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DETAILS OF THE OFFER FOR SALE

NAME OF THE WEIGHTED AVERAGE COST
SELLING N L HS %FFE]%J}%EY EE R OF ACQUISITION (IN % PER
SHAREHOLDER EQUITY SHARE)*
Sunil Suresh Promoter Selling|Up to 1,182,000 Equity Shares aggregating 3.05
Shareholder up to 2 [e] million
Shubha Sunil Promoter Selling|Up to 1,182,000 Equity Shares aggregating 3.05
Shareholder up to 2 [e] million
Oman India Joint|Investor Selling|Up to 5,544,454 Equity Shares aggregating 108.22
Investment Fund I1 Shareholder up to X [e] million
Kiran Bhanu Vuppalapati |Individual Selling|Up to 1,000,000 Equity Shares aggregating 5.73
Shareholder up to X [e] million
Sridevi Venkata|Individual Selling|Up to 225,000 Equity Shares aggregating 27.86
Vuppalapati Shareholder up to X [e] million

* As certified by N B T and Co, Chartered Accountants, by way of their certificate dated June 13, 2024.
RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value
of each Equity Share is 2 2. The Floor Price, Cap Price and Offer Price (determined in compliance with the SEBI ICDR Regulations), and
on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process as stated in “Basis for Offer
Price” on page 130 should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No
assurance can be given regarding an active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will

be traded after listing.
GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless
they can afford to take the risk of losing their entire investment. Bidders are advised to read the risk factors carefully before taking an
investment decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the
Offer, including the risks involved. The Equity Shares in the Offer have neither been recommended, nor approved by the Securities and
Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus.
Specific attention of the Bidders is invited to “Risk Factors” on page 27.

COMPANY AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY
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Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all
information with regard to our Company and the Offer which is material in the context of the Offer, that the information contained in this
Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and
intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Red Herring Prospectus
as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Each of the
Selling Shareholder, severally and not jointly, accepts responsibility for and confirms the statements expressly and specifically made by
them in this Red Herring Prospectus to the extent of information specifically pertaining to them and their respective portion of the Offered
Shares and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material
respect. Each of the Selling Shareholders assumes no responsibility, as a Selling Shareholder, for any other statement in this Red Herring
Prospectus, including, inter alia, any of the statements made by or relating to our Company or any other Selling Shareholder or any other
ersons(s).

The Equity Shares that will be offered through this Red Herring Prospectus are proposed to be listed on the BSE Limited (“BSE”) and

National Stock Exchange of India Limited . For the poses of the Offer, BSE Limited is the Designated Stock Exchange.
BOOK RUNNING LEAD MANAGERS

Names and Logos of the Book Running Contact Person E-mail and Telephone

Lead Managers

Pratik Pednekar E-mail: stanley.ipo@axiscap.in
Tel: +91 22 4325 2183

Axis Capital Limited

Namrata Ravasia E-mail: stanley.ipo@icicisecurities.com
Tel: +91 22 6807 7100
ICICI Securities Limited

Prachee Dhuri E-mail: stanleylifestyles.ipo@jmfl.com
Tel: +91 22 6630 3030
JM Financial Limited

Janardhan Wagle/ Krithika Shetty E-mail: stanley.ipo@sbicaps.com
Tel: +91 22 4006 9807

SBI Capital Markets Limited”
REGISTRAR TO THE OFFER

Name of the Registrar \ Contact Person E-mail and Telephone
KFin Technologies Limited M Murali Krishna E-mail: sll.ipo@kfintech.com

ormerly known as KFin Technologies Private Limited Tel: +91 40 6716 2222

OFFER PERIOD

ANCHOR INVESTOR BID/

BID/ OFFER PERIOD THURSDAY, JUNE 20, OFFER | FRIDAY, JUNE 21, | OFFER | TUESDAY, JUNE 25,
OPENS AND CLOSES 2024 2024 CLOSES 2024
ON* ON**

*  Qur Company, the Promoter Selling Shareholders and the Investor Selling Shareholder may, in consultation with the Book Running

Lead Managers, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations.

**The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.

# SBI Capital Markets Limited is an associate of the Investor Selling Shareholder in terms of the SEBI Merchant Bankers Regulations.
Accordingly, in compliance with the proviso to Regulation 214 of the SEBI Merchant Bankers Regulations and Regulation 23(3) of the
SEBI ICDR Regulations, SBI Capital Markets Limited would be involved only in the marketing of the Offer.
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RED HERRING PROSPECTUS

Dated: June 13, 2024

Please read Section 32 of the Companies Act, 2013
100% Book Built Offer

STANLEY LIFESTYLES LIMITED

Our Company was originally formed as a partnership firm under the Partnership Act, 1932, as amended, in the name of ‘Stanley Seating’ pursuant to a deed of partnership dated February 1, 2007. Our Company was thereafter incorporated as a
public limited company as ‘Stanley Lifestyles Limited” upon its conversion from a partnership firm in accordance with the provisions of Part IX of the Companies Act, 1956 and received a fresh certificate of incorporation dated October 11, 2007
and a certificate for commencement of business dated December 14, 2007 from the RoC. For details in relation to changes in the registered office of our Company, see “History and Certain Corporate Matters™ on page 234.

Registered and Corporate Office: SY No. 16/2 and 16/3 Part, Hosur Road, Veerasandra Village, Attibele Hobli, Anekal Taluk, Bengaluru 560 100, Karnataka, India
Telephone: + 91-80 6895 7200; Contact person: Akash Shetty, Company Secretary and Compliance Officer
Number: U19116KA2007PLC044090

INITIAL PUBLIC OFFER OF UP TO [e¢] EQUITY SHARES OF FACE VALUE OF % 2 EACH (“EQUITY SHARES”) OF STANLEY LIFESTYLES LIMITED (“COMPANY” OR “ISSUER”) FOR CASH AT A PRICE OF X [e]
PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF X [e¢] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO X [¢] MILLION COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES
AGGREGATING UP TO % 2,000.00 MILLION BY OUR COMPANY (“FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO 9,133,454 EQUITY SHARES AGGREGATING UP TO X [¢] MILLION (“OFFERED SHARES”)
BY THE SELLING SHAREHOLDERS, COMPRISING UP TO 1,182,000 EQUITY SHARES AGGREGATING UP TO % [¢] MILLION BY SUNIL SURESH AND UP TO 1,182,000 EQUITY SHARES AGGREGATING UP TO X
[e] MILLION BY SHUBHA SUNIL (COLLECTIVELY THE “PROMOTER SELLING SHAREHOLDERS”), UP TO 5,544,454 EQUITY SHARES AGGREGATING UP TO X [e¢] MILLION BY OMAN INDIA JOINT
INVESTMENT FUND II, ACTING THROUGH ITS TRUSTEE OMAN INDIA JOINT INVESTMENT FUND TRUSTEE COMPANY PRIVATE LIMITED, REPRESENTED BY ITS INVESTMENT MANAGER, OMAN INDIA
JOINT INVESTMENT FUND — MANAGEMENT COMPANY PRIVATE LIMITED (“OMAN INDIA JOINT INVESTMENT FUND II”) (THE “INVESTOR SELLING SHAREHOLDER”), AND UP TO 1,000,000 EQUITY
SHARES AGGREGATING UP TO % [e] MILLION BY KIRAN BHANU VUPPALAPATI, AND UP TO 225,000 EQUITY SHARES AGGREGATING UP TO % [e¢] MILLION BY SRIDEVI VENKATA VUPPALAPATI
(COLLECTIVELY “INDIVIDUAL SELLING SHAREHOLDERS”) (THE PROMOTER SELLING SHAREHOLDERS, THE INVESTOR SELLING SHAREHOLDER AND THE INDIVIDUAL SELLING SHAREHOLDERS,
COLLECTIVELY REFERRED TO AS THE “SELLING SHAREHOLDERS”) (“OFFER FOR SALE”, TOGETHER WITH THE FRESH ISSUE, THE “OFFER”).

THE FACE VALUE OF EQUITY SHARES IS X 2 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT WILL BE IN COMPLIANCE
WITH THE SEBI ICDR REGULATIONS AND WILL BE ADVERTISED IN ALL EDITIONS OF FINANCIAL EXPRESS, AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF JANSATTA, A HINDI
NATIONAL DAILY NEWSPAPER AND BENGALURU EDITION OF VISHWAVANI, A KANNADA DAILY NEWSPAPER (KANNADA BEING THE REGIONAL LANGUAGE OF KARNATAKA, 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 BSE AND NSE (TOGETHER
WITH BSE, THE “STOCK EXCHANGES”) FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.

In case of any revision to the Price Band, the Bid/ Offer Period will be extended by at least three additional Working Days following such revision of the Price Band, subject to the Bid/ Offer Period not exceeding 10 Working Days. In cases of force majeure, banking strike
or similar circumstances, our Company may, in consultation with the Book Running Lead Managers for reasons to be recorded in writing, extend the Bid/ Offer Period for a minimum of one Working Day, subject to the Bid/ Offer Period not exceeding 10 Working Days.
Any revision in the Price Band and the revised Bid/ Offer Period, if applicable, will be widely d d by notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the respective websites of the Book Running Lead Managers
and at the terminals of the Syndicate Members and by intimation to Self-Certified Syndicate Banks (“SCSBs™), other Designated Intermediaries and the Sponsor Banks, as applicable.
The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR lations in d. with lation 6(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Offer shall
be allocated on a proportionate basis to Qualified Institutional Buyers (“QIBs”) (“QIB Portion™), provided that our Company, the Promoter Selling Shareholders and the Investor Selling Shareholder may, in consultation with the Book Running Lead Managers, allocate
up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion™), of which one-third 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-s iption, or 11 ion in the Anchor Investor Portion, the balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available
for allocation on a proportionate basis only to Mutual Funds, subject to valid Bids being received at or above the Offer Price, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs, including Mutual Funds. Further,
not less than 15% of the Offer shall be available for allocation to Non-Institutional Investors and not less than 35% of the Offer shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received
at or above the Offer Price. One-third of the Non-Institutional Portion shall be available for allocation to Non-Institutional Bidders with a Bid size of more than 2 0.20 mlllmn and up to X 1.00 million and two-thirds of the Non-Institutional Portion shall be available for
allocation to Non-Institutional Bidders with a Bid size of more than 1.00 million provided that under-subscription in either of these two sub- ories of the N i Portion may be allocated to Non-Institutional Bidders in the other sub-category of Non-
Institutional Portion in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. All potential Bidders (except Anchor Investors) are mandatorily required to participate in the Offer through the Application Supported
by Blocked Amount (“ASBA”) process by providing details of their respective ASBA accounts and UPI ID in case of UPI Bidders, as applicable, pursuant to which their corresponding Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or by
the Sponsor Bank(s) under the UPI Mechanism, as the case may be, to the extent of the respective Bid Amounts. Anchor Investors are not permitted to participate in the Offer through the ASBA process. For details, see “Offer Procedure™ on page 427.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of each Equity Share is X 2. The Floor Price, Cap Price and Offer Price (determined in compliance with the SEBI ICDR Regulations),
and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process as stated in “Basis for Offer Price” on page 130 should not be considered to be indicative of the market price of the Equity Shares after the Equity Shares are
listed. No assurance can be given regarding an active or sustained trading in the Equity Shares or regarding the ¢ at which the Equity Shares will be traded after listing.

GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they can afford to take the risk of losing their investment. Bidders are advised to read the risk factors carefully before taking an investment
decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have neither been recommended, nor approved by the SEBI, nor does SEBI
guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the Bidders is invited to “Risk Factors™ on page 27.

ISSUER’S AND THE SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquirics, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained
in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Red Herring
Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Each of the Selling Shareholders, severally and not jointly, accepts responsibility for and confirms only the statements expressly and
specifically made by them in this Red Herring I’mspeclus to the extent of information specifically pertaining to them and their respective portion of the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and not
misleading in any material respect. Each of the Selling Shareholders assumes no ibility, as a Selling Shareholder, for any other in this Red Herring Prospectus, including, inter alia, any of the statements made by or relating to our Company or any other
Selling Shareholder or any other persons(s

LISTING
The Equity Shares that will be offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares pursuant to their letters each dated

November 2, 2023. For the purposes of the Offer, the Designated Stock Exchange shall be BSE Limited. A signed copy of this Red Herring Prosp:
be available for inspection from the date of this Red Herring

Prospectus up to the Bid/ Offer Closing
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tus and the P
Date, see “Material Contracts and Documents for Inspection” on page 448.

shall be deli

d to the RoC for filing. For details of the material contracts and documents that will

REGISTRAR TO THE OFFER

A KFINTECH

Axis Capital Limited

1*Floor, Axis House

C-2 Wadia International Centre
Pandurang Budhkar Marg

Worli, Mumbai 400 025
Maharashtra, India

Tel: +91 22 4325 2183

E-mail: stanley.ipo@axiscap.in
Investor grievance e-mail:
complaints@axiscap.in

Website: www.axiscapital.co.in
Contact Person: Pratik Pednekar
SEBI Registration No.: INM000012029

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6807 7100

E-mail: stanley.ipo@icicisecurities.com
Investor grievance e-mai
customercare@icicisecurities.com.
Website: www.icicisecurities.com
Contact Person: Namrata Ravasia

SEBI Registration No.: INM000011179

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Mabharashtra, India

Tel: +91 22 6630 3030

E-mail: stanleylifestyles.ipo@jmfl.com
Investor grievance e-mail:
grievance.ibd@jmfl.com

‘Website: www.jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration No.: INM000010361

SBI Capital Markets Limited*

1501, 15" Floor, A & B Wing

Parinee Crescenzo

G Block, Bandra Kurla Complex, Bandra (E)
Mumbai 400 051

Maharashtra, India

Tel: +91 22 4006 9807

E-mail: stanley.ipo@sbicaps.com

Investor grievance e-mail:
investor.relations@sbicaps.com

Website: www.sbicaps.com

Contact Person: Janardhan Wagle/Krithika Shetty
SEBI Registration No.: INM000003531

KFin Technologies Limited

(formerly known as KFin Technologies Private
Limited)

Selenium, Tower B, Plot No.31-32
Gachibowli, Financial District
Nanakramguda, Serilingampally
Hyderabad 500 032

Telangana, India

Tel: +91 40 6716 2222

E-mail: sll.ipo@kfintech.com

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

‘Website: www.kfintech.com

Contact Person: M Murali Krishna
SEBI Registration No.: INR000000221

BID/ OFFER OPENS ON”

BID/ OFFER PROGRAMME

FRIDAY, JUNE 21, 2024

BID/ OFFER CLOSES ON**

TUESDAY, JUNE 25, 2024 |

* Our Company, the Promoter Selling Shareholders and the Investor Selling Shareholder may, in consultation with the Book Running Lead Managers, consider participation by Anchor Investors in accordance with the SEBI
ICDR Regulations. The Anchor Investor Bid/ Offer Period shall be one Working Day prior to the Bid/ Offer Opening Date, i.e. Thursday, June 20, 2024.
**The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
#SBI Capital Markets Limited is an associate of the Investor Selling Shareholder in terms of the SEBI Merchant Bankers Regulations. Accordingly, in compliance with the proviso to Regulation 214 of the SEBI Merchant
Bankers Regulations and Regulation 23(3) of the SEBI ICDR Regulations, SBI Capital Markets Limited would be involved only in the marketing of the Offer.
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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, guidelines, circulars, notifications, clarifications, directions, or policies shall be to such legislations,
acts, regulations, rules, guidelines, circulars, notifications, clarifications, directions, 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, the SEBI Act, the Companies Act, the SCRA, the Depositories Act and the
rules and regulations notified thereunder, as applicable.

The terms not defined herein but used in “Statement of Special Tax Benefits”, “Industry Overview”, “Key Regulations and
Policies in India”, “Basis for Offer Price”, “History and Certain Corporate Matters”, “Restated Consolidated Financial
Information”, “Outstanding Litigation and Material Developments”, “Offer Procedure”, and “Description of Equity
Shares and Terms of the Articles of Association” on pages 137, 145, 229, 130, 234, 266, 381, 427, and 445, respectively,

shall have the meanings ascribed to such terms in these respective sections.

General Terms

Term Description
“our Company”/ “the Company”, | Stanley Lifestyles Limited, a public limited company incorporated under the Companies Act, 1956
“the Issuer” or “SLL” with its registered and corporate office at SY No. 16/2 and 16/3 Part, Hosur Road, Veerasandra
Village, Attibele Hobli, Anekal Taluk, Bengaluru 560 100, Karnataka, India
“we”/ “us” / “our” / “Group” Unless the context otherwise indicates or implies, refers to our Company, together with our
Subsidiaries, on a consolidated basis as at and during the relevant period/ Fiscal Year

Company Related Terms

Term Description

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

ASPL ABS Seating Private Limited
Assignment Deeds Collectively, Copyright Assignment Deed and Trademark Assignment Deed
Audit Committee The audit committee of our Board, as described in “Our Management - Committees of the Board —

Audit Committee” on page 250.

“Board” or “Board of Directors” | The board of directors of our Company, as described in “Our Management” beginning on page 245

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

Company Secretary and | Akash Shetty, Company Secretary and Compliance Officer of our Company
Compliance Officer

Copyright Assignment Deed Copyright Assignment deed dated September 1, 2023 between one of our Promoters, Sunil Suresh
and our Company, read with extension letter dated September 30, 2023

Corporate Social Responsibility | The corporate social responsibility committee of our Board, as described in “Our Management -

Committee Committees of the Board — Corporate Social Responsibility Committee” on page 254.
Director(s) The directors on our Board. For details see, “Our Management” on page 245
Escrow Agreement Escrow agreement dated August 16, 2018 entered between our Company, one of our Promoters,

Sunil Suresh, Oman India Joint Investment Fund II and Axis Trustee Services Limited, which will
be terminated pursuant to the letter agreement dated September 4, 2023 entered into between our
Company, one of our Promoters, Sunil Suresh, Oman India Joint Investment Fund II and Axis
Trustee Services Limited.

ESOP 2022 Stanley Lifestyles Limited Employee Stock Option Plan, 2022

Equity Shares Equity shares of face value of X 2 each of our Company

Executive Director(s) Executive director(s) of our Company. For further details of our Executive Directors, see “Our
Management” on page 245

Group Chief Financial Officer Pradeep Kumar Mishra, chief financial officer of our Company

Independent Directors The independent directors of our Company, appointed as per the Companies Act, 2013 and the SEBI
Listing Regulations. For further details of our Independent Directors, see “Our Management” on
page 245

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

“KMP” Regulations, as described in “Our Management” beginning on page 245

Material Subsidiaries Collectively, ABS Seating Private Limited, Shrasta Décor Private Limited, Stanley OEM Sofas

Limited, Stanley Retail Limited and Staras Seating Private Limited

“Memorandum of Association” or | The memorandum of association of our Company, as amended from time to time
ﬂGM 9
0A
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Description

“Nomination and Remuneration
Committee” or “NRC
Committee”

The nomination and remuneration committee of our Board, as described in “Our Management -
Commiittees of the Board - Nomination and Remuneration Committee” on page 252.

Non-Executive Director(s)

Non-executive director(s) of our Company. For further details of our Non-executive Directors, see
“Our Management” on page 245

Oman India Joint Investment
Fund 11

Oman India Joint Investment Fund II, acting through its trustee Oman India Joint Investment Fund
Trustee Company Private Limited, represented by its investment manager, Oman India Joint
Investment Fund — Management Company Private Limited

Promoters

Sunil Suresh and Shubha Sunil

Promoter Group

Individuals and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations, as described in “Our Promoters and Promoter Group” on
page 260

RedSeer

RedSeer Management Consulting Private Limited

“RedSeer Report” or “Industry
Report”

The report titled “Deep Dive into Luxury and Super-Premium Furniture Industry” dated June 7,
2024, prepared and issued by RedSeer, which has been commissioned by and paid for by our
Company exclusively for the purposes of the Offer, pursuant to engagement letter dated April 11,
2023

Registered and Corporate Office

SY No. 16/2 and 16/3 Part, Hosur Road, Veerasandra Village, Attibele Hobli, Anekal Taluk,
Bengaluru 560 100, Karnataka, India

“Registrar
“RoC”

of Companies” or

The Registrar of Companies, Karnataka at Bengaluru

Restated Consolidated Financial
Information

Restated consolidated financial information of our Company and our Subsidiaries as at and for the
nine months period ended December 31, 2023 and as at and for the years ended March 31, 2023,
March 31, 2022 and March 31, 2021 comprising the restated consolidated statement of assets and
liabilities as at December 31, 2023 and as at March 31, 2023, March 31, 2022 and March 31, 2021,
the restated consolidated statement of profit and loss (including other comprehensive income), the
restated consolidated statement of changes in equity, the restated consolidated statement of cash
flow, each for the nine months period ended December 31, 2023 and for the years ended March 31,
2023, March 31, 2022 and March 31, 2021, the summary statement of material accounting policies
and other explanatory information, prepared as per the requirement of Section 26 of Part I of Chapter
III of the Companies Act, 2013, SEBI ICDR Regulations, as amended and the Guidance Note on
‘Reports in Company Prospectuses (Revised 2019)’ issued by the Institute of Chartered Accountants
of India, as amended from time to time and e-mail dated October 28, 2021 from SEBI to Association
of Investment Bankers of India, instructing lead managers to ensure that companies provide
consolidated financial statements prepared in accordance with Indian Accounting Standards for the
relevant period mentioned herein, as applicable

Risk Management Committee

The risk management committee as described in “Our Management-Committees of the Board — Risk
Management Committee” on page 253.

Sana Lifestyles Sana Lifestyles Limited

SDPL Shrasta Décor Private Limited

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

SHIL Scheek Home Interiors Limited

SSPL Staras Seating Private Limited

SOSL Stanley OEM Sofas Limited

SRL Stanley Retail Limited

Stakeholders’ Relationship | The stakeholders’ relationship committee as described in “Our Management - Committees of the
Committee Board — Stakeholders’ Relationship Committee” on page 253.

“SSHA” or  “Shareholders’ | Subscription and Shareholders’ Agreement dated July 25, 2018, executed between our Company,
Agreement” Oman India Joint Investment Fund II and the Promoters, as amended pursuant to the first addendum

dated August 28, 2018

“Senior Management Personnel”
or “SMP”

The senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations, as disclosed in “Our Management” beginning on page 245

Shareholder(s) The Shareholder(s) of our Company from time to time
“Statutory Auditors” or | M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of our Company
“Auditors”

“Subsidiary” or “our Subsidiary”
or “Subsidiaries”

The subsidiaries of our Company namely, ABS Seating Private Limited, Sana Lifestyles Limited,
Shrasta Décor Private Limited, Scheek Home Interiors Limited, Stanley OEM Sofas Limited,
Stanley Retail Limited, and Staras Seating Private Limited as disclosed in “History and Certain
Corporate Matters — Our Subsidiaries” on page 237.

Trademark Assignment Deed

Trademark Assignment deed dated August September 1, 2023 between one of our Promoters, Sunil
Suresh and our Company, read with extension letter dated September 30, 2023

Waiver Amendment

Agreement

cum

Waiver cum Amendment Agreement dated August 30, 2023 to the Shareholders’ Agreement,
executed between our Company, Oman India Joint Investment Fund II and the Promoters

Whole Time Director

A whole-time director of our Company. For further details, see “Our Management” on page 245

Offer Related Terms




Term Description

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 | Unless the context otherwise requires, allotment (in case of the Fresh Issue) or transfer (in case of

“Allotted” the Offered Shares pursuant to the Offer for Sale), of the Equity Shares pursuant to the Offer 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 Equity Shares after the Basis of Allotment has been approved by the Designated Stock
Exchange

Allottee A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A QIB, 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 X 100 million

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms of this Red
Herring Prospectus and the Prospectus, which will be decided in compliance with the SEBI ICDR
Regulations.

Anchor Investor Application Form

The application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion in
accordance with the requirements specified under the SEBI ICDR Regulations and which will be
considered as an application for Allotment in terms of this Red Herring Prospectus and the
Prospectus

“Anchor
Period”

Investor  Bid/Offer

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 in compliance with the SEBI ICDR Regulations,
in terms of this Red Herring Prospectus and the Prospectus

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, the Promoter Selling
Shareholders and the Investor Selling Shareholder, 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 only, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price, in accordance with the SEBI ICDR Regulations.

Application Supported by Blocked

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

Amount or ASBA authorising an SCSB to block the Bid Amount in the ASBA Account and will include amounts
blocked by the SCSB upon acceptance of 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 Bidding through the UPI
Mechanism

“ASBA Bidders” or “ASBA | All Bidders except Anchor Investors

Bidder”

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

Axis Axis Capital Limited

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

Banks, as the case maybe

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer. For further
details, see “Offer Procedure” on page 427

Bid

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

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable by the
Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case may be, upon submission
of the Bid.




Term

Description

However, RIBs can apply at the Cut-off Price and the Bid amount shall be Cap Price, multiplied by
the number of Equity Shares Bid for by such RIBs mentioned in the Bid cum Application Form.

Bid cum Application Form

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

Bid Lot

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

Bid/ Offer Closing Date

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

In case of any revision, the revised Bid/ Offer Closing Date shall be notified on the websites of the
Book Running Lead Managers and at the terminals of the Syndicate Members and communicated
to the Designated Intermediaries and the Sponsor Banks, and shall also be notified in an
advertisement in the same newspapers in which the Bid/ Offer Opening Date will be published

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 Bidders can submit their Bids,
including any revisions thereof, in accordance with the SEBI ICDR Regulations, 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, ISec, JM Financial and SBICAPS*

* SBI Capital Markets Limited is an associate of the Investor Selling Shareholder in terms of the SEBI Merchant
Bankers Regulations. Accordingly, in compliance with the proviso to Regulation 214 of the SEBI Merchant
Bankers Regulations and Regulation 23(3) of the SEBI ICDR Regulations, SBI Capital Markets Limited would
be involved only in the marketing of the Offer.

Broker Centres

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

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

“Confirmation  of  Allocation | A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been
Note” or “CAN” allocated Equity Shares, after the Anchor Investor Bid/ Offer Period
Cap Price The higher end of the Price Band, subject to any revisions thereto, 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

Cash Escrow and Sponsor Banks
Agreement

The cash escrow and sponsor banks agreement dated June 13, 2024 into between and amongst our
Company, the Selling Shareholders, the Book Running Lead Managers, the Registrar to the Offer,
the Banker(s) to the Offer and the Syndicate Members 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
dematerialized account
“Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who

Participant” or “CDP”

is eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms of SEBI
circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 as per the list
available on the respective websites of the Stock Exchanges, as updated from time to time

Cut-off Price

The Offer Price finalised in compliance with the SEBI ICDR Regulations, which shall be any price
within the Price Band

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

Demographic Details

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’ father
or husband, 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.
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Description

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), as updated from time to time

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the
Public Offer Account or the Refund Account, as the case may be, and the instructions are issued to
the SCSBs (in case of UPI Bidders using UPI Mechanism, instruction issued through the Sponsor
Bank(s)) 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, 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 RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised to
collect Bid cum Application Forms from the relevant Bidders, in relation to the Offer.

In relation to ASBA Forms submitted by RIBs and HNIs bidding with an application size of X 0.50
million (not using 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, and RTAs.

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

Designated RTA Locations

Such locations of the RTAs where 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 websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Designated Stock Exchange

BSE Limited

“Draft Red Herring Prospectus” or
“DRHP”

The draft red herring prospectus dated September 4, 2023 issued in accordance with the SEBI ICDR
Regulations, which did not contain complete particulars of the price at which the Equity Shares will
be Allotted and the size of the Offer

Eligible FPI(s) FPI(s) 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 subscribe to the Equity Shares

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA NDI 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 subscribe to or purchase the Equity Shares

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(s) will be 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

A company or person, as the case may be, categorised as a fraudulent borrower by any bank or
financial institution (as defined under the Companies Act, 2013) or consortium thereof, in
accordance with the guidelines on fraudulent borrowers issued by the RBI

Fresh Issue

Fresh issue of up to [®] Equity Shares aggregating up to % 2,000.00 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, as amended

General Information Document or
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,
suitably modified and wupdated pursuant to, among others, the SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020

Gross Proceeds

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

“Independent Chartered

Accountant” or “ICA”

N B T and Co, Chartered Accountants

Investor Selling Shareholder

Oman India Joint Investment Fund I1

ISec

ICICI Securities Limited

JM Financial

JM Financial Limited

Materiality Policy

The policy adopted by our Board on August 31, 2023 for identification of group companies, material
outstanding litigation, and outstanding dues to material creditors, in accordance with the disclosure
requirements under the SEBI ICDR Regulations

Monitoring Agency

ICRA Limited
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Monitoring Agency Agreement

The agreement dated June 13, 2024 into between and amongst our Company and the Monitoring
Agency

Mutual Fund Portion

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

Net Proceeds

Gross Proceeds less our Company’s share of the Offer expenses. For further details, see “Objects of
the Offer” on page 102

Net QIB Portion

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

“Non-Institutional Bidders”

“NIBs”

or

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

Non-Institutional Portion

The portion of the Offer being not more less 15% of the Offer comprising [®] Equity Shares which
shall be available for allocation to Non-Institutional Bidders, 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 investors shall be reserved for applicants
with application size of more than % 0.20 million and up to % 1.00 million;

(b) two third of the portion available to non-institutional investors shall be reserved for applicants
with 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 non-institutional investors

Non-Resident

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

i

“Non-Resident Indians’

“NRI(S)”

or

A non-resident Indian as defined under the FEMA NDI Rules

Offer

The initial public offer of up to [e] Equity Shares of face value of X 2 each for cash at a price of X
[e] each (including a share premium of X [e] per Equity Share), aggregating up to X [e] million.

Offer Agreement

The offer agreement dated September 4, 2023 entered into between and amongst our Company, the
Selling Shareholders, and the Book Running Lead Managers, pursuant to which certain
arrangements are agreed to in relation to the Offer

Offer for Sale

Offer for Sale of up to 9,133,454 Equity Shares aggregating up to X [e] million by the Selling
Shareholders

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 will be decided in compliance with the SEBI ICDR Regulations on the Pricing Date
in accordance with the Book Building Process and this Red Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of the
Offer for Sale (net of their proportion of Offer-related expenses and the relevant taxes thereon)
which shall be available to the Selling Shareholders. For further details on the use of Offer Proceeds
from the Fresh Issue, see “Objects of the Offer” on page 102

Offered Shares

Up to 9,133,454 Equity Shares aggregating up to X [e] million offered by the Selling Shareholders
in the Offer for Sale.

Individual Selling Shareholders

Kiran Bhanu Vuppalapati and Sridevi Venkata Vuppalapati

Price Band

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

The Price Band and the minimum Bid Lot for the Offer will be decided in compliance with the SEBI
ICDR Regulations and will be advertised in all editions of Financial Express, an English national
daily newspaper, all editions of Jansatta, a Hindi national daily newspaper and Bengaluru edition of
Vishwavani, a Kannada daily newspaper (Kannada being the regional language of Karnataka, 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 available to the Stock Exchanges for the purpose of uploading
on their respective websites.

Pricing Date

The date on which the Offer Price will be finalised in accordance with SEBI ICDR Regulations

Promoter Selling Shareholders

Sunil Suresh and Shubha Sunil

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section 26
of the Companies Act, 2013 and the SEBI ICDR Regulations containing, inter alia, the Offer Price
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 opened, in accordance with Section 40(3) of the
Companies Act, 2013 with the Public Offer Account Bank to receive monies from the Escrow
Account and the ASBA Accounts on the Designated Date

Public Offer Account Bank

Bank which is 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 will be opened, in this case being ICICI Bank Limited

QIB Portion

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

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

or

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

1

“Red Herring Prospectus” or

“RHP”

This red herring prospectus dated June 13, 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.

The Bid/ Offer Opening Date shall be at least three Working Days after the filing of this Red Herring
Prospectus with the RoC and will become the Prospectus upon filing with the RoC on or after the
Pricing Date

Refund Account(s)

The ‘no-lien’ and ‘non-interest bearing’ account 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

The Banker to the Offer which is a clearing member and registered with SEBI as a banker to an
issue, and with whom the Refund Account(s) will be opened and in this case being, Axis Bank
Limited

Registered Brokers

The stock brokers registered under SEBI (Stock Brokers and Sub-Brokers) Regulations, 1992, as
amended with the stock exchanges having nationwide terminals, other than the members of the
Syndicate and eligible to procure Bids from relevant Bidders in terms of SEBI circular number
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

The registrar agreement dated September 4, 2023 entered into between and amongst our Company,
the Selling Shareholders and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

“Registrar to the Offer” or

“Registrar”

KFin Technologies Limited (formerly known as KFin Technologies Private Limited)

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

Resident Indian individual Bidders, who have Bid for the Equity Shares for an amount not more
than X 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 less than 35% of the Offer comprising [ ®] Equity Shares, 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 their Bid(s) or lower the
size of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Anchor
Investors are not allowed to withdraw their Bids after the Anchor Investor Bidding Date. RIBs can
revise their Bids during the Bid/ Offer Period and withdraw their Bids until Bid/ Offer Closing Date

“RTAs” or “Registrar and Share
Transfer Agents”

The banks registered with SEBI, offering services (i) in relation to ASBA (other than through UPI

Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35, as

applicable, or such other website as updated from time to time, and (ii) in relation to ASBA (through
UPI Mechanism), a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other
website as may be prescribed by SEBI and updated from time to time. In relation to Bids (other than
Bids by Anchor Investor) submitted to a member of the Syndicate, the list of branches of the SCSBs
at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum
Application Forms from the members of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and
updated from time to time. For more information on such branches collecting Bid cum Application
Forms from the Syndicate at Specified Locations, see the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
updated from time to time.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019
and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, UPI Bidders
Bidding using the UPI Mechanism may apply through the SCSBs and mobile applications whose
names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43)
respectively, as updated from time to time.

as

SBICAPS

SBI Capital Markets Limited"

* SBI Capital Markets Limited is an associate of the Investor Selling Shareholder in terms of the SEBI Merchant
Bankers Regulations. Accordingly, in compliance with the proviso to Regulation 214 of the SEBI Merchant
Bankers Regulations and Regulation 23(3) of the SEBI ICDR Regulations, SBI Capital Markets Limited would
be involved only in the marketing of the Offer.

SCORES

SEBI Complaints Redress System, a centralized web based complaints redressal system launched
by SEBI

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

The banks registered with SEBI, offering services (i) in relation to ASBA (other than through UPI

Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as

applicable, or such other website as updated from time to time, and (ii) in relation to ASBA (through
UPI  Mechanism), a list of which is available on the website of SEBI at



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34

Term

Description

https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 or such other
website as may be prescribed by SEBI and updated from time to time.

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

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019,
SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated April 5, 2022, SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, read with other applicable UPI Circulars,
UPI Bidders bidding through UPI Mechanism could apply through the SCSBs and mobile
applications, using UPI handles, whose names appear on the SEBI website. A list of SCSBs and
mobile applications, which, were live for applying in public issues using UPI mechanism is provided
in the list available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated
from time to time and at such other websites as may be prescribed by SEBI from time to time

Selling Shareholders

Collectively, the Promoter Selling Sharcholders, the Investor Selling Shareholder and Individual
Selling Shareholders

Share Escrow Agent

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

Share Escrow Agreement

The share escrow agreement dated June 13, 2024, entered into between and amongst our Company,
the Selling Shareholders and the Share Escrow Agent in connection with the transfer of Equity
Shares under the Offer for Sale by the Selling Shareholders and 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 Banks

Axis Bank Limited and ICICI Bank Limited being Bankers 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

Syndicate Agreement

The syndicate agreement dated June 13, 2024, entered into between and amongst our Company, the
Selling Shareholders, the Registrar and the members of the Syndicate in relation to collection of Bid
cum Application Forms by the Syndicate

Syndicate Members

The intermediaries (other than the Book Running Lead Managers) registered with SEBI who are
permitted to carry out activities as an underwriter, namely, JM Financial Services Limited, SBICAP
Securities Limited and Investec Capital Services (India) Private Limited

Sub-Syndicate Members

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

“Syndicate” or “members of the
Syndicate”

Together, collectively, the Book Running Lead Managers and the Syndicate Members

“Updated Draft Red Herring
Prospectus” or “UDRHP”

The updated draft red herring prospectus shown to SEBI post incorporation of observations from
SEBI on the Draft Red Herring Prospectus in connection with the Offer, which does not contain
complete particulars of the price at which the Equity Shares will be Allotted and the size of the
Offer.

Underwriters

[e]

Underwriting Agreement

The underwriting agreement to be entered into between and amongst our Company, the Selling
Shareholders, 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) RIBs in the Retail Portion, and (ii) Non-
Institutional Bidders with an application size of up to ¥ 0.50 million in the Non-Institutional Portion,
and Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate Members,
Registered Brokers, Collecting Depository Participants and 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 X 0.5
million using 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 no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
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Term

Description

SEBI/HO/CFD/DIL2/CIR/P/2019/76 ~ dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019 SEBI  circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50  dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47  dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, read along with SEBI RTA Master
Circular, SEBI circular no. CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45  dated  April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular with circular no.
SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024 (to the extent that such circulars
pertain to the UPI Mechanism), SEBI master circular with circular no. SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023, SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140
dated August 9, 2023, and any subsequent circulars or notifications issued by SEBI in this regard,
along with the circulars issued by the Stock Exchanges in this regard, including the circular issued
by the NSE having reference no. 25/2022 dated August 3, 2022, and the circular issued by BSE
having reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or
notifications issued by SEBI in this regard

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

UPI Mandate Request A request (intimating the 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 Banks 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

UPI PIN A password to authenticate a UPI transaction

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

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

Technical, Industry related Terms or Abbreviations

Term

Description

Anchor Stores

The Anchor Store Format is a combination of different store formats

BIS

Bureau of Indian Standard

Growth Rate

CAGR / Compounded Annual

CAGR is calculated as (ending value / beginning value) * (1 / number of years) — 1.

Cash Conversion Cycle

Cash Conversion Cycle is sum of Trade Receivable Days and Inventory Days as reduced by Trade
Payable Days.

CEBR Centre for Economics and Business Research

Capital Employed Capital Employed is calculated as the sum of total equity, current borrowings, non-current
borrowings, current lease liabilities, non-current lease liabilities and as reduced by goodwill on
consolidation, intangible assets and intangible assets under development

COCO Company Owned Company Operated

EBIT EBIT is calculated as restated profit/period for the year plus total tax expense plus finance costs

EBITDA EBITDA is calculated as restated profit/period for the year, plus total tax expenses, finance costs
and depreciation and amortization expense less other income.

EBITDA Margin EBITDA Margin is calculated as EBITDA as a percentage of revenue from operations.

FEPCI Furniture Export Promotion Council of India

FOFO Franchisee Owned and Franchisee Operated

FSC Forest Stewardship Council

GDP per capita GDP per capita is the sum of gross value added by all resident producers in the economy

GEN Z Generation Z

GNDI Gross National Disposable Income

Gross Margin

Gross Margin is calculated as gross profit divided by revenues from operations

Gross Profit

Gross Profit is calculated as revenues from operations less the cost of goods sold. Cost of goods
sold is the sum of cost of materials consumed, purchases of stock-in-trade and increase/ decrease
in inventories

HNI High-net-worth individuals
IMF International Monetary Fund
IMFA Indian Furniture Manufacturers Association
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Term

Description

Inventory Turnover Ratio

Inventory Turnover Ratio is calculated as cost of goods sold / average inventory

Inventory Days Inventory Days is calculated as 365 divided by (cost of goods sold / average inventory). Cost of
goods sold is the sum of Cost of materials consumed, Purchases of stock-in-trade and Change in
inventories

Luxury Furniture priced more than % 0.15 million

Masstige Furniture priced in between X 0.03-0.07 million

Mass Furniture priced less than % 0.07 million

Metro cities Mumbai, Delhi, Bangalore, Chennai, Hyderabad, Kolkata, Pune, and Ahmedabad (8 cities)

NCAER National Council of Applied Economic Research

NRI Non-resident Indian

Nominal GDP Nominal GDP is the GDP unadjusted for the effects of inflation and is at current market price

PAT Margin PAT Margin is calculated as restated profit after tax for the year/period as a percentage of revenue
from operations

PFCI Private Final Consumption Expenditure

PLI Production Linked Scheme

PMAY The Pradhan Mantri Awas Yojna

Premium Furniture priced in between X 0.07-0.15 million

ROCE / Return on Capital
Employed

ROCE is calculated as EBIT divided by Capital Employed.

ROE / Return on Equity

ROE is calculated as restated profit after tax divided by average shareholder’s total equity.

SKUs

Stock-keeping Unit

Tier-I cities

Non-metro cities with population more than one million (20 cities)

Tier-11+ cities

Non-metro cities with population less than one million (4,400+ cities)

Trade Payable Days Trade Payable Days is calculated as 365 divided by (total purchase of raw material and stock in
trade / average trade payables)

Trade Receivables Days Trade Receivables Days is calculated as 365 divided by (Revenue from operations / average trade
receivables)

UHNWI Ultra-high net worth individuals

UN United Nations

Conventional and General Terms or Abbreviations

Term

Description

“2”’ “RS.”, “Rupees” or “INR”

Indian Rupees

AlFs

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

AGM Annual general meeting

BSE BSE Limited

Category I AIF AlFs who are registered as “Category 1 Alternative Investment Funds” under the SEBI AIF
Regulations

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

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

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

Category 11 FPIs FPIs who are registered as “Category I foreign portfolio investors” under the SEBI FPI Regulations

CBDT Central Board of Direct Taxes

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

“Companies Act” or “Companies
Act, 20137

Companies Act, 2013, as amended, along with the relevant rules made thereunder

Consolidated FDI Policy

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

Depositories NSDL and CDSL

Depositories Act The Depositories Act, 1996, as amended

DIN Director Identification Number

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

DP ID Depository Participant’s Identification

DP or Depository Participant

A depository participant as defined under the Depositories Act

EGM

Extraordinary General Meeting

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign direct investment

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

“FEMA Non-debt Instruments
Rules” or “FEMA NDI Rules”

Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended
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Term

Description

FEMA Regulations FEMA Non-debt Instruments Rules, the Foreign Exchange Management (Mode of Payment and
Reporting of Non debt Instruments) Regulations, 2019 and the Foreign Exchange Management
(Debt Instruments) Regulations, 2019, as applicable

“Financial Year”, “Fiscal” or |Unless stated otherwise, the period of 12 months ending March 31 of that particular year

“Fiscal Year” or “FY”

FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations

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

GDP Gross domestic product

“Gol” or “Government” or|Government of India

“Central Government”

GST Goods and services tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

ICSI The Institute of Company Secretaries of India

IFRS International Financial Reporting Standards, as issued by the International Accounting Standards
Board

Ind AS 24 Indian Accounting Standard 24- Related Party Disclosures

Ind AS 34 Indian Accounting Standard 34 — Interim Financial reporting

Ind AS 37 Indian Accounting Standard 37- Provisions, Contingent Liabilities and Contingent Assets

“Ind AS” or “Indian Accounting
Standards”

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

India Republic of India

Indian GAAP/ IGAAP Accounting Standards notified under Section 133 of the Companies Act, 2013, read together with
Rule 7 of the Companies (Accounts) Rules, 2014, as amended and Companies (Accounting
Standards) Amendment Rules, 2016, as amended

IPO Initial public offering

IST Indian Standard Time

IT Information Technology

IT Act The Income-tax Act, 1961, as amended

KYC Know your customer

MCA Ministry of Corporate Affairs

MSMEs Micro, Small, and Medium Enterprises

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

N.A. Not applicable

NACH National Automated Clearing House

“NAV” or “Net Asset Value”

Net asset value per share represents net worth at the end of the year/period divided by the weighted
average number of shares outstanding during the period/year post the proposed issuance of equity
shares against the outstanding options under ESOP scheme.

NEFT National Electronic Funds Transfer

NPCI National Payments Corporation of India

NRI Person resident outside India, who is a citizen of India or a person of Indian origin, and shall have
the meaning ascribed to such term in the Foreign Exchange Management (Deposit) Regulations,
2016, as amended or an overseas citizen of India cardholder within the meaning of Section 7(A) of
the Citizenship Act, 1955, as amended

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB or Overseas Corporate Body

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

p.a. Per annum

PAN Permanent Account Number

PAT Profit after tax

P/E Price/earnings

P/E Ratio Price to Earnings ratio

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended

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

“RoNW” or “Return on Net|Restated profit/(loss) attributable to equity holders of the parent divided by total equity attributable
Worth” to equity holders of the parent.

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended

SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012, as
amended
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Term Description
SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Offer) Regulations, 1994, as amended
SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019, as
amended
SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000, as

amended

SEBI ICDR Master Circular

SEBI master circular bearing reference number SEBI/HO/CFD/PoD-2/P/CIR/2023/00094, dated
June 21, 2023

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant
Regulations

Bankers

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

SEBI RTA Master Circular

SEBI master circular bearing number SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024

SEBI SBEB & SE Regulations

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

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

SME Small and Medium Enterprises

Stamp Act The Indian Stamp Act, 1899

State Government The government of a state in India

Stock Exchanges BSE and NSE

STT Securities transaction tax

Systemically Important NBFC

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

Takeover Regulations

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

TAN

Tax deduction account number

“U.S.A.”, “U.S.”, “US” or “United
States of America”

United States of America

U.S. GAAP Generally Accepted Accounting Principles in the United States

U.S. SEC Securities and Exchange Commission of the United States of America

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

USD or US$ United States Dollars

Wilful Defaulter A company or person, as the case may be, categorised as a wilful defaulter by any bank or financial
institution (as defined under the Companies Act, 2013) or consortium thereof, in accordance with
the guidelines on wilful defaulters issued by the RBI

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations
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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:

“U.S.”, “US”, “U.S.A.” or “United States” are to the United States of America and its territories and possessions;

In this Red Herring Prospectus, unless otherwise specified:

. any time mentioned is in IST;
. all references to a year are to a calendar year; and
. all references to page numbers 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 Consolidated Financial Information. For further information, see “Restated
Consolidated Financial Information” on page 266.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references
in this Red Herring Prospectus to a particular Financial Year, Fiscal or Fiscal Year, unless stated otherwise, are to the 12
month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular
calendar year.

Unless the context requires otherwise, the financial information in this Red Herring Prospectus is derived from our Restated
Consolidated Financial Information, which comprise the restated consolidated statement of assets and liabilities as at
December 31, 2023 and as at March 31, 2023, March 31, 2022 and March 31, 2021, the restated consolidated statement of
profit and loss (including other comprehensive income), the restated consolidated statement of changes in equity, the
restated consolidated statement of cash flow, each for the nine months period ended December 31, 2023 and for the years
ended March 31, 2023, March 31, 2022 and March 31, 2021, the summary statement of material accounting policies and
other explanatory information, prepared as per the requirement of Section 26 of Part I of Chapter I1I of the Companies Act,
2013, SEBI ICDR Regulations, as amended and the Guidance Note on ‘Reports in Company Prospectuses (Revised 2019)’
issued by the Institute of Chartered Accountants of India, as amended from time to time and e-mail dated October 28, 2021
from SEBI to Association of Investment Bankers of India, instructing lead managers to ensure that companies provide
consolidated financial statements prepared in accordance with Indian Accounting Standards for the relevant period
mentioned herein, as applicable. For further information, see “Summary of Financial Information”, “Restated Consolidated
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 74, 266, and 349, respectively.

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 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 U.S. GAAP and IFRS, which investors may be more familiar with and may consider material to their
assessment of our financial condition.” on page 70.

Our Statutory Auditors have provided no assurance or services related to any prospective financial information in this Red
Herring Prospectus.

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 amounts
derived from our Restated Consolidated Financial Information.
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Non-GAAP Financial Measures

Net Worth, Return on Net Worth, Net Asset Value per Equity Share, EBITDA, EBITDA Growth, Revenue from Operations
Growth, EBITDA Margin, gross profit, gross margin, PAT Growth, PAT Margin, Return on Capital Employed, Company
Adjusted Profit for the year/period (“Non-GAAP Measures”), presented in this Red Herring Prospectus are supplemental
measures of our performance and liquidity that are not required by, or presented in accordance with Ind AS. Further, these
Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS and should not be
considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the period/years 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. In addition, the Non-GAAP Measures are
not standardised terms, hence a direct comparison of these Non-GAAP Measures between companies may not be possible.
Other companies may calculate these Non-GAAP Measures differently from us, limiting its usefulness as a comparative
measure. Although such Non-GAAP Measures are not a measure of performance calculated in accordance with applicable
accounting standards, our management believes that they are useful to an investor in evaluating us as they are widely used
measures to evaluate an entity’s operating performance.

Currency and Units of Presentation

All references to:

. “Rupees” or “T” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India;
. “USD” or “US$” are to United States Dollar, the official currency of the United States.

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

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

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

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

. “NOK” are to Norwegian Krone, the official currency of Norway

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 per share and percentage figures have been rounded off to one/ two decimal places. 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.

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

(Amount in 3, unless otherwise specified)

Currency Exchange rate as at
December 31, 2023 March 31, 2023 March 31, 2022 March 31, 2021

1 USD 83.12 82.22 75.81 73.50
1 Euro 92.00 89.61 84.66 86.10
1 GBP 106.11 101.87 99.55 100.95
1 AED 22.64 22.36 20.55 19.94
100 JPY 58.82 61.8 62.23 66.36
1 NOK 8.21 7.88 8.76 8.56

Source: www. fbil.org.in and www.oanda.com
Note: The exchange rates are rounded off to two decimal places 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
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Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been obtained or derived from
the RedSeer Report, and publicly available information as well as other industry publications and sources.

RedSeer is an independent agency which has no relationship with our Company, our Promoters, any of our Directors or
Key Managerial Personnel or the Book Running Lead Managers. The RedSeer Report has been exclusively commissioned
by our Company pursuant to an engagement letter with RedSeer dated April 11, 2023, for the purposes of confirming our
understanding of the industry in which our Company operates, in connection with the Offer. The RedSeer Report is
available on the website of our Company at https://www.stanleylifestyles.com/pdf/other/Industry%20Report.pdf.

Excerpts of the RedSeer Report are disclosed in this Red Herring Prospectus and there are no parts, information or data
from the RedSeer Report which would be relevant for the Offer that have been left out or changed in any manner by our
Company for the purposes of this Red Herring Prospectus. The data used in these sources may have been re-classified by
us for the purposes of presentation. Data from these sources may also not be comparable, on account of there being no
standard data gathering methodologies in the industry in which the business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.

Accordingly, the extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those discussed in “Risk Factors — Industry information included in this Red Herring Prospectus has been derived
from an industry report commissioned and paid by us for such a purpose” on page 62. Accordingly, investment decisions
should not be based solely on such information.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements in this Red Herring Prospectus
that are not statements of historical fact are ‘forward-looking statements’.

EERNT3

These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”,
“expect”, “estimate”, “intend”, “likely to”, “objective”, “plan”, “propose”, “project”, “seek”, “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 are subject to risks, uncertainties, expectations
and assumptions about us that could cause actual results to differ materially from those contemplated by the relevant

forward-looking statement.

Actual results may differ materially from those suggested by forward-looking statements due to risks or uncertainties
associated with expectations relating to and including, regulatory changes pertaining to the industry in India 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 which have an
impact on its business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in the industry
in which we operate.

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

1. We do not own the brand name “Stanley” which is registered in the name of one of our Promoters, Sunil Suresh.
While we have entered into the Assignment Deeds with Sunil Suresh, however, the trademarks are yet to be
registered in our name. Further, one of our Promoters, Sunil Suresh has entered into a co-existence agreement with
Stanley Furniture Company, Inc to limit and restrict the use of the term “Stanley” as a trademark in a composite
manner in respect of products. In the event that the intellectual property rights to be assigned to us pursuant to the
Assignment Deeds are not registered in our name in a timely manner or any breach or termination of the co-
existence agreement occurs, it may adversely affect our business and financial condition.

2. Our business is highly dependent on the sale of sofas and recliners. Variations in demand and changes in consumer
preference for our sofa and recliner products could have an adverse effect on our business, results of operations
and financial condition.

3. Our Company does not have any listed industry peers in India or abroad and it may be difficult to benchmark and
evaluate our financial performance against other operators who operate in the same industry as us.

4. We generated a substantial portion of our sales from our stores located in southern regions of India and any adverse
developments affecting our operations in these regions could have an adverse impact on our revenue and results
of operations.

5. Any delay, interruption, or reduction in the supply of key raw materials such as leather and wood required to
manufacture our products may adversely affect our business, results of operations, cash flows and financial
condition.

6. We depend on limited suppliers for the supply of leather, one of our primary raw materials. The loss of one or
more such suppliers could adversely affect our business, results of operations, financial condition and cash flows.

7. If we are unable to effectively manage or expand our retail network and operations or pursue our growth strategy,
our new stores as well as our existing stores may not achieve our expected level of profitability which may
adversely affect our business prospects, financial condition and results of operations.

For discussion regarding factors that could cause actual results to differ from expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 27, 145, 193, and 349, 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 gains or losses could materially
differ from those that have been estimated.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, Bidders 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.

Forward-looking statements reflect our current views as of the date of this Red Herring Prospectus and are not a guarantee

of future performance. These statements are based on our management’s beliefs and assumptions, which in turn are based

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

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

The following is a general summary of the terms of the Offer 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 for 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 in “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry
Overview”, “Our Business”, “Our Promoters and Promoter Group”, “Restated Consolidated Financial Information”,
“Offer Procedure”, “Outstanding Litigation and Material Developments” and “Description of Equity Shares and Terms
of the Articles of Association” beginning on pages 27, 72, 88, 102, 145, 193, 260, 266, 427, 381, and 445 respectively.

Summary of the business of our Company

We are a super-premium and luxury furniture brand in India and among the few home-grown super-premium and luxury
consumer brands in India operating at scale in terms of manufacturing as well as retail operations (Source: RedSeer Report).
We retail our furniture products under the “Stanley” brand with wide range of home solutions offerings, such as sofas, arm
chairs, kitchen cabinets, beds, mattresses and pillows, amongst others.

Summary of the industry in which our Company operates (Source: RedSeer Report)

The boom in the real estate market in India has enabled the furniture market in India to experience a high growth trajectory.
In Fiscal 2021, the organised market accounted for 23% of the total furniture and home goods market, which increased to
26% by Fiscal 2023. Furthermore, by Fiscal 2027, the organised market is expected to contribute to 35% of the total market
share, exhibiting an annual growth rate of 36%, which surpasses the growth rate of the traditional market.

Our Promoters

Sunil Suresh and Shubha Sunil are the Promoters of our Company. For further details, see “Our Promoters and Promoter
Group” beginning on page 260.

Offer size

The following table summarizes the details of the Offer size:

Offer of Equity SharesV® Up to [e] Equity Shares aggregating up to  [e] million

of which:

@ Fresh Issue() Up to [e] Equity Shares aggregating up to X 2,000.00 million
(if) Offer for Sale® Up to 9,133,454 Equity Shares aggregating up to X [e®] million

@ The Fresh Issue has been authorized by a resolution of our Board at their meeting held on August 31, 2023 and a special resolution passed by our
Shareholders at their meeting held on August 31, 2023.

@ Our Board has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated September 4, 2023.
For details on the consent and authorisations of the Selling Shareholders in relation to the Offer for Sale, see “The Offer” beginning on page 72.

@ Each Selling Shareholder has, severally and not jointly, specifically confirmed that its respective portion of the Offered Shares are eligible to be
offered for sale in the Offer in accordance with Regulation 8 of the SEBI ICDR Regulations.

Name of the Selling Shareholder Maximum number of Equity Shares Date of resolution Date of consent letter
offered in the Offer for Sale

\Promoter Selling Shareholders
\Sunil Suresh 1,182,000 - September 4, 2023
\Shubha Sunil 1,182,000 - September 4, 2023
nvestor Selling Shareholder
Oman India Joint Investment Fund 11 | 5,544,454 August 9, 2023 I September 4, 2023
Individual Selling Shareholders
\Kiran Bhanu Vuppalapati 1,000,000 - September 4, 2023
\Sridevi Venkata Vuppalapati 225,000 - September 4, 2023

The Offer shall constitute [®]% of the post Offer paid up Equity Share capital of our Company.
For further details, see “The Offer” and “Offer Structure” beginning on pages 72 and 424, respectively.
Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the following objects:

S. Objects Estimated
No. Amount
(in T million)
1. |Investment in certain Subsidiaries for:
a. |opening of the New Stores by such Subsidiaries 901.27
b. |opening the Anchor Stores by such Subsidiaries 399.90
c. |renovation of the Existing Stores by such Subsidiaries 100.40
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Objects

Estimated
Amount

2. | Funding the capital expenditure requirements for purchase of new machinery and equipment by our Company and our
Material Subsidiary, Stanley OEM Sofas Limited

66.59

3. | General corporate purposes)

[e]

Total”

[e]

@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general
corporate purposes shall not exceed 25% of the gross proceeds from the Fresh Issue.

For further details, see “Objects of the Offer” beginning on page 102.

Aggregate pre-Offer Shareholding of our Promoters, the members of our Promoter Group (other than our
Promoters) and the Selling Shareholders

a) Promoters and Promoter Group (other than our Promoters)
Sl Name of the Shareholder Number of Equity Shares held on | % of total pre-Offer paid up
No. a fully diluted basis, as on the equity share capital on a fully
date of this Red Herring diluted basis*
Prospectus
Promoters
1. Sunil Suresh” 17,375,547 33.64%
2. Shubha Sunil? 17,375,533 33.64%
Promoter Group (other than our Promoters)
3. |SureshS | 4,200 Negligible”

*Assuming exercise of 51,647 vested options under ESOP 2022.

*Also, a Selling Shareholder
" Less than 0.01%

b) Selling Shareholders

SI. | Name of the Selling Shareholder | Number of Equity Shares held on | % of total pre-Offer paid up
No. a fully diluted basis, as on the equity share capital on a
date of this Red Herring fully diluted basis*
Prospectus

Promoter Selling Shareholders

1. | Sunil Suresh 17,375,547 33.64%
2. | Shubha Sunil 17,375,533 33.64%
Investor Selling Shareholder

3. |Oman India Joint Investment Fund 13,861,134 26.84%
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Individual Selling Shareholders
4. |Kiran Bhanu Vuppalapati 1,946,847 3.77%
5. |Sridevi Venkata Vuppalapati 317,107 0.61%

* Assuming exercise of 51,647 vested options under ESOP 2022.

For further details, see “Capital Structure” on page 88.

Summary of Restated Consolidated Financial Information

The following details are derived from the Restated Consolidated Financial Information:

(in % million, except as otherwise stated)

Particulars As at and for the As at and for the As at and for the As at and for the
nine months period Financial Year Financial Year Financial Year
ended December 31, | ended March 31, ended March 31, ended March 31,
2023 2023 2022 2021

Equity share capital 103.19 73.71 73.71 73.71

Net Worth 2,372.11 2,165.02 1,997.55 1,829.32

Revenue from operations 3,133.11 4,189.98 2,922.04 1,957.80

Restated profit/ (loss) 186.97 349.77 232.19 19.23

Restated earnings/ (loss) per Equity

Share*

- Basic per Equity Share with a nominal 3.83 6.37 4.14 0.20

value of 32 (in )

- Diluted earnings per Equity Share with 3.83 6.37 4.14 0.20

a nominal value of 32 each (in )

NAYV per equity share (in ) 45.97 41.96 38.71 3545

Current liabilities - Financial liabilities 298.85 91.41 55.28 1.41

- borrowings (A)
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Particulars As at and for the As at and for the As at and for the As at and for the
nine months period Financial Year Financial Year Financial Year
ended December 31, | ended March 31, ended March 31, ended March 31,
2023 2023 2022 2021
Non-current liabilities - Financial 10.14 2.29 5.58 1.12
liabilities - borrowings (B)
Total borrowings (A+B) 308.99 93.70 60.86 2.53

«Not annualised for nine months period ended December 31, 2023.

(i) Pursuant to a resolution passed by our Board on June 16, 2023 and a resolution passed by the Shareholders on June 19, 2023, each equity share of
face value of T10 each has been split into 5 Equity Shares of face value of T2 each. Accordingly, the issued, subscribed and paid up capital of our Company
was sub-divided from 7,371,024 equity shares of face value of 10 each to 36,855,120 equity shares of face value of 32 each.

(ii) On June 23, 2023, our Company alloted 14,742,048 Equity Shares pursuant to bonus issuance, in the ratio of 2 Equity Shares for every 5 existing
Sfully paid up Equity Shares.

Notes:
A.  The ratios have been computed as follows:

1. Earnings Per Share (Basic) = Restated net profit after tax, available for equity shareholders/Weighted average number of equity shares
outstanding during the period/year, adjusted with subdivision of equity shares and issue of bonus shares subsequent to March 31, 2023.

il. Earnings Per Share (Diluted) = Restated net profit after tax, available for equity shareholders/Weighted average number of equity shares
outstanding during the period/year, adjusted with subdivision of equity shares and issue of bonus shares subsequent to March 31, 2023.

1i. Return on Net worth (%) = Restated profit/(loss) attributable to the owners of the Company divided by total equity attributable to equity
shareholders of the Company (excluding non-controlling interests).

. Net Asset Value per Share (in ) = Restated net worth at the end of the period/yvear / Weighted average number of equity shares outstanding
during the period/year after sub division of Equity shares.

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

B

C.  Net worth means the aggregate value of the paid-up share capital and all reserves created out of the profits, securities premium account and debit
or credit balance of profit and loss account, after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revaluation of assets, write-back of
depreciation and amalgamation in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations.

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

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

For further details, see “Other Financial Information” on page 341.

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

There are no qualifications of Statutory Auditors which has not been given effect to in the Restated Consolidated Financial
Information.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, Directors, Promoters, and Subsidiaries as on the
date of this Red Herring Prospectus, 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
Promoters
Company
By our Company Nil Nil Nil Nil Nil NA
Against our Company Nil 6 4 Nil 1 36.71
Directors”
By the Directors Nil Nil Nil Nil Nil NA
Against the Directors Nil 18 Nil Nil Nil 31.47
Promoters
By the Promoters Nil Nil Nil Nil Nil NA
Against the Promoters Nil 13 Nil Nil Nil 30.79
Subsidiaries
By the Subsidiaries Nil Nil Nil Nil Nil NA
Against the Nil 4 11 Nil 1 6.19
Subsidiaries

#Includes Promoters.
*To the extent quantifiable.

As on the date of this Red Herring Prospectus, there are no outstanding litigation proceedings involving our Group
Companies, the outcome of which may have a material impact on our Company.
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For further details of the outstanding litigation proceedings involving our Company, Directors, Promoters, and Subsidiaries,
see “Outstanding Litigation and Material Developments” beginning on page 381.

Risk Factors
Specific attention of the investors is invited to the section “Risk Factors” beginning on page 27.
Summary of contingent liabilities

The details of our contingent liabilities as per Ind AS 37 derived from our Restated Consolidated Financial Information are
set forth in the table below:

(% in million)

Nature of Contingent Liability As at December 31, 2023
(i) Contingent liabilities:
Income tax (relating to disallowance of expenses/ deduction, expense claimed & adjustments)(" 6.22
Atria mall case® 26.34
Others (relating to consumer complaints and other matters) 5.55
Goods and service tax (relating to goods and service tax on sale or purchase of goods or services) 2.43
Capital Account contract with Interiocraft Private Limited® 2.68
(ii) Commitments:
(a) Estimated amount of contracts remaining to be executed on capital account and not provided for (net 85.17
of advances)

Notes:

(1) Includes an order u/s 143(3) of the Income Tax Act, 1961 has been received invoking provision u/s 37 of Income Tax Act, 1961 disallowing certain
expenses for assessment year 2021-2022. The demand is < 1.40 million and the Group has appealed against the same by remitting 20% i.e. <0.28
million under dispute. In the financial ended 31 March 2022, the Company has filed an appeal.

(2) M/s Alif Enterprises & Ors. have filed suit against the Group for non payment of rent, hoarding and other maintenance charges for the space allocated
in 'Atria Mall' which amounts to < 26.34 million. The Group has filed counter claim against M/s Alif Enterprises & Ors. for loss suffered due to the
poor maintenance in 'Atria Mall'. The Management is of the opinion that the case would be settled favorably and hence there is no necessity to
provide for any anticipated liability.

(3) A sum of .68 million under litigation presently before "West District Legal Service Authority” pertaining to Capital Account contract with

Interiocraft Private Limited". The Management is of the opinion that the case would be settled favorably and hence there is no necessity to provide
for any anticipated liability.

Summary of Related Party Transactions

A summary of related party transactions as per the requirements under Ind AS 24 — Related Party Disclosures read with
SEBI ICDR Regulations entered into by our Company with related parties as at and for the nine months period ended
December 31, 2023 and the Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021, derived from our
Restated Consolidated Financial Information are as follows:

Particulars As of and for the fiscal/ period ended
For the nine months March 31, March 31, March 31,
period ended 2023 2022 2021
December 31, 2023
a) Summary of Related Party Transactions
Stanley Retail Limited
Sales 832.90 1,085.10 735.80 548.40
Common expenses 128.68 107.27 127.14 78.60
Purchases 2.56 5.10 0.20 4.80
Recovery of expenses 0.19 3.52 0.29 0.70
Reimbursement of Expenses 1.34 - 1.18 0.70
Loan - 43.00 86.50 30.50
Interest on loan - 0.06 5.80 9.00
Received for unbilled revenue - - 42.41 -
Investment made during the year - 16.60 200.00 -
Transfer of gratuity liabilities on transfer of employees - - - 1.80
Transfer of leave encashment liabilities on transfer of - - - 0.20
employees )
Stanley OEM Sofas Limited
Sales 88.03 69.80 57.95 46.66
Common expenses 11.68 14.08 10.65 5.08
Purchases 36.21 6.62 2.02 25.28
Recovery of expenses - - 16.30 3.32
Rental deposit received - - 15.00 -
Reimbursement of Expenses 0.46 - 0.07 0.48
Interest on loan 8.19 8.80 6.17 5.76
Rental Income 12.55 15.70 - -
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Particulars As of and for the fiscal/ period ended
For the nine months March 31, March 31, March 31,
period ended 2023 2022 2021
December 31, 2023
Recovery of Loan 50.00 - - -
Sana Lifestyles Limited
Sales 25.97 35.09 27.80 31.94
Reimbursement of expenses 0.04 0.25 - -
Common expenses 0.04 - - -
Shrasta Décor Private Limited
Sales 105.57 200.20 119.87 91.39
Purchases 1.13 - - 0.27
Reimbursement of expenses 0.01 1.02 - -
Common expenses 0.04 - - -
ABS Seating Private Limited
Sales 127.69 144.33 103.19 9.39
Common expenses 0.18 - - -
Staras Seating Private Limited
Sales 123.54 155.25 144.96 8.59
Purchases - - 0.03 0.61
Commission Expenses 2.59
Reimbursement of expenses 0.17 - - -
b) Summary of other Related Party Transactions
Sass Kitchens
Sales - - 2.30 1.90
Reimbursement of expenses - - 0.07 0.10
Stanley Estates and Leisure
Sales 0.84 0.33 0.10 21.20
Reimbursement of expenses 0.10 0.42 0.10 -
Purchases - 0.18 0.35 -
Advertisement & Business Promotion expenses - - - 0.10
Seating World
Sales 2.69 2.68 6.87 0.65
Purchases 11.84 27.37 7.64 0.34
Reimbursement of statutory payment - - 0.34 -
Reimbursement Paid for expenses 1.24 0.39 - -
Design Eight
Purchase - 24.13 54.81 0.46
Sales - - 1.53 0.39
Reimbursement of expenses - 7.67 20.18 0.18
Reimbursement paid for Statutory payments - 25.86 0.53 -
Design Eight Private Limited
Purchase 42.52 52.98 20.85 2.27
Sales 1.95 - 0.95 0.07
Reimbursement paid for Statutory payments - - 0.81 -
Capital Advance - 5.00 - -
Reimbursement of expenses 0.40 - - -
Sunil Suresh
Salary / Perquisites 14.49 18.27 14.00 8.40
Dividend - 51.52 16.80 -
Royalty 4.24 10.17 10.40 12.22
Issue of Bonus Shares 9.93 - - -
Sales - 0.23 0.90 2.20
Trade marks/Copyrights 375.00 - - -
Shubha Sunil
Salary / Perquisites 15.53 19.54 15.10 8.30
Dividend - 51.52 16.80 -
Sales 1.10 - 30.00 10.70
Issue of Bonus Shares 9.93 - - -
Advance received - - - 0.50
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Particulars

As of and for the fiscal/

eriod ended

For the nine months March 31, March 31, March 31,
period ended 2023 2022 2021
December 31, 2023
Sonakshi Sunil
Salary / Perquisites 0.56 0.24 0.60 0.30
Travelling Expenses 0.04 - - -
Yusuf Merchant Abdullah
Salary / Perquisites 4.56 3.96 3.25 2.70
Rajesh Manghnani
Salary / Perquisites 1.35 1.80 1.80 1.61
Loan received during year - 23.93 - -
Loan Conversion 23.42 - - -
Loan Repayment 0.06 - - -
Interest 0.63 - - -
Sharmila Manghnani
Salary / Perquisites 1.35 1.80 1.80 1.61
Loan received during year - 23.92 - -
Loan Conversion 24.37 - - -
Interest 0.65 - - -
Rent 2.25 - - -
Haneet Singh Chawla
Salary / Perquisites 2.87 1.68 1.60 1.27
Suchit Kaur Chawla
Salary / Perquisites - - - 0.38
Rupinder Chawla
Salary / Perquisites 0.94 1.38 1.10 0.70
Kiran Bhanu Vuppalapati
Salary / Perquisites - - 6.20 5.20
Dividend - - 1.90 -
Aldous
Purchases 0.13 1.78 - -
Oman India Joint Investment Fund I1
Issue of Bonus shares 7.92 - - -
Saleem Khan
Salary / Perquisites - - 1.30 -
Advance for Salaries - - - 0.40
Rajagopal Sethuraman
Salary / Perquisites - - - 6.80
Pradeep Mishra
Salary / Perquisites 5.48 2.76 - -
Variable Pay 1.00 - - -
Dhanish Manghnani
Salary / Perquisites 1.35 1.80 0.60 -
Muniramaiah Chennampalli
Salary / Perquisites 1.70 2.70 2.70 -
Sales 0.04 - - _
Jithesh Bansal
Salary / Perquisites - - - 0.11
AKkash Shetty
Salary / Perquisites 0.92 1.12 0.10 -

Srinath Srinivasan
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Particulars As of and for the fiscal/ period ended
For the nine months March 31, March 31, March 31,
period ended 2023 2022 2021
December 31, 2023
Director sitting fees 0.24 0.22 0.03 0.12
Sagarvasude Venkatesh Kamath
Director sitting fees 0.24 0.24 0.04 -
Vishal Verma
Director sitting fees 0.51 0.20 - -
Girish Nandkarni
Director sitting fees 0.77 0.16 - -
Sales 0.76 - - -
John Douglas Collier
Director sitting fees - - - 0.12
Satish Chavva
Director sitting fees - - 0.04 0.12
Peruvamba Subramaniam Jagdish
Director sitting fees - - 0.04 0.12
Anusha Shetty
Director sitting fees 0.40 - - -
R V Raghavan
Director sitting fees 0.45 - - -
Srikanth Murthy
Director sitting fees - - 0.04 0.12

For details of the related party transactions, see “Other Financial Information — Related Party Transactions” on page 344.
Issuances 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 this
Red Herring Prospectus.

Financing Arrangements

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

Details of price at which equity shares were acquired in the last three years preceding the date of this Red Herring
Prospectus

Except as disclosed below, our Promoters, members of the Promoter Group, the Selling Shareholders, and Shareholder(s)
with nominee director rights or other rights have not acquired any Equity Shares in the last three years preceding the date
of this Red Herring Prospectus:

SL Name of the acquirer/ Date of acquisition | Number of equity | Face value | Cost of acquisition per equity
No. Shareholder shares acquired” (in )@ share (in 3)*
Promoter Selling Shareholders
1. Sunil Suresh June 23,2023 4,964,442 2 Nil
2. Shubha Sunil June 23, 2023 4,964,438 2 Nil
Investor Selling Shareholder
3. Oman India Joint Investment June 23,2023 3,960,324 2 Nil
Fund IT*
Individual Selling Shareholders
4. Kiran Bhanu Vuppalapati June 23,2023 556,242 2 Nil
5. Sridevi Venkata Vuppalapati June 23,2023 90,602 2 Nil
Promoter Group (other than Promoters)
6. |Suresh S | June 23,2023 | 1,200 2 Nil

* As certified by N B T and Co, Chartered Accountants, pursuant to their certificate dated June 13, 2024.
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# Shareholders with special rights to nominate a director on our Board.

"Allotment pursuant to bonus issuance of Equity Shares in the ratio of 2 Equity Shares for every 5 Equity Shares held by eligible shareholders as on the
record date of our Company holding Equity Shares.

@Pursuant to a resolution passed by our Board on June 16, 2023 and a resolution passed by the Shareholders on June 19, 2023, each equity share of face
value of %10 each has been split into 5 Equity Shares of face value of T2 each. Accordingly, the issued, subscribed and paid up capital of our Company
was sub-divided from 7,371,024 equity shares of face value of 10 each to 36,855,120 equity shares of face value of ¥2 each.

Weighted average price at which equity shares were acquired by our Promoters and the Selling Shareholders in the
one year preceding the date of this Red Herring Prospectus

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

Name of the Selling Shareholder Number of equity shares| Weighted average price of acquisition per equity
acquired in the one year share (in )*#
preceding the date hereof”
Promoter Selling Shareholders
Sunil Suresh 4,964,442 Nil
Shubha Sunil 4,964,438 Nil
Investor Selling Shareholder
Oman India Joint Investment Fund I1 3,960,324 | Nil
Individual Selling Shareholders
Kiran Bhanu Vuppalapati 556,242 Nil
Sridevi Venkata Vuppalapati 90,602 Nil

*4s certified by N B T and Co, Chartered Accountants, pursuant to their certificate dated June 13, 2024.

"llotment pursuant to bonus issuance of Equity Shares in the ratio of 2 Equity Shares for every 5 Equity Shares held by eligible shareholders as on the
record date of our Company holding Equity Shares.

*For arriving at the weighted average price at which the specified securities of our Company were acquired by the Promoters and the Selling Shareholders,
only acquisition of specified securities has been considered for last one year.

Weighted average cost of acquisition of all shares transacted in the last eighteen months

Period Weighted Average Cost of |Cap Price is ‘X’ times the Weighted| Range of acquisition
Acquisition (in %) Average Cost of Acquisition™ price: Lowest Price —
Highest Price
(in 3)*

350.00-350.00

Last 18 months 350.00 [e]

*As certified by N B T and Co, Chartered Accountants, pursuant to their certificate dated June 13, 2024.
~To be updated in the Prospectus following finalisation of Cap Price, as per the finalised Price Band.
#Excluding Gift and Bonus transactions

Average cost of acquisition for our Promoters and the Selling Shareholders

The average cost of acquisition per Equity Share acquired by our Promoters and the Selling Shareholders, as on the date of
this Red Herring Prospectus is:

Number of Equity Shares held on a fully

Average cost of acquisition per

R diluted basis Equity Share (in %)

Promoter Selling Shareholders

Sunil Suresh 17,375,547 3.05
Shubha Sunil 17,375,533 3.05
Investor Selling Shareholder

Oman India Joint Investment Fund II 13,861,134 | 108.22
Individual Selling Shareholders

Kiran Bhanu Vuppalapati 1,946,847 5.73
Sridevi Venkata Vuppalapati 317,107 27.86

*As certified by N B T and Co, Chartered Accountants, pursuant to their certificate dated June 13, 2024.
Details of pre-IPO placement

Our Company has not undertaken any pre-IPO placement.

Split or Consolidation of equity shares in the last one year

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

Our Company has undertaken a split of 7,371,024 equity shares having face value of ¥ 10 each to 36,855,120 equity shares
having face value of ¥ 2 each. For further details, see “Capital Structure — Notes to the Capital Structure — Share capital
history of our Company — (a) Equity share capital” on page 89.

Exemption from complying with any provisions of SEBI ICDR Regulations, if any, granted by SEBI
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Our Company has not made any application under Regulation 300(2) of the SEBI ICDR Regulations for seeking exemption
from strict compliance with any provisions of securities laws, as on the date of this Red Herring Prospectus.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider all the information in this
Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in our Equity
Shares. The risks described in this section are those that we consider to be the most significant to our business, results of
operations and financial condition as of the date of this Red Herring Prospectus.

The risks set out in this section may not be exhaustive and additional risks and uncertainties, not currently known to us or
that we currently do not deem material, may arise or may become material in the future and may also adversely affect our
business, results of operations, cash flows and financial condition. If any or a combination of the following risks, or other
risks that are not currently known or are not currently deemed material, actually occur, our business, results of operations,
cash flows and financial condition could be adversely affected, the trading price of our Equity Shares could decline, and
investors may lose all or part of their investment. In order to obtain a complete understanding of our Company and our
business, prospective investors should read this section in conjunction with “Industry Overview”, “Our Business”, “Key
Regulations and Policies”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and “Restated Consolidated Financial Information” on pages 145, 193, 229, 349 and 266, respectively, as well as the
other financial and statistical information contained in this Red Herring Prospectus. In making an investment decision,
prospective investors must rely on their own examination of us and our business and the terms of the Offer including the
merits and risks involved.

Prospective investors should consult their tax, financial and legal advisors about the particular consequences of investing
in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify the financial or
other impact of any of the risks described in this section. Prospective investors should pay particular attention to the fact
that our Company is incorporated under the laws of India and is subject to a legal and regulatory environment which may
differ in certain respects from that of other countries. In making an investment decision, prospective investors must rely on
their own examinations of us, our business and the terms of the Offer, including the merits and the risks involved.

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

Unless otherwise indicated, the financial information included herein is based on our Restated Consolidated Financial
Information included in this Red Herring Prospectus. For further information, see “Restated Consolidated Financial

Information” on page 266. Unless the context otherwise requires, in this section, references to “we”, “us”, “our”, “the
Company” or “our Company” refers to Stanley Lifestyles Limited and its subsidiaries on a consolidated basis.

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications, in
particular, the report titled “Deep Dive into Luxury and Super-Premium Furniture Industry” dated June 7, 2024 (the
“RedSeer Report”) prepared and issued by RedSeer Management Consulting Private Limited, pursuant to an engagement
letter dated April 11, 2023. The RedSeer Report has been exclusively commissioned and paid for by us in connection with
the Offer. The data included herein includes excerpts from the RedSeer Report and may have been re-ordered by us for the
purposes of presentation. A copy of the RedSeer Report is available on the website of our Company at
https://www.stanleylifestyles.com/pdf/other/Industry%20Report.pdf. 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 such information for the relevant Fiscal. For more information, see “- Other Internal Risks — Industry
information included in this Red Herring Prospectus has been derived from an industry report commissioned and paid by
us for such a purpose.” on page 62. Also see, “Certain Conventions, Presentation of Financial, Industry and Market Data
and Currency of Presentation — Industry and Market Data’ on page 13.

Internal Risks

Internal Risks relating to the Business and Operations of our Company

We do not own the brand name “Stanley” which is registered in the name of one of our Promoters, Sunil Suresh. While
we have entered into the Assignment Deeds with Sunil Suresh, however, the trademarks are yet to be registered in our
name. Further, one of our Promoters, Sunil Suresh has entered into a co-existence agreement with Stanley Furniture
Company, Inc to limit and restrict the use of the term “Stanley” as a trademark in a composite manner in respect of
products. In the event that the intellectual property rights to be assigned to us pursuant to the Assignment Deeds are not
registered in our name in a timely manner or any breach or termination of the co-existence agreement occurs, it may
adversely affect our business and financial condition.

We depend on the brands including, inter alia, “Stanley Level Next”, “Stanley Boutique”, and “Sofas & More by Stanley”
and their brand equity for our business and operations. The trademarks and copyrights for our primary brands such as
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and are registered in the name of one of our Promoters, Sunil Suresh in India, whereas the

i STANLEY | . o . , ,
trademarks application for — tever nex1 — is pending for registration. The trademarks and copyrights associated with such
primary brands and other brands which are necessary for our business and operations along with the entire worldwide
rights, title and interest in therein, together with any and all intellectual property rights were perpetually and irrevocably
assigned, sold, and transferred to our Company (“Transferred IP”) pursuant to the Assignment Deeds, each dated
September 1, 2023, for an aggregate consideration of ¥375.00 million, which will be paid in a staggered manner as set out
below:

@) Trademark Assignment Deed

S. No. Event Amount (X in million)
1. On execution of the Trademark Assignment Deed 15.00
2. On application for transfer of the subject trademarks which shall be 90.00

completed on or before Q2 of Fiscal 2024, i.e., (on or before
September 30, 2023)

3. Remaining sum of % 120 million is to be paid in four equal quarterly 120.00
installments of ¥ 30 million each across the following four quarters as
discussed below:

0] quarterly payout in Q3 of Fiscal 2024 (i.e., on or before
December 31, 2023);
(i) quarterly payout in Q4 of Fiscal 2024 (i.e., on or before

March 31, 2024);

(iii) quarterly payout in Q1 of Fiscal 2025 (i.e., on or before
June 30, 2024); and

(iv) quarterly payout in Q2 of Fiscal 2025 (i.e., on or before
September 30, 2024)

Total 225.00

Pursuant to the Trademark Assignment Deed, our Company has paid our Promoter, Sunil Suresh a sum of % 165.00 million
as of the date of this Red Herring Prospectus.

(ii) Copyright Assignment Deed

S. No. Event Amount (% in million)
1. On execution of the Copyright Assignment Deed 10.00
2. On application for transfer of the subject artworks which shall be 60.00

completed on or before Q2 of Fiscal 2024, i.e., (on or before
September 30, 2023)

3. Remaining sum of % 80 million is to be paid in four equal quarterly 80.00
installments of X 20 million each across the following four quarters as
discussed below:

(iii) quarterly payout in Q3 of Fiscal 2024 (i.e., on or before
December 31, 2023);

(iv) quarterly payout in Q4 of Fiscal 2024 (i.e., on or before
March 31, 2024);

V) quarterly payout in Q1 of Fiscal 2025 (i.e., on or before
June 30, 2024); and

(vi) quarterly payout in Q2 of Fiscal 2025 (i.e., on or before
September 30, 2024)

Total 150.00

Pursuant to the Copyright Assignment Deed, our Company has paid our Promoter, Sunil Suresh a sum of % 110.00 million
as of the date of this Red Herring Prospectus.

The aforementioned consideration has been arrived at using the ‘income approach’ of valuation, as valued by Kavita
Umapathy, Registered Valuer by way of valuation report dated August 31, 2023, Securities & Financial Assets. Please note
that there is no impact due to payment of such consideration on the reserves of our Company, however the cash balance
will get reduced to the extent of such consideration and the same amount will be added as ‘Intangible Assets’ in the accounts
to be maintained by our Company. Further, in terms of the extension letter executed between the parties to the Trademark
Assignment Deed and the Copyright Assignment Deed dated September 30, 2023, the last date for the payment of the
instalments due on or before September 30, 2023 under the Trademark Assignment Deed and the Copyright Assignment
Deed, respectively, was extended till December 31, 2023.

The Transferred IP is necessary for our business and operations as on the date of this Red Herring Prospectus. The
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STANEEX “Stanley Vegan

STANLEY

Leather” are currently objected and opposed to; and (ii) 31 copyrights, including for the primary brands, — tever nexv — |

Transferred IP consists of a total of (i) 137 trademarks of which, 42 trademarks including

and . For the list of trademarks and copyrights sold and transferred by one of our Promoters, Sunil
Suresh, to our Company, see “Government and other Approvals- Intellectual Property” on page 383. We cannot assure you
that we will be able to clear such objections and successfully register the trademarks and copyrights forming part of the
objected Transferred IP in our name.

Pursuant to the Assignment Deeds, one of our Promoters, Sunil Suresh, has filed an application with the registry of
trademarks for the perpetual assignment of the Transferred IP in our Company’s name.

Under the Assignment Deeds, one of our Promoters, Sunil Suresh is permitted to use or file an application and seek
registration for any trademark, logo or work of art containing the word “Stanley” either as his trademark or as a part of his
other businesses which are not related to our business and operations. Further if either our Company or our one of our
Promoters, Sunil Suresh, is desirous of undertaking a business using the trademark, tradename, service mark, logo or
artworks containing “Stanley” or filing applications and seeking registration for any trademark, tradename, service mark,
logo or artworks containing “Stanley” in respect of a business which is currently not being undertaken by our Promoter or
our Company, our Company or our Promoter (as the case may be) is required to provide a notice in writing of such an
intention to the other, who shall within 30 days from the receipt of such notice, provide a confirmation in writing, whether
or not it has already commenced use or launched or ventured into such business. We cannot assure you that we will be able
to successfully commence any new business ventures using the tradename “Stanley”. For further details, see “History and
Certain Corporate Matters — Other material agreements” on page 242.

Further, we have applications pending for the registration for our trademarks and copyrights including, inter alia, “Harry
Cooper”, “Karl Hans” which were recently transferred to our Company by one of our Promoters, Sunil Suresh pursuant to
trademark and copyright assignment deed dated March 1, 2023 between one of our Promoters, Sunil Suresh and our
Company (“Trademark and Copyright Assignment Deed-I"). However, the application made for registration of the mark
“Angelo Italia” under classes 18, 20 and 24, which was transferred to our Company pursuant to the Trademark and
Copyright Assignment Deed-I is objected.

We rely on our trademarks and copyrights to protect our intellectual property, which is critical to our business. The
protection of our intellectual property rights may require the expenditure of financial, managerial and operational resources.
We rely on a combination of laws and regulations and contractual restrictions to protect our intellectual property. For
instance, as per the franchise agreements entered into between our franchise partners and us, the franchise partners shall
indemnify us for use of trademarks for unauthorized purposes. Despite our efforts to protect and enforce our proprietary
rights, unauthorized parties may use our trademarks or similar trademarks, copy aspects of our website images, features,
compilation and functionality or obtain and use information that we consider as proprietary.

Further, one of our Promoters, Sunil Suresh has entered into a co-existence agreement with Stanley Furniture Company,
Inc. dated December 15, 2015, under which Sunil Suresh shall limit and restrict the use of registration of the term “Stanley”
as a trademark in a composite manner (and not used as a single word mark “STANLEY” or “STANLEY FURNITURE”)
in respect of products made of or upholstered with artificial or natural leather and will further not use the terms “STANLEY”
or “STANLEY FURNITURE” on a standalone basis. Our Company has by way of letter dated September 4, 2023 intimated
Stanley Furniture Company, Inc. about the Assignment Deeds. While the co-existence agreement does not include any
restriction on assignment and extends to the assigns of the parties, since no deed of assignment is executed by Sunil Suresh
in favour of our Company, our Company may not be able to enforce its rights against Stanley Furniture, Inc. under this
agreement.

Under the terms of the agreement, Sunil Suresh had withdrawn four trademark registrations and filed a request before the
trademarks registry to amend the description of goods for the trademark applications filed by Sunil Suresh whereas Stanley
Furniture Company, Inc. has agreed to not object to Sunil Suresh’s use or registration of marks containing “STANLEY”
so long as the term “Stanley” is used as a component combined with other terms and provides that use and registration is
limited to only goods made of or upholstered with natural or imitation leather. Further, Stanley Furniture Company, Inc.
also withdrew all existing oppositions filed against trademark applications filed by Sunil Suresh and to not initiate any
future legal action against Sunil Suresh solely as it related to the use or registration of marks containing “STANLEY” so
long as the term “Stanley” is used as a component combined with other terms. Pursuant to the Assignment Deeds, the
restrictions against Sunil Suresh will now be transferred to our Company and our Company will be bound by all the
restrictions and obligations under the co-existence agreement while enforcing the Transferred IP.

We do not have comprehensive registered protection for all of our brands in all jurisdictions in which we operate or plan
to operate. We cannot assure you that our pending trademark applications will proceed to registration, and even registered
trademarks could be challenged by a third party including by way of revocation or invalidity actions. In addition, there
could be potential trademark ownership or infringement claims brought by owners of other rights, including registered
trademarks, in our marks or marks similar to ours. Any such claims, brand dilution or consumer confusion related to our
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brands could damage our reputation and brand identity and substantially harm our business, results of operation and
financial condition.

Additionally, the process of obtaining intellectual property protection is expensive and time-consuming, and the amount of
compensation for damages can be limited. Even if issued, trademarks may not adequately protect our intellectual property,
as the legal standards relating to the validity, enforceability and scope of protection of trademark and other intellectual
property rights are applied on a case-by-case basis and it is generally difficult to predict the results of any litigation relating
to such matters. Any litigation, whether or not it is resolved in our favor, could result in significant expense to us and divert
the efforts of our technical and management personnel, which may adversely affect our business, results of operation and
financial condition.

Our business is highly dependent on the sale of sofas and recliners. Variations in demand and changes in consumer
preference for our sofa and recliner products could have an adverse effect on our business, results of operations and
financial condition.

Our business is currently highly dependent on the sale of sofas and recliners. Our sale of sofas and recliners are dependent
on a number of factors, and may decline as a result of increased competition, pricing pressures arising out of increase in
raw material costs or fluctuations in the demand for or supply of our products and other factors outside our control. In
particular, our business is characterized by rapidly changing customer preferences and customization requirements. Our
results of operations are dependent on our ability to attract customers by anticipating and responding to such changes in
customer preferences, and modifying our existing sofa and recliner products in line with changes in customer demands and
preferences.

The table below provides details of the contribution of the sale of various products to our revenue from operations:

Fiscals Nine months ended December
2021 2022 2023 31,2023

Product Revenue |Percentage| Revenue | Percentage Revenue Percentage Revenue Percentage of
Category (X million) | of Revenue | (X million) | of Revenue | (¥ million) | of Revenue | (¥ million) Revenue from

from from from Operations (%)

Operations Operations Operations

(%) (%) (%)
Sofas and| 1,089.01 55.62% 1,648.14 56.40% 2,402.79 57.35% 1,761.57 56.22%
Recliners
Others(" 868.79 44.38%) 1,273.90 43.60% 1,787.19 42.65%) 1,371.54 43.78%
Total 1,957.80] 100.00% 2,922.04 100.00% 4,189.98 100.00% 3,133.11 100.00%

@ Others includes Car Seat Cover, Bed, Mattress, Pillows, Puffees, Dining Table, Dining Chair, Centre Table, Side Table, Console, Kitchen, Wardrobe
and other Cabinets; sale of traded goods and sale of raw materials.

If we are unable to anticipate and gauge customer preferences, or if we are unable to adapt to such changes in a timely basis
or at all, we may lose or fail to attract customers, our sofa and recliner inventory may become obsolete and we may be
subject to pricing pressure to sell such inventory at a discount. While we have not faced such issues in the past there can be
no assurance that such instances will not occur in the future, which in turn could adversely affect our business, results of
operations, financial condition and cash flows.

Our Company does not have any listed industry peers in India or abroad and it may be difficult to benchmark and
evaluate our financial performance against other operators who operate in the same industry as us.

We are one of the few Indian companies present across various price points, i.e., super-premium, luxury and ultra-luxury
segment, through our various brands (Source: RedSeer Report). According to the RedSeer Report, as of January 31, 2024,
our retail presence in India was three times the size of our nearest competitor in the luxury/super-premium furniture
industry. Over the years, we have developed a vertically integrated model that gives us control over our processes, right
from procurement of raw materials, design, production, marketing and retail. Further, we are one of the few organized
vertically integrated furniture manufacturers with infrastructure capable of manufacturing and producing furniture for every
room (Source: RedSeer Report). Given the size of our manufacturing as well as retail, there are no direct listed companies
in India or internationally with whom our business model can be compared that matches the size and scale of our business
operations. Accordingly, it is not possible to provide an industry comparison to our Company.

Therefore, investors must rely on their own examination of our accounting ratios, Non-GAAP Measures and key
performance indicators relating to our financial and operating performance for the purposes of investment in this Offer. We
cannot assure you that our Non-GAAP Measures, key performance indicators and accounting ratios will improve in the
future. An inability to improve or maintain our Non-GAAP Measures, key performance indicators and accounting ratios
may adversely affect the market price of the Equity Shares. Moreover, there are no standard methodologies in the industry
for the calculation of such indicators, measures and metrics.

Our competitive position may differ from that presented in this Red Herring Prospectus and any valuation exercise
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undertaken for the purposes of the Offer by our Company, in consultation with the BRLMs, and may not be based on a
benchmark with our listed industry peers in India or abroad. The relevant parameters based on which the Price Band would
be determined, shall be disclosed in the advertisement that would be issued for publication of the Price Band. The market
price of the Equity Shares may be subject to significant fluctuations in response to, among other factors, variations in our
operating results, market conditions specific to the industry we operate in, developments relating to India, announcements
by us or our competitors of significant acquisitions, strategic alliances, other external conditions or situations,
announcements by third parties or governmental entities of significant claims or proceedings against us, volatility in the
securities markets in India and other jurisdictions, variations in the growth rate of financial indicators, variations in revenue
or earnings estimates by research publications, and changes in economic, legal and other regulatory factors.

For further information, see “ - Internal Risks relating to the Financials of our Company - We have in this Red Herring
Prospectus included certain Non-GAAP Measures and certain other industry measures related to our operations and
financial performance. These Non-GAAP Measures and industry measures may vary from any standard methodology that
is applicable across the industry, and therefore may not be comparable with financial or industry related statistical
information of similar nomenclature computed and presented by other companies.”, “Basis for Offer Price”, “Our
Business” and “Other Financial Information — Non-GAAP Measures” on pages 56, 130, 193 and 341, respectively.

We generated a substantial portion of our sales from our stores located in southern regions of India and any adverse
developments affecting our operations in these regions could have an adverse impact on our revenue and results of
operations.

A substantial portion of our “company owned and company operated” or “COCO” stores and “franchisee-owned and
franchisee-operated” or “FOFOQO” stores are located in the states of Andhra Pradesh, Karnataka, Kerala, Tamil Nadu and
Telangana. Any materially adverse social, political or economic development, natural calamities, civil disruptions, or
changes in the policies of the states or local governments in these states could adversely affect operations at our COCO and
FOFO stores.

The table below sets forth details of our revenue from operations across geographies for the periods indicated:

State/Union Fiscal 2021 Fiscal 2022 Fiscal 2023 For the nine months
Territory/Region ended December 31,
2023

Total Percentage Total Percentag Total Percentag Total Percentage

Stores of Total Stores e of Total Stores e of Total Stores of Total
Sales X | Store Sales Sales R Store Sales R Store Sales R} | Store Sales

million) (%) million) Sales (%) million) Sales (%) | million) (%)

Karnataka 1,328.58 67.86% 1,923.50 65.83% 2,602.88 62.12% | 1,905.22 60.81%
Tamil Nadu 111.18 5.68% 142.66 4.88% 173.78 4.15% 135.92 4.34%
Kerala 29.83 1.52% 60.72 2.08% 90.38 2.16% 52.62 1.68%
Andhra Pradesh - - 39.16 1.34% 57.88 1.38% 51.88 1.66%
Telangana 115.93 5.92% 253.29 8.67% 520.05 12.41% 353.51 11.28%
Maharashtra 207.05 10.58% 281.45 9.63% 396.84 9.47% 371.17 11.85%
New Delhi 145.20 7.42% 185.03 6.33% 267.69 6.39% 160.83 5.13%
Uttar Pradesh - - - - 18.63 0.44% 8.44 0.27%
West Bengal 20.04 1.02% 36.23 1.24% 61.86 1.48% 53.89 1.72%
Gujarat - - - - - - 39.64 1.27%
Total 1,957.80 100.00% 2,922.04 | 100.00% 4,189.98 100.00% | 3,133.11 100.00%

The table below sets forth details of our COCO and FOFO stores based on in states where our stores are located, as of the
dates indicated below:

State/Union As of March 31, 2021 | As of March 31, 2022 As of March 31, 2023 As of December 31, 2023
Territory/Region COoCco FOFO coco FOFO COCO FOFO Ccoco FOFO Stores
Stores Stores Stores Stores Stores Stores Stores
Karnataka 13 2 16 2 19 2 21 2
Tamil Nadu 1 2 1 3 1 5 1 6
Kerala - - - 3 - 4 - 4
Andhra Pradesh - - - 3 - 3 - 5
Telangana 1 - 5 - 9 - 9 -
Maharashtra 2 1 3 1 3 2 3 2
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State/Union As of March 31, 2021 | As of March 31, 2022 As of March 31, 2023 As of December 31, 2023
Territory/Region CcOoCco FOFO coco FOFO COoCO FOFO Ccoco FOFO Stores
Stores Stores Stores Stores Stores Stores Stores
New Delhi 2 - 2 - 2 - 4 -
Uttar Pradesh - - - - - 2 - 1
West Bengal - 1 - 1 - 2 - 2
Gujarat - - - - - - - 1
Chbhattisgarh - - - - - - - 1
Total 19 6 27 13 34 20 38 24

Any adverse development could result in an adverse impact on our inability to meet inventory schedules which could
materially affect our business reputation within the industry in such states. Should our supply of products be disrupted in
such states, we may not be able to procure an alternate source of supply of products in time to meet the demands of our
customers in such states. Such disruption to supply would materially and adversely affect our business, profitability and
reputation in such states and thereby materially and adversely affecting our overall business, profitability and reputation.

We may continue to open more stores in such states while further expanding our presence in other states and regions.
Existing and potential competitors of our businesses may increase their focus on these states, which could reduce our market
share in such states. For example, our competitors may intensify their efforts in these states to capture a larger market share
by launching aggressive promotional campaigns. Any adverse development that affects the performance of our stores
located in these states could have a material adverse effect on our business, financial condition and results of operations.

Any delay, interruption, or reduction in the supply of key raw materials such as leather and wood required to
manufacture our products may adversely affect our business, results of operations, cash flows and financial condition.

Our operations are dependent on us having an uninterrupted and sufficient supply of key raw materials such as leather,
wood and metal sponge, amongst others. This is affected by factors beyond our control, such as shortages in supply of raw
materials, interruptions affecting suppliers, operational and industrial relations, transportation difficulties, accidents and
natural disasters affecting suppliers, and introduction of new laws and regulations that may make access to these raw
materials more expensive.

The table below provides our cost of materials consumed as a percentage of our total expenses in relevant periods:

Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 For the nine months ended
December 31, 2023
Amount | Percentage | Amount | Percentage | Amount | Percentage Amount (X Percentage
R of Total R of Total R of Total million) of Total
million) Expenses million) Expenses million) Expenses Expenses
(%) (%) (%) (%)
Cost of 902.00 46.14% | 1,456.10 54.78% | 2,042.55 53.86% 1,383.77 46.50%
Materials
Consumed

Majority of our raw materials used in the manufacture of our furniture are imported, including leather which is the primary
raw material used in our products, which we import from suppliers located in Europe. Any restrictions, either from the Gol
or any state or provincial government or governmental authority, or from restrictions imposed by any other applicable
authorized bilateral or multilateral organizations, on such imports from jurisdictions in which our principal suppliers are
located, may adversely affect our business, results of operations and prospects. While we have not experienced the aforesaid
restrictions with respect to import of leather from Europe in the last three Fiscals and nine months ended December 31,

2023, other than due to the restrictions on account of COVID-19, we cannot assure that such instance will not arise in the
future.

The table below provides our cost of imported materials as a percentage of our total expenses in relevant periods:

Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 For the nine months ended
December 31, 2023
Amount | Percentage | Amount | Percentage | Amount | Percentage | Amount (X Percentage of
® of Total (€4 of Total R of Total million) Total
million) Expenses million) Expenses million) Expenses Expenses (%)
(%) (%) (%)
Cost of 710.40 36.34% 849.50 31.96% | 1,109.67 29.26% 940.07 31.59%
Imported
Materials
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The table below provides the cost of imported raw materials as a percentage of cost of materials consumed in relevant
periods:

Particular Fiscal 2021 Fiscal 2022 Fiscal 2023 For the nine months ended
December 31, 2023
Amount | Percentage | Amount | Percentage | Amount | Percentage | Amount (X Percentage of
® of Cost of R of Cost of R of Cost of million) Cost of
million) Materials million) Materials million) Materials Materials
Consumed Consumed Consumed Consumed
(%) (%) (%) (%)
Cost of 710.40 78.76% 849.50 58.34% | 1,109.67 54.33% 940.07 67.94%
Imported
Raw
Materials

Further, we also source a portion of our leather requirements from suppliers and tanneries located in India and any adverse
action or order by any relevant state government to ban commercial use of leather will impact our raw material requirements
and consequently may have an adverse impact on our business and results of operations.

In addition, we do not enter into long-term supply contracts with any of our raw material suppliers and typically source raw
materials from such third-party suppliers on purchase order basis. Pricing is typically negotiated for each purchase order.
The absence of long-term contracts at fixed prices exposes us to volatility in the prices of raw materials that we require and
we may be unable to pass these costs on to our customers, which may impact our results of operations. Any interruption to
our access to raw materials necessary for our operations could affect our profitability and ability to price our products and
services at a competitive price.

Further, if we cannot fully offset an increase in the prices of our products, we will experience lower margins. The occurrence
of any such event may adversely affect our business, results of operations, cash flows and financial conditions. While in
the past there have been instances of payment delays payable to our suppliers, however, such instances were due to impact
of COVID-19 which did not result in any penalty or litigation. We cannot assure you that there will be no defaults or failures
to pay our suppliers in the future. If there are any defaults or failures to make any payments due to our suppliers, this could
cause our suppliers to terminate their relationship with us, or resort to litigation to recover any amounts due. In such a
situation, we cannot assure you that we will be able to obtain alternative suppliers on similar terms or on terms acceptable
to us, and our business, financial condition and results of operations may be adversely affected. The financial instability of
suppliers, labour problems experienced by suppliers, disruption in the transportation of the raw materials by suppliers,
including as a result of labour slowdowns, transport availability and cost, transport security, inflation and other operational
factors relating to suppliers are beyond our control. We cannot assure you that we will be able to continue to obtain adequate
supplies of raw materials, in a timely manner, in the future.

We depend on limited suppliers for the supply of leather, one of our primary raw materials. The loss of one or more
such suppliers could adversely affect our business, results of operations, financial condition and cash flows.

We currently rely on limited foreign and domestic suppliers to provide leather, one of our primary raw materials.

The table below provides our cost of leather sourced as a percentage of our total cost of materials consumed in relevant
periods:

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 For the nine months ended
December 31, 2023
Amount | Percentage | Amount | Percentage | Amount | Percentage | Amount X | Percentage of
® of Total (€4 of Total ® of Total million) Cost of Total
million) Cost of million) Cost of million) Cost of Materials
Materials Materials Materials Consumed
Consumed Consumed Consumed (%)
(%) (%) (%)
Cost of 366.15 40.59% 516.88 35.50% 659.62 32.29% 580.43 41.95%
leather
Sourced
from
Suppliers

The table below provides the cost of leather imported from our top supplier, top three and top five suppliers:

Category Fiscal For the nine months ended
2021 2022 2023 December 31, 2023
Amount | Percentage | Amount | Percentage | Amount | Percentage Amount (X | Percentage of
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R of amount R of amount R of amount million) amount of
million) of total million) of total million) of total total leather
leather leather leather imported
imported imported imported (%)
(%) (%) (%)

Top 151.36 41.34% 169.35 32.76% 225.23 34.15% 217.31 37.44%
Supplier

Top Three 277.47 75.78% 369.35 71.45% 486.78 73.80% 463.67 79.88%
Top Five 336.49 91.90% 461.94 89.37% 587.14 89.01% 568.45 97.94%

While we have not experienced any such instances in the past three years and nine months ended December 31, 2023,
however, the loss of one or more of our significant suppliers or any increase in the cost of leather we obtain from them
could have an adverse effect on our business, results of operations, financial condition and cash flows. Our reliance on a
select group of suppliers may also constrain our ability to negotiate our arrangements, which may have an impact on our
profit margins and financial performance. The deterioration of the financial condition or business prospects of these
suppliers could reduce their ability to meet our requirements and accordingly result in a significant decrease in our revenues.
Further, there can be no assurance that strong demand, capacity limitations or other problems experienced by our suppliers
will not result in occasional shortages or delays in their supply of leather. If we experience a significant or prolonged
shortage of leather from any of our suppliers, and we cannot procure leather from other sources, we will be unable to meet
our production schedules which will adversely affect our sales and customer relations. Although we have not encountered
any significant disruption to the supply of leather in the past, however, the operating restrictions/ lockdown consequent to
outbreak of COVID-19 pandemic temporarily affected our ability to source leather. In the absence of long-term supply
contracts, we cannot assure you that a particular supplier will continue to supply leather to us that we currently source from
them in the future. Any change in the supplying pattern of leather can adversely affect our business, results of operations,
financial condition and cash flows.

If we are unable to effectively manage or expand our retail network and operations or pursue our growth strategy, our
new stores as well as our existing stores may not achieve our expected level of profitability which may adversely affect
our business prospects, financial condition and results of operations.

We market and sell our products through our network of stores. Over the years, we have expanded our network of stores
and as of December 31, 2023, we operated 38 COCO stores in five cities and 24 FOFO stores in 21 cities across 11 States

and Union Territories in India.

The table below provides details of our physical presence as of December 31, 2023:

Format As of March 31, As of December 31,
2021 2022 2023 2023

Stores |  Cities Stores | Cities Stores |  Cities Stores | Cities
Company Owned and Company Operated Stores
Stanley Level Next 3 1 4 2 5 3 6 4
Stanley Boutique 7 5 7 5 9 5 10 5
Sofas & More by 8 1 14 2 17 2 19 3
Stanley
Others) 1 1 2 2 3 2 3 2
Total (A) 19 5 27 5 34 5 38* 5
Franchisee Owned Franchisee Operated Stores
Stanley Level Next - - 1 1 1 1 1 1
Stanley Boutique 3 3 3 3 4 3 4 3
Sofas & More by 3 3 9 9 15 15 19 19
Stanley
Total (B) 6 5 13 11 20 17 24 21
Total (A+B) 25 9 40 15 54 21 62 25

* Includes stores under renovation
(1) Others includes Design Eight and Stanley Personal stores.

We cannot assure you that current locations of stores operated by us will continue to be attractive or profitable as
demographic patterns change, or as leases are renewed/extended on terms less favourable to us. Neighbourhood or
economic conditions where our stores are located could decline in the future, thus resulting in reduced sales in those
locations. Alternatively, neighbourhoods could continue to improve and escalate real estate prices, which may not be
proportionate to the sales we are able to carry out. In the event real estate prices increase or if we are unable to renew lease
agreements for our existing stores on terms favourable to us, such store locations may not be profitable for our business,
and we may be compelled to reassess the feasibility of such stores. For example, in Fiscal 2021, we had closed one store
located in Andheri, Mumbai, Maharashtra as the store was not easily accessible to our customers as well not being profitable
for us to operate. Further, subsequent to December 31, 2023, we have closed one COCO Stanley Boutique store in Delhi
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on March 31, 2023 and one COCO Sofas & More by Stanley store in Hyderabad, Telangana on May 31, 2024. We are also
in the process of closing one FOFO Sofas & More by Stanley store in Bengaluru, Karnataka.

Further, our future revenue growth depends upon the successful operation of our store locations, the efficiency of our supply
chain management systems and the successful management of our sales, marketing, and support and service teams in
various states across India where our customers are located. The expansion of our business may require that we establish
stores and manage businesses in widely disparate states with different statutory, legal and regulatory framework.

In addition, we may be affected by various factors inherent in carrying out business operations in several states in India,
such as coordinating and managing operations in several locations, including different political, economic and business
conditions and labour laws and associated uncertainties, exposure to different legal standards and enforcement mechanisms
and compliance with regulations; and difficulties in staffing and managing operations, including coordinating and
interacting with our local representatives and business partners to fully understand the local business and regulatory
requirements. Any of these factors, alone or in combination, could materially and adversely affect our business, results of
operations and financial condition and prospects.

We are reliant on our company owned company operated stores for a majority of our sales. Any disruptions to the
operations of these channels or limitations on our ability to expand and grow these channels may adversely affect our

sales, cash flow and profitability.

We believe that the growth in our sales, revenue from operations, profitability and brand awareness is a direct result of
increase in the number of our retail stores.

The table below provides details of our physical presence (COCO and FOFO stores) as of the dates indicated:

Format As of March 31, As of December 31, 2023
2021 2022 2023
Stores | Cities Stores | Cities Stores | Cities Stores | Cities

Company Owned and Company Operated Stores
Stanley Level Next 3 1 4 2 5 3 6 4
Stanley Boutique 7 5 7 5 9 5 10 5
Sofas & More by 8 1 14 2 17 2

19 3
Stanley
Others" 1 1 2 2 3 2 3 2
Total (A) 19 5 27 5 34 5 38* 5
Franchisee Owned Franchisee Operated Stores
Stanley Level Next - - 1 1 1 1 1 1
Stanley Boutique 3 3 3 3 4 3 4 3
Sofas & More by 3 3 9 9 15 15 19 19
Stanley
Total (B) 6 5 13 11 20 17 24 21
Total (A+B) 25 9 40 15 54 21 62 25

* Includes stores under renovation
) Others includes Design Eight and Stanley Personal stores.

The table below sets forth details of the revenue generated from sales for the periods indicated:

Fiscal For the nine months ended
2021 2022 2023 December 31, 2023
Revenue | Percentage | Revenue |Percentage | Revenue (Percentage of| Revenue | Percentage
Store Category | ( million) | of Revenue | (Z million) | of Revenue | (Z million) Revenue (X million) | of Revenue
from from from from
Operations Operations Operations Operations
(%) (%) (%) (%)
COCO 1,216.44 62.13% 1,759.45 60.21% 2,643.08 63.08% 1,947.47 62.16%
FOFO 143.86 7.35% 258.88 8.86% 467.04 11.15% 408.57 13.04%
Others(" 597.49 30.52% 903.71 30.93% 1,079.87 25.77% 777.07 24.80%
Total 1,957.80 | 100.00% 2,922.04 100.00% 4,189.98 100.00% 3,133.11 100.00%

@ Other include revenue from operations generated from contract manufacturing, leather automotive interiors, other B2B sales, and trading of raw
materials.

Our contribution from revenue generated from FOFO stores in the last three Fiscals and nine months ended December 31,
2023, have been significantly lower than our COCO stores since most of our FOFO stores are relatively newer compared
to our COCO stores and are located in Tier II and Tier III cities, as compared to majority of our COCO stores which are
located in Tier I cities, and hence generate more revenue. We will continue to rely on our COCO stores for a substantial
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portion of our revenue until our FOFO stores reach maturity. Further, in the future, we will depend upon the addition of
new stores and the expansion of our network, to increase our sales volume and profitability. Opening these stores will
significantly increase our expenses and we may encounter problems in opening these new stores that would affect our
profitability. Our ability to effectively lease real estate to open new retail stores depends on the availability of real estate
that meets our criteria for traffic, square footage, co-tenancies, lease economics, demographics, and other factors. In
addition, we may not be able to open or profitably operate new stores in existing, adjacent, or new locations due to market
saturation and/or other macro conditions. We cannot assure you that we will be able to timely open and operate our new
stores or that any such expansion will be profitable.

Further, our sales derived from franchisee stores depend on our ability to retain existing and attract new franchisees on
terms acceptable to us. Typically, under our franchisee agreements, the franchisees are responsible for inter alia, securing
all statutory and regulatory approvals, insurance, achieving the annual sales targets as mentioned in the relevant agreement
and for establishing and maintaining, at their own expense, a bookkeeping, accounting and record keeping system. For
further information on our franchisee arrangements, see “Our Business — Business Operations — Retail Operations -
Franchisee Owned and Franchisee Operated Stores - Brief summary of our typical franchisee agreement” on page 223.

Further, under our franchisee agreements, the franchisee is granted exclusively for a particular state or a territory.
Franchisees are typically required to open a specified number of stores in a time frame, and failure to do so results in
forfeiture of the fees which are typically paid by such franchisees at the time of signing the agreement. While we have not
experienced, any instances of any of our franchisees terminating their relationship in the last three years and nine months
ended December 31, 2023 or penalties being paid by them by failing to open specified number of stores in a time frame,
we cannot assure you that such instances will not happen in the future, or that our franchisees will not enter into agreements
with our competitors to retail their products, including in breach of any non-compete or non-solicitation obligations on
them. We may not be able to renew the arrangements with these franchisees upon expiry on terms that are commercially
acceptable to us, or at all. We cannot assure you that such third parties shall fulfil their obligations under such agreements
entirely, or at all, shall not breach certain terms of their arrangements with us, including with respect to payment obligations
or quality standards. We may have to invoke indemnities or initiate litigation in respect of any breach by our franchisees,
and such litigation could divert the attention of our management from our operations, and be decided against us, which may
adversely affect our business, financial condition and results of operations, though there is no such litigation at present.
Further, if we fail to maintain our relationships with our existing franchisees or are unable to attract new franchisees, or if
we elect to terminate the relationships with one or more of our franchisees as a result of their breach of our agreements, our
ability to effectively sell our products in a given region could be negatively impacted, adversely affecting our results of
operations and brand image in that particular region. In addition, while our franchisee agreements do include a non-compete
clause for any new business that may be competition with that of us, however, some of the franchisee partners also operate
existing furniture stores which may compete with our business and in the event such franchisee partners does not provide
sufficient attention towards growing our business, our results of operations may be severally impacted. Our inability to find
suitable replacements may adversely affect our business, results of operations and prospects.

A portion of our revenue from operations is generated from certain of our corporate customers. In the event such
corporate customers do not continue to outsource manufacturing or avail our services, our sales, cash flows and
profitability may be adversely affected.

We undertake contract manufacturing for repetitive production for various multi-national home furnishing players. Further,
we are engaged by a large automobile company to craft leather automotive interiors.

The table below provides the details of our revenue from operations from contract manufacturing and automotive interiors
in the relevant period:

Category Fiscal For the nine months
2021 2022 2023 ended December 31, 2023
Revenue | Percentage | Revenue | Percentage | Revenue | Percentage | Revenue Percentage
from from from from from from from from
Operations | Revenue of | Operations | Revenue of | Operations | Revenue of | Operations | Revenue of
Operations Operations Operations Operations
(X million) (%) (X million) (%) (X million) (%) (X million) (%)
Contract 207.07 10.58% 403.59 13.81% 465.17 11.10% 349.73 11.16%
Manufacturing
Leather 294.71 15.05% 479.71 16.42% 503.65 12.02% 352.99 11.27%
Automotive
Interiors
Total 501.78 25.63% 883.30 30.23% 968.83 23.12% 702.72 22.43%

Almost all of the revenue from operations from contract manufacturing and leather automotive interiors was generated
from our top 5 customers. The table below provides the details of our revenue from operations generated from top 5
customers from contract manufacturing and automotive interiors in the relevant period:
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Particulars of Fiscal For the nine months
customers in 2021 2022 2023 ended December 31, 2023
contract Revenue | Percentage of | Revenue | Percentage of | Revenue | Percentage of | Revenue | Percentage of
manufacturin from overall from overall from overall from overall
g and leather | Operation | revenue from | Operation | revenue from | Operation | revenue from | Operation | revenue from
automotive s operations s operations s operations s operations
interiors generated | generated | generated | generated | generated | generated | generated | generated
from top 5 | from contract | from top 5 | from contract | from top S | from contract | from top S | from contract
customers | manufacturin | customers | manufacturin | customers | manufacturin | customers | manufacturin
g and leather g and leather g and leather g and leather
automotive automotive automotive automotive
interiors interiors interiors interiors
(X million) (%)  million) (%) ® million) (%) (X million) (%)
Top 5 492.79 98.21% 874.48 99.00% 967.90 99.90% 702.72 100%

A customer’s decision to outsource is affected by its ability and the competitive advantages of outsourcing. Further, our
sales to our corporate customers is also dependent on their business position and financial health. However, we cannot
assure you that our corporate customers including our top 5 customers will continue to use our contract manufacturing
facilities or our leather automotive interiors services which could impact our future growth and our sales and operating
results may suffer.

Our funding requirements and the proposed deployment of Net Proceeds are not appraised by any bank financial
institution, or any other independent agency, and we have not entered into definitive agreements in relation to the objects
of our Offer, which may affect our business and results of operations. Further, the schedule of the implementation of
the Objects for which funds are being raised in the Offer is spread between Fiscal 2025 to Fiscal 2027 and is therefore
subject to risk of cost escalations and other unanticipated delays in implementation.

We intend to use the Net Proceeds of the Fresh Issue portion of this Offer towards (i) investment in certain Subsidiaries for
(a) opening of new stores by such Subsidiaries under the formats of “Stanley Level Next”, “Stanley Boutique” and “Sofas
& More by Stanley”; (b) opening anchor stores by such Subsidiaries; (c) renovation of existing stores under the formats of
“Stanley Level Next”, “Stanley Boutique” and “Sofas & More by Stanley” by such Subsidiaries, (ii) funding the capital
expenditure requirements for purchase of new machinery and equipment by our Company and Stanley OEM Sofas Limited
(our Material Subsidiary), and (iii) general corporate purposes, as described in “Objects of the Offer” on page 102. The
objects of the Offer have not been appraised by any agency. Whilst a monitoring agency will be appointed, for monitoring
utilization of the Net Proceeds, the proposed utilization of Net Proceeds is based on current conditions, our business plans
and internal management estimates and is subject to changes in external circumstances or costs, or in other financial
condition, business or strategy, as discussed further below. Further, in relation to the capital expenditure requirements of
our Company, Stanley OEM Sofas Limited (our Material Subsidiary) for purchase of new machinery and equipment that
are being funded from the Net Proceeds, orders are yet to be placed. For details, see “Objects of the Offer” on page 102.
Based on the competitive nature of our industry, we may have to revise our business plan and/ or management estimates
from time to time and consequently our funding requirements may also change. Accordingly, prospective investors in the
Offer will need to rely upon our management’s judgment with respect to the use of the Net Proceeds. Our internal
management estimates may exceed fair market value or the value that would have been determined by third party appraisals,
which may require us to reschedule or reallocate capital expenditure and may have an adverse impact on our business,
financial condition, results of operations and cash flows.

Various risks and uncertainties, such as economic trends and business requirements, competitive landscape, as well as
general factors affecting our results of operations, financial condition and access to capital and including those set forth in
this section, may limit or delay our efforts to use the Net Proceeds to achieve profitable growth in our business. Accordingly,
use of the Net Proceeds for other purposes identified by our management may not result in actual growth of our business,
increased profitability or an increase in the value of our business and your investment.

Further, certain information contained in this Red Herring Prospectus, such as our funding requirements and our intended
use of the proceeds of the Offer, in addition to not being appraised by any bank, financial institution or agency are based
on management estimates and internal management information systems and our business plan. We may also have to revise
our funding estimates, future projects and the estimated commencement and completion dates of our future plans depending
on future contingencies and events, including, among others: changes in laws and regulations; competition; receipt of
statutory and regulatory approvals and permits; the ability of third parties to complete their services on schedule and on
budget; delays, cost overruns or modifications to our future projects; commencement of new projects and new initiatives;
and changes in our business plans due to prevailing economic conditions. Furthermore, the schedule of implementation of
the Objects and deployment of Net Proceeds is currently spread between Fiscal 2025 and Fiscal 2027. Accordingly, the
schedule of the implementation of the projects for which funds are being raised in the Offer, is subject to risk of cost
escalations and unanticipated delays in implementation. As a consequence of any increased costs, our actual deployment
of funds may be higher than our management estimates and may cause an additional burden on our finance plans, as a result
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13.

of which, our business, financial condition, results of operations and cash flows could be materially and adversely impacted.
In case of shortfall in the Net Proceeds or any increase in the actual utilisation of funds earmarked for the Objects, our
Company shall utilise its internal accruals and hence, no amount is proposed to be raised through any other means of
finance, as described in “Objects of the Offer-Means of Finance” on page 104.

None of our Directors are or were directors of listed companies.

Our Directors hold directorships in other private or public companies. For instance, our Managing Director, Sunil Suresh
and our Whole Time Director, Shubha Sunil are also directors of all our Subsidiaries. Further, our Non-Executive Nominee
Director, Vishal Verma, is also a director of our Subsidiary, Stanley Retail Limited. For further details, see the section “Our
Management” beginning on page 245. However, none of our Directors are currently, or have been in the past directors on
the board of any listed companies. We cannot assure you that lack of such adequate experience may not have any adverse
impact on our operations as a listed company.

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

Our ability to maintain our profitability depends on our ability to optimize our product mix, hence, the level of our capacity
utilization can impact our operating results. As of / for the financial year ended March 31, 2023, our manufacturing facility
at Bommasandra Jigani Link Road had a capacity utilization of 62.31%, according to the Chartered Engineer, pursuant to
a certificate dated June 8, 2024. Further, while the combined capacity utilisation of our facility at Electronic City cannot be
ascertained, as of / for the year ended March 31, 2023, the seating and beds, kitchen and cabinetary, cased goods (dining
table / chair set), mattress and pillow and automotive (OEM) divisions each had a capacity utilisation of 70.03%, 20.33%,
29.83%, 11.50% and 51.24%, respectively.

Our capacity utilization levels are dependent on the availability of raw materials, industry/market conditions as well as the
requirements of our customers. In the event we face disruptions at our manufacturing facilities including as a result of
labour unrest or we are unable to procure sufficient raw materials could result in operational inefficiencies which could
have a material effect on our business and financial condition as we will be unable to achieve full capacity utilization of
our current manufacturing facilities. The success of any capacity expansion and expected return on investment on capital
expenditure is subject to, among other factors, the ability to procure requisite regulatory approvals in a timely manner;
recruit and ensure satisfactory performance of personnel to further grow our business; and the ability to absorb additional
infrastructure costs. Under-utilization of our manufacturing capacity over extended periods, or significant under-utilization
in the short term, could materially and adversely impact our business, growth prospects and future financial performance.

We may require financing to support our further developments or adapt to changes in business conditions, but we may
not be able to obtain additional financing on favorable terms or at all.

We will continue to incur significant expenditure in maintaining and growing our existing operations. We cannot assure
you that we will have sufficient capital for our current operations, any future expansion plans that we may have and our
ability to complete such expansion plans. We may need to raise additional capital in the future, depending on business
conditions, and our growth strategy. The factors that would require us to raise additional capital could include future
acquisitions; business growth beyond what our current balance sheet can sustain; additional capital requirements imposed
due to changes in the regulatory regime or new guidelines; significant depletion in our existing capital base due to unusual
operating losses; unforeseen events beyond our control, including an outbreak of infectious diseases such as the COVID-
19 pandemic. The actual amount and timing of future financing may depend on several factors, among others, new business
opportunities, opportunities for inorganic growth, regulatory changes, economic conditions, technological changes and
market developments. As of March 31, 2021, March 31, 2022 and March 31, 2023 and as of December 31, 2023, our capital
employed (calculated as the sum of total equity, current borrowings, non-current borrowings, current lease liabilities, non-
current lease liabilities and as reduced by goodwill on consolidation, intangible assets and intangible assets under
development) was % 2,716.87 million, ¥ 3,318.03 million, X 3,673.61 million and T 4,518.65 million, respectively. Further,
the total outstanding unsecured loan (including interest accrued till such date) that was availed by one of our Subsidiary,
Shrasta Decor Private Limited, from its related parties amounting to X 48.14 million, was subsequently been converted into
equity shares on August 18, 2023 in accordance with the terms of the loan agreement dated September 29, 2022 entered
into between Sharmila Manghnani and Shrasta Decor Private Limited, under which the lender had the option to convert the
loan into equity shares of Shrasta Decor Private Limited, with the consent of the shareholders of Shrasta Decor Private
Limited. The shareholders of Shrasta Decor Private Limited approved such conversion of loan into equity shares pursuant
to their resolution passed on August 7, 2023.

Our sources of additional funding, if required, may include the incurrence of debt or the issue of equity or debt securities
or a combination of both. Our ability to arrange financing and the costs of capital of such financing are dependent on
numerous factors, including general economic and capital market conditions, credit availability from banks, investor
confidence, the continued success of our operations and other laws that are conducive to our raising capital in this manner.
In particular, the cost and availability of capital, among other factors, depend on our credit rating. Details of our credit
ratings are set forth below:
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Rating | Instrument Previous Credit Rating Current Credit Rating
Agency

ICRA Long term: Fund-based Facilities [ICRA]A-(Stable) Upgraded to [ICRA]A(Stable)
Limited | Short term: Non-fund based [ICRA]JA2+ Upgraded to [ICRAJA1
Long term / Short term: Unallocated |[ICRAJA-(Stable) / [[CRA]JA2+ Upgraded to [ICRA]A(Stable) / [[CRA]AL

Our inability to obtain such credit rating in a timely manner or any non-availability of credit ratings, or poor ratings, or any
downgrade in our ratings may increase borrowing costs and constrain our access to capital and lending markets. In addition,
non-availability of credit ratings could increase the possibility of additional terms and conditions being added to any new
or replacement financing arrangements. If we decide to meet our capital requirements through debt financing, our interest
and debt repayment obligations will increase, which could have a significant effect on our profitability and cash flows and
we may be subject to additional covenants, which could limit our ability to access cash flows from operations. Further, we
may be subject to certain restrictive covenants. Further, our Promoters may be required to extend personal guarantees for
raising such debt. If we are unable to raise adequate capital in a timely manner and on acceptable terms, or at all, our
business, results of operations, cash flows and financial condition could be adversely affected.

We cannot assure you that we will be able to raise adequate additional capital in the future on terms favorable to us or at
all. If adequate capital is not available to us as required for our business and growth, our ability to fund our operations, take
advantage of opportunities, implement any expansion or acquisition plans, or respond to competitive pressures could be
significantly limited. If we are unable to raise adequate capital in a timely manner and on acceptable terms, or at all, our
business, results of operations, financial condition and cash flows could be adversely affected.

We have in the past entered into related party transactions and may continue to do so in the future, which may potentially
involve conflicts of interest with the equity shareholders.

We have entered into certain transactions with related parties in the past, including with our Promoters and from time to
time, we may enter into related party transactions in the future. All such transactions have been conducted on an arm’s
length basis, in accordance with the Companies Act, 2013 and other applicable regulations pertaining to the evaluation and
approval of such transactions and have not been prejudicial to the interests of our Company. While we believe that all of
our related-party transactions have been conducted on an arms’ length basis and are also approved by the Audit Committee
of our Board (including whether such transactions are on an arms’ length basis), we cannot assure you that in all such
transactions, we could not have achieved more favorable terms than the existing ones.

All related party transactions that we may enter into post-listing will be subject to an approval by our Audit Committee,
Board, or Shareholders, as required under the Companies Act, 2013 and the SEBI Listing Regulations. Such related party
transactions in the future or any other future transactions may potentially involve conflicts of interest which may be
detrimental to the interest of our Company and we cannot assure you that such 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.

The table below provides details of our relevant related party transactions which have been compared to relevant line items
of the profit and loss statements and the balance sheet:

(% in millions unless otherwise specified)
Type of Related Party As at March 31, 2021 As at March 31, 2022 As at March 31, 2023 As at December

Transaction 31, 2023
Advance received 0.50 - - -
As a percentage of 0.28% - - -

Advance from Customer

Type of Related Party | For the Financial year | For the Financial year | For the Financial year | For the nine

Transaction ended March 31, 2021 ended March 31, 2022 ended March 31, 2023 months ended
December 31,
2023

Advertisement and 0.10 - - -

Business Promotion

expenses

As a percentage of Total 0.12% - - -

Advertisement and

Business Promotion

expenses

Dividend - 35.50 103.05 -

As a percentage of - 71.00% 60.62% -

Dividend Paid

Type of Related Party | Asat March 31, 2021 As at March 31, 2022 As at March 31, 2023 As at December

Transaction 31, 2023

Loan received during year - - 47.84 -
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As a % percentage Total - - 51.06% -
Borrowings (Current +
Non-current)

Purchases 3.07 83.65 106.44 54.49
As a percentage of Cost of 0.31% 5.65% 4.96% 3.70%
Goods Sold

Reimbursement of 0.28 20.35 8.09 0.50
expenses

As a percentage of Other 0.07% 3.67% 0.98% 0.08%
Expenses

Royalty 12.22 10.40 10.17 4.24
As a percentage of Royalty 100.00% 100.00% 100.00% 100.00%
Expenses

Advance for Salary 0.40

As a percentage of 24.24% - - -
Advance to employees

Salary / Perquisites 37.69 50.75 57.33 51.09
As a percentage of 13.94% 15.04% 11.59% 12.12%
Employee Benefit expenses

Sales 37.11 42.65 3.23 7.38
As a percentage of 1.90% 1.46% 0.08% 0.24%

Revenue from Operations

For further information, see “Summary of the Offer Document - Summary of Related Party Transactions” and “Restated
Consolidated Financial Information — Details of Related Parties— Note 38” on pages 21 and 320, respectively.

There have been delays in repayment of principal and payment of interest on vehicle loans availed by our Company and
one of our Subsidiaries, namely Stanley Retail Limited, in the past. Any such delays in the future may impact our
reputation and business operations.

There have been instances of delay in repayment of principal and payment of interest on certain vehicle loans availed by
our Company and one of our Subsidiaries, namely Stanley Retail Limited in Fiscal 2023. The table below provides det