV new 17% 9% -9% -15% 25-30%
CV new 3% 22% -36% -28% 38-43%
Two-wheelers 31% 17% -2% -10% 18-23%

Source: Industry, CRISIL Research
Automotive industry in India

The automobile industry is one of the primary contributors to the Indian economy. Its current contribution to India’s GDP is
~7% and it employs ~3.5 crore people directly and indirectly. India’s domestic market is the fourth largest auto market in the
world, with domestic sales of over 27 million vehicles at its peak in fiscal 2019.

India produced ~23.4 million vehicles in Fiscal 2021, of which nearly 17% vehicles were exported. Two-wheelers formed a
major portion of the production (~78%) followed by passenger vehicles at 13%. Tractors, commercial vehicles and three
wheelers contributed the rest 9%. Production grew at 9% CAGR from Fiscals 2016-2019 and then declined at a 14.1%
compound annual rate from Fiscals 2019-2021. Production fell in Fiscal 2020 on the back of the economic slowdown, dull
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consumer sentiment, high GST rates, and increased vehicle prices amid the BS-VI upgrade. Nationwide lockdowns and
restrictions on the movement of goods and parts affected production significantly in first half of Fiscal 2021. However, the
industry made a comeback in the second half with higher domestic and exports demand.

Automotive production trend

- 9% CAGR P ¢  _141%CAGR "

in million units

FY16 FY17 FY18 FY19 FY20 FY21
Note: Above chart includes passenger vehicles, commercial vehicles, two- wheelers and three- wheelers, and tractors
Source: SIAM, TMA, CRISIL Research

Split by domestic sales and exports (by volume)
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Domestic Sales = Exports
Source: SIAM, TMA, CRISIL Research

Trends in domestic sales across categories

The domestic market, which is dominated by two-wheelers and PVs, grew at 8.9% CAGR from Fiscals 2016-2019. Domestic
sales, however, fell by a sharp 17.7% in Fiscal 2020 and by a further 12.3% in Fiscal 2021.

Two-wheeler sales were on a growth trajectory until Fiscal 2019 (8.8% CAGR during Fiscals 2016-2019) on the back of a
robust rural economy supported by a good monsoon. Demand started slowing in Fiscal 2019 on the back of falling private
consumption along with a hike in prices. It further slowed down in Fiscal 2020 (17.4 million units), primarily due to economic
contraction as well as inventory adjustment owing to the BS-VI migration. The pandemic and the attendant nationwide and
local lockdowns to contain it led to a steeper fall in domestic sales in Fiscal 2021. Two-wheeler sales are expected to improve
in Fiscal 2022 on a low base, supported by estimated uptick in the economy and favourable agricultural income. However, the
second wave of the pandemic will likely put the brakes on this revival. As a result, the industry is expected to grow 3-5% in
Fiscal 2022.

Passenger vehicles grew 6.6% from Fiscals 2016-2019, driven by expansion in the addressable market, increase in disposable
incomes, development of infrastructure, and stable cost of vehicle ownership even as crude oil prices remained subdued.
Demand then turned sluggish due to regulatory changes such as GST and emission and safety norms. Lower private
consumption, inventory adjustment on the back of new emission norms and the liquidity crisis had caused a significant drop in
sales in Fiscal 2020 to 2.77 million units. The fall was further exacerbated in Fiscal 2020 by the onset of the pandemic, resulting
in a steep decline in demand in Fiscal 2021. After consecutive Fiscals of double-digit decline, volumes are expected to improve
this Fiscal. However, the resurgence in the pandemic will likely restrict growth to a slower 13-15% this Fiscal.

Commercial vehicle sales grew 14% from Fiscals 2016-2019, driven by a pick-up in domestic rural industrial activity and the
government’s focus on infrastructure investment post Fiscal 2015. The sluggish economic growth post Fiscal 2019 and the
pandemic pulled the industry down in the next two years. The economic slowdown in Fiscal 2020 and the pandemic-led
lockdown and restrictions in Fiscal 2021 caused a double-digit decline of 27% and 23%, respectively. Demand is expected to
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pick up (23-25% growth) on a lower base in Fiscal 2022 with the pandemic ebbing owing to more vaccinations, which will help
private consumption and freight demand. The impact of the second wave and the containment measures, however, remain a key
monitorable.

Domestic sales of two-wheelers, three-wheelers, passenger vehicles, commercial vehicles, and tractors
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Impact of Covid-19

After a sluggish Fiscal 2020, the pandemic dragged down domestic sales by 12% in Fiscal 2021. Three-wheelers was the most
impacted segment, contracting 66%, followed by commercial vehicles which fell 21%.

Impact on the PV segment was limited due to recent competitively priced launches, limited financial impact on the car-buying
population and the increased need for personal mobility to maintain social distancing. Major supply issues amid the restrictions
and the shortage of semiconductors restricted the growth in PVs.

The pandemic had impacted freight demand and private consumption, hampering demand for both light commercial vehicles
(LCVs: <7.5T gross vehicle weight or “GVW?”) and medium and heavy commercial vehicles (“MHCVs”) in Fiscal 2021. Bus
demand, too, fell due to a significant decline in mass transportation on account of social distancing norms. While volumes are
projected to improve this Fiscal over a low base, the second wave is expected to impact sales significantly in the first quarter
of the Fiscal.

Regulatory policies
Emission norms

BS-VI emission standards are issued by the government to regulate the output of air pollutants from motor vehicles. In February
2016, the government decided to skip BS-V standards and move directly to BS-VI norms by April 2020. The stringent BS-VI
norms incorporate substantial tightening of nitrogen oxides (NOx) and particulate matter (PM). These emission standards
pushed vehicle prices higher. There was a larger price increase in the diesel segment due to the significant upgradation of
engines and exhaust systems.

The increased vehicle prices and subdued finance availability post the implementation of the norms resulted in a sudden increase
in both the initial cost of acquisition and total cost of ownership even as the freight scenario remained lacklustre, impacting
viability for transporters.

Electric mobility in India

The Central and State Governments, through various ministries, have formulated several policies for the development of the
electric vehicle (“EV”) sector in India.

. Reduction in the GST rate for EVs and chargers
Income tax deduction of %1.5 lakh on EV loans

. Announcement of “FAME-I1” (Faster Adoption and Manufacturing of (Hybrid &) Electric Vehicles) subsidy for two-

and three-wheelers and commercial PVs and buses. Under FAME-I1, the central government has also sanctioned 2,636
charging stations across 62 cities
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. Revision of vehicle warranty to three years (up to 20,000 km) from the one year earlier.

. Announcement of the Phased Manufacturing Plan (“PMP”) to discourage imports and encourage localisation in an
effort to reduce the cost of electric components such as traction motors, traction motor controllers, battery packs, and
battery management systems.

. Various states have announced their specific EV policies offering incentives such as reduced rates for EV charging,
rebates on road tax, interest-free loans for auto component manufacturers, and cost split for skill development.

While these steps will certainly support development of the EV ecosystem in India, CRISIL Research believes EV adoption
will be slow and gradual. The pace of electrification will also differ across vehicle segments. Two- and three-wheelers are likely
to lead electrification and achieve penetration levels of ~18% and ~8%, respectively, by fiscal 2026. PV electrification is
expected to reach ~4% by fiscal 2026. The automotive component industry is unlikely to be highly impacted by EV adoption
in the near term. However, the shift to EVs offers a competitive advantage to auto component manufacturers having the know-
how of EV components.

Review and outlook on Indian passenger vehicle industry
Review of Indian PV industry (fiscals 2016 to 2021)

Historical production
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Amid challenges posed by the pandemic, India’s GDP contracted 7.3% in Fiscal 2021. However, while PV production declined
~11% and exports plunged ~41%, domestic sales fell only ~2%. The impact on domestic sales was limited as personal mobility
received a boost owing to social distancing rules which were required to be followed in the wake of COVID-19. This resulted
in people avoiding public transportation and shared mobility services.

In the case of sales, on the domestic front, the PV industry clocked 6.6% CAGR between Fiscals 2016 and 2019. A large part
of the increase was because of 14.9% CAGR in sales of UVs. Between Fiscals 2019 and 2021 as well, though sales plunged,
UV sales supported a further slide, raising a slight 0.5% CAGR. Dragging the overall PV sales number was a 17.0% CAGR
decline in car sales.

Review of domestic PV sales
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Source: SIAM, CRISIL Research
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Split between domestic sales and exports
PV industry split by domestic sales and exports

Domestic sales vs exports
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PV production by vehicle segments
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Competitive landscape

Maruti Suzuki dominates the market with 48% share of Fiscal 2021 domestic sales. Hyundai is a distant second, at 17%. While
Mahindra & Mahindra and Tata Motors together comprise of another 14% to the domestic market. Recent entrants such as Kia
and MG have also grabbed significant market shares, supported by competitively priced feature-rich models. Within the
‘Others’ pie, MG has cornered ~2% of the domestic PV market in a mere two years, and Kia a sizeable 6% share.

To be sure, new launches have helped OEMs expand their market presence. The launch of Vitara Brezza helped Maruti Suzuki
further its dominance in Fiscals 2019 and 2020. Creta and Venue increased Hyundai’s share in Fiscals 2020 and 2021.

PV domestic market share across OEMs

FY16 Fy17 FY18 FY19 FY20 Fy21
® Maruti Suzuki India Ltd. = Hyundai Motors India Ltd. = Mahindra & Mahindra Ltd.
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Source: SIAM, CRISIL Research

PV industry split by volume of domestic sales across OEMs
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On the manufacturer front, Maruti Suzuki has extended its presence in the cars segment. In fact, in Fiscal 2021, the manufacturer
had 64% share of the cars segment. Hyundai, with 17% share, was the second-largest OEM in the cars segment in Fiscal 2021.

Meanwhile, the UV segment has become more competitive in recent years with the entry of MG and Kia, as well as competitive
launches by most manufacturers, especially in the compact UV segment. With models such as Maruti Suzuki’s Vitara Brezza,
Hyundai's Venue, Mahindra's XUV 300, Kia’s Sonet, Nissan’s Magnite, Tata's Nexon, etc, all OEMs are vying for market share
expansion in the UV space.

Top 10 PV models sold in Fiscal 2021

Player Model Share in FY21 sales
Maruti Suzuki Swift 6.4%
Maruti Suzuki Baleno 6.0%
Maruti Suzuki WagonR 5.9%
Maruti Suzuki Alto 5.9%
Maruti Suzuki Dzire 4.7%
Hyundai Creta 4.4%
Maruti Suzuki Eeco 3.9%
Hyundai Grand i10 3.7%
Maruti Suzuki Vitara Brezza 3.5%
Hyundai Venue 3.4%

Source: SIAM, CRISIL Research

The luxury car segment is relatively limited in India, dominated by European brands Mercedes, BMW, Jaguar Land Rover,
Volvo and Audi, with Mercedes being the market leader.

Retail sales of few luxury car makers in Fiscal 2021

Player Retail sales
Mercedes Benz India 6848
BMW India 5842
Jaguar Land Rover India 1703
Volvo Auto India 1198
Audi AG 407
PORSCHE AG 249

Note: Above numbers do not include sales in AP, MP, LD & TS
Source: VAHAN, CRISIL Research

State-wise split of domestic market

Maharashtra, Delhi, Uttar Pradesh, Gujarat, Kerala, Karnataka, and Tamil Nadu cumulatively make up over half of the total
demand for PVs in India. In the first nine months of Fiscal 2021 (April-December), these states contributed 52% share of
domestic sales. In-line with the overall domestic market, Maruti Suzuki was market leader in all these states.
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State wise contribution to national sales
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Kerala and Tamil Nadu together contribute a sizeable share of overall domestic PV sales. First nine month (9M) Fiscal 2021,
the two states accounted for 11.5% share of overall sales. Maruti Suzuki accounted for nearly 48% and 44% share in Kerala
and Tamil Nadu, respectively.

Sales volume mix across OEMs in Kerala and Tamil Nadu

Fiscal 2020 Kerala Fiscal 2020 Tamil Nadu
4% = MSIL = MSIL
3% = Hyundai = Hyundai
= Tata Motors = Tata Motors
m = Kia Motors = Kia Motors
20 B = Toyota = Toyota
o = Honda = Honda
= M&M = M&M
= Renault = Renault
= Others = Others
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9M fiscal 2021 Kerala
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Source: SIAM, CRISIL Research

OEM wise state level sales

Tamil Nadu
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OEM Kerala Tamil Nadu
fiscal 2020 9M fiscal 2021 fiscal 2020 9M fiscal 2021
Maruti Suzuki India Ltd 96,813 51,656 78,346 42,004
Hyundai Motor India Ltd 21,278 16,988 27,421 6,709
Tata Motors Ltd 13,826 11,174 6,637 15,325
Kia Motors India Pvt Ltd 3,937 5,367 5,758 5,651
Toyota Kirloskar Motor Ltd 10,854 4,867 11,708 4,842
Honda Cars India Ltd 9,076 4,337 8,743 4,706
Mahindra & Mahindra Ltd 4,970 2,715 9,248 4,372
Renault India Pvt Ltd 6,456 3,485 9,097 3,298
Others 13,510 6,392 16,885 7,638
Total 1,80,720 1,06,981 1,73,843 94,545

Source: SIAM, CRISIL Research

Key regulations / developments affecting PV industry

. Demonetisation

. Implementation of GST

. BS-1V to BS-VI transition
. Safety norms

. MEIS replaced by RoDTEP

Typical growth drivers for domestic PV sales

Primary demand drivers for the PV industry include improved affordability, lower cost of ownership, financing availability and

new model launches.
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The domestic PV market’s key growth drivers
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Outlook on the Indian PV industry (Fiscals 2021 - 2026P)
Production outlook (Fiscals 2021-2026P)

CRISIL Research estimates overall PV production to grow at a robust pace of 10-12% CAGR over Fiscals 2021-2026P, and
reach ~5.1 million units by Fiscal 2026. However, the uncontrolled surge in COVID-19 cases amid the second wave and the
subsequent need for the state and central governments to impose lockdowns to control its spread is likely to impact sales and
supply chains. In this case, overall industry production is also likely to get affected in the short term.

PV production outlook
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Domestic sales outlook (Fiscals 2021-2026)

Domestic PV sales are expected to increase by 10-12% CAGR over Fiscals 2021-2026. Domestic PV sales growth is expected
to improve after Fiscal 2022, even though Covid-19 continues to impact domestic sales in Fiscal 2022. The uncontrolled surge
in COVID-19 cases and related lockdowns are likely to dampen demand sentiment and pose supply chain constraints for OEMs
in Fiscal 2022. However, over the short-to-mid-term, COVID-19-induced demand for personal mobility is likely to boost PV
sales.

PV domestic sales outlook
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Source: SIAM, CRISIL Research

Split by PV segments

CRISIL Research projects production of UVs to drive the growth of the PV industry in the long term. The UV segment is
expected to grow at a CAGR of 13-15% over Fiscals 2021-2026 on a low base of Fiscal 2021. Small cars and vans will likely
grow at a CAGR of 8-10% and large cars will grow at a stable rate of 6-8% CAGR over Fiscals 2021-2026.

PV production outlook

Million Units
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Source: SIAM, CRISIL Research

PV production outlook by segmental share
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Key trends and future growth drivers
Future growth drivers for the domestic market
Underpenetrated market huge potential for cars and UVs

Country-wise PV penetration
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Expected improvement in macroeconomic factors after subdued growth in Fiscal 2020 and a decline in Fiscal 2021
Anticipated improvement in rural demand
Future growth drivers for the exports market
Enhanced product offering
Cars on subscription

Impact of regulatory changes on domestic PV sales

The Indian PV industry has seen a host of safety and regulatory changes in the past 3-5 years. The implementation of CAFE
norms will further help in cleaner fuel emission. It is expected that other safety features such as ESC and AEB will be
implemented in all cars to reduce road accidents.

When a driver attempts an extreme manoeuvre (e.g., one initiated to avoid a crash or due to misjudgement of the severity of a
curve), they may lose control if the vehicle responds differently as it nears the limits of road traction than it does during ordinary
driving. In order to counter such situations in which the loss of control may be imminent, ESC uses automatic braking for
individual wheels to adjust the vehicle's heading if it departs from the direction the driver is steering.

AEB is a driver assistance system that relies on a network of radar sensors mounted behind the vehicle's front grille or
windshield to gauge the surroundings and monitor basic driving conditions such as speed, acceleration and proximity to
obstacles. If the risk of an accident is detected, the system prompts the driver to brake by providing audible and visual warnings.
If the driver fails to react in time, then AEB is even capable of braking autonomously to prevent an accident altogether or at
least reduce the impact of collision.

Regulatory roadmap key for increased electric mobility in India

The US and China have seen an acceleration of sales of electric/hybrid cars, as most major global OEMs have one or more
models in their portfolios in these countries. With more model launches by OEMs, issues of range anxiety being addressed, and
declining battery prices, EV volumes are expected to grow at a faster pace globally.

Currently, India does not have the requisite charging infrastructure for EVs in place. With the Indian automobile industry seeing
a slew of regulations and norms in the past few years, OEMs are sceptical about investing in EV manufacturing.

The implementation of the National Electric Mobility Mission Plan, 2020 and other policy initiatives by the government to

address infrastructure-related issues are key monitorables for the sector over the next five years. The government has announced
Rs 10,000 crore for Phase 2 of Faster Adoption and Manufacturing of Hybrid and Electric Vehicles (“FAME”). The policy
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aims to provide a subsidy of Rs 10,000 per KWh to four-wheelers (BEV (battery electric vehicle), PHEV, strong hybrid) for
commercial purpose and public transport. It also mandates minimum range to be ~140 km and maximum ex-factory price to be
~Rs 15 lakh. It envisions creation of infrastructure for charging of EVs. CRISIL Research expects initial adoption rate to be
high among cab aggregators.

Delhi has announced an EV policy that would provide purchase incentives of up to Rs 1.5 lakh for the first 1,000 electric cars.
The benefit would be provided in addition to FAME-2 policy benefits. The Telangana government is also providing 100%
exemption of road tax and registration fee on purchase of the first 5,000 electric cars. The Tamil Nadu government is providing
100% exemption for battery-operated vehicles (BOVSs), which will further boost EV adoption. Further individual tax payers are
allowed to take a deduction on interest payments of up to Rs 1,50,000 towards electric vehicles under Section 80EEB. The
benefit is available on EV loans sanctioned over April 1, 2019, till March 31, 2023. Such favourable tax laws are expected to
facilitate EV adoption for personal mobility.

The government is also considering the establishment of a 40-gigawatt (GW) battery manufacturing plant to boost EVs and
renewable energy initiatives. However, for any path-breaking changes in the EV market, OEMs need to undertake more
investments and the government should devise clear policies. The lack of adequate charging infrastructure, in particular, needs
to be addressed in order to meet the targets set under EV and renewable energy initiatives.

Electric PVs to contribute to ~4% of domestic sales by Fiscal 2026

As it stands, FAME 11 subsidy is incentivised only for commercial use. No benefits are provided to the owners of personal cars.
The following are the findings of our analysis on the cost of ownership of an electric passenger car versus petrol, diesel and
CNG variants for cab aggregators. CRISIL Research has also compared the cost of ownership of an electric passenger car with
that of a petrol variant.

In case of commercial applications, such as cab aggregators, the total cost of acquisition (COA) for EVs is almost 50% higher
than that for diesel and CNG variants. However, due to heavy running of vehicles, the total cost of ownership (TCO) among
cab aggregators is lower for EVs by ~6% versus diesel alternatives and higher by ~6% versus CNG alternatives, even in Fiscal
2021. By Fiscal 2026, the TCO of EVs is likely to be lower by 11% compared with diesel alternatives and marginally lower
versus CNG alternatives. The lower battery cost is expected to offset the lack of FAME 11 subsidy and will help maintain the
competitiveness of BEVs against diesel and CNG variants for cab aggregators.

Currently, charging infrastructure, range anxiety and lack of large OEM presence are hindering EV adoption. The taxi segment
accounts for 10-15% of sales within passenger cars, and within the taxi segment, cab aggregators are expected to lead the
adoption of EVs. This should result in an estimated ~25% adoption of EVs within cab aggregators by Fiscal 2025 (assuming
adequate infrastructure is available by then).
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Cab aggregators usage: TCO and COA of EVsis lower due Personal usage: High TCO and COA of EVs remain a
to higher running challenge until Fiscal 2026
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holding periods of 5 years and 4 years were considered for cab aggregators and personal usage, respectively; annual running of 12,000 km and 62,500 km
were considered for cab aggregators and personal usage, respectively

Source: Industry, CRISIL Research

TCO and COA of EVs among personal cars are still higher by ~33% and ~78%, respectively, compared with the petrol
alternatives and higher by ~39% and ~53%, respectively, due to their lower running. Therefore, EVs are currently not a viable
use-case. In Fiscal 2026, however, the gap is expected to remain wider, prohibiting EV adoption in the personal usage segment.
In addition, the availability of charging infrastructure and range, especially for intercity travel, are likely to be the key
bottlenecks for adoption of EVs in the personal car segment.

Hence, CRISIL Research expects the share of EVs in total passenger car sales to remain low (~4%) in Fiscal 2026; the
penetration in Fiscal 2019 was ~0.1%. EV penetration can be higher, if the government adopts stricter policies on OEMs for
not meeting the CAFE (Corporate Average Fuel Efficiency/Economy) norms. The exact quantum of EV penetration in an
aggressive case depends on the incentives given for the adoption and setting-up of charging infrastructure. EV penetration will
also be propelled by policies adopted by the government for penalizing non-adherence to CAFE norms.

Review of the pre-owned PV industry in India
Historical development

The market for pre-owned PVs has grown tremendously in India, even though it is laden with complexities, unorganized buyers
and sellers, and multiple value chains. In the past few years, changing buyer demographics and intermittent launch of feature-
rich vehicles have been shortening the replacement cycles, aiding supply in the market. Moreover, the availability of easy
financing at competitive rates has provided a fillip to the industry.

Additionally, the emergence of startups in this space and improved internet penetration has ensured that buyers are presented
with more options and, given a touch of assurance as C2C players gain foothold in the segment. The price rise in new PVs to
comply with the emission norms and buyers shifting from new PVs to used PVs amid the sluggish economic growth provided
an added impetus to the pre-owned PV market.

Sales of pre-owned and new PVs

mFY16 mFY20

— -02% —>»

.

Used car New Car

in million units
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Note: In Fiscal 2020, sales of new PVs declined to 2.8 million units, after clocking a high of 3.4 million units in Fiscal 2019
Source: Industry, SIAM, CRISIL Research

Pre-owned PV setup moving towards organised space (Fiscal 2020)

Pre-owned PV market used to be an unorganized space where there was a lot of small brokers and sellers operating across
geographies. Buyers predominantly bought used vehicles from their friends/ relatives or nearby garages.

Maruti Suzuki was the first player to enter this segment with the launch of Maruti True Value in 2001. With them, they brought
practices of the organized segment like financing, refurbishing, and usage of genuine parts. Mahindra followed the suit and
entered the pre-owned PV market when it launched First Choice in 2008.

Given the dearth of good alternatives earlier, both entities enjoyed good response from customers. Exchange schemes offered
by new PV dealers streamlined the supply chain for them. Over the years, share of organized sector boomed as buyers thronged
to these organized establishments.

Rise of C2C intermediaries broadened this pool further. A customer could look at all the options available within his budget at
the click of a button. He could assess fair price, get financing options, and contact the seller directly. If he was willing, he could
also go for a slightly higher priced but expert certified vehicle. C2C intermediaries gave an option to check for all the vehicles
available in a city, sitting in the comforts of your home. This ease of access resulted in C2C segment gaining popularity and
they grew by eating up the share of unorganized sector.

Organized sector has been gaining foothold in the sector. Customer-to-Customer (C2C) too is gaining traction on the back of
digital revolution in India. Both these sectors bring technological advances and attractive financing options. Organized sector
also spends a good sum on the refurbishing of vehicle.

Margins in organized sector are between 10-15% while in unorganized sector, they are 7-12%. Dealers from unorganized sector
are switching to organized sector to gain that added advantage. Going ahead, the industry is expected to move towards organized
and C2C sectors to expand their reach further backed by higher investments by parents companies and their technological
superiority.

Pre-owned PV market segmentation as of Fiscal 2021

= Organized

40-45%

Unorganized

ca2C

Note: Online deals through apps are also included in C2C
Source: Industry, CRISIL Research

Business model of companies
Organised players

Exchanged vehicles from the new car dealerships are routed to pre-owned vehicle dealerships of organized players. Organized
players refurbish the vehicle and put it in the showroom with a markup. Customers get finance, insurance, warranty at the
showroom. Main revenue streams for the organized players are - revenue from selling cars and the commission earned from
third parties for finance and insurance
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Source: Industry, CRISIL Research

C2C sector

C2C players are primarily in the listing business. They put listings of sellers with relevant details about the vehicle. Upon
confirmation, they provide buyers with contact details of the sellers and facilitate the buying process. Additionally, if customer
is willing, they provide inspection by experts and fair price estimate too. They also provide insurance and finance for the vehicle
through third parties. Revenue streams for C2C players would be commissions from buyers and sellers for vehicle, commissions
from third parties for finance, insurance, inspection, and revenue from lead generation for banks, dealers, and customers.

Business model
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Source: Industry, CRISIL Research
Market size

From 3-3.5 million vehicles in Fiscal 2016, pre-owned PV sales are estimated to have reached 4-4.5 million vehicles in Fiscal
2020, clocking a 6-8% CAGR.

In Fiscal 2021, the pandemic affected the pre-owned PV segment as well. The pandemic-induced lockdown impacted dealership
operations significantly in the first quarter of Fiscal 2021, impacting sales. The situation gradually improved from the second
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quarter, and the industry registered some revival in demand. Pent-up demand in the first quarter (Fiscal 2021) provided a boost
to sales in the second and third quarters.

However, the pandemic also provided an additional kicker to the pre-owned PV demand amid the increased requirement for
PVs to maintain social distancing and customers’ reluctance to use the shared-mobility options.

Nonetheless, the severe drop witnessed during the first quarter impacted sales for the full year. For the full year of Fiscal 2021,
sales in the pre-owned PV market is estimated to have contracted 8-12 % to 3.5-4 million vehicles.

Impact of Covid-19

Covid-19 led to a major setback for the auto industry. Sales plummeted in April and May 2020, and everything came to a sudden
halt. Organized players, which represent 40-45% of the overall segment, remained closed during the first quarter of Fiscal 2021.
The industry started picking up again after June 2020, primarily because more people wanted to have a PV instead of using
shared transport.

While the industry was undergoing digital transformation as new PV dealers, several of them for the first time tried building
their brand online. An online model was already in place for pre-owned PVs, with the advent of startups that provided an
additional boost to their sales. Backed by pent-up demand, increased need for personal mobility, and reluctance to spend a
significant share of savings amid the pandemic-induced economic uncertainty, the pre-owned PV industry registered some
revival from the second quarter of Fiscal 2021.

However, as the new-PVs industry faced challenges in the supply chain domain, more customers, who wanted to buy a new
PV, held on to their old vehicles because deliveries were stretched to even six months. Hence, the value chain of pre-owned
PVs also got affected, as there were fewer vehicles in supply, while the demand was soaring. According to CRISIL Research’s
estimates, the share of vehicles bought with an exchange option came down from 35-40% in Fiscal 2020 to around 30% in
Fiscal 2021, implying that, for every 100 new PVs sold, there were 5-10 fewer vehicles coming in for exchange, while demand
for additional vehicles had spiked by the same number. This restricted the pre-owned PV industry revival in Fiscal 2021.

Hence, after a sharp drop in the first quarter of Fiscal 2021 and the restricted revival in the past three quarters, sales of pre-
owned PVs dropped 8-12% to 3.5-4 million units in Fiscal 2021.

However, pre-owned PV sales continued to outpace new-PV sales even in Fiscal 2021, with the ratio of pre-owned PVs to new-
PV sales hovering around 1.3-1.7 during the year.

Scenario in Fiscal 2022

With Covid-19 first wave nearly subsiding by the fourth quarter and the vaccination drive picking up pace; Indian economy as
well as the overall auto industry were geared up for a healthy revival in Fiscal 2022, from a low base of Fiscals 2020 and 2021.
However, the resurgence of Covid-19 in a much severe form in the second wave, derailed this estimated revival. Sales in April
2021 were impacted and sales in May were nearly wiped off with stringent lockdowns in most states.

With cases plateauing in most states, staggered removal of lockdowns has started from June 2021. However, unlike in Fiscal
2021, the much-severe second wave has significantly impacted rural customers as well. Most customers are in saving mode,
with increased medical expenses and are unwilling to spend on discretionary items. A revival in customer sentiment remains a
key monitorable.

Long-term outlook

On a long-term horizon, CRISIL Research expects a healthy revival in the pre-owned PV market. The pre-owned PV segment
is expected to grow at a 12-14% CAGR between Fiscals 2021 and Fiscal 2026 to 6.8-7.3 million vehicles; the rise is amplified
by a lower base in Fiscal 2021. Increased need for personal mobility, rising aspirations of customers, growing disposable
income, lowering replacement cycles and increasing financial penetration will drive the growth. The expanding share of the
organized segment will provide an added boost to demand.

Given that India’s vehicle ownership (23-25 vehicles/ 1,000 people) still lags that of developed and most developing economies,
there is tremendous room for growth in the coming years. Moreover, the consumer outlook has changed towards pre-owned
PVs in the past few years, as they have shed the stigma associated with buying a used vehicle and consider it as a smart purchase
to opt for a pre-owned PV. This is also expected to provide an additional push to pre-owned PV demand.

Luxury pre-owned cars is another sector growing steadily since the last few years. Emergence of mega retail centres and luxury

OEM s setting up their pre-owned car retail businesses indicates growing interest of sellers to cash-in on this. Heavy discounts
offered during Covid brought more customers to this segment.
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Outlook for pre-owned PV industry

8 < 12-14% CAGR ———»

million units
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Note: E — Estimated, P - Projected
Source: Industry, CRISIL Research

Key drivers for growth in the pre-owned PV segment
Lower vehicle penetration

Estimated PV penetration in key states as of Fiscal 2021

®India ™ Tamil Nadu = Maharashtra = Karnataka = Gujarat m Kerala

Note: Figures represent PV penetration per 1,000 people
Source: Industry, CRISIL Research

Nascent stage of pre-owned PV industry

Advent of startups

Shortening PV replacement cycle

Younger demographic

Declining interest rates

Review and outlook on the Indian CVs industry

Review of Indian CVs industry (Fiscals 2016 — 2021)

Historic production (Fiscal 2016 to Fiscal 2021)

Production in the CVs industry logged a CAGR of 12% over Fiscal 2016 to 2019, driven by a pick-up in domestic rural industrial
activity and the government’s focus on infrastructure investment post Fiscal 2015. A large portion of this jump in production

was led by a robust demand for goods carriers, which clocked a CAGR of 14.1%. Production of passenger carriers declined at
a CAGR of 1.7% over Fiscal 2016 to 2019.

LCV production saw faster growth on account of strong domestic demand, supported by higher replacement demand over Fiscal
2018 to 2020, improved rural sentiments and growing e-commerce penetration. Even during the current pandemic, lower impact
on rural areas and improved rural sentiment have resulted in LCVs outperforming M&HCVs.

Over Fiscal 2016 to 2019, M&HCYV bus production declined at a CAGR of -5.8%, weighed down by a restriction on sales in
Sri Lanka. Even on the domestic front, M&HCYV bus sales declined at a CAGR of -3.6% over Fiscal 2016 to 2019.
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However, overall production dropped in Fiscal 2020 on account of inventory correction (as the industry transitioned from BS-
IV to BS-VI emission norms) and a tepid demand for CVs due to a general slowdown in the economy and slower government
infra spending post the general election. This was coupled with a revision on axle load norms in the second half of Fiscal 2019,
the complete impact of which was visible on sales in Fiscal 2020. In addition, policy changes in Sri Lanka, one of the major
industry export markets, dealt a severe blow to industry exports.

CV production by vehicle segments
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Source: SIAM and CRISIL Research

Historic domestic sales (Fiscal 2016 to 2021)

Between Fiscals 2016 and 2020, domestic CV sales logged a CAGR of 1.1%. In fact, over Fiscal 2016 to 2019, domestic sales
clocked a CAGR of 14% on the back of a robust growth in sales at 17% CAGR in LCVs and 9% in M&HCVs. Over Fiscal
2016 to 2019, goods vehicle sales clocked a CAGR of 16%, even as bus demand remained flat.

Review of CV segment-wise domestic sales
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Source: SIAM and CRISIL Research

Over the last five years, the industry weathered major challenges on account of events such as demonetisation, NBFC crisis,
implementation of axle load norms, changes to insurance norms and transition to BS-VI emission norms. A culmination of
these multiple factors, particularly post the second half of Fiscal 2019, resulted in a dampening of demand for CVs. Over Fiscal
2016 to 2020, goods vehicle sales saw a de-growth of 11% in the M&HCV segment.
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Split by domestic sales and exports

CV industry split into domestic sales and exports
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CV industry split by OEM volumes
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Tata Motors leads in the CVs segment in terms of market share, followed by Ashok Leyland (ALL) and Mahindra & Mahindra.

In recent times, VECV has gained share in the M&HCVs segment, whereas Maruti Suzuki and ALL are doing well in the LCV
segment.

In the SCVs segment, ALL and Maruti Suzuki have gained share in Fiscal 2010 over Fiscal 2020 owing to the performance of
their vehicles — ‘Dost/Bada Dost’ for ALL and ‘Super Carry’ for Maruti Suzuki.

While Maruti Suzuki has gained share in the <2T GVW category, ALL and Tata Motors have garnered share in the 2T to 3.5T
category due to the launch of new offerings such as ‘Bada Dost’ from ALL and ‘Intra’ from Tata Motors.

On the other hand, Mahindra & Mahindra lost some share in Fiscal 2021 as it battled supply constraints with respect to semi-
conductors in the second half of the year.

Despite the launch of new products by ALL and Maruti Suzuki, Tata Motors has been able to almost maintain its market share
in the SCVs space, as their Intra platform has been able to garner some traction in this segment.

In the upper-end LCVs segment, VECV was able to gain some market share in Fiscal 2021 compared with the average levels
seen during Fiscal 2017 to Fiscal 2020. While Tata Motors has lost some ground in this segment, the impact of the recent launch
of its new offerings ‘Ultra T6’ and ‘T7” will be key monitorables for the coming year.

In M&HCVs, Tata Motors regained some lost share in Fiscal 2019 with the launch of its revamped Signa platform as well as
the launch of its 5 litre 4 cylinder engine in its M&HCV platforms. In Fiscals 2020 and 2021, Tata Motors has been able to hold
on to 50% or more of the M&HCV market, driven by new product offerings in the tipper (model 4825) and trailer space (model
5525).
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In Fiscal 2021, VECV has also gained market share due to relatively resilient sales of the ICV segment (where VECV is a
strong player) compared with other segments.

Overall CV industry split by market share across OEMs
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LCV industry split by market share across OEMs
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M&HCYV industry split by market share across OEMs
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State wise contribution to annual sales
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Note: 9M: April-Dec 2020, Q4FY21 state-wise data yet to be released by SIAM
Source: SIAM and CRISIL Research

Maharashtra and Uttar Pradesh were the biggest contributors to overall CV sales in India, accounting for 21% in 9M Fiscal
2021. Maharashtra, Uttar Pradesh, Tamil Nadu, Gujarat, Karnataka and Andhra Pradesh together accounted for nearly half the
demand during the period. Kerala and Tamil Nadu together accounted for 13% of the domestic CV sales. Tata Motors dominated
the market in Tamil Nadu, while Mahindra Navistar contributed the highest sales in Kerala, followed by Ashok Leyland and
Tata Motors.

Sales volume mix across Kerala and Tamil Nadu

121



Fiscal 2020

[

»

9M Fiscal 2021

Note:

1. 9M: April-Dec 2020, Q4FY21 state-wise data yet to be released by SIAM
2. Mahindra & Mahindra includes figures for Mahindra Navistar (M&HCV)

Kerala

Kerala

Source: SIAM and CRISIL Research

OEM wise state level sales
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Mahindra 6,352 4,605 9,699 5,805
Ashok Leyland Ltd 5,585 2,982 19,747 9,764
Tata Motors Ltd 4,839 2,652 21,343 11,494
Maruti Suzuki India Ltd 1,465 1,923 1,311 957
VECV- Eicher 1,824 1,104 4,397 1,950
Others 2,061 493 2,998 1,172
Total 22,126 13,659 59,495 31,142

Source: SIAM, CRISIL Research

Key regulatory changes

o Axle load norms

o Emission norms

. Higher safety measures for buses
. Scrappage policy
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. Commissioning of dedicated freight corridors (“DFCs”) to put brakes on road freight and hence CV sales

Key trends and growth drivers

. Stable agricultural output
. Fillip to industrial output
. Government’s focus on infrastructure

Outlay of NIP projects in Tami Nadu (Rs lakh crore)

Outlay of NIP projects in Kerala (Rs lakh crore)
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o Scrappage policy
. Commissioning of dedicated freight corridors (“DFCs”) to put brakes on road freight and hence CV sales

Outlook of the Indian CV industry (between Fiscals 2021 and 2026P)

Production outlook (between Fiscals 2021 and 2026P)

The domestic CV production is projected to record a 12-14% CAGR between Fiscals 2021 and 2026, led by a sharp 10-12%

CAGR in the LCV segment and 16-18% CAGR in the M&HCV segment.

However, domestic CV production is expected to register only 7-8% CAGR between Fiscals 2022 and 2026, as the first half of
Fiscal 2021 was severely impacted by the pandemic leading to low base effect. M&HCV production is likely to record an 11-

12% CAGR; while, the LCV segment is expected to register 5-6% CAGR between Fiscals 2022 and 2026.

The production of buses has sharply declined in Fiscal 2021, because of low people mobility due to the pandemic. However,
driven by vaccination programs throughout India, production of buses is projected to rise slowly from Fiscal 2022 onwards, as
sales recover on a low base of Fiscal 2021. Further, production for goods vehicles is estimated to record an 11-13% CAGR

between Fiscals 2021 and 2026.
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CV production outlook
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Domestic sales outlook (between Fiscals 2021 and 2026P)

CV domestic sales outlook
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End-use sector outlook (between Fiscals 2021 and 2026P)

Key end-use segments and outlook

Sectors Growth outlook (FY21-FY26) Key aspects
Coal 2-2.5% | Growth in coal-based power generation
Demand from allied sectors such as cement and sponge iron
Steel 6-7% | Building and construction, the major demand creator in this segment
Cement 4-5% | Demand to be driven by rural housing / affordable housing and

commercialisation of Tier I1I/IV cities

Infrastructure demand also plays an important factor according to National
Infrastructure Pipeline (NIP)

Port movement

3-5%

Iron ore exports to support growth, as global demand for steel improves.
POL trade (imports) particularly in LPG poised to go up
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Key end-use segments and outlook

Sectors Growth outlook (FY21-FY26) Key aspects

Road investment 8-10% | NIP to drive infrastructure investments on roads and highways. CRISIL
Research expects the Govt. of India (Gol) to be able to achieve 80-85% of
its targeted investments

E-commerce 10-15% | Food, fashion and grocery segments to grow at a faster rate as penetration
improves. E-retailers to focus on expansion in Tier I/11 cities over this period

Source: CRISIL Research
M&HCYV segment to log high growth until Fiscal 2026

M&HCYV sales are projected to clock 17-19% CAGR between Fiscals 2021 and 2026P and 11-13% CAGR between Fiscals
2022 and 2026P vis-a-vis negative 12% CAGR posted between Fiscals 2016 and 2021. The decline in the past can primarily
be attributed to two continuous abnormal years in Fiscals 2020 and 2021.

Going ahead, improved product mix (i.e. higher growth in MAV and T-Trailer demand, especially in case of newer high tonnage
4x2 tractor trailers) will lead to better tonnage addition. We, however, note that long-term growth forecast is over a very low
base, with sales in Fiscal 2021 being less than half of what they were in Fiscal 2019.

Factors driving long-term M&HCYV sales include improving industrial activity, steady agricultural output, and the government’s
focus on infrastructure. However, further volume growth will be limited by efficiencies achieved post introduction of the GST
regime and better road infrastructure, along with commissioning of the DFCs.

LCV sales to grow at a modest pace in the long run

LCV demand is expected to record 11-13% CAGR between Fiscals 2021 and 2026P, owing to higher private consumption, low
penetration levels providing headroom for growth, greater availability of redistribution freight, and improved finance
availability post Fiscal 2021.

Within LCVs, the shift towards pick-ups (which carry higher loads) from sub-one tonne vehicles, though, will curb a sharper
increase in sales volume, as fewer trucks will be required to transport the same quantity. Moreover, upper-end light commercial
vehicles (ULCVs) offer the transporter lower returns, compared with ICVs, and are most suited for captive use. However, entry
restrictions on ICV trucks and higher tonnage MHCVs within city limits are likely to keep LCV demand buoyant. However,
higher toll on ULCV trucks vis-a-vis pick-ups will limit ULCV trucks’ growth.

Bus demand to grow moderately in the long run

CRISIL Research projects domestic bus sales to record 44-46% CAGR between Fiscals 2021 and 2026P on a very low base of
Fiscal 2021, due to increasing demand for inter-city/-state travel, aided by better road infrastructure, and higher personal
disposable incomes. This unregulated segment primarily caters to demand from schools, companies and inter-city travel by
private operators. A large part of the demand will originate from replacement of Jawaharlal Nehru National Urban Renewal
Mission buses, which were sold during Fiscals 2011 and 2012, once funds are released by the Centre and state governments to
purchase the buses. This replacement is expected to gain pace post Fiscal 2021, aiding long-term MCV bus growth. However,
further expansion in bus sales would be affected by the commissioning of metro rails and monorails in several cities.

125



Split by domestic sales and exports

CV industry split into domestic sales and exports
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Key upcoming regulatory changes

. Truck body code to lead to ~5% rise in cost of ownership; norm likely to be postponed
. Fuel efficiency norm likely to be enforced by Fiscal 2023
. Electrification in CVs

Automobile dealership industry in India

Dealership forms an intrinsic part of the automobile sector, playing the role of an intermediary between the customers and the
manufacturers. Dealership also plays an indispensable role in the overall vehicle supply chain, providing local vehicle
distribution channel based on a contract with the automaker. It also plays a key role in the aftermarket space by providing
maintenance services and supplying spares/automotive parts as well as accessories.

From manufacturers’ perspective, dealers play the crucial role of retail distribution at regional, city and local levels and also
provide manufacturers with customer insights that are very useful in the production planning of manufacturers.

Dealers support customers from the initial phase with guidance for vehicle selection and also assist in the necessary vehicle
financing. They facilitate a smooth transfer of vehicle from manufacturer to customer, assisting in registration and required
insurance formalities. Additionally, the dealers also provide required support for accessorising and vehicle customisation.

For financial institutions, dealerships provide a huge business opportunity in the form of retail finance as well as inventory
funding. Even for insurance providers, dealerships act as an easy avenue of new customer acquisitions.

A dealership is a one-stop shop for all the below requirements:
Buying a new vehicle

Vehicle repair & servicing

Regular maintenance/ AMC

Buying necessary spares/ lubricants

Vehicle accident repair

Buying a pre-owned vehicle

Selling/ exchanging the old vehicle

Availing required financing
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Buying vehicle insurance

Renewing vehicle insurance

Vehicle registration

Vehicle customisation/ beautification

Buying accessories

Insurance claims (for accident repair)

Availing additional services such as anti-rust coating, paint protection, interior clean up, etc.

There are more than 17,000 dealerships with nearly 27,000 touchpoints across India catering to customers of two-wheelers,
passenger vehicles, CVs, three-wheelers and tractors. These dealerships employ 4-4.5 million people at sales outlets and
associated service centres combined.

Two-wheelers dominate the number of dealerships with nearly 60% share, followed by the passenger vehicles segment with
~15% share and CVs forming another ~10%. The remaining is formed by three-wheelers and tractor dealers. Presence of three-
wheelers and tractor distributorships is relatively limited.

Dealership scenario in India

In India, a typical dealer is associated with one or more manufacturers across vehicle segments: CVs, PVs, two-wheelers, three-
wheelers & tractors. While smaller dealers associate with one particular manufacturer of a single vehicle segment, larger dealers
associate with multiple manufacturers across segments, diversifying their investments. For instance, a large dealer can be
associated with 1-2 PV manufacturers, 1-2 CV manufacturers and one two-wheeler manufacturer, subject to the trading
agreements with the OEMs.

Dealers normally have three types of outlets: sales-service-spares (3S), only sales (1S), and only workshops. Most large dealers
have multiple outlets or touch points with a few 3S outlets and many workshops/ service stations across the city. They also have
a large sub-dealer network that works under the umbrella dealership and caters to smaller semi-urban/ rural areas nearby. A few
dealers also have ARDs (authorised representative of the dealer) that provide the minimal required services to customers in
rural areas. ARDs are more prominent in the two-wheeler segment.

For PV dealers, the main dealer has a few 3S dealership outlets in major cities, complemented by a large number of workshops
catering to service and maintenance demand. Moreover, PV dealers also have an affiliated OEM franchised dealership for pre-
owned vehicles like True Value, H-Promise, U Trust, etc.

CV dealers typically have their 3S dealerships outside the city, while the smaller, only sales outlets (especially for LCVs) are
located within the city. They also have a large number of workshops on the major highways providing service support. Separate
affiliated pre-owned vehicle dealerships are not common in the CV segment.

Small dealers normally have 1-3 sales outlets and 2-4 workshops in one particular city or town. Large dealers have 10-15 outlets
in multiple cities across 1-2 states, with 20-40 service outlets and a network of sub-dealers.

Larger dealerships offer significant advantages and better profitability to dealers in terms of economies of scale, better OE
negotiations, increased workshop revenue, better insurance finance deals as well as higher customer retention. (These
advantages have been discussed in detail in subsequent chapters).

However, dealers are not able to expand exponentially in a short span of time, given the very high investment required to open
a dealership as well as due to the agreement conditions set by manufacturers. Manufacturers expand their dealerships mainly
on the basis of the estimated market potential and their market share goals and typically do not allow unrestrained dealership
expansion.

That leaves consolidation as the primary source of business expansion for the dealers. Consolidation is achieved by acquiring
smaller dealerships as well as obtaining the dealership code from a defunct dealership.

Currently there are only a handful of very large dealerships in India with 100+ outlets and a presence across 4-5 states.
Compared with global dealership giants like Penske Automotive ( ~320 dealerships across the US & the UK), Carvana Motors
( ~270 dealerships across the US), Lithia Motors ( ~210 dealerships), Group 1 automotive ( ~ 185 dealerships across the US,
the UK and Brazil) , Indian dealerships are still in the development stages with significant room for expansion. Their large size
help global dealerships expand their topline as well as bottomline revenue, earning a few billion USD in revenue and 8-12% in
gross profits.
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In 2020, Penske Automotive earned $20.4 billion in revenue (6.2% gross margin), while Lithia Motors and Group 1 automotive
clocked $13.1 billion (11.2% gross margin), and $10.8 billion in revenue (8.6% gross margin), respectively.

These global dealerships also have a significant contribution (~30% by revenue compared with 7-15% for their Indian
counterparts) from their pre-owned vehicle business. In volume terms, for global dealerships, 50-55% of vehicles sold are pre-
owned, compared with only 20-25% for Indian dealers.

The Indian pre-owned vehicle market (predominant in PVs) is still in a nascent stage and there is huge room for growth. (The
pre-owned PV segment is covered in detail in a separate section).

PV dealership landscape

For a typical PV dealership, there are five major revenue streams.

Vehicle sales: Selling vehicles is the primary business for any dealership and naturally forms the lion’s share of overall
dealership revenue. This share is also aided by revenue earned from the sale of pre-owned passenger vehicles.

The option of exchanging an old vehicle during the purchase of a new vehicle is predominant in the PV segment, as compared
with other segments, with 30-40% of vehicles sold with exchange. Thus, most dealerships provide vehicle exchange schemes
that aid the overall vehicle sale revenue share.

Major PV manufacturers have an affiliated dealership chain like Maruti True Value, Hyundai H promise, Mahindra First Choice,
Toyota U Trust, and Honda Auto Terrace that provides selling services for pre-owned vehicles. These pre-owned vehicle
dealerships are typically affiliated with a new vehicle sales dealership; exchanged, old vehicles from the new vehicle dealership
are normally sold though these affiliated pre-owned vehicle dealerships.

According to CRISIL Research, for a typical PV dealership, new vehicle sales form 65-75% share of the overall revenue, while
the sale of pre-owned cars accounts for 7-15%.
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Typical revenue break-up for a PV dealer
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Service: Income from the service segment is another major source of revenue for the dealer. This includes revenue earned from
sale of spares/ auto parts/ lubricants used, as well as the labour costs involved. Service revenue is earned during the regular
maintenance/ periodic service visits by customers, running repairs with normal wear and tear as well as accident repair work
undertaken at the dealer workshops.

Services revenue can be sub-divided into two major parts: spares and labour. Revenue earned by selling automotive
components, parts, lubricants, etc., used for vehicle repair or maintenance is considered spares revenue; the amount charged for
the effort or the technical expertise required for the vehicle repair is considered labour revenue. For PV dealers, labour costs
contribute 50-55% to the service revenue, while the rest is from spares.

Many customers use authorised workshops as long as the vehicle is under warranty. Once the warranty lapses, roadside
mechanics are preferred over authorised dealership workshops. This is mainly due to customer perceptions about dealer
workshops being relatively more expensive. Moreover, unlike the local mechanics, dealerships use only genuine, branded spare
parts which are more expensive, increasing the overall repair costs for customers.

However, this behaviour is less prominent amongst PV owners, given the relatively lower running and repair requirements of
PVs, as well as customers’ willingness to spend relatively more for the safety and proper maintenance of the self-used vehicles.
Hence, the share of customers preferring official dealership workshops for repair even post-warranty is higher in PVs over CVs.

This is reflected in the share of service revenue for PV dealers as compared with CV dealers. For PV dealers, service forms 15-
20% of the revenue, while for CV dealers, service contributes 10-12% to the overall revenue.

In recent years, the use of sensors and other state-of-the-art technology has increased significantly in PVs. These upgrades have
improved vehicle efficiency as well as user driving experience; however, the repair of such vehicles requires 1T-backed
automated repair systems and enhanced technical expertise that roadside mechanics lack.

CRISIL Research expects the share of revenue from services to expand going forward on the back of the increased requirement
for technical expertise as well as supporting repair infrastructure to repair the latest advanced vehicles that only dealerships can
provide.

Accessories: For a PV owner, parking sensor/camera, GPS/ navigation system, LED headlamps, music system, speakers, seat
covers, floor mats, car cover, wheel covers, air fresheners, tyre inflators, etc., form part of the requisite accessories list.
Depending on the vehicle and the variant, a few of these accessories come pre-installed/ packaged with the car price. However,
for most vehicles, many of these have to be bought separately. All PV dealers provide a collection of such accessories at their
showrooms.

Moreover, dealers also provide a few value-added services like:

Sunscreen film

Anti-rust coating

Under body coating
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Rodent repellent

Ceramic coating

Fumigation

Upholstery cleaning

AC cleaning and disinfecting
Paint/ polish protection
Windscreen treatment
Headlight/taillight treatment

Sale of these accessories and value-added services provides an additional source of revenue for the dealers. The revenue from
accessories typically forms 1-4% of the overall revenue for PV dealers. VValue-added services are also are very high in terms of
margins.

Finance payouts: Financing is an integral part of vehicle purchase. For the PV segment, finance penetration is between 75-
80%. PV dealers facilitate easy financing for their customers through tie-ups with various PSU banks and NBFCs.
Representatives of these financial institutions are stationed in the dealerships and help customers avail financing for their vehicle
purchase.

For every financing deal done from his dealership, the dealer receives a percentage of the financed amount as his commission
or finance pay-out, which forms part of his overall revenue. From 0.5% of the financed amount, larger dealers can even earn
commissions up to 3% of the financed amount.

These finance pay-outs contribute nearly 1% to the dealer’s revenue.

Insurance payouts: When purchasing a new vehicle, the Motor Vehicles Act mandates customers to avail vehicle insurance
for the safety of the vehicle, the customer as well as any third party involved in case of an accident.

To comply with the same, dealers provide support to customers through various insurance schemes offered by insurance
companies registered with the Insurance Regulatory and Development Authority of India (“IRDAI”). Normally, more than
90% of the customers avail insurance through dealers while purchasing a new car. Moreover, most customers get their insurance
renewed from the dealers after the expiry of initial coverage, providing another fillip to dealer revenue, especially for larger
dealers who have a significant vintage. Currently, customers have to renew their insurance coverage every year.

In line with finance pay outs, dealers also earn a percentage of premium as a commission from the vehicle insurance done at
their dealerships. Larger dealers can even get up to 19.5% of premium as a commission. These commissions form ~1% of
dealers’ overall revenue.

Dealer additions
PV dealerships form ~15% of overall dealerships in India and contribute to ~20% of the overall touchpoints.

Primary PV dealerships are typically based out of large cities with multiple outlets throughout the city and a sub-dealer network
covering nearby semi-urban and rural areas. All the multiple outlets and sub-dealers work under the umbrella dealership where
the primary dealership handles overall ordering and procurement.

Dealerships are allotted by manufacturers based on their coverage of that region, mapping of the competition, expected retail
sales and their market share goals. Dealer expansion is primarily done taking into account the macroeconomic environment and
the future growth prospects of the industry. Manufacturers also introduce dealerships in line with their long-term goals.

On the other hand, manufacturers also face dealer closures due to unfavourable market conditions, lack of financial discipline,
especially among smaller dealers, as well as some extenuating circumstances making the dealership unviable. In such cases,
manufacturers also take corrective actions with the introduction of new dealers in that area to maintain their coverage.

After the financial crisis of Fiscal 2008, the domestic PV industry registered a healthy expansion from Fiscal 2009 to 2010. In
line with the increased demand, manufacturers expanded their dealership network at a fast pace during that time period, also
backed by high GDP growth of 8-8.5% y-0-y. During Fiscal 2012 to 2014, dealer additions slowed down in sync with the
tapered economic growth.
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From Fiscal 2015, dealer additions picked up pace, backed by improvement in economic growth, with Maruti providing the
major growth impetus. In 2015, Maruti introduced NEXA, a new network of dealerships for its premium cars- the S-Cross,
Baleno, Ciaz and Ignis. The company undertook the expansion of this new network over the next few years. This addition was
on top of Maruti Suzuki’s normal dealership network, rebranded as ARENA.

Moreover, other manufacturers like Tata Motors also expanded their dealership network in a bid to push their newly-launched
models, accelerating dealership expansion to 10-12% CAGR during Fiscal 2016 to 2018.

In Fiscal 2018, General Motors wound up its India operations and closed its nearly 300 dealerships. However, about 250 of
those dealerships were reattached to other manufacturers over a 1-2 year period.

Trend in number of dealerships
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Source: Industry, CRISIL Research

During Fiscal 2019 to 2020, dealership expansion slowed down amidst the slowdown in PV sales growth, as well as tepid
economic expansion. A few dealerships of Jeep, Datsun and Nissan, especially from tier 2 and 3 cities, were discontinued during
the same period. On the other hand, the entry of KIA & MG provided a boost to dealership expansion in Fiscal 2020, with other
manufacturers continuing their expansion at a subdued pace. Overall, the dealership landscape remained near-steady during
Fiscal 2020, in line with retail sales. Although offtake sales dropped 18% during Fiscal 2020 due to the inventory correction
for BS VI implementation, retail sales were almost stagnant at 3 million units.

The pandemic hit the world hard in Fiscal 2021, impacting growth across world economies. The Indian economy was impacted
as well, contracting 7.3% during the year.

An unfavourable macroeconomic environment and declining sales impacted dealership operations across the automobile
segments. Most dealership were not operational in April /May, and were partially operational in June/ July, amidst the pandemic
restrictions.

During this difficult period, dealers had to bear the financial burden of fixed costs as well as interest, while their income avenues
were very limited. The added cost of complying with strict Covid-19 protocols exacerbated the situation, which made the
dealerships unviable for many. CRISIL Research estimates that 2-4% of dealerships shut during the year.

However, the PV industry registered a revival from the second quarter, amidst the previous bookings for newly-launched cars,
increased need for personal mobility due to the pandemic, as well as pent-up demand. Retail sales restricted its contraction to
13% during the year; offtake, however, posted better numbers, backed by the inventory correction for BS VI vehicles on the
low base of Fiscal 2020.

Even though a few dealerships shut during the year, new entrants like KIA continued expanding their reach during Fiscal 2021.
Thus, overall dealerships are estimated to have remained range-bound during the year.

Average dealership sales

For a PV dealer, revenue from new vehicle sales forms a dominant 65-75% share of total revenue. There are two factors which
directly impact dealer vehicle revenue- vehicle retail demand and the number of dealerships catering to that demand.

During Fiscal 2016 to 2018, market demand was on an increasing trend with retail sales registering ~8% CAGR. Dealerships,
on the other hand, grew at a relatively faster 10-12% CAGR amidst the NEXA expansion, contracting the average sales per
dealership during the period. Sales/ dealership contracted 2-4% and reached 1350-1400 vehicles in Fiscal 2018. During Fiscal
2018, the closure of GM dealerships gave a fillip to average dealer vehicles sales.
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During Fiscal 2019, although offtake sales reached an all-time high of 3.4 million vehicles, retail sales registered a near stagnant
3 million vehicles. Tepid growth in dealerships continued during the year, with average dealership sales contracting 3-5%.

Offtake demand took nosedived in Fiscal 2020 with the decline in GDP growth as well as inventory correction for BS VI
implementation. Retail demand, on the other hand, continued in their 3 million vehicle sales range even in Fiscal 2020. Average
sales per dealership remained range-bound with no significant change in the dealership landscape as well.

Average sales per dealership trend for PV dealers
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During Fiscal 2021, pandemic-induced uncertainty hit the market. First quarter business was almost lost for most dealers while
costs piled up, making the dealership business unviable for many and driving the closure of a few. The overall pace of dealership
expansion came to a screeching halt, although a few manufacturers resumed their network expansion in the later part of the
year.

Despite a sharp loss in the first quarter, PV sales revived in the second half, restricting annual retail sales drop to 13%. This
drop in retail sales pulled down average dealership sales by 10-15% to 1120-1170 vehicles.

The domestic market was expected to continue on its growth path from Fiscal 2022; however, the resurgence of the pandemic
hit the brakes on a revival. Despite relatively subdued growth expected in Fiscal 2022, CRISIL Research expects the market to
rebound in the long run and clock 10-12% CAGR from Fiscal 2021 levels (2.7 million) to reach ~4.5 million by Fiscal 26.

Going forward, dealership additions are expected to be in sync with economic growth as well as the estimated growth in PV
sales. New entrants are expected to continue their network expansion, especially in tier 2/ tier 3 cities, while dealership
expansion for established players is expected to remain relatively subdued, providing a push to average sales per dealerships
levels in the long term.

Dealer profitability

Margins received from the revenue segments vary significantly. Although vehicle sales dominate overall revenue, returns from
the same are among the lowest; on the other hand, service /spares and accessories sales form a relatively smaller share of total
revenue but their contribution to overall profits is significant.

Deep dive into the profitability of each revenue segment:

New vehicle sales: The margin earned by the dealer from new vehicle sales is the per vehicle margin paid by the manufacturer
to the dealer. Manufacturers pay dealers a percentage of the vehicle price as a fixed margin. While this margin is decided by
the manufacturer and is similar for all the dealers of that particular manufacturer across India, it does vary from manufacturer
to manufacturer.

Typically, luxury PV manufacturers offer relatively higher margins to their dealers, given the limited demand for luxury
vehicles in India as well as the extravagant buying experience provided by the dealers.

For PVs, the per vehicle sales margin hovers around 2-4%, varying marginally from manufacturer to manufacturer. Luxury PV
manufacturers provide a relatively higher margin of 5-7% per vehicle.

Over and above this per vehicle margin, manufacturers also offer added incentives to dealers, based on the dealer’s performance,

the quantum of the vehicles sold by the dealer, target completion, manufacturer market share goals, seasonality, etc. These
incentives vary from region to region as well as from dealer to dealer.
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For a well-established large dealer, these incentives can provide an additional margin of 3-5% per vehicle, taking the overall
margin achieved per vehicle to 6-8% for a normal PV dealer. A luxury vehicle dealer can achieve a 10-12% per vehicle margin,
including incentives.

Pre-owned vehicle sales: The pre-owned vehicle sales segment is more common in the PV segment, as compared with CVs.
Most manufacturers offer exchange schemes at their new vehicle sales outlets.

The pre-owned vehicles received in exchange are typically routed to their pre-owned vehicle sales arms like True Value, First
Choice, U Trust, Auto Terrace, H Promise, etc., where the old vehicles are refurbished and sold to customers.

Margins in the pre-owned vehicle sales segment vary significantly from vehicle to vehicle, depending on the vintage and the
state of the vehicle being sold. It also depends on the original make of the vehicle. Even in the pre-owned vehicle market, a few
brands enjoy higher traction while others are normally avoided. Although these notions are primarily based only on customer
brand perceptions, they play a sizeable role in pre-owned vehicle price negotiations.

Margins in this segment vary from 5-15%.

Service: Another major contributor to dealership revenue is the service segment. Unlike vehicle sales, this segment is a high
margin segment for the dealership and contributes a sizeable amount to overall dealer profitability.

All dealerships use only OEM-branded or manufacturer-approved genuine parts/ lubricants/ oils. Dealers procure these parts
directly from manufacturers/ official distributors and use them in their workshops. Given the significant quantity of parts used
by the dealer workshops, dealers also receive additional discounts on the same.

For a PV dealer, margins on spare parts are usually between 20-25%.

For the other major part, labour, dealer expense is limited to the salary and employee benefits offered to the workers employed
in the workshop. Given the high vehicle volumes in the workshop, the same mechanic works on a number of vehicles
simultaneously, reducing the dealer’s per vehicle employee spend. Thus, labour revenue is the most profitable segment for a
dealer, with typical margins ranging between 60-70%.

Accessories: Dealers procure OE-branded accessories like seat covers, floor mats and wheel covers from the manufacturer,
while the other accessories like electronics are procured from branded suppliers.

This is another high-margin segment for the dealers, with margins between 15% to 25% on some products.

Finance/ Insurance pay-outs: These are relatively smaller segments for dealer revenue, contributing ~2% combined for PV
dealers. This revenue is a percentage commission earned by the dealer for facilitating the finance or insurance scheme opted
for by the customer.

These pay-outs do not warrant any notable additional expenses from the dealer and directly contribute to dealer profitability.

Typical segment-wise share in gross profits

m Vehicle Sales
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Note: Vehicle sales include new & pre-owned PV sales, others include Accessories, finance pay out, insurance pay out
Source: Industry, CRISIL Research
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The service segment is the primary contributor, contributing 60-65% to the dealer profitability. Dealers with a higher
dependence on vehicle sales are at a disadvantage, given the much lower profitability margins earned from vehicle sales,
compared with service which provides a 30-50% margin.

Moreover, under unforeseen circumstances like the pandemic, when significant uncertainty was looming over vehicle sales,
regular servicing /repair/ spare sales provided a much needed breather to the dealers.

Even in the longer run, dealers with a greater focus on the service segment are expected to have an edge over others.

In line with the average sales, dealer revenue from vehicle sales was also on a downward trajectory since Fiscal 2016, with
sales revenue suffering a big blow in Fiscal 2020. The first half of Fiscal 21 was very difficult for dealers, with the second half
providing some relief.

Although some improvement in vehicle sales revenue is expected for dealers in the long run, it is not expected to majorly
support dealer profitability.

Despite being the preliminary revenue contributor, the profitability of the vehicle sales segment is relatively low (2-4%, not
including incentives) as compared with the second largest contributor- service. And although manufacturers have supported
dealers by increasing vehicle margins/ incentives over the years, the major support to dealer profitability came from the service
segment, especially during the difficult period of Fiscal 2021.

The first quarter was nearly washed away for most dealers amidst the lockdown & other restrictions. During that period, dealers
still had to bear the costs for rent, salary, financing, etc. And although there were some salary cuts, a reduction in the workforce
as well as some support from banks in terms of a moratorium, there was a significant impact on dealer finances with no vehicle
sales revenue coming in. Moreover, during the unlock period and the subsequent months, dealers had to pay for additional costs
for complying with manufacturer-specified Covid 19 protocols. All this had a negative bearing on dealer profitability.

And although the improvement in demand during the second half of Fiscal 2021 provided some relief to dealers, the primary
support to dealer profitability came from the services segment.

Dealer returns

EBITDA (earnings before interest, taxes, depreciation and amortization) margins for PV dealers are typically in the range of 2-
5%. Large dealers, given higher economies of scale, operate at 3.5-5% margins, while smaller dealers operate at 2-3%.

Return on capital employed (“ROCE”) for PV dealers is generally in the range of 11-13%, lower than that for two-wheeler
dealers given high dealership set-up costs. However, it is higher than that for CV dealers due to lower investments required for
maintaining inventories and higher contribution of the high-margin services business.

Returns for PV dealers have been under pressure in the last few years amid the continued decline in average dealership sales.
CRISIL Research expects some improvement going forward with potential improvement in sales and services revenue.

Added advantage for large dealers

Large dealers, given the sheer size of the business, receive added benefits as well as higher economies of scale backing their
better finances. A few of the major advantages are:

Better OE negotiations: Large dealers enjoy higher bargaining power, as compared with smaller dealers, helping them bag
better deals with manufacturers, thus boosting their profitability. Moreover, large dealers also get higher incentives per vehicle
with the higher number of vehicles sold aiding their profitability further.

Better deals with vendors: While procuring supplies like tyres, paint and spares from other vendors, large dealers have an
edge over their smaller counterparts, ensuring higher profitability.

Greater share of service revenue: Bigger dealers typically have a large number of sales outlets and an even larger number of
workshops catering to the repair & service segment. This enables them to serve a higher number of vehicles, boosting their
high-margin service revenue. For large dealers, the service to sale ratio, or the number of vehicles serviced to number of vehicles
sold, can be in the range of (15-20): 1, whereas for smaller dealers this ratio is much flatter. Moreover, their service centres are
highly automated with larger spares inventory, helping large dealers provide faster as well as better customer service. With the
fast increasing advancements in vehicles, larger dealers with an exhaustive, IT-backed, state-of-the-art set-ups will be able to
service new-age vehicles, providing a-boost to their service segment revenue in the longer term.

Better insurance/ finance deals: Dealers earn a percentage of financed amount/ insurance premium as commission from
financers/ insurance companies. The percentage earned as commission varies from dealer to dealer, depending on the volume
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of customers generated for the service providers. Hence, bigger dealers enjoy leverage over their smaller counterparts because
of the much larger number of customers provided to the service providers. In certain cases, we have come across insurance pay
outs as high as 19% of the premium paid.

Higher customer retention: Bigger dealers provide a better buying experience to their customers, offering a relatively lavish
ambience, individual attention, better bargains, including higher dealer discounts, faster delivery, wider accessory choices,
immediate availability for accessories/spares, value-added services like customisation, vehicle detailing, paint protection, etc,
During the Covid-19 pandemic, amidst restrained public movement, many large dealers provided home delivery of vehicles as
well. All these benefits help bigger dealers retain a large share of their customers, ensuring long-term sales growth.

Higher enquiry generation: Bigger dealers typically have a large call centre connecting with potential customers and following
up with existing customers. These call centres provide a wider network coverage and better customer reach across platforms.
This helps larger dealers generate more leads and, in turn, generate higher sales. These initiatives were especially helpful during
the pandemic when most dealerships were closed, limiting walk-in enquiry generation.

Value-added services: Over and above the normal services and accessories, dealers, especially the large ones, provide value-
added services to their customers. These include services like interior/ exterior anti-rust treatment, body beautification, exterior
paint polish treatment, vinyl floor mat fixing, fabric cleaning, etc., which generated additional revenue for the dealer. These are
high-margin services and contribute significantly to dealer profits

Others: Large dealers also benefit from centralisation of their services as well as better utilisation of their shared services like
call centres, IT backend services, HR, admin, etc.

CV dealership landscape

For a typical CV dealership, there are three major revenue streams.

Vehicle sales: Selling of vehicles is the primary business for any dealership and forms the dominant share in overall dealership
revenue, earned primarily from the sale of new vehicles.

In the CV industry, the sale of pre-owned vehicles is mainly undertaken by independent brokers, and its contribution to CV
dealers is insignificant. Given the high running cost and extended replacement cycles in this industry, the association of pre-
owned vehicle dealerships with new vehicle dealerships in relatively uncommon. Nonetheless, a few manufacturers introduced
a vehicle exchange option in the last few years, but there were not many takers.

According to CRISIL Research, for a typical CV dealership, 85-90% of revenue is contributed by new vehicle sales.

Typical revenue break-up for a CV dealer
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Services: Income from the services segment is another major source of revenue for the dealer. The services segment can be
divided into two major sub-segments: spares and labour. Revenue from the sale of automotive components, parts, lubricants,
etc. for vehicle repair or maintenance is considered spares revenue. Labour revenue represents the amount charged for the effort
or technical expertise provided for vehicle repair. For CV dealers, labour contributes 45-50% of services revenue, and spares
the rest.

In CV dealerships, income from services is relatively limited to only 10-12% of overall revenue. Fleet operators normally use
authorized workshops only during the AMC (annual maintenance contract) period, and thereafter prefer their own workshops
or non-authorized mechanics.

CRISIL Research, however, expects the share of revenue from services to expand on the back of increased demand for technical
expertise to repair the latest advanced vehicles — only authorized dealerships can provide this.

Over the years, for a safer, more efficient drive, the use of electronic engine control unit and various sensors in CVs has surged.
Moreover, the implementation of emission norms, BS-1V and BS-VI, has propelled the use of sophisticated technology in
vehicles.

As diesel vehicles are more polluting than their petrol counterparts, they witnessed a significant upgradation to comply with
stringent emission norms. Thus, the impact of increased engine complexity and advanced active emissions control technology
systems (e.g. selective catalytic reduction technology) was more pronounced on CVs, which are solely diesel vehicles.

These technological advances, however, necessitate sophisticated IT-backed tools to repair vehicles. Thus, in such cases, non-
authorized mechanics can provide only limited assistance. With more customers opting for authorized workshops, CV dealers’
services revenue will receive a boost.

Finance payout: Financing of vehicles is an integral part of vehicle purchase. For the CV segment, finance penetration is above
95%. CV dealers facilitate easy financing to their customers through tie-ups with various financial institutions. Representatives
of these financial institutions are stationed at the dealerships and help customers avail financing for their vehicle purchase.

For every financing deal, the vehicle dealer receives a percentage of the financed amount as commission or finance payout —
this contributes 0.5-1% of dealer revenue.

Insurance payout: While purchasing a new vehicle, the Motor Vehicles Act requires customers to purchase vehicle insurance
as well. Dealers provide support to customers through various insurance schemes offered by insurance companies registered
with the Insurance Regulatory and Development Authority.

As in the case of finance payout, the dealer earns a percentage as commission from vehicle insurance purchased at the dealership
— this contributes 0.5-1% of dealer revenue.

Dealership additions
CV dealerships form ~10% of overall dealerships in India and contribute ~15% of overall touchpoints.
These dealerships are typically located on the city outskirts and have a sub-dealer network covering nearby semi-urban and

rural areas. All the sub-dealers work under the umbrella dealership, where the primary dealer handles overall ordering and
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procurement. Typically, the main dealership has an attached workshop and provides 3S (sales, service and spares) — sub-dealer
touchpoints have just a sales outlet (1S). Some dealers have only workshop outlets that are positioned along major highways to
service transport vehicles.

Dealerships are allotted by manufacturers based on their coverage of the region, expected retail sales, and market share goals.
Dealer expansion primarily takes into account the macroeconomic environment and the industry’s growth prospects.
Manufacturers also introduce dealerships in line with their long-term goals.

Manufacturers also face dealer closures due to unfavorable market conditions and circumstances that make the dealership
unviable. In such cases, manufacturers take corrective actions with the introduction of new dealers in that area to maintain
coverage.

Between Fiscals 2016 and 2019, manufacturers expanded their dealerships at 6-8% CAGR to cater to the healthy growth in
domestic sales (14% CAGR over the same period). Expansion was done at a faster pace in Fiscals 2016 and 2017 in anticipation
of high demand, given the consecutive above 8% growth in GDP. Dealership expansion was spearheaded by market leader Tata
Motors to strengthen its foothold, especially in southern India.

Moreover, in Fiscal 2017, the PV segment’s market leader Maruti forayed into the LCV segment with Super Carry and decided
to open a separate chain of dealerships for its LCVs. This provided an additional push to dealership expansion in Fiscal 2017.

Domestic retail sales grew a significant 10% and 18% y-0-y in Fiscals 2018 and 2019, respectively. In Fiscal 2019, domestic
retail sales reached an all-time high of ~0.9 million units, backed by the continued improvement in the macroeconomic scenario,
despite the pace of GDP growth abating during the year. The banknote demonetization in Fiscal 2017 and GST implementation
in Fiscal 2018 caused some uncertainty in the market, and most manufacturers went into wait-and-watch mode and slowed
down dealership expansion.

Number of dealerships
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Source: Industry, CRISIL Research

In Fiscal 2020, retail sales growth halted and the industry clocked near-flattish sales. In turn, dealership expansion slowed down
as well and is estimated to have grown at a tepid pace of 3-4%.

During Fiscal 2021, the pandemic hit the CV industry hard and retail sales dropped ~52% (offtake dropped at a slower pace of
21%). Amidst the continued high fixed costs, sliding sales and increased Covid-compliance costs, some dealerships had to shut
shop and dealership numbers dropped 3-5% during the Fiscal. However, some push to LCV dealerships in the second half of
the Fiscal restricted the drop in dealership to 1-2%.

In Fiscal 2022, the strong resurgence of Covid-19 has crippled industry revival. Dealership expansion during the Fiscal is
expected to be subdued.

Average dealership sales

Between Fiscals 2017 and 2019, CV retail sales logged a sharp 14% CAGR, while dealerships clocked a relatively slow 6-8%
CAGR. This, in turn, boosted average sales per dealership by 6-8% CAGR over the period.

In Fiscal 2020, dealer sales were under pressure amidst a 2% drop in retail sales and a 3-4% rise in dealerships. Average dealer
sales are estimated to have dropped 5-7% during the Fiscal.

In Fiscal 2021, pandemic paralyzed CV retail demand and retail sales contracted sharply by ~50%. Manufacturers halted
dealerships expansion. In fact, a few dealerships closed shop during the Fiscal. However, some dealership additions were seen
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in the less impacted LCV segment during the second half of the Fiscal. Overall, dealership levels remained range-bound (1-2%
drop). Thus, average dealership sales nearly halved during the Fiscal, in line with retail sales contraction.

Average sales per dealership for CV dealers
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Note: These represent average sales per dealership, which are 3x of the average sales per touchpoint
Source: Industry, SIAM, CRISIL Research

CRISIL Research expects some revival in retail demand during Fiscal 2022, following consecutive contractions in the last two
Fiscals.

Between Fiscals 2021 and 2026, domestic sales are expected to increase at a healthy 13-15% CAGR. Dealership expansion is
expected to be in sync with economic growth as well as projected growth in domestic sales. On a very low base of Fiscal 2021,
CRISIL Research expects some improvement in dealer sales in the longer run.

Dealer profitability

Margins from the revenue segments vary significantly. Vehicle sales dominate overall revenue, but their returns are among the
lowest. The spares and labour sub-segments have a relatively small share in overall revenue, but their contribution to profits is
significant.

Profitability of revenue segments:

New vehicle sales: Margin earned from new vehicle sales is the per vehicle margin paid by the manufacturer to the dealer. The
manufacturer pays a fixed margin to the dealer as a percentage of the vehicle price. This margin is decided by the manufacturer
and is similar for all the dealers of that manufacturer across India.

For CVs, per vehicle margin hovers around 2-4%. M&HCVs have higher margin than LCVs. Over and above this per vehicle
margin, the manufacturer offers incentives to the dealer based on dealer performance, quantum of vehicles sold by the dealer,
target completion, manufacturer market share goals, seasonality, etc. These incentives vary between regions and dealers.

For a well-established large dealer, these incentives can provide additional margin of 2-4% per vehicle. This can take the overall
margin per vehicle to 4-6% for a normal CV dealer.

Services: Another contributor to dealership revenue is the services segment. Unlike vehicle sales, this segment is a high-margin
one for dealers and contributes significantly to overall dealer profitability.

Dealers use only OEM branded or manufacturer-approved genuine parts/ lubricants/ oils. Dealers procure these directly from
manufacturers. Given the high number of parts used by dealer workshops, dealers also receive discounts on them.

For a CV dealer, margin of the spares sub-segment is normally in the range of 15-20%.

For the other major sub-segment, labour, dealer expense is limited to salary and benefits given to workers in the workshop. One
mechanic works on a number of vehicles simultaneously, thus reducing the per vehicle spend of the dealer. This sub-segment
is the most profitable for the dealer, with margin typically in the range of 60-70%.

Finance/ insurance payout: This is a relatively small segment. It contributes only 1-1.5% of revenue for PV dealers. The
segment’s revenue is commission earned by dealers for facilitating finance or insurance schemes opted by customers.

This does not warrant any notable additional expenses from the dealer, and the payout contributes directly to dealer profitability.
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For CV dealers, vehicle sales dominate dealership revenue — contribution of vehicle sales to revenue is higher for CV dealers
than PV dealers. The second-largest contributor, the services segment, has a much lower share.

However, dealer margin for the services segment (including spares) is 40-50% higher than the 2-4% margin for vehicle sales
(not including incentives). Thus, the services segment continues to contribute significantly to dealers’ profitability despite
having a much lower share in revenue.

Dealers’ margins for vehicle sales typically vary with the average dealer sales revenue as the per vehicle margin remains almost
steady. However, contribution from the services segment, a significant share in dealer profitability, can vary considerably
between dealers, in line with their focus on this segment.

Typical segment-wise share in gross profit

m Vehicle Sales
m Service
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Source: Industry, CRISIL Research

Contribution of the services segment significantly influences the dealer’s profitability. The higher the share of services in the
dealer’s revenue, the higher are the chances of increased profitability.

Dealer returns

CV dealers have relatively high fixed costs given the larger size of their workshops and the higher inventory costs. Also, they
have limited room to add value in the end-product, which limits their EBITDA margins in a modest range of 2-3%. Limited
contribution from the high-margin services segment also restricts their margins.

For large dealers, given their higher economies of scale, EBITDA margins are relatively high. Meanwhile, smaller dealers face
stiff competition from larger players, which limits their bargaining power and impacts margins. Moreover, higher exposure of
smaller dealers to the low-margin LCV segment limits their returns. Higher discounts offered by large dealers exert some
pressure on their margins.

Compared with PV dealers, CV dealers have lower ROCE in the range of 10-12% given higher investment required to set up
CV dealerships. For large dealers, ROCE is typically 15% and above, while for smaller dealers it is normally below 10%.

Returns for CV dealers have declined in the last two years amidst a sharp reduction in average dealership sales. CRISIL
Research expects some improvement in returns going forward, with potential improvement in sales and services revenue.

Added advantages for large dealers

Large dealers, given the size of their business, receive added benefits and have higher economies of scale. A few of the major
advantages for them are as follows:

Higher share of services revenue: Along with a high number of sales outlets, large dealers also have many workshops catering
to the services segment. For large dealers, the services-to-sales ratio, i.e. the number of vehicles serviced to the number of
vehicles sold, can be 10-15:1, whereas for smaller dealers this ratio is much flatter. Moreover, service centres of large dealers
are highly automated and have higher spares inventory levels, helping them provide faster and better service to customers. With
OBD 11 and major upgradations for BS-VI compliance, the CV segment is going through a major technological upgrade. Going
forward, large dealer workshops armed with latest IT-backed instruments will be able to service and repair new-age vehicles,
providing a boost to high-margin services revenue
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Better insurance/ finance deals: Dealers earn a percentage of financed amount/ insurance premium as commission from
financial institutions/ insurance companies. The percentage varies between dealers depending on the volume of customers
provided to the service providers. Hence, large dealers benefit more than their smaller counterparts

Better OE negotiations: Large dealers enjoy higher bargaining power than smaller dealers, which helps them bag better deals
with manufacturers. Moreover, large dealers get higher incentive per vehicle due to the higher number of vehicles sold

Better deals with vendors: While procuring supplies such as tyres, paint and spares from vendors, large dealers have an edge
over their smaller counterparts

Higher customer retention: Compared with smaller dealers, large dealers can offer higher discounts to customers over and
above the discounts offered by manufacturers. For typical CV customers and fleet owners, discounts are important selection
criteria given the minimal scope of value addition in CVs. Thus, these discounts helps large dealers retain their customer base

Others: Large dealers also benefit from centralization of their services, and better utilization of their shared services such as
call centers, IT backend services, human resources, and admin.

Player comparison

The below tables compare a few of the noteworthy large PV and CV dealership groups in India. Most of these groups have
dealerships of multiple OEMs, comprising the PV, luxury vehicle and CV segments. Meanwhile, a few players such as Indus
Motor, Sai Service and Pebco Motors represent only one manufacturer.

All the below players are regional with a stronghold in a few major states. Kataria Automobiles, Sai Service and Navnit Motors
are concentrated in western India. PVSL, Indus Motor and VST Motors Group dominate southern India.

Player dominance also varies with vehicle segment. For example, PVSL is among the top three Maruti dealers in Kerala for
PVs, while it is the top Tata Motors dealer in the state for CVs in FY211,

Player-wise OEM presence

Popular
Plaver Vehicles Sai Bhandari Kataria Navnit | Competent Pebco | Indus | VST
y and Service | Automobiles | Automobiles | Motors | Automobiles | Motors | Motor | Motors
Services
v v v

Maruti v v v v

Hyundai

Mahindra

Honda v

JLR v v
PV | Mercedes

BMW v

Ferrari v

Tata (PV) v

Mini v

Porsche v

Tata (CV) v 4 v

BharatBenz 4

Ashok
Leyland
Source: Industry, company website, CRISIL Research

CVv

Player-wise service offerings

1 Based on audited sales figures provided by PVSL and corresponding state level sales/registration for Maruti Suzuki India Limited and Tata Motors
reported by SIAM and MoRTH.: Audited report to be received from PVSL
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Popular

Particulars Vehicles Sai Bhandari Kataria Navnit | Competent Pebco Indus
and Service | Automobiles | Automobiles | Motors | Automobiles | Motors | Motor
Services
New vehicle sales v v
Pre-owned vehicle v
sales
Pre-owned vehicle v v v v v v v v v
purchase
Service v v v v v v v v v
Spares v v v v v v v v v
Accident repair 4 v v v v v 4 v v
Financing v v v v v v v v v
Insurance v v v v v v v v v
Source: Industry, company website, CRISIL Research
Player-wise financial comparison (Fiscal 2020)
Particulars Popular Sai Indus Kataria Bhandari Competent Navnit VST Pebco
Vehicles | Service | Motors | Automobiles | Automobiles | Automobiles | Motors | Motors | Motors
and
Services
Limited
Operating revenue | 31.8 27.8 20.6 20.2 17.8 117 11.3 5.8 13
(Rs bn)
Type Regional |Regional | Regional | Regional Regional Regional Regional | Regional |Regional
(national/regional) | (south) (west and | (south) | (west) (east) (north) (west) (south) | (east)
south)
OEM Maruti Maruti Maruti | Maruti  (PV), | Tata Motors | Maruti (PV) | Maruti Tata Maruti
(PV), PV) (PV) Porsche (PV),|(CV), Maruti PV), Motors | (PV)
Honda BharatBenz (PV) BMW (CV and
(PV), JLR (cv) (PV), PV)
(PV), Tata Ferrari
Motors (PV), Mini
(CV) (PV), JLR
(PV)
EBITDA margin|3.5 6.3 0.5 3.6 3.4 3.8 -1.9 2.2 34
(%)
PAT margin (%) 0.4 2.9 -0.9 0.6 0.2 33 -5.2 0.1 0.8
ROCE (3-year|12.7 24.8 12.2 12.8 13.4 24 4.5 7.6 8.3
moving  average)
(%)
ROI (%) 5.8 15.3 -32 29.4 5.6 16.8 -3 1.2 2.2
Share of services in | 19.6 11.9* 18.8 8* 4.9* 10.1 18.6 19.7 10.5*
revenue (%)
Working  capital | 28 24 18 58 39 50 8 23 72
days
Debt/Equity 1.7 0.002 5.0 10.2 4.4 0.4 -3 1.7 0.3
Note:

Entities marked with asterisk (*) do not have spares revenue included
For Popular Vehicles and Services Limited ROCE is 2 year moving average.
Source: MCA, CRISIL Research
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OUR BUSINESS

Some of the information in the following section, especially information with respect to our plans and strategies, contain
forward-looking statements that involve risks and uncertainties. You should read the section titled “Forward Looking
Statements” on page 21 for a discussion of the risks and uncertainties related to those statements and also the section titled
“Risk Factors” on page 23 for a discussion of certain factors that may affect our business, financial condition or results of
operations. Our actual results may differ materially from those expressed in or implied by these forward-looking statements.
Our Financial Year ends on March 31 of each year, and references to a particular Financial Year are to the twelve months
period ended March 31 of that year.

Unless otherwise stated or the context otherwise requires, the financial information used in this section is derived from our
Restated Financial Information included in this Draft Red Herring Prospectus on page 205. Certain information contained in
this section is derived from the CRISIL Report titled “Industry Assessment of Automobile dealership industry in India” dated
July 2021, which was commissioned and paid for by our Company. For details, see “Industry Overview” on page 97.

Overview

We are a leading diversified automotive dealership in India in terms of revenue (Source: CRISIL Report), with a presence
across the automotive retail value chain, including sale of new passenger and commercial vehicles, services and repairs, spare
parts distribution, sale of pre-owned passenger vehicles and facilitation of sale of third-party financial and insurance products.
We operate passenger vehicle dealerships of Maruti Suzuki India Limited (“Maruti Suzuki”), Honda Cars India Limited
(“Honda”) and Jaguar Land Rover India Limited (“JLR”) and the commercial vehicle dealership of Tata Motors Limited
(“Tata Motors (Commercial)”). We are the sixth largest passenger vehicle dealership for Maruti Suzuki, the fifth largest
passenger dealership for JLR, the sixth largest passenger vehicle dealership for Honda and the third largest commercial vehicle
dealership group for Tata Motors (Commercial), in terms of sales by volume, across India as of March 31, 2021.

As a diversified and fully integrated automotive dealership company, we cater to the complete life-cycle of vehicle ownership,
right from operating driving schools, retailing new vehicles, servicing and repairing vehicles, distributing spare parts, to
facilitating sale or exchange of pre-owned vehicles and facilitation of sale of third-party financial and insurance products. In
addition to benefiting from the inherent synergies arising out of such complementary business verticals, our diversified income
streams also contribute to higher profitability margins at our dealerships and help mitigate the cyclicality that has historically
impacted some elements of the automotive sector. Our profit after tax registered a growth from X 213.74 million in FY 2019
to *324.55 million in FY 2021. With the services and repair segment being a key driver for automobile dealership profitability,
our strong capabilities in the services and repair segment has helped us achieve a growth in total EBITDA from %1,424.73
million in FY 2019 to %1,748.53 million in FY 2021and profit margins. During FY 2021, we were ranked second, third, third
and second, in terms of volume of services handled for Maruti Suzuki (Arena and Nexa), Honda, JLR and Tata Motors
(Commercial), respectively. Further, our authorised service centres contributed to 14.50%, 14.60% and 10.10% of our total
revenue and 51.00%, 53.00% and 36.00% of our EBITDA during FY 2021, 2020 and 2019, respectively; and our spare parts
distribution vertical contributed to 6.20%, 5.50% and 5.80% of our EBITDA during FY 2021, 2020 and 2019, respectively..

As of March 31, 2021, we operate through our expansive network of 59 showrooms, 99 sales outlets and booking offices, 83
authorised service centres, 29 retail outlets, and 25 warehouses located across all 14 districts of Kerala, in Bengaluru, Mysuru,
Mangaluru, Hubballi, Hosapete, Vijayapur and Shivamoga in Karnataka and in Chennai, Chengalpet, Dharmapuri, Krishnagiri
and Thiruvallur in Tamil Nadu. Kerala and Tamil Nadu are amongst the top contributors to the national passenger vehicle
sales. For the first nine months (9M) of FY 2021, Kerala and Tamil Nadu contributed 11.50% to the overall passenger vehicles
sales and 13.00% of the domestic commercial vehicles sales in India (Source: CRISIL Report). Our dealerships contributed to
16.00% and 4.00%, respectively, of the total passenger vehicles sales and commercial vehicles sales in Kerala and Tamil Nadu
during (9M) of FY 2021.

Our Company categorises its business into four key segments, namely passenger cars, luxury vehicles, commercial vehicles
and others, as per “Management approach” defined in Ind AS 108, which contributed to consolidated revenues of ¥ 19,262.73
million, ¥ 1,442.00 million, % 6,906.66 million and X 1,323.86 million, respectively, during FY 2021.

Our key business verticals comprise new passenger vehicle sales, new commercial vehicles sales, services and repair, sale of
pre-owned passenger vehicles, spare parts distribution, facilitation of sale of third party financial and insurance products.

New Passenger Vehicle Sales: Maruti Suzuki and Honda, together accounted for approximately 52.00% of the new passenger
vehicles market share in India in FY 2021 (Source: CRISIL Report). Including JLR, our offerings cover the complete spectrum
of passenger vehicles ranging from economy to luxury passenger vehicles and help in catering to the varied preferences of
customers and retaining customers as their requirements evolve. We believe our product and brand mix is well-suited to what
customers demand in the markets we serve. During FY 2021, we sold a cumulative of 28,393 new passenger vehicles across
our dealerships.

The first ever dealership for Maruti Suzuki vehicles in Kerala was awarded to our Company in 1984 and formed part of the
first batch of dealerships awarded by Maruti Suzuki across India. We operate the sixth largest selling Maruti Suzuki dealership
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in India under the Arena network (by volume) and the eleventh largest selling Maruti Suzuki dealership in India under the
Nexa network (by volume), as of March 31, 2021. The agreement with Maruti Suzuki for the operation of our Nexa dealerships
is in the process of being renewed. Our Maruti Suzuki dealerships are operated under the ‘Popular’ brand and offer economy
to premium passenger vehicles under the Maruti Suzuki brands - ‘Arena’ and ‘Nexa’, respectively. Maruti Suzuki was the
highest contributor to sales of passenger vehicles in Kerala and Tamil Nadu, accounting for 48.00% and 44.00%, respectively,
of the total sales volume mix in these states for (9M) of FY 2021 (Source: CRISIL Report). During (9M) of FY 2021, we
contributed to the sale of 25.00% and 8.00% of the total Maruti Suzuki vehicles sold in Kerala and Tamil Nadu, respectively.
We have 14 showrooms, 70 sales outlets and booking offices, 48 authorised service centres and 22 dedicated showrooms and
outlets for pre-owned passenger vehicles under our Maruti Suzuki dealerships spread across all 14 districts of Kerala and in
Chennai, Tamil Nadu, as of March 31, 2021.

Our Honda dealerships are operated under the “Vision’ brand, through seven showrooms, one sales outlet and seven authorised
service centres located in Kerala, as of March 31, 2021 and cater to the premium segment of our offerings. Honda accounted
for 4.00% of the total sales volume mix in Kerala for (9M) of FY 2021 (Source: CRISIL Report). During (9M) of FY 2021,
we contributed to the sale of 32.00% of the total Honda vehicles sold in Kerala.

Our JLR dealership, which caters to the luxury segment, is operated under the ‘Marqland’ brand through three showrooms and
three service centres in Karnataka as of March 31, 2021.

We have recently entered the electric vehicle segment in FY 2021. We are in the process of entering into arrangements with
an OEM to operate dealerships for their three-wheeler electric vehicles in Ernakulam. We are also in discussions with other
electric vehicle manufacturers to set up dealerships for two-wheeler electric vehicles. Our electric vehicle dealerships are
proposed to be operated under the ‘Ecomarq’ brand.

New Commercial Vehicles Sales: We are the largest commercial vehicle dealership of Tata Motors (Commercial) in Kerala in
terms of sales volumes for FY 2021 (Source: CRISIL Report). We were awarded our first Tata Motors (Commercial) dealership
in 1997, when we decided to strategically expand into the commercial vehicle dealership sector. Tata Motors (Commercial)
contributed to 19.00% and 37.00%, respectively of the total commercial vehicles sales volumes in Kerala and Tamil Nadu,
respectively, for (9M) of FY 2021 (Source: CRISIL Report). During (9M) of FY 2021, we contributed to the sale 85.00% and
25.00% of the total Tata Motors (Commercial) vehicles sold in Kerala and Tamil Nadu, respectively. We also commenced sale
of Maruti Suzuki commercial vehicles in February 2019. During FY 2021, we sold 6,504 new commercial vehicles through
our network of 13 showrooms, 28 sales outlets and 25 service centres for commercial vehicles in Kerala and Tamil Nadu.

Services and Repair: During FY 2021, we were ranked second, third, third and second in terms of volume of services handled
for Maruti Suzuki, Honda, JLR and Tata Motors (Commercial), respectively. Our maintenance and repair services under each
of our dealerships include warranty work, customer paid work, running repair and collision repair services. During FY 2021,
we serviced 549,023 passenger vehicles and 97,257 commercial vehicles through our network of 83 authorised service centres
for all the vehicle brands that we represent in India.

Sale of Pre-Owned Passenger Vehicles: We have been named the No.1 Pre Owned Car Dealer in India in True Value certified
vehicles in terms of sales by volume for FY 2021 by Maruti Suzuki. During FY 2021, we sold a cumulative of 9,413 pre-
owned vehicles through 22 dedicated pre-owned vehicle showrooms and 23 of our new passenger vehicles showrooms in
Kerala, Tamil Nadu and Karnataka, operated under our passenger vehicle dealerships. Our pre-owned passenger vehicles
vertical, together with our new passenger vehicles vertical, helps us cater to all customer price points ranging from sub
%100,000 at our Maruti True Value showrooms to more expensive luxury offerings of up to 30.00 million through our JLR
dealership.

Spare Parts Distribution: We commenced our spare parts distribution business in 2005. As on March 31, 2021, our spare parts
and distribution business was operated through 54 touch points comprising of 29 retail outlets, 25 warehouses and offices in
Kerala and Karnataka and catered to around 10,000 customers including active retailers, independent workshops, authorised
service centres and vehicle dealers.

Facilitating sale of third-party financial and Insurance products: As part of our bouquet of offerings, we also facilitate the
sale and placement of various third-party finance and insurance products, extended warranty and maintenance contracts, as
well as replacement and aftermarket automotive products. During FY 2021, we have facilitated the sale of 32,297 and renewal
of 201,956 third-party insurance policies aggregating to a gross premium of 1,882.80 million and facilitated financial
assistance aggregating 213,380.66 million to our customers from our empanelled lenders.

The profit after tax for the company in FY 2021, 2020 and 2019 is 3324.55 million, ¥124.91 million and %213.74 million
respectively. The contribution to total volume, revenue and EBITDA from our key income streams for FY 2021, 2020 and 2019
is as set out below:
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Z (in million)

Segment FY 2021 FY 2020 FY 2019
Volume |Revenue | % of [EBITDA | %of |Volume |Revenue | % of |EBITDA % of |Volume [Revenue | % of |EBITDA | 9% of

total total total total total total
revenue EBITDA revenue EBITDA revenue EBITDA

New

\P/Zs}flecrl‘g:r 28,393 [14,724.58 |50.43% | 391.33 |22.38% [31,434 [16,476.48 |51.80% | 73.40 | 5.28% |44,953 [3,467.12 |59.92% | 573.30 | 40.24%

Sales

New

Commercial 0 o 0 o o o

Vepioles 6,504 |6,135.26 |21.01% | 24361 |13.93% | 8,031 |6,556.53 |20.61% | 212.33 | 15.27% |10,132 |7,945.23 [20.29% | 300.84 | 21.12%

Sales

Pre-Owned

\P/frflec’?gser 10,115 |2,459.48 | 8.42% | 58.06 | 3.32% |12,181 |2,389.84 | 7.51% | (0.35) |-0.02% |11,448 |2,292.89 |5.85% | 6.97 | 0.49%

Sales

iﬁg";:;air 646,280 [4,231.48 |14.49% | 889.16 |50.85% |817,961 |4,650.49 |14.62% | 739.62 |53.20% |732,549 |3,961.89 [10.12% | 510.85 | 35.86%

gfg{ﬁblifgf NA [1545.67 |529% | 10836 | 6.20% | NA |1,688.67 |531% | 7674 | 552% | NA [1,360.85 | 3.47% | 8216 | 5.77%

ﬁ]tch;r;e NA | 9885 |034% | 5800 | 332% | NA | 4441 |014% | 28850 [2075% | NA | 13570 |0.35% | (49.51) |(3.48)%

The Kuttukaran Group (i.e. the group of entities and business operated by our Promoters and their family members) has over
69 years of experience in the automotive industry. John K. Paul, our Managing Director and one of our Promoters has over 44
years of experience in the automobile sector. He is currently the President of the Kerala Automobiles Dealers Association.
Francis K Paul, our Executive Director and one of our Promoters has over 44 years of experience in the automobile sector.
Naveen Philip, our Non-executive Director and one of our Promoters has over 24 years of experience in the automobile
industry. Our senior management team is also experienced in the automobile dealership industry. The majority of our heads of
departments have spent more than 15 years each in our Company. We believe that the experience, depth and diversity of our
management team and our Promoters and the long standing presence of the Kuttukaran Group in the automotive industry have
enabled us to become valued partners of each of our OEMs giving us a distinct competitive advantage in the industry in which
we operate.

Strengths
Strong capabilities in high volume and high margin services and repair offerings leading to business stability

During FY 2021, we were ranked second, third, third and second, in terms of volume of services handled for Maruti Suzuki
(Arena and Nexa), Honda, JLR and Tata Motors (Commercial), respectively. We offer fully integrated services and repair
offerings through our authorised service centres that contribute to higher-margin revenues at each of our dealerships and helps
mitigate the cyclicality that has historically impacted some elements of the automotive sector. Our authorised service centres
contributed to 14.50%, 14.60% and 10.10% of our total revenue and 51.00%, 53.00% and 36.00% of our EBITDA during FY
2021, 2020 and 2019, respectively; and our spare parts distribution vertical contributed to 6.20%, 5.50% and 5.80% of our
EBITDA during FY 2021, 2020 and 2019, respectively. We serviced 549,023 passenger vehicles and 97,257 commercial
vehicles through our network of 83 authorised service centres during FY 2021.

Despite a decline in revenues from operations between FY 2019 and FY 2021 in line with industry trends, our operations have
demonstrated a growth in total EBITDA from %1,424.73 million in FY 2019 to %1,748.53 million in FY 2021, primarily
attributable to higher margin revenues generated through our authorised service centres. The services and repair segment is the
primary driver for automobile dealership profitability, typically contributing 60.00%-65.00% of a dealership’s profitability
(Source: CRISIL Report). Dealerships with a higher dependence on vehicle sales are at a disadvantage given the much lower
profitability margins earned from vehicle sales compared to service which provides 30.00%-50.00% margin to dealers.
(Source: CRISIL Report.)

We serviced 19 vehicles for each new vehicle sold by us in FYY 2021. Our services and repair offerings at each of our dealerships
comprise of warranty work, customer paid work, running repair and collision repair services. Collision repair services
contribute to higher margins under our services and repairs vertical and formed a significant portion of services and repair
work undertaken by us in the last three financial years comprising 16.00%, 16.00% and 15.00% of all services and repairs
undertaken by us during FY 2021, 2020 and 2019, respectively. Warranty work, customer paid work, running repair and
collision repair services contributed to 6.00%, 35.00%, 19.00% and 40.00%, respectively, of the revenues and 5.00%, 20.00%,
5.00% and 70.00%respectively, of EBITDA from our services and repairs vertical in FY 2021.

Modern vehicles are increasingly complex and require sophisticated equipment and specially trained technicians to perform
certain services. We have trained and qualified technicians to work at our service centres and have also invested in diagnostic
and repair equipment to be utilized by these technicians. Our technicians and our service capabilities have been recognised by
our OEMs. For instance, some of our technicians have routinely won awards at skill contests organised by our OEMs, such as
the MSIL National CCM Skill Contest 2016, World Skills Competition for Car Painting Skills 2017 and Maruti True Value
Contest 2017. Given the highly specialised skill set involved, our service models are not easily replicable by online platforms
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and other independent workshops. In recent years, use of sensors and other hi-tech technology has increased significantly in
passenger vehicles. While these upgrades have improved vehicle efficiencies, the repair of such vehicles require IT backed
automated repair systems and enhanced technical expertise. (Source: CRISIL Report). It is therefore expected that the share of
revenue from services will expand in future on the back of the increased requirement for technical expertise as well as the
supporting repair infrastructure to repair the advanced vehicles which only authorised dealerships can provide (Source: CRISIL
Report).

Our OEMs offer maintenance programs packaged with the vehicle sale and permit warranty work to be performed only at
authorised service centres such as ours. In addition, our emphasis on selling extended service contracts has bolstered our service
and repairs vertical in each of our dealerships by ensuring customer stickiness beyond the term of the standard manufacturer
warranty period.

We also benefit from the inherent synergies between our new and pre-owned passenger vehicle sales verticals and our services
and repairs vertical given that a significant number of our services and repairs customers opt to avail of our pre-owned vehicles
sales services and vice-versa. During FY 2021, our existing services and repairs customers contributed to 1.60% of the total
pre-owned vehicle inventory acquired by us and 6.00% of our services and repairs customers during FY 2021 were customers
who purchased new or pre-owned vehicles sold through our dealerships. While we do benefit from such synergies, we have
also been able to attract a significant proportion of walk-in service customers. During FY 2021, 15.00% of our services and
repairs customers were walk-in customers with no prior association with our dealerships.

We have also been able to leverage our scale of operations to achieve competitive operating margins by centralizing and
streamlining various business processes. Our vendor purchases including, inter alia, lubricants and paint are streamlined to
enable centralised purchase. We are also able to capitalise on our economies of scale in purchasing equipment including
lubricants and paint, through pan-India vendor relationships.

We believe that our brand mix and the complexity of modern vehicles, combined with our investment in trained technicians
and advanced facilities and our emphasis on selling extended service contracts and synergies across our business verticals have
bolstered our services and repairs vertical.

Long standing presence in the automotive industry and established relationships with leading OEMs

The Kuttukaran Group entered the automotive industry in 1953 with the commencement of the automobile spare parts business.
We have since forayed into the automobile dealership business by partnering with various leading brands. Maruti Suzuki and
Honda represented approximately 52.00% of the new passenger vehicles market share in India in FY 2021 and Tata Motors
(Commercial) represented 42.00% of the commercial vehicles market share in India in FY 2021 (Source: CRISIL Report).

We set up the first Maruti Suzuki showroom in Trivandrum, Kerala in 1984 under the ‘Popular’ brand. We have since
strategically expanded our dealership network across the value-chain, from economy to premium and luxury offerings, by
partnering with Honda and JLR in 2008 and 2010, respectively. We also entered the commercial vehicle dealership space in
1997 by partnering with Tata Motors (Commercial). We have further diversified our operations within the automotive
dealership space by and commencing our spare parts and distribution business in 2005. We have entered into spare parts
distributorship agreements with various OEMs in Kerala and Karnataka. We have recently in FY 2021, taken steps to enter
into the electric vehicles dealership segment.

We are among the top six dealerships in India, in terms of sales by volume, as of March 31, 2021, with respect to each of our
passenger and commercial vehicles dealerships.

Our Maruti Suzuki dealerships, which we operate under our ‘Popular’ brand, caters to our offering of economy to premium
vehicles under the ‘Arena’ and ‘Nexa’ brands, respectively. In FY 2021, Maruti Suzuki had a market share of 48.00% in the
domestic passenger vehicle industry (Source: CRISIL Report). Further, in (9M) of FY 2021, Maruti Suzuki had a market share
of 48.00% and 44.00% of the total passenger vehicles sales volume mix in Kerala and Tamil Nadu, respectively (Source:
CRISIL Report). During (9M) of FY 2021, we contributed to the sale of 25.00% and 8.00% of the total Maruti Suzuki vehicles
sold in Kerala and Tamil Nadu, respectively. Seven out of the top 10 passenger vehicle models sold in FY 2021 in India, were
manufactured by Maruti Suzuki (Source: CRISIL Report).

Similarly, the Honda dealership, which we operate under the “Vision” brand caters to our offering of premium cars. Honda is
the sixth largest OEM in India in terms of volume of sales as of March 31, 2021 (Source: CRISIL Report). Honda accounted
for 4.00% of the total sales volume mix in Kerala for (9M) of FY 2021 (Source: CRISIL Report). During (9M) of FY 2021,
we contributed to the sale of 32.00% of the total Honda vehicles sold in Kerala.

We cater to the luxury segment through our JLR dealership operated under the “Marqland” brand.
Further, our Tata Motors (Commercial) vehicle business, which we operate under our “Popular Mega Motors” brand, caters to

the complete range of commercial vehicles manufactured by Tata Motors (Commercial). Tata Motors (Commercial) is India’s
largest commercial vehicle manufacturer as of FY 2021 in terms of volumes (Source: CRISIL Report). Tata Motors
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(Commercial) contributes to 42.00% of the commercial vehicle market share in India in (9M) of FY 2021 (Source: CRISIL
Report). We contributed to 85.00% and 25.00% of the total market share of Tata Motors (Commercial) in Kerala and Tamil
Nadu during (9M) of FY 2021.

We believe that our long-term association with each of our OEMs and our strong business capabilities have resulted in us
becoming a valued partner of each of our OEMs. Our dealerships have consistently been validated by our OEMs by various
awards and accreditations. For instance, we have been categorised within the “Platinum Band” by Maruti Suzuki for our Arena
dealerships in Kerala, “Gold Band” by Maruti Suzuki for Arena dealerships in Chennai, and “Alpha Band” by Maruti Suzuki
for our Nexa dealerships in Fiscal 2020 and 2021, respectively. Further, we believe that each of our brands, namely, Popular”,
“Vision”, and “Marqland” under which we operate our Maruti Suzuki, Honda and JLR dealerships, respectively, is widely
recognised in South India by our customers. We received the ‘Dhanam Best Retailer 2016 Award’ at the Dhanam Retail
Summit in 2017, our Marqland dealership was also recognised as the ‘Best Luxury Car Dealership’ at the Times Business
Awards in 2018.

Deep penetration in markets in which we operate complemented by innovative marketing strategies

As of March 31, 2021, our network comprised of 23 showrooms and 71 sales outlets and booking offices for sale of new
passenger vehicles, 14 showrooms and 28 sales outlets for sale of commercial vehicles; 58 authorised service centres for
servicing and repair of passenger vehicles and 25 authorised service centres for servicing and repair of commercial vehicles;
and 22 dedicated showrooms for sale of pre-owned passenger vehicles. The break-up of our sales and services network of our
Maruti Suzuki, Tata Motors (Commercial), Honda and JLR as of March 31, 2021 are set out below:

OEM Showrooms Sales Outlets and Service Centres Showrooms and Sales
Booking Offices Outlets for Pre-Owned
Vehicles**
Maruti Suzuki 14* 70 48 22
Tata Motors 13 28 25 -
(Commercial)
Honda 7 1 7 -
JLR 3 - 3 -
Total 37* 99 83 22

* Includes one showroom for sale of Maruti Suzuki commercial vehicles
** Includes 13 sales outlets

As on March 31, 2021, our spare parts and distribution business operated through 54 touch points which comprises of 29 retail
outlets, 25 warehouses and offices.

Our vehicle dealership network is spread across all the 14 districts of Kerala, in Bengaluru and Mangaluru in Karnataka and
in Chennai, Chengalpet, Dharmapuri, Krishnagiri and Thiruvallur in Tamil Nadu. Further, our spares and parts distribution
dealerships are located across Karnataka and Kerala. Kerala and Tamil Nadu are amongst the top contributors to the national
passenger vehicle sales. For (9M) of FY 2021, Kerala and Tamil Nadu contributed 11.50% to the overall passenger vehicles
sales and 13.00% of the domestic commercial vehicles sales in India (Source: CRISIL Report). Our dealerships contributed to
16.00% and 4.00%, respectively, of the total passenger vehicles sales and commercial vehicles sales in Kerala and Tamil Nadu
during (9M) of FY 2021.

We have a deep penetration in semi-urban and rural areas which is attributable to several innovative models adopted by us
including the “hub and spoke” model in respect of Maruti Suzuki and Tata Motors (Commercial) dealerships in Kerala, wherein
our showrooms serve as a “hub” to our sales outlets located in small towns and rural areas under the showroom. Our sales
outlets are typically operated out of smaller premises showcasing one or more vehicle models and are each managed by
designated sales representatives with all other operational support being provided by our showrooms. Our showrooms, sales
outlets and booking offices are present in almost all taluks of Kerala. We have 92 sales outlet spread across 14 districts in
Kerala, which significantly contributes towards increasing our brand recall among potential buyers across the state of Kerala.
As of March 31, 2021, in respect of our Maruti Suzuki dealership, we had 565 field sales executives in semi-urban and rural
areas in Kerala that conduct field campaigns in order to increase our penetration in such areas. 50.00 %, 51.00 % and 48.00%
of our sales under our Maruti Suzuki dealership for FY 2019, FY 2020 and FY 2021, respectively, were attributed to our sales
outlets and booking offices. Demand for vehicles is expected to increase in the rural areas on the back of a rise in finance
penetration in the long term, as banks and NBFCs continue to focus on semi-rural and rural areas and improvements in rural
infrastructure which is likely to bolster rural incomes (Source: CRISIL Report). Given our deep penetration in semi-urban and
rural areas in Kerala, we believe that we are well poised to meet such increase in demand.

We have also introduced innovative marketing strategies to improve customer engagement and increase footfalls at each of
our showrooms, sales outlets and service stations. We have dedicated online portals through which customers can browse
through our offerings, make bookings and book test drives. We have also introduced virtual reality headsets which permits
customers to view, and virtually experience our vehicles from the comfort of their homes. We organise regular customer meets,
print advertisements and online contests that adds to our brand recall. We have also recently introduced schemes enabling
customers to test our pre-owned passenger vehicles for a period of 5-7 days before taking a decision to purchase them.
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Our expansive network of touch points, coupled with innovative marketing strategies, has helped us expand our reach in the
markets in which we operate and tap into largely underserved demographies.

Strong presence in pre-owned passenger vehicle sales segment contributing to higher margin growth

We have been named the No.1 Pre Owned Car Dealer in India in True Value certified vehicles in terms of sales by volume for
FY 2021 by Maruti Suzuki. In FY 2021, we sold 9,413 pre-owned vehicles through our network of 22 dedicated pre-owned
vehicle showrooms and sales outlets and 13 new passenger vehicle showrooms in Kerala and Tamil Nadu operated under our
passenger vehicle dealerships. Sale of pre-owned passenger vehicles contributed 8.00%, 8.00% and 6.00% of our total sales by
revenue during FY 2021, 2020 and 2019 respectively. Our Company has 13 Maruti Suzuki showrooms, 70 Maruti Suzuki sales
outlets and booking offices and 22 dedicated showrooms and sales outlets for pre-owned vehicles in Kerala and Tamil Nadu
which cater to the sale of pre-owned passenger vehicles under the ‘Maruti True Value’ brand. Sale of pre-owned vehicles by
our Honda and JLR dealerships are also undertaken through Honda and JLR showrooms.

Between FY 2016 and FY 2020, the pre-owned passenger vehicle market is estimated to have clocked a CAGR of 6.00%-
8.00% to reach 4 million — 4.5 million vehicle levels by FY 2020. The pre-owned passenger vehicle segment has outpaced the
new passenger vehicles segment which recorded a slight de-growth (0.20%) over the stated period. Pre-owned passenger
vehicles sales continued to outpace new passenger vehicles sales even in FY 2021, with the ratio of pre-owned passenger
vehicles to new passenger vehicles sales remaining around 1.3-1.7 during the year (Source: CRISIL Report). The onset of the
COVID-19 pandemic has caused people to switch from public transport to personal vehicles. This phenomenon is expected to
support the already growing demand for passenger vehicles and younger customers are expected to opt for pre-owned passenger
vehicles (Source: CRISIL Report). Our scale and presence in the pre-owned passenger vehicles segment place us at an
advantage to capture this opportunity.

Our inventory of pre-owned passenger vehicles comprises a combination of vehicles traded in by our customers in exchange
for new vehicles purchased from our dealerships as well as pre-owned vehicles sourced by us from the open market including
vehicle auction brokers, online portals and other dealers. Given the higher EBITDA margins associated with pre-owned
vehicles sourced from the open market, we place emphasis on increasing the proportion of vehicles sourced from the open
market. Pre-owned vehicles traded in by customers and pre-owned vehicles purchased by us from the open market comprised
80.00% and 20.00% respectively, of our total pre-owned vehicles inventory during FY 2021 and contributed an EBITDA
margin of 1.90% and 3.20% respectively for FY 2021.

We have also implemented comprehensive pre-owned passenger vehicle marketing activities in each of our dealerships and on
our websites and deployed dedicated personnel to our pre-owned vehicle sales business. Our websites are customised to meet
the needs of customers seeking to purchase pre-owned passenger vehicles and allow customers to view and compare our
inventory of certified, and pre-owned vehicles and provide consumers a simple way to view extensive vehicle information,
including photos, prices, promotions, videos, etc.. Our websites also enable customers to sell us their pre-owned passenger
vehicles without requiring them to purchase new vehicles from our dealerships.

To improve customer confidence in our pre-owned vehicle inventory, we procure vehicles only after undertaking a 376 point
check. If the pre-owned vehicle is certified by the OEM, the pre-owned vehicle owner is typically provided benefits and
warranties similar to those offered to new vehicle owners by the applicable manufacturer.

Presence across the complete life cycle of vehicle ownership leading to greater customer retention and diversified
revenue streams.

As a diversified and fully integrated automotive dealership company, we cater to the complete life-cycle of vehicle ownership
right from operating driving schools, retailing new vehicles, servicing and repairing vehicles, distributing spare parts to
facilitating sale or exchange of pre-owned vehicles and distribution of third party financial and insurance products. In addition
to benefiting from the inherent synergies arising out of such complementary business verticals, our diversified income streams
also contribute to greater customer retention and higher profitability margins at our dealerships and help mitigate the cyclicality
that has historically impacted some elements of the automotive sector.

Our authorised service centres contributed to 14.50%, 14.60% and 10.10% of our total revenue and 51.00%, 53.00% and
36.00% of our EBITDA during FY 2021, 2020 and 2019, respectively; and our spare parts distribution vertical contributed to
6.20%, 5.50% and 5.80% of our EBITDA during FY 2021, 2020 and 2019, respectively.

We benefit from the synergies amongst each of our business verticals. Each of our business verticals play a key role in
strengthening customer relations, furthering our brand-recall and cross-selling products and services across our business
verticals. For instance, our driving schools acts as a good starting point for us to establish relationships with first-time drivers
and potential car purchasers. Each sale of a new or pre-owned vehicle provides us the opportunity to sell the customer an
extended service contract or a financial product such as vehicle financing and other automobile accessories, such as alarm
sensors, rear view reverse parking cameras etc. Customers who purchase vehicles from us also entrust us with the servicing
and repairs of their vehicles. A significant number of our services and repairs customers also opt to avail of our pre-owned
vehicles sales services and vice-versa. During FY 2021, our existing services and repairs customers contributed to 1.60% of
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the total pre-owned vehicle inventory acquired by us and 6.00% of our services and repairs customers during FY 2021 were
customers who purchased new or pre-owned vehicles sold through our dealerships. Further, our service centres act as points
of renewal for insurance policies from the second year onwards. Out of the total vehicles sold, 47.00% are brokered by us for
finance. Out of the total vehicles sold, 93.00% are insured by insurance policies facilitated by us. As part of our after sales
services, during FY 2021, we have facilitated the sale of 32,297 and renewal of 201,956 third-party insurance policies,
aggregating to a gross premium of 1,882.80 million, and facilitated financial assistance aggregating 313,380.66 million to our
vehicle customers from our empanelled lenders.

Sale of such extended finance and insurance products also helps increase our service and spare parts business by building a
customer base for future repair work at our locations. We have partnered with some leading OEMs with respect to our spare
parts distributorships. As on March 31, 2021, our spare parts and distribution business was operated through 54 touch points
comprising of 29 retail outlets, 25 warehouses and offices in Kerala and Karnataka and catered to around 10,000 customers
including active retailers, independent workshops, authorised service centres and vehicle dealers. Our spare parts
distributorship contributed towards 6.20%, 5.50% and 5.80% of our EBITDA margin during FY 2021, 2020 and 2019
respectively.

Our strong presence across complementary but diversified business verticals aids in greater customer retention growth in
EBITDA and profit margins.

Sustained financial performance and increasing profitability

We reported a total income of 239,163.39 million, ¥31,804.56 million and ¥29,192.52 million for FY 2019, 2020 and 2021,
respectively. Our profit/(loss) after tax was 3213.74 million, *124.91 million and X324.55 million for FY 2019, 2020 and 2021,
respectively. Our EBITDA was %1,424.73 million, %1,389.84 million and %1,748.53 million for FY 2019, 2020 and 2021,
respectively. The 2018 floods in Kerala, one of our key markets, hampered our operations. Further, demonetisation and
uncertainty due to the imposition of GST caused a drop in the GDP growth to 6.80%, in FY 2018. The consequent economic
slowdown and dull consumer sentiments affected the growth of the domestic automotive industry in Fiscal 2019 and, inter-alia,
factors like inventory correction for BS VI upgradation, caused a de-growth in FY 2020. The COVID-19 pandemic further
impacted growth levels in FY 2020 (Source: CRISIL Report). Despite a decline in revenues from operations between FY 2019
and FY 2021, in line with industry trends, our operations demonstrated a growth in total EBITDA from %1,424.73 million in
FY 2019 to %1,748.53 million in FY 2021 during this period.

Proven ability to identify and capture inorganic as well as organic growth opportunities

We have in the past achieved inorganic growth through our strategic acquisitions. For instance, we acquired sales showrooms
of an existing dealership in Ernakulam and Muvattupuzha in Kerala in FY 2016. Further, we acquired Tata Motors
(Commercial) dealership in North Kerala in 2015. As part of our strategic plans to expand our business into other territories
and states, we acquired the entire operations of a sizeable a spare parts distributorship in Karnataka, in FY 2019, which helped
us gain established business channels and a steady foothold in Karnataka with a presence in Bengaluru, Hubballi, Vijayapur,
Hosapete, Shivamoga, Mysuru and Mangaluru. The business division acquired by us contributed to a total turnover of 3219.10
million, and 15.00% of our total turnover and 5.00% of the total EBITDA of the Company for FY 2021. Such strategic
acquisitions were made considering the consequent geographic and dealership addition to our business operations. Post such
acquisitions, we carry on the business under our own brand name. We have successfully been able to integrate businesses
acquired through such strategic acquisitions.

We have also achieved organic growth by identifying underserved locations, including through consultation with OEMs, and
by setting up new dealerships in such areas. We have added 3 showrooms and 10 service stations under our Maruti Suzuki
dealership, Honda dealership and JLR dealership, during the three financial years ended March 31, 2019, March 31, 2020 and
March 31, 2021. Similarly, we have added 3 service centers under our Tata Motors (Commercial) dealership during the three
financial years ended March 31, 2019, March 31, 2020 and March 31, 2021.

Experienced promoters and management team

The Kuttukaran Group has over 69 years of experience in the automotive industry. John K. Paul, our Managing Director and
one of our Promoters has over 44 years of experience in the automobile sector. He is currently the President of the Kerala
Automobiles Dealers Association. Francis K Paul, our Executive Director and one of our Promoters has over 44 years of
experience in the automobile sector. Naveen Philip, our Non-executive Director and one of our Promoters has over 24 years
of experience in the automobile industry. Our senior management team is also experienced in the automobile dealership
industry. The majority of our heads of departments have spent more than 15 years each in our Company. We believe that the
experience, depth and diversity of our management team and our Promoters and the long standing presence of the Kuttukaran
Group in the automotive industry have enabled us to become valued partners of each of our OEMs giving us a distinct
competitive advantage in the industry in which we operate. Several key members of our management team, such as our vice-
president for project planning & development, vice-president for sales & strategy and vice president of the service department
have been with us for over 15 years. Commencing with the establishment and operation of our first showroom in Trivandrum
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in 1984 and the subsequent expansion of our network in South India, we believe that our management team has gained
significant and unique experience in establishing and operating an expansive network of automobile dealerships.

As of March 31, 2021, we had 8,465 employees on our rolls in the states of Kerala, Tamil Nadu and Karnataka. Two of our
Subsidiaries, namely, VMPL and PAPL have been termed ‘Great Workplace’ by Great Place to Work Institute, India from
March, 2020 till March, 2022.

Strategy

Sustained growth of our higher margin services and repair business, sale of pre-owned passenger vehicles and facilitation
of sale of third-party financial products

We intend to sustain and increase the growth of our services and repair vertical through a combination of measures including
increasing the number of authorised service centres, focussing on customer retention, raising awareness about preventative
maintenance amongst customers, selling vehicle service contracts in conjunction with vehicle sales and efficient management
of parts inventory. We intend to add incremental service bays and additional authorised service centres in the markets in which
we operate in order to cater to additional customers and further enhance our higher-margin service and repair revenues. We
also propose to leverage the linkages between our showrooms, sales outlets and service centres to retain customers of our new
and pre-owned vehicles as continuing clients of our service departments. To accomplish this end, we use database systems and
analytics that track the vehicle owners’ maintenance records and provide advance notice to them when their vehicles are due
for periodic service. We continue to train our service personnel to establish relationships with their service clients to promote
long-term business relationships.

India’s pre-owned passenger vehicle segment is expected to grow at a CAGR of 12%-14% between FY 2021 and FY 2026 and
reach 6.8 million - 7.3 million vehicles by FY 2026. Increased need for personal mobility, change in customer perceptions,
rising aspirations of customers, growing disposable income, lowering replacement cycles and increasing financial penetration
is expected to drive this growth. (Source: CRISIL Report). The onset of the COVID-19 pandemic has caused people to switch
from public transport to personal vehicles. This phenomenon is expected to support the already growing demand for passenger
vehicles and younger customers are expected to opt for a pre-owned passenger vehicles (Source: CRISIL Report). Our scale
and market presence place us at an advantage to capture this opportunity. We intend to leverage on our early mover advantage
in this space by increasing the number of showrooms and outlets catering to the sale of pre-owned passenger vehicles under
our dealerships and employ robust analytical tools to better manage and optimise our pre-owned passenger vehicle procurement
and sales processes. We also propose to provide consumers with tools to help compare new and pre-owned vehicles and obtain
proprietary valuation estimates to facilitate their purchase or sale of a vehicle.

Given our scale of operations, we tie up with various lenders and insurers to provide financing and insurance coverage for new
vehicles as well as pre-owned vehicles sold at our showrooms and sales outlets. As on March 31, 2021, we had empanelled 25
insurers and financial institutions, the sale of whose products we facilitated at our dealerships. We intend to continue to engage
with a wider range of lenders and insurers in order to provide our customers with varied options. In order to improve facilitation
of sales of third-party financial products such as insurance policies and vehicle financing, we propose to continue to focus on
enhancing our salesperson training program and increasing our product offerings.

Continue to increase sales at our existing dealerships

India’s passenger vehicle market is highly underpenetrated compared with most developed economies and some developing
nations. As of FY 2020, India had approximately 24 passenger vehicles per 1,000 people. This is significantly lower than both
developed nations and even other nations in the BRIC block (Brazil, Russia, and China), based on per-capita GDP. Further,
comparing the penetration of cars and UVs with per-capita GDP across countries, India still lags behind most countries and, as
such, the gap is expected to reduce gradually after a decline in FY 2021 (Source: CRISIL Report).

Given that vehicle sales is a key driver for generating income under our other business verticals including our services and
repairs business, we intend to capitalise on the expected growth in demand for automobiles in India by increasing sales of our
passenger vehicles and commercial vehicles at each of our existing showrooms and sales outlets through targeted marketing
efforts/strategies, operational efficiencies, as well as capital investments designed to support our growth targets.

To increase awareness and footfalls at our showrooms and sales outlets, we shall continue to use a combination of traditional,
digital and social media to reach potential customers. We propose to continue to focus on enhancing our enquiry capabilities,
and workshop conversions. Our marketing strategies are customised to the specific segment of customers which we intend to
cater to. Given that a major thrust of the growth in the automobile retail sector is expected to come from the younger population,
we intend to increase customer engagement in the digital space, by adopting a comprehensive marketing strategy that
encompasses all avenues of customer engagement including websites, social media, video, mobile, email marketing, online
advertising, search engine optimization, branding, and content. In this regard, we have introduced digital brochures, and have
initiated a business development centre to generate enquires through the non-traditional channels. We also have a customer
relationship centre in which customers can contact us 24/7 for all vehicle related needs.
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Expansion of our network and diversification of our product portfolio

Passenger vehicles production is expected to grow at a robust pace of 10.00%-12.00% CAGR from FY 2021 to FY 2026 and
reach approximately 5.1 million units by FY 2026. Domestic passenger vehicles sales are expected to increase by 10.00%-
12.00% CAGR over FY 2021 to FY 2026 (Source: CRISIL Report). Further, pre-owned passenger vehicles segment is expected
to grow at 12.00%-14.00% CAGR between FY 2021 to FY 2026 and reach 6.8 million - 7.3 million vehicles by FY 2026
(Source: CRISIL Report). Over mid to long-term, moderate macroeconomic growth, increasing disposable income, consumer
outlook, relatively stable cost of vehicle ownership, and lower fuel prices are likely to drive demand for passenger vehicles.
Other factors that would aid demand are increasing urbanization, government support to farm incomes, and improved
availability of finance (Source: CRISIL Report).

We intend to capitalise on the increasing demand for new and pre-owned passenger vehicles by adding new showrooms, sales
outlets and booking offices and service centres to our existing network of 23 showrooms, 71 sales outlets and booking offices
and 58 authorised service centres for passenger vehicles and partnering with well-known OEMs. Our expansion plans are
evaluated on the basis of factors unique to that opportunity such as expected investment and financial returns, location,
concentration of the same brands in the area and the catchment area served.

The automobile industry is yet to fully tap into demand from semi-urban and rural areas. Previously, consumers from these
areas would need to go to automobile dealerships in towns and cities for their vehicle purchases. Going forward, dealership
additions are expected to be in sync with the economic growth as well as estimated growth in passenger vehicle sales. New
entrants are expected to continue their network expansion, especially in tier 2/ tier 3 cities (Source: CRISIL Report). Demand
for vehicles is expected to increase in the rural areas on the back of a rise in finance penetration