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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies,
or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts, regulations, rules,
directions, guidelines, circulars, notifications, clarifications or policies shall be to such legislations, acts, regulations, rules,
directions, guidelines, circulars, notifications, clarifications or policies as amended, updated, supplemented, re-enacted or
modified, from time to time, and any reference to a statutory provision shall include any subordinate legislation made, from
time to time, under such provision.

The words and expressions used in this Red Herring Prospectus, but not defined herein shall have the meaning ascribed to such
terms under the SEBI ICDR Regulations, SEBI Listing Regulations, the Companies Act, the SCRA, and the Depositories Act or
the rules and regulations made thereunder. Further, the Offer related terms used but not defined in this Red Herring Prospectus
shall have the meaning ascribed to such terms under the General Information Document. In case of any inconsistency between
the definitions given below and the definitions contained in the General Information Document (as defined below), the
definitions given below shall prevail.

The terms not defined herein but used in “Basis for Offer Price”, “Statement of Special Tax Benefits”, “Industry Overview”,
“Key Regulations and Policies”, “History and Certain Corporate Matters”, “Our Group Companies”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”, “Restated Financial Information”, “Outstanding
Litigation and Material Developments”, “Offer Procedure” and “Main Provisions of Articles of Association” on pages 96,
104, 113, 188, 192, 537, 508, 214, 529, 569 and 591, respectively, shall have the meanings ascribed to such terms in these

respective sections.

General Terms

Term Description
“our Company” or “the Issuer” or “the | International Gemmological Institute (India) Limited, a public limited company incorporated under
Company” or “IGI India” the Companies Act, 1956, having its Registered Office at 702, 7" Floor, The Capital, Bandra Kurla
Complex, Bandra East, Mumbai 400 051, Maharashtra India
“Pre-Acquisition Group” Unless the context otherwise indicates or implies, refers to our Company, together with our

Subsidiary, prior to the completion of the Proposed Acquisitions

“IGI” or “we” or “us” or “our” or | Unless the context otherwise indicates or implies, refers to International Gemmological Institute,
“Post-Acquisition Group” which comprise the Pre-Acquisition Group, the IGI Netherlands Group and the IGI Belgium Group,
following the completion of the Proposed Acquisitions

Company Related Terms

Term Description
Alpha Yu Alpha Yu B.V.
“Articles of Association” or “AoA” or | Articles of association of our Company, as amended
“Articles”
Audit Committee Audit committee of our Board, as described in “Our Management — Committees of the Board” on
page 201

“Auditors” or “Statutory Auditors” Statutory auditors of our Company, M/s. M S K A & Associates, Chartered Accountants

“BCP TopCo” or “Promoter” or|BCP Asia ll TopCo Pte. Ltd., the promoter of our Company
“Promoter Selling Shareholder”

Blackstone Blackstone Inc.

“Board” or “Board of Directors” The board of directors of our Company, as described in “Our Management” beginning on page 196

“Chief Financial Officer” or “CFO” | Chief financial officer of our Company, namely, Easwar Subramanian lyer

Chairman and Independent Director | Chairman and independent director of our Company, namely, Bimal Tanna

Committee(s) Duly constituted committee(s) of our Board of Directors

Company Secretary and Compliance | Company secretary and compliance officer of our Company, being, Hardik Desali
Officer

Corporate  Social ~ Responsibility | Corporate social responsibility committee of our Board, as described in “Our Management —
Committee Committees of the Board” on page 201

CY 2021 and CY 2022 Special | The special purpose consolidated financial statements of IGI Belgium comprising the consolidated
Purpose  Consolidated  Financial | balance sheet as at December 31, 2022 and December 31, 2021, the consolidated statement of profit
Statements for IGI Belgium Group and loss (including other comprehensive income), the consolidated statement of changes in equity
and the consolidated cash flow statement, and the notes to the special purpose consolidated financial
statements, including material accounting policy information and other explanatory information and
disclosure for the year ended December 31, 2022 and December 31, 2021




Term

Description

CYy 2023 Special Purpose
Consolidated Financial Statements for
I1GI Belgium Group

The special purpose consolidated financial statements of 1GI Belgium comprising the consolidated
balance sheet as at December 31, 2023, the consolidated statement of profit and loss (including other
comprehensive income), the consolidated statement of changes in equity and the consolidated cash
flow statement, and the notes to the special purpose consolidated financial statements, including
material accounting policy information and other explanatory information and disclosure for the
year ended December 31, 2023

Stub  Period  Special  Purpose
Consolidated Financial Statements for
IGI Belgium Group

The special purpose consolidated financial statements of IGI Belgium comprising the consolidated
balance sheet as at September 30, 2024, the consolidated statement of profit and loss (including
other comprehensive income), the consolidated statement of changes in equity and the consolidated
cash flow statement, and the notes to the special purpose consolidated financial statements,
including material accounting policy information and other explanatory information and disclosure
for the nine-months period ended September 30, 2024

CY 2021 and CY 2022 Special
Purpose  Consolidated  Financial
Statements for IGI Netherlands Group

The special purpose consolidated financial statements of IGI Netherlands comprising the
consolidated balance sheet as at December 31, 2022 and December 31, 2021, the consolidated
statement of profit and loss (including other comprehensive income), the consolidated statement of
changes in equity and the consolidated cash flow statement, and the notes to the special purpose
consolidated financial statements, including material accounting policy information and other
explanatory information and disclosure for the year ended December 31, 2022 and December 31,
2021

CYy 2023 Special Purpose
Consolidated Financial Statements for
IGI Netherlands Group

The special purpose consolidated financial statements of IGI Netherlands comprising the
consolidated balance sheet as at December 31, 2023, the consolidated statement of profit and loss
(including other comprehensive income), the consolidated statement of changes in equity and the
consolidated cash flow statement, and the notes to the special purpose consolidated financial
statements, including material accounting policy information and other explanatory information and
disclosure for the year ended December 31, 2023

D&P Advisory D and P India Advisory Services LLP incorporated in India and having its registered office situated
at no. 750, 37th F Cross, 16th Main, 4th T Block, Jayanagar, Bangalore 560 041, Karnataka, India.
Stub  Period Special Purpose| The special purpose consolidated financial statements of IGI Netherlands comprising the

Consolidated Financial Statements for
IGI Netherlands Group

consolidated balance sheet as at September 30, 2024, the consolidated statement of profit and loss
(including other comprehensive income), the consolidated statement of changes in equity and the
consolidated cash flow statement, and the notes to the special purpose consolidated financial
statements, including material accounting policy information and other explanatory information and
disclosure for the nine-months period ended September 30, 2024

Director(s)

Director(s) on our Board

Equity Shares

The equity shares of our Company bearing face value of 32 each

Erstwhile Shareholders

Alpha Yu and Lorie Holding

ESOP 2024

IGI Employee Stock Option Plan — 2024

Executive Director(s)

Executive director of our Company. For details, see “Our Management” on page 196

Group Companies

The group companies of our Company in accordance with the SEBI ICDR Regulations. For details,
see “Our Group Companies” on page 537

IGI Belgium

International Gemmological Institute BV

IGI Belgium Group

IGI Belgium and its subsidiary namely, IGI USA

IGI China The entities incorporated in China namely, 1GI (Shanghai) Business Consulting Company Limited,
IGI (Shanghai) Gemological Training Company Limited, 1GI (Shanghai) Gemological Research
and Testing Limited and 1GI (Shenzhen) Jewelry Testing Co., Ltd.

IGI Egypt International Gemological Institute for Jewelry and Precious Stones (IGI)

IGI Hong Kong International Gemological Institute (HK) Limited

IGI Israel 1.G.1 International Gemmological Institutes (Israel) Ltd.

IGI Netherlands

IGI Netherlands B.V.

IGI Netherlands Group

IGI Netherlands and its subsidiaries namely, IGI UAE, IGI Israel, IGI Thailand and 1GI Hong Kong
and its step-down subsidiaries namely, IGI Egypt and IGI China

IGI Shanghai Consulting

IGI (Shanghai) Business Consulting Company Limited

IGI Shanghai Testing

IGI (Shanghai) Gemological Research and Testing Limited

IGI Shanghai Training

IGI (Shanghai) Gemological Training Company Limited

IGI Shenzhen IGI (Shenzhen) Jewelry Testing Co., Ltd.

IGI Thailand International Gemmological Identification (Thailand) Limited

IGI Turkey International Gemmological Institute Turkey Degerli Tas Sertifikasyon Hizmetleri Anonim Sirketi
IGI UAE International Gemological Institute DMCC

IGI USA International Gemological Institute, Inc.




Term

Description

Independent Director(s)

Independent director(s) on our Board. For details of the Independent Directors, see “Our
Management- Our Board” on page 196

IPO Committee

The IPO committee of our Board

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

“KMP” Regulations and Section 2(51) of the Companies Act, as described in “Our Management — Key
Managerial Personnel” on page 207

Lorie Holding Lorie Holding B.V.

Managing Director and Chief | Managing director and chief executive officer of our Company, namely, Tehmasp Nariman Printer

Executive Officer

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

“MOA”

Nomination and Remuneration

Committee

Nomination, remuneration and compensation committee of our Board, as described in “Our
Management — Committees of the Board” on page 201

Non-Executive Director/(s)

Non-executive director(s) of our Company. For further details of our Non-Executive Directors, see
“Our Management” on page 196

Non-Executive (Nominee) Directors

Non-executive (nominee) directors of our Company, namely, Mukesh Mehta, Prateek Roongta and
Tejas Naphade

Promoter Group

The entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp) of the
SEBI ICDR Regulations, as described in “Our Promoter and Promoter Group” on page 210

Proposed Acquisitions

Acquisition of IGI Belgium Group and 1GI Netherlands Group by our Company from the Promoter
pursuant to the Share Purchase Agreement as described in “Proposed Acquisitions” on page 147

Registered and Corporate Office

702, 7" Floor, The Capital, Bandra Kurla Complex, Bandra (E), Mumbai 400 051, Maharashtra,
India

“Registrar of Companies” or “RoC”

Registrar of Companies, Maharashtra at Mumbai

Restated Financial Information

The restated financial information of our Company, comprising of the restated consolidated
statement of assets and liabilities of the Group as at September 30, 2024, September 30, 2023,
December 31, 2023, and December 31, 2022 and restated consolidated statement of profit and loss
(including other comprehensive income), restated consolidated statement of changes in equity and
restated consolidated statement of cash flows along with the statement of material accounting
policies and other explanatory information for the nine-months period ended September 30, 2024,
September 30, 2023 and years ended December 31, 2023, and December 31, 2022; restated
standalone statement of assets and liabilities as at December 31, 2021 and restated standalone
statement of profit and loss (including other comprehensive income), restated standalone statement
of changes in equity and restated standalone statement of cash flows along with the statement of
material accounting policies and other explanatory information for the year ended December 31,
2021 prepared in terms of the requirements of Section 26 of Part | of Chapter I1l of the Companies
Act, 2013, SEBI ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses
(Revised 2019)” issued by ICAI, as amended from time to time.

Special Purpose Consolidated
Financial Statements for 1GI Belgium
Group

Collectively, CY 2021 and CY 2022 Special Purpose Consolidated Financial Statements for IGI
Belgium Group, CY 2023 Special Purpose Consolidated Financial Statements for IGI Belgium
Group and Stub Period Special Purpose Consolidated Financial Statements for 1GI Belgium Group

Special Purpose Consolidated | Collectively, CY 2021 and CY 2022 Special Purpose Consolidated Financial Statements for IGI

Financial ~ Statements  for  I1GI | Netherlands Group, CY 2023 Special Purpose Consolidated Financial Statements for I1GI

Netherlands Group Netherlands Group and Stub Period Special Purpose Consolidated Financial Statements for 1GI
Netherlands Group

Risk Management Committee Risk management committee of our Board, as described in “Our Management — Committees of the
Board” on page 201

“Senior Management” or “Senior | Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR

Management Personnel” Regulations, as described in “Our Management — Senior Management Personnel” on page 207

Share Purchase Agreement Share purchase agreement dated August 22, 2024 and the addendum to the agreement dated
November 29, 2024 entered into between our Company and our Promoter in relation to the Proposed
Acquisitions. For details see “Proposed Acquisitions” and “Objects of the Offer” on pages 147 and
90, respectively.

Shareholder(s) Equity shareholder(s) of our Company from time to time

Stakeholders’ Relationship | Stakeholders’ relationship committee of our Board, as described in “Our Management — Committees

Committee of the Board” on page 201

Subsidiary The subsidiary of our Company namely, 1GI Turkey, as described in “History and Certain

Corporate Matters — Our Subsidiary, Associate and Joint Venture” on page 193

Unaudited Pro Forma Condensed
Combined Financial Information

The unaudited condensed combined pro forma financial information consists of the pro forma
condensed combined balance sheet as at September 30, 2024, and December 31, 2023, pro forma
condensed combined statement of profit and loss (including other comprehensive income) for the




Term

Description

nine-months period ended September 30, 2024, and for the year ended December 31, 2023, and
related notes.

The unaudited pro forma condensed combined financial information has been compiled by our
Company to illustrate the impact of the Proposed Acquisitions from the Net Proceeds of the Offer
as set out in note 2 to the unaudited pro forma condensed combined financial information, on our
Company’s financial position as at September 30, 2024, and December 31, 2023, as if the
acquisitions had taken place as on those dates respectively; its financial performance for the nine-
months period ended September 30, 2024 and for the calendar year ended December 31, 2023, as if
the acquisitions had taken place as at January 1, 2023.

Valuation Report

Valuation report dated December 4, 2024 prepared by D&P Advisory in connection with the
Proposed Acquisitions

Offer Related Terms

Term

Description

Abridged Prospectus

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

Acknowledgement Slip

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

“Allot” or “Allotment” or “Allotted”

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

Allotment Advice

A 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 Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors during the Anchor
Investor Bid/Offer Period in terms of this Red Herring Prospectus and the Prospectus, which will be
decided by our Company, in consultation with the Book Running Lead Managers

Anchor Investor Application Form

The 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 requirements specified
under the SEBI ICDR Regulations and this Red Herring Prospectus and Prospectus

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

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

Anchor Investor Offer Price

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

The Anchor Investor Offer Price will be decided by our Company, in consultation with the Book
Running Lead Managers

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation with the
Book Running Lead Managers, to the 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

Anchor Investor(s)

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

“Application Supported by Blocked

An application, whether physical or electronic, used by ASBA Bidders, to make a Bid and

Amount” or | authorising an SCSB to block the Bid Amount in the ASBA Account and will include applications

“ASBA” made by UPI Bidders where the Bid Amount will be blocked by the SCSB upon acceptance of the
UPI Mandate Request by the UPI Bidders using the UPI Mechanism

ASBA Account A bank account maintained by ASBA Bidders with an SCSB and specified in the ASBA Form
submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the extent of the
amount specified in the ASBA Form submitted by such ASBA Bidder and includes a bank account
maintained by a UPI Bidder linked to a UPI ID, which will be blocked by the SCSB upon acceptance
of the UPI Mandate Request in relation to a Bid by a UPI Bidder

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders to submit Bids, which

will be considered as the application for Allotment in terms of this Red Herring Prospectus and the
Prospectus
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AXis

Axis Capital Limited

Banker(s) to the Offer

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

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer. For details,
see “Offer Procedure” on page 569

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

Bid cum Application Form

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

Bid Lot [e] equity shares of face value %2 each and in multiples of [®] equity shares of face value X2 each
thereafter
Bid(s) An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to

submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor
Investor, pursuant to submission of the Anchor Investor Application Form, to subscribe to 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 this Red Herring Prospectus
and the Bid cum Application Form. The term “Bidding” shall be construed accordingly

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 the Employee Discount, if any), 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 the Employee Discount, if any). However, the initial allocation to an
Eligible Employee Bidding in the Employee Reservation Portion shall not exceed 200,000 (net of
the Employee Discount, if any). 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 Bidding in the Employee Reservation Portion who have Bid in excess of
%200,000 (net of the Employee Discount, if any), subject to the maximum value of Allotment made
to such Eligible Employee not exceeding ¥500,000 (net of the Employee Discount, if any).

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being Tuesday, December 17, 2024, which shall
be published in all editions of English national daily newspaper, Financial Express, all editions of
Hindi national daily newspaper, Jansatta and Mumbai editions of the Marathi daily newspaper,
Navshakti (Marathi being the regional language of Maharashtra, where our Registered Office is
located)

In case of any revisions, the extended Bid/ Offer Closing Date will be widely disseminated by
notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on
the websites of the Book Running Lead Managers and at the terminals of the other members of the
Syndicate and by intimation to the Designated Intermediaries and the Sponsor Bank(s) and shall also
be notified in an advertisement in the same newspapers in which the Bid/ Offer Opening Date was
published, as required under 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, being Friday, December 13, 2024 which shall be published
in all editions of English national daily newspaper, Financial Express, all editions of Hindi national
daily newspaper, Jansatta and Mumbai editions of the Marathi daily newspaper, Navshakti (Marathi
being the regional language of Maharashtra, where our Registered 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 (except Anchor
Investors) can submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations and the terms of this Red Herring Prospectus, provided that such period shall be kept
open for a minimum of three Working Days

“Bidder” or “Applicant”

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

Bidding Centres

The centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the 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 Part A of Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Offer is being made

“Book Running Lead Managers” or
“BRLMs”

The book running lead managers to the Offer namely, Axis Capital Limited, Kotak Mahindra Capital
Company Limited, Morgan Stanley India Company Private Limited and SBI Capital Markets
Limited

Broker Centres

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

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

Cap Price

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

Cash Escrow and Sponsor Bank
Agreement

The cash escrow and sponsor bank agreement dated December 4, 2024 entered into between our
Company, the Promoter Selling Shareholder, the Book Running Lead Managers, the Registrar to the
Offer, the Banker(s) to the Offer for, inter alia, collection of the Bid Amounts from the Anchor
Investors, transfer of funds to the Public Offer Account and where applicable, refunds of the amounts
collected from the Anchor Investors, on the terms and conditions thereof, in accordance with the
UPI Circulars

Client ID

The client identification number maintained with one of the Depositories in relation to demat account

“Collecting Depository Participant”
or “CDP”

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

“Confirmation of Allocation Note” or
“CAN”

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

Cut-off Price

The Offer Price finalised by our Company, in consultation with the Book Running Lead Managers,
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 (net of the Employee Discount,
if any). QIBs (including the Anchor Investors) and Non-Institutional Bidders are not entitled to Bid
at the Cut-off Price

Demographic Details

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’ father
or hushand, investor status, occupation, bank account details, PAN and UPI ID, where applicable

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders, a list of
which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, or at
such other website as may be prescribed by SEBI from time to time

Designated CDP Locations

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

The details of such Designated CDP Locations, along with names and contact details of the CDPs
eligible to accept ASBA Forms are available on the websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

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 the instructions are issued to
the SCSBs (in case of UPI Bidders using UPI Mechanism, instruction issued through the Sponsor
Banks) for the transfer of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer
Account, in terms of this Red Herring Prospectus and the Prospectus after finalization of the Basis
of Allotment in consultation with the Designated Stock Exchange, following which the Equity
Shares will be Allotted in the Offer

Designated Intermediary(ies)

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

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

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by such UPI Bidder 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 with an application
size of more than %0.50 million (not using the UPI Mechanism), Designated Intermediaries shall
mean Syndicate, sub-syndicate/ agents, SCSBs, Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where relevant ASBA 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

NSE

“Draft Red Herring Prospectus” or
4‘DRHP’)

The draft red herring prospectus dated August 22, 2024, filed with SEBI and Stock Exchanges and
issued in accordance with the SEBI ICDR Regulations, which does not contain complete particulars
of the price at which the Equity Shares will be Allotted and the size of the Offer, including any
addenda or corrigenda thereto

“Eligible Employees”

Permanent employees of our Company (excluding such employees not eligible to invest in the Offer
under applicable laws, rules, regulations and guidelines), as on the date of filing this Red Herring
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Prospectus with the RoC and who continue to be a permanent employee of our Company until the
submission of the ASBA Form and is based, working and present in India or abroad as on the date
of submission of the ASBA Form; and a Director of our Company, 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 this Red Herring Prospectus with the RoC and who continues to be a Director of our
Company, until the submission of the Bid cum Application Form, but not including 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 (net of the Employee Discount, if any). However, the initial Allotment to an
Eligible Employee in the Employee Reservation Portion shall not exceed 3200,000 (net of the
Employee Discount, if any). Only in the event of an under-subscription in the Employee Reservation
Portion post 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 the Employee Discount, if any), subject to the total Allotment to an Eligible
Employee not exceeding ¥500,000 (net of the Employee Discount, if any)

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

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

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

Employee Discount

Our Company may, in consultation with the BRLMs, offer a discount of up to [e]% to the Offer
Price (equivalent of X[e] per Equity Share) to Eligible Employee(s) Bidding in the Employee
Reservation Portion, subject to necessary approvals as may be required, and which shall be
announced at least two Working Days prior to the Bid / Offer Opening Date

“Employee Reservation Portion”

The portion of the Offer being up to [e] equity shares of face value 22 each (constituting up to [e]%
of our post-Offer paid-up Equity Share capital) aggregating up to 20 million available for allocation
to Eligible Employees, on a proportionate basis

Escrow Account(s)

The ‘no-lien’ and ‘non-interest bearing” account(s) opened with the Escrow Collection Bank and in
whose favour the Bidders (excluding the ASBA Bidders) will transfer money through direct
credit/NEFT/RTGS/NACH 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 a banker to an issue under the
SEBI BTI Regulations and with whom the Escrow Account have been opened, in this case being,
Axis Bank Limited

“First Bidder” or “Sole Bidder”

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

Floor Price

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

Fraudulent Borrower

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

Fresh Issue

Fresh issue of up to [e] equity shares of face value X2 each aggregating up to 314,750 million by
our Company

Fugitive Economic Offender

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

“General Information Document” o

“GID”

The General Information Document for investing in public issues, prepared and issued in accordance
with the SEBI circular (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 Book Running Lead Managers

Gross Proceeds

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

Kotak

Kotak Mahindra Capital Company Limited

Materiality Policy

The policy adopted by our Board on August 6, 2024, for identification of material outstanding
litigation involving our Company, Subsidiary, Directors or Promoter, in accordance with the
disclosure requirements under the SEBI ICDR Regulations, for the purposes of disclosure in the
Draft Red Herring Prospectus, this Red Herring Prospectus and the Prospectus

Monitoring Agency

ICRA Limited

Monitoring Agency Agreement

The agreement dated November 28, 2024 entered into between and amongst our Company and the
Monitoring Agency

Morgan Stanley

Morgan Stanley India Company Private Limited

Mutual Fund Portion

Up to 5% of the Net QIB Portion or [e] equity shares of face value 2 each which shall be available
for allocation to Mutual Funds only on a proportionate basis, subject to valid Bids being received at
or above the Offer Price

Mutual Funds

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

Net Offer

The Offer less the Employee Reservation Portion

Net Proceeds

Proceeds of the Fresh Issue less Offer expenses borne by our Company. For details in relation to use
of the Net Proceeds and the Offer expenses, see “Objects of the Offer” on page 90

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor Investors
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Term

Description

“Non-Institutional Bidders”

“NIBs” OR “NIIs”

or

All Bidders including FPIs other than individuals, corporate bodies and family offices registered
with SEBI that are not QIBs (including Anchor Investors) or RIBs or Eligible Employees bidding in
the Employee Reservation portion, who have Bid for Equity Shares, for an amount of more than
%0.20 million (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not more than 15% of the Offer comprising of [e] equity shares of
face value 22 each which shall be available for allocation to NIBs in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price in the following manner:

a) One-third of the portion available to Non-Institutional Bidders shall be reserved for
applicants with an application size of more than 20.20 million and up to ¥1.00 million;
and

b) Two-thirds of the portion available to Non-Institutional Bidders shall be reserved for

applicants with an application size of more than ¥1.00 million

Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a) or (b),
may be allocated to applicants in the other sub-category of NIBs

Non-Resident

A person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCls

“Non-Resident Indians” or “NRI(s)”

A non-resident Indian as defined under the FEMA Rules

Offer

The initial public offer of up to [e] equity shares of face value of 32 each for cash at a price of I[e]
each (including a share premium of X[e] per equity share of face value %2), aggregating up to
%42,250 million, comprising of the Fresh Issue, Offer for Sale and Employee Reservation Portion

Offer Agreement

The offer agreement dated August 22, 2024, entered into among our Company, the Promoter Selling
Shareholder and the Book Running Lead Managers, pursuant to which certain arrangements are
agreed upon in relation to the Offer

“Offer for Sale” or “Offered Shares”

Offer for Sale of up to [e] equity shares of face value 22 each aggregating up to 327,500 million by
the Promoter Selling Shareholder

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of this Red Herring
Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investors at the Anchor
Investor Offer Price in terms of this Red Herring Prospectus

The Offer Price and Employee Discount, if any will be decided by our Company, in consultation
with the Book Running Lead Managers on the Pricing Date

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 Promoter Selling Shareholder. For further information
about use of the Offer Proceeds, see “Objects of the Offer” on page 90

Price Band

The price band of a minimum price of Z[®] per equity share of face value X2 (Floor Price) and the
maximum price of X[e] per equity share of face value 2 (Cap Price) including revisions thereof.
The Cap Price shall be at least 105% of the Floor Price.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company, in
consultation with the Book Running Lead Managers, and will be advertised in all editions of English
national daily newspaper, Financial Express, all editions of Hindi national daily newspaper, Jansatta
and Mumbai editions of the Marathi daily newspaper Navshakti (Marathi being the regional
language of Maharashtra, where our registered office is located), each with a wide circulation, at
least two Working Days prior to the Bid/Offer Opening Date, with the relevant financial ratios
calculated at the Floor price and at the Cap Price, and shall be available to the Stock Exchanges for
the purpose of uploading on their respective websites

Pricing Date

The date on which our Company, in consultation with the Book Running Lead Managers, will
finalise the Offer Price

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section 26
of the Companies Act, and the SEBI ICDR Regulations containing, inter alia, the Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain other
information including any addenda or corrigenda thereto

Public Offer Account

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

Public Offer Bank(s)

The bank(s) which are a clearing member and registered with SEBI as a banker to an issue, and with
whom the Public Offer Account for collection of Bid Amounts from Escrow Accounts and ASBA
Accounts have been opened, in this case being Kotak Mahindra Bank Limited

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not less than 75% of the Net
Offer consisting of [e] equity shares of face value 32 each which shall be available for allocation on
a proportionate basis to QIBs (including Anchor Investors in which allocation shall be on a
discretionary basis, as determined by our Company, in consultation with the Book Running Lead
Managers, up to a limit of 60% of the QIB Portion), subject to valid Bids being received at or above
the Offer Price or Anchor Investor Offer Price

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

or

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

“Red Herring Prospectus” or “RHP”

This red herring prospectus dated December 6, 2024 issued by our Company in accordance with
Section 32 of the Companies Act and the provisions of the SEBI ICDR Regulations, which does not
have complete particulars of the price at which the Equity Shares will be offered and the size of the
Offer, including any addenda or corrigenda thereto
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Term

Description

This Red Herring Prospectus has been 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

Redseer

Redseer Strategy Consultants Private Limited

Redseer Report

The report titled “Loose stones and studded jewelry Certification Market ” dated December 3, 2024
prepared by Redseer, which has been commissioned by and paid for by our Company pursuant to an
engagement letter with Redseer issued on May 6, 2024, exclusively for the purposes of the Offer.
The Redseer Report is available on the website of our Company at
https://investor.igi.org/shareholder-information/documents/

Refund Account(s)

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

Refund Bank(s)

The Banker(s) to the Offer with whom the Refund Account(s) has been opened, in this case being
Kotak Mahindra Bank Limited

Registered Brokers

The stock brokers registered under the Securities and Exchange Board of India (Stock Brokers)
Regulations, 1992, as amended with the Stock Exchanges having nationwide terminals, other than
the Book Running Lead Managers 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

Registrar agreement dated August 22, 2024 read with the amendment to the Registrar Agreement
dated December 4, 2024, entered into among our Company, the Promoter Selling Shareholder and
the Registrar to the Offer, in relation to the responsibilities and obligations of the Registrar to the
Offer pertaining to the Offer

“Registrar to the Offer” or “Registrar”

KFin Technologies Limited

Resident Indian

A person resident in India, as defined under FEMA

“Retail Individual
CﬁRIB (S)”

Bidder(s)” or

Individual Bidders, who have Bid for the Equity Shares for an amount not more than 0.20 million
in any of the bidding options in the Offer (including HUFs applying through their Karta) and Eligible
NRIs

Retail Portion

The portion of the Offer being not more than 10% of the Net Offer comprising of [e] equity shares
of face value 22 each, which shall be available for allocation to RIBs in accordance with the SEBI
ICDR Regulations, subject to valid Bids being received at or above the Offer Price

Revision Form

The form used by Bidders to modify the quantity of the Equity Shares or the Bid Amount in any of
their Bid cum Application Forms 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

“RTAs” or “Registrar and Share
Transfer Agents”

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

SBICAPS

SBI Capital Markets Limited

SCORES

Securities and Exchange Board of India Complaints Redress System

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

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

Share Escrow Agent

The share escrow agent appointed pursuant to the Share Escrow Agreement namely, KFin
Technologies Limited

Share Escrow Agreement

Share escrow agreement dated December 4, 2024 entered into among our Company, the Promoter
Selling Shareholder and the Share Escrow Agent in connection with the transfer of Equity Shares
under the Offer for Sale by the Promoter Selling Shareholder for the purposes of credit of such
Equity Shares to the demat accounts of the Allottees in accordance with the Basis of Allotment

Specified Locations

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

Sponsor Bank(s)

Kotak Mahindra Bank Limited and Axis Bank Limited, being Banker(s) to the Offer registered with
SEBI, appointed by our Company to act as conduits between the Stock Exchanges and NPCI in order
to push the mandate collect requests and / or payment instructions of the UPI Bidders using the UPI
Mechanism, in terms of the UPI Circulars

Sub-Syndicate Members

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




Term

Description

Syndicate Agreement

Syndicate agreement dated December 4, 2024 entered into among our Company, the Promoter
Selling Shareholder, the Registrar and the members of the Syndicate in relation to collection of Bid
cum Application Forms by the Syndicate

Syndicate Member(s)

Intermediaries (other than the Book Running Lead Managers) registered with SEBI who are
permitted to accept bids, applications and place order with respect to the Offer, namely Kotak
Securities Limited, SBICap Securities Limited and Investec Capital Services (India) Private Limited.

“Syndicate” or “members of the
Syndicate”

Together, the Book Running Lead Managers and the Syndicate Members

Underwriters

[e]

Underwriting Agreement

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

UPI

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

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders Bidding in the Retail
Portion, (ii) Eligible Employees Bidding in the Employee Reservation Portion, and (iii) Non-
Institutional Bidders with an application size of up to 20.50 million Bidding in the Non-Institutional
Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate
Members, Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer
Agents

Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SEBI,
all individual investors applying in public issues where the application amount is up to 0.50 million
shall use UPI Mechanism, shall provide their UPI ID in the bid-cum-application form submitted
with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock exchange (whose
name is mentioned on the website of the stock exchange as eligible for such activity), (iii) a
depository participant (whose name is mentioned on the website of the stock exchange as eligible
for such activity), and (iv) a registrar to an issue and share transfer agent (whose name is mentioned
on the website of the stock exchange as eligible for such activity)

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI RTA Master
Circular (to the extent it pertains to UPI), SEBI Master Circular SEBI/HO/CFD/PoD-
1/P/CIR/2024/0154 dated November 11, 2024 along with the circular issued by the National Stock
Exchange of India Limited having reference no. 25/2022 dated August 3, 2022 and the circular
issued by BSE Limited having reference no. 20220803-40 dated August 3, 2022 and any subsequent
circulars or notifications issued by SEBI and Stock Exchanges in this regard

UPI ID

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

UPI Mandate Request

A request (intimating the UPI Bidder by way of a notification on the UPI application and by way of
a SMS for directing the UPI Bidder to such UPI mobile application) to the UPI Bidder initiated by
the Sponsor Bank(s) to authorise blocking of funds on the UPI application equivalent to Bid Amount
and subsequent debit of funds in case of Allotment

UPI Mechanism

Process for applications by UPI Bidders submitted with intermediaries with UPI as mode of
payment, in terms of the UPI Circulars

Wilful Defaulter

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

Working Day(s)

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

Technical, Industry Related Terms or Abbreviations

Term

Description

Average net worth

Average net worth is calculated as the sum of the opening total equity and the closing total equity,
divided by two.

Average trade receivables

Average trade receivables is calculated as the sum of our opening trade receivables and closing trade
receivables operations for the year/period, divided by two.

4Cs Carat weight, color, clarity and cut
Al Artificial Intelligence
CCTV Closed-circuit television

Colored gemstones

Precious gemstones, namely, ruby, sapphire, and emerald

Colored stones

Gemstones (such as rubies, sapphire and emerald) and semi-precious stones (such as amethyst,
aquamarine and topaz).

Costume jewelry Imitation jewelry incorporates materials like Alloy, Stainless Steel, brass, Copper, Plastic, Glass,
Cubic Zirconia, etc., creating a more affordable jewelry offering.
D2C Refers to Direct-to-Consumer brands which includes platforms which caters directly to consumers

without relying on middlemen of any sort.

Days Sales Outstanding

Days Sales Outstanding calculates the average number of days it takes to collect payment after
making a sale, by multiplying the average trade receivables by 365 (in the case of CY2021 to
CY2023) and by 91 (in the case of the nine-months period ending September 30, 2024), and dividing
by the revenue from operations for the year/period.

Diamond

Unless stated otherwise, it includes natural and lab-grown diamonds.
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Description

Diamond parcels

A parcel paper or a paper pocket that is folded and contains a diamond inside

Discretionary Expenditures

Discretionary expenditures include spending on categories such as FMCG (excl. staples) apparel,
consumer electronics, consumer appliances, general merchandise, and beauty & personal care
(BPC), among others. These tend to have cyclical demand, fluctuating with economic conditions.

EBITDA

EBITDA is calculated as restated profit / (loss) for the period / year, plus finance costs, total taxes,
and depreciation and amortisation expense less other income.

EBITDA growth Y-o0-Y (%)

EBITDA growth Y-0-Y (%) is calculated as a percentage of EBITDA of the relevant period/year
minus EBITDA of the preceding period/year, divided by revenue from operations of the preceding
period/year.

EBITDA margin% EBITDA margin (%) is calculated as EBITDA divided by revenue from operations.
Gemstones Includes diamonds and colored gemstones

Gem-quality Stones that are used for jewelry

Gen Z Persons aged 11-26 years

Gross Domestic Product (Real)

Real gross domestic product (GDP) is GDP given in constant prices by expressing values of all
goods and services produced in a given year, expressed in terms of a base period.

Gross Domestic Product at Current
Prices

GDP at purchaser's prices is the sum of gross value added by all resident producers in the economy
plus any product taxes and minus any subsidies not included in the value of the products. It is
calculated without making deductions for the depreciation of fabricated assets or for the depletion
and degradation of natural resources. Data are in current U.S. dollars. Dollar figures for GDP are
converted from domestic currencies using single-year official exchange rates. For a few countries
where the official exchange rate does not reflect the rate effectively applied to actual foreign
exchange transactions, an alternative conversion factor is used.

Gross National Income (GNI)

GNI per capita is the gross national income, converted to U.S. dollars using the World Bank Atlas
method, divided by the midyear population. GNI is the sum of value added by all resident producers
plus any product taxes (fewer subsidies) not included in the valuation of output plus net receipts of
primary income (compensation of employees and property income) from abroad. GNI, calculated in
national currency, is usually converted to U.S. dollars at official exchange rates for comparisons
across economies, although an alternative rate is used when the official exchange rate is judged to
diverge by an exceptionally large margin from the rate actually applied in international transactions.

High-Income Households

Households with annual income of more than 1.1 million (US$13,000)

IGI Schools of Gemology

Our global education platform

Independent

Implies that the laboratory is not affiliated with any jewelry retailer, manufacturer, or other
commercial entity that could potentially bias their assessments

Independent laboratories

Independent implies the laboratory is not affiliated with any jewelry retailer, manufacturer, or other
commercial entity that could potentially bias their assessments.

Jewelry-grade diamonds

Diamonds that are utilized for jewelry purposes often include relatively fewer inclusions than
diamonds used for industrial purposes.

Labor force

The labor force includes the population of people 15 years old and over who are either employed,
unemployed or seeking employment.

Labor Force Participation Rate
(LPFR)

The labor force participation rate is the proportion of the population ages 15 and older that is
economically active: all people who supply labor for the production of goods and services during a
specified period.

Loose stones

Diamonds (natural and laboratory-grown) and colored stones (precious and semi-precious) in loose/
non-studded form

Lower middle-class households

Households with annual income less than 0.8 million (US$ 9,400) but more than 0.3 million (US$
3,300)

Low-income households

Households with annual income less than 0.3 million (US$3,300)

Master stone sets

A lineup of diamonds that have a predetermined characteristics used as a reference point to grade
diamonds.

Millennials

Persons aged 27 to 42 years

Non-discretionary expenditures

Non-discretionary expenditures encompass spending on essential categories such as

pharmaceuticals, staples, and fresh food, which are less sensitive to economic changes.

Net working capital

Net working capital refers to the total current assets minus the total current liabilities.

Non-Profit  Institutions  Serving
Household  Final =~ Consumption
Expenditure

Household and NPISHs' final consumption expenditure (formerly private consumption) is the
market value of all goods and services, including durable products (such as cars, washing machines,
and home computers) purchased by households. It excludes purchases of dwellings but includes
imputed rent for owner-occupied dwellings. It also includes payments and fees to governments to
obtain permits and licenses. This indicator includes the expenditures of nonprofit institutions serving
households, even when reported separately by the country. Data are in constant 2015 prices,
expressed in U.S. dollars.

Nuclear households

Includes “couple only” households, “couple with children” households, and “single parent with
children” households

Organized market

Refers to studded jewelry being sold through established retail chains, branded stores, and online
platforms, whereas the unorganized includes sales through local jewelers, family-owned businesses,
and informal traders.

Peer set

Players with a presence in India along with global reach in at least 5 countries which include the
following players- Gemological Institute of America (GIA), Gemological Science International
(GSI), Hoge Raad Voor Diamant (HRD) Antwerp, Solitaire Gemmological Laboratories (SGL) and
International Gemmological Institute (IGI)

Private Final Consumption
Expenditure (PFCE)

Expenditure incurred by the resident households and non-profit institutions serving households on
final consumption of goods and services, whether made within or outside the economic territory
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Description

Profit after tax

Profit after tax means restated profit / (loss) for the period/year as appearing in the Restated Financial
Information

Profit after tax margin

Profit after tax margin refers to the percentage margin derived by dividing profit after tax by revenue
from operations.

Return on capital employed
(RoCE)(%)

Return on capital employed (RoCE)(%) is calculated as EBITDA less depreciation and amortisation
/ capital employed. Capital employed is calculated as total equity plus total borrowings plus total
lease liabilities and deferred tax liabilities(net) minus deferred tax assets (net)

Return on equity (RoE)(%)

Return on equity refers to restated profit after tax divided by average total equity for the year/period.
Restated profit after tax means restated profit / (loss) for the period/year as appearing in the Restated
Financial Information. Average total equity is the sum of opening and closing total equity divided
by two

Return on Net Worth or RONW

Return on equity net worth is our profit for the year/period, divided by the average net worth

Return on Invested Capital (ROIC)

ROIC is used to measure the profitability and efficiency of a company in terms of how well it utilizes
its capital. It is calculated by dividing the company's net operating profit after taxes (NOPAT) by its
invested capital

Revenue from Operations of the Pre-
Acquisition Group

Revenue from Operations of the Pre-Acquisition Group means the revenue from operations as
appearing in the Restated Financial information

Revenue Growth (Y-0-Y) of the Pre-
Acquisition Group

Revenue Growth (Y-0-Y) of the Pre-Acquisition Group is calculated as a percentage of revenue
from operations of the relevant period/year minus revenue from operations of the preceding
period/year, divided by revenue from operations of the preceding period/year

Segmental Revenue by service line
of the Pre-Acquisition Group

Segmental Revenue by service line of the Pre-Acquisition Group means the revenue from operations
as per Note 24 to the Restated Financial Information. Other revenue comprises of sale of products,
advertisement and show income and commission income (exports)

Semi-precious stones

Stones such as amethyst, aquamarine, and topaz

Stones

Diamonds (natural and laboratory-grown) and colored stones

Studded jewelry

Jewelry that has been bejeweled with stones

Synthetic stone

Stones that may visibly resemble natural or lab-grown gemstones but do not share their chemical
properties, such as cubic zirconia, white sapphire, moissanite, zircon, rutile, spinel, and synthetic
garnet

Upper middle-class households

Households with annual income less than 1.1 million (US$13,000) but more than 0.8 million (US$
9,400)

Conventional and General Terms or Abbreviations

Term

Description

‘% or “Rs.” Or “Rupees” or “INR”

Indian Rupees

AED

United Arab Emirates Dirham

“Bn” or “bn” Billion
BSE BSE Limited
CAGR Compounded annual growth rate

“Calendar Year” or “CY”

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

Category | AIF

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

Category | FPIs

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

Category Il AIF

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

CDSL

Central Depository Services (India) Limited

“Chinese Yuan Renminbi” or “CNY”
64¥37

Chinese Yuan Renminbi

CIN

Corporate Identity Number

Companies Act, 1956

The erstwhile Companies Act, 1956 read with the rules, regulations, clarifications and modifications
thereunder

“Companies Act” or “Companies Act,
2013~

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

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT under DPIIT File Number
5(2)/2020-FDI Policy dated October 15, 2020, effective from October 15, 2020 issued by the
Department of Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India, and any modifications thereto or substitutions thereof, issued from time to
time

CSR

Corporate social responsibility

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director Identification Number

DP ID

Depository Participant’s Identification

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

DPIT

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly known as Department of Industrial Policy and Promotion)
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Term Description
EGM Extraordinary general meeting
EGP Egyptian Pound
EPS Earnings per Equity Share
“EUR” or “€” Euro
FDI Foreign direct investment
FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

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

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

FPI

Foreign portfolio investors as defined under the SEBI FPI Regulations

FVCI

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

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

Government of India

GST Goods and services tax

Hong Kong Hong Kong Special Administrative Region of the People's Republic of China (HKSAR)

HKD Hong Kong Dollar

HUF Hindu undivided family

ICAI The Institute of Chartered Accountants of India

ILS Israeli New Shekel

IFRS International Financial Reporting Standards

Income-tax Act The Income-tax Act, 1961

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

India Republic of India

“Indian GAAP”/ “IGAAP”

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

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Information Technology

IT Act The Information Technology Act, 2000

KYC Know Your Customer

MCA Ministry of Corporate Affairs, Government of India

“Mn” or “mn” Million

Mutual Funds Mutual Funds registered under the SEBI Mutual Fund Regulations
NACH National Automated Clearing House

National Investment Fund

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1 dated November 23, 2005 of
the Gol, published in the Gazette of India

“NAV” or “Net Asset Value”

Net asset value

NEFT National Electronic Fund Transfer

Negotiable Instruments Act The Negotiable Instruments Act, 1881

NPCI National Payments Corporation of India

NRE Non- Resident External

NRI An individual resident outside India, who is a citizen of India.

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

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

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

p.a. Per annum

P/E Ratio Price to earnings ratio

PAN Permanent Account Number

PRC People's Republic of China

RBI Reserve Bank of India

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

Rule 144A Rule 144A under the U.S. Securities Act

“RoNW?” or “Return on Net Worth” | Return on net worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000

SEBI ICDR Regulations

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

Description

SEBI Listing Regulations

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

SEBI Merchant Bankers Regulations

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

SEBI Mutual Fund Regulations

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

SEBI RTA Master Circular

SEBI master circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

Sq. ft.

Square feet

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT Securities transaction tax

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

TAN Tax deduction account number

THB Thai Baht

TRY Turkish Lira

UAE United Arab Emirates

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

UEN Unique Entity Number

“U.S.” or “USA” or “United States”

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

“USD” or “US$”

United States Dollars

VCFs

Venture capital funds as defined in and registered with the SEBI under the Securities and Exchange
Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and Exchange Board of
India (Alternative Investment Funds) Regulations, 2012, as the case may be
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures included in this Red Herring Prospectus and is not exhaustive, nor
does it purport to contain a summary of all the disclosures in this Red Herring Prospectus or all details relevant to prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearing elsewhere in this Red Herring Prospectus, including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects
of the Offer”, “Industry Overview”, “Our Business”, “Our Promoter and Promoter Group”, “Restated Financial Information ”,
“Management’s Discussions and Analysis of Financial Position and Results of Operations”, “Outstanding Litigation and

Material Developments”, “Offer Procedure” and “Main Provisions of Articles of Association” beginning on pages 32, 63, 78,
90, 113, 159, 210, 214, 508, 529, 569 and 591, respectively.

Summary of Primary business of our Company

Our Company is an independent certification and accreditation services provider for diamonds, studded jewelry and colored
stones certifications. Our Company is part of the International Gemmological Institute (“IGI”) group, and is responsible for the
operation of the business under the “IGI” brand exclusively in India and Tiirkiye.

Summary of Industry in which our Company operates

According to the Redseer Report (see pages 113 and 133 of “Industry Overview”), the global jewelry market, which includes
studded jewelry, is expected to grow at a CAGR of 3% to 6% from CY2023 to CY2028, and global diamond consumption is
expected to grow at a CAGR of 6% over the same period. As the studded jewelry market grows, demand for certification is
likely to rise, and certifications of diamonds, studded jewelry and colored stones is expected to grow at a CAGR of 5% to 10%
from CY2023 to CY 2028, with laboratory-grown diamonds certification leading the certification growth by volume, as per the
Redseer Report (see page 141 of “Industry Overview”).

Our Promoter
Our Promoter is BCP Asia Il TopCo Pte. Ltd.

Previously, Alpha Yu and Lorie Holding (“Erstwhile Shareholders™) held 315,848 equity shares of face value of 10 each and
78,961 equity shares of face value of 310 each, equivalent to 80% and 20% of the issued, subscribed and paid-up equity share
capital of our Company, respectively. The Erstwhile Shareholders entered into two agreements, each dated May 19, 2023
(“Agreements”), with (a) our Promoter, and (b) our Promoter and our Company, pursuant to which our Promoter acquired (a)
315,848 equity shares of face value of 10 each aggregating 80% of the then equity share capital of our Company at an aggregate
consideration of 325,824,402,155.00* from Alpha Yu; and (b) 78,961 equity shares of face value of 10 each aggregating 20%
of the then equity share capital of our Company at an aggregate consideration of 36,456,121,049.82* from Lorie Holding. The
Agreements include customary representation and warranties provisions in relation to fundamental, business and tax claims. In
terms of the Agreements, the liability of the Erstwhile Shareholders is subject to certain limitations. As per the Agreements, the
Erstwhile Shareholders shall not be liable for any claim unless the Erstwhile Shareholders receive a written notice as per the
manner prescribed in the Agreements, together with supporting evidence (a) before the date that is five years after the closing
date, in case of a fundamental warranty claim; (b) before the date that is 36 months after the closing date, in case of a business
warranty claim; or (c) before the date that is seven years after the closing date, in case of a tax warranty claim. Further, as per
the Agreements, the amount of liability of the Erstwhile Shareholders in respect of (a) the fundamental warranty claims shall
not exceed an amount equal to their respective proportion of the final price, as included in the Agreements; (b) certain business
warranty claims shall not exceed an amount equal to 10% of their respective proportion of the final price, as included in the
Agreements; and (c) all business warranty claims and tax warranty claims, other than those specified at paragraph (b) above,
shall not exceed X82.05*. For further details, see “Our Promoter and Promoter Group” beginning on page 210.

* Calculated basis exchange rate of $1 = X82.05, as per Form SH-4.

Offer size

The following table summarizes the details of the Offer. For further details, see “The Offer” and “Offer Structure” beginning
on pages 63 and 565, respectively.

Offer of Equity Shares®® Up to [e] equity shares of face value 2 each for cash at price of X[®] per equity share of face value 32
(including a premium of X[ @] per equity share of face value 2) aggregating up to 42,250 million

of which:

(i) Fresh Issue® Up to [e] equity shares of face value 32 each aggregating up to 314,750 million

(ii) Offer for Sale® Up to [e] equity shares of face value %2 each aggregating up to 227,500 million

The Offer comprises:

Employee Reservation | Up to [e] equity shares of face value 32 each aggregating up to ¥20 million

Portion®

Net Offer Up to [e] equity shares of face value 32 each aggregating up to Z[e] million

(1) The Offer has been authorised by our Board pursuant to the resolutions dated August 7, 2024 and August 22, 2024 and the Fresh Issue has been authorised
by our Shareholders pursuant to the special resolution passed at their meeting dated August 10, 2024 and by the Board at their meeting dated November
25, 2024.
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(2) Our Board has taken on record the approval for the Offer for Sale by the Promoter Selling Shareholder pursuant to its resolution dated August 22, 2024.
The Promoter Selling Shareholder has confirmed and authorized its participation in the Offer for Sale. The Equity Shares being offered by the Promoter
Selling Shareholder have been held by them for a period of at least one year prior to the date of filing of this Red Herring Prospectus in accordance with
Regulation 8 of the SEBI ICDR Regulations and is in compliance with Regulation 8A of the SEBI ICDR Regulations. For details of authorisations for the
Offer for Sale, see “Other Regulatory and Statutory Disclosures — Authority for the Offer ” on page 541.

(3) 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 Bidding in the Employee Reservation Portion who have Bid in excess of 200,000 (net of Employee Discount, if
any), subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥500,000 (net of Employee Discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation of up to ¥500,000), shall be added to the Net Offer.

The Offer and the Net Offer shall constitute [#]% and [e]% of the post Offer paid-up Equity Share capital of our Company,
respectively. For further details, see “The Offer” and “Offer Structure” beginning on pages 63 and 565, respectively.

Details in respect of all arrangements (acquisition, amalgamation and merger, slump sale, existing or proposed)

As part of the Proposed Acquisition, our Company proposes to utilize a portion of the Net Proceeds towards acquiring 100%
of the share capital of 1GI Belgium Group and IGI Netherlands Group from our Promoter. Following the completion of the
Proposed Acquisitions, our Company will become the 100% shareholder of IGI Belgium and IGI Netherlands, and will be
responsible for operation of the IGI business globally. See “Proposed Acquisitions” and “Objects of the Offer” on pages 147
and 90 for more details of the Proposed Acquisitions.

The following are certain other details pertaining to the Proposed Acquisition.

S. No. Particulars Details
1. | Name of the acquirer/ acquiree Acquirer: Our Company

Acquiree: BCP Asia Il TopCo Pte. Ltd.

2. | Relationship of Promoter or Directors of our Company with the person/entities | Our Promoter is the acquiree from whom we
from whom our Company proposes to acquire propose to acquire 1GI Belgium Group and IGI
Netherlands Group.

Except for Mukesh Mehta, Prateek Roongta
and Tejas Naphade who are Non-Executive
(Nominee) Directors of the acquiree, none of
our other Directors are related to the acquiree.

3. | Summarized information about valuation See “Proposed Acquisitions- Summarised
Information about Valuation” on page 157.
4. | Effective date of the transaction Listing date of Equity Shares
Objects of the Offer

The Net Proceeds are proposed to be utilized in accordance with the details provided below:
(R in million)

Particulars Estimated amount
Payment of the purchase consideration for the acquisition of the IGI Belgium Group and 13,000
IGI Netherlands Group from our Promoter
General corporate purposes® [o]
Net Proceeds® [o]

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

For further details, see “Objects of the Offer” beginning on page 90.

Aggregate pre-Offer and post- Offer direct shareholding of our Promoter (also the Promoter Selling Shareholder) in
our Company and members of the Promoter Group

Category of Shareholders Pre-Offer Post-Offer*

No. of Equity Shares % of total paid up No. of Equity Shares % of total paid up

Equity Share capital Equity Share capital

Promoter (also the Promoter Selling Shareholder)
BCP TopCo” 396,783,045 100% [e] [o]
Sub-Total (A) 396,783,045 100% [e] [o]
Promoter Group (other than the Promoter)
NIL

Subject to finalisation of the Offer Price and Basis of Allotment.
Includes six equity shares of face value 32 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik Desai, Kareena Shahani,
Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.

A}

For further details, see “Capital Structure” beginning on page 78.
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Summary of Restated Financial Information

The

following details are derived from the Restated Financial Information as at and for the nine-months period ended September

30, 2024, September 30, 2023 and as at and for the Calendar Year ended December 31, 2023, December 31, 2022 and December

31, 2021.
(in % million, unless otherwise stated)
Particulars | As at and for the As at and for the As at and for the As at and for the As at and for the
nine -months nine -months Calendar Year ended Calendar Year Calendar Year
period ended period ended December 31, 2023 ended December 31, | ended December
September 30, September 30, 2023 2022 31, 2021
2024

Equity share 793.57 3.95 3.95 3.95 3.95

capital™*

Revenue from 5,963.57 4,537.88 6,385.28 4,909.94 3,646.91

operations

Total income 6,194.92 4,592.25 6,486.60 4,993.32 3,742.88

Restated profit

for the 3,260.60 2,386.94 3,247.38 2,417.58 1,715.30

period/year

Basic and

diluted

earnings  per 8.22 6.02 8.18 6.09 4.32

equity share**

(in %)

Total

borrowings ) ) ) ) )

Net worth ©) 6,434.12 4,499.89 5,090.09 3,390.73 2,425.89

Net asset

value — per 16.22 11.34 12.83 8.55 6.11

equity  share

(in %)

Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued, subscribed
and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of 10 each to 1,974,045 equity shares of face value of ¥
2 each. Sub-division of equity shares is retrospectively considered for the computation of EPS in accordance with Indian Accounting Standard 33 (“Ind
AS 33”) for all the Calendar Years/ periods presented.

#  Pursuant to a resolution passed by our Board on April 25, 2024 and a resolution passed by our Shareholders on May 21, 2024, the issuance of 394,809,000
equity shares of face value 32 each by way of a bonus issue in the ratio of 200 Equity Share for every one equity share of face value I2 each held, was
approved, which were allotted on June 6, 2024. Such Equity Shares allotted pursuant to the bonus issue are retrospectively considered for the computation
of EPS in accordance with Ind AS 33 for all the Calendar Years/periods presented.

Notes:

A.  The ratios have been computed as follows:

i Basic EPS is calculated as profit for the year/period attributable to owners of our Company divided by the weighted average number of Equity
Shares outstanding during the year/ period.

ii. Diluted EPS is calculated as profit for the year/period attributable to owners of our Company divided by the weighted average number of Equity
Shares outstanding during the year/ period and the weighted average number of Equity Shares that could have been issued upon conversion of all
dilutive potential Equity Shares.

iii. Net Asset Value per Equity Share (in %) is computed as net worth at the end of the period/ year / weighted average number of equity shares
outstanding at the end of the period/ year.

iv. Return on Net Worth (%)is our profit for the year/period divided by the average Net Worth for the respective year/period. Average net worth is the
sum of opening and closing net worth divided by two.

V. Accounting and other ratios are derived from the Restated Financial Information.

B.  Accounting and other ratios are derived from the Restated Financial Information.

C.  Networth means Aggregate of equity share capital and other equity.

D.  Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the period/ year adjusted by the number of
equity shares issued during the period/ year 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/ year.

E.  Earnings per share calculations are in accordance with Ind AS 33.

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

There are no qualifications included by the Statutory Auditors in their audit reports and hence no effect is required to be given
in the Restated Financial Information.

Our

Statutory Auditors have included matters of emphasis in their audit report on our financial statements as at and for the nine-

months period ended September 30, 2024, September 30, 2023 and as at and for the Calendar Year ended December 31, 2023,
December 31, 2022 and December 31, 2021. For further details, see “Risk Factors — The examination reports on our Restated
Financial Information disclose emphasis of matter paragraphs, and we cannot assure that our financial information for future
periods will not contain emphasis of matters.” on page 50.
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Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiary, Promoter, Directors and the 1GI Belgium
Group and IGI Netherlands Group as on the date of this Red Herring Prospectus as disclosed in the section titled “Outstanding
Litigation and Other Material Developments” beginning on page 529 in terms of the SEBI ICDR Regulations is provided
below:

Name of entity Criminal Tax proceedings| Statutory or Disciplinary | Material civil Aggregate
proceedings regulatory actions by the litigations  [amount involved
proceedings | SEBI or Stock (% in million)®
Exchanges
against our
Promoter
Company
By the Company Nil Nil Nil Nil Nil Nil
IAgainst the Company Nil 6 2 Nil 20 51.66
Directors
By our Directors Nil Nil Nil Nil Nil Nil
/Against the Directors Nil Nil 1 Nil Nil 1.78
Promoter
By our Promoter Nil Nil Nil Nil Nil Nil
/Against our Promoter Nil Nil Nil Nil Nil Nil
Subsidiary
By our Subsidiary Nil Nil Nil Nil Nil Nil
/Against our Subsidiary Nil Nil Nil Nil Nil Nil
IGI Belgium Group
By the IGI Belgium Group Nil Nil Nil Nil Nil Nil
/Against 1GI Belgium Group Nil Nil Nil Nil 2 Nil
IGI Netherlands Group
By the IGI Netherlands Group Nil Nil Nil Nil Nil Nil
Against  1Gl  Netherlands Nil Nil Nil Nil 1@ Nil
Group

(1) To the extent quantifiable

(2) This includes a litigation that has been initiated by KS Trade LLC against our Company, IGI USA and IGI UAE and others before the Supreme
Court of the State of New York

Except as disclosed in “Outstanding Litigation and Other Material Developments - Litigation involving the IGI Belgium Group
and 1GI Netherlands Group” on page 532, there is no outstanding litigation involving our Group Companies. Further, as on the
date of this Red Herring Prospectus, there is no pending litigation involving our Group Companies which will have a material
impact on our Company. Further, as of September 30, 2024, the contingent liability with respect outstanding litigations
involving the Company is X 1.64 million, which is 0.03% of the net worth of our Company.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material Developments” beginning
on page 529.

Risk Factors

For details of the risks applicable to us, see “Risk Factors” beginning on page 32. Investors are advised to read the risk factors
carefully before making an investment decision in the Offer.

Summary of Contingent Liabilities

The summary of our contingent liabilities as per as at September 30, 2024 are set forth in the table below:
(In % million)

. As at As at As at As at As at
Particulars September September December December 31, December
30, 2024 30, 2023 31, 2023 2022 31, 2021
Claims against group not acknowledged as debt:
Income tax 1.48 1.48 1.48 2.03 46.27
ESIC 0.16 0.16 - 5.38 5.38
Professional tax department - - 0.16 0.16 -

Summary of Related Party Transactions

A summary of related party transactions as per the requirements under Ind AS 24 — Related Party Disclosures read with the
SEBI ICDR Regulations entered into by our Company with related parties as at and for the nine-months period ended September
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30, 2024, September 30, 2023 and for the Calendar Years ended December 31, 2023, December 31, 2022 and December 31,
2021 derived from our Restated Financial Information is as follows:
(In % million)

For nine months ended For the period/ year ended
Septe | In % | Se In Dece | In [Dece | In [Dece | In
mber | vis-a- | pte | % |mber| % |mber| % |mber| %
30, Vis mb | vis [31, vis [31, vis 31, Vis-
2024 the er -a- 2023 | -a- [2022 | -a- 2021 | a-
_ . (In | natur | 30, | vis |(In X| vis (In Z| vis |(In | vis
Name —of | Relationship Nature of |millio | e of | 20 | the millio| the |millio| the |millio| the
related .
transactions n) trans | 23 | nat |n) nat |n) nat [n) nat
party .
actio | (In | ure ure ure ure
n 4 of of of of
mil | tra tra tra tra
lio | nsa nsa nsa nsa
n) | cti cti cti ctio
on on on n
BCP Asia Il | Holding Company Dividend paid during 1,897.| 1000 2740| 19,
Topco Pte. the year - - - - - -
67 0 0| 61
Ltd.
Alpha Yu | Erstwhile - Holding | Dividend — paid 1o | .| 2] 80 |soss| 64. |L168| 80. [1184| 80.
V- Company P 9 21 00| 9| 31| .64/ 00| .43 00
company 9
BCP Asia Il | Ultimate Holding | Dividend paid during 00
Holdco 1l Company the year - - - - | 0.00 '0 - - - -
Pte. Ltd.
Assaying & | Enterprise over | Rent paid (including
Authenticity | which key | Property Tax, 12. | 18. 15. 17. 5.8
Alliance management Maintenance and GST) | 2:02| 2.65 50 | 78 14.26 67 13.44 46 13.78 )
Pvt. Ld. personnel has control
Gajvrat Enterprise over | Rent paid (including
Realty Pvt. | which key | Property Tax, 7.8 | 11 9.8 10. 3.8
Ltd. management Maintenance and GST) | 1.78| 2.34 8| 84 8.96 5 8.15 59 8.92 1
personnel has control
IGI Fellow subsidiary Sales - machine i i i i 1o og7| 39 1
(Shanghai) ) 8
Business Reimbursement of
Consulting expenses 012 002 ) i o 1 . i
Company Sale of — Stationery 53] 0.1 0.1
Limited 10.18| 0.17 5 > 8.58 4 - - - -
Internatlona_ll Fellow subsidiary Reimbursement of 005 001 00| 0.0 0.06 0.0 ) ) ) )
Gemmologi Expenses 6 1 1
cal Sales — machine
Identificatio ) 113 37 1.30 3.7 ) ) ) )
n (Thailand) 0 8 ' 0
Limited
1.G.I Fellow subsidiary Sales — machine 17| 50 4.9
. - - 1.72 -l - - -
International 2 1 1
Gemmologi Reimbursement of
cal Institutes expenses 016 0.02 ) i I 1 1
Israel) Ltd. i
( ) Sales of stationery 083l oot 2.171 O.g )74 0.2 163 0.2 0.07 0.8
International | Fellow subsidiary Payment against | 45l gqg | 1O 011500l 02 goa| O | 1 01] 02
Gemmologi various expenses 5 8 3 4 1
cal Institute Reimbursement of 00| 0.0
BV expenses 0.21) 003 6 1 1 1 i i
Certification income ) ) ) ) ) - | 002 0.8 ) )
Sales machine 11 10.
- - - - - -1 0.28 5 2.52 21
Sales of stationery 021 0.00 27| 0.0 317 0.0 0.27 0.0 ) )
4 6 5 1
International | Fellow subsidiary Sales — machine 7.9
. - - - - - -| 193 - -
Gemologica 6
I Institute Purchase of diamond 0.23| 28.90 - - - - - - - -
DMCC Sale of diamond 0.23] 0.98 - - - - - - - -
Reimbursement of | 916l o002 00| 0O 1 1 ) )
expenses 4 1
Pay_ment against ) ) ) ) ) - | 024 0.0 197 0.2
various expenses 4 6
Sales — certification ) ) ) ) ) -1 009 0.8 ) )
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For nine months ended For the period/ year ended
Septe | In % | Se In Dece | In [Dece | In [Dece | In
mber | vis-a- | pte | % |mber| % |mber| % |mber| %
30, vis mb | vis (31, vis 31, vis (31, vis-
2024 | the er -a- [2023 | -a- [2022 | -a- 2021 | a-
_ . (In | natur | 30, | vis |(In X| vis (In Z| vis |(In | vis
Name — of | Relationship Nature of |millio | e of | 20 | the millio| the |millio| the |millio| the
related .
transactions n) trans | 23 | nat |n) nat [n) nat [n) nat
party .
actio | (In | ure ure ure ure
n 4 of of of of
mil | tra tra tra tra
lio | nsa nsa nsa nsa
n) | cti cti cti ctio
on on on n
—Commission income ) ) ) - | 063 1946 ) ) ) )
Sale of Stationery 132| o002 ) i i -1 007 0.8 i i
International | Fellow subsidiary Payment against | 459l 599 | 32| 54 |4401] 51 |5518] 83 [60.60| 12
Gemologica various expenses 13 6 0 4 44
I Institute, Reimbursement of 17| 03 0.6
Inc. Expenses 0.70] 009 ) 75| | 540 7y i 1
Sale of diamonds 0.73] 3.12 - - - - - - - -
Sales — machine i ) ) i i i i 117 4.‘71r
Sales — certification ) . . ) ) 2| 135 O.g ) )
—Commission income 18 10
392| 1013|501 781 253) 59| 054 0.0 | 602 %
2 6 1 75 0 86
International | Fellow subsidiary Reimbursement of 0.1 0.0 0.0
Gemologica Expenses 0.03)  0.00 3 0 | 013 I i i
I Institute Sales — machine ) . . 2| 174 4.9 ) ) ) )
(HK) ) 5
Limited Payment against i i i i 1 1 i i
various expenses
Sale of stationery 13| 0.0 0.0 0.0 0.0
0.58| 0.01 3 3 2.75 4 0.10 0 0.01 0
Lorie Erstwhile Dividend paid to 22
Holding shareholder erstwhile shareholders - -| 4.6 20.1224.6| 16. 1292.1] 20.1296.1 20,
B\ 4 00 4| 08 6| 00 0| 00
Deborah Key  Management | Director remuneration 25.| 36 35 3.8 3.8
Pienica Personnel & Director Sitting Fees 2581 307 52 0 34.11 1 33.31 0 28.09 2
Tehmasp Key  Management | Director remuneration 21
Nariman Personnel & Director Sitting Fees [238.72| 28.40 | 3.6 30.12386) 24.\353.3) 40. \241.6] 32.
- 14 7| 58 7| 32 3| 87
Printer 7
Varaz Relative of Key | Employee Benefit 06 | oo 01
Printer Management expenses 163 019 | o | Tg| 131 Ty -l - - -
Personnel
Easwar Key  Management | Employee Benefit 02
Subramania | personnel expenses 12.24| 1.46 - - | 2.66 '7 - - - -
n lyer
Hardik Key  Management | Employee Benefit 133 016
Desai Personnel expenses : ' ) ) ) ) ) ) ) )
IGI Fellow subsidiary Sale of stationery
(Shenzhen)
Jewelry - - - - - - - - - -
Testing Co.,
Ltd.
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Related Party Balances

As at period/ year ended
Septem| In % | Sept | In |Decem | In % [Decem | In % [Decem | In %
ber 30,| vis-a- | emb | % |ber 31,| vis-a- |ber 31,| vis-a-  |ber 31,| vis-a-
2024 vis the | er vis- 2023 vis the 2022 vis the [2021 vis the
(In | nature | 30, a- (In %] nature |In | nature |In | nature
million | of 2024 | vis |million| of million| of million| of
rNe?;T:d 2 Relationship yﬁsligig{ng transa | (In X the transac transac transac
party balances ction milli | nat tion tion tion
on) ure
of
tra
nsa
ctio
n
Assaying | Enterprise Lease liability - -12318 | 7.1 | 19.25 6.28 | 31.96 11.97 | 22.52 13.80
& over which 4
Authentic key Deposit given - - 414 | 96 4.39 9.76 4.06 10.18 4.62 11.99
ity 8
Alliance management
PVE Ltd. personnel
has control
Gajvrat Enterprise Lease liability - - 13265 | 10.| 30.25 9.87 | 37.24 13.94 2.04 1.25
Realty over which 06
Pvt. Ltd. key Deposit given - -| 301| 7.0 3.19 7.10 2.96 7.41 3.84 9.97
management 4
personnel
has control
IGI Fellow Trade 0.46 003 | 7.65| 0.6 7.49 0.70 2.32 0.37 1.17 0.34
(Shanghai | Subsidiary receivable 6
) Business
Consultin
g
Company
Limited
1.G.I Fellow Trade 0.08 001]| 7.12| 0.6 7.20 0.67 2.94 0.47 2.62 0.77
Internatio | Subsidiary receivable 1
nal
Gemmolo
gical
Institutes
(Israel)
Ltd.
Internatio | Fellow Trade - - - - - 0.00 0.03 0.06 0.00 0.00
nal Subsidiary payables
Gemmolo Trade 0.43 003 | 325| 02 0.36 0.03 0.45 0.07 5.81 1.70
gical receivable 8
Institute
BV
Internatio | Fellow Trade 1.94 0.15| 0.07| 0.0 0.66 0.06 0.02 0.00 - -
nal Subsidiary receivable 1
Gemologi Trade 0.23 0.25 010 | 0.1 - - 0.10 0.19 - -
cal payables 8
Institute Other - - - - - - - - 0.14 1.38
DMCC receivable
Internatio | Fellow Trade 12.60 097 | 6.76 | 05 7.96 0.74 1.59 0.25 9.91 291
nal Subsidiary receivable 8
Gemologi Trade 2299| 25.15|21.76 | 39. | 23.11| 2441 4.22 8.05 |112.25| 77.23
cal payables 22
Institute,
Inc.
Internatio | Fellow Trade 1.51 012 | 269 | 0.2 5.87 0.54 1.23 0.20 1.01 0.30
nal Subsidiary receivable 3
Gemologi Trade 0.32 0.35 - - - - - - - -
cal payables
Institute
(HK)
Limited
Deborah Key Other - - - - - - - - 1.15 11.31
Pienica Management receivables
related 0
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As at period/ year ended
Septem| In % | Sept | In |Decem | In % [Decem | In % [Decem | In %
ber 30,| vis-a- | emb | % |ber 31,| vis-a-  |ber 31,| vis-a-  |ber 31,| vis-a-
2024 vis the | er vis- [2023 vis the [2022 vis the 2021 vis the
(In  %| nature | 30, a- |In X| nature [In | nature |In X| nature
million | of 2024 | vis |million| of million| of million| of
rNe?;]::d 2 Relationship yﬂsﬁgg{ng transa | (In ¥ | the transac transac transac
party P ction milli | nat tion tion tion
on) ure
of
tra
nsa
ctio
n
payables
Tehmasp | Key Employee 120.10| 33.40 | 132.8 | 68. [142.42| 60.95 8.45| 39.60 | 15.09| 60.94
Nariman Management | related 9 41
Printer Personnel payables
IGI Fellow Trade - - - - - - - - - -
(Shenzhe | Sybsidiary receivable
n)
Jewelry
Testing
Co., Ltd.
Chindex Enterprise Trade - - - - 3.45 0.32 3.43 0.54 3.08 0.90
Shanghai | gver which | receivable
Internatio key
nal
. management
ggaﬂl)nfny personnel
Limited has control
Internatio | Fellow Trade 0.05 0.00| 135 | 0.1 - - - - - -
nal Subsidiary Receivable 2
Gemmolo
gical
Identificat
ion
(Thailand
) Limited

For details of the related party transactions, see “Restated Financial Information —Notes to the Restated Financial Information
— Note 36: Related party disclosures” on page 258.

Operational KPIs

Sr. Particulars Unit As of and for | As of and for | As of and for the Calendar Year ended
No. the nine- | the nine- | December 31, | December 31, | December
months period | months period | 2023 2022 31, 2021
ended ended (Consolidated) | (Consolidated) | (Standalone)
September 30, | September 30,
2024 2023
(Consolidated) | (Consolidated)
1.| Number of IGI | Number 20 20 20 19 16
laboratories of the Pre-
Acquisition Group
2.| Number of schools of | Number 9 9 9 8 8
the Pre-Acquisition
Group
3.| Number of reports per | Number 6.86 5.17 7.21 5.87 4.29
year by the Pre- | in
Acquisition Group millions
4.| Number of employees | Number 843 697 727 542 498
of the Pre-Acquisition
Group

Weighted average price at which the Equity Shares were acquired by the Promoter (also the Promoter Selling
Shareholder) of our Company during the last year

The weighted average price at which Equity Shares were acquired by the Promoter (also the Promoter Selling Shareholder) in
the preceding one year.

22




Name of the Promoter (also the Promoter | Number of equity shares acquired in the

Selling Shareholder) preceding one year® @©)

BCP TopCo 394,809,000¢ N.A.G)

@ Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued, subscribed
and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of ¥10 each to 1,974,045 equity shares of face value of ¥
2 each.

@ Pursuant to a resolution passed by our Board on April 25, 2024 and a resolution passed by our Shareholders on May 21, 2024, the issuance of 394,809,000
equity shares equity shares of face value 32 each by way of a bonus issue in the ratio of 200 Equity Share for every 1 equity shares of face value 32 each
held, was approved, which were allotted on June 6, 2024.

®  The Promoter (also the Promoter Selling Shareholder) has not acquired any Equity Shares in the last one year from the date of this RHP other than those
allotted pursuant to bonus issue (for which no consideration was paid).

@ ncludes six equity shares of face value ¥2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik Desai, Kareena Shahani,
Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.

®  The consideration was paid in USD.

®  As certified by S K Patodia & Associates LLP, Chartered Accountants, with firm registration number 112723W/W100962, by way of their certificate

dated December 6, 2024.

Weighted average price per Equity
Share (in 3)©

Average cost of acquisition for the Promoter (also the Promoter Selling Shareholder)

The average cost of acquisition per Equity Share of our Promoter (also the Promoter Selling Shareholder) as on the date of this
Red Herring Prospectus is:

Name of the Promoter (also the Promoter
Selling Shareholder)

Number of Equity Shares held® @ Average cost of acquisition per Equity
Share (adjusted for bonus issue and

split) (in WO

BCP TopCo 396,783,045@ 81.36

@ Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued, subscribed
and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of ¥10 each to 1,974,045 equity shares of face value of ¥
2 each.

@ Pursuant to a resolution passed by our Board on April 25, 2024 and a resolution passed by our Shareholders on May 21, 2024, the issuance of 394,809,000
equity shares equity shares of face value ¥2 each by way of a bonus issue in the ratio of 200 Equity Share for every 1 equity shares of face value I2 each
held, was approved, which were allotted on June 6, 2024.

O \ncludes six equity shares of face value ¥2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik Desai, Kareena Shahani,
Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.

@ The consideration was paid in USD.

®  As certified by S K Patodia & Associates LLP, Chartered Accountants, with firm registration number 112723W/W100962, by way of their certificate

dated December 6, 2024.

Details of price at which specified securities were acquired in the last three years preceding the date of this Red Herring
Prospectus by our Promoter (also the Promoter Selling Shareholder), members of the Promoter Group, and the
Shareholders with rights to nominate directors or have other rights, are disclosed below:

Except as stated below, no specified securities were acquired in the last three years preceding the date of this Red Herring
Prospectus, by our Promoter (also the Promoter Selling Shareholder), members of the Promoter Group, and Shareholders with
special right to nominate one or more directors on the Board of our Company.

Name of the acquirer/ Date of acquisition of Number of equity Face value per equity Acquisition price
Shareholder equity shares shares acquired share per equity share
(in )@
Promoter (also the Promoter Selling Shareholder)

BCP TopCo May 19, 2023 315,848 10 81,762.12%
May 19, 2023 78,961 10 81,763.42%
May 8, 2024M 1,579,236 2 Nil
June 6, 2024@ 394,809,000 2 Nil

(@]

@

@®)
“)
®)

Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued, subscribed
and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of ¥10 each to 1,974,045 equity shares of face value of ¥
2 each.
Pursuant to a resolution passed by our Board on April 25, 2024 and a resolution passed by our Shareholders on May 21, 2024, the issuance of 394,809,000
equity shares equity shares of face value I2 each by way of a bonus issue in the ratio of 200 Equity Share for every 1 equity shares of face value I2 each
held, was approved, which were allotted on June 6, 2024.
The consideration was paid in USD.
Calculated basis exchange rate of 31 = ¥82.05, as per Form SH-4.
As certified by S K Patodia & Associates LLP, Chartered Accountants, with firm registration number 112723W/W100962, by way of their certificate
dated December 6, 2024.

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

Period Weighted Average Cost | Cap Price is ‘X’ times the Weighted Average Range of acquisition price:
of Acquisition (in ) Cost of Acquisition Lowest Price — Highest Price
(in%)
Last one year N.A N.A N.A
Last eighteen months N.A N.A N.A
Last three years 81.36 [e]® 81.36 — 81.36
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(1) To be updated upon finalization of the Price Band.
Issue of Equity Shares made in the last one year for consideration other than cash (excluding bonus issuance)

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

For details of the bonus issue, see “Capital Structure — Notes to the Capital Structure — Issue of equity shares through bonus
issue or for consideration other than cash or out of revaluation of reserves” on page 81.

Split or consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaken split or consolidation of the equity shares of our Company in the
last one year preceding the date of this Red Herring Prospectus:

Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholder on May 8, 2024,
the issued, subscribed and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of 10
each to 1,974,045 equity shares of face value of % 2 each. For details, see “Capital Structure — Notes to the Capital Structure —
Share capital history of our Company — Equity Share Capital” on page 79.

Financing Arrangements

There have been no financing arrangements whereby the Promoter, members of our Promoter Group, our Directors or any of
their relatives, have financed the purchase by any other person of securities of our Company, other than in the normal course
of the business of the financing entity, during a period of six months immediately preceding the date of filing of the Draft Red
Herring Prospectus and this Red Herring Prospectus.

Details of pre-1PO placement
Our Company is not contemplating a pre-1PO placement.
Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company had filed an application dated July 12, 2024 and a follow-up application dated July 30, 2024 with SEBI for
seeking exemption under Regulation 300(1)(c) of SEBI ICDR Regulations, from categorising Alpha Yu (an erstwhile
shareholder of our Company) and CHINDEX Shanghai International Trading Company Limited (“CHINDEX”) (an affiliate
of Alpha Yu) as ‘group companies’ of our Company under Regulation 2(1)(t) of the SEBI ICDR Regulations.

During CY 2021 and CY 2022, the Company has recorded the following related party transactions with Alpha Yu and
CHINDEX in CY 2021 and CY 2022: (i) payment of dividend to Alpha Yu and; (ii) receivables due from CHINDEX against
certain masks supplied by the Company to CHINDEX during the COVID-19 outbreak. For details see “— Summary of Related
Party Transactions” and “Other Financial Information — Related Party Transactions” on pages 19 and 505, respectively.

Our Company had accordingly approached the representatives of Alpha Yu and CHINDEX to obtain the necessary information
and certifications required from them in their respective capacity as ‘group companies’ under the SEBI ICDR Regulations.
However, despite several requests, both Alpha Yu and CHINDEX have refused to provide the relevant information. Following
the divestment of shareholding by Alpha Yu in our Company, we have no control, business or transactions with Alpha Yu or
CHINDEX and have no ability to influence their decision making in order to obtain the requisite information. provide reference
to history section. We had therefore sought an exemption from categorising these entities as ‘group companies’ of our Company.
Pursuant to the letter dated August 20, 2024, SEBI has granted the aforesaid exemption to our Company. See, “Material
Contracts and Documents for Inspection — Material Documents” on page 598.

It is further confirmed that there have not been any related party transactions between the Company and the aforementioned
entities in CY 2023 and the nine months ended September 30, 2024. Our Company further undertakes and confirms that there
shall not be any further related party transactions in accordance with the Indian accounting standard notified under Section 133
of'the Companies Act, 2013 and referred to in the Companies (Indian Accounting Standards) Rules, 2015 between our Company
and Alpha Yu and/or CHINDEX in the future.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

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

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in Indian Standard Time (“IST”). Unless
indicated otherwise, all references to a ‘year’ in this Red Herring Prospectus are to a calendar year.

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Red Herring
Prospectus have been derived from our Restated Financial Information. For further information, see “Restated Financial
Information” and “Other Financial Information” on pages 214 and 502, respectively.

The Restated Financial Information, comprise the restated consolidated statement of assets and liabilities of the Group as at
September 30, 2024, September 30, 2023, December 31, 2023, and December 31, 2022 and restated consolidated statement of
profit and loss (including other comprehensive income), restated consolidated statement of changes in equity and restated
consolidated statement of cash flows along with the statement of material accounting policies and other explanatory information
for the nine-months period ended September 30, 2024, September 30, 2023 and years ended December 31, 2023, and December
31, 2022; restated standalone statement of assets and liabilities as at December 31, 2021 and restated standalone statement of
profit and loss (including other comprehensive income), restated standalone statement of changes in equity and restated
standalone statement of cash flows along with the statement of material accounting policies and other explanatory information
for the year ended December 31, 2021prepared in terms of the requirements of Section 26 of Part | of Chapter Ill of the
Companies Act, 2013, SEBI ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses (Revised 2019)”
issued by ICAI, as amended from time to time. For further information, see “Summary of Restated Financial Information”,
“Restated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 65, 214 and 508, respectively.

Our Company’s financial year commences on January 1 and ends on December 31 of the same year. Accordingly, all references
in this Red Herring Prospectus to a particular CY or Calendar Year, unless stated otherwise, are to the 12-month period ended
on December 31 of that particular calendar year.

We have included in this Red Herring Prospectus, the Unaudited Pro Forma Condensed Combined Financial Information as
at and for the nine-months period ended September 30, 2024 and the year ended December 31, 2023 to illustrate the impact of
the Proposed Acquisitions on our financial position as at September 30, 2024 and December 31, 2023 as if the acquisition
happened on September 30, 2024, and as of December 31, 2023, respectively and on our results of operations for the year
ended December 31, 2023 and for the nine-months period ended September 30, 2024 as if the acquisition occurred on January
1, 2023 and January 1, 2024, respectively. For further details, see “Unaudited Pro Forma Condensed Combined Financial
Information”, “Proposed Acquisitions”, “Risk Factors — Unaudited Pro Forma Condensed Combined Financial Information
included in this Red Herring Prospectus is prepared on a voluntary basis for illustration purposes only. Our actual results
may differ from the actual outcome of the Proposed Acquisitions as presented in such Unaudited Pro Forma Condensed
Combined Financial Information.” on pages 268, 147, and 33, respectively.

Further, we have included in this Red Herring Prospectus, the Special Purpose Consolidated Financial Statements for IGI
Belgium Group and the Special Purpose Consolidated Financial Statements for 1GI Netherlands Group comprising the special
purpose consolidated financial statements of IGI Belgium and IGI Netherlands, respectively, comprising the consolidated
balance sheet as at September 30, 2024, December 31, 2023, December 31, 2022, December 31, 2021, the consolidated
statement of profit and loss (including other comprehensive income), the consolidated statement of changes in equity and the
consolidated cash flow statement, and the notes to the special purpose consolidated financial statements, including material
accounting policies and other explanatory information and disclosure for the nine-months ended September 30, 2024 and the
consolidated statement of profit and loss (including other comprehensive income), the consolidated statement of changes in
equity and the consolidated cash flow statement, and the notes to the special purpose consolidated financial statements,
including significant accounting policies and other explanatory information and disclosure the year ended December 31, 2023,
December 31, 2022 and December 31, 2021.

There are significant differences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide reconciliation of its
financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences or quantify their
impact on the financial data included in this Red Herring Prospectus and it is urged that you consult your own advisors regarding
such differences and their impact on our financial data. Accordingly, the degree to which the financial information included in
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this Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting policies and practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting policies and practices on the financial disclosures presented in this Red Herring Prospectus
should, accordingly, be limited. For risks relating to significant differences between Ind AS and other accounting principles,
see “Risk Factors — 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.” on page 52.

Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics), relating to the
financial information of our Company in this Red Herring Prospectus have been calculated on the basis of our Restated Financial
Information, as applicable.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-GAAP measures such as EBITDA, EBITDA Margin, return on capital employed and net working capital (“Non-
GAAP Measures”) presented in this Red Herring Prospectus are a supplemental and useful measure of our business,
performance and liquidity that are not required by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS. Further,
these Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or
IFRS and should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the year/ period or
any other measure of financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows
generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, or IFRS. In addition,
these Non-GAAP Measures are not standardised terms, hence a direct comparison of similarly titled Non-GAAP Measures
between companies may not be possible. Other companies may calculate the Non-GAAP Measures differently from us, limiting
its usefulness as a comparative measure. Although the Non-GAAP Measures are not a measure of performance calculated in
accordance with applicable accounting standards, our Company’s management believes that it is useful to an investor in
evaluating us because it is a widely used measure to evaluate a company’s operating performance.

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;

. “AED” are to the United Arab Emirates Dirham, the official currency of the United Arab Emirates;

° “Chinese Yuan Renminbi” or “CNY” “¥” are to the Chinese Yuan Renminbi, the official currency of China;

. “EGP” are to the Egyptian Pound, the official currency of Egypt;

. “EUR” or “€” are to the Euro, the official currency of the European Union;

. “HKD” are to the Hong Kong Dollar, the official currency of Hong Kong;

. “ILS” are to the Israeli New Shekel, the official currency of Israel;

. “THB” are to the Thai Baht, the official currency of Thailand;

) “TRY” are to the Turkish Lira, the official currency of Turkiye; and

. “U.S.D.” or “USD” "or “$” “US$” are to United States Dollars, the official currency of the United States of America.

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units. One million
represents 1,000,000 and one billion represents 1,000,000,000. However, where any figures that may have been sourced from
third-party industry sources are expressed in denominations other than millions, such figures appear in this Red Herring
Prospectus in such denominations as provided in the respective sources.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures derived from our Restated Financial Information in decimals have been rounded off to two decimal
places. Due to such rounding off, in certain instances, the sum or percentage change of such numbers may not conform exactly
to the total figure given. However, where any figures may have been sourced from third-party industry sources, such figures
may be rounded off to such number of decimal places as provided in such respective sources.

Exchange Rates

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

(Amount in 3)
Currency As at September As at September | As of December 31, | As of December 31, | As of December 31,
30,2024 @O 30, 2023 20230 20220 2021

1 US$ 83.79 83.06 83.12 82.79 74.30
1AED 22.81 22.63 22.66 22.54 20.28
1CNY 11.94 11.39 11.75 12.00 11.72
1Euro 93.53 87.94 92.00 88.15 84.05
1EGP 1.73 10.61 2.69 3.34 4.74
1 HKD 10.78 10.61 10.65 10.61 9.55
1ILS 22.50 21.81 23.12 23.49 23.95
1THB 2.59 2.72 2.42 2.39 2.24
1TRY 2.45 3.03 2.82 4.42 5.63

(Source: https:// www.fbil.org.in; and https://www.xe.com/)
@ All figures are rounded up to two decimals and in event of a public holiday on the respective day, the previous Working Day not being a public holiday has
been considered.

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in this Red Herring
Prospectus is derived from the Redseer Report which has been exclusively commissioned and paid for by our Company,
pursuant to an engagement letter with Redseer entered into on May 6, 2024, for the purpose of understanding the industry in
connection with this Offer, since no report is publicly available which provides a comprehensive industry analysis, particularly
for our Company’s services, that may be similar to the Redseer Report. Redseer is an independent agency which has no
relationship with our Company, any of our Promoters or Directors or the Book Running Lead Managers or any of our Key
Managerial Personnel.This Red Herring Prospectus contains certain data and statistics from the Redseer Report, which is
available on the website of our Company at https://investor.igi.org/shareholder-information/documents/.

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 accuracy, completeness and underlying assumptions of
such third-party sources are not guaranteed. Although the industry and market data used in this Red Herring Prospectus is
reliable, the data used in these sources may have been re-classified by us for the purposes of presentation however, no material
data in connection with the Offer has been omitted. Data from these sources may also not be comparable.

Although we believe that the industry and market data used in this Red Herring Prospectus is reliable, industry sources and
publications may base their information on estimates and assumptions that may prove to be incorrect. The extent to which the
industry and market data presented in this Red Herring Prospectus is meaningful depends upon the reader’s familiarity with,
and understanding of, the methodologies used in compiling such information. There are no standard data gathering
methodologies in the industry in which our Company conducts business and methodologies and assumptions may vary widely
among different market and industry sources. Such information involves risks, uncertainties and numerous assumptions and is
subject to change based on various factors.

For details of risks in relation to Redseer Report, see “Risk Factors — This Red Herring Prospectus contains information from
an industry report which we have commissioned and paid for from Redseer.” on page 52.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 96 includes information relating to our peer
group companies. Such information has been derived from publicly available sources specified herein. Accordingly, no
investment decision should be made solely on the basis of such information.

Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory authority.
Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this Red Herring
Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the United
States. In making an investment decision, investors must rely on their own examination of our Company and the terms of the
Offer, including the merits and risks involved. The Equity Shares have not been and will not be registered under the United
States Securities Act of 1933, as amended (the “U.S. Securities Act”) or any other applicable law of the United States and,
unless so registered, may not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state securities laws.
Accordingly, the Equity Shares are being offered and sold (a) in the United States only to persons reasonably believed to be
“qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act and referred to in this Red Herring
Prospectus as “U.S. QIBs”) in transactions exempt from the registration requirements of the U.S. Securities Act and (b) outside
the United States in “offshore transactions” (as defined under Regulation S) in compliance with Regulation S and the applicable
laws of the jurisdictions where those offers and sales are made. For the avoidance of doubt, the term “U.S. QIBs” does not
refer to a category of institutional investors defined under applicable Indian regulations and referred to in this Red Herring
Prospectus as “QIBs”.
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Until the expiry of 40 days after the commencement of this Offer, an offer or sale of Equity Shares within the United States by
a dealer (whether or not it is participating in this Offer) may violate the registration requirements of the U.S. Securities Act.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction outside India

and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction except in compliance with the
applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain forward-looking statements. All statements contained in this Red Herring
Prospectus that are not statements of historical fact constitute “forward-looking statements”. All statements regarding our
expected financial condition and results of operations, business, plans and prospects are forward-looking statements. 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”, “propose”, “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 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 operate and our ability
to respond to them, our ability to successfully implement our strategy, our growth and expansion, technological changes, our
exposure to market risks, general economic and political conditions in India and globally, which have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and globally,
changes in domestic and international laws, regulations and taxes and changes in competition in our industry. Important factors
that could cause actual results to differ materially from our expectations include, but are not limited to, the following:

1. Our Company proposes to use the Net Proceeds from the Fresh Issue for the Proposed Acquisitions, following which our
Company will be responsible for overseeing and managing the overall 1GI business inside and outside of India. We may
face difficulties managing and administering an internationally dispersed business and may not be able to achieve
operational efficiencies following the Proposed Acquisitions, which could adversely affect our business or results of
operations.

2. Unaudited Pro Forma Condensed Combined Financial Information included in this Red Herring Prospectus is prepared on
a voluntary basis for illustration purposes only. Our actual results may differ from the actual outcome of the Proposed
Acquisitions as presented in such Unaudited Pro Forma Condensed Combined Financial Information.

3. The valuation report obtained for the Proposed Acquisitions is based on various assumptions and may not be indicative of
the true value of the IGI Belgium Group and the 1GI Netherlands Group.

4. A significant portion of the Net Proceeds are proposed to be paid to the Promoter of our Company.

5. Our success depends substantially on the value of our brand and our reputation, and adverse publicity, damage to our brand
or a loss of reputation could impact the demand for our services or erode our market share or otherwise have a material
adverse effect on our business.

6. Most of business operations of the Pre-Acquisition Group are conducted on premises obtained on lease or leave and license
basis and any inability to seek renewal or extension of such leases or leave and license agreements may materially affect
our business operations. Further, certain of these premises have not been registered as required under Indian law.

7. Our Promoter acquired our Company in Calendar Year 2023 and does not have significant experience in our line of
business.

8. Our Promoter will continue to retain significant shareholding in our Company after the Offer, which will allow them to
exercise influence over us. Any substantial change in our Promoter’s shareholding, or shareholding of our Company, may
have an impact on the trading price of our Equity Shares which could have an adverse effect on our business, financial
condition, results of operations and cash flows.

9. We have entered, and may continue to enter into related party transactions which may involve conflicts of interest. Further,
our Promoter, Directors, Group Companies, Key Managerial Personnel and Senior Management Personnel have interests
in us other than the reimbursement of expenses incurred and normal remuneration and benefits.

10. We do not have exclusive or long term contracts with our customers, and there is no assurance that they will continue to
demand for our services.

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” beginning on pages
32, 159 and 508, 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 of our Company as on the date of this Red Herring Prospectus and are not a
guarantee of future performance. There can be no assurance to investors that the expectations reflected in these forward-looking
statements will prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance on such
forward-looking statements and not to regard such statements to be a guarantee of our future performance.
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These statements are based on our management’s belief and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these forward-looking statements are based on are reasonable,
any of these assumptions could prove to be inaccurate and the forward-looking statements based on these assumptions could
be incorrect. Neither our Company, the Promoter Selling Shareholder, our Directors, the BRLMSs 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 the SEBI, our Company shall ensure that Bidders in India are informed of material developments, in
relation to statements and undertakings confirmed and undertaken by our Company and the Promoter Selling Shareholder, in
relation to itself as a Promoter Selling Shareholder and the Offered Shares, in this Red Herring Prospectus, from the date thereof
until the time of the grant of listing and trading permission by the Stock Exchanges for the Offer. In this regard, the Promoter
Selling Shareholder shall, ensure that our Company and BRLMs are informed of material developments in relation to the
statements and undertakings specifically confirmed or undertaken by it in relation to itself as a Promoter Selling Shareholder
and the Offered Shares in this Red Herring Prospectus, from the date thereof until the time of the grant of listing and trading
permission by the Stock Exchanges for the Offer.
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OUR PROPOSED RESTRUCTURING

As of the date of this Red Herring Prospectus, our Company is responsible for the operation of the IGI business in India and
Turkiye. Our Promoter, BCP Asia Il TopCo Pte. Ltd., is also the 100% shareholder of IGI Belgium and IGI Netherlands, which,
together with their respective subsidiaries, are responsible for operation of the IGI business outside of India and Turkiye. As
part of our proposed restructuring, our Company proposes to utilize a portion of the Net Proceeds towards acquiring 100% of
the share capital of IGI Belgium Group and IGI Netherlands Group from our Promoter. Following the completion of the
Proposed Acquisitions, our Company will become the 100% shareholder of IGI Belgium and 1GI Netherlands, and will be
responsible for operation of the 1G1 business globally. See “Proposed Acquisitions” on page 147 for more details of the Proposed
Acquisitions.

The following diagram illustrates the holding structure of the global IGI business as of the date of this Red Herring Prospectus:

BCP Asia ll
TopCo Pte. Ltd.
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Note: IGI China includes entities incorporated in China namely, IGI Shanghai Consulting, IGI Shanghai Training, IGI Shanghai Testing and IGI Shenzhen.

IGI Shanghai Consulting and 1GI Shanghai Training are wholly owned subsidiaries of IGI Hong Kong. IGI Shenzhen and I1GI Shanghai Testing are wholly
owned subsidiaries of IGI Shanghai Consulting.

The following diagram illustrates the holding structure of the IGI business following the completion of the Proposed
Acquisitions.
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*To be updated in the Prospectus.

Note: IGI China includes entities incorporated in China namely, IGI Shanghai Consulting, IGI Shanghai Training, IGI Shanghai Testing and 1G1 Shenzhen.
IGI Shanghai Consulting and IGI Shanghai Training are wholly owned subsidiaries of IGI Hong Kong. IGI Shenzhen and 1GI Shanghai Testing are wholly
owned subsidiaries of IGI Shanghai Consulting.

Unless otherwise stated, references in this section to “IGI”, “we”, “our” or “us” are to our Company, our Subsidiary, the 1GlI
Belgium Group and the IGI Netherlands Group, assuming the completion of the Proposed Acquisitions (the “Post-Acquisition
Group”) and references to the “Company” and the “Pre-Acquisition Group” (including in the context of any financial
information) are to the Company and our Subsidiary as of the date of this Red Herring Prospectus and prior to the completion
of the Proposed Acquisitions.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all information in this Red
Herring Prospectus, including the risks and uncertainties described below, before making an investment in the Equity Shares.
The risks described below are not the only ones relevant to us or the Equity Shares, or the industry and segments in which we
currently operate in India. In addition, the risks set out in this section may not be exhaustive and additional risks and
uncertainties not presently known to us, or which we currently deem to be immaterial, may arise or may become material in
the future. If any of the following risks, whether in isolation or in combination with each other, or other risks that are not
currently known or are now deemed immaterial actually occurs, our business, financial condition, results of operations and
prospects could suffer, the trading price of the Equity Shares could decline and you may lose all or part of your investment.
Furthermore, some events may be material collectively rather than individually. The financial and other implications of risks,
wherever quantifiable, have been disclosed in the risk factors mentioned below. However, there are risks where the effect is
not quantifiable and hence has not been disclosed in the applicable risk factors. To obtain a complete understanding of our
Company, the Pre-Acquisition Group and the Post-Acquisition Group, prospective investors should read this section in
conjunction with “Our Business”, “Industry Overview” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 158, 113 and 508, respectively, as well as the financial, statistical and other information
contained in this Red Herring Prospectus. This Red Herring Prospectus also contains forward-looking statements that involve
risks, assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including but not limited to the considerations described below and
elsewhere in this Red Herring Prospectus. For details, see “Forward-looking Statements” on page 29. Any potential investor
in the Equity Shares should pay particular attention to the fact that we are incorporated under the laws of India and are subject
to a regulatory environment that may differ significantly from that of other countries. In making an investment decision,
prospective investors must rely on their own examinations of us and the terms of the Offer, including the merits and the risks
involved. Prospective investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Equity Shares.

As used herein, references to the “Post-Acquisition Group” or “IGI” (including in the context of any pro forma financial
information) refer to the 1GI business globally, comprising our Company, our Subsidiary, the 1GI Belgium Group and the IGI
Netherlands Group, assuming the completion of the Proposed Acquisitions. As used herein references to the “Pre-Acquisition
Group” (including in the context of any financial information) are to our Company and our Subsidiary as of the date of this
Red Herring Prospectus and prior to the completion of the Proposed Acquisitions. References to “we”, “our” or “us”, as the
context so requires, will be to our Pre-Acquisition Group or Post-Acquisition Group, as the case may be.

Our fiscal year ends on December 31 of each year, and references to a particular calendar year or “Calendar Year” or “CY”
are to the 12 months ended December 31 of that year, being our financial year. Unless otherwise indicated or the context
requires otherwise, the financial information included herein for and the nine-months periods ended September 30, 2024 and
2023 and CY2023, 2022 and 2021, is based on the Company’s Restated Financial Information included in this Red Herring
Prospectus. For further information, see “Financial Information” on page 214.

Unless otherwise indicated, industry and market data used in this section has been derived or extracted from the Redseer
Report, which has been commissioned, and paid for, by us exclusively in connection with the Offer, pursuant to an engagement
letter dated May 6, 2024, as no report is publicly available which provides a comprehensive industry analysis, particularly for
our services, that is similar to the Redseer Report. The Redseer Report is available on the website of our Company at
https://investor.igi.org/shareholder-information/documents/ from the date of this Red Herring Prospectus until the Bid/Offer
Closing Date and has also been included in “Material Contracts and Documents for Inspection — Material Documents” on
page 598. Unless otherwise indicated, all financial, operational, industry and other related information derived from the
Redseer Report and included herein with respect to any particular year, refers to such information for the relevant year. See
“~This Red Herring Prospectus contains information from an industry report which we have commissioned and paid for from
Redseer.” on page 52. References to segments in “Industry Overview” beginning on page 113 and information derived from
the Redseer Report are in accordance with the presentation, analysis and categorization in the Redseer Report.

Risks Relating to the Proposed Acquisitions

1. Our Company proposes to use the Net Proceeds from the Fresh Issue for the Proposed Acquisitions, following which
our Company will be responsible for overseeing and managing the overall 1GI business inside and outside of India.
We may face difficulties managing and administering an internationally dispersed business and may not be able to
achieve operational efficiencies following the Proposed Acquisitions, which could adversely affect our business or
results of operations.

Our Company proposes to use the Net Proceeds from the Fresh Issue for the Proposed Acquisitions. See “Objects of the
Offer — Objects of the Fresh Issue” on page 90. Following the completion of the Proposed Acquisitions, our Company will
be become the sole shareholder of 1GI Belgium and IGI Netherlands, and be responsible for overseeing and managing the
overall 1GI business inside and outside of India. We may face difficulties managing and administering an internationally
dispersed business. It is possible that the integration of the businesses of the IGI Belgium Group and the IGI Netherlands
Group could result in inconsistencies in standards, controls or procedures, particularly due to the scale of the combined
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business. In particular, the management of our personnel across several countries can present logistical and managerial
challenges. Additionally, international operations present challenges related to operating under different business cultures
and languages. If we are unable to achieve our business objectives for our Company to oversee and manage the global 1GI
business, the anticipated benefits of the Proposed Acquisitions may not be realized fully or at all or may take longer or cost
more to realize than expected. An inability to realize the full extent of, or any of, the anticipated benefits of the acquisition,
as well as any delays encountered in the integration process, or an inability to fully identify the liabilities associated with the
Proposed Acquisitions, could have an adverse effect on our business and results of operations, which may affect the value of
the Equity Shares after the completion of the Proposed Acquisitions. Further, the Share Purchase Agreement provides for
limited representations and warranties by our Promoter in relation to itself as well as IGI Belgium Group and 1GI Netherlands
Group, and stipulates claim process, limitations and exclusions to the indemnity provided by our Promoter to our Company
under the Share Purchase Agreement, which may limit our Company’s recourse under this Agreement. The completion of
the Proposed Acquisitions is subject to certain closing conditions, and if such conditions are not fulfilled in a timely manner
or at all, we may not be able to consummate the transactions contemplated pursuant to the Proposed Acquisitions, which
may lead to an inability to consummate the Offer. For further details, see “Proposed Acquisitions - Description of the Share
Purchase Agreement” on page 154. All of these risks, as well as the others that typically accompany a large transaction such
as the Proposed Acquisitions, could adversely affect our business, financial condition or results of operations. For details in
relation to the financial information pertaining to the IGI Belgium Group and the IGI Netherlands Group, see “Special
Purpose Consolidated Financial Statements for I1GI Belgium Group and IGI Netherlands Group” on page 285.

Unaudited Pro Forma Condensed Combined Financial Information included in this Red Herring Prospectus is
prepared on a voluntary basis for illustration purposes only. Our actual results may differ from the actual outcome
of the Proposed Acquisitions as presented in such Unaudited Pro Forma Condensed Combined Financial
Information.

As the Restated Financial Information does not disclose the impact of the Proposed Acquisitions, we have included the
Unaudited Pro Forma Condensed Combined Financial Information in this Red Herring Prospectus on a voluntary basis to
illustrate the impact of the Proposed Acquisitions on our historical restated financial statements as of and for the Calendar
Year ended December 31, 2023 and as of and for the nine-months period ended September 30, 2024. For details, see
“Unaudited Pro Forma Condensed Combined Financial Information” on page 268. The Unaudited Pro Forma Condensed
Combined Financial Information is presented for illustrative purposes only, contains a variety of adjustments, assumptions
and preliminary estimates and is not necessarily indicative of what the Post-Acquisition Group's actual financial position,
results of operations or cash flows would have been had the Proposed Acquisitions been completed on the dates indicated in
the Unaudited Pro Forma Condensed Combined Financial Information. The actual results and financial position of the Post-
Acquisition Group after the completion of the Proposed Acquisitions may differ materially from the Unaudited Pro Forma
Condensed Combined Financial Information. The Unaudited Pro Forma Condensed Combined Financial Information are,
by their nature, subject to change and may not give an accurate picture of the actual financial results of operations that would
have occurred had such transactions been effected on the dates they are assumed to have been effected, and are not intended
to be indicative of our future financial results of operations. Further, the pro forma operating measures and pro forma financial
information have not been prepared in accordance with the requirements of Regulation S-X under the U.S. Securities
Exchange Act, U.S. GAAP, IFRS or Ind-AS.

The Unaudited Pro Forma Condensed Combined Financial Information addresses hypothetical situations and does not
represent our actual consolidated financial condition, results of operations and cash flows. The adjustments set forth in the
Unaudited Pro Forma Condensed Combined Financial Information are based upon available information and assumptions
that we believe to be reasonable and our actual results could differ from those indicated in the Unaudited Pro Forma
Condensed Combined Financial Information. The rules and regulations related to the preparation of pro forma information
in other jurisdictions may vary significantly from the basis of preparation for the Unaudited Pro Forma Condensed Combined
Financial Information included in this Red Herring Prospectus. Accordingly, the Unaudited Pro Forma Condensed Combined
Financial Information should not be relied upon as if it has been prepared in accordance with those standards and practices.

The valuation report obtained for the Proposed Acquisitions is based on various assumptions and may not be
indicative of the true value of the 1GI Belgium Group and the IGI Netherlands Group.

D&P Advisory (“Valuer”) as the independent valuer has issued a valuation report dated August 12, 2024 setting out
their opinion as to the values of the IGI Belgium Group and IGI Netherlands Group as of April 30, 2024 (the “Valuation
Report”). The purchase consideration for the Proposed Acquisitions has been arrived at based on the Valuation Report.
For summary valuation information as derived from the Valuation Report, see “Proposed Acquisitions — Summarised
Information about Valuation” on page 157 of this Red Herring Prospectus. The Valuation Report has also been made
available as material documents available for inspection. See “Material Contracts and Documents for Inspection —
Material Documents” on page 598. The valuations are subject to certain assumptions made and conclusions derived
which may turn out to be inaccurate or incomplete, which may affect the valuation of the 1GI Belgium Group or the 1GlI
Netherlands Group, as the case may be. The valuation is an estimate and not a guarantee, and it is fully dependent upon
the accuracy of the assumptions as to income, expenses and market conditions. Further, the Valuer has evaluated the
suitability of certain methodologies and has followed a particular methodology to arrive at the valuation. There is no
assurance that other methodologies would not have resulted in a different valuation. The Valuation Report does not
confer rights or remedies upon investors or any other person, and does not constitute and should not be construed as any
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form of assurance as to our financial condition or future performance or as to any other forward looking statements
included therein, including those relating to macro economic factors. Additionally, the price at which we may be able to
sell any of the IGI Belgium Group or the IGI Netherlands Group in the future may be different from the initial acquisition
value of such entities. The Valuation Report has not been updated since the date of its issue, and does not consider any
subsequent developments. Further, we cannot assure that other valuers would arrive at the same valuation. Accordingly,
investors should not rely solely on the Valuation Report in making an investment decision to subscribe to or purchase
Equity Shares.

A significant portion of the Net Proceeds are proposed to be paid to the Promoter of our Company.
Our Promoter is not the original promoter of our Company and had acquired 100.00% of the equity shares of our

Company, IGI Netherlands and IGI Belgium in May 2023 from the Erstwhile Shareholders. The following table sets
forth details of the consideration paid by our Promoter for such acquisitions:

Entity Total Consideration* Total Consideration*
(U.S.$ million) (X million)
Our Company 393.45 32,280.52
IGI Netherlands and IGI 176.20 14,456.41
Belgium
Total 569.65 46,736.93

* Consideration was paid in USD.
Calculated basis exchange rate of $1 = 382.05, as per Form SH-4.

Our Company has entered into the Share Purchase Agreement with our Promoter pursuant to which the 1GI Belgium
Group and IGI Netherlands Group are proposed to be acquired by our Company. For further details, see “Proposed
Acquisitions - Description of the Share Purchase Agreement” on page 154. The aggregate purchase consideration for
the Proposed Acquisitions is based on a total enterprise value aggregating $163.00 million (equivalent to X 13,646.31
million ($1= X83.72 as of September 30, 2024 as per the Unaudited Pro Forma Condensed Combined Financial
Information)) (“Aggregate Enterprise Value”), subject to customary adjustments for working capital, debt and surplus
cash basis audited accounts, in accordance with the Share Purchase Agreement and will be determined prior to filing of
this Red Herring Prospectus. As on the date of this Red Herring Prospectus, the Aggregate Enterprise Value, as adjusted
for working capital, debt and surplus cash basis audited accounts as of September 30, 2024 aggregates to $ 158.20
million (equivalent to X 13,244.63 million ($1= %83.72 as of September 30, 2024 as per the Unaudited Pro Forma
Condensed Combined Financial Information)) (“Aggregate Equity Value”). We propose to utilise ¥13,000.00 million
from the Net Proceeds towards funding the Proposed Acquisitions and the balance will be funded from internal accruals.

In addition to such payment, our Promoter shall also receive proceeds pursuant to the Offer for Sale. For further details,
see “Objects of the Offer” on page 90. Our Company will not receive any proceeds from the Offer for Sale and the net
proceeds received from the Offer for Sale will be remitted to the Promoter and our Company will not benefit from such
proceeds. For further details of the Offer for Sale, see “The Offer” beginning on page 63.

Risks Relating to the Pre-Acquisition Group

As used herein references to the “Pre-Acquisition Group” (including in the context of any financial information) are to our
Company and our Subsidiary as of the date of this Red Herring Prospectus and prior to the completion of the Proposed
Acquisitions. References to “we”, “our” or “us”, as the context so requires, will be to our Pre-Acquisition Group.

5.

Our success depends substantially on the value of our brand and our reputation, and adverse publicity, damage to
our brand or a loss of reputation could impact the demand for our services or erode our market share or otherwise
have a material adverse effect on our business.

According to the Redseer Report (see page 143 of “Industry Overview”), we are an established reputed certifier in the
global market with a legacy of approximately 50 years. Our reputation and the value of our brand are therefore critical
to our business. Adverse publicity concerning the quality, reliability, integrity or accuracy of our certification services,
including any allegations that the characteristics of a diamond/colored stone does not align with the characteristics set
out in our report, could result in the loss of our existing customer relationships, our inability to attract new customers,
legal claims, government or regulatory investigations and increased costs, all of which could adversely affect our
business and operations. The value of our brand and our reputation could be severely damaged even by isolated incidents,
particularly if the incidents receive considerable negative publicity or result in substantial litigation. Whether or not any
such claims have merit, they may adversely affect our reputation, our customers’ trust in our brand and the demand for
our services. While we have not encountered any negative publicity which has had a material adverse effect on our
business in the last three Calendar Years and in the nine-months period ended September 30, 2024, there is no assurance
that such instances will not arise in the future, particularly as our business grows. Any real or perceived issues delivering
our services to our customers or our failure to provide high-quality services to our customers could adversely affect our
brand and reputation, and customers may no longer choose us over our competitors. This, in turn, could cause us to lose
clients, lose market share and our market leadership position, which could have a material adverse effect on our business,
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financial condition and results of operations. Additionally, as we also have co-branded reports with certain brands and
retailers, any negative publicity affecting such brands and retailers may also have a flow-on impact on our reputation,
and adversely affect our business.

In recent years, there has been a marked increase in the use of social media platforms, including blogs, social media
websites and applications, and other forms of internet-based communications which allow individuals access to a broad
audience of customers and other interested persons. The dissemination of inaccurate information online could harm our
business, reputation, prospects, financial condition and operating results, regardless of the information’s accuracy. Such
inappropriate, unverifiable or false information regarding us may be published online or on social media by third parties,
or any other such damage to our brand or our reputation may result in withdrawal of business by our existing customers
and loss of new business from potential customers, could increase our costs, lead to litigation or result in negative
publicity that could damage our reputation and adversely affect our business, financial condition and results of
operations.

Most of business operations of the Pre-Acquisition Group are conducted on premises obtained on lease or leave and
license basis and any inability to seek renewal or extension of such leases or leave and license agreements may
materially affect our business operations. Further, certain of these premises have not been registered as required
under Indian law.

As of the date of this Red Herring Prospectus, the Registered and Corporate Office and some of the branches of the Pre-
Acquisition Group, are situated at premises owned by the Pre-Acquisition Group. However, most of the business
operations of the Pre-Acquisition Group, including our branches (which are equipped with our IGI laboratories) and
offices, are being conducted on premises leased or obtained on leave and license basis from various third parties. Further,
we may enter into additional leases or leave and license agreements and similar arrangements for our branches and offices
in the future. Further, certain of the lease deeds and leave and license agreements of our branches may not be adequately
stamped or registered. In certain instances, our lessors have mortgaged such leased premises in favor of third parties,
and any enforcement of such mortgages or any adverse impact on, or deficiency in, the title, ownership rights or
development rights of the owners from whose premises we operate, breach of the contractual terms of any lease or leave
and license agreements, or any inability to renew such agreements on acceptable terms may materially affect our business
operations. In relation to our branches, which are equipped with our in-house laboratories, we typically enter into lease
or leave and license arrangements for a term of 12 months to 9 years. While we have not encountered any difficulties in
the last three Calendar Years and in the nine-months period ended September 30, 2024 with renewing any of our existing
lease or license arrangements, and have not had any premature terminations, we cannot assure you that such instances
will not arise in the future, and that we will be able to renew any of our existing lease arrangements when the term of
the original arrangement expires, on similar terms or terms reasonable for us or that such arrangements will not be
prematurely terminated (including for reasons that may be beyond our control). The failure to identify suitable premises
for relocation of existing properties, if required, could have material adverse effect on our prospects, business and results
of operations.

Our Promoter acquired our Company in Calendar Year 2023 and does not have significant experience in our line of
business.

Our Promoter acquired 100% of our issued and paid up Equity Share capital on May 19, 2023. For further details, see
“Capital Structure” and “Our Promoter and Promoter Group — Change in our Promoter” on pages 78 and 211,
respectively. Our Promoter functions as an investment holding company and has experience of providing capital and
strategic support to its investee companies. While we have an experienced Board and management with extensive
experience in our business, our Promoter does not have a long track record of being engaged in our business, based on
which their performance in our Company may be judged. Accordingly, there is no assurance that our future performance
will be consistent with the past financial performance included elsewhere in this Red Herring Prospectus. For further
details, see “Financial Information” on page 214.

Our Promoter will continue to retain significant shareholding in our Company after the Offer, which will allow them
to exercise influence over us. Any substantial change in our Promoter’s shareholding, or shareholding of our
Company, may have an impact on the trading price of our Equity Shares which could have an adverse effect on our
business, financial condition, results of operations and cash flows.

Our Promoter will continue to exercise influence over all matters requiring shareholders’ approval, including the
composition of our Board of Directors, the adoption of amendments to our constitutional documents, the approval of
mergers, strategic acquisitions or joint ventures or the sales of substantially all of our assets, and the policies for
dividends, investments and capital expenditures. This concentration of ownership may also delay, defer or even prevent
a change in control of our Company and may make some transactions more difficult or impossible without the support
of our Promoter. Further, the Promoter’s shareholding may limit the ability of a third party to acquire control. For further
details, see “Capital Structure - Shareholding of our Promoter and Promoter Group”, on page 84. Further, any change
in control of our Promoter could impact our business and results of operations. Except for the IGI Belgium Group and
the IGI Netherlands Group which are owned by the Promoter as on the date of this Red Herring Prospectus (and proposed
to be acquired by our Company pursuant to the Proposed Acquisitions), our Promoter is not involved in any venture
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9.

10.

11.

which is in the same line of activity or business as that of the Company. Any future investments by our Promoter could
potentially conflict with our Company’s interests, your interests or the interests of our other shareholders. There is no
assurance that our Promoter will act to resolve any conflicts of interest in our Company’s or your favor. For details about
our Promoter, see “Our Promoter and Promoter Group” on page 210.

We have entered, and may continue to enter into related party transactions which may involve conflicts of interest.
Further, our Promoter, Directors, Group Companies, Key Managerial Personnel and Senior Management Personnel
have interests in us other than the reimbursement of expenses incurred and normal remuneration and benefits.

We have in the past entered into certain related party transactions with our Key Managerial Personnel, Directors and our
Promoter. Such related parted transactions with our Key Managerial Personnel were terminated effective from March
1, 2024. The Proposed Acquisitions will be treated as related party transactions. Further, our Promoter may also be
deemed to be interested to the extent of Equity Shares held by them, directly or indirectly, in our Company, as well as
to the extent of any dividends, bonuses or other distributions on such shareholding. Our Directors, Key Managerial
Personnel and Senior Management Personnel may have interests in us other than the reimbursement of expenses incurred
and normal renumeration or benefits. Further, except as disclosed below our Company, Promoter, Promoter Group, Key
Managerial Personnel, Directors, Subsidiaries and Group Companies do not have any conflict of interest with the lessor
of the immovable properties (crucial for operations of our Company).

a. Gajvrat Realty Private Limited, one of our Group Companies, has leased to us the two properties; and
b. Assaying & Authenticity Alliance Private Limited, one of our Group Companies, has leased to us two properties.

The aggregate of all related party transactions in the last three Fiscals is more than 10% of total transactions of similar
nature, i.e. for commission income, remuneration and sitting fees paid to the directors, payment against various expense,
payment of rent paid (including property tax, maintenance and GST) and dividend payment. For further details in relation
to our related party transactions for the nine-months period ended September 30, 2024, CY2023, 2022 and 2021, see
“Summary of the Offer Document — Summary of Related Party Transactions” and “Other Financial Information —
Related Party Transactions” on pages 19 and 505, respectively. For further details in relation to interest of our Directors,
and Key Managerial Personnel and Senior Management, see “Our Management — Interests of Directors” and “Our
Management — Interests of Key Managerial Personnel and Senior Management Personnel” on pages 200 and 208,
respectively.

While all such related party transactions for the nine-months period ended September 30, 2024, September 30, 2023,
CY2023, 2022 and 2021 have been conducted on an arm’s length basis and were not prejudicial to our interests, we may
enter into related-party transactions in the future which will be subject to approval by our Audit Committee, Board or
shareholders, as required under the Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you that
such transactions, individually or in aggregate, will not have an adverse effect on our financial condition, cash flows and
results of operations or that we could not have achieved more favorable terms if such transactions had not been entered
into with related parties. Such future related-party transactions may potentially involve conflicts of interest which may
be detrimental to the interest of our Company and we cannot assure you that such future transactions, individually or in
the aggregate, will always be in the best interests of our minority shareholders and will not have an adverse effect on
our business, financial condition, results of operations, cash flows and prospects.

We do not have exclusive or long term contracts with our customers, and there is no assurance that they will continue
to demand for our services.

Although we do have recurring customers among our top customers, we do not have exclusive or long term contracts with
our customers and all the orders are placed on an as-needed basis. As such, our business is dependent on our ability to
maintain and strengthen our relationships and arrangements with existing customers. Our relationship with our customers is
dependent to a large extent on our ability to regularly meet their requirements, including by price competitiveness, efficient
and timely service deliveries and consistent quality. In the event we are unable to meet such requirements in the future, it
may result in decrease in orders or cessation of business from affected customers. There are also a number of factors relating
to our customers beyond our control that might result in the termination of our arrangement or the loss of a customer
relationship, including changes in the demand for their products that may adversely affect the volumes required from us.
Further, the deterioration of the financial condition or business prospects of these customers could reduce demand for our
certification services and could result in a significant decline in the revenues we derive from such customers. Adverse changes
in our relationships with our customers or the inability to develop new services and solutions for existing customers or to
successfully establish relationships with new customers, could therefore limit our business prospects, which could adversely
affect our financial performance.

There are outstanding legal proceedings involving our Company, Directors, the 1GI Belgium Group and the IGI
Netherlands Group which may adversely affect our business, financial condition, results of operations and prospects.

There are outstanding legal proceedings involving our Company, Directors, the IGI Belgium Group and the 1GI Netherlands
Group. For instance, our Company and our Managing Director and Chief Executive Officer have received show cause notices
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from the Deputy Director, Employees’ State Insurance Corporation and Regional Provident Fund Commissioner - 11,
Employees’ Provident Fund Organization. For further details, see “Outstanding Litigation and Material Developments -
Litigation involving our Company — Litigation against our Company — Actions taken by Regulatory or Statutory
Authorities” on page 530.

The outstanding legal proceedings involving our Company, Directors, the IGI Belgium Group and the IGI Netherlands Group
are pending at different levels of adjudication before various fora.

A summary of the outstanding proceedings involving our Company, Directors, the 1GI Belgium Group and the IGI
Netherlands Group as disclosed in this Red Herring Prospectus, to the extent quantifiable, have been set out below. None of
these litigation proceeds, if determined adversely against Company, Directors, the 1GI Belgium Group and the IGI
Netherlands Group, would adversely affect the ability of our Company to operate as a going concern.

Company

By the Nil Nil Nil Nil Nil N.A
Company
Against  the Nil 6 2 Nil 2 51.66
Company
Subsidiary
By the Nil Nil Nil Nil Nil Nil
Subsidiary
Against the Nil Nil Nil Nil Nil Nil
Subsidiary
Directors
By the Nil Nil Nil Nil Nil Nil
Directors
Against the Nil Nil 1 Nil Nil 1.78
Directors
IGI Belgium Group
By the IGI Nil Nil Nil Nil Nil Nil
Belgium Group
Against  IGI Nil Nil Nil Nil 20 Nil
Belgium Group
IGI Netherlands Group
By the IGI Nil Nil Nil Nil Nil Nil
Netherlands
Group
Against  IGI Nil Nil Nil Nil 1 Nil.
Netherlands
Group

(1) To the extent quantifiable

(2) One of the matters pertains to a litigation that has been initiated by KS Trade LLC against our Company, IGI USA and IGI UAE and others
before the Supreme Court of the State of New York.

For details, see “Outstanding Litigation and Material Developments” on page 529.

We cannot provide assurance that these legal proceedings will be decided in our favor or that no further liability will arise
out of these proceedings. Such legal proceedings may include but not limited to, complaints and lawsuits by employees or
customers. In addition to legal proceedings, we are routinely subjected to customers’ grievances. Such proceedings could
divert management time and attention and consume its financial resources even if we are successful in defending them or
effectively redress them, and result in adverse publicity or direct financial losses due to actual or purported breaches of
promise or wrongful denial of claims. Decisions in such proceedings adverse to our interests may have an adverse effect on
our business, results of operations, financial condition and prospects.
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We rely significantly on our information technology systems for our business and operations. A failure of our
information technology systems, physical or electronic security protections, or an interruption in their operation due
to internal or external factors including cyber-attacks or insider threats, could have a material adverse effect on our
business, financial condition or results of operations.

We rely on both internal information technology systems, physical controls and policies, and certain external services
and service providers to manage the day-to-day operation of our business, operate elements of our laboratories, manage
relationships with our employees, customers and suppliers, fulfil customer orders and maintain our financial and
accounting records. Our ability to operate and remain competitive depends in part on our ability to maintain and upgrade
our information technology systems and infrastructure on a timely and cost-effective basis.

Our operations also rely on the secure processing, storage and transmission of confidential and other information in our
computer systems and networks. Our financial, accounting and other data processing systems, management information
systems and our corporate website may fail to operate adequately or become disabled as a result of events beyond our
control, including a disruption of electrical or communications services. We are vulnerable to damage or interruption
from earthquakes, hurricanes, floods, fires, cyber security attacks including computer malware, viruses, hacking,
phishing attacks, distributed denial of service attacks (“DD0S”), ransomware incidents, terrorist attacks, actual or
threatened acts of war, power losses, telecommunications failures and similar events. We cannot guarantee that
applicable recovery systems, security protocols and other procedures are or will be adequate to prevent interruptions,
system failure or data loss. As we rely on third-party providers, in the event that any third-party provider’s systems or
service abilities failed or are interrupted, our ability to operate may be impaired. Any of these risks may be augmented
if our or any third-party provider’s business continuity and disaster recovery plans prove to be inadequate. The failure
of our information technology systems to perform as anticipated for any reason or any significant breach of security
could disrupt our business and result in numerous adverse consequences, including reduced effectiveness and efficiency
of operations, increased costs or loss of important information or capabilities, any of which could have a material adverse
effect on our business, financial condition or results of operations. The unauthorized access to or theft of controlled
technology may have adverse legal and regulatory consequences to us and our business. Any security breach, including
personal data breaches, or incident, including cybersecurity incidents, that we experience could result in unauthorized
access to, misuse of or unauthorized acquisition of our or our customers’ data, the loss, corruption or alteration of this
data, interruptions in our operations or damage to our computer hardware or systems or those of our customers.
Moreover, negative publicity arising from these types of disruptions could damage our reputation, cause our customers
to lose confidence in the effectiveness of our data security measures. The occurrence of any of these events could have
an adverse effect on our business, operations, financial condition or cash flows.

We have technology and information security processes, security and threat assessment plans and safeguards and
periodic external service and service provider reviews in place to mitigate our risk to these vulnerabilities. However,
these measures may not be adequate to ensure that our operations will not be disrupted or our financial impact
minimalized, should such an event occur. Unavailability of our information technology systems could disrupt our
operations and we do not carry business interruption insurance to compensate us for any losses as a result of business
disruptions including those arising from our information technology systems, which could expose us to losses from
security incidents or breaches.

If we are unable to establish and maintain an effective system of internal controls and compliances, our business and
reputation could be adversely affected.

We manage our internal compliance by monitoring and evaluating internal controls and ensuring all relevant statutory
and regulatory compliances. We also implement quality control procedures during our grading process, including our
in-house developed software “Swiftcert” to track all diamonds, studded jewelry and colored stones that have been
submitted across our laboratories globally. As of the date of this Red Herring Prospectus, our laboratory in Surat and
one of our laboratories in Mumbai has received the ISO/IEC 17025:2017 accreditation for competence of testing and
calibration laboratories, which certifies that our laboratories meet the technical and quality benchmarks for analytical
testing methods. However, there can be no assurance that deficiencies in our internal controls will not arise or that we
will be able to implement and continue to maintain adequate measures to rectify or mitigate any such deficiencies in our
internal controls, in a timely manner or at all. If we are unable to establish and maintain an effective system of internal
controls and compliances, our business and reputation could be adversely affected.

We do not maintain insurance coverage for any claims incurred by customers in connection with the certification
process, and any successful claims could expose us to damages.

We provide our customers the option to conduct rechecks. See “Our Business — The certification process” on page 178.
While there is a tolerance in the industry for a diamond to be off by one letter grade, as per the Redseer Report (see page
145 of “Industry Overview”), there is no assurance that any changes in grading outcomes during the recheck process will
not exceed such tolerances, whether due to differences in opinions or errors. In the United States, we also offer independent
appraisal services for studded jewelry. The occurrence of any material differences in grading outcomes during the
certification or appraisal process could lead to customer dissatisfaction and expose us to claims by our customers or end-
consumers. For instance, our Company, IGI Dubai and IGI USA are subject to ongoing legal proceedings in New York
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pursuant to a complaint made in 2017 by a former customer relating to alleged over-grading of diamonds. We believe
the claims have no merit and intend to vigorously defend against them. Regardless of the merits of such claims, they could
still be costly, divert management’s attention and adversely affect our reputation. For further details, see “Outstanding
Litigation and Material Developments - Litigation involving our Company — Litigation against our Company — Material
Civil Litigation” on page 529. As we do not maintain insurance coverage for any claims incurred by customers in
connection with the certification process, if any such claims against us are ultimately successful, we could be required
to pay damages, which could materially and adversely affect our business, financial condition, results of operations and
cash flows.

Our Company has received a letter from the Ministry of Corporate Affairs, Government of India (“MCA”) alleging
certain non compliances under certain provisions of the Companies Act, 2013 and applicable accounting standards
pertaining to periods prior to our Promoter acquiring our Company. We may be subject to regulatory actions including
fines, penalties, if any, in this regard.

Pursuant to an inspection undertaken by the Ministry of Corporate Affairs (for details, see “Outstanding Litigation and
Material Developments - Litigation involving our Company — Litigation against our Company — Other Matters” on page
530), our Company received a letter dated September 2, 2024 (“Letter”) alleging certain non-compliance in relation to
books of account and other compliances prior to our Promoter acquiring our Company. The Letter alleges inter-alia that
our Company (a) undertook a related party transaction with IGI Hong Kong aggregating % 0.45 million during the
Calendar Year ended 2020, which was not at arm’s length without the requisite board approval for the transaction; (b)
failed to disclose details of the said related party transaction with IGI Hong Kong as not being on arms’ length, in the
board report for Calendar Year 2020; (c) failed to make specified disclosures in the financial statements for the Calendar
Year ended December 31, 2022 for a loan provided to IGI Turkey aggregating X 73.67 million disclosed in the financial
statements; (d) failed to utilize the prescribed format for disclosure of (i) “trade payables” in the balance sheet of our
Company as at December 31, 2020, December 31, 2021 and December 31, 2022 and (ii) details of “non-current
investment” in the balance sheet as at December 31, 2022; and (e) failed to disclose IGI Shanghai as a related party in
the financial statements for the Calendar Year 2022. The letter has also alleged that our previous auditors have failed to
qualify their report for Calendar Year 2020 and Calendar Year 2022 in relation to the non-compliances in issues (a) and
(c) above respectively.

Our Company responded to the letter on October 1, 2024. In relation to issues (a), (b) and (c), our Company has proposed
to proceed with voluntary compounding in respect of the said matters. Further, with respect to issues (d) and (e), our
Company has submitted detailed responses explaining how the relevant requirements have been complied with. Further,
the then statutory auditors, Subramaniam Bengali & Associates, have also submitted their response letter dated
September 30, 2024 stating that there was no requirement to qualify their reports for the stated periods. See “Outstanding
Litigation and Material Developments - Litigation involving our Company — Litigation against our Company — Other
Matters” on page 530.

While our Company has applied to voluntary compound certain non-compliances as mentioned above, there can be no
assurance that the MCA will compound these offences in a timely manner or at all. Further, we may be subject to
penalties or other regulatory actions in this regard.

The Offer includes an Offer for Sale, the proceeds of which will not be available to us.

As this Offer includes an Offer for Sale of Equity Shares by the Promoter Selling Shareholder, the proceeds from the
Offer for Sale will be remitted to the Promoter Selling Shareholder and our Company will not benefit from such
proceeds.

Our ability to invest in foreign subsidiaries or joint ventures is constrained by applicable restrictions under Indian
overseas investment laws as well as laws of the relevant international jurisdictions, which could adversely affect our
business prospects and international growth strategy.

Under Indian foreign investment laws, an Indian company is permitted to invest in overseas joint ventures or
subsidiaries, up to 400% of the Indian company’s net worth as at the date of its last audited balance sheet (subject to
certain exceptions) or as directed by the Reserve Bank of India, in consultation with Central Government from time to
time. This limitation also applies to any other form of financial commitment by the Indian company, including in terms
of any loan, guarantee, pledge or charge on assets (subject to applicable conditions) issued by such Indian company.
However, any financial commitment exceeding US$ 1 billion (or its equivalent) in a financial year would require prior
approval of the Reserve Bank of India, even when the total financial commitment of the Indian company is within the
eligible limit under the automatic route, as mentioned above. Further, there may be limitations stipulated in the host
country for foreign investment. Investment or financial commitment not complying with the stipulated requirements is
permitted with prior approval of the RBI. In addition, there are certain routine procedural and disclosure requirements
in relation to any such overseas direct investment. These limitations on overseas direct investment could constrain our
ability to acquire our stake in overseas entities as well as to provide other forms of financial assistance or support to
such entities, which may adversely affect our business and financial condition.
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Our business depends on our ability to attract and retain skilled employees, including our Key Managerial Personnel,
Senior Management Personnel and gemologists. Our failure to attract or retain such personnel could materially and
adversely affect our business, results of operations and financial condition.

Our performance depends largely on the efforts and abilities of our Key Managerial Personnel, Senior Management
Personnel, and our operational personnel, including our gemologists. The inputs and experience of our senior
management are valuable for the development of our business, operations and the strategic directions taken by our
Company. Further, in the gemology certification industry, the level and quality of skilled gemologists are key
competitive factors. We cannot assure you that these individuals will not leave us or join a competitor or that we will be
able to retain such personnel or find adequate replacements in a timely manner, or at all, which could adversely impact
our reputation, business prospects and results of operations.

The following table sets forth the total number of employees, our gemologists and the annual attrition rate for our Key
Management Personnel, Senior Management Personnel, gemologists and all other employees of the Pre-Acquisition
Group, for the years/periods indicated:

As of/for the nine-months period As of/for the Calendar Year ended December 31,
Particular ended September 30,
2024 2023 2023 2022 2021

Number of Gemologists 316 249 266 220 167
India 311 244 262 217 167
Tiirkiye (D 5 5 4 3 -

Gemologist Attrition Rate (%) 10.65% 8.53% 11.11% 13.95% 11.80%

)

Total number of employees 843 697 727 542 498
India 832 687 718 536 498
Tiirkiye 11 10 9 6 -

Annual attrition rate for 9.49% 7.31% 9.37% 9.69% 10.42%

employees  (excluding Key

Management Personnel and

Senior Management Personnel)

(3)

Total Number of Key 6 4 5 4 4

Management Personnel and

Senior Management

Personnel

Annual attrition rate for Key 0.00% 0.00% 0.00% 0.00% 0.00%

Management Personnel and

Senior Management Personnel

)

Notes:

(1) We commenced operations in Tirkiye in CY2022.

(2) Gemologist attrition rate represents the number of gemologists who left the Pre-Acquisition Group during the year/period divided by the
average number of gemologists during the relevant year/period. Average number of gemologists is calculated as sum of opening and closing
gemologists for the relevant year/period divided by two.

(3) Employee attrition rate represents the number of permanent employee(s) (excluding Key Management Personnel and Senior Management
Personnel) who left the Pre-Acquisition Group during the year/period divided by the total number of permanent employees (excluding Key
Management Personnel and Senior Management Personnel) as at the last day of the relevant year/period.

(4) KeyManagerial Personnel and Senior Management Personnel Attrition Rate represents the number of Key Managerial Personnel and Senior
Management Personnel who left the Pre-Acquisition Group during the year/period divided by the total number of Key Managerial Personnel
and Senior Management Personnel as at the last day of the relevant year/period.

We experience attrition of gemologists due to voluntary resignations and also due to terminations undertaken by us for
different performance related reasons. While we have not experienced any significant losses of gemologists or skilled
employees that has adversely affected our business in the last three Calendar Years and in the nine-months period ended
September 30, 2024, there can be no assurance that such instances will not arise in the future. Any inability to replace
such persons may restrict our ability to manage the overall running of our operations and may significantly impede our
ability to achieve our business objectives. We may also be required to increase our levels of employee compensation
more rapidly than in the past to remain competitive in attracting employees that our business requires. We may need to
expend significant time and resources to identify, recruit, train, and integrate such employees, and we may never realize
returns on these investments.

The Pre-Acquisition Group derived a significant portion of our revenue from our top 15 customers, and any inability
to retain our key customers or attract new customers and expand our customer network, could negatively affect our
business and results of operations.

We are dependent on certain key customers for a significant portion of our revenue. The following table sets forth details
of revenue generated from the top 10 and top 15 customers of the Pre-Acquisition Group for the periods indicated:
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Z in millions, except percentages

Revenue from Top Nine-months period ended Calendar Year ended December 31,
Customers September 30,
" 2024 2023 2023 2022 2021
2,633.94 | 44.17 | 1,981.89 | 43.67 | 2,597.92 | 40.69 | 1,666. | 33.94 | 861.88 | 23.63
Top 10 customers o o % 23 % %
3,068.54 | 51.45 | 2,209.83 | 48.70 | 2,966.52 | 46.46 | 1,914. | 38.98 | 1,058. | 29.01
Top 15 customers % % o 06 % 01 %

As such, the loss of one or more of these significant or key customers or a reduction in the amount of business we obtain
from them could have an adverse effect on our business, results of operations, financial condition and cash flows. While such
instances have not occurred in the last three Calendar Years and in the nine-months period ended September 30, 2024, we
cannot assure you that we will be able to maintain historic levels of business and/or negotiate and enter into contracts on
terms that are commercially viable with our significant or key customers or that we will be able to significantly reduce
customer concentration in the future.

We do not have a formal business succession policy, and any failure to develop or implement an adequate succession
plan may adversely affect the long term success of our business.

We do not have a formal business succession policy as of the date of this Red Herring Prospectus. We cannot assure you
that we will be able to retain any or all, or that we will be able to formulate a succession plan which will help to replace
any Key Managerial Personnel or Senior Management Personnel. Any failure to develop or implement an adequate
succession plan for our employees, including our gemologists, Key Managerial Personnel and our Senior Management
Personnel, may also adversely affect the long term success of our business.

The revenue of the Pre-Acquisition Group is primarily concentrated in the states of Gujarat and Maharashtra in
India, and any adverse developments affecting these regions in India could adversely affect our business, financial
condition, results of operations and cash flows.

Substantially all of the revenue of the Pre-Acquisition Group is derived in India, in particular, from laboratories, in-factory
laboratory set-ups and mobile laboratory set-ups based in the states of Gujarat and Maharashtra, which are diamond
manufacturing and trading hubs in India. Therefore, our revenues are closely tied to the general and local industry and
economic conditions of these states as a whole, which are outside our control. The following table sets forth details of revenue
from the certification business of the Pre-Acquisition Group which is derived from our laboratories, in-factory laboratory
set-ups and mobile laboratory set-ups located in India and Turkiye.

Z in millions, except percentages

Rextenue.of Nine-months period ended September Calendar Year ended December 31,
certification 30,
business 2024 2023 2023 2022 2021

India 5,844.2 99.79% | 4,394.2 99.63% | 6,183.5 99.63% | 4,776.2 99.97% | 3,574.3 | 100.00%
3 9 6 0 0

Gujarat 3,143.1 53.67% | 1,951.7 4425% | 2,849.5 4591% | 1,942.7 40.67% | 1,1454 32.05%
7 4 1 6 3

Maharashtra 2,093.3 3574% | 1,941.7 44.02% | 2,688.9 43.32% | 2,227.8 46.63% | 1,959.3 54.82%
3 0 9 2 8

Rest of India 607.72 10.38% 500.85 11.36% 645.05 10.39% 605.62 12.68% 469.49 13.14%

Tiirkiye 12.35 0.21% 16.30 0.37% 23.26 0.37% 1.24 0.03% - -

Total 5,856.5 100.00 | 4,410.5 100.00 | 6,206.8 100.00 | 4,777.4 100.00 | 3,574.3 100.00

Revenue of 8 % 9 % 2 % 4 % 0 %

Certificatio

n business

Such geographical concentration of our business in these states heightens our exposure to adverse developments related to
competition, as well as economic and demographic changes in these regions which may adversely affect our business
prospects, financial condition and results of operations. For instance, weak economic conditions in India, particularly in these
states, may cause the diamond and colored stone industry to suffer as consumers reduce their consumption of discretionary
items. Uncertainties regarding future economic prospects may also affect consumer-spending habits, as consumer purchases
of discretionary items generally decline during periods of economic uncertainty.
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The Pre-Acquisition Group has experienced growth in the past few years and if we are unable to sustain or manage
our growth, or successfully execute our growth strategy, our business and results of operations may be adversely
affected.

The Pre-Acquisition Group has achieved overall financial growth across key metrics from CY2021 to CY2023 and for
the nine-months period ended September 30, 2024. The following table sets forth certain of the key metrics of the Pre-
Acquisition Group for the periods indicated:

Nine-months period ended Calendar Year ended December 31,
September 30,
2024 2023 2023 2022 2021
Revenue from operations (in < millions) 5,963.57 4,537.88 6,385.28 4,909.94 3,646.91
Revenue from certification services (in < millions) 5,856.58 4,410.59 6,206.82 4,777.44 3,574.30
EBITDA (in ? millions)V 4,291.82 3,213.16 4,501.18 3,351.82 2,406.48
Restated profit for the period/year (in < millions) 3,260.60 2,386.94 3,247.38 2,417.58 1,715.30

Notes:
(1) EBITDA represents our profit for the period/year plus tax expenses, finance costs, depreciation and amortization expenses, less other income.
EBITDA is a non-GAAP measure. For a reconciliation of EBITDA to our Restated Financial Information, see “Other Financial Information
- Reconciliation of Non-GAA4P Measures” on page 502.

Such growth including the increase in revenue from certification services, have primarily been on account of an increase
in sales volume and reports generated by the Pre-Acquisition Group. For further details, see “Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Results of Operations of the Pre-Acquisition Group”
on page 519.

Our growth requires us to continuously invest in our operations, evolve and improve our operational, financial, and
internal controls and administrative infrastructure. We may not be able to sustain our growth due to a variety of reasons,
including but not limited to, the following:

e adecline in the demand for certification services or the demand for diamonds, studded jewelry or colored stones;

inability to acquire new customers or inability to maintain and grow the demand of our services from existing

customers;

increased price competition;

inability to maintain and improve operational efficiencies;

failure to maintain high quality control standards;

delays in the expansion of our laboratories as a result of a number of factors, many of which may be beyond our

control, such as unavailability of timely supplies of equipment and technologies;

e inability to hire, train and retain skilled personnel such as gemologists; and

e general economic and political conditions which may have an adverse impact on the industry in which we and our
customers operate in.

The prices that we charge for our services depend on the nature of services that we provide and is generally based on
the weight or carat of the loose stones or the number of studded jewelry pieces (as the case may be). Further, as the
prices that we charge for our services depend on factors such as the nature of services that we provide as required by our
customers, as well as price competition and other market forces, there can be no assurance that factors beyond our
control will not have an adverse impact on our revenues and financial growth in the future. A failure to sustain our
growth may have an adverse effect on our business, financial condition, results of operations and future prospects. We
are embarking on a growth strategy which includes maintaining our leadership position in the certification of laboratory-
grown diamonds, increasing our market share in the certification of diamonds, studded jewelry and colored stones,
expanding our global laboratory network and building brand salience. Such a growth strategy will place significant
demands on our management as well as our financial, accounting, and operating systems. We cannot assure you that our
growth strategies will be successful.

In addition, as we scale up our business, we may not be able to execute our operations efficiently, which may adversely
affect the turnaround time for our services, increased costs and quality control issues. If we are unable to increase our
capacity at our laboratories or open new laboratories, we may not be able to successfully execute our growth strategy.
Our failure to manage our growth effectively may have an adverse effect on our business, financial condition, results of
operations and future prospects.

We are primarily in the business of the certification and accreditation of natural diamonds, laboratory-grown
diamonds, studded jewelry and colored stones, and any adverse changes in the conditions affecting these industries,
including a decrease in prices or supply, can adversely impact our business, financial condition, results of operations,
cash flows and prospects.

We are primarily in the business of the certification and accreditation of natural diamonds, laboratory-grown diamonds,
studded jewelry and colored stones. The following table sets forth the breakdown of the revenue of the Pre-Acquisition
Group generated from our certification business, and as a percentage of our revenue from operations of the Pre-
Acquisition Group for the periods indicated.
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Z in millions, except percentages

Nine-months period ended September 30, Calendar Year ended December 31,
2024 2023 2023 2022 2021

Certification 5,856.58 99.10% | 4,410.59 98.22% | 6,206.82 98.59% | 4,777.44 98.70% | 3,574.30 98.64%
and
Accreditation
Services

Laboratory- 3,515.52 59.49% | 2,337.91 52.07% | 3,338.65 53.03% | 2,049.88 42.35% | 1,286.73 35.51%

grown

diamonds

Natural 1,157.49 19.59% 930.31 20.72% | 1,224.16 19.45% | 1,221.39 25.23% | 1,183.51 32.66%

diamonds

Studded 1,183.57 20.03% | 1,142.37 25.44% | 1,644.00 26.11% | 1,506.17 31.12% | 1,104.06 30.47%

jewelry and

colored

stones
Education 36.99 0.63% 45.42 1.01% 53.59 0.85% 38.73 0.80% 24.71 0.68%
Traded Goods 16.10 0.27% 34.33 0.76% 35.05 0.56% 24.24 0.50% 24.69 0.68%
Total Revenue | 5,909.67 | 100.00% | 4,490.34 | 100.00% | 6,295.46 | 100.00% | 4,840.41 | 100.00% | 3,623.70 | 100.00%
from contract
with customers

For further details of our business, see “Our Business — Services” on pages 72.

As such, our business, financial condition and results of operations are subject to the performance of the diamonds,
studded jewelry and colored stones industry, globally and in India, and we are exposed to fluctuations in the price and
performance of these markets. According to the Redseer Report (see page 146 of “Industry Overview”), fluctuations in
diamond prices, influenced by factors like supply, demand, and economic conditions, can impact the demand for
certification services. Economic downturns, such as during the COVID-19 pandemic, can result in reduced disposable
income, impacting luxury goods purchases, including jewelry, which can lead to a decline in the demand for certification
services, and during periods of low prices, demand for certification may decrease as traders and retailers become more
price-sensitive, as per the Redseer Report (see page 146 of “Industry Overview”). A reduction in the prices of such
stones could adversely affect the profit margins of our customers, and result in pricing pressures on us to reduce the
prices of our certification services. For instance, according to the Redseer Report (see page 129 of “Industry Overview”),
laboratory-grown diamond per carat retail prices have declined by 65% from CY2016 to CY2020 and by approximately
37% from CY2020 to CY2023, primarily due to declining wholesale prices. While such decreases in the prices of
laboratory-grown diamonds have not resulted in a corresponding decrease in our revenue from certification of
laboratory-grown diamonds from CY2021 to CY2023, there is no assurance that such instances will not occur in the
future.

Additionally, as per the Redseer Report (see page 146 of “Industry Overview”), geopolitical risks and conflicts in
diamond-producing, trading, or processing regions can disrupt the supply chain, making it difficult for us to access
diamonds for certification. Approximately 35% of the world’s rough diamonds are of Russian origin for CY2022 and
international sanctions due to the Russia-UKkraine war limiting or prohibiting the importation of Russian diamonds could
negatively affect the worldwide supply of natural diamonds, according to the Redseer Report (see page 126 of “Industry
Overview”). Any adverse impact on the supply of natural diamonds, may result in increased prices, increased costs and
potentially lower margins for many of our customers, particularly jewelry brands and jewelry retailers, which could have
a negative impact on the price and demand of our certification services. It remains unclear what impact the conflict and
sanctions have on consumer demand for natural diamond jewelry. According to the Redseer Report (see page 146 of
“Industry Overview”), concerns about the environmental and social impact of diamond mining could also lead to a
decrease in demand for natural diamonds and related services, and our certification services may also be adversely
affected as a result.

As such, the occurrence of factors affecting the diamonds, studded jewelry and colored stones industry may consequently
have an adverse impact on our certification services and have a material adverse effect on our business, financial
condition, results of operations and prospects.

There were certain instances of delays in payment of statutory dues by us. Future delays in payment of statutory dues
could attract financial penalties or other regulatory actions from the respective government authorities and in turn
adversely affect our financial condition and cash flows.

During the nine-months period ended September 30, 2024 and Calendar Years ended December 31, 2023, December 31,
2022 and December 31, 2021, our Company had instances of delays in the payment of certain statutory dues with respect
to provident fund contributions, employee state insurance corporation payments, professional tax and labor welfare fund,
which were subsequently paid. The table below sets out details of the total statutory dues paid by the Pre-Acquisition
Group for the aforesaid periods, in accordance with applicable law:
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Particulars Number of Employee Provident fund Professional tax Labor welfare fund
employees state
insurance
corporation

payments
Calendar Year ended 498 0.18 33.11 1.15 0.02
December 31, 2021
Calendar Year ended 542 0.12 39.43 1.17 0.02
December 31, 2022
Calendar Year ended 727 4.79 40.25 1.38 0.05
December 31, 2023
Nine-months period 697 2.33 30.60 1.03 0.03
ended  September
30, 2023
Nine-months period 843 0.72 35.43 1.24 0.05
ended  September
30,2024

Other than as disclosed below, there have been no delays in payments of employment related statutory dues by the Pre-
Acquisition Group for the aforesaid periods:

Particulars ESIC # Provident fund | Professional tax Labor

* welfare fund
Delay for Calendar Year ended December 31,2021 - 2.76 0.26 -
Delay for Calendar Year ended December 31, 2022 - - 0.15 -
Delay for Calendar Year ended December 31, 2023 4.55 7.10 0.47 -
Delay for Nine-months period ended September 2.17 7.10 0.39 -
30, 2023
Delay for Nine-months period ended September 0.06 2.51 0.26 -
30, 2024

* Delay in payment of provident fund is on account of time-taken by provident fund authorities for completion of KYC and opening of account for new
employees who had joined the company.

# Delay in employee state insurance corporation payments is with respect to contract laborers. The contractor failed to pay employee state insurance
corporation dues for its laborers and hence our Company was liable to pay these dues. These dues pertain to Financial Year 2017-2018 and from May 2020
to February 2021, which were disputed and then finally settled in Calendar Year 2023. Our Company has now set controls in place to ensure statutory dues
are deducted and deposited for contract laborers if the contractor fails to do so.

There can be no assurance that such delays will not arise in the future. Such delays could lead to financial penalties from the
relevant government authorities. While the fines and/or penalties that we have paid in connection with the delays in payment
of statutory dues for the nine-months period ended September 30, 2024 and Calendar Years ended December 31, 2023,
December 31, 2022 and December 31, 2021 were not material in nature, we cannot assure you that we will not be subject
to any penalties, fines or other regulatory actions in the future that could have a material adverse impact on our financial
condition and cash flows.

We may be unable to sufficiently obtain, maintain, protect, or enforce our intellectual property and other proprietary
rights and may experience counterfeit certificates, which could devalue the trust associated with genuine
certifications.

Our Company has entered into a trademark license agreement dated July 4, 2024 with IGI Belgium pursuant to which
our Company has been granted a worldwide, royalty-free, non-transferable license to use certain licensed marks,
including the 1GI logo and copyrights vested in the aforementioned licensed marks in connection with the services
carried out by our Company in accordance with our MoA and AoA. No consideration or royalty is payable by our
Company to IGI Belgium in relation to such trademark license agreement dated July 4, 2024. For details, see “History
and Certain Corporate Matters — Shareholders’ agreements and other agreements” and “Our Business — Intellectual
Property” on page 184.

Our ability to compete effectively is dependent in part upon our ability to obtain, maintain, protect, and enforce our
intellectual property and other proprietary rights and to obtain licenses to use the intellectual property and proprietary
rights of others, as may be required. We cannot assure that any future trademark, patents or other intellectual property
rights registrations will be issued for our pending or future applications or that any of our current or future trademark,
patents or other intellectual property rights (whether registered or unregistered) will be valid, enforceable, sufficiently
broad in scope, provide adequate protection of our intellectual property or other proprietary rights, or provide us with
any competitive advantage.

We may be unable to prevent competitors or other third parties from acquiring or using trademarks, patents, or other
intellectual property or other similar proprietary rights, which may infringe upon, misappropriate, dilute, or otherwise
violate or diminish the value of our trademarks, patents and our other intellectual property and proprietary rights. Third
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parties may misuse or misrepresent the “IGI” brand, for instance, by falsely advertising or claiming that a particular sub-
standard diamond or colored stone has been certified by us, which could tarnish our reputation and cause our customers
to lose trust in the legitimacy and reliability of our services. We are also exposed to the risk that our reports and
certificates are falsified or tampered with, or that counterfeit reports and certificates are issued, infringing our trademarks
and damaging our reputation. The production of forged or counterfeit reports and certificates can result from employee
misconduct, or more commonly, third party external sources, such as fraudulent behavior by a client or third party. We
have encountered instances in the last three Calendar Years and in the nine-months period ended September 30, 2024
involving certificates which have been forged or tampered with by third parties as well as diamonds, studded jewelry
and colored stones with counterfeit 1GI Laserscribe inscriptions, and 1GI India has taken action where appropriate,
including referring the matter to the relevant diamond bourse and the Gems and Jewellery Council. While such instances
have not resulted in a material adverse effect on our business, there is no assurance that we will not encounter such cases
in the future which could adversely affect our brand reputation, result in a loss of business and expose us to legal
challenges or claims by our customers or end-consumers and reputational harm. In such cases, we may also be required to
file infringement claims to stop third-party infringement or unauthorized use, which may be expensive, could cause a
diversion of resources, and may not be successful, even when our rights have been infringed, misappropriated, or
otherwise violated. We may also not be able to detect all instances of counterfeit certificates, particularly as forgers may
possess more sophisticated tools due to technological advancements. Additionally, any increase in the number of forged
counterfeit reports and certificates could also undermine the integrity of the certification industry, devalue the trust
associated with genuine certifications and have an adverse effect on the demand for certificates as a whole. We may also
be required to make investments in advanced security features and anti-counterfeiting measures and there is no assurance
that such measures will be effective. For further details on our expenses associated with paper used in the printing of
our certificates, see “~Volatility in the supply and pricing of paper used for the printing of certificates may have an adverse
effect on our business, financial condition and results of operations.” on page 50.

While we take care to ensure that we comply with the intellectual property rights of others, we cannot determine with
certainty whether we are infringing any existing third-party intellectual property rights. We may also be susceptible to
claims from third parties asserting infringement and other related claims. If claims or actions are adjudicated against us
from third parties asserting infringement and other related claims in India and abroad, we may be required to obtain a
license, modify our existing technology or cease the use of such technology and design, or use a new non-infringing
technology. Such licenses or design modifications can be extremely costly. Further, necessary licenses may not be
available to us on satisfactory terms, if at all. In addition, we may decide to settle a claim or action against us, the
settlement of which could be costly and time consuming. We may also be liable for any past infringement. Any of the
foregoing could adversely affect our business, financial condition and results of operations.

Due to the inherent subjective nature of the grading process, we may not be successful in the prevention of fraud,
discrepancies, human error or quality control issues during our certification process, which could have a material adverse
effect on our business, reputation and financial performance.

According to the Redseer Report (see page 145 of “Industry Overview”), even though the industry standard of grading
diamonds based on the 4Cs is the largely prevalent and accepted metric of grading, there is subjectivity in the judgement,
which can vary among institutions and gemologists themselves. As per the Redseer Report (see page 145 of “Industry
Overview”), due to this subjective element, there is tolerance in the industry for a diamond rating; for instance, a diamond
grading may differ by one letter grade from one grader to another. While we implement quality control procedures, including
the adoption of our in-house developed software “Swiftcert” which was fully implemented across all our laboratories globally
in 2024 and enables us to track the gradings given by our laboratories, there is no assurance that any quality control
measures we implement will be successful in preventing significant deviations in our gradings, particularly due to the
inherently subjective nature of the grading process. See “Our Business — Quality Control and Assurance” and “Our
Business — Information Technology — SwiftCert” on pages 179 and 183, respectively. The subjectivity and complexity of
gemological analysis and the inherent limitations of testing methodologies and equipment further amplifies the risk of
inaccuracies, human error and misjudgments during the grading process. While we are not aware of any material errors
or inaccuracies in our gradings during the last three Calendar Years and in the nine-months period ended September 30,
2024, there can be no assurance that such instances, including the failure to detect synthetic stones, will not arise in the
future, particularly with advancements in technology used by counterfeiters.

We may also not be successful in preventing instances of grading errors or fraud by gemologists or third parties. As
certification via our in-factory and mobile laboratory set-ups are conducted on the premises of our customers, we may also
have less oversight over third parties who have access to our customers’ premises. While we conduct quality checks and
periodic calibration of our gemologists to reassess and adjust their grading techniques, such measures may not be
effective in preventing all instances of grading errors or fraud by gemologists or third parties. While we have encountered
instances where gemologists have made errors in the past, and have been subjected to warnings or terminations, in the
case of repeated errors, there is no assurance that we will be able to detect all such errors. Additionally, due to the high
volume of diamonds, studded jewelry and colored stones we receive and process which often have subtle differences, there
is a risk of human error or fraud during the processing stage, which may lead to unintentional mix-ups or misidentification
or fraudulent swapping of similar-looking stones or jewelry before they are placed back into their respective job envelopes.
While we have not encountered any instances in the past which has resulted in an adverse effect on our business, there is no
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assurance that we will not encounter such cases in the future, which may materially and adversely affect our business and
reputation.

We face competition globally in our business, which could result in pricing pressures or an inability to compete effectively,
and have a material adverse effect on our business, results of operations, financial condition, cash flows and future
prospects.

As per the Redseer Report (see page 143 of “Industry Overview”), the loose stones (which include diamonds and colored
stones) and studded jewelry certification market exhibits oligopolistic characteristics and is dominated by a few players,
primarily due to the need to build up a strong reputation and credibility, alongside the requirement for specialized
expertise and advanced equipment. We face competition globally in our business against other diamonds, studded jewelry
and colored stones certification businesses, including other major global players, namely Gemological Institute of
America (GIA) and Hoge Raad VVoor Diamant (HRD) Antwerp, as well as global players who have recently emerged in
the 2000s including Gemological Science International (GSI) and Solitaire Gemmological Laboratories (SGL) as well
as a few local and regional players, as per the Redseer Report (see page 137 of “Industry Overview”). Competition may
be based on many factors, including quality and reliability, turnaround time, technological capabilities, price and brand
recognition. Some of our competitors also include customers who conduct self-certifications in their efforts to become
vertically integrated. Some of our competitors may have certain advantages, including greater financial, technical and/ or
marketing resources, which could enhance their ability to finance acquisitions, fund international growth, respond more
quickly to technological changes and/ or operate in more diversified geographies and product portfolios. Some of our
competitors may possess a more established brand presence and a longer history of operations in certain geographies
compared to us. This advantage could enhance the perceived value of their certifications and make it challenging for us to
expand our market share in these geographies. Further, certification businesses that do not currently compete with us could
expand their product portfolios to include the certification of natural diamonds, laboratory-grown diamonds, studded
jewelry and colored stones that would compete directly with ours. For further details of our competition, see “Industry
Overview” and “Our Business - Competition” on pages 113 and 185, respectively.

Some of our competitors who wish to increase their market share may also undercut our prices, which may place pressures
on us to adjust our pricing strategies in response to customer pressures and to maintain our market share. We may also be
at a competitive disadvantage with respect to price when compared to other certification service providers with lower cost
structures. If competitors can offer a lower cost on their certification services, or provide a shorter turnaround time, at
equivalent or in some cases even reduced effort and better efficiency, we may lose our customers and new business
opportunities. This competitive pricing dynamic requires us not only to adjust our pricing model strategically to remain
attractive to our customers, and any failure to do so could adversely affect our business, results of operations and
financial condition.

The volumes that our customers require from us, including the mix of services required by our customers, are subject
to fluctuations, and any inability to adapt to these changes could adversely affect our business, financial condition,
results of operations and cash flows.

The volumes that our customers require from us are also subject to fluctuations, depending on various factors including the
quantity or demand for or price of diamonds, studded jewelry and colored stones generally. The following sets forth the
number of reports generated by the Pre-Acquisition Group for the years/periods indicated:

Pre-Acquisition Group
Nine-months period ended
. September 30, Calendar Year ended December 31,
Particulars
2024 2023 2023 2022 2021
Number of reports (in millions) 6.86 5.17 7.21 5.87 4.29

The number of reports has increased disproportionately over the last three Calendar Years and in the nine-months period
ended September 30, 2024, and there can be no assurance that we will be able to accurately predict or forecast the expected
demand by our customers, or that they will continue to demand for our services on the same volumes and terms as is currently
subsisting. Depending on the nature of the services provided, the time taken for the certification process can range from 2 to
9 days for each report, involving at least 2 gemologists who independently evaluate each diamond or colored stone through
the grading process, with a final grade is only assigned when a consensus is reached by the senior gemologist. See “Our
Business — Quality Control and Assurance — Grading Controls” on page 179. Accordingly, as the certification process
requires time and manpower, in the event we experience an unexpected increase in demand and are not able to allocate
sufficient manpower to fulfil the requests of our customers in a timely manner, our competitive positioning and business may
be adversely affected.

Further, as revenue from the certification of laboratory-grown diamonds has increased to 58.95%, 51.52%, 52.29%, 41.75%
and 35.28% of total revenue from operations of the Pre-Acquisition Group for the nine-months period ended September
30, 2024, September 30, 2023, CY2023, CY2022 and CY2021, respectively, the mix of customers of the Pre-Acquisition
Group has changed over time, with laboratory-grown diamond growers gaining increasing significance as compared to our
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other customers, as well as changes between services utilized by different laboratory-grown diamond growers from one
financial period to the next. The prices of laboratory-grown diamonds are generally lower than those of natural diamonds, as
per the Redseer Report (see page 129 of “Industry Overview”), and consequently the prices for our certification services
are also lower for laboratory-grown diamonds as compared to natural diamonds. Any inability to adapt our business plans
due to changes in the volumes required by our customers or the types of services required by them could adversely affect our
business, financial condition, results of operations and cash flows.

We may be subject to losses arising from the theft, fraud or loss of diamonds, studded jewelry and colored stones during
the certification process, and our insurance coverage may be inadequate to protect us against all potential losses,
which may have a material adverse effect on our business, financial condition, results of operations and prospects.

Due to the high value of the diamonds, studded jewelry and colored stones that we certify for our customers, we are
subject to various security risks, including those of theft, fraud or loss at our laboratories and during transit to and from
our customers’ premises. To secure the high value diamonds, studded jewelry and colored stones transported and stored
by us and we engage third party logistics service providers for the transit of studded jewelry from our customers’
premises to our laboratories and we maintain jewelers block insurance to cover for risks arising from physical loss or
damage to the diamonds, studded jewelry and colored stones during storage and transport, among others. Our operations
may be subject to incidents of theft or damage to inventory in transit to and from our customers’ premises and during
the certification process at our laboratories. While we have set up various security measures such as including a security
seal for each diamond and colored stone, CCTVs in our laboratories and daily stock taking, and have not faced any
losses due to theft or damage in the last three Calendar Years and in the nine-months period ended September 30, 2024,
there can be no assurance that we will not experience such instances in the future, which could expose us to claims from
our customers, harm our reputation and adversely affect our business, financial condition and results of operations.

We also maintain other insurance policies such as business owners’ property insurance which provides coverage for
business personal properties and equipment.

The following table sets forth the insurance coverage of the Pre-Acquisition Group and as a percentage of the written
down value of the fixed assets of the Pre-Acquisition Group.

Nine-months period ended Calendar Year ended December 31,

September 30,
2024 2023 2023 2022 2021
Amount of insurance coverage 529.18 521.34 526.16 460.94 457.02
(R in millions)
As a percentage over the 68.92% 71.56% 69.96% 64.53% 69.85%
written down value of our fixed
assets (%)

Other than an insurance claim for a loss of ¥ 4.17 million sustained due to a fire at our office in Surat in May 2024, we
have not made any claims under our insurance during the last three Calendar Years and in the nine-months period ended
September 30, 2024. However, we cannot assure you that we will not be required to make significant insurance claims
in the future, or that our current insurance policies will insure us fully against all risks and losses that may arise in the
future. Additionally, in case of any losses, there can be no assurance that we will be able to recover from our insurers
the full amount of any such loss in a timely manner, or at all. If we incur significant losses and if such loss exceeds the
limits of, or is subject to an exclusion from, coverage under our insurance policies, or if a claim is rejected by the insurer,
it could have a material adverse effect on our business, results of operations and financial condition. In addition, if we
file claims under an insurance policy it could lead to increase in the insurance premiums payable by us or the termination
of coverage under the relevant policy. There can also be no assurance that any claims filed will be honored fully or in a
timely fashion under our insurance policies. In addition, we cannot assure you that we will be able to renew our insurance
policies on similar or otherwise acceptable terms, if at all.

We rely on laboratory equipment for our business operations, and any failure to maintain or upgrade our equipment
in a cost-efficient manner may adversely affect our business, financial condition, results of operations and prospects.

Our laboratories are equipped with an array of technologically advanced equipment which are used during the
certification process. See “Our Business — Our Laboratories and Grading Process — Our Laboratories” on page 177.
Any significant malfunction or breakdown of our laboratory equipment may require repair or replacement costs and
consequently cause delays in our operations. While we have not experienced any such instances in the last three Calendar
Years and in the nine-months period ended September 30, 2024, there can be no assurance that such instances will not
arise in the future, which could have a material adverse effect on our business. Further, according to the Redseer Report
(see page 146 of “Industry Overview”), technological advancements make it increasingly difficult to distinguish between
counterfeit and synthetic stones, and colored stones treatment and synthesis technologies, which may require us to make
significant investments in state-of-the-art equipment and training our gemologists to keep up with these changes. The
continuous development and adoption of technologically advanced equipment can also incur substantial costs. Any
failure to adopt technologically advanced equipment in our business processes could cause customers to seek seek
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services from competitors with more advanced equipment, diminishing our competitiveness and potentially lead to an
adverse effect on our business, financial position, results of operations, and prospects. Additionally, advancements in
Al, machine learning, and spectroscopy could also lead to automated grading and identification, and change the
dynamics in the industry, according to the Redseer Report (see page 146 of “Industry Overview”). We are exploring
these advancements in new technologies but there can be no assurance that we will be successful in doing so. See “- If
we fail to keep pace with technological advances in our industry, our business may be adversely affected” on page 48.

Any unplanned disruptions at our laboratories, or any failure to expand our laboratory network in a timely and cost-
effective manner, could have an adverse effect on our business, financial condition, results of operations and
prospects.

Our business is dependent upon our ability to efficiently manage our laboratories, which is subject to various operating
risks, including productivity of our workforce, increase in employee costs, compliance with regulatory requirements and
circumstances beyond our control, such as the breakdown and failure of equipment, severe weather conditions, natural
disasters and infectious disease outbreaks such as the COVID-19 pandemic. For instance, our laboratory operations were
adversely affected during the COVID-19 pandemic due to quarantines, travel restrictions, limitations on social or public
gatherings, and the temporary closure of our laboratories. Suspensions and closures of our laboratories could materially
impact our results of operations. See ““- Health epidemics, such as the COVID-19 pandemic, have had, and could in the
future have, an adverse effect on our business and results of operations, and the markets in which we and our customers
are present in”.

In addition, the ability to deliver our services in an efficient manner to our customers is also dependent on our network of
laboratories. We are also in the process of commissioning a new 214,159 sq. ft. facility in Surat, India, to support our
ability to cater to the rising demand in the certification services industry. If we are unsuccessful in identifying strategic
locations where there is high demand for certification services to expand our laboratory network or if we fail to manage
our costs associated with the expansion of our IGI laboratories, this may lead to operational and financial inefficiencies,
and adversely affect our profitability. We may also not be successful in identifying suitable customers who will be able
to generate sufficient business volumes to collaborate with on in-factory laboratory set-ups. Any delays in the set-up of
new laboratories, including delays in obtaining the required licenses, could impair or delay our ability to set up that laboratory,
and cause us to be unable to capitalize on market opportunities in a timely manner, increase the cost so substantially that the
laboratory becomes unattractive to us. While we have not encountered any failure to obtain the required licenses in the last
three Calendar Years and in the nine-months period ended September 30, 2024, there can be no assurance that we will be
able to obtain all required licenses in a timely manner, or at all. Any failure to procure and maintain the necessary licenses
would adversely affect ongoing development and continuing operation of our laboratories. Additionally, as our certification
services through our in-factory and mobile laboratory set-ups are performed on-site at the premises of our customers, any
disruptions in the operations at our customers’ premises due to factors beyond our control may also have an adverse impact
on our ability to deliver our services to our customers.

If we fail to keep pace with technological advances in our industry, our business may be adversely affected.

As per the Redseer Report (see page 146 of “Industry Overview”), advancements in Al, machine learning, and
spectroscopy could also lead to automated grading and identification, potentially reducing the need for human expertise
and changing the dynamics in the industry. Our success therefore depends, in large part, on our ability to anticipate
future customer needs, technological advances in the industry and to continue to introduce new innovative solutions and
services. A part of our growth strategy includes pursuing advancements in newer technologies, including Al, to optimize
our processes. See “Our Business — Our Growth Strategies — Continue to invest in technology including Al to improve
processes” on page 172. Research and development activities are inherently uncertain, and there can be no assurance
that our efforts will generate the outcomes that we expect or generate anticipated financial returns.

We also could experience an inability to keep pace with technological advances, resulting in our information technology
platforms becoming obsolete or our competitors developing related or similar service offerings more effective than ours.
For instance, we rely on our in-house developed software, “SwiftCert” to manage our operational activities across
various geographies. This technology incorporates a range of modules, including a self-service portal and mobile app
for customers to access and track the status of their certification requests on our online platform and mobile application,
an operational module for staff, online certificate verifications by our customers and end-customers, among others. As
such technology is developed in-house by us, we may be required to update and introduce new systems from time to time
to keep up with technological advances and improve the efficiencies in our systems, especially as our business grows.
While we have not encountered any material technical disruptions in the past, there is no assurance that such incidents
will not occur in the future, including during any system upgrades or introduction of new systems. There is also no
assurance that we will be able to adapt to technological change in the future. If our competitors adapt to changes or
developments in technology faster or more efficiently than we do, we may lose market share and our business, financial
condition, results of operations and prospects may be materially and adversely affected. Any failure to do so could result in
our systems being obsolete, thereby losing efficiency, compatibility and security features, which could adversely affect our
business operations and our reputation. We also cannot assure you that we will have sufficient resources to devote to
maintaining or improving our technology in the future. To the extent our past or future investments in technology do not
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yield the benefits to our business that we expected or intended, our business, financial condition, results of operations and
prospects may be materially and adversely affected.

We require certain approvals and licenses in the ordinary course of business and are required to comply with certain
rules and regulations to operate our business, and the failure to obtain, retain and renew such approvals and licenses or
comply with such rules and regulations, and the failure to obtain or retain them in a timely manner or at all may adversely
affect our operations.

We require several statutory and regulatory permits, licenses and approvals to operate our business. For instance, in India,
our Company requires registration under state specific shops and establishments legislations, GST registrations,
professional tax registrations and registration under Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.
Many of these approvals are granted for fixed periods of time and need renewal from time to time. Non-renewal of the said
permits and licenses would adversely affect our Company’s operations, thereby having a material adverse effect on our
business, results of operations and financial condition. There are also certain licenses which our Company has applied for
or is in the process of applying for in the ordinary course of business. Such licences and approvals include GST registrations
for certain states, registrations under state specific shops and establishments legislations for certain states and registration
under the Employees State Insurance Act, 1948 for certain branches of our Company. For further details, see “Government
and Other Approvals — Material Approvals applied for but not received” on page 536. There can be no assurance that the
relevant authorities will issue any of such permits or approvals in the time-frame anticipated by us or at all. Further, some
of our permits, licenses and approvals are subject to several conditions and we cannot provide any assurance that we will
be able to continuously meet such conditions or be able to prove compliance with such conditions to the statutory
authorities, which may lead to the cancellation, revocation or suspension of relevant permits, licenses or approvals. Any
failure by us to apply in time, to renew, maintain or obtain the required permits, licenses or approvals, or the cancellation,
suspension or revocation of any of the permits, licenses or approvals may result in the interruption of our operations and
may have a material adverse effect on the business. If we fail to comply with all applicable regulations or if the regulations
governing our business or their implementation change, we may incur increased costs, be subject to penalties or suffer a
disruption in our business activities, any of which could adversely affect our results of operations.

Additionally, we obtain and maintain quality certifications and accreditations from independent certification entities and
also comply with prescribed specifications and standards of quality approved by certification issuing agencies. As of the
date of this Red Herring Prospectus, our laboratory in Surat and one of our laboratories in Mumbai received the ISO/IEC
17025:2017 accreditation for competence of testing and calibration laboratories, which certify that our laboratories meet
the technical and quality benchmarks for analytical testing methods. If we fail to comply with applicable quality
standards or if we are otherwise unable to obtain such quality accreditations in the future in a timely manner or at all,
our business prospects and financial performance may be negatively affected.

Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements, including prior
shareholders’ approval.

We propose to utilize the Net Proceeds towards (i) payment of the purchase consideration for the acquisition of the I1GI
Belgium Group and IGI Netherlands Group from our Promoter and (ii) general corporate purposes. For details, see
“Obijects of the Offer” on page 90. The deployment of the Net Proceeds is based on management estimates, current
circumstances of our business, prevailing market conditions and has not been appraised by any bank, financial institution
or other independent party. These estimates may be inaccurate, and we may require additional funds to implement the
purposes of the Offer. Accordingly, at this stage, we cannot determine with any certainty if we will require the Net
Proceeds to meet any other expenditure or fund any exigencies arising out of the competitive environment, business
conditions, economic conditions or other factors beyond our control. Further, pending utilisation of Net Proceeds
towards the objects of the Offer, our Company will have the flexibility to deploy the Net Proceeds and to deposit the
Net Proceeds temporarily in deposits with one or more scheduled commercial banks included in Second Schedule of
Reserve Bank of India Act, 1939, as may be approved by our Board or a duly constituted committee thereof.

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot undertake any variation in the
utilization of the Net Proceeds or in the terms of any contract as disclosed in this 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 utilization of the Net Proceeds, we may not be able to obtain the Shareholders’
approval in a timely manner, or at all. Any delay or inability in obtaining such Shareholders’ approval may adversely
affect our business or operations.

In light of these factors, we may not be able to undertake variation of objects of the Offer to use any unutilized proceeds
of the Offer, if any, or vary the terms of any contract referred to in this Red Herring Prospectus, even if such variation
is in our interest. This may restrict our ability to respond to any change in our business or financial condition by re-
deploying the unutilized portion of the Net Proceeds, if any, or varying the terms of any contract, which may adversely
affect our business and results of operations.
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We face credit risks due to our trade receivables in the ordinary course of business.

Due to the nature of, and the inherent risks in, the agreements and arrangements with our customers, we are subject to
counterparty credit risk. The Pre-Acquisition Group generally extends credit terms of 15 to 70 days to customers, subject
to the creditworthiness of customers. The following table sets forth the trade receivables of the Pre-Acquisition Group
and the provision for expected credit loss as at the years/period indicated:

As at As at December 31,
September 30,

2024 2023 2022 2021
Trade receivables (X in millions) 1,305.47 1,077.90 630.54 341.16
Trade receivables as a percentage over total 25.36% 29.88% 22.87% 16.63%
current assets (%)
Provision for expected credit loss (% in 78.75 78.93 20.91 53.20
millions)

We cannot assure you that we would be able to accurately assess the creditworthiness of our customers. If we encounter
significant delays or defaults in payment by our customers or are otherwise unable to recover our trade receivables, our
cash flows from operations may be inadequate to meet our working capital requirements and our business, financial
condition and results of operations may be adversely affected.

Volatility in the supply and pricing of paper used for the printing of certificates may have an adverse effect on our business,
financial condition and results of operations.

We require paper in connection with the printing and delivery of our certificates to our customers. The paper we use for
the printing of certificates includes characteristics that ensure the certificate is long-lasting and resistant to forgery and
tampering, and consists of security features such as ultra-violet and holographic logos of IGI. We do not enter into any
long-term supply agreements for the supply of such paper, and we purchase such paper from various suppliers on an as-
need basis.

The following table sets forth details of the expenses of the Pre-Acquisition Group from the purchase of paper, expressed
as a percentage of the revenue of the Pre-Acquisition Group for the periods indicated:

AL TR ED T30 G Calendar Year ended December 31,
September 30,
2024 2023 2023 2022 2021
Paper (? in millions) 251.85 154.10 241.49 176.17 113
% of Total Revenue 4.22% 3.40% 3.44% 3.07% 2.52

As we do not enter into long-term contracts with our suppliers of such paper, we cannot assure you that our suppliers
will continue to supply the tear-resistant paper we require, at prices which are favorable to us. Moreover, in the event
that either our demand increases or our suppliers experience a scarcity of resources, our suppliers may be unable to meet
our demand. If there are any disruptions in our relationship or supply arrangements with our suppliers, or if we fail to
(i) receive the quality of paper that we require; (ii) negotiate appropriate financial terms; (iii) obtain adequate supply of
paper in a timely manner, or if our principal suppliers discontinue the supply of such paper, or were to experience
business disruptions or become insolvent, we cannot assure that you will be able to find alternate sources at a competitive
pricing in a timely manner or at all, which may have an adverse effect on our ability to deliver our certificates to our
customers in a timely or cost effective manner.

The examination reports on our Restated Financial Information disclose emphasis of matter paragraphs, and we
cannot assure that our financial information for future periods will not contain emphasis of matters.

The examination report on our Restated Financial Information discloses an emphasis of matter paragraph included in
the audit report for the Calendar Year ended December 31, 2023 in relation to prior period errors identified by the
management of the Company, who have accordingly restated the comparative Statement of Profit or Loss for the year
ended December 31, 2023 and the comparative Balance Sheet as at that date, and also the opening Balance Sheet as at
January 01, 2022, in accordance with Ind AS 8 - Accounting Policies, Changes in Accounting Estimates and Errors.

Additionally, the examination reports on our Restated Financial Information discloses an emphasis of matter paragraph
included in the audit reports for the nine-months periods ended September 30, 2024 and September 30, 2023 and the
Calendar Years ended December 31, 2023, 2022 and 2021 in relation to the purpose and basis of preparation of the
Special Purpose Interim Consolidated Financial Statements for the nine-months periods ended September 30, 2024 and
September 30, 2023 and the Special Purpose Financial Statements for the Calendar Years ended December 31, 2023,
2022 and 2021, which have been prepared by the management of the Holding Company solely for the purpose of
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preparation of the Restated Financial Information to be included in this Red Herring Prospectus of the Company to be
filed in connection with its proposed initial public offering of equity shares as required by Section 26 of Part | of Chapter
Il of the Act and as required under the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 as amended from time to time and to comply with the SEBI Communication and the
Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAI and accordingly may not be
suitable for any another purpose. For further details, see “Restated Financial Information” beginning on page 214.

While such emphasis of matters did not have an adverse effect on our financial condition, we cannot assure that our
financial information for future periods will not contain emphasis of matters, which may have a material adverse effect
on our business, financial condition, results of operations, cash flows and prospects.

Our contingent liabilities could adversely affect our financial condition, results of operations and cash flows.

The table below sets forth the capital commitments and contingent liabilities of the Pre-Acquisition Group as reflected
in Restated Financial Information for the periods indicated:

As at September 30, As at December 31,
2024 2023 2023 | 2022 2021
% in millions)

Claims against group not acknowledged as debt

— Income tax 1.48 1.48 1.48 2.03 46.27
— ESIC 0.16 0.16 - 5.38 5.38
— Professional tax department - - 0.16 0.16 -
— Estimated amounts of contracts remaining to be 352.07 | 303.49 | 299.76 662.53 701.53

executed on the capital account and not provided for in
respect of capital assets (net of advances paid)®

Note:

(1) Such amounts are in connection with the development of our 214,159 square feet facility in Surat, India which is expected to be completed in
2025. See “Management’s Development and Analysis of Financial Condition and Results of Operations — Capital Commitments and Contingent
Liabilities” on page 525.

If our contingent liabilities were to increase and materialize in the future, it could have an adverse effect on our financial
condition, results of operations and cash flows. For further details on contingent liabilities, see our “Restated Financial
Information — Notes to the Restated Financial Information — Note 39: Capital commitments and contingent liabilities”
on page 263.

Global health epidemics, such as the COVID-19 pandemic, have had, and could in the future have, an adverse effect
on our business and results of operations, and the markets in which we and our customers are present in.

Our business and results of operations could be adversely affected by global health epidemics, such as the COVID-19
pandemic, that affect the markets and communities in which we and our customers, suppliers, vendors, manufacturers,
and advertisers operate. Our operations have in the past been adversely affected by COVID-19, due to supply chain
disruptions and delays which affected our customers’ businesses, as well as labor challenges associated with quarantines,
travel restrictions and temporary closure of certain of our branches and laboratories around the world, including India.
Such health epidemics may also have an adverse impact on macroeconomic conditions, including consumer shopping
and spending patterns, which may lead to a decrease in demand for diamonds, studded jewelry and colored stones and
offered by our customers, and in turn lead to a decrease in demand for our certification business.

We have presented certain non-GAAP measures of our performance and liquidity which is not prepared under or required
under Ind AS.

This Red Herring Prospectus includes EBITDA, EBITDA margin, return on capital employed and net working capital
(collectively “Non-GAAP Measures”) and certain other industry measures related to our operations and financial
performance, which are supplemental measures of our performance and liquidity and are not required by, or presented in
accordance with, Ind AS, IFRS or U.S. GAAP. For further details in relation to reconciliation of Non-GAAP Measures,
see “Other Financial Information” on page 502.

Further, these Non-GAAP Measures and industry measures are not a measurement of our financial performance or liquidity
under Ind AS, IFRS or U.S. GAAP and should not be considered in isolation or construed as an alternative to cash flows,
profit/ (loss) for the years/ period or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in
accordance with Ind AS, IFRS or U.S. GAAP. In addition, such Non-GAAP Measures and industry measures are not
standardized terms, and may vary from any standard methodology that is applicable across the diamonds, studded jewelry
and colored stones certification industry, and therefore may not be comparable with financial or industry related statistical
information of similar nomenclature computed and presented by other companies, and hence a direct comparison of these
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Non-GAAP Measures and industry measures between companies may not be possible. Other companies may calculate
these Non-GAAP Measures and industry measures differently from us, limiting its usefulness as a comparative measure.
Although such Non-GAAP Measures and industry measures are not a measure of performance calculated in accordance
with applicable accounting standards, our Company’s management believes that they are useful to an investor in evaluating
us as they are widely used measures to evaluate a company’s operating performance. These Non-GAAP Measures and
other statistical and other information relating to our operations and financial performance may not be computed on the
basis of any standard methodology that is applicable across the industry and therefore may not be comparable to financial
measures and statistical information 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.

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 Red Herring Prospectus have been prepared in accordance with Ind AS. We
have not attempted to quantify the impact of US GAAP or IFRS on the financial data included in this Red Herring
Prospectus, nor do we provide a reconciliation of our financial statements to those of US GAAP or IFRS. US GAAP
and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS financial statements,
which are restated as per the SEBI ICDR Regulations included in this 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 Red Herring
Prospectus should be limited accordingly.

This Red Herring Prospectus contains information from an industry report which we have commissioned and paid
for from Redseer.

This Red Herring Prospectus in the sections titled “Risk Factors”, “Industry Overview”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 32, 113, 159 and
508, respectively, includes information that is derived from an industry report titled “Loose stones and studded jewelry
Certification Market” dated December 3, 2024, prepared by Redseer, a research house, pursuant to an engagement with
us specifically for the purposes of the Offer. We commissioned and paid for this industry report for the purpose of
confirming our understanding of the diamonds, studded jewelry and colored stones certification market. Furthermore,
as there are no listed comparable peers globally, there may be limited data available which can be used as a basis for
comparison. The commissioned report also highlights certain industry and market data, which may be subject to
assumptions. Methodologies and assumptions also vary widely among different industry sources. Further, such
assumptions may change based on various factors. We cannot assure you that Redseer’s assumptions are correct or will
not change and, accordingly, our position in the market may differ from that presented in this Red Herring Prospectus.
Further, the commissioned report is not a recommendation to invest or disinvest in the Equity Shares. Prospective
investors are advised not to unduly rely on the commissioned report or extracts thereof as included in this Red Herring
Prospectus, when making their investment decisions.

Risks Relating to the Business of the Post-Acquisition Group

In addition to the risks relating to the Pre-Acquisition Group as outlined in the section

¢

‘- Risks Relating to the Pre-Acquisition

Group” on page 34 which will continue to apply following the completion of the Proposed Acquisitions, set forth below are
additional risks which are applicable to the Post-Acquisition Group. As used herein, references to the “Post-Acquisition
Group” or “IGI” (including in the context of any pro forma financial information) refer to the IGI business globally, comprising
our Company, our Subsidiary, the IGI Belgium Group and the IGI Netherlands Group, assuming the completion of the Proposed
Acquisitions. References to “we”, “our” or “us”, as the context so requires, will be to our Post-Acquisition Group.

43.

Following the completion of the Proposed Acquisitions, our international operations subject us to risks, including
unfavorable political, regulatory, labor, tax and economic conditions in other countries that could adversely affect
our business, financial condition and results of operations.

Following the completion of the Proposed Acquisitions, our international operations may subject us to additional risks
that differ in each country in which we operate. As of September 30, 2024, we have 31 branches which are equipped
with our IGI laboratories under the Post-Acquisition Group located across 10 countries. Additionally, we have 18 schools
of gemology across 6 countries. For details of our international operations, see “Our Business — Overview of Post
Acquisition Group” on page 162, “Our Business — Services — Education” on page 176 and “Our Business — Our
Laboratories and Grading Process” on page 176. The following table sets forth the revenue from operations of the Pre-
Acquisition Group as derived from the Restated Financial Information, revenue from operations of the 1GI Belgium
Group as derived from the Special Purpose Consolidated Financial Statements for 1GI Belgium Group and the revenue
from operations of the IGI Netherlands Group as derived from the Special Purpose Consolidated Financial Statements
for IGI Netherlands Group, for the periods indicated:
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in < millions

Nine-months period ended September Calendar Year ended December
Revenue from Operations 30, 31,
2024 2023 2023 2022 2021
Pre-Acquisition Group 5,963.57 4,537.88 6,385.28 4,909.94 3,646.91
IGI Belgium Group 975.39 NAD | 1,515.84 1,549.26 | 1,598.89
IGI Netherlands Group 1,014.26 NAD | 1,158.92 1,082.11 864.49

Note:
(1) The special purpose consolidated financial statements of the 1GI Belgium Group and the 1GI Netherlands Group for the nine-months period ended
September 30, 2023 are not available.

Accordingly, our business is and will be subject to increasing risks related to the different legal, political, social and regulatory
requirements and economic conditions of many jurisdictions. Risks inherent to our international operations include the
following:

e agreements and intellectual property rights may be difficult to enforce through a foreign country’s legal system. See
““We may be unable to sufficiently obtain, maintain, protect, or enforce our intellectual property and other
proprietary rights and may experience counterfeit certificates, which could devalue the trust associated with
genuine certifications.” on page 44;

o foreign customers may have increased credit risk and different financial conditions, which may necessitate longer
payment cycles or result in increased bad debt write-offs or additions to reserves related to our foreign receivables;

e foreign countries may impose additional withholding taxes or otherwise tax our foreign income, impose tariffs,
duties, export controls, import restrictions or adopt other restrictions on foreign trade or investment, including
currency exchange controls, which could significantly reduce the financial performance of our foreign operations
or the magnitude of their contributions to our overall financial performance;

o fluctuations in exchange rates may affect demand for our services and may adversely affect the profitability in
Rupees of our services in markets where payment is made in currencies other than the Rupee;

e general economic conditions in the countries in which we operate, including fluctuations in gross domestic product,
interest rates, market demand, labor costs and other factors beyond our control, could have an adverse impact on
our revenue in those countries; and

e we may experience difficulties in staffing and managing multi-national operations, including the possibility of labor
disputes abroad.

Additionally, operating in different countries will require us to comply with a variety of foreign laws and regulations,
including obtaining the required licenses and permits, which may differ from the laws and regulations which we are familiar
with. There may also be unexpected changes in these regulations which could increase our costs of compliance, and there
can be no assurance that we will be able to obtain, maintain or renew the required licenses and permits to operate in such
countries, or that we will be in compliance with the applicable laws and regulations.

We cannot assure you that we will succeed in developing and implementing policies and strategies which will be effective
in each location where we do business. Further, if the international markets in which we compete are affected by changes in
political, social, legal, economic or other factors - such as deterioration in U.S.-China relations, instability in the North Korean
peninsula or South China Sea, the conflict between Russia and Ukraine or the conflict in Israel, Gaza and surrounding areas
- our business and operating results may be materially and adversely affected.

Exchange rate fluctuations may adversely affect the results of operations, liquidity and financial condition of the Post-
Acquisition Group and cause our future financial results to fluctuate.

The Restated Financial Information is prepared in Indian Rupees, and business transactions undertaken by the Pre-
Acquisition Group is primarily denominated in Indian Rupees. However, given the services of the Post-Acquisition Group
are offered to customers located outside of India, a portion of business transactions of the Post-Acquisition Group will be
denominated in foreign currencies, mainly in Euros and U.S. Dollars. Accordingly, the Post-Acquisition Group will have
currency exposures relating to foreign exchange other than in Indian Rupees, particularly the currencies of the countries in
which they operate in, such as the Euro and U.S. Dollar. Therefore, changes in the relevant exchange rates could also affect
the revenues, expenses and operating results of the Post-Acquisition Group. The Post-Acquisition Group will be affected
primarily by fluctuations in exchange rates between the Indian Rupee and the currencies of the countries in which they
operate in, and the business, results of operations and financial condition of the Post-Acquisition Group may be adversely
affected by fluctuations in the value of the Indian Rupee against such foreign currencies. In addition, the policies of the
RBI may also change from time to time, which may limit our ability to effectively hedge our foreign currency exposures
and may have an adverse effect on our business, financial condition, results of operations and cash flows. We monitor our
exposure to foreign currencies but we do not manage our foreign currency exposure in a manner which eliminates the
effects of changes in foreign exchange rates and as such, we may incur potential foreign exchange related losses in the
future, which may be more prevalent for the Post-Acquisition Group, which could adversely affect the results of operation,
liquidity and financial condition of the Post-Acquisition Group. For further information on our exchange rate risk
management, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations - Quantitative
and Qualitative Analysis of Market Risks — Foreign Currency Risk” on page 526.
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Following the completion of the Proposed Acquisitions, our international operations could subject us to additional
risks associated with information technology systems, including any inability to transition or upgrade to new
technological platforms and increased risks of cybersecurity incidents which could disrupt our business of the Post-
Acquisition Group.

The business of the Post-Acquisition Group depends on our ability to maintain and upgrade our information technology
systems used across the different entities globally. We are in the process of transitioning to SAP, which is an enterprise
resource planning (ERP) software that integrates various business functions, such as finance, human resources, and
supply chain management, across the different geographies which we operate, into a unified system, and accordingly
may also face risks relating to our migration to a new IT infrastructure. Any delays in the development of these initiatives
could also adversely impact the overall productivity of our business and any failure to successfully develop these
initiatives could lead to business interruptions. There is no assurance that our transition or upgrade to any new
technological platforms will be smooth or in the manner that we anticipate or that any or all technologies we adopt will
achieve the efficiencies we expect, or that we will not face any disruptions or problems resulting from any or all
technologies we use.

Furthermore, cybersecurity risks have significantly increased in recent years because of, in addition to other factors, the
proliferation of new technologies and the increased sophistication and activities of organized crime, hackers, terrorists,
and other external parties. The techniques used by individuals or entities to access, disrupt or sabotage devices, systems
and networks change frequently and may not be recognized until launched against a target. We may be unable to
anticipate these techniques, and we may not become aware in a timely manner of a security breach, which could
exacerbate the negative impact of such an event on our business or that of our customers. In particular, we experienced
a DDoS attack on our IGI website on March 18, 2024, which is a technique used by hackers intended to take an internet
service offline by overloading its servers. To mitigate this DDoS attack and protect our website, we shifted our website
to an external third-party web infrastructure and website security company which provides DDoS mitigation services,
and implemented a web application firewall on March 22, 2024. Further, in April 2022, 1GI USA experienced a
ransomware attack which affected a portion of IGI USA’s operational files. In response, IGI USA engaged the services
of a security firm to assist in remediation efforts to restore access to the relevant data. While these incidents did not
result in a material adverse impact on our business operations and we did not experience any data or information losses,
there is no assurance that such cyber security incidents will not occur in the future. In particular, in the event of another
ransomware attack, we could suffer significant financial and reputational harm, regardless of whether we choose to pay
the ransom amount. Save for IGI USA which maintains an insurance policy which covers cyber risks up to a threshold,
the insurance policies maintained by the other IGI entities within the Post-Acquisition Group generally do not cover
losses arising cyber attacks, and we may be subject to losses that may result from a security incident or breach, which
could adversely affect our business, results of operations, financial condition and cash flows.

External Risk Factors

46.

We may be affected by competition law in India and any adverse application or interpretation of the Competition Act
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”). On March 4, 2011, the Government of India
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.

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 extraterritorial 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.

The Government of India has also notified the Competition (Amendment) Act, 2023, which has introduced several
amendments to the Competition Act. The Competition (Amendment) Act, 2023 inter alia modifies the scope of certain
factors used to determine AAEC, reduces the overall time limit for the assessment of combinations by the CCI from 210
days to 150 days and empowers the CCI to impose penalties based on the global turnover of entities, for anti-competitive
agreements and abuse of dominant position etc. If we pursue acquisitions in the future, we may be affected, directly or
indirectly, by the application or interpretation of any provision of the Competition Act, any enforcement proceedings
initiated by the CCI, any adverse publicity that may be generated due to scrutiny or prosecution by the CCI, or any
prohibition or substantial penalties levied under the Competition Act, which would adversely affect our business, results
of operations, financial condition and cash flows.
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Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and tax
laws, may adversely affect our business, results of operations, cash flows and prospects.

The legal, regulatory and tax environment in which we operate is subject to change in the form of gradual evolution,
changing interpretation and significant reforms from time to time, which may have an adverse effect on the products or
services we offer, the value of our assets or our business in general. For example:

e the Government of India has implemented a comprehensive national GST regime that combines taxes and levies by
the Central and State Governments into a unified rate structure. In this regard, the Constitution (One hundred and
first Amendment) Act, 2016 enables the Government of India and state governments to introduce GST. We cannot
assure you as to this or any other aspect of the tax regime following implementation of the GST. The implementation
of this rationalized tax structure may be affected by any disagreement between certain state governments, which
may create uncertainty. Any future increases or amendments may affect the overall tax efficiency of companies
operating in India and may result in significant additional taxes becoming payable. If, as a result of a particular tax
risk materializing, the tax costs associated with certain transactions are greater than anticipated, it could affect the
profitability of such transactions.

e Additionally, the Digital Personal Data Protection Act, 2023 (“DPDP Act”) was passed in August 2023 and once
notified, will replace the existing data protection provisions, as contained in Section 43A of the Information
Technology Act, 2000. The DPDP Act seeks to balance the rights of individuals to protect their personal data with
the need to process personal data for lawful and other incidental purposes. The DPDP Act focuses on personal data
protection for implementing organizational and technical measures in processing digital personal data and lays down
norms for cross-border transfer of personal data including ensuring the accountability of entities processing personal
data. The DPDP Act requires companies that collect and deal with high volumes of personal data to fulfil certain
additional obligations such as appointment of a data protection officer for grievance redressal and a data auditor to
evaluate compliance with the DPDP Act. The DPDP Act provides that personal data may be processed only in
accordance with the DPDP Act, and for a lawful purpose after obtaining the consent of the individual or for certain
legitimate uses. The DPDP Act outlines prescriptive compliance controls across enterprises managing the personal
information of Indian citizens. Further, the DPDP Act imposes stringent monetary penalties ranging from 50 to
%250 crore per incident. We cannot assure you that no actions will be taken against us by the regulatory authorities
in the future for any alleged contravention of the DPDP Act which could adversely impact our business, results of
operations, cash flows and financial condition and the price of the Equity Shares.

e Further, the Government introduced new laws relating to social security, occupational safety, industrial relations
and wages namely, the Code on Social Security, 2020 (“Social Security Code”), the Occupational Safety, Health
and Working Conditions Code, 2020, the Industrial Relations Code, 2020 and the Code on Wages, 2019, which
consolidate, subsume and replace numerous existing central labor legislations, were to take effect from April 1,
2021 (collectively, the “Labor Codes”). The Government has deferred the effective date of implementation of the
respective Labor Codes, and they shall come into force from such dates as may be notified. While the rules for
implementation under these codes have not been finalized, as an immediate consequence, the coming into force of
these codes could increase the financial burden on our Company, which may adversely impact our profitability.

e  Further, amendments in Employees’ Provident Fund and Miscellaneous Provisions Act, 1952, which provides for
the institution of provident funds pension fund and deposit-linked insurance fund for employees in factories and
other establishments and Employees’ State Insurance Act, 1948, which provides, inter alia, for certain benefits to
employees in case of sickness, maternity and employment injury could increase the financial burden on our
Company, which may adversely impact our profitability.

e  Further, the new criminal laws, namely, Bharatiya Sakshya Adhiniyam, 2023, Bharatiya Nyaya Sanhita, 2023, and
Bharatiya Nagarik Suraksha Sanhita, 2023, which came into force on July 1, 2024, have replaced the Evidence Act,
1872, Indian Penal Code, 1860, and Criminal Procedure Code, 1973, respectively. We cannot predict whether any
changes in interpretation would have an adverse effect on our business, financial condition, and results of operations.

e  Further, the Government of India has recently announced the Union Budget for Financial Year 2025 (“Budget”).
Pursuant to the Budget, the Finance Bill, 2024, inter alia, proposes to amend the capital gains tax rates and amounts
mentioned above, with effect from the date of announcement of the Budget. However, since the Finance Bill, 2024
have not yet been enacted into law, the Bidders are advised to consult their own tax advisors to understand their tax
liability as per the laws prevailing on the date of disposal of Equity Shares.

Uncertainties or changes in the laws and regulations may be time consuming and costly for us to resolve and may impact
the viability of our current business or restrict our ability to grow our business in the future. For instance, in a decision,
the Supreme Court of India has clarified the components of basic wages which need to be considered by companies
while making provident fund payments, which resulted in an increase in the provident fund payments to be made by
companies. As of the date of this Red Herring Prospectus, while we have paid all required provident fund payments in
respect of our eligible employees, there is no assurance that we will be in compliance with all applicable laws and
regulations in the future. Any regulatory, legal or tax change in the future may require us to commit management
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resources or may require changes to our business practices, or affect distribution channels, and could have a material
adverse effect on our business, financial condition, results of operations and prospects.

Our business is substantially affected by prevailing economic, political and other prevailing conditions in India and
regional and global economic and market conditions.

We are incorporated in, and majority of all of our operations are located in, India. As a result, we are highly dependent
on prevailing economic conditions in India and our results of operations are significantly affected by factors influencing
the Indian economy.

The Government of India has exercised and continues to exercise significant influence over many aspects of the Indian
economy. Specific laws and policies affecting e-commerce, data, foreign investments, current exchange rates and other
matters affecting investments in India could change as well or be subject to unfavorable changes or interpretations or
uncertainty.

Other factors that may adversely affect the Indian economy, and hence our results of operations, may include:

e the macroeconomic climate, including any increase in Indian interest rates or inflation;

e any exchange rate fluctuations;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in India
and scarcity of financing for our expansion;

e prevailing income conditions among Indian consumers and Indian corporates;

e epidemic, pandemic or any other public health in India or in countries in the region or globally, including in India’s
various neighboring countries, such as the highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds
and swine and more recently, the COVID-19 pandemic;

e volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

e changes in India’s tax, trade, fiscal or monetary policies;

e political instability, terrorism or military conflict in India or in countries in the region or globally, including in

India’s various neighboring countries;

occurrence of natural or man-made disasters;

prevailing regional or global economic conditions, including in India’s principal export markets;

any downgrading of India’s debt rating by a domestic or international rating agency;

financial instability in financial markets; and

other significant regulatory or economic developments affecting India.

On February 24, 2022, Russian military forces invaded Ukraine. In addition, the recent Israel-Hamas war and escalating
tensions in the Middle East could affect oil prices and have other, potentially recessionary, effects on the global economy.
In addition, recently, the armed conflict involving Hamas and Israel, as well as further escalation of tensions between Israel
and various countries in the Middle East and North Africa, may cause general economic conditions to deteriorate. It is
unknown how long any of these disruptions will continue and whether such disruptions will become more severe. The
extent and duration of the military action and resulting market disruptions could be significant and could potentially have
a substantial impact on the global economy and our business for an unknown period of time.

Any of the abovementioned factors could affect our business, financial condition, cash flows and results of operations.
A downgrade in ratings of India may adversely affect our business and results of operations.

Our borrowing costs and access to the debt capital markets depend significantly on the credit ratings of India. India’s
sovereign rating decreased from Baa2 with a negative outlook to Baa3 with a stable outlook by Moody’s in October
2021 which was reaffirmed in August 2023 and from BBB with a stable outlook to BBB- with a stable outlook by Fitch
in June 2022 which was reaffirmed in January 2024. Any further adverse revisions to India’s credit ratings for domestic
and international debt by international rating agencies may adversely impact our ability to raise additional financing and
the interest rates and other commercial terms at which such financing is available, including raising any overseas
additional financing. A downgrading of India’s credit ratings may occur, for example, upon a change of government tax
or fiscal policy, which are outside of our control. This could have an adverse effect on our ability to fund our growth on
favorable terms or at all, and consequently adversely affect our business, cash flows, financial performance and the price
of the Equity Shares.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on competitive
terms and refinance existing indebtedness. In addition, we cannot assure you that any required regulatory approvals for
borrowing in foreign currencies will be granted to us without onerous conditions, or at all. Limitations on foreign debt
may have an adverse effect on our business growth, financial condition and results of operations.
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While we have issued dividends and provided returns to our Promoters in the past, there is no guarantee that any
dividends will be declared or paid in the future.

Our Company has undertaken a bonus issue of Equity Shares on June 6, 2024 by capitalising our free reserves
aggregating to ¥789.62 million. Our free reserves reduced from I 5,081.93 million prior to the bonus issue to 34,292.31
million following the bonus issue. For details of the bonus issue, see “Capital Structure — Share Capital History of our
Company” on page 79. We have further paid a total dividend of % 1,897.67 million, ¥ 1,397.23 million, X 1,460.79
million and X 1,480.53 million during the nine months period ended September 30, 2024, CY 2023, CY 2022 and CY
2021. While we have capitalised our reserves in the past and paid dividends to our Shareholders in the past, there is no
guarantee that any dividends will be declared or paid in the future.

Our ability to pay dividends or provide returns to investors in the future will depend upon our future results of
operations, financial condition, cash flows, working capital, capital expenditure requirements and solvency ratio,
and is subject to restrictions under Indian laws and regulations.

Any dividends to be declared and paid in the future are required to be recommended by our Board and approved by our
Shareholders, at their discretion, subject to the provisions of the Articles of Association and applicable law, including
the Companies Act, and our dividend distribution policy. Our ability to pay dividends in the future will depend upon our
future results of operations, financial condition, cash flows, sufficient profitability, working capital requirements, capital
expenditure requirements and solvency ratio. Our Company has a formal dividend policy as on the date of this Red
Herring Prospectus. We cannot assure you that we will generate sufficient revenues to cover our operating expenses
and, as such, pay dividends to our Shareholders in the future. See “Dividend Policy” on page 213.

Under the Indian laws, dividends may be paid out of profits earned during the year or out of accumulated profits earned
by a company in previous years and transferred by it to its reserves (subject to certain conditions). Any accumulated
profits that are not distributed in a given year are retained and may be available for distribution in subsequent years. We
may retain all future earnings, if any, for use in the operations and expansion of our business. As a result, we may not
declare dividends in the foreseeable future. We cannot assure you that we will be able to pay dividends in the future.
Accordingly, realization of a gain on the shareholders’ investments will depend on the appreciation of the price of the
Equity Shares. There is no guarantee that the Equity Shares will appreciate in value.

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. Further,
the current market price of some securities listed pursuant to initial public offerings which were managed by the Book
Running Lead Managers in the past, is below their respective issue prices.

The determination of the Price Band, if any, is based on various factors and assumptions, and will be determined by our
Company, in consultation with the Book Running Lead Managers. Furthermore, the Offer Price of the Equity Shares
will be determined by our Company, in consultation with the Book Running Lead Managers through the Book Building
Process. These will be based on numerous factors, including those described in “Basis for Offer Price” on page 96, and
may not be indicative of the market price of the Equity Shares upon listing on the Stock Exchanges.

The price of the Equity Shares upon listing on the Stock Exchanges will be determined by the market and may be
influenced by many factors outside of our control. For further details, see “— The 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 price of the Equity Shares may be volatile, and you may be
unable to resell your Equity Shares at or above the Offer Price, or at all.” on page 58. Further, the current market price
of securities listed pursuant to certain previous initial public offerings managed by the Book Running Lead Managers is
below their respective issue prices. For further details, see “Other Regulatory and Statutory Disclosures — Price
information of past issues handled by the BRLMs” on page 550.

The Offer Price of the Equity Shares, price to earnings (“P/E”) ratio and market capitalization to revenue from
operations ratio may not be indicative of the market price of the Equity Shares on listing or thereafter.

The Offer Price of the Equity Shares will be determined by our Company in consultation with the BRLMs, and through
the Book Building Process. This price will be based on numerous factors, as described under “Basis for Offer Price” on
page 96 and may not be indicative of the market price for the Equity Shares after the Offer. The market price of the
Equity Shares could be subject to significant fluctuations after the Offer, and may decline below the Offer Price. We
cannot assure you that the investor will be able to resell their Equity Shares at or above the Offer Price resulting in a
loss of all or part of the investment. Any future issuance of Equity Shares, or convertible securities or other equity linked
securities by us may dilute your shareholding and any sale of Equity Shares by our Promoter may adversely affect the
trading price of the Equity Shares.

The relevant financial parameters based on which the Price Band would be determined shall be disclosed in the
advertisement to be issued for publication of the Price Band.
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The following table provides certain other financial parameters of the Pre-Acquisition Group, on a consolidated basis,
as of and for the periods/years indicated:
(< in millions

As of and for the nine- months period | As of and for the Calendar Year ended
Particulars ended September 30, December 31,
2024 2023 2023 2022 2021
Revenue from operations 5,963.57 4,537.88 6,385.28 4,909.94 3,646.91
Restated profit for the period/year 3,260.60 2,386.94 3,247.38 2,417.58| 1,715.30

The price to earnings ratio of the Pre-Acquisition Group for CY2023 is [e]* times at the upper end of the Price Band
and [e]* times at the lower end of the Price Band and our market capitalization to revenue from operations for CY2023
multiple is [®]* times at the upper end of the Price Band and [e]* times at the lower end of the Price Band, and. The
table below provides details of the Pre-Acquisition Group’s price to earnings ratio and market capitalization to revenue
from operations at Offer Price for the period indicated:

Particulars Price to Earnings Ratio (Number of times) Market Caplltallzatlon to Rev?nue from
Operations (Number of times)
[e]* times at lower end [e]* times at the lower end
For CY2023 [e]* times at upper end [e]* times at upper end
[e]* times at Offer Price [®]* times at Offer Price

*To be populated at Prospectus stage

Further, there can be no assurance that our key performance indicators (“KPI1s”) will improve in the future. An inability
to improve, maintain or compete may adversely affect the market price of the Equity Shares. There can be no assurance
that our methodologies are correct or will not change and accordingly, our position in the market may differ from that
presented in this Red Herring Prospectus.

The 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 price of the
Equity Shares may be volatile, and you may be unable to resell your Equity Shares at or above the Offer Price, or at
all.

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

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some of
which are beyond our control:

quarterly variations in our results of operations;

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 performance, including financial estimates by research analysts
and investors;

the failure of security analysts to cover the Equity Shares after this Offer or a change in research analysts’
recommendations;

the activities of our competitors;

actual or purported “short squeeze” trading activity;

future sales of the Equity Shares by our Company or our Shareholders;

announcements by third parties or government entities of significant claims or proceedings against us;

new laws and government regulations applicable to us in India;

additions or departures of key management personnel;

changes in the interest rates;

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

Any of these factors may result in large and sudden changes in the volume and trading price of the Equity Shares. In the
past, following periods of volatility in the market price of a company’s securities, shareholders have often instituted
securities class action litigation against that company. If we were involved in a class action suit, it could divert the
attention of management, and, if adversely determined, have an adverse effect on our business, financial condition,
results of operations and prospects. There has been significant volatility in the Indian stock markets in the recent past,
and the Equity Share price could fluctuate significantly as a result of market volatility. A decrease in the market price
of the Equity Shares could cause you to lose some or all of your investment. We cannot assure you that an active market
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will develop, or sustained trading will take place in the Equity Shares or provide any assurance regarding the price at which
the Equity Shares will be traded after listing.

In addition, the stock market often experiences price and volume fluctuations that are unrelated or disproportionate to the
operating performance of a particular company. These broad market fluctuations and industry factors may materially reduce
the market price of the Equity Shares, regardless of our Company’s performance. There can be no assurance that investors
will be able to resell their Equity Shares at or above the Offer Price.

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

We are a limited liability company incorporated under the laws of India. A majority of our Directors and executive
officers are residents of India and a substantial portion of our assets and such persons’ assets are located in India. As a
result, it may not be possible for investors to affect service of process upon us or such persons outside India, or to enforce
judgments obtained against such parties outside India, including judgments predicated upon the civil liability provisions
of the securities laws of jurisdictions outside 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 favor such
final judgment is rendered may bring a fresh suit in a competent court in India based on a final judgment that has been
obtained in a non-reciprocating territory within three years of obtaining such final judgment. It is unlikely that an Indian
court would award damages on the same basis or to the same extent as was awarded in a final judgment rendered by a
court in another jurisdiction if the Indian court believed that the amount of damages awarded was excessive or
inconsistent with public policy in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment
against Indian companies, entities, their directors and executive officers and any other parties resident in India.
Additionally, there is no assurance that a suit brought in an Indian court in relation to a foreign judgment will be disposed
of in a timely manner. In addition, any person seeking to enforce a foreign judgment in India is required to obtain prior
approval of the RBI to repatriate any amount recovered pursuant to the execution of the judgment.

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

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

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

Any future issuance of Equity Shares may dilute your shareholding and sales of the Equity Shares by our Promoter
may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth, whether organic or inorganic, through future equity offering. Any future
equity issuances by us, including a primary offering, may lead to the dilution of investors’ shareholdings in us. Any
future issuances of Equity Shares including issuance of Equity Shares to employees or former employees upon exercise
of vested options held by them under the ESOP 2024 or the disposal of Equity Shares by our Promoter or the perception
that such issuance or sales may occur, including to comply with the minimum public shareholding norms applicable to
listed companies in India may adversely affect the trading price of the Equity Shares, which may lead to other adverse
consequences including difficulty in raising capital through offering of the Equity Shares or incurring additional debt.
There can be no assurance that we will not issue further Equity Shares or that our Shareholders will not dispose of the
Equity Shares held by them. Any future issuances could also dilute the value of your investment in the Equity Shares.
In addition, any perception by investors that such issuances or sales might occur may also affect the market price of the
Equity Shares.

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

Capital gains arising from the sale of the Equity Shares, held as investments are generally taxable in India. Any gain
realized on the sale of the Equity Shares on a stock exchange held for more than 12 months is subject to long term capital
gains tax in India. A securities transaction tax (“STT”) is levied both at the time of transfer and acquisition of the equity
shares (unless exempted under a prescribed notification), and the STT is collected by an Indian stock exchange on which
equity shares are sold. Any capital gain realized on the sale of listed equity shares on a recognized stock exchange held
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for more than 12 months immediately preceding the date of transfer will be subject to long term capital gains in India at
the specified rates depending on certain factors, such as whether the sale is undertaken on or off the recognized stock
exchanges, the quantum of gains, and any available treaty relief. Such long-term capital gains exceeding % 100,000
arising from the sale of listed equity shares on a stock exchange are subject to tax at the rate of 10% (plus applicable
surcharge and cess) subject to, inter alia, payment of STT. Any gain realized on the sale of the Equity Shares held for
more than 12 months by an Indian resident, which are sold other than on a recognized stock exchange and as a result of
which no STT has been paid, will be subject to long-term capital gains tax in India at the rate of 10% (plus applicable
surcharge and cess), without indexation benefits. Further, any gain realized on the sale of the Equity Shares held for a
period of 12 months or less immediately preceding the date of transfer will be subject to short-term capital gains tax in
India at the rate of 15% (plus applicable surcharge and cess), subject to STT being paid at the time of sale of such shares.
Otherwise, such gains will be taxed at the applicable rates. The Government of India has recently announced the Union
Budget for Financial Year 2025 (“Budget”). Pursuant to the Budget, the Finance Bill, 2024, inter alia, proposes to
amend the capital gains tax rates and amounts mentioned above, with effect from the date of announcement of the
Budget. However, since the Finance Bill, 2024 have not yet been enacted into law, the Bidders are advised to consult
their own tax advisors to understand their tax liability as per the laws prevailing on the date of disposal of Equity Shares.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief from
such taxation in India is provided under a treaty between India and the country of which the seller is resident and the
seller is entitled to avail benefits thereunder, subject to certain conditions. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains.

As a result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on gains upon
the sale of the Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 and clarified that, in the
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities through
stock exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, the onus
will be on the transferor. The stamp duty for transfer of securities other than debentures on a delivery basis is specified
at 0.015% and on a non-delivery basis is specified at 0.003% of the consideration amount.

Additionally, any dividend distributed by a domestic company is subject to tax in the hands of the investor at the
applicable rate. Further, our Company is required to withhold tax on such dividends distributed at the applicable rate.
Non-resident shareholders may claim benefit of the applicable tax treaty, subject to satisfaction of certain conditions.
The Company may or may not grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for the
purposes of deducting tax at source from such dividend. Investors should consult their own tax advisors about the
consequences of investing or trading in the Equity Shares.

Foreign investors are subject to foreign investment restrictions under Indian laws that may limit our ability to attract
foreign investors, which may have a material adverse impact on the market price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and residents
are freely permitted (subject to certain restrictions), if they comply with the valuation and reporting requirements
specified by the RBI. If a transfer of shares is not in compliance with such requirements and fall under any of the
exceptions specified by the RBI, then the RBI’s prior approval 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 repatriation basis and, either the security having been sold in compliance
with the pricing guidelines or relevant regulatory approval having been obtained for sale of shares and corresponding
remittance of sale proceed. We cannot assure you that the required approval from the RBI can be obtained with or
without any particular terms and conditions. In accordance with Press Note No. 3 (2020 Series), dated April 17, 2020
issued by the DPIIT and the Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020 which
came into effect from April 22, 2020, any investment, subscription, purchase or sale of equity instruments by entities of
a country which shares a land border with India or where the beneficial owner of an investment into India is situated in
or is a citizen of any such country, will require prior approval of the Government of India, as prescribed in the
Consolidated FDI Policy and the FEMA Rules. These investment restrictions shall also apply to subscribers of offshore
derivative instruments. We cannot assure you that any required approval from the RBI or any other governmental agency
can be obtained on any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of
Indian Securities” on page 589.

Rights of shareholders of companies under Indian law may be more limited than under the laws of other jurisdictions.
The Company’s Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may

differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian law may not
be as extensive and widespread as shareholders’ rights under the laws of other countries or jurisdictions. Investors may
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face challenges in asserting their rights as shareholder in an Indian company than as a shareholder of an entity in another
jurisdiction.

The Company’s status as a PFIC for U.S. federal income tax purposes.

If the Company is classified as a “passive foreign investment company” or “PFIC” for U.S. federal income tax purposes,
a U.S. Holder of Equity Shares may be subject to adverse tax consequences, including a greater tax liability than might
otherwise apply, an interest charge on certain taxes deemed deferred, and additional U.S. tax reporting obligations.

In general, a non-U.S. corporation will be a PFIC for U.S. federal income tax purposes for a taxable year if (i) 75% or
more of its gross income constitutes passive income or (ii) 50% or more of its assets produce, or are held for the
production of, passive income. For this purpose, passive income generally includes, for example, dividends, interest,
certain rents and royalties, certain gains from the sale of stock and securities, and certain gains from commodities
transactions. For purposes of the PFIC income test and asset test described above, if the Company owns, directly or
indirectly, 25% or more of the total value of the outstanding shares of another corporation, the Company will be treated
as if it (a) held a proportionate share of the assets of such other corporation and (b) received directly a proportionate
share of the income of such other corporation. Further, the aggregate fair market value of the assets of a publicly traded
non-U.S. corporation is generally treated as being equal to the sum of the aggregate value of the outstanding stock and
the total amount of the liabilities of such corporation (the “Market Capitalization) and the excess of the fair market
value of such corporation’s assets as so determined over the book value of such assets is generally treated as goodwill
that is a non-passive asset to the extent attributable to such corporation’s non-passive income. In addition, for the PFIC
asset test, cash and cash equivalents are considered passive assets.

Based on the Company’s gross income, gross assets, and the nature of the Company’s business, and taking into account
certain estimates of the aforementioned items, together with the expected use of the proceeds from the offering and the
Company’s anticipated Market Capitalization for the taxable year ending December 31, 2024, the Company does not
expect to be classified as a PFIC for the taxable year ending December 31, 2024. Whether we are treated as a PFIC is a
factual determination that is made on an annual basis after the close of each taxable year. This determination will depend
on, among other things, the ownership and the composition of our income and assets, as well as the value of our assets
(which may fluctuate with our market capitalization), from time to time. Moreover, the application of the PFIC rules is
unclear in certain respects. The IRS or a court may disagree with our determinations, including the manner in which we
determine the value of our assets and the percentage of our assets that are passive assets under the PFIC rules. Our U.S.
counsel expresses no opinion with respect to our PFIC status for our past, current or future taxable years and there can
be no assurance that the Company will not be classified as a PFIC for any future taxable year. If the Company were
treated as a PFIC for any taxable year in which a U.S. Holder beneficially owns Equity Shares, certain material adverse
tax consequences may result for such taxable year and all subsequent taxable years. Prospective investors should consult
their tax advisors regarding the possible application of the PFIC rules to their investment in Equity Shares.

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 operating results.

Subject to requisite approvals, on listing, the Equity Shares will be quoted in Rupees on the Stock Exchanges. Any
dividends, if declared, in respect of the Equity Shares will be paid in Rupees and subsequently converted into the relevant
foreign currency for repatriation, if required. Any adverse movement in exchange rates during the time that it takes to
undertake such conversion may reduce the net dividend to such investors. In addition, any adverse movement in exchange
rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example, because of a delay
in regulatory approvals that may be required for the sale of Equity Shares may reduce the net proceeds received by
shareholders.

The exchange rate of the Rupee has changed substantially in the last two decades and could fluctuate substantially in the
future, which may have a material adverse effect on the value of the Equity Shares and returns from the Equity Shares,
independent of our operating results.

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

Subject to requisite approvals, the Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws,
certain actions must be completed before the Equity Shares can be listed and trading in the Equity Shares may commence.
Investors’ book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited within one
working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equity
Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account with depository participant could
take approximately two Working Days from the Bid/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 three Working Days of the
Bid/Offer Closing Date. There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges. Any
failure or delay in obtaining the approval or otherwise commence trading in the Equity Shares would restrict investors’
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ability to dispose of their Equity Shares. There can be no assurance that the Equity Shares will be credited to investors’
demat accounts, or that trading in the Equity Shares will commence, within the time periods specified under applicable law.
We could also be required to pay interest at the applicable rates if Allotment is not made, refund orders are not dispatched
or demat credits are not made to investors within the prescribed time periods. For further details, see “Offer Procedure”
on page 569.

Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like Additional
Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM™) by the Stock Exchanges in order to
enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance market
integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM are imposed on securities of
companies based on various objective criteria such as significant variations in price and volume, concentration of certain
client accounts as a percentage of combined trading volume, average delivery, securities which witness abnormal price rise
not commensurate with financial health and fundamentals such as earnings, book value, fixed assets, net worth, price /
earnings multiple and market capitalization.

Upon listing, the trading of the Equity Shares would be subject to differing market conditions as well as other factors which
may result in high volatility in price, low trading volumes, and a large concentration of client accounts as a percentage of
combined trading volume of the Equity Shares. The occurrence of any of the abovementioned factors or other circumstances
may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing our securities under the GSM
and/or ASM framework or any other surveillance measures, which could result in significant restrictions on trading of the
Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions may include requiring higher margin
requirements, requirement of settlement on a trade for trade basis without netting off, limiting trading frequency, reduction
of applicable price band, requirement of settlement on gross basis or freezing of price on upper side of trading, as well as
mentioning of the Equity Shares on the surveillance dashboards of the Stock Exchanges. The imposition of these restrictions
and curbs on trading may have an adverse effect on market price, trading and liquidity of the Equity Shares and on the
reputation and conditions of our Company.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. RIBs and Eligible
Employees can revise or withdraw their Bids during the Bid/Offer Period. For further details, see “Offer Procedure -
General Instructions” on page 580. While our Company is required to complete Allotment pursuant to the Offer within
such period as may be prescribed under applicable law, 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
pursuant to the Offer. Our Company may complete the Allotment of the Equity Shares even if such events occur, and such
events 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.
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SECTION IlI: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

Offer of Equity Shares®*

Up to [e] equity shares of face value 32 each aggregating up to
242,250 million

of which

Fresh Issue®

Up to [e] equity shares of face value 2 each aggregating up to
314,750 million

Offer for Sale®®

Up to [e] equity shares of face value 2 each aggregating up to
227,500 million

Employee Reservation Portion®)®

Up to [e] equity shares of face value %2 each aggregating up to 320
million

Net Offer

Up to [e] equity shares of face value %2 each aggregating up to X[e]
million

The Offer consists of:

A) QIB Portion®®

Not less than [e] equity shares of face value X2 each aggregating up
to X[e] million

of which:

Anchor Investor Portion(®

Up to [e] equity shares of face value 2 each

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

[e] equity shares of face value 32 each

of which:

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

[e] equity shares of face value 22 each

Balance of QIB Portion for all QIBs including Mutual Funds

[e] equity shares of face value 32 each

B) Non-Institutional Portion®

Not more than [e] equity shares of face value 32 each aggregating up
to [e] million

of which:

One-third of the Non-Institutional Portion available for allocation to
Bidders with an application size of more than 20.20 million and up
to £1.00 million

[e] equity shares of face value 22 each

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

[e] equity shares of face value 32 each

C) Retail Portion®

Not more than [e] equity shares of face value %2 each aggregating up
to Z[e] million

Pre-Offer and post-Offer Equity Shares

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

396,783,045 equity shares of face value 32 each

Equity Shares outstanding after the Offer

[e] equity shares of face value %2 each

Use of Net Proceeds of the Offer

See “Objects of the Offer” on page 90 for details regarding the use of
Net Proceeds

@)

The Offer has been approved by our Board pursuant to the resolutions passed at their meetings held on August 7, 2024 and August 22, 2024 and by our

Shareholders pursuant to a special resolution passed at their meeting held on August 10, 2024.

@

The Equity Shares being offered by the Promoter Selling Shareholder have been held for a period of at least one year immediately preceding the date of

filing this Red Herring Prospectus with the SEBI or are otherwise eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR
Regulations. The Promoter Selling Shareholder has confirmed and authorized its participation in the Offer for Sale. For details on the authorisation of
the Promote Selling Shareholder in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures — Authority for the Offer” on page

541.
®

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 Bidding in the Employee Reservation Portion who have Bid in excess of 200,000 (net of the Employee Discount,
if any), subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥500,000 (net of Employee Discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation of up to ¥500,000), shall be added to the Net Offer.

(4)
®)

The Employee Reservation Portion shall constitute up to /e /% of our post-Offer paid-up Equity Share capital.
Subject to valid Bids being received at or above the Offer Price, 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 of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. Under-subscription, if any, in the QIB Portion (excluding the
Anchor Investor Portion) will not be allowed to be met with spill-over from other categories or a combination of categories.

(6)

Our Company, in consultation with the Book Running Lead Managers may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary

basis. 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 or non-Allotment in the Anchor Investor Portion, the remaining
Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than
Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from
Mutual Funds is less than /e ] equity shares of face value 32 each, 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- Book Building Procedure ” on page 570. Allocation to all categories shall be made in accordance with the SEBI ICDR Regulations.
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Allocation to Bidders in all categories except the Anchor Investor Portion, Non-Institutional Portion and the Retail Portion, if
any, shall be made on a proportionate basis subject to valid Bids received at or above the Offer Price.

The allocation to each of the RIBs shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the
Retail Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis. The allocation to
each of the NIBs shall not be less than the minimum application size, subject to the availability of Equity Shares in Non-
Institutional Portion, and the remaining Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the
SEBI ICDR Regulations. One-third of the Non-Institutional Portion shall be reserved for applicants with application size of
more than %0.20 million and up to 1.00 million, two-thirds of the Non-Institutional Portion shall be reserved for Bidders with
an application size of more than ¥1.00 million and the unsubscribed portion in either of the above subcategories may be allocated
to Bidders in the other sub-category of Non-Institutional Bidders. Allocation to Anchor Investors shall be on a discretionary
basis in accordance with the SEBI ICDR Regulations. For further details, see “Offer Procedure” on page 569.

For details of the terms of the Offer, see “Terms of the Offer” on page 559.
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SUMMARY OF RESTATED FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated Financial
Information as at and for the nine-months period ended September 30, 2024 and September 30, 2023 and for the Calendar
Years ended December 31, 2023, December 31, 2022 and December 31, 2021.

The Restated Financial Information referred to above are presented under “Financial Information” on page 214. The summary

of financial information presented below should be read in conjunction with the “Restated Financial Information” and

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 214 and 508,
respectively.

(The remainder of this page is intentionally left blank)
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SUMMARY OF RESTATED STATEMENT OF ASSETS AND LIABILITIES

(% in million)
Particulars As of the nine- | As of the nine- As of the year ended
months period | months period | December 31, | December 31, | December
ended ended 2023 2022 31, 2021
September 30, | September 30, |(Consolidated) | (Consolidated) | (Standalone)
2024 2023

(Consolidated) | (Consolidated)
ASSETS
Non-current assets
Property, plant and equipment 767.82 728.56 752.07 714.36 654.25
Right-of-use assets 369.61 408.60 387.84 354.91 241.49
Capital work-in-progress 351.79 159.50 201.58 2.49 -
Other intangible assets 25.54 26.87 31.06 31.37 35.22
Intangible assets under development 29.14 - - - -
Financial assets
(a) Other financial assets 1,029.42 571.01 796.05 24.74 24.98
Non current tax assets (net) income tax assets (net) 2.88 93.75 120.73 - -
Other non current assets 31.70 56.36 134.74 204.88 189.59
Total non-current assets 2,607.90 2,044.65 2,424.07 1,332.75 1,145.53
Current assets
Inventories 14.47 8.63 7.53 1.43 1.61
Financial assets
(a) Trade receivables 1,305.47 1,159.74 1,077.90 630.54 341.16
(b) Cash and cash equivalents 203.01 1,013.92 1,166.80 340.33 364.68
(c) Bank balances other than above 3,198.11 1,048.34 1,217.08 1,652.16 1,270.34
(d) Other financial assets 174.19 50.81 73.62 55.47 49.72
Other current assets 252.84 86.14 65.04 77.66 23.88
Total current assets 5,148.09 3,367.58 3,607.97 2,757.59 2,051.39
Total assets 7,755.99 5,412.23 6,032.04 4,090.34 3,196.92
EQUITY AND LIABILITIES
Equity
Equity share capital 793.57 3.95 3.95 3.95 3.95
Other equity 5,640.55 4,495.94 5,086.14 3,386.78 2,421.94
Total equity 6,434.12 4,499.89 5,090.09 3,390.73 2,425.89
Liabilities
Non-current liabilities
Financial liabilities
(a) Lease liabilities 211.24 242.19 227.30 211.00 127.14
Employee benefit obligations 111.01 93.84 74.51 43.87 39.54
Deferred tax liabilities (net) 1.58 0.21 0.47 58.45 39.77
Total non-current liabilities 323.83 336.24 302.28 313.32 206.45
Current liabilities
Financial liabilities
(a) Lease liabilities 79.65 82.52 79.13 56.05 36.09
(b) Trade payables
Total outstanding dues of micro enterprises and 26.32 23.29 27.25 21.01 10.88
small enterprises
Total outstanding dues of creditors other than 65.09 32.19 67.40 31.41 134.47
micro enterprises and small enterprises
(c) Other financial liabilities 521.42 211.31 234.55 21.60 25.21
Other current liabilities 201.88 178.68 181.38 200.55 210.04
Employee benefit obligations 4.14 48.11 49.96 43.60 29.79
Current tax liabilities (net) 99.54 - - 12.07 118.10
Total current liabilities 998.04 576.10 639.67 386.29 564.58
Total liabilities 1,321.87 912.34 941.95 699.61 771.03
Total equity and liabilities 7,755.99 5,412.23 6,032.04 4,090.34 3,196.92
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SUMMARY OF RESTATED STATEMENT OF PROFIT AND LOSS

(< in million, except per share data)

Particulars As of the nine- As of the nine- For the year ended
months period months period | December 31, | December 31, | December
ended September ended 2023 2022 31, 2021
30, 2024 September 30, | (Consolidated) | (Consolidated) | (Standalone)
(Consolidated) 2023
(Consolidated)
Income
Revenue from operations 5,963.57 4,537.88 6,385.28 4,909.94 3,646.91
Other income 231.35 54.37 101.32 83.38 95.97
Total income 6,194.92 4,592.25 6,486.60 4,993.32 3,742.88
Expenses
Purchase of stock-in-trade 32.86 35.02 39.13 20.18 15.31
Change in inventories of stock-in-trade (6.94) (7.20) (6.10) 0.18 2.04
Employee benefits expenses 840.60 708.88 970.91 876.33 735.21
Finance costs 17.81 18.57 33.08 26.34 17.04
Depreciation and amortization expenses 108.64 99.27 131.64 115.25 124.95
Other expenses 805.23 588.02 880.16 661.43 487.87
Total expenses 1,798.20 1,442.56 2,048.82 1,699.71 1,382.42
Restated profit before tax 4,396.72 3,149.69 4,437.78 3,293.61 2,360.46
Income tax expenses
- Current tax (1,112.84) (765.86) (1,197.00) (859.31) (606.94)
- Adjustment of tax relating to earlier periods (12.36) - - - -
- Deferred tax (10.92) 3.11 6.60 (16.72) (38.22)
Total tax expense (1,136.12) (762.75)
(1,190.40) (876.03) (645.16)
Restated profit for the year / period 3,260.60 2,386.94 3,247.38 2,417.58 1,715.30
Restated other comprehensive income:
Items that will not be reclassified to profit
or loss:
Remeasurement of actuarial gain/(loss) (38.94) (219.06) (204.14) 7.77 6.80
Deferred tax (charge)/ credit 9.80 55.13 51.38 (1.96) (1.71)
(29.14) (163.93) (152.76) 5.81 5.09
Items that will be reclassified to profit or
loss
Foreign currency translation difference of 10.24 9.38 1.97 2.24 -
foreign operations
10.24 9.38 1.97 2.24 -
Restated other comprehensive income for (18.90) (154.55) (150.79) 8.05 5.09
the year, net of tax
Restated total comprehensive income for 3,241.70 2,232.39 3,096.59 2,425.63 1,720.39
the year
Restated profit for the year attributable to
Owners of the parent 3,260.60 2,386.94 3,247.38 2,417.58 1,715.30
Non-controlling interests - - - - -
3,260.60 2,386.94 3,247.38 2,417.58 1,715.30
Restated other comprehensive income for
the year attributable to
Owners of the parent (18.90) (154.54) (150.79) 8.05 5.09
Non-controlling interests - -
(18.90) (154.54) (150.79) 8.05 5.09
Restated total comprehensive income for
the year attributable to
Owners of the parent 3,241.70 2,232.39 3,096.59 2,425.63 1,720.39
Non-controlling interests - - - - -
3,241.70 2,232.39 3,096.59 2,425.63 1,720.39
Earnings per share (in INR) of face value of
INR 10 each *
Basic 8.22 6.02 8.18 6.09 4.32
Diluted 8.22 6.02 8.18 6.09 4.32
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SUMMARY OF RESTATED STATEMENT OF CASH FLOWS

(% in million)
Particulars As of the nine- As of the nine- For the year ended
months period months period December 31, | December 31, | December
ended September | ended September 2023 2022 31, 2021
30, 2024 30, 2023 (Consolidated) | (Consolidated) | (Standalone)
(Consolidated) (Consolidated)

Cash flow from operating activities
Profit before tax as per restated 4,396.72 3,149.69 4,437.78 3,293.61 2,360.46
statements of profit and loss
Adjustments for:
Depreciation on property, plant and 37.96 30.86 40.44 37.04 60.31
equipment
Depreciation on right-of-use assets 62.74 59.55 81.00 65.87 57.47
Amortisation of intangible assets 7.94 8.86 10.20 12.34 7.17
Interest income on fixed deposits (191.62) (39.47) (74.46) (76.11) (92.37)
Interest income on income tax refund (4.92) - - - -
Notional interest income on security deposit (2.47) (1.91) (5.51) (2.31) (1.92)
Interest expense on lease liabilities 17.81 17.04 24.61 22.78 17.04
Bad debts and provision for doubtful debts 4.14 22.24 61.24 - 8.07
Credit balance written back (3.77) - - (1.21) (0.01)
(Gain)/loss on sale of property, plant & (1.12) 2.07 1.28 0.02 -
equipment
Operating profit before changes in 4,323.42 3,248.93 4,576.58 3,352.03 2,416.22
working capital
Changes in working capital :
(Decrease)/increase in  other financial 286.87 189.71 211.53 (2.32) 25.42
liabilities
(Decrease)/increase in trade payables (3.24) 3.06 42.22 (92.93) 67.29
(Decrease)/increase in employee benefit (48.26) (164.57) (167.13) 2591 8.06
obligations
(Decrease)/increase  in  other  current 20.50 (21.87) (19.17) (9.48) 59.24
liabilities
Decrease/(increase) in other financial assets (1.49) (6.93) (5.52) (12.35) (15.40)
Decrease/(increase) in other non-current 24.25 172.42 166.19 (12.04) -
assets
Decrease/(increase) in other current assets (187.80) (8.48) 12.62 (53.78) (69.85)
Decrease/(increase) in inventories (6.93) (7.19) (6.10) 0.17 2.04
Decrease/(increase) in trade receivables (228.00) (551.44) (508.60) (288.20) (76.20)
Cash generated from operating activities 4,182.31 2,853.64 4,302.62 2,907.01 2,416.82
before taxes
Income tax paid (net) (907.81) (871.68) (1,329.81) (965.33) (482.95)
Net cash generated from operating 3,274.50 1,981.96 2,972.81 1,941.68 1,933.87
activities (A)
Cash flows from investing activities
Payment for purchase of property, plant and (132.32) (234.44) (379.12) (102.90) (39.30)
equipment and items capitalized in capital
work-in-progress
Payment on acquisition of other intangible (2.42) (4.35) (9.89) (8.49) (9.99)
asset
Payment for purchase of Intangible assets (29.14) - - - -
under development
Sale of property, plant and equipment 6.89 2.07 4.54 0.01 9.43
Investment in fixed deposits (2,206.03) 71.32 (329.42) (381.82) (179.61)
Interest income 87.03 33.23 53.81 62.67 92.37
Net cash (used in)/generated from (2,275.99) (132.17) (660.08) (430.53) (127.10)
investing activities (B)
Cash flows from financing activities
Principal payment of lease liabilities (58.51) (49.53) (66.39) (54.17) (217.20)
Interest paid (17.81) (17.04) (24.61) (22.78) (17.04)
Dividend paid (1,897.67) (1,123.23) (1,397.23) (1,460.79) (1,480.53)
Net cash (used) in financing activities (C) (1,973.99) (1,189.80) (1,488.23) (1,537.74) (1,714.77)
Net (decrease)/increase in cash and cash (975.48) 659.99 824.50 (26.59) 92.00
equivalents (A+B+C)
Foreign currency translation difference of 11.69 13.60 1.97 2.24 -
foreign operations
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Particulars

As of the nine-
months period
ended September

As of the nine-

For the year ended

months period
ended September

December 31,
2023

December 31,
2022

December
31, 2021

30, 2024 30, 2023 (Consolidated) | (Consolidated) | (Standalone)
(Consolidated) (Consolidated)
Cash and cash equivalents at the beginning 1,166.80 340.33 340.33 364.68 272.68
of the year
Cash and cash equivalents at the end of 203.01 1,013.92 1,166.80 340.33 364.68

the period/year
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GENERAL INFORMATION
Registered and Corporate Office of our Company
International Gemmological Institute (India) Limited
702, 7" Floor
The Capital, Bandra Kurla Complex, Bandra (E)
Mumbai 400 051
Maharashtra, India
Corporate Identity Number: U74999MH1999PL.C118476
Company Registration Number: 118476

For details of our Company’s incorporation and changes to our Company’s name and our Company’s registered office address,
see “History and Certain Corporate Matters” beginning on page 192.

Address of the RoC

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

100, Everest

Marine Drive

Mumbai 400 002

Maharashtra, India

Board of Directors of our Company

Details regarding our Board as on the date of this Red Herring Prospectus are set forth below:

Name Designation DIN Address
Bimal Tanna Chairman and Independent Director 06767157 503 Vikram, 19/29 Janki Kutir, Near Prithvi Theatre
Juhu, Mumbai 400 049, Maharashtra, India
Tehmasp Nariman | Managing Director and Chief 01306226 7999, Minoo Mansion CHS, Flat No. 3, Ground Foor

Printer Executive Officer Jame Jamshed Road, Dadar (East), Mumbai 400 014,
Maharashtra, India

Mukesh Mehta” Non-Executive (Nominee) Director 08319159 Flat No. 2601, 26" Floor C-Wing, Lodha Bellissimo CHS
Ltd, N. M. Joshi Marg, Mumbai 400 011, Maharashtra,
India

Prateek Roongta” Non-Executive (Nominee) Director 00622797 A-4402, Omkar 1973, Hanuman Nagar, Off Dr. A.B.

Road, Near Neelam Centre, Worli, Mumbai 400 030,
Maharashtra, India

Tejas Naphade” Non-Executive (Nominee) Director 10219144 502, Satguru Towers Jn, North and Central Avenue,
Santacruz (West), Mumbai 400 054, Maharashtra, India
Sangeeta Tanwani Independent Director 03321646 2802 Evita, Hiranandani Gardens, Near Powai Plaza,

Powai, Mumbai 400 076, Maharashtra, India

* Nominee of BCP TopCo.

For further details of our Directors, see “Our Management” beginning on page 196.

Company Secretary and Compliance Officer

Hardik Desai is our Company Secretary and Compliance Officer. His contact details are as set forth below:
Hardik Desai

702, 7" Floor

The Capital, Bandra Kurla Complex, Bandra (E)

Mumbai 400 051

Mabharashtra, India

Tel: +91 22 4035 2550- Ext. 118
E-mail: investor.relations@igi.org/ hardik.desai@igi.org
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Book Running Lead Managers

Axis Capital Limited

1st Floor, Axis House

P.B. Marg, Worli

Mumbai 400 025

Mabharashtra, India

Tel: +91 22 4325 2183

E-mail: igi.ipo@axiscap.in

Investor Grievance ID: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Pratik Pednekar

SEBI Registration Number: INM000012029

Morgan Stanley India Company Private Limited
18F, Tower 2, One World Centre

Plot 841, Jupiter Textile Mill Compound

Senapati Bapat Marg

Mumbai 400 013

Maharashtra, India

Tel: +91 22 6118 1000

E-mail: igi_indiaipo@morganstanley.com

Investor Grievance ID: investors_india@morganstanley.com

Website: www.morganstanley.com/india
Contact Person: Honi Joshi
SEBI Registration Number: INM00001123

Legal Counsel to our Company as to Indian Law

Cyril Amarchand Mangaldas
3rd Floor, Prestige Falcon Towers
19, Brunton Road, Off M.G Road
Bengaluru 560 025

Karnataka, India

Tel: +91 80 6792 2000

Registrar to the Offer

KFin Technologies Limited
Selenium Tower B

Plot No. 31 and 32

Financial District, Nanakramguda
Serilingampally, Hyderabad 500 032
Telangana, India

Tel: +91 40 6716 2222

Email: igil.ipo@kfintech.com
Website: www.kfintech.com

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

Contact person: M Murali Krishna
SEBI registration no.: INR000000221

Statutory Auditors to our Company

M/s. M S K A & Associates, Chartered Accountants
602, Floor 6, Raheja Titanium

Western Express Highway

Geetanjali Railway Colony

Ram Nagar, Goregaon (E)

Mumbai 400 063

Mabharashtra, India

Tel: + 91 22 3358 9800

E-mail: ankushagrawal@mska.in

Kotak Mahindra Capital Company Limited
1st Floor, 27 BKC, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Mabharashtra, India

Tel: +91 22 4336 0000

E-mail: igi.ipo@kotak.com

Investor Grievance ID: kmccredressal@kotak.com
Website: https://investmentbank.kotak.com
Contact Person: Ganesh Rane

SEBI Registration Number: INM000008704

SBI Capital Markets Limited

1501, 15th floor, A & B Wing

Parinee Crescenzo Building Bandra Kurla Complex
Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4006 9807

E-mail: igi.ipo@sbicaps.com

Investor Grievance E-mail:
investor.relations@sbicaps.com

Website: www.shicaps.com

Contact Person: Kristina Dias / Krithika Shetty
SEBI Registration No.: INM000003531



Firm registration number: 105047W
Peer review number: 016966

Changes in Auditors

Except as stated below, there has been no change in the statutory auditors of our Company in the three years preceding the date

of this Red Herring Prospectus.

Particulars

Date of Change

Reasons for Change

Chartered Accountants

404, The Summit Business Park

Opp. PVR Cinema, Andheri (East)

Mumbai 400 069, Maharashtra, India

Tel: + 91 22 4603 2046 / 4603 2036

Email: www.auditors@sbaca.in;
mani@psaca.in

Firm registration number: 127499W
Peer review number: 013938

Subramaniam Bengali & Associates, | December 15, 2023

Resignation (prior to the completion of the
term) by the statutory auditor as pursuant to
the acquisition of our Company by our
Promoter, our Company sought to appoint
an audit firm belonging to the big 6 in line
with our Promoter’s global practices.

Accountants

602, Floor 6, Raheja Titanium
Western Express Highway

Geetanjali Railway Colony

Ram Nagar, Goregaon (E)

Mumbai 400 063, Maharashtra, India
Tel: + 91 22 3358 9800

E-mail: www.mska.in

Firm registration number: 105047W
Peer review number: 016966

M/s. M S K A & Associates, Chartered | December 18, 2023*

Appointment as statutory auditors of our
Company

*M/s. M S K A & Associates, Chartered Accountants were appointed as auditors of our Company by our Board of Directors on December 18, 2023 to fill the
casual vacancy. M/s. M S K A & Associates, Chartered Accountants were thereafter regularised as auditors of our Company by our members in an EGM held

on January 4, 2024.

Bankers to the Offer

Public Offer Account Bank, Sponsor Bank and Refund Bank

Kotak Mahindra Bank Limited

Kotak Infiniti 6 Floor, Building No. 21
Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai 400 097

Maharashtra, India

Contact person: Siddhesh Shriodkar

Tel: 022 66056588

E-mail: cmsipo@kotak.com

Website: www.kotak.com

SEBI registration number: INBI00000927

Sponsor Bank and Escrow Collection Bank

Axis Bank Limited

Axis House, 6th Floor

C-2, Wadia International Centre
Pandurang Budhkar Marg, Worli
Mumbai 400 025

Mabharashtra, India

Contact person: Vishal M. Lade
Tel: 022 24253672 / 83692 09690
E-mail: vishal.lade@axisbank.com
Website: www.axiscapital.co.in
SEBI Registration Number: INBIO0000017

72



mailto:cmsipo@kotak.com
http://www.kotak.com/

Bankers to our Company

RBL Bank Limited

One World Center

Tower 2B, 3" Floor

Senapati Bapat Marg

Lower Parel (W), Mumbai
Maharashtra, India

Contact Person: Chirag Vaya
Tel: +91 022 49266403

E-mail: chirag.vaya@rblbank.com
Website: www.rblbank.com

Syndicate Members

Kotak Securities Limited

4" Floor, 12 BKC,

G Block Bandra Kurla Complex,

Bandra (East) Mumbai 400 051

Maharashtra, India

E-mail: umesh.gupta@kotak.com

Tel: +91 22 6218 5410

Website: www.kotak.com

Contact Person: Umesh Gupta

SEBI Registration Number: INZ000200137

Investec Capital Services (India) Private Limited
1103-04, 11th Floor, B Wing

Parinee Crescenzo

Bandra Kurla Complex

Mumbai 400 051

Maharashtra, India

Tel: +91 22 6849 7400

E-mail: kunal.naik@investec.com

Website: www.investec.com/india.html
Contact Person: Kunal Naik

SEBI Registration Number: INZ000007138

Filing

SBICap Securities Limited

Marathon Futurex, Unit No. 1201
B-Wing, 12th Floor, N M Joshi Marg
Lower Parel East

Mumbai 400 013

Maharashtra, India

Tel: +91 22 4227 3446

E-mail: archana.dedhia@sbicapsec.com
Website: http://www.sbisecurities.com/
Contact Person: Archana Dedhia

SEBI Registration Number: INZ000200032

A copy of this Red Herring Prospectus is filed and a copy of the Prospectus will be filed and uploaded on the SEBI intermediary
portal at https://siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and pursuant to the SEBI
master circular bearing number SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024. It has been filed with SEBI
at:

Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051
Mabharashtra, India

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

Inter-se Allocation of Responsibilities among the Book Running Lead Managers

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

Sr. | Activities Responsibility Coordination
No
1. Due diligence of our Company including its operations/management/business BRLMs Axis
plans/legal etc. Drafting and design of the Draft Red Herring Prospectus, Red Herring
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Sr. | Activities Responsibility Coordination
No
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 finalisation of
Prospectus and RoC filing
2. Capital structuring with the relative components and formalities such as type of BRLMs Axis
instruments, size of issue, allocation between primary and secondary, etc.
3. Drafting and approval of all statutory advertisements BRLMs Axis
4, Drafting and approval of all publicity material other than statutory advertisement as BRLMs Kotak
mentioned above including corporate advertising, brochure, etc. and filing of media
compliance report
5. Appointment of intermediaries - Registrar to the Offer, advertising agency, Banker(s) to BRLMs Kotak
the Offer, Sponsor Bank, printer and other intermediaries, including coordination of all
agreements to be entered into with such intermediaries
6. Preparation of road show presentation and frequently asked questions BRLMs Morgan Stanley
7. International institutional marketing of the Offer, which will cover, inter alia: BRLMs Morgan Stanley
e marketing strategy;
e  Finalizing the list and division of investors for one-to-one meetings; and
e  Finalizing road show and investor meeting schedule
8. Domestic institutional marketing of the Offer, which will cover, inter alia: BRLMs AXis
e  marketing strategy;
e  Finalizing the list and division of investors for one-to-one meetings; and
e Finalizing road show and investor meeting schedule
9. Retail Institutional marketing of the Offer, which will cover, inter alia, BRLMs SBICAPS
e Finalising media, marketing and public relations strategy including list of
frequently asked questions at road shows;
e  Finalising centres for holding conferences for brokers, etc.;
e  Follow-up on distribution of publicity and Offer material including application
form, the Prospectus and deciding on the quantum of the Offer material; and
e  Finalising collection centres
10. Non-Institutional marketing of the Offer, which will cover, inter alia, BRLMs Kotak
Organising 1*1 / Group calls with the select HNIs / Family offices
11. | Coordination with Stock Exchanges for book building software, bidding terminals, BRLMs SBICAPS
mock trading, anchor coordination, anchor CAN and intimation of anchor allocation
12. Managing the book and finalization of pricing in consultation with the Company and BRLMs Morgan Stanley
Promoter Selling Shareholder
13. Post bidding activities including management of escrow accounts, coordinate non- BRLMs SBICAPS
institutional allocation, coordination with Registrar, SCSBs, Sponsor Banks and other
Bankers to the Offer, intimation of allocation and dispatch of refund to Bidders, etc.
Other post-Offer activities, which shall involve essential follow-up with Bankers to the
Offer and SCSBs to get quick estimates of collection and advising our Company about
the closure of the Offer, based on correct figures, finalisation of the basis of allotment
or weeding out of multiple applications, listing of instruments, dispatch of certificates
or demat credit and refunds, payment of securities transaction tax on behalf of the
Promoter Selling Shareholder and coordination with various agencies connected with
the post-offer activity such as Registrar to the Offer, Bankers to the Offer, Sponsor Bank,
SCSBs including responsibility for underwriting arrangements, as applicable.
Coordinating with Stock Exchanges and SEBI for submission of all post-Offer reports
including the final post-Offer report to SEBI.
IPO Grading

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

Monitoring Agency

Our Company has appointed ICRA Limited as the Monitoring Agency to monitor utilization of the Gross Proceeds, in
compliance with the SEBI ICDR Regulations.

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, credit rating is not required.

Debenture Trustees
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As this is an Offer of Equity Shares, the appointment of trustees is not required.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Designated Intermediaries

Self-Certified Syndicate Banks

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

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI Master Circular
SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024, UPI Bidders Bidding using the UPI Mechanism may apply
through the SCSBs and mobile applications whose names appears on the website of the SEBI, i.e.,
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) for SCSBs and
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) for mobile applications, respectively, as
updated from time to time.

Syndicate SCSB Branches

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

Registered Brokers

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

Registrar and Share Transfer Agents

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

Collecting Depository Participants

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

Experts to the Offer

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

Our Company has received a written consent dated December 6, 2024 from our Statutory Auditor, namely, M/s. M S K A &

Associates, Chartered Accountants, holding a valid peer review certificate from the ICAI, to include their names as required
under section 26 (5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Red Herring Prospectus, and as an
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“expert” as defined under section 2(38) of the Companies Act, 2013 (and not as defined under the U.S. Securities Act) to the
extent and in their capacity as our Statutory Auditor, and in respect of their (a) examination report dated November 25, 2024, on
the Restated Financial Information, (b) report dated August 22, 2024 on the statement of possible special tax benefits available
to our Company and its Shareholders, (c) the audit reports each dated August 6, 2024 for the CY 2021 and CY 2022 Special
Purpose Consolidated Financial Statements for IGI Belgium Group, CY 2023 Special Purpose Consolidated Financial
Statements for IGI Belgium Group and audit report dated November 25, 2024 for the Stub Period Special Purpose Consolidated
Financial Statements for IGI Belgium Group, respectively, included in this Red Herring Prospectus; (d) the audit reports each
dated August 6, 2024 for the CY 2021 and CY 2022 Special Purpose Consolidated Financial Statements for IGI Netherlands
Group, CY 2023 Special Purpose Consolidated Financial Statements for IGI Netherlands Group and audit report dated
November 25, 2024 for the Stub Period Special Purpose Consolidated Financial Statements for IGI Netherlands Group,
respectively, included in this Red Herring Prospectus and (e) report dated November 25, 2024 on the Unaudited Pro Forma
Condensed Combined Financial Information.

Our Company has received written consent dated December 6, 2024 from S K Patodia & Associates LLP, Chartered
Accountants, with firm registration number 112723W/W100962, holding a valid peer review certificate from the ICAI, to
include their name as required under Section 26(5) of the Companies Act read with SEBI ICDR Regulations in this Red Herring
Prospectus and as an ‘expert’ as defined under Section 2(38) of Companies Act in respect of the certificates issued by them in
their capacity as an independent chartered accountant to our Company, and such consent has not been withdrawn as on the date
of this Red Herring Prospectus.

Our Company has received written consent dated August 12, 2024 from D&P Advisory, an independent valuer, to include their
name as required under Section 26(5) of the Companies Act read with SEBI ICDR Regulations in this Red Herring Prospectus
and as an ‘expert’ as defined under Section 2(38) of Companies Act in respect of the Valuation Report issued by them in their
capacity as an independent valuer, and such consent has not been withdrawn as on the date of this Red Herring Prospectus.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of this Red
Herring Prospectus and the Bid Cum Application Forms and the Revision Forms within the Price Band, which will be decided
by our Company, in consultation with the Book Running Lead Managers, and which will either be included in this Red Herring
Prospectus or will be advertised in all editions of Financial Express, an English national daily newspaper, all editions of Jansatta,
a Hindi national daily newspaper, and Mumbai editions of Navshakti, a Marathi daily newspaper (Marathi is the regional
language of Maharashtra, where our Registered 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, in consultation with Book Running Lead Managers
after the Bid/Offer Closing Date. For details, see “Offer Procedure” beginning on page 569.

All Bidders (other than Anchor Investors) shall participate in this Offer mandatorily through the ASBA process by
providing the details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the
SCSBs or in the case of UPI Bidders, by using the UPI Mechanism. In addition to this, the RIBs may participate through
the ASBA process by either (a) providing the details of their respective ASBA Account in which the corresponding Bid
Amount will be blocked by the SCSBs; or (b) through the UPI Mechanism. Pursuant to SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all individual bidders in initial public offerings whose
application sizes are up to 500,000 shall use the UP1 Mechanism.

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

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

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” beginning on pages 559, 565 and 569,
respectively.

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

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

Underwriting Agreement
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After determination of the Offer Price and allocation of Equity Shares, our Company and the Promoter Selling Shareholder
intend to, prior to the filing of the Prospectus with the RoC, enter into an Underwriting Agreement with the Underwriters for
the Equity Shares proposed to be offered through the Offer. The Underwriting Agreement is dated [e]. Pursuant to the terms of
the Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to certain conditions
specified therein.

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

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

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

—
f— f—t — —
— = =
f— f—t — —

The aforementioned underwriting commitments are indicative and will be finalised prior to filing the Prospectus with the RoC.
In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered
as brokers with the Stock Exchanges. Our Board/ IPO committee, at its meeting held on [e], approved the acceptance and
entering 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 purchasers for or purchase the Equity Shares to the extent of the defaulted amount in accordance
with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Red Herring
Prospectus and will be executed after determination of the Offer Price and allocation of Equity Shares, but prior to the filing of
the Prospectus with the RoC.
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CAPITAL STRUCTURE

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

(in %, except share data, unless otherwise stated)

Aggregate nominal value Aggregate value at
Offer Price*
A | AUTHORISED SHARE CAPITAL®
550,000,000 Equity Shares of face value of ¥ 2 each 1,100,000,000 -
B | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
396,783,045 Equity Shares (having face value of X 2 each) 793,566,090 -
C |PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS® ®)
Offer of up to [e] equity shares of face value %2 each aggregating up to 342,250 [e] [o]
million
of which
Fresh Issue of up to [e] equity shares of face value 2 each aggregating up to [e] [e]
214,750 million®
Offer for Sale of up to [e] equity shares of face value %2 each aggregating up [e] [o]
to 227,500 million @
The Offer includes:
Employee Reservation Portion of up to [e] equity shares of face value %2 each [e] [e]
aggregating up to X 20 million®
Net Offer of up to [e] equity shares of face value 22 each aggregating up to 2 [e] [o]
[e] million
D | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
[e] equity shares of face value 22 each of face value of % 2 each [e] -
E |SECURITIES PREMIUM
Before the Offer Nil
After the Offer [e]

*  To be updated upon finalisation of the Offer Price, and subject to the Basis of Allotment.

(1) For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain Corporate Matters
— Amendments to our Memorandum of Association” on page 192.

(2) The Offer has been authorised by our Board pursuant to its resolutions dated August 7, 2024 and August 22, 2024 and the Fresh Issue has been authorised
by our Shareholders pursuant to the special resolution passed at their meeting dated August 10, 2024 and passed by the Board at their meeting held on
November 25, 2024.

(3) Our Board has taken on record the approval for the Offer for Sale by the Promoter Selling Shareholder pursuant to its resolution dated August 22, 2024.
The Promoter Selling Shareholder has confirmed and authorized its participation in the Offer for Sale. The Equity Shares being offered by the Promoter
Selling Shareholder have been held by them for a period of at least one year prior to the date of filing of the Draft Red Herring Prospectus in accordance
with Regulation 8 of the SEBI ICDR Regulations and is in compliance with Regulation 8A of the SEBI ICDR Regulations. For details of authorisations
for the Offer for Sale, see “Other Regulatory and Statutory Disclosures — Authority for the Offer ” on page 541.

(4) 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 Bidding in the Employee Reservation Portion who have Bid in excess of 200,000 (net of the Employee Discount,
if any), subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥500,000 (net of Employee Discount, if any). The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation of up to ¥500,000), shall be added to the Net Offer. For further details,
see “Offer Structure” beginning on page 565.
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Notes to the Capital Structure

Share capital history of our Company

a.

Equity Share capital

The history of the equity share capital of our Company is set forth below:

Sr. Date of Total number of | Face value per Issue price per Nature of Nature of Cumulative Cumulative paid- Details of
No. allotment of equity shares equity share equity share allotment consideration | number of equity | up equity share allottees
equity shares/ allotted (in3) (in3) shares capital
Sharehol_ders’ (in 3)
resolution
1. | February 23, 2 10 10 | Initial subscription | Cash 2 20 [ Allotment of one
1999 to the equity share of
Memorandum of face value %10 to
Association Manek Mistry and
one equity share
of face value %10
to Hormazd D.
Tampal pursuant
to the initial
subscription to the
Memorandum.
2. | October 10, 2000 394,807 10 10 | Further issue Cash 394,809 3,948,090 | Allotment of
165,707  equity
shares of face

value %10 each to
Lansford

Holdings Ltd.
AV.V. 31,600
equity shares of
face value <10
each to Jerry R.
Ehrenwald Corp.

and 197,500
equity shares of
face value <10
each to Hattron
Holdings (India)
Ltd.
3. | May 8, 2024 Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued, subscribed and paid-up
capital of our Company was sub-divided from 394,809 equity shares of face value of 210 each to 1,974,045 equity shares of face value of 32 each.
4. | June 6, 2024 394,809,000 2|N.A. Bonus issue in the | N.A. 396,783,045 793,566,090 | 394,809,000

ratio of 200 equity
shares of face
value %2 each for
every 1 equity

equity shares of
face value %2 each
were allotted to
BCP TopCo
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share of face value
%2 each held
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b. Preference Share capital

Our Company has not issued any Preference Shares as on the date of this Red Herring Prospectus.

Issue of equity shares through bonus issue or for consideration other than cash or out of revaluation of reserves

Except as set out below, our Company has not issued equity shares through bonus issue or for consideration other than
cash. Further, our Company has not issued any equity shares out of revaluation reserves since incorporation.

Date of | Number of | Face value |Issue price per equity | Details of allottees | Reason for allotment and Benefits
allotment equity per equity share (%) accrued to our Company
shares share (%)
allotted
June 6, | 394,809,000 2 N.A. 394,809,000 equity | Bonus issue in the ratio of 200 equity
2024 shares of face value 22

each were allotted to
BCP TopCo

shares of face value %2 each for every
1 equity share of face value %2 each
held

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.

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

Except as disclosed above in “— Notes to Capital Structure — Share capital history of our Company” on page 79, our
Company has not issued any Equity Shares during a period of one year preceding the date of this Red Herring
Prospectus at a price which may be lower than the Offer Price.
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5.

Shareholding pattern of our Company

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

Categor | Category [Numbe| Number of |Number|Numbe Total Shareho | Number of Voting Rights held in each | Number |Shareholdin| Number of Number of Number of
y of r of |(fully paid up of r of number of | Iding as class of securities of shares| g,asa % Locked in Shares equity shares
(1) |shareholde|shareh equity Partly | shares | shares held | a % of (IX) Underlyi | assuming shares pledged or held in

r olders | shares held | paid-up | underl (Vi) total ng full (XI11) otherwise |dematerialize
() (1 (1v) equity | ying | =(IV)+(V)+ | number Outstand| conversion encumbered d form
shares [Deposit (\2)) of ing of (XI111) (X1V)
held ory shares Number of Voting Rights Total [convertib| convertible | Numbe| Asa |Numb| Asa
(V) |Receipt (calculat asa le securities( | r(a) | %of | er (a) | % of
S ed as % of |securities asa total total
(V1) per (A+B | (includin | percentage Share Shares
SCRR, +C) g of diluted s held held
1957) Warrant share (o) (b)
(VIII) S) capital)
As a % X) XN=
of VID+(X)
(A+B+C As a % of
2) (A+B+C2)
Classeg: |Clas Total
Equity |seg:
Shares |Othe
rs
(A) |Promoter 7*| 396,783,045 - -| 396,783,045/ 100.00%| 396,783,045 -| 396,783,045| 100.0 - 100.00% - - -| 396,783,045
and 0%
Promoter
Group
(B) |Public - - - - - - - - - - - - - - - -
(C) [Non - - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - - - - - -
underlying
DRs
(C2) |Shares held - - - - - - - - - - - - - - - -
by
Employee
Trusts
Total 7*| 396,783,045 - -| 396,783,045/100.00%| 396,783,045 -| 396,783,045| 100.0 - 100.00% - - -| 396,783,045
0%

* Includes six equity shares of face value ¥2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik Desai, Kareena Shahani, Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.
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(@)

(b)

(©)

(d)

Details of shareholding of major shareholders of our Company

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our Company and
the number of Equity Shares held by them, as on the date of this Red Herring Prospectus:

Sr. Name of the Shareholder
No.

Number of Equity Shares (of face
value of X 2 each)

Percentage of the pre-Offer Equity
Share capital (%0)

1 BCP TopCo

396,783,045*

100%

* Includes six equity shares of face value 2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik Desai, Kareena

Shahani, Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our Company and
the number of Equity Shares held by them, as of ten days prior to the date of this Red Herring Prospectus:

Sr. Name of the Shareholder
No.

Number of Equity Shares (of face
value of X 2 each)

Percentage of the pre-Offer Equity
Share capital (%0)

1 BCP TopCo

396,783,045*

100%

* Includes six equity shares of face value 2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik Desai, Kareena

Shahani, Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.

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

Sr. Name of the Shareholder
No.

Number of equity shares (of face
value of % 10 each)

Percentage of the pre-Offer equity share
capital (%)

1. BCP TopCo

394,809*

100%

#BCP Asia Il Holdco 111 Pte. Ltd. held one equity shares as a nominee of our Promoter.

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

Sr. Name of the Shareholder Number of equity shares (of face | Percentage of the pre-Offer equity share
No. value of % 10 each) capital (%)
1. Alpha YuB.V. 315,848 80.00%
2. Lorie Holding B.V. 78,961 20.00%

History of the equity share capital held by our Promoter

As on the date of this Red Herring Prospectus, our Promoter holds 396,783,045 equity shares of %2 each (includes six
equity shares of face value 2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik
Desai, Kareena Shahani, Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter) equivalent to 100%
of the issued, subscribed and paid-up Equity Share capital of our Company.

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

The details regarding the equity shareholding of our Promoter since incorporation of our Company is set forth

in the table below.

Date of Nature of Number | Nature of Face Issue/ Percentage of | Percentage
allotment/tran | transaction | of equity |considerati| Value per | Transfer | the pre- Offer | of the post-
sfer and made shares on equity Price per capital (%) Offer
fully paid-up/ share ) equity capital (%)
Shareholders’ share ()

resolution

May 19, 2023 | Transfer from 315,848 Cash 10| 81,762.12* 0.40 [e]
Alpha Yu
pursuant  to
share purchase
agreement
dated May 19,
2023
Transfer from 78,961 Cash 10| 81,763.42* 0.10 [e]
Lorie Holding
B.V. pursuant
to share
purchase
agreement
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Date of Nature of Number | Nature of Face Issue/ Percentage of | Percentage
allotment/tran | transaction | of equity |considerati| Value per | Transfer | the pre- Offer | of the post-

sfer and made shares on equity Price per capital (%) Offer
fully paid-up/ share ) equity capital (%)
Shareholders’ share )
resolution

dated May 19,

2023
November 10, | Transfer  to (@) Nil 10 Nil# Negligible [e]
2023 BCP Asia Il

Holdco Il1 Pte.

Ltd.
May 8, 2024 Pursuant to a resolution passed by our Board on April 25, 2024, and a N.A. [e]

resolution passed by our Shareholders on May 8, 2024, the issued,
subscribed and paid-up capital of our Company was sub-divided from
394,809 equity shares of face value of 10 each to 1,974,045 equity
shares of face value of 22 each. Accordingly, the cumulative number
of equity shares held by BCP TopCo was changed from 394,808
equity shares of face value 210 each to 1,974,040 equity shares of face
value %2 each.

May 22,2024 | Transfer from 5 Nil 2 Nil# Negligible [e]
BCP Asia I
Holdco Il1 Pte.
Ltd.

June 6, 2024 Bonus issue in | 394,809,00 N.A. 2 N.A. 99.50 [e]
the ratio of 0
200 equity
shares of face
value 22 each
for every 1
equity share of
face value 32
each held

June 14,2024 | Transfer  to 1) Nil 2 Nil# Negligible [e]
Tehmasp
Nariman
Printer

June 14,2024 | Transfer  to 1) Nil 2 Nil* Negligible [®]
Easwar
Subramanian
lyer

June 14,2024 | Transfer  to 1) Nil 2 Nil* Negligible [®]
Hardik Desai

June 14,2024 | Transfer  to 1) Nil 2 Nil* Negligible [®]
Kareena
Shahani

June 14,2024 | Transfer  to 1) Nil 2 Nil* Negligible [®]
Sindhu Loyal

June 14,2024 | Transfer  to 1) Nil 2 Nil* Negligible [e]
Aniket
Mansukh
Shah

Total 396,783,04 100.00 [e]

5

* Calculated basis exchange rate of 81 = 382.05, as per Form SH-4.
*Transferred in the capacity of nominee shareholder of our Promoter.

Shareholding of our Promoter and Promoter Group

The details of the shareholding of our Promoter and the members of the Promoter Group as on the date of this
Red Herring Prospectus are set forth in the table below:

Category of Pre-Offer Post-Offer*
Shareholders No. of Equity Shares | % of total paid up No. of Equity % of total paid up
Equity Share Shares Equity Share
capital capital
Promoter
BCP TopCo™ 396,783,045 | 100% [o] [o]
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Category of Pre-Offer Post-Offer*
Shareholders No. of Equity Shares % of total paid up No. of Equity % of total paid up
Equity Share Shares Equity Share
capital capital
Total 396,783,045 100% [o] [o]
Promoter Group (other than the Promoter)
NIL

*  Subject to finalisation of the Offer Price and Basis of Allotment.
#  Also, the Promoter Selling Shareholder.

N

Includes six equity shares of face value I2 each, one each held by Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik

Desai, Kareena Shahani, Sindhu Loyal and Aniket Mansukh Shah, as nominees of our Promoter.

C. Details of Promoter’s contribution and lock-in

d.

The majority of the proceeds of the Fresh Issue are being utilised towards the acquisition of the 1GlI
Belgium Group and IGI Netherlands Group and constitutes ‘capital expenditure’ for the purposes of
the Explanation to Regulation 16(1)(b) of the SEBI ICDR Regulations.

Accordingly, pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, as amended, an
aggregate of 20% of the post-Offer Equity Share capital of our Company held by our Promoter, shall
be locked in for a period of 3 years as minimum Promoter’s contribution (“Minimum Promoter’s
Contribution”) from the date of Allotment or such other period as may be prescribed under the
SEBI ICDR Regulations and the shareholding of the Promoter in excess of 20% of the post-Offer
Equity Share capital shall be locked in for a period of one year from the date of Allotment or such
other period as may be prescribed under the SEBI ICDR Regulations.

Details of the Equity Shares to be locked-in for 3 years from the date of Allotment as Minimum
Promoter’s Contribution are set forth in the table below:

Name of | Number | Date of Nature of | Face Offer/ Percentage | Percentage of
Promoter of allotment/ | transaction | Value | Acquisition | of the pre- | the post- Offer
Equity | transfer of per price per | Offer paid- paid-up
Shares equity equity | equity share | up capital | capital (%)*
locked- | shares and share ® (%)
in® | made fully ®
paid-up
BCP TopCo| [e] [e] [o] [o] [e] [e] [o]
Total [e] [e] [o] [o] [e] [e] [o]

*  Subject to finalisation of the Basis of Allotment.
(1) All equity shares were fully paid-up at the time of allotment/transfer.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for
computation of Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR
Regulations.

In this connection, please note that:

a. The Equity Shares offered for Minimum Promoter’s Contribution do not include (i) Equity
Shares acquired in the three immediately preceding years for consideration other than cash
and revaluation of assets or where capitalisation of intangible assets was involved in such
transaction, or (ii) Equity Shares that have resulted from bonus issue by utilization of
revaluation reserves or unrealised profits of our Company or resulted from bonus shares
issued against Equity Shares, which are otherwise ineligible for computation of Minimum
Promoter’s Contribution.

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

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

d. All the Equity Shares held by our Promoter are in dematerialised form.

e. The Equity Shares held by our Promoter and offered for Minimum Promoter’s Contribution
are not subject to pledge or any other encumbrance.

Other lock-in requirements:

In addition to the 20% of the post-Offer shareholding of our Company held by our Promoter and
locked in for 3 years as specified above, in terms of the SEBI ICDR Regulations, the entire pre-Offer
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10.

11.

12.

13.

equity share capital of our Company will be locked-in for a period of one year from the date of
Allotment or such other period as may be prescribed under the SEBI ICDR Regulations, including
any unsubscribed portion of the Offer for Sale, except for (i) the Equity Shares which are
successfully transferred as a part of the Offer for Sale by the Promoter Selling Shareholder; and (ii)
any Equity Shares held by a VCF or Category | AIF or Category Il AIF or FVCI, as applicable,
provided that such Equity Shares shall be locked in for a period of at least six months from the date
of purchase by such shareholders.

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

iii. In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoter,
which are locked-in may be transferred to and among the member of our Promoter Group or to any
new promoter of our Company, subject to continuation of the lock-in in the hands of the transferees
for the remaining period (and such transferees shall not be eligible to transfer until the expiry of the
lock-in period) and compliance with the SEBI Takeover Regulations, as applicable.

iv. Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our
Promoter, which are locked-in for a period of 3 years from the date of Allotment (as mentioned
above) may be pledged as collateral security for loans granted by scheduled commercial banks,
public financial institutions, NBFC-SI or housing finance companies, provided that such loans have
been granted by such bank or institution for the purpose of financing one or more of the objects of
the Offer and pledge of the Equity Shares is a term of sanction of such loans.

V. Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter
which are locked-in for a period of one year from the date of Allotment may be pledged only with
scheduled commercial banks, public financial institutions, NBFC-SI or housing finance companies
as collateral security for loans granted by such banks or public financial institutions, provided that
such pledge of the Equity Shares is one of the terms of the sanction of such loans.

Vi. The Equity Shares held by any person other than our Promoter 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 such transferees shall not be eligible to transfer until the expiry of the lock-in
period) and compliance with the SEBI Takeover Regulations.

e. Lock-in of the Equity Shares to be allotted, if any, to the Anchor Investors

There shall be a lock-in of 90 days on 50% of the Equity Shares allotted to the Anchor Investors from the
date of Allotment, and a lock-in of 30 days on the remaining 50% of the Equity Shares allotted to the Anchor
Investors from the date of Allotment.

As on the date of the filing of this Red Herring Prospectus, our Company has seven shareholders, including six nominee
shareholders of our Promoter.

Except as disclosed in ‘- History of the equity share capital held by our Promoter - Build-up of the shareholding of
our Promoter in our Company’, our Promoter Group, directors of our Promoter, Directors of our Company and their
relatives have not purchased or sold any Equity Shares during a period of six months preceding the date of this Red
Herring Prospectus.

Our Company is in compliance with the Companies Act, 1956 and the Companies Act, 2013, with respect to issuances
of securities since its incorporation till date of filing of this Red Herring Prospectus.

Except for Equity Shares to be allotted 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 by way of further issue of Equity Shares (including issue of securities
convertible into or exchangeable, directly or indirectly for Equity Shares), whether on a preferential basis, or by way
of issue of bonus shares, or on a rights basis, or by way of further public issue of Equity Shares, or otherwise.

Neither our Company, nor any of our Directors have entered into any buy-back arrangements for purchase of Equity
Shares from any person. Further, the Book Running Lead Managers have not entered into any buy-back arrangements
for purchase of Equity Shares from any person.

Details of Equity Shares held by our Directors, Key Managerial Personnel, Senior Management Personnel and
Directors of Promoter

As on date of this Red Herring Prospectus, other than Tehmasp Nariman Printer, Easwar Subramanian lyer, Hardik
Desai, Kareena Shahani and Sindhu Loyal, who hold Equity Shares as nominees of our Promoter, none of our other
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14.

15.

16.

17.

18.

19.

20.

21,

22,

23.

24,

Directors, Key Managerial Personnel, Senior Management Personnel and Directors of Promoter hold any Equity
Shares or employee stock options in our Company.

Our Company has no outstanding warrants, options to be issued or rights to convert debentures, loans or other
convertible instruments into Equity Shares as on the date of this Red Herring Prospectus.

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

As on the date of this Red Herring Prospectus, the Book Running Lead Managers and their associates (as defined under
the SEBI Merchant Bankers Regulations) do not hold any Equity Shares of our Company. The Book Running Lead
Managers and their associates may engage in the transactions with and perform services for our Company and its
affiliates in the ordinary course of business or may in the future engage in commercial banking and investment banking
transactions with our Company and its affiliates for which they may in the future receive customary compensation.

There have been no financing arrangements whereby our Promoter, member of our Promoter Group, directors of our
Promoter, our Directors and their relatives have financed the purchase by any other person of securities of our
Company, other than in the normal course of the business of the financing entity, during a period of six months
immediately preceding the date of filing of the Draft Red Herring Prospectus and this Red Herring Prospectus.

No person connected with the Offer, including, but not limited to, the Book Running Lead Managers, the Syndicate
Members, our Company, Directors, Promoter Selling Shareholder and member of our Promoter Group shall offer any
incentive, whether direct or indirect, in the nature of discount, commission and allowance, except for fees or
commission for services rendered in relation to the Offer, in any manner, whether in cash or kind or services or
otherwise to any Bidder for making a Bid.

Our Promoter and the member of our Promoter Group will not participate in the Offer, except to the extent of the sale
of Offered Shares by our Promoter Selling Shareholder by way of Offer for Sale.

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

Except for the Equity Shares to be allotted pursuant to the Fresh Issue, there will be no further issue of Equity Shares
whether by way of issue of bonus shares, preferential allotment, rights issue or in any other manner during the period
commencing from filing of this Red Herring Prospectus with SEBI until the Equity Shares have been listed on the
Stock Exchanges or all application monies have been refunded, as the case may be.

Our Company shall ensure that transactions in Equity Shares by our Promoter and member of our Promoter Group
between the date of filing of this Red Herring Prospectus and the date of closure of the Offer shall be reported to the
Stock Exchanges, within 24 hours of such transaction.

Our Shareholders are neither directly nor indirectly related to any of the BRLMs and respective associates.
IGI Employee Stock Option Plan — 2024 (“ESOP 2024”)

Our Company, pursuant to resolutions dated passed by our Board on August 7, 2024 and our Shareholders on August
10, 2024, adopted ESOP 2024. The objective of ESOP 2024 is to incentivize, induce, reward and motivate the
employees of our Company to contribute effectively towards the future growth and profitability of our Company, to
align the employees towards a common objective of creating value for our Company and to induce the employees to
remain in the service of our Company.

ESOP 2024 provides that the maximum number of options that can be granted under it shall not, at any time, upon
exercise, exceed 23,093,200 Equity Shares (or such other adjusted figure for any corporate action or change in control
of our Company). Under the ESOP 2024, options granted to employees will qualify for vesting based on vesting criteria
as specified in the grant letter, which can include time, performance or milestone based conditions. (which may include
conditions related to our Promoter’s sale of Equity Shares, employee’s performance, our Company’s performance,
determined on the basis of revenue and profitability or any other performance condition).
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The details of the ESOP 2024, as certified by S K Patodia & Associates LLP, Chartered Accountants, with firm
registration number 112723W/W100962, by way of their certificate dated December 6, 2024 are as follows:

Particulars From October 1, 2024 to date | Nine -months period ended
of filing of this Red Herring September 30, 2024
Prospectus
Total options outstanding at the beginning of the 23,093,200 Nil
period
Adjustment on account of bonus issue Nil Nil
Total options granted 20,951,824 Nil
Exercise price of options 81.36 Nil
in X (as on the date of grant options)
Total options vested (excluding the options that Nil Nil
have been exercised)
Options exercised Nil Nil
The total number of Equity Shares arising as a Nil Nil

result of exercise of options (including
options that have been

exercised)

Options forfeited/lapsed/cancelled Nil Nil

Variation of terms of options Nil Nil

Money realized by exercise of options Nil Nil

Total number of options outstanding in force 20,951,824 Nil

Employee-wise detail of options granted to:

i. Key managerial personnel 17,844,741 NIL
(@) Tehmasp Nariman Printer 16,795,050 NIL
(b) Easwar Subramanian lyer 1,049,691 NIL
(c) Hardik Desai NIL NIL

ii. Senior management 1,007,703 NIL
(a) Lata Manghnani 335,901 NIL
(b) Kareena Shahani 335,901 NIL
(c) Sindhu Loyal 335,901 NIL
(d) Deborah Pienica NIL NIL

iii. Any other employee who received a grant NIL NIL

in any one year of options amounting to 5%
or more of the options granted during the
year

iv. Identified employees who were | Tehmasp Nariman Printer
granted options during any one year equal to
or exceeding 1% of the issued -capital
(excluding outstanding warrants and
conversions) of our Company at the time of
grant

Fully diluted earnings per equity share (face NA 3.15*
value of %2 Equity Share)

*There were no ESOP granted by our Company in the previous years, so there were no impact on the Diluted EPS
of said previous years.

Lock-in Shares issued pursuant to exercise of ESOP shall not be subject to
any Lock-in

Where the Company has Not applicable since the options were priced at fair value on the

calculated the employee date of grant by using Monte Carlo Simulation and Black Scholes

compensation cost using Option Pricing model

the intrinsic value of the
stock options, the
difference, if any, between
employee compensation
cost so computed and the
employee compensation
calculated on the basis of
fair value of the stock
options and the impact of
this difference, on the
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Particulars

From October 1, 2024 to date
of filing of this Red Herring
Prospectus

Nine -months period ended
September 30, 2024

profits of the Company
and on the earnings per
share of the Company

Description of the pricing formula method and
significant assumptions used during the year to
estimate the fair values of options, including
weighted-average information, namely,
risk-free interest rate, expected life, expected
volatility, expected dividends and the price of
the underlying share in market at the time of
grant of the option

Our Company has applied Monte Carlo Simulation (MCS) to
simulate the future equity value of IGI India for the next 9 years
Our Company has applied a Black Scholes Option Pricing
(BSOP) Model for each iteration where the ESOPs are expected to
be vested out of the 10,000 iterations under MCS based on the
period in which the ESOPs are expected to be vested

x-Expected life of options (years) 1 Nil

-Volatility (% p.a) MCS - 25.70% Nil
BSOP — 23.20%

-Risk free rate of returns (%) 3.90% Nil

Dividend yield (%) 6.00% Nil

Impact on profit and earnings per Equity Share
(face value of 22 Equity Share, as applicable) of
the last three years if the accounting policies
prescribed in the SEBI SBEB Regulations had
been followed in respect of options granted in
the last three years

Not applicable

Intention of the Key Managerial Personnel,
Senior Management and whole time directors
who are holders of Equity Shares allotted on
exercise of options granted to sell their equity
shares within three months after the date of
listing of Equity Shares pursuant to the Offer

None of the Key Managerial Personnel, Senior Management and
whole-time directors who are holders of Equity Shares allotted on
exercise of options granted intend to sell their equity shares within
three months after the date of listing of Equity Shares pursuant to
the Offer

Intention to sell Equity Shares arising out of an
employee stock option scheme within three
months after the listing of Equity Shares, by
Directors, senior management personnel and
employees having Equity Shares arising out of
an employee stock option scheme, amounting to
more than 1% of the issued capital (excluding
outstanding warrants and conversions)

None of the Directors, senior management personnel and
employees having Equity Shares arising out of the employee stock
option scheme, amounting to more than 1% of the issued capital
(excluding outstanding warrants and conversions) intend to sell
equity shares arising out of the scheme within three months after
the listing of Equity Shares, pursuant to the Offer.
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OBJECTS OF THE OFFER

The Offer comprises the Fresh Issue and the Offer for Sale. For further details of the Offer, see “The Offer” beginning on page
63.

Offer for Sale

The Promoter Selling Shareholder will be entitled to the proceeds from the Offer for Sale after deducting its proportion of Offer
related expenses and the relevant taxes thereon. Our Company will not receive any proceeds from the Offer for Sale and the
proceeds received from the Offer for Sale will not form part of the Gross Proceeds from the Fresh Issue. For further details of
the Offer for Sale, see “The Offer” beginning on page 63.

Objects of the Fresh Issue

Our Company proposes to utilize the Net Proceeds towards funding the following objects:

@) Payment of the purchase consideration for the acquisition of IGI Belgium Group and IGI Netherlands Group from our
Promoter; and

(b) General corporate purposes.

(collectively referred to as “Objects”)

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges and
enhancement of our Company’s brand name amongst our existing and potential customers and creation of a public market for
our Equity Shares in India.

The main objects clause and objects necessary for furtherance of the main objects clause as set out in the Memorandum of
Association enable our Company to undertake our existing business activities and the activities for which funds are proposed
to be raised by our Company through the Fresh Issue.

Net Proceeds

After deducting our Company’s share of the Offer related expenses from the gross proceeds received pursuant to the Fresh
Issue, we estimate the proceeds to be X[®] million (“Net Proceeds”), as detailed below:

(in X million)
Particulars Estimated amount*
Gross Proceeds of the Fresh Issue 14,750
(Less) Expenses in relation to the Fresh Issue® [o]
Net Proceeds* [e]
@ See “Offer related expenses” below.
*To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC.
Requirement of funds and utilisation of Net Proceeds
The Net Proceeds are proposed to be utilized in accordance with the details provided below:
(< in million)
Particulars Estimated amount Percentage of Net Proceeds
(%)
Payment of the purchase consideration for the acquisition of the 13,000 [e]
IGI Belgium Group and IGl Netherlands Group from our
Promoter
General corporate purposes® [o] [o]
Net Proceeds® [o] 100.00

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

Proposed schedule of implementation and deployment 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:
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(< in million

Particulars Total Estimated Cost | Amount to be funded Estimated schedule of deployment of
from Net Proceeds Net Proceeds in
Calendar year ended year December
31,2024
Payment of the purchase consideration 13,244.63 13,000 13,000

for the acquisition of the 1GI Belgium
Group and IGI Netherlands Group
from our Promoter

General corporate purposes™® [o] [o] [o]
Net Proceeds® [e] [e] [e]
@ To be determined upon finalisation of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount to be utilised for general
corporate purposes alone shall not exceed 25% of the Gross Proceeds.

We may have to revise our funding requirements and deployment on account of a variety of factors such as our financial and
market condition, our business and growth strategies, our ability to identify and implement inorganic growth initiatives
(including investments and acquisitions), competitive landscape, general factors affecting our results of operations, financial
condition and access to capital and other external factors such as changes in the business environment or regulatory climate or
exchange rate fluctuations, which may not be within the control of our management.

Means of Finance

The aggregate purchase consideration for the Proposed Acquisitions is based on a total enterprise value aggregating $163.00
million (equivalent to X 13,646.31 million ($1= %83.72 as of September 30, 2024 as per the Unaudited Pro Forma Condensed
Combined Financial Information)) (“Aggregate Enterprise Value™), subject to customary adjustments for working capital,
debt and surplus cash basis audited accounts, in accordance with the Share Purchase Agreement. As on the date of this Red
Herring Prospectus, the Aggregate Enterprise Value, as adjusted for working capital, debt and surplus cash basis audited
accounts as of September 30, 2024 aggregates to $ 158.20 million (equivalent to ¥ 13,244.63 million ($1= X83.72 as of
September 30, 2024 as per the Unaudited Pro Forma Condensed Combined Financial Information)) (“Aggregate Equity
Value”). We propose to utilise X 13,000.00 million from the Net Proceeds towards funding the Proposed Acquisitions and the
balance will be funded from internal accruals. Accordingly, we confirm that there is no requirement for us to make firm
arrangements of finance through verifiable means towards 75% of the stated means of finance.

A) The purchase consideration for the proposed acquisition of IGI Belgium is based on a total enterprise value aggregating
$ 80.00 million (equivalent to 6,697.58 million ($1= X83.72 as of September 30, 2024 as per the Unaudited Pro
Forma Condensed Combined Financial Information)) (“Belgium Aggregate Enterprise Value”), as adjusted for
working capital, debt and surplus cash, if any, basis audited accounts, in accordance with the terms of the Share
Purchase Agreement. As on the date of this Red Herring Prospectus, the Belgium Aggregate Enterprise Value, as
adjusted for working capital, debt and surplus cash basis audited accounts, as of September 30, 2024 aggregates to $
69.76 million (equivalent to ¥5,840.41 million ($1=Z83.72 as of September 30, 2024 as per the Unaudited Pro Forma
Condensed Combined Financial Information)) (“Belgium Aggregate Equity Value”).

B) The purchase consideration for the proposed acquisition of 1GI Netherlands is based on a total enterprise value
aggregating $83.00 million (equivalent to 36,948.73 million ($1= 83.72 as of September 30, 2024 as per the
Unaudited Pro Forma Condensed Combined Financial Information)) (“Netherlands Aggregate Enterprise Value™), as
adjusted for working capital, debt and surplus cash, if any, basis audited accounts, in accordance with the terms of the
Share Purchase Agreement. As on the date of this Red Herring Prospectus, the Netherlands Aggregate Enterprise
Value, as adjusted for working capital, debt and surplus cash basis audited accounts, as of September 30, 2024
aggregates to $88.44 million (equivalent to X 7,404.22 million ($1= %83.72 as of September 30, 2024 as per the
Unaudited Pro Forma Condensed Combined Financial Information)) (“Netherlands Aggregate Equity Value”™).

Our Company has entered into a share purchase agreement dated August 22, 2024 and an addendum to the share purchase
agreement dated November 29, 2024, with our Promoter (“Share Purchase Agreement”) for the Proposed Acquisitions. The
purchase consideration for the Proposed Acquisitions is based on the Aggregate Enterprise Value, as adjusted for working
capital, debt and surplus cash basis audited accounts, if any in accordance with the terms of the Share Purchase Agreement. As
agreed, pursuant to the Share Purchase Agreement, adjustments at closing is not more than 20% of the aggregate equity value
as disclosed in the Draft Red Herring Prospectus. For further details, including details of the Share Purchase Agreement,
summarized details of valuation etc. please refer to “Proposed Acquisitions” on page 147.

Details of the Objects of the Offer

1. Payment of the purchase consideration for the acquisition of the IGI Belgium Group and IGI Netherlands Group
(“Target Entities”) from our Promoter
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As of the date of this Red Herring Prospectus, our Company is responsible for the operation of the IGI business in India
and Turkiye. IGI Belgium and IGI Netherlands, together with their respective subsidiaries, are responsible for operation
of the IGI business outside of India and Trkiye.

Our Promoter, BCP Asia Il TopCo Pte. Ltd., is the 100% shareholder of IGI Belgium and I1GI Netherlands, which,
together with their respective subsidiaries, are responsible for operation of the 1GI business outside of India and Turkiye.
As part of our proposed restructuring, our Company proposes to utilize ¥13,000.00 million from the Net Proceeds to
acquire the entire shareholding of our Promoter in IGI Belgium and 1GI Netherlands, together with the rights attaching
to such shareholding (the “Proposed Acquisitions”). For details on the valuation, please see “Proposed Acquisitions -
Summarised Information about Valuation” on page 157.

We seek to create long-term value for our stakeholders through the Proposed Acquisition by providing the benefits of
our global business to our shareholders, in addition to streamlining the flow of cash from our global businesses to our
Company. As on September 30, 2024, IGI Belgium Group has operations in Antwerp, Belgium, New York, USA, and
IGI Netherlands Group has operations in Bangkok, Thailand, Dubai, UAE, Hong Kong and Shanghai, the PRC and in
Israel and Egypt. The Proposed Acquisition is intended to consolidate our global business under our Company while
continuing to leverage on our centralized management and simplify our group structure. Our global presence will allow
us to serve our customers across geographies, access 31 laboratories and 18 IGI Schools and assist us in providing timely
and accessible services to our customers. The Post Acquisition Group is the world’s second-largest independent
certification and accreditation services provider based on revenue for CY2023 among global peers for diamonds, studded
jewelry and colored stones certifications, with a global market share of 33%, based on the number of certifications for
CY2023, according to the Redseer Report. For further details, see, “Our Business” and “Industry Overview” on pages
159 and 113 respectively. In this regard, our Board has, in its meeting dated August 7, 2024, approved the Share Purchase
Agreement.

Pursuant to the Share Purchase Agreement, the purchase consideration for the Proposed Acquisitions is based on the
Aggregate Enterprise Value, as adjusted for working capital, debt and surplus cash basis audited accounts, in accordance
with the terms of the Share Purchase Agreement. Pursuant to the Share Purchase Agreement, parties have agreed that
the final purchase consideration, subject to adjustments at closing is not be more than 20% of the Aggregate Equity
Value $ 155.93 million (equivalent to ¥ 13,054.01 million ($1= %83.72 as of September 30, 2024 as per the Unaudited
Pro Forma Condensed Combined Financial Information)). For further details, including details of the Share Purchase
Agreement, summarized details of valuation etc. please refer to “Proposed Acquisitions” on page 147.

As set out above, we propose to utilize X 13,000.00 million from the Net Proceeds towards the Proposed Acquisition.
The balance consideration is proposed to be paid out of the internal accruals of the Company. In accordance with the
terms of the Share Purchase Agreement, our Company is required to pay the purchase consideration for the Proposed
Acquisitions on the date of receipt of listing and trading approval from the Stock Exchanges by our Company pursuant
to the Offer (“Closing Date”). Further, all requisite actions in respect of the transfer of equity shares of IGI Belgium
and IGI Netherlands will be completed by our Promoter on the Closing Date before the payment consideration is
exchanged.

Also, see “Risk Factors — Our Company proposes to use the Net Proceeds from the Fresh Issue for the Proposed
Acquisitions, following which our Company will be responsible for overseeing and managing the overall 1GI business
inside and outside of India. We may face difficulties managing and administering an internationally dispersed business
and may not be able to achieve operational efficiencies following the Proposed Acquisitions, which could adversely
affect our business or results of operations.” and “Risk Factors — A significant portion of the Net Proceeds are proposed
to be paid to the Promoter of our Company.” on pages 32 and 34, respectively. For further details, see “Proposed
Acquisitions” on page 147 for a description of the IGI Belgium Group, IGI Netherlands Group, and the Share Purchase
Agreement. For details in relation to the financial information pertaining to the IGI Belgium Group and the I1GI
Netherlands Group, see “Special Purpose Consolidated Financial Statements for IGI Belgium Group and IGI
Netherlands Group” on page 285, and “Unaudited Pro Forma Condensed Combined Financial Information” on page
268.

Other than the payment of the aggregate purchase consideration to our Promoter for the Proposed Acquisitions pursuant
to the Share Purchase Agreement, and the receipt of the proceeds of the Offer for Sale by our Promoter, our Company
has not entered into and is not planning to enter into any arrangement/ agreements with any of our Directors, Key
Managerial Personnel, Senior Management Personnel, Group Companies in relation to the utilisation of the Net
Proceeds. Further, there are no material existing or anticipated interests of such individuals and entities in the objects of
the Offer except as set out above.

General corporate purposes

The Net Proceeds will first be utilized towards the Objects as set out above. Subject to this, our Company intends to
deploy any balance Net Proceeds towards general corporate purposes as approved by our management, from time to
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time, subject to such utilization for general corporate purposes not exceeding 25% of the gross proceeds of the Fresh
Issue, in compliance with the SEBI ICDR Regulations.

The general corporate purposes for which our Company proposes to utilize Net Proceeds include working capital
requirements, strengthening marketing capabilities and brand building exercises, meeting ongoing general corporate
contingencies, business requirements of our Company in the ordinary course of business towards salaries and wages,
rent administration expenses, upgrading our technology and maintenance and other purpose as may be approved by our
Board or a duly constituted committee thereof from time to time, subject to compliance with applicable law, including
provisions of the Companies Act 2013. In case of variations in the actual utilization of funds designated for the purposes
set forth above, increased fund requirements for a particular purpose may be financed by surplus funds or through our
internal accruals, if any which are not applied to the other purposes set out above.

Offer related expenses
The total expenses of the Offer are estimated to be approximately X [®] million.

The Offer related expenses primarily include fees payable to the BRLMs and legal counsels, fees payable to the Statutory
Auditors, brokerage and selling commission, underwriting commission, commission payable to Registered Brokers, RTAS,
CDPs, SCSBs’ fees, Sponsor Bank’s 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.

Other than (a) listing fees and stamp duty payable on issue of Equity Shares pursuant to Fresh Issue which shall be borne solely
by the Company, and (ii) stamp duty payable on transfer of the Offered Shares pursuant to the Offer for Sale and fees and
expenses for the legal counsel to the Promoter Selling Shareholder which shall be borne solely by the Promoter Selling
Shareholder, all costs, charges, fees and expenses associated with and incurred with respect to the Offer, shall be shared among
the Company and the Promoter Selling Shareholder on a pro rata basis, in proportion to the Equity Shares alotted by the
Company in the Fresh Issue and sold by the Promoter Selling Shareholder in the Offer for Sale in accordance with Section
28(3) of the Companies Act. All such payments shall be made by our Company in the first instance on behalf of the Promoter
Selling Shareholder and the Promoter Selling Shareholder agrees that it shall reimburse our Company in proportion to the
Equity Shares to be offered in the Offer for Sale, for any expenses incurred by our Company on behalf of the Promoter Selling
Shareholder. The fees of the BRLMs, in accordance with the terms of the fee letter, fees payable to the legal counsels, the
procurement brokerages and commissions payable to members of the syndicate in terms of Syndicate Agreement and any other
agreed fees and commissions payable in relation to the Offer, shall be paid directly from the Public Offer Account where the
proceeds of the Offer have been received, and immediately upon receipt of final listing and trading approvals from the Stock
Exchanges, in the manner to be set out in the Offer related documents and as may be set out in the Cash Escrow and Sponsor
Bank Agreement.

In the event that the Offer is postponed or withdrawn or abandoned for any reason or the Offer is not successful or consummated,
all costs and expenses with respect to the Offer which may have accrued up to the date of such postponement, withdrawal,
abandonment or failure shall be borne by our Company and the Promoter Selling Shareholder in proportion to the number of
Equity Shares our Company has agreed to Allot. The estimated Offer related expenses are as follows:
(X in million)

S. No Activity Estimated amount® |  As a % of total As a % of Offer
(% in million) estimated Offer Size®
Expenses®
1. BRLMs fees and commissions (including underwriting [®] [e] [o]
commission)
2. Brokerage, selling commission, bidding charges, [e] [e] [e]
processing fees and bidding charges for the Members of the
Syndicate, Registered Brokers, SCSBs, RTAs and CDPs
AE)@)E)E)
Advertising and marketing expenses for the Offer [e]
4. Other expenses [e]
(i) Listing fees, SEBI filing fees, BSE & NSE [e]
processing fees, book building software fees and [e]

[e]

[e]

[e]

w

other regulatory expenses,

(i) Printing and stationery expenses

(iii) Fees payable to the legal counsel

(iv) Fees payable to other advisors to the Offer
including but not limited to industry expert,®
valuers,® independent chartered accountant,®
auditors,® etc.

(v) Fees payable to the Registrar to the Offer

(vi) Miscellaneous

Total Estimated Offer Expenses [e] [e] [e]

" For preparation of the industry report commissioned and paid for by our Company, exclusively for the purpose of the Offer.

& For preparation of valuation report for purposes of the Offer.

Iseisuiseiseiseioel pul
e e e e e e
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@ For issue of certifications in connection with and for the purpose of the Offer.
® For preparation of the restated financial statements and issue of certifications in connection with and for the purpose of the Offer.

(1) Offer expenses include goods and services tax, where applicable. Amounts will be finalised and incorporated at the time of filing of the Prospectus on
determination of the Offer Price. Offer expenses are estimates and are subject to change.

(2) Selling commission payable to the SCSBs on the portion for Retail Individual Bidders , Non-Institutional Bidders and Eligible Employee Bidders
which are directly procured and uploaded by the SCSBs, would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employee Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid book of BSE or NSE.
No processing fees shall be payable by our Company to the SCSBs on the applications directly procured by them.
(3) Processing fees payable to the SCSBs on the portion for Retail Individual Bidders , Non-Institutional Bidders and Eligible Employee Bidders
(excluding UPI Bids) which are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs / CDPs and submitted to SCSB
for blocking, would be as follows.
\Portion for Retail Individual Bidders, Non-Institutional Bidders and| Z10.00 per valid application (plus applicable taxes)
Eligible Employee Bidders *

*Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA Form for Non-
Institutional Investors and Qualified Institutional Bidders with bids above 0.5 million would be %10 plus applicable taxes, per valid application.
Notwithstanding anything contained above the total processing fee payable under this clause will not exceed 32.00 million (plus applicable taxes) and
in case if the total processing fees exceeds < 2.00 million (plus applicable taxes) then processing fees will be paid on pro-rata basis for portion of (i)
Retail Individual Bidders (ii) Non-Institutional Bidders and (iii) Eligible Employee Bidders and as applicable
(4) Selling commission on the portion for Retail Individual Bidders (up to 0.2 million), Non-Institutional Bidders and Eligible Employee Bidders
which are procured by members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts-
linked online trading, demat & bank account provided by some of the Brokers which are Members of the Syndicate (including their Sub-Syndicate
Members) would be as follows.

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* 0.20% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employee Bidders* 0.20% of the Amount Allotted (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined

(i) for Retail Individual Bidders Non-Institutional Bidders (up to Z0.5 million) and Eligible Employee Bidders, on the basis of the application
form number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a
Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the selling
commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member, and;

(ii) for Non-Institutional Bidders (above Z0.5 million), Syndicate ASBA Form bearing SM Code & Sub-Syndicate Code of the application form
submitted to SCSBs for Blocking of the Fund and uploading on the Exchanges platform by SCSBs. For clarification, if a Syndicate ASBA
application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling Commission
will be payable to the Syndicate / Sub Syndicate members and not the SCSB.

(5) Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members) on the applications made using 3-in-1 accounts
would be X10.00 plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate Members).

Notwithstanding anything contained above the total uploading charges payable under this clause will not exceed I 2.00 million (plus applicable

taxes) and in case if the total uploading charges exceeds < 2.00 million (plus applicable taxes) then processing fees will be paid on pro-rata basis for

portion of (i) Retail Individual Bidders (ii) Non-Institutional Bidders and (iii) Eligible Employee Bidders, as applicable.
(6) Selling commission/ uploading charges payable to the Registered Brokers on the portion for Retail Individual Bidders ,Non-Institutional Bidders
and Eligible Employee Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as follows:
\Portion for Retail Individual Bidders, Non-Institutional Bidders and , | ¥ 10.00 per valid application (plus applicable taxes)
[Eligible Employee Bidders *
*  Based on valid applications
The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding
terminal id as captured in the Bid Book of BSE or NSE.
Notwithstanding anything contained above the total Selling Commission/ Uploading Charges payable under this clause will not exceed 30.50 million
(plus applicable taxes) and in case if the total uploading charges exceeds < 0.50 million (plus applicable taxes) then Selling commission/ uploading
charges will be paid on pro-rata basis for portion of (i) Retail Individual Bidders (ii) Non-Institutional Bidders, and (iii) Eligible Employee Bidders

as applicable.
(7) Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:
Members of the Syndicate (including their sub < 30.00 per valid application (Plus applicable taxes)
syndicate members) / RTAs / CDPs
Axis Bank Limited and Kotak Mahindra Bank \Per valid Bid cum Application Forms: % Nil per valid Bid cum Application Form (plus applicable
Limited taxes)

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

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Escrow and
Sponsor Bank Agreement.

The total uploading charges / processing fees payable under this clause to members of the Syndicate, RTAs, CDPs, will be subject to a maximum cap
of % 5.00 million (plus applicable taxes). In case the total uploading charges/processing fees payable exceeds Z5.00 million, then the amount payable
to members of the Syndicate, RTAs, CDPs, would be proportionately distributed based on the number of valid applications such that the total uploading
charges / processing fees payable does not exceed 35.00 million.

Pursuant to SEBI Master Circular SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024, applications made using the ASBA facility in
initial public offerings shall be processed only after application monies are blocked in the bank accounts of investors (all categories). Accordingly,
Syndicate / sub-Syndicate Member shall not be able to Bid the Application Form above < 0.50 million and the same Bid cum Application Form need
to be submitted to SCSB for blocking of the fund and uploading on the Stock Exchange bidding platform. To identify bids submitted by Syndicate /
sub-Syndicate Member to SCSB a special Bid-cum application form with a heading / watermark “Syndicate ASBA” may be used by Syndicate / sub-
Syndicate Member along with SM code and broker code mentioned on the Bid-cum Application Form to be eligible for brokerage on allotment.
However, such special forms, if used for Retail Individual Investor ,Non-Institutional Investor and Eligible Employee Bids up to I 0.50 million will
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not be eligible for brokerage

The processing fees for applications made by UPI Bidders may be released to the remitter banks (SCSBs) only after such banks provide a written
confirmation on compliance with SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June 02, 2021 read with SEBI Circular No:
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/I/M dated March 16, 2021 and SEBI Master Circular SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated
November 11, 2024. The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks
(SCSBs) only after such banks provide a written confirmation in compliance with the SEBI RTA Master Circular, in a format as prescribed by SEBI,
from time to time and in accordance with SEBI Master Circular SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024.

Appraisal of the Objects and Bridge Financing

The objects of the Fresh Issue have not been appraised by any bank, financial institution or agency and we have not raised any
bridge loans against the Net Proceeds.

Monitoring of Utilisation of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed the Monitoring Agency for monitoring
the utilisation of the Gross Proceeds, as the size of the Fresh Issue exceeds % 1,000.00 million, in accordance with Regulation
41 of the SEBI ICDR Regulations. Our Audit Committee and the Monitoring Agency will monitor the utilisation of the Gross
Proceeds. Our Company undertakes to place the report(s) of the Monitoring Agency on receipt before the Audit Committee
without any delay. Our Company will disclose the utilisation of the Gross Proceeds, including interim use under a separate head
in our balance sheet for such periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any
other applicable laws or regulations, clearly specifying the purposes for which the Gross Proceeds have been utilised if any, of
such currently unutilised Gross Proceeds. Our Company will also, in its balance sheet for the applicable Calendar Year, provide
details, if any, in relation to all such Gross Proceeds that have not been utilised, if any, of such currently unutilised Gross
Proceeds.

Pursuant to Regulation 18(3) and Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis,
disclose to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company shall prepare
a statement of funds utilised for purposes other than those stated in this Red Herring Prospectus and place it before the Audit
Committee and make other disclosures as may be required until such time as the Net Proceeds remain unutilised. Such disclosure
shall be made only until such time that all the Net Proceeds have been utilised in full. The statement shall be certified by the
statutory auditor of our Company. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our
Company shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual
utilisation of the proceeds of the Fresh Issue from the 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 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. We will
disclose the utilisation of the Net Proceeds under a separate head along with details in our balance sheet(s) until such time as
the Net Proceeds remain unutilised clearly specifying the purpose for which such Net Proceeds have been utilised. Our
Company will indicate investments, if any, of unutilised Net Proceeds in the balance sheet of our Company for the relevant
Calendar Year subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals from the Stock
Exchanges by our Company. Pending utilization of the Net Proceeds for the purposes described above, our Company undertakes
to deposit the Net Proceeds only in one or more scheduled commercial banks included in the Second Schedule of the Reserve
Bank of India Act, 1934, as may be approved by our Board or the 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
shares of any other listed company or for any investment in the equity markets.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the applicable rules, and the SEBI ICDR Regulations,
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. In addition, the notice issued to the Shareholders in relation to the passing of such special
resolution (“Notice”) shall specify the prescribed details as required under the Companies Act, 2013. The Notice shall
simultaneously be published in the newspapers, one in English and one in Marathi, the vernacular language of the jurisdiction
where our Registered Office is situated. Pursuant to Section 13(8) of the Companies Act, 2013, our Promoter will be required
to provide an exit opportunity to such Shareholders who do not agree to the proposal, to vary the objects, subject to the
provisions of the Companies Act, 2013 and in accordance with such terms and conditions, including in respect of proving of
the Equity Shares, in accordance with the Companies Act, 2013 and the SEBI ICDR Regulations.
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BASIS FOR OFFER PRICE

The Price Band will be determined by our Company in consultation with the BRLMs, and the Offer Price will be determined
by our Company, 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 2 each and the Offer Price is [®] times the Floor Price and [®] times the Cap Price, and Floor Price is
[e] times the face value and the Cap Price is [®] times the face value. Investors should also see “Risk Factors”, “Summary of
Restated Financial Information”, “Our Business”, “Restated Financial Information”, and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 32, 65, 159, 214 and 508, respectively, to have
an informed view before making an investment decision.

Quialitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

e World’s second largest independent certification and accreditation services provider among our global peers for loose
stones and studded jewelry and in an industry characterized by barriers to entry

e First mover and global market leader in providing certification services for the fast-growing laboratory grown diamond
industry

e Extensive range of services for certification and accreditation services provided to a diverse group of customers along the
value chain

e Education initiatives that support spreading awareness, building customer partnerships and our brand

o Demonstrated track record of delivering growth in revenue, margins and returns

e Experienced professional management team backed by the largest alternate asset manager globally

For details, see “Our Business —Competitive Strengths of Post-Acquisition Group” on page 166.
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Financial Information. For
details, see “Restated Financial Information” and “Other Financial Information” beginning on pages 214 and 502, respectively.

Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024,
the issued, subscribed and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of 10
each to 1,974,045 equity shares of face value of X 2 each.

Sub-division of shares are retrospectively considered for the computation of earnings per equity share in accordance with Ind
AS 33 for all Calendar Years/ periods presented.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A Basic and Diluted Earnings Per Equity Share (“EPS”), as adjusted for changes in capital:
Calendar Year/Period Ended Basic EPS (inX) Diluted EPS (in%) Weight

December 31, 2023 8.18 8.18 3
December 31, 2022 6.09 6.09 2
December 31, 2021 4.32 4.32 1
Weighted Average 6.84 6.84

Nine-months period ended September 30, 2024 8.22 8.22 -
Nine-months period ended September 30, 2023 6.02 6.02 -
Notes:

1. The figures disclosed above for basic EPS and diluted EPS are derived from the Restated Financial Information.

2. Basic EPS is calculated as restated loss for the year/period attributable to owners of our Company divided by the weighted average number of
Equity Shares outstanding during the year/ period .

3. Diluted EPS is calculated as restated loss for the year/period attributable to owners of our Company divided by the weighted average number
of Equity Shares outstanding during the year/ period and the weighted average number of Equity Shares that could have been issued upon
conversion of all dilutive potential Equity Shares.

4. 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.

5. Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued,
subscribed and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of 10 each to 1,974,045 equity
shares of face value of ¥ 2 each. Sub-division of equity shares is retrospectively considered for the computation of basic EPS and diluted EPS
in accordance with Indian Accounting Standard 33 (“Ind AS 33”) for all the Calendar Years/ periods presented.

6. Pursuant to a resolution passed by our Board on April 25, 2024 and a resolution passed by our Shareholders on May 21, 2024, the issuance of
394,809,000 equity shares equity shares of face value 32 each by way of a bonus issue in the ratio of 200 Equity Share for every one equity
share of face value 2 each held, was approved, which were allotted on June 6, 2024. Such Equity Shares allotted pursuant to the bonus issue
are retrospectively considered for the computation of basic EPS and diluted EPS in accordance with Ind AS 33 for all the Calendar
Years/periods presented.

96



Price/Earning (“P/E”) ratio in relation to Price Band of ¥[e] to ¥[e] per equity share of face value 32:

Particulars P/E at the Floor Price P/E at the Cap Price (number
(number of times) of times)
Based on basic EPS for Calendar Year ended December 31, [e]* [e]*
2023
Based on diluted EPS for Calendar Year ended December [o]* [e]*
31, 2023

*To be computed after finalization of price band.
Industry P/E ratio

There are no listed companies globally and/or in India that engage in a business similar to that of our Company.
Accordingly, it is not possible to provide an industry comparison in relation to our Company.

Return on Net Worth (“RoNW”)

Calendar Year/Period Ended RoNW (%) Weight
December 31, 2023 76.58 3
December 31, 2022 83.13 2
December 31, 2021 74.39 1
Weighted Average 78.40
Nine-months period ended September 30, 2024 56.59 -
Nine-months period ended September 30, 2023 60.50 -

Notes:

1. RoNW calculated as restated profit for the year/period divided by the average Net Worth for the respective year/period.

2. Net worth means aggregate of equity share capital and other equity.

3. Average net worth is sum of opening and closing net worth divided by two.

4. Weighted average = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. RONW x Weight for each year/total no.
of weights.

5. The figures for restated profit for the period / year attributable to equity shareholders of the Company and total equity to calculate Net worth
and RoNW are derived from the Restated Financial Information.

Net Asset Value (“NAV”) per equity share of face value 2, as adjusted

Particulars Amount (%)
As on December 31, 2023 12.83
As on September 30, 2024 16.22
After the completion of the Offer
- At the Floor Price [e]*
- At the Cap Price [e]*
Offer Price [e]*
*To be computed after finalization of price band.
Notes:

1. NAV per equity share represents net worth as at the end of the year / period, as restated, divided by the number of Equity Shares outstanding at
the end of the year / period.

2.Pursuant to a resolution passed by our Board on April 25, 2024, and a resolution passed by our Shareholders on May 8, 2024, the issued,
subscribed and paid-up capital of our Company was sub-divided from 394,809 equity shares of face value of 10 each to 1,974,045 equity shares
of face value of ¥2 each. Sub-division of equity shares is retrospectively considered for the computation of basic EPS and diluted EPS in
accordance with Indian Accounting Standard 33 (“Ind AS 33”) for all the Calendar Years/ periods presented.

3.Pursuant to a resolution passed by our Board on April 25, 2024 and a resolution passed by our Shareholders on May 21, 2024, the issuance of
394,809,000 equity shares equity shares of face value I2 each by way of a bonus issue in the ratio of 200 Equity Share for every one equity share
of face value ¥2 each held, was approved, which were allotted on June 6, 2024. Such Equity Shares allotted pursuant to the bonus issue are
retrospectively considered for the computation of basic EPS and diluted EPS in accordance with Ind AS 33 for all the Calendar Years/periods
presented

Key Performance Indicators (“KPIs”)

The table below sets forth the details of our KPIs that our Company considers to have a bearing for arriving at the
basis for Offer Price. All the KPIs disclosed below have been approved by a resolution of our Audit Committee dated
December 1, 2024 (copy made available in item no. (i) under “Material Contracts and Documents for Inspection” on
page 598), and the Audit Committee has confirmed that the KPIs pertaining to our Company that have been disclosed
to earlier investors at any point of time during the three years period prior to the date of filing of this Red Herring
Prospectus have been disclosed in this section, and also noted that these KPIs have been subject to verification and
certification by S K Patodia & Associates LLP, Chartered Accountants, with firm registration number
112723W/W100962, pursuant to certificate dated December 6, 2024. The KPIs that have been consistently used by
the management to analyse, track and monitor the operational and financial performance of our Company and were
presented in the past meetings of our Board or shared with the Shareholders during the three years preceding the date
of this Red Herring Prospectus, which have been consequently identified as relevant and material KPIs and are
disclosed in this “Basis for Offer Price” section.
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In addition to the above, the Audit Committee also noted that other than the below mentioned KPIs:

M there are certain items/ metrics which have not been disclosed in this Red Herring Prospectus as the same are
either sensitive to the business and operations, not critical or relevant for analysis of our financial and
operational performance or such items do not convey any meaningful information to determine performance/
valuation of our Company; and

(ii) there are certain items/ metrics which are included in the business description, Management Discussion &

Analysis or financials in this Red Herring Prospectus which are purely operational in nature and are not

considered to be performance indicators or deemed to have a bearing on the determination of Offer price. For

details, see “Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of

Operations” and “Restated Financial Information” on pages 159, 508 and 214, respectively.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis on a
post-acquisition basis, at least once a year, for a duration of one year after the date of listing of the Equity Shares on
the Stock Exchanges or till the utilisation of the Offer Proceeds, whichever is later, or for such other duration as
required under the SEBI ICDR Regulations. For further details, see “Objects of the Offer” starting on page 90 of this
Red Herring Prospectus.

(< in million, unless otherwise specified)

Sr.
No.

Particulars

Unit

As of and for
the nine-months
period ended
September 30,
2024
(Consolidated)

As of and for
the nine-months
period ended
September 30,
2023
(Consolidated)

As of and for the Calendar Year ended

December 31,
2023
(Consolidated)

December 31,
2022
(Consolidated)

December
31, 2021
(Standalone)

Revenue

®) in

5,963.57

4,537.88

6,385.28

4,909.94

3,646.91

from million
Operations of
the Pre-
Acquisition
Group

2. | Revenue % 31.42 N.A. 30.05 34.63 N.A.

Growth (Y-o-
Y) of the Pre-
Acquisition
Group

3. | Segmental Revenue by service line of the Pre-Acquisition Group

A - Zin 5,856.58 4,410.59
Certification millions
services

6,206.82 4,777.44 3,574.30

Zin
millions

B - Educational 36.99 45.42 53.59 38.73 24.71

courses

Cc - Others in 70.00 81.87 124.87 93.77 47.90

millions

4. | EBITDA of
the Pre-
Acquisition
Group

Zin
millions

4,291.82 3,213.16 4,501.18 3,351.82 2,406.48

5. | EBITDA Y- % 33.57 N.A. 34.29 39.28 N.A.

o-Y growth
of the Pre-
Acquisition
Group

6. EBITDA %
Margin% of
the Pre-
Acquisition
Group

71.97 70.81 70.49 68.27 65.99

7. Profit  after
tax of the Pre-
Acquisition
Group

Zin
millions

3,260.60 2,386.95 3,247.38 2,417.58 1,715.30

8. | Profit after % 54.68 52.60 50.86
tax margin of
the Pre-
Acquisition

Group

49.24 47.03
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Sr. Particulars Unit As of and for As of and for As of and for the Calendar Year ended
No. the nine-months | the nine-months | December 31, December 31, December
period ended period ended 2023 2022 31, 2021
September 30, September 30, | (Consolidated) | (Consolidated) | (Standalone)
2024 2023
(Consolidated) (Consolidated)
9. | Return  on % 56.59* 60.50* 76.58 83.13 74.39
equity of the
Pre-
Acquisition
Group
10. | Return  on % 62.19* 64.54* 80.96 87.09 86.79
capital
employed of
the Pre-
Acquisition
Group
11. | Net working Zin 4,150.05 2,791.48 2,968.30 2,371.30 1,486.81
capital of the | millions
Pre-
Acquisition
Group
12. | Number  of | Number 20 20 20 19 16
IGI
laboratories
of the Pre-
Acquisition
Group
13. | Number  of | Number 9 9 9 8 8
schools of the
Pre-
Acquisition
Group
14. | Number  of | Number 6.86 5.17 7.21 5.87 4.29
reports  per in
year by the | millions
Pre-
Acquisition
Group
15. | Number  of | Number 843 697 727 542 498
employees of
the Pre-
Acquisition
Group

*Not annualised.

1)
2)

3)

4)

Revenue from Operations of the Pre-Acquisition Group means the revenue from operations as appearing in the Restated Financial Information.
Revenue Growth (Y-0-Y) of the Pre-Acquisition Group is calculated as a percentage of revenue from operations of the relevant period/year
minus revenue from operations of the preceding period/year, divided by revenue from operations of the preceding period/year.

Segmental Revenue by service line of the Pre-Acquisition Group means the revenue from operations as per Note 24 to the Restated Financial
Information. Other revenue comprises of sale of products, advertisement and show income and commission income (exports).

EBITDA is calculated as restated profit / (loss) for the period / year, plus finance costs, total taxes, and depreciation and amortisation expense
less other income.

EBITDA growth Y-0-Y (%) is calculated as a percentage of EBITDA of the relevant period/year minus EBITDA of the preceding period/year,
divided by revenue from operations of the preceding period/year.

EBITDA margin (%) is calculated as EBITDA divided by revenue from operations.

Profit after tax means restated profit / (loss) for the period/year as appearing in the Restated Financial Information.

Profit after tax margin refers to the percentage margin derived by dividing profit after tax by revenue from operations.

Return on equity (ROE)(%) refers to restated profit after tax divided by average total equity for the year/period. Restated profit after tax means
restated profit / (loss) for the period/year as appearing in the Restated Financial Information. Average total equity is the sum of opening and
closing total equity divided by two.

10) Return on capital employed (RoCE)(%) is calculated as EBITDA less depreciation and amortisation / capital employed. Capital employed is

calculated as total equity plus total borrowings plus total lease liabilities and deferred tax liabilities(net).

11) Net working capital refers to the total current assets minus the total current liabilities.
12) Refers to the number of IGI laboratories located in the branches of the Pre-Acquisition Group as at period/year end, excluding in-factory

laboratory set-ups and mobile laboratory set-ups.

13) Refers to the number of IGI Schools of Gemology of the Pre-Acquisition Group as at end of the period/ year.
14) Refers to the number of certification reports issued by the Pre-Acquisition Group for the period/ year.
15) Refers to the number of employees on the payroll of the Pre-Acquisition Group as at end of the period/ year.

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 159
and 509, respectively.
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Description on the historic use of the KPIs by our Company to analyze, track or monitor the operational and/or
financial performance of our Company.

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental measure to review
and assess our financial and operating performance. The presentation of these KPIs are not intended to be considered
in isolation or as a substitute for the Restated Financial Information. We use these KPIs to evaluate our financial and
operating performance. Some of these KPIs are not defined under Ind AS and are not presented in accordance with
Ind AS. These KPIs have limitations as analytical tools. Further, these KPIs may differ from the similar information
used by other companies and hence their comparability may be limited. Therefore, these metrics should not be
considered in isolation or construed as an alternative to Ind AS measures of performance or as an indicator of our
operating performance, liquidity, profitability or results of operation. Although these KPIs are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes that
it provides an additional tool for investors to use in evaluating our ongoing operating results and trends and in
comparing our financial results with other companies in our industry because it provides consistency and comparability
with past financial performance, when taken collectively with financial measures prepared in accordance with Ind AS.

A list of our KPIs along with a brief explanation of the relevance of the KPIs to our business operations are set forth

below:

KPlIs

Description

Revenue from Operations of the Pre-Acquisition
Group

Revenue from operations represents the scale of our business as well
as provides information regarding our overall financial performance

Revenue Growth (Y-0-Y) of the Pre-Acquisition
Group

Growth in Revenue from operations provides information regarding
the growth of the business for the respective period.

Segmental Revenue by service line of the Pre-
Acquisition Group

Segmental revenue by service line helps us to track the level and
growth of business from each of the service line and identify service
lines which require specific attention

- Certification services

It helps to track the level and growth of the business from certification
of diamonds, jewelry and colored stones

- Educational courses

It helps to track the level and growth of the business from offering
educational courses in gemology, diamond grading, jewelry design
and related subjects.

- Others

It helps to track the level and growth of the business from
advertisement income, sale of D-check machines and commission
income on exports.

EBITDA of the Pre-Acquisition Group

EBITDA is an indicator of the operational profitability and financial
performance of our business.

EBITDA Y-0-Y growth of the Pre-Acquisition Group

Growth in EBITDA provides information regarding the growth in the
operational profitability of the business for the respective period.

EBITDA Margin% of the Pre-Acquisition Group

EBITDA margin indicates the percentage of revenue that translates
into EBITDA, which helps us assess profitability and margin profile.
It's preferred over other margin calculations because it focuses solely
on operational performance, excluding non-operating factors

Profit after tax of the Pre-Acquisition Group

Restated profit after tax is an indicator of the overall profitability and
financial performance of the business.

Profit after tax margin of the Pre-Acquisition Group

PAT margin is an indicator of the overall profitability and financial
performance of the business as a percentage to the revenue from
operations.

Return on equity of the Pre-Acquisition Group

RoE provides how efficiently our Company generates profits from the
shareholders’ funds.

Return on capital employed of the Pre-Acquisition
Group

ROCE provides how efficiently our Company generates earnings from
the capital employed in the business.

Net working capital

Net working capital indicates the operating liquidity of our Company
and its ability to meet short-term obligations

Number of IGI laboratories of the Pre-Acquisition
Group

Number of labs helps us to track the infrastructural capabilities of our
Company to provide certification services

Number of schools of the Pre-Acquisition Group

Tracking the number of schools run by the Pre-Acquisition Group
helps us to promote IGI brand, raise awareness about the need for
certification and upskill industry professionals.

Number of reports per year by the Pre-Acquisition
Group

Number of reports helps us to track the year-on-year volume in terms
of the number of certification services provided during the period/year.

Number of employees of the Pre-Acquisition Group

Number of employees helps us to track the operational capabilities of
our Company to provide

We have described and defined the KPIs, as applicable, in “Definitions and Abbreviations” on page 1. For details of
our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business” and
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“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 159 and 508,
respectively.

Comparison with listed industry peers
There are no listed companies in India or internationally among IGI’s global peers.

Our primary business is the provision of services related to the certification and accreditation of natural diamonds,
laboratory-grown diamonds, studded jewelry and colored stones as well as the offering of educational programs. Our
Company, IGI India, is part of the IGI, is one of the established reputed certifiers in the global market for certification,
according to the Redseer Report. According to the Redseer Report, players with a presence in India along with global
reach in at least five countries which include the following players, Gemological Institute of America (GIA),
Gemological Science International (GSI), Hoge Raad Voor Diamant (HRD) Antwerp, Solitaire Gemmological
Laboratories (SGL) and International Gemmological Institute (IGI). Among these, Gemological Institute of America
(GIA) is a non-profit institute, and no other player among IGI peers is listed. For details, see “Industry Overview”
beginning on page 113.

Weighted average cost of acquisition (“WACA”), floor price and cap price

Price per share of our Company (as adjusted for corporate actions, including bonus issuances) based on
primary issuances of Equity Shares or convertible securities (excluding Equity Shares issued under an employee
stock option scheme and issuance of Equity Shares pursuant to a bonus issue) during the 18 months preceding
the date of this Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted
paid-up share capital of our Company (calculated based on the pre-Offer capital before such transaction(s) and
excluding options granted under ESOP 2024 but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days (“Primary Issuances”)

Our Company has not issued any equity shares, excluding issuance of bonus shares, during the 18 months preceding
the date of this Red Herring Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-up
share capital of our Company, in a single transaction or multiple transactions combined together over a span of rolling
30 days.

Price per share of our Company (as adjusted for corporate actions, including bonus issuances) based on
secondary sale or acquisition of equity shares or convertible securities (excluding gifts) involving our Promoter,
Promoter Group or other shareholders with the right to nominate directors on our Board during the 18 months
preceding the date of filing of this Red Herring Prospectus, where the acquisition or sale is equal to or more
than 5% of the fully diluted paid-up share capital of our Company (calculated based on the pre-Offer capital
before such transaction/s and excluding options granted under ESOP 2024 granted but not vested), in a single
transaction or multiple transactions combined together over a span of rolling 30 days (“Secondary
Transactions™)

Our Company has not done a secondary sale or acquisition of equity shares or convertible securities (excluding gifts)
involving any of the Promoter Selling Shareholder or other Shareholders of the Company with rights to hominate
directors during the 18 months preceding the date of filing of this Red Herring Prospectus, where the acquisition or
sale is equal to or more than 5% of the fully diluted paid-up equity share capital of our Company (calculated based on
the pre-Offer capital before such transaction/s and excluding employee stock options granted but not vested), in a
single transaction or multiple transactions combined together over a span of rolling 30 days.

If there are no such transactions to report under I or J, the following are the details of the price per share of
our Company basis the last five primary or secondary transactions (secondary transactions where our
Promoter, Promoter Group or other shareholders with the right to nominate directors on our Board, are a
party to the transaction), not older than three years prior to the date of filing of this Red Herring Prospectus
irrespective of the size of transactions:

Primary Transactions:
There are no transactions to report to under | above. Therefore, the following are the details of the price per share of

our Company basis the last five primary transactions prior to the date of filing of this Red Herring Prospectus is as set
below:

Date of Number of Face value per Nature of Nature of Total Acquisition
Allotment | equity shares | equity share (in allotment Consideration Consideration Price per
allotted 3) (X million) equity share ()
June 6, 394,809,000 2 | Bonus issue in | N.A. Nil Nil**
2024 the ratio of 200
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equity shares of
face value 2
each for every
one equity share
of face value 32
each held

Weighted average cost of acquisition (WACA) (primary transactions) (X per Equity Share) Nil
**Nil, since the Equity Shares were acquired through a bonus issue.

Secondary Transactions:

There are no transactions to report to under J above. Therefore, the details of last secondary transactions (where our
Promoter, members of the Promoter Group, Selling Shareholders or shareholders with right to nominate directors on
our Board, are a party to the transaction) prior to the date of filing of this Red Herring Prospectus are below:

Date of No. of Equity Shares | Nature of Consideration Total Consideration® Acquisition Price per
Transfer transferred (adjusted X million) Equity Share*
for bonus issue and (adjusted for bonus
split) issue and split) ®)
May 19, 2023 317,427,240 Cash 25,824.40 81.36
May 19, 2023 79,355,805 Cash 6,456.12 81.36
Total: 396,783,045 32,280.52 81.36
Weighted average cost of acquisition (WACA) (secondary transactions) (X per Equity Share) 81.36

* Consideration was paid in USD.
Calculated basis exchange rate of $1 = ¥82.05, as per Form SH-4.

Weighted average cost of acquisition, floor price and cap price:

Types of Transactions Weighted average cost of Floor Price Cap Price
acquisition  per equity share)” | (i.e.Z[e]*) | (i.e.Z [o]*)
Weighted average cost of acquisition (WACA) of primary N.A. N.A. N.A.
issuances as disclosed in point | above
Weighted average cost of acquisition (WACA) of N.A. N.A. N.A

secondary transactions as disclosed in point J above
Weighted average cost of acquisition (WACA) of equity shares as disclosed in point K above

Based on the primary issuances undertaken during the last Nil [e] [e]
three years
Based on the secondary transactions undertaken during the 81.36 [e] [e]"

last three years
* To be updated at Prospectus.

# As certified by S K Patodia & Associates LLP, with firm registration number 112723W/W100962, Chartered Accountants pursuant to their
certificate dated December 6, 2024.

Justification for Basis of Offer price

1. The following provides an explanation to the Cap Price being [e] times of weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired or sold by our Promoter,
Promoter Group, or other shareholders with rights to nominate directors on our Board by way of primary
and secondary transactions in the last three full Calendar Years preceding the date of this Red Herring
Prospectus compared to our Company’s KPIs for the nine-months period ended September 30, 2024,
September 30, 2023 and for the Calendar Years 2023, 2022 and 2021

[o]*

*To be provided post finalization of price band.

2. The following provides an explanation to the Cap Price being [e] times of weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired or sold by our Promoter,
Promoter Group or other shareholders with the right to nominate directors on our Board by way of
primary and secondary transactions in the last three full Calendar Years preceding the date of this Red
Herring Prospectus compared to our financial ratios for the nine-months period ended September 30, 2024,
September 30, 2023 and for the Calendar Years 2023, 2022 and 2021

[o]*

*To be provided post finalization of price band.
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The following provides an explanation to the Cap Price being [e] times of weighted average cost of
acquisition of Equity Shares that were issued by our Company or acquired by our Promoter, Promoter
Group other shareholders with the right to nominate directors on our Board by way of primary and
secondary transactions in view of external factors, if any

[o]*

*To be provided post finalization of price band.

The Offer Price of X[®] has been determined by our Company in consultation with the BRLMs, on the basis of
the demand from investors for the Equity Shares through the Book Building Process. Investors should read the
abovementioned information along with “Risk Factors”, “Our Business” and “Financial Information” beginning
on pages 32, 159 and 214, respectively, to have a more informed view.
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To,

STATEMENT OF SPECIAL TAX BENEFITS

The Board of Directors

International Gemmological Institute (India) Limited
702, The Capital, G Block BKC,

Bandra Kurla Complex, Bandra East,

Mumbai, Maharashtra 400051

Sub: Statement of possible special tax benefits available to International Gemmological Institute (India) Limited and its
shareholders under the direct and indirect tax laws, prepared in accordance with the requirements under Schedule VI
(Part A)(9)(L) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 as amended (“SEBI ICDR Regulations”).

1.

6.

7.

We, M S K A & Associates (“the Firm”), Chartered Accountants, the statutory auditors of International Gemmological
Institute (India) Limited (“the Company”) hereby confirm the enclosed statement in the Annexure prepared and issued
by the Company, which provides the possible special tax benefits under direct tax and indirect tax laws presently in
force in India, including the Income-tax Act, 1961, the Income-tax Rules, 1962, the Central Goods and Services Tax
Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017,
respective State Goods and Services Tax Act, 2017, The Customs Act, 1962, The Customs Tariff Act, 1975 and the
Foreign Trade Policy (collectively the “Taxation Laws”), the rules, regulations, circulars and notifications issued
thereon, as amended by the Finance (No. 2) Act, 2024 as applicable to the assessment year 2025-26 relevant to the
financial year 2024-25, available to the Company and its shareholders. There is no Material Subsidiary of the Company
identified as per the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended. Several of these benefits are dependent on the Company and its shareholders, as the
case may be, fulfilling the conditions prescribed under the relevant provisions of the statute. Hence, the ability of the
Company and its shareholders to derive the special tax benefits is dependent upon their fulfilling such conditions,
which based on business imperatives the Company and its shareholders face in the future. The Company and its
shareholders may or may not choose to fulfil such conditions for availing special tax benefits.

This statement of possible special tax benefits is required as per paragraph (9)(L) of Part A of Schedule VI of the
SEBI ICDR Regulations. While the term ‘special tax benefits’ has not been defined under the SEBI ICDR Regulations,
it is assumed that with respect to special tax benefits available to the Company, the same would include those benefits
as enumerated in the statement. Any benefits under the Taxation Laws other than those specified in the statement are
considered to be general tax benefits and therefore not covered within the ambit of this statement. Further, any benefits
available under any other laws within or outside India, except for those specifically mentioned in the statement, have
not been examined and covered by this statement.

The benefits discussed in the enclosed statement cover the possible special tax benefits available to the Company and its
shareholders and do not cover any general tax benefits available to them.

The benefits stated in the enclosed statement are not exhaustive and the preparation of the contents stated is the
responsibility of the Company’s management. We are informed that this statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view
of the distinct nature of the tax consequences and the changing tax laws, each investor is advised to consult their own
tax consultant with respect to the specific tax implications arising out of their participation in the in the proposed
initial public offering of equity shares of the Company (the ‘Offer’) and we shall in no way be liable or responsible
to any shareholder or subscriber for placing reliance upon the contents of this statement. Also, any tax information
included in this written communication was not intended or written to be used and it cannot be used by the Company
or the investor for the purpose of avoiding any penalties that may be imposed by any regulatory, governmental taxing
authority or agency.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits available
under the applicable Double Taxation Avoidance Agreement, if any, between India and the country in which the non-
resident has fiscal domicile.

Our views are based on the existing provisions of law and its interpretation, which are subject to change from time to
time. We do not assume responsibility to update the views consequent to such changes.

We do not express any opinion or provide any assurance on whether:
e  The Company and its shareholders will continue to obtain these benefits in future;
e  The conditions prescribed for availing the benefits have been/would be met; and
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10.

e  The revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on the information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company. We have relied
upon the information and documents of the Company being true, correct and complete and have not audited or tested them.
Our view, under no circumstances, is to be considered as an audit opinion under any regulation or law.

No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our Firm or any of
partners or affiliates, shall not be responsible for any loss, penalties, surcharges, interest or additional tax or any tax or non-
tax, monetary or non-monetary, effects or liabilities (consequential, indirect, punitive or incidental) before any authority /
otherwise within or outside India arising from the supply of incorrect or incomplete information of the Company.

This statement is addressed to the Board of Directors and issued at specific request of the Company. The enclosed Annexure
1 & Annexure 2 to this Statement is intended solely for your information and for inclusion in the draft red herring
prospectus, red herring prospectus, the prospectus and any other material in connection with the Offer, and is not to be
used, referred to or distributed for any other purpose without our prior written consent. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose or to any other person to whom this certificate is shown or
into whose hands it may come without our prior consent in writing. Any subsequent amendment / modification to provisions
of the applicable laws may have an impact on the views contained in our statement. While reasonable care has been taken
in the preparation of this certificate, we accept no responsibility for any errors or omissions therein or for any loss sustained
by any person who relies on it.

For M S K A & Associates
Chartered Accountants
Firm Registration No. 105047W

Jiger Saiya

Partner

Membership No: 116349
UDIN: 24116349BKFZIX6758

Place: Mumbai

Date: August 22, 2024
Enclosure: Annexure 1 & Annexure 2
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ANNEXURE-1

Statement of possible special tax benefits available to International Gemmological Institute (India) Limited (‘the
Company’) and its Shareholders under the Income Tax Act, 1961

Direct Taxation

This statement of possible special direct tax benefits available to the Company and its shareholders under the direct tax laws in
force in India. This statement is required as per paragraph (9)(L) of Part A of Schedule VI of the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended (“SEBI ICDR Regulations™). This
statement is as per the Income-tax Act, 1961 as amended by the Finance (No. 2) Act, 2024 read with the relevant rules, circulars
and notifications applicable for the Financial Year 2024-25 relevant to the Assessment Year 2025-26, presently in force.

1. Special Income tax benefits available to the Company under the Income-tax Act, 1961 (‘Act’)

e  Section 115BAA of the Act, as inserted vide The Taxation Laws (Amendment) Act, 2019, provides that domestic
company can opt for a corporate tax rate of 22% (plus applicable surcharge and education cess) for the financial year
2019-20 onwards, provided the total income of the company is computed without claiming certain specified
incentives/deductions/exemptions or set-off of losses and depreciation provided under clause (ii) and clause (iii) of
sub-section (2) of section 115BAA of the Act and claiming depreciation determined in the prescribed manner. In
case a company opts for paying tax as per section 1 15BAA, provisions of section 115JB, i.e., Minimum Alternate
Tax (‘MAT’) would not be applicable on exercise of the option under section 115BAA, as specified under sub-
section (5A) of Section 115JB of the Act, and unutilized MAT credit will not be available for set-off. The option
needs to be exercised on or before the due date of filing the tax return. Option once exercised, cannot be subsequently
withdrawn for the same or any other tax year.

e  The Company has evaluated and decided to opt for the lower corporate tax rate of 22 percent (plus applicable
surcharge and cess) with effect from the Financial Year 2019-20 relevant to the Assessment Year 2020-21 under
section 115BAA of the Act. Such option has been exercised by the Company while filing its return for the Financial
Year 2019-20 relevant to the Assessment Year 2020-21 within the due date prescribed under sub-section (1) of
section 139 of the Act. Since the Company has opted for lower corporate tax rate, MAT tax credit (if any) is no
longer available for set-off or carry forward in future years.

e  Subject to the fulfilment of prescribed conditions, for the year, the Company is entitled to claim deduction under
section 80JJAA of the Act with respect to an amount equal to 30% 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. Further, where the Company
wishes to claim possible tax benefit, it shall obtain necessary certification from Chartered Accountant on fulfilment
of the conditions under the extant provisions of the Act.

e  As per the provisions of Section 80M of the Act, dividend received by the Company from any other domestic
company or a foreign company or a business trust, shall be eligible for deduction while computing its total income
for the relevant year. The amount of such deduction would be restricted to the amount of dividend distributed by the
Company to its shareholders on or before one month prior to due date of filing of its Income-tax return for the relevant
year. Since the Company has investments in foreign company, it may avail the above-mentioned benefit under
Section 80M of the Act.

2.  Special direct tax benefits available to the Shareholders of Company under the Act
e  There are no special tax benefits available to the shareholders of Company for investing in the shares of the Company.

However, such shareholders shall be liable to concessional tax rates on certain incomes (arising from sale of equity
shares of the Company).
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e Section 112A of the Act provides for concessional rate of tax on transfer of equity shares with effect from April 1,
2019 (i.e. Assessment Year 2019-20) subject to conditions. Any income, exceeding INR 1,25,000 arising from the
transfer of a long-term capital asset (i.e. capital asset held for the period of 12 months or more) being an Equity Share
in an Indian company or a unit of an equity-oriented fund wherein Securities Transaction Tax (‘STT’) is paid on both
acquisition and transfer, income tax is charged at a rate of 10% without giving effect to indexation if the transfer
takes place before 23 July, 2024. For transfers which take place after 23 July, 2024, the rate of tax is increased from
10% to 12.5% without giving effect to indexation.

Section 111A of the Act provides for concessional rate of tax @ 15% in respect of short-term capital gains (provided
the short-term capital gains exceed the basic threshold limit of exemption, where applicable) arising from the transfer
of a short-term capital asset (i.e. capital asset held for the period of less than 12 months) being an Equity Share in a
company or a unit of an equity-oriented fund wherein STT is paid on both acquisition and transfer provided the
transfer takes place before 23 July, 2024. For transfers which take place after 23 July, 2024, the rate of tax is
increased from 15% to 20%.

e  Separately, any dividend income received by the resident shareholders would be subject to tax deduction at source
by the company under section 194 @ 10%, subject to compliance of other conditions. However, in case of individual
shareholders, this would apply only if dividend income exceeds INR 5,000. Further, dividend income shall be taxable
in the hands of the shareholders at the rates as applicable in their case.

e Inrespect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits available
under the applicable Double Taxation Avoidance Agreement, if any, between India and the country in which the
non-resident shareholder has fiscal domicile.

Notes:

1. The benefits discussed above cover only possible special tax benefits under the Act, available to the Company and
its Shareholders and do not cover any general tax benefits or any indirect tax law benefits or benefit under any
other law. The above Statement 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 shares.

2. Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant tax laws.

3. This Annexure 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 arising out of their participation in the
Proposed IPO.

4. The views expressed in this annexure are based on the facts and assumptions as indicated in the annexure. No
assurance is provided that the revenue authorities/courts will concur with the views expressed herein. The 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 International Gemmological Institute (India) Limited

Name: Easwar lyer
Designation: Chief Financial Officer

Place: Mumbai
Date: August 22, 2024
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ANNEXURE-2

Statement of Special Tax Benefits Available To International Gemmological Institute (India) Limited (‘the Company’)
and its Shareholders under the Indirect Tax Laws

Outlined below are the special tax benefits available to the Company, and its Shareholders under the Central Goods and Services
Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017, and
respective State Goods and Services Tax Act, 2017, as amended from time to time, the Customs Act, 1962 (“Customs Act”)
and the Customs Tariff Act, 1975 (“Tariff Act”), as amended by the Finance Act 2024 applicable for the Financial Year 2024-
25, presently in force in India (collectively referred to as “Indirect Tax Laws”). This statement is required as per paragraph
(9)(L) of Part A of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 as amended (“SEBI ICDR Regulations”).

1. To the Company

Based on the information provided by the management, we hereby state that no special tax benefits are available to the Company
under the Indirect Tax Laws.

2. To the shareholders

Based on the information provided by the management, we hereby state that no special tax benefits are available to the
Shareholders of the Company under the Indirect Tax Laws.

Notes:
1. This Annexure sets out the only the special tax benefits available to the Company and its Shareholders under the
Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017 and the applicable State
/ Union Territory Goods and Services Tax Act, 2017, and relevant rules made thereunder (“GST Acts”), as amended
from time to time, the Customs Act, 1962 (“Customs Act”) and the Customs Tariff Act, 1975 (“Tariff Act”), as
amended by the Finance Act 2024 applicable for the Financial Year 2024-25, presently in force in India.

2. Our comments are based on specific activities carried out by the Company. Any variation in the understanding could
require our comments to be suitably modified.

3. Based on the information provided to us, we understand that the Company has not claimed any exemption or benefits
or incentives under the indirect tax laws;

4. This Annexure 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, the changing tax laws,
each investor is advised to consult his/her own tax advisor with respect to specific tax implications arising out of their
participation in the Proposed IPO.

5. This annexure covers only indirect tax laws benefits and does not cover any income tax law benefits or benefit under
any other law.

6. These comments are based upon the provisions of the specified Indirect Tax Laws, and judicial interpretation thereof
prevailing in the country, applicable for the Financial Year 2024-25, presently in force in India.

7. 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 International Gemmological Institute (India) Limited

Name: Easwar Iyer

Designation: Chief Financial Officer
Place: Mumbai

Date: August 22, 2024
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of certain U.S. federal income tax consequences to U.S. Holders (defined below) of acquiring,
owning and disposing of Equity Shares, but it does not purport to be a comprehensive discussion of all tax considerations that
may be relevant to a particular person’s decision to acquire Equity Shares. This discussion applies only to a U.S. Holder that
acquires Equity Shares in the Offer and that owns Equity Shares as capital assets for U.S. federal income tax purposes. This
discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), its legislative history, U.S. Treasury
regulations promulgated under the Code, and administrative rulings and judicial interpretations thereof, in each case as in effect
of the date of this Red Herring Prospectus. Except as expressly described herein, this discussion does not address the U.S.
federal income tax consequences that may apply to U.S. Holders under the Convention Between the Government of the United
States of America and the Government of the Republic of India for the Avoidance of Double Taxation and the Prevention of
Fiscal Evasion with Respect to Taxes on Income (the “Treaty”). All of the foregoing authorities are subject to change, which
change could apply retroactively and could affect the tax consequences described below. No ruling will be sought from the U.S.
Internal Revenue Service (the “IRS”) with respect to any statement or conclusion in this discussion, and there can be no
assurance that the IRS will not challenge such statement or conclusion in the following discussion or, if challenged, that a court
will uphold such statement or conclusion.

In addition, this discussion does not describe all of the tax consequences that may be relevant in light of a U.S. Holder’s

particular circumstances, including any U.S. state, local or non-U.S. tax law, the Medicare tax on net investment income, and

any estate or gift tax laws, and it does not describe differing tax consequences applicable to U.S. Holders subject to special

rules, such as:

e certain banks or financial institutions;

e regulated investment companies and real estate investment trusts;

e dealers or traders in securities that use a mark-to-market method of tax accounting;

e insurance companies;

e persons holding Equity Shares as part of a hedge, straddle, conversion, constructive sale, wash sale, integrated transaction
or similar transaction;

e persons liable for the alternative minimum tax;

e persons required for U.S. federal income tax purposes to accelerate the recognition of any item of gross income with respect
to our Equity Shares as a result of such income being recognized on an applicable financial statement;

e persons whose functional currency for U.S. federal income tax purposes is not the U.S. dollar;

e entities or arrangements classified as partnerships or pass-through entities for U.S. federal income tax purposes or holders
of equity interests therein;

e tax-exempt entities, “individual retirement accounts” or “Roth IRAs”;

e certain U.S. expatriates;

e persons that own, directly, indirectly or constructively, ten percent (10%) or more of the total voting power or value of all
of our outstanding stock; or

e persons owning Equity Shares in connection with a trade or business conducted outside the United States.

U.S. Holders should consult their tax advisors concerning the U.S. federal, state, local and non-U.S. tax consequences of
acquiring, owning and disposing of Equity Shares in their particular circumstances.

For purposes of this discussion, a “U.S. Holder” is a person that, for U.S. federal income tax purposes, is a beneficial owner of
Equity Shares and is:

e anindividual citizen or resident of the United States;

e acorporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States, any
state therein or the District of Columbia;

e an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrust if a court within the United States is able to exercise primary supervision over its administration and one or more
United States persons have the authority to control all substantial decisions of the trust or otherwise if the trust has a valid
election in effect under current Treasury regulations to be treated as a United States person.

If an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes owns Equity Shares, the U.S.
federal income tax treatment of a partner will generally depend on the status of the partner and the status and activities of the
partnership. Partnerships owning Equity Shares and partners in such partnerships should consult their tax advisors as to the
particular U.S. federal income tax consequences of acquiring, owning and disposing of the Equity Shares.

THE DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS SET OUT BELOW IS FOR GENERAL
INFORMATION ONLY. ALL PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR TAX ADVISORS
CONCERNING THE TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP, OR DISPOSITION OF
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EQUITY SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES, INCLUDING THE APPLICABILITY
AND EFFECT OF OTHER FEDERAL, STATE, LOCAL, NON-U.S. AND OTHER TAX LAWS, INCLUDING THE
TREATY, AND POSSIBLE CHANGES IN TAX LAW.

Taxation of Distributions

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” the gross amount of any distribution
of cash or property paid with respect to our Equity Shares (including any amounts withheld in respect of Indian taxes), will
generally be included in a U.S. Holder’s gross income as dividend income on the date actually or constructively received to the
extent such distribution is paid out of our current or accumulated earnings and profits (as determined under U.S. federal income
tax principles). Distributions in excess of our current and accumulated earnings and profits will be treated first as a non-taxable
return of capital, thereby reducing the U.S. Holder’s adjusted tax basis in our Equity Shares (but not below zero), and thereafter
as either long-term or short-term capital gain depending upon whether the U.S. Holder held our Equity Shares for more than
one year as of the time such distribution is actually or constructively received. Because our Company does not prepare
calculations of our earnings and profits using U.S. federal income tax principles, it is expected that distributions generally will
be taxable to U.S. Holders as dividends, and taxable at ordinary income tax rates.

Dividends on our Equity Shares generally will not be eligible for the dividends-received deduction generally available to U.S.
corporations with respect to dividends received from other U.S. corporations. With respect to certain non-corporate U.S.
Holders, including individual U.S. Holders, dividends will be taxed at the lower capital gains rate applicable to “qualified
dividend income,” provided that (i) our Company is eligible for the benefits of the Treaty, (ii) our Company is not a PFIC (as
discussed below under “—~Passive Foreign Investment Company Rules™) for its taxable year in which the dividend is paid and
the preceding taxable year, and (iii) certain holding period and other requirements are met. The amount of any dividend paid in
Rupee will be the U.S. dollar value of the Rupee calculated by reference to the spot rate of exchange in effect on the date of
actual or constructive receipt, regardless of whether the payment is in fact converted into U.S. dollars on such date. U.S. Holders
should consult their own tax advisors regarding the treatment of any foreign currency gain or loss.

A U.S. Holder may be entitled, subject to certain limitations, to a credit against its U.S. federal income tax liability, or to a
deduction, if elected, in computing its U.S. federal taxable income, for non-refundable non-U.S. income taxes withheld from
dividends at a rate not exceeding the rate provided in the Treaty (if applicable). For purposes of the foreign tax credit limitation,
dividends paid by our Company generally will constitute foreign source income in the “passive category income” basket.
However, there are significant complex limitations on a U.S. Holder’s ability to claim such a credit or deduction, and U.S.
Holders should consult their tax advisors concerning their availability in their particular circumstances.

Sale or Other Taxable Disposition of Equity Shares

Subject to the discussion below under “—Passive Foreign Investment Company Rules”, a U.S. Holder generally will recognize
gain or loss for U.S. federal income tax purposes on the sale, exchange or other taxable disposition of our Equity Shares in an
amount equal to the difference between the amount realized on the disposition and the U.S. Holder’s adjusted tax basis in the
Equity Shares disposed of, in each case as determined in U.S. dollars. Such gain or loss generally will be capital gain or loss
and will be long-term capital gain or loss if the U.S. Holder’s holding period for the Equity Shares exceeds one year. Long-
term capital gains of certain non-corporate U.S. Holders (including individuals) are generally eligible for reduced rates of
taxation. The deductibility of capital losses is subject to limitations.

A U.S. Holder’s initial tax basis in our Equity Shares will be the U.S. dollar value of the Rupee denominated purchase price
determined on the date of purchase, and the amount realized on a sale, exchange or other taxable disposition of our Equity
Shares will be the U.S. dollar value of the payment received determined on the date of disposition. If our Equity Shares are
treated as traded on an “established securities market,” a cash method U.S. Holder or, if it elects, an accrual method U.S. Holder,
will determine the U.S. dollar value of (i) the cost of such Equity Shares by translating the amount paid at the spot rate of
exchange on the settlement date of the purchase, and (ii) the amount realized by translating the amount received at the spot rate
of exchange on the settlement date of the sale, exchange or other taxable disposition. Such an election by an accrual method
U.S. Holder must be applied consistently from year to year and cannot be revoked without the consent of the IRS. Accrual-
method U.S. Holders that do not elect to be treated as cash-method taxpayers for this purpose may have a foreign currency gain
or loss for U.S. federal income tax purposes, which in general will be treated as U.S.-source ordinary income or loss. U.S.
Holders should consult their advisors as to the U.S. federal income tax consequences of the receipt of Rupee.

If any Indian tax is imposed on the sale or other disposition of our Equity Shares, a U.S. Holder’s amount realized will include
the gross amount of the proceeds of the sale or other disposition before deduction of the Indian tax. Any Indian securities
transaction tax will likely not be treated as a creditable foreign tax for U.S. federal income tax purposes. U.S. Holders should
consult their own tax advisors concerning the creditability or deductibility of any Indian income tax imposed on the disposition
of Equity Shares in their particular circumstances.
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Passive Foreign Investment Company Rules

In general, a corporation organized outside the United States will be treated as a passive foreign investment company (“PFIC”)
for U.S. federal income tax purposes in any taxable year in which (a) 75% or more of its gross income is passive income (the
“income test”) or (b) 50% or more of its assets by value either produce passive income or are held for the production of passive
income, based on the quarterly average of the fair market value of such assets (the “asset test”). For this purpose, “passive
income” generally includes, for example, dividends, interest, certain rents and royalties, certain gains from the sale of stock and
securities, and certain gains from commodities transactions. For purposes of the PFIC income test and asset test described
above, if our Company owns, directly or indirectly, 25% or more of the total value of the outstanding shares of another
corporation, our Company will be treated as if it (a) held a proportionate share of the assets of such other corporation and (b)
received directly a proportionate share of the income of such other corporation. Based on our Company’s gross income, gross
assets, and the nature of the Company’s business, and taking into account certain estimates of the aforementioned items, together
with the expected use of the proceeds from the offering and our Company’s anticipated Market Capitalization for the taxable
year ending December 31, 2024, our Company does not expect to be classified as a PFIC for the taxable year ending December
31, 2024. Because a determination of whether a company is a PFIC must be made annually after the end of each taxable year
and our Company’s PFIC status for each taxable year will depend on facts, including the composition of our Company’s income
and assets and the value of our Company’s assets (which may be determined in part by reference to the market value of the
Equity Shares) at such time, there can be no assurance that our Company will not be a PFIC for the current or any future taxable
year. Our U.S. counsel expresses no opinion with respect to our PFIC status for our past, current or future taxable years. If our
Company is a PFIC for any taxable year during which a U.S. Holder holds Equity Shares and any of our Company’s non-U.S.
subsidiaries is also a PFIC, such U.S. Holder will be treated as owning a proportionate amount (by value) of the shares of the
lower-tier PFIC for purposes of the application of these rules. U.S. Holders are urged to consult their tax advisors about the
application of the PFIC rules to any of our Company’s subsidiaries.

If our Company was a PFIC for any year during which a U.S. Holder owned Equity Shares, our Company would generally
continue to be treated as a PFIC with respect to such U.S. Holder for all succeeding years during which such U.S. Holder held
the Equity Shares, even if our Company ceased to meet the threshold requirements for PFIC status unless (i) we ceased to be a
PFIC and (ii) the U.S. Holder made a “deemed sale” election under the PFIC rules. If our Company was a PFIC for any year
during which a U.S. Holder owned Equity Shares, a U.S. Holder should consult with their tax advisors regarding whether such
a “deemed sale” purging election may be available and whether to make such an election.

Generally, if our Company is a PFIC for any taxable year during which a U.S. Holder holds Equity Shares, the U.S. Holder
may be subject to adverse tax consequences. Generally, gain recognized by a U.S. Holder upon a disposition (including, under
certain circumstances, a pledge) of Equity Shares by the U.S. Holder would be allocated ratably over the U.S. Holder’s holding
period for such Equity Shares. The amounts allocated to the taxable year of disposition and to years before our Company became
a PFIC would be taxed as ordinary income. The amount allocated to each other taxable year would be subject to tax at the
highest rate in effect for that taxable year for individuals or corporations, as appropriate, and an interest charge would be
imposed on the tax attributable to the allocated amount. Further, to the extent that any distribution received by a U.S. Holder
on the Equity Shares exceeds 125% of the average of the annual distributions on such Equity Shares received during the
preceding three years or the U.S. Holder’s holding period, whichever is shorter, that distribution would be subject to taxation
in the same manner as gain, described immediately above. Certain elections discussed below may be available that would result
in alternative treatments of the Equity Shares if our Company was a PFIC.

If we are or become a PFIC, certain elections would result in alternative treatments, such as a mark-to-market treatment election
(discussed below) of the Equity Shares, or such as a ‘‘qualified electing fund”’ (“QEF”) election to include in income the U.S.
Holder’s share of the corporation’s income on a current basis.

A U.S. taxpayer may generally make a QEF election with respect to shares of a foreign corporation only if such taxpayer is
furnished annually with a PFIC annual information statement as specified in the applicable Treasury regulations. We do not
intend to provide information necessary for U.S. Holders to make QEF elections. Therefore, U.S. Holders should assume that
they will not receive such information from us and would therefore be unable to make a QEF election with respect to any of
the Equity Shares.

Alternatively, if we are a PFIC for any taxable year and if the Equity Shares are “regularly traded” on a “qualified exchange,”
a U.S. Holder could make a mark-to-market election with respect to the Equity Shares (but not with respect to any lower-tier
PFIC, if any) that would result in tax treatment different from the general tax treatment for PFICs described above. The Equity
Shares will be treated as “regularly traded” in any calendar year in which more than a de minimis quantity of the Equity Shares
is traded on a qualified exchange on at least 15 days during each calendar quarter. A foreign exchange is a “qualified exchange”
if it is regulated by a governmental authority in the jurisdiction in which the exchange is located and certain other requirements
are met with respect to it. The IRS has not identified specific foreign exchanges that are “qualified” for this purpose. U.S.
Holders should consult their tax advisers as to whether BSE or NSE is a “qualified exchange” for this purpose. There can be no
assurance, therefore, that the mark-to-market election would be available to a U.S. Holder of Equity Shares.
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Generally, under the mark-to-market election the U.S. Holder will recognize at the end of each taxable year (i) ordinary income
in respect of any excess of the fair market value of the Equity Shares over their adjusted tax basis or (ii) ordinary loss in respect
of any excess of the adjusted tax basis of the Equity Shares over their fair market value (but only to the extent of the net amount
of income previously included as a result of the mark-to-market election). If a U.S. Holder makes the election, the U.S. Holder’s
tax basis in the Equity Shares will be adjusted to reflect these income or loss amounts. Any gain recognized on the sale or other
disposition of the Equity Shares in a year when we were a PFIC will be treated as ordinary income and any loss will be treated
as an ordinary loss (but only to the extent of the net amount of income previously included as a result of the mark-to-market
election). U.S. Holders should consult their tax advisors regarding the availability and advisability of making a mark-to-market
election in their particular circumstances.

As to any elections with respect to the Equity Shares, including mark-to-market elections or QEF elections, U.S. Holders should
consult their own tax advisors to determine whether any of these elections would be available or advisable if we are, were or
become a PFIC and, if so, what the consequences of the alternative treatments would be in their particular circumstances.

If a U.S. Holder owns our Equity Shares during any year in which we are a PFIC, the U.S. Holder generally will be required to
file an IRS Form 8621 annually with respect to our Company, generally with the U.S. Holder’s U.S. federal income tax return
for that year unless specified exceptions apply.

U.S. Holders should consult their tax advisors regarding our PFIC status for any taxable year and the potential application of
the PFIC rules.

Information Reporting and Backup Withholding

Payments of dividends and sales proceeds from a sale, exchange or other taxable disposition (including redemption) of our
Equity Shares that are made within the United States, by a U.S. payor or through certain U.S.-related financial intermediaries
to a U.S. Holder generally are subject to information reporting, unless the U.S. Holder is a corporation or other exempt recipient,
and if required, demonstrates that fact. In addition, such payments may be subject to backup withholding, unless (1) the U.S.
Holder is a corporation or other exempt recipient or (2) the U.S. Holder provides a correct taxpayer identification number and
certifies that it is not subject to backup withholding in the manner required.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a U.S. Holder will
generally be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability or may entitle the U.S. Holder to a
refund, provided that the required information is timely furnished to the IRS.

Foreign Financial Asset Reporting

Certain U.S. Holders who are individuals or certain specified entities that own “specified foreign financial assets” with an
aggregate value in excess of U.S.$50,000 (and in some circumstances, a higher threshold) may be required to report information
relating to the Equity Shares by attaching a complete IRS Form 8938, Statement of Specified Foreign Financial Assets (which
requires U.S. Holders to report “foreign financial assets,” which generally include financial accounts held at a non-U.S. financial
institution, interests in non-U.S. entities, as well as stock and other securities issued by a non-U.S. person), to their tax return
for each year in which they hold our Equity Shares, subject to certain exceptions (including an exception for our Equity Shares
held in accounts maintained by U.S. financial institutions). U.S. Holders should consult their tax advisors regarding their
reporting obligations with respect to their acquisition, ownership, and disposition of the Equity Shares.
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SECTION IV: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

The information contained in this section is derived from a report titled “Loose stones and studded jewelry Certification
Market” dated December 3, 2024, which is exclusively prepared for the purposes of the Offer and issued by Redseer and is
commissioned and paid for by our Company (“‘Redseer Report”). Redseer was appointed on May 6, 2024 by our Company.
We commissioned and paid for the Redseer Report for the purposes of confirming our understanding of the industry specifically
for the purposes of the Offer, as no report is publicly available which provides a comprehensive industry analysis, particularly
for our Company’s products, that may be similar to the Redseer Report. The Redseer Report is available on the website of our
Company at https://investor.igi.org/shareholder-information/documents/ from the date of the Draft Red Herring Prospectus
until the Bid/Offer Closing Date, and has also been included as a document for inspection in “Material Contracts and
Documents for Inspection — Material Documents” on page 598. Industry publications are also prepared based on information
as at specific dates and may no longer be current or reflect current trends. Accordingly, investment decisions should not be
based on such information. Forecasts, estimates, predictions, and other forward-looking statements contained in the Redseer
Report are inherently uncertain because of changes in factors underlying their assumptions, or events or combinations of events
that cannot be reasonably foreseen. Actual results and future events could differ materially from such forecasts, estimates,
predictions, or such statements. In making any decision regarding the transaction, the recipient should conduct its own
investigation and analysis of all facts and information contained in the Draft Red Herring Prospectus and the recipient must
rely on its own examination and the terms of the transaction, as and when discussed. Our fiscal year ends on December 31 of
each year, and references to a particular calendar year, or “Calendar Year” or “CY” are to the 12 months ended December
31 of that year, being our financial year. References to “FY” are to the year beginning on April 1 of the base year and continues
until March 31 of the succeeding year. Unless otherwise indicated, financial, operational, industry and other related
information derived from the Redseer Report and included herein with respect to any particular year refers to s