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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meanings as provided below. References to any legislation, act, regulation, rule,
guideline, policy, circular, notification or clarification will be deemed to include all amendments, supplements, re-
enactments and modifications thereto from time to time, and any reference to a statutory provision shall include any
subordinate legislation made from time to time thereunder. The words and expressions used but not defined in this
Draft Red Herring Prospectus will have the same meaning as assigned to such terms under the Companies Act, the
SEBI Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act and the rules and regulations made thereunder,
as applicable.

Notwithstanding the foregoing, the terms used in “Basis for Offer Price”, “Statement of Special Tax Benefits”,
“Industry Overview”, “Key Regulations and Policies”, “History and Certain Corporate Matters”, “Financial
Statements”, “Financial Indebtedness”, “Outstanding Litigation and Material Developments”, “Other Regulatory
and Statutory Disclosures” and “Description of Equity Shares and Terms of the Articles of Association” on pages
165, 168, 198, 263, 271, 356, 491, 526, 542 and 594, respectively, shall have the respective meanings ascribed to

them in the relevant sections.

General Terms

Term
“Our  Company”  or
Company” or “the Issuer”

Description
Oravel Stays Limited, a company incorporated under the Companies Act, 1956, whose
registered office is situated at Ground Floor — 001, Mauryansh Elanza, Shyamal Cross
Road, Nr. Parekh Hospital, Satelite, Ahmedabad 380 015, Gujarat, India
Unless the context otherwise indicates or implies, refers to our Company, together with
its Subsidiaries and Joint Ventures, as applicable, as of and during the relevant Financial
Year

“the

“we” or “us” or “our” or “Group”

Company Related Terms

Term
“Amendment Agreement”

Description
The amendment agreement dated September 26, 2021 amongst the parties to the
Shareholders’ Agreement and AirBnB, Inc.

“Articles” or “Articles of | Articles of association of our Company, as amended

Association”

Audit Committee The audit committee of the Board of Directors as described in “Our Management” on
page 335

“Auditors” or “Statutory | The statutory auditors of our Company, namely, S.R. Batliboi & Associates LLP,

Auditors” Chartered Accountants

Board or Board of Directors The board of directors of our Company

IPO Committee The IPO committee of the Board of Directors

CCPS Compulsorily convertible preference shares

CCCPS Compulsorily convertible cumulative preference shares

Corporate Office The corporate office of our Company, located at 3rd Floor, Orchid Centre, Sector 53,

Golf Course Road, Village Haiderpur Viran, Gurugram 122002, Haryana, India
RA Hospitality Holdings (Cayman)

“Corporate Promoter” or “RA

Co”
Corporate Social Responsibility | The corporate social responsibility committee of the Board of Directors, as described in
Committee “Our Management” on page 343

Director(s)

The director(s) on our Board

Equity Shares

Equity shares of our Company of face value of 1 each

ESOP Scheme Employees’ Stock Option Plan 2018, as amended. For details, see “Capital Structure—
Notes to Capital Structure—Employee Stock Option Scheme” on page 148
“Founder and Chairman” or | Ritesh Agarwal

“Promoter 1”

Founder Promoters

The founder promoters of our Company, namely Promoter 1 and Corporate Promoter




Term

Description

Group Companies

Our group companies identified in accordance with the SEBI ICDR Regulations, as
disclosed in “Our Group Companies” on page 352

Independent Director(s)

The non-executive independent director(s) of our Company

Issued Preference Shares

80,160 Series A CCPS, 111,730 Series A1 CCCPS, 102,250 Series B CCCPS, 166,690
Series C CCCPS, 104,600 Series C1 CCCPS, 322,790 Series D CCCPS, 12,910 Series
D1 CCCPS, 137,000 Series E CCCPS, 143,750 Series F CCCPS, 1,250 Series F1
CCCPS, 800 Series F2 CCCPS

Joint Ventures

The joint ventures of our Company as of the date of this Draft Red Herring Prospectus
and which are set out in the section “Our Subsidiaries and Joint Ventures—Our Joint
Ventures” on page 314

For the purpose of financial information and financial statements, joint venture would
mean joint ventures as at and during the relevant financial year.

Key Managerial Personnel or

KMP

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, as disclosed in “Our Management” on page 344

Material Subsidiaries

OYO Hotels and Homes Private Limited, OYO Hospitality UK Ltd, OYO Hospitality &
Information Technology (Shenzhen) Company Limited, OYO Hotel Management
(Shanghai) Company Limited, Oravel Stays Singapore Pte. Ltd., OYO Hotels Inc, and
OYO Hospitality Netherlands B.V.

“Memorandum” or
“Memorandum of Association”
or “MoA”

Memorandum of association of our Company, as amended

Nomination and Remuneration
Committee

The nomination and remuneration committee of the Board of Directors as described in
“Our Management” on page 337

Non-Executive Director(s)

The non-executive Director(s) of our Company

Promoters

The promoters of our Company, namely, the Founder Promoters, i.e., Ritesh Agarwal
and RA Hospitality Holdings (Cayman), and the Investor Promoter, i.e., SVF India
Holdings (Cayman) Limited

Promoter Group

The entities and persons constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoters and
Promoter Group” on page 347

Registered Office

The registered office of our Company, located at Ground Floor — 001, Mauryansh Elanza,
Shyamal Cross Road, Nr. Parekh Hospital, Satelite, Ahmedabad 380015, Gujarat, India

“Registrar
“ROC”

of Companies” or

The Registrar of Companies, Gujarat located at Ahmedabad

Restated Consolidated Financial
Information

The restated consolidated financial information of our Company, along with our
Subsidiaries and our Joint Ventures, as of and for the financial years ended March 31,
2021, March 31, 2020 and March 31, 2019, comprising: (i) restated consolidated
statement of assets and liabilities of the Company as of March 31, 2021, March 31, 2020
and March 31, 2019; (ii) the restated consolidated statement of profit and loss (including
other comprehensive income) and restated consolidated statement of cash flows and
changes in equity for the financial years ended March 31, 2021, March 31, 2020 and
March 31, 2019; and (iii) notes and annexures thereto, which are based on audited
consolidated financial statements of our Company, along with our Subsidiaries and Joint
Ventures as of and for the financial years ended March 31, 2021, March 31, 2020 and
March 31, 2019 each prepared in accordance with Ind AS and restated in accordance
with the requirements of Section 26 of Part | of Chapter 111 of the Companies Act, the
SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by the ICAI, each as amended from time to time

Risk Management Committee

The risk management committee of the Board of Directors as described in “Our
Management” on page 342

Series A CCPS

Series A compulsorily convertible preference shares of %1 each

Series A1 CCCPS

Series Al fully and compulsorily convertible cumulative preference shares of 210 each

Series B CCCPS Series B fully and compulsorily convertible cumulative preference shares of ¥10 each
Series C CCCPS Series C fully and compulsorily convertible cumulative preference shares of ¥10 each
Series C1 CCCPS Series C1 fully and compulsorily convertible cumulative preference shares of 310 each

Series C2 CCPS

Series C2 fully and compulsorily convertible preference shares of 310 each

Series D CCCPS

Series D fully and compulsorily convertible cumulative preference shares of 310 each

Series D1 CCCPS

Series D1 fully and compulsorily convertible cumulative preference shares of 210 each

Series E CCCPS

Series E fully and compulsorily convertible cumulative preference shares of 210 each




Term

Description

Series F CCCPS Series F fully and compulsorily convertible cumulative preference shares of 210 each
Series F1 CCCPS Series F1 compulsorily convertible cumulative preference shares of 210 each
Series F2 CCCPS Series F2 compulsorily convertible cumulative preference shares of 210 each

Shareholders

The shareholders of our Company, from time to time

Shareholders’ Agreement

Shareholders’ agreement dated July 29, 2019 executed among the Company, Investor
Promoter, GCP-OYO Ltd., GCP OYO I Ltd., Greenoaks Capital MS LP - GCP-OYO Il
Series, Sequoia Capital India Investments IV, Lightspeed Venture Partners IX Mauritius,
Lightspeed India Partners | LLC, Lightspeed Venture Partners Select Mauritius, Global
vy Ventures LLP, China Lodging Holdings (HK) Limited, Al Holdings Inc, Star Virtue
Investment Limited, Corporate Promoter and Promoter 1 read with amendment
agreements dated March 17, 2020, December 23, 2020 and July 23, 2021

Stakeholders’ Relationship | The stakeholders’ relationship committee of the Board of Directors as described in “Our

Committee Management” on page 342

Subsidiaries The subsidiaries of our Company identified in accordance with the Companies Act, the
details of which are set out in “Subsidiaries and Joint Ventures—Our Subsidiaries” on
page 290.
For the purpose of Restated Consolidated Financial Information, the term “subsidiaries”
means the subsidiaries of our Company as of and during the relevant Financial Year

“SVF India” or “Investor | SVF India Holdings (Cayman) Limited

Promoter”

Offer Related Terms
Term Description

Acknowledgement Slip

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

“Allot” or “Allotment or Allotted”

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the Offered
Shares pursuant to the Offer for Sale, in each case to the successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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

Anchor Investor Allocation Price

The price at which allocation is done to the Anchor Investors in terms of the Red Herring
Prospectus and the Prospectus. The Anchor Investor Allocation Price shall be
determined by our Company and the Promoter Selling Shareholder in consultation with
the Lead Managers

Anchor
Form

Investor ~ Application

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 the Red Herring Prospectus

Anchor Investor Bid/Offer Period

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

Anchor Investor Offer Price

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

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion, which may be allocated by our Company and the
Promoter Selling Shareholder, in consultation with the Lead Managers, to Anchor
Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-
third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the SEBI ICDR Regulations




Term

Description

Application Supported by
Blocked Amount or ASBA

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

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

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder(s) Bidder(s), except Anchor Investors

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

Bids which will be considered as the application for Allotment in terms of the Red
Herring Prospectus and the Prospectus

Banker(s) to the Offer

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

Basis of Allotment

The basis on which Equity Shares shall be Allotted to successful Bidders under the Offer
as described in “Offer Procedure” on page 570

Bid

An indication to make an offer during the Bid/Offer Period by ASBA Bidders pursuant
to submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by
the Anchor Investors 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, in accordance with the SEBI ICDR Regulations
and the Red Herring Prospectus and the relevant Bid cum application form. The term
“Bidding” shall be construed accordingly

Bid Amount

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

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut
Off Price and the Bid Amount shall be Cap Price, multiplied by the number of Equity
Shares Bid for such Eligible Employee and mentioned in the Bid cum Application Form

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed ¥500,000. However, the initial Allotment to an Eligible
Employee in the Employee Reservation Portion shall not exceed ¥200,000. Only in the
event of under-subscription in the Employee Reservation Portion, the unsubscribed
portion will be available for allocation and Allotment, proportionately to all Eligible
Employees who have Bid in excess of 3200,000, subject to the maximum value of
Allotment made to such Eligible Employee not exceeding 3500,000

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the case may be

Bid Lot

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

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries shall not accept any Bids, which shall be notified in [@]
editions of the English national daily newspaper [®], [®] editions of the Hindi national
daily newspaper [®] and [®] editions of the Gujarati daily newspaper [®] (Gujarati being
the regional language of Ahmedabad, Gujarat, where our Registered Office is located),
each with wide circulation. Our Company and the Promoter Selling Shareholder may,
in consultation with the Lead Managers, consider closing the Bid/Offer Period for QIBs
one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI
ICDR Regulations. In case of any revision, the extended Bid/Offer Closing Date shall
be widely disseminated by notification to the Stock Exchanges and shall also be notified
on the websites of the Lead Managers and at the terminals of the Syndicate Members
and communicated to the Designated Intermediaries and the Sponsor Bank, which shall
also be notified in an advertisement in the same newspapers in which the Bid/Offer
Opening Date was published, as required under the SEBI ICDR Regulations




Term

Description

Bid/Offer Opening Date

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

Bid/Offer Period

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

Bidder

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

Bidding Centres

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

Book Building Process

The book building process, as provided in Schedule X111 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, ICICI Securities Limited,
Nomura Financial Advisory and Securities (India) Private Limited, JM Financial
Limited and Deutsche Equities India Private Limited

Broker Centres

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

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

Price and the Anchor Investor Offer Price will not be finalized and above which no Bids
will be accepted

Cash Escrow and Sponsor Bank
Agreement

The agreement to be entered into among our Company, the Selling Shareholders, the
Registrar to the Offer, the Lead Managers, the Syndicate Members, and the Banker(s)
to the Offer for, inter alia, collection of the Bid Amounts from Anchor Investors,
transfer of funds to the Public Offer Account and where applicable, remitting refunds
of the amounts collected from Anchor Investors, on the terms and conditions thereof

Citi Citigroup Global Markets India Private Limited

Client ID Client identification number maintained with one of the Depositories in relation to a
dematerialized account

“Collecting Depository | A depository participant as defined under the Depositories Act, registered with SEBI

Participant” or “CDP”

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

Cut-off Price

The Offer Price finalized by our Company and the Promoter Selling Shareholder, in
consultation with the Lead Managers, which shall be any price within the Price Band.
Only Retail Individual Bidders bidding in the Retail Portion and Eligible Employees
Bidding in the Employee Reservation Portion are entitled to Bid at the Cut-off Price.
No other category of Bidders is entitled to Bid at the Cut-off Price

Demographic Details

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

Designated Branches

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

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms. The
details of such Designated CDP Locations, along with names and contact details of the
CDPs eligible to accept ASBA Forms are available on the respective websites of the



http://www.bseindia.com/
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Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from time to
time

Designated Date

The date on which funds are transferred by the Escrow Collection Bank(s) from the
Escrow Account(s) to the Public Offer Account or the Refund Account, as the case may
be, and/or the instructions are issued to the SCSBs (in case of Retail Individual Bidders
using the UP1 Mechanism, instruction issued through the Sponsor Bank) for the transfer
of amounts blocked by the SCSBs in the ASBA Accounts to the Public Offer Account
or the Refund Account, as the case may be, in terms of the Red Herring Prospectus and
the Prospectus following which Equity Shares will be Allotted in the Offer

Designated Intermediaries

In relation to ASBA Forms submitted by Retail Individual Bidders and Eligible
Employees in the Employee Reservation Portion by authorizing an SCSB to block the
Bid Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs

In relation to ASBA Forms submitted by Retail Individual Bidders where the Bid
Amount will be blocked upon acceptance of UPI Mandate Request by such Retail
Individual Bidder, as the case may be, using the UPI Mechanism, Designated
Intermediaries shall mean Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs,
SCSBs and RTAs

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

Designated RTA Locations

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

Designated Stock Exchange

[e]

Deutsche

Deutsche Equities India Private Limited

“Draft Red Herring Prospectus” or
“DRHP”

This draft red herring prospectus dated September 30, 2021 filed with the SEBI and
issued in accordance with the SEBI ICDR Regulations, which does not contain complete
particulars of the price at which the Equity Shares will be Allotted and the size of the
Offer, including any addenda or corrigenda thereto

Eligible Employees

Permanent employees, working in India or outside India (excluding such employees
who are not eligible to invest in the Offer under applicable laws), of our Company or of
our Subsidiaries; or a Director of our Company , whether whole-time or not, as of the
date of the filing of the Red Herring Prospectus with the RoC and on date of submission
of the Bid cum Application Form, but not including (i) Promoters; (ii) persons belonging
to the Promoter Group; or (iii) Directors who either themselves or through their relatives
or through any body corporate, directly or indirectly, hold more than 10% of the
outstanding Equity Shares of our Company

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application Form and
the Red Herring Prospectus constitutes an invitation to subscribe to or purchase the
Equity Shares offered thereby

Employee Reservation Portion

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

Escrow Account(s)

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

Escrow Collection Bank(s)

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

First Bidder Bidder whose name appears first 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, at or above which the

Offer Price and the Anchor Investor Offer Price will be finalized and below which no
Bids will be accepted




Term
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Fresh Issue

The issue of up to [®] Equity Shares aggregating up to ¥70,000.00 million by our
Company

“General Information Document”
or “GID”

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

“Global Co-ordinators and Book
Running Lead Managers” or
“GCBRLMs”

The global co-ordinators and book running lead managers to the Offer, namely, Kotak
Mahindra Capital Company Limited, J.P. Morgan India Private Limited and Citigroup
Global Markets India Private Limited

Investor Selling Shareholders

Al Holdings Inc, China Lodging Holdings (HK) Limited and Global vy Ventures LLP

1-Sec

ICICI Securities Limited

JM Financial JM Financial Limited
J.P. Morgan J.P. Morgan India Private Limited
Kotak Kotak Mahindra Capital Company Limited

Lead Managers

Collectively, the Global Co-ordinators and Book Running Lead Managers, and the Book
Running Lead Managers

Mutual Fund(s)

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

Mutual Fund Portion

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

Net Offer

The Offer less the Employee Reservation Portion

Net Proceeds

Proceeds of the Fresh Issue less our Company’s share of the Offer related expenses. For
further details regarding the use of the Net Proceeds and the Offer related expenses, see
“Objects of the Offer” beginning on page 154

Net QIB Portion

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

Nomura

Nomura Financial Advisory and Securities (India) Private Limited

Non-Institutional Bidders

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

Non-Institutional Portion

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

Non-Resident

Person resident outside India, as defined under FEMA

Offer

The initial public offering of up to [e] Equity Shares for cash at a price of X[e®] per
Equity Share, aggregating up to %84,300.00 million comprising the Fresh Issue and the
Offer for Sale

Our Company, in consultation with the Lead Managers, may consider a Pre-IPO
Placement by our Company for an aggregate amount not exceeding 314,000 million.
The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company
in consultation with the Lead Managers, and the Pre-IPO Placement will be completed
prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is
undertaken, the amount raised from the Pre-IPO Placement will be reduced from the
Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR

Further, such Pre-IPO Placement is subject to approval of Investor Promoter and
Corporate Promoter in terms of the Shareholders’ Agreement, as amended by the
Amendment Agreement.

Offer Agreement

The agreement dated September 30, 2021 entered into among our Company, the Selling
Shareholders and the Lead Managers, pursuant to which certain arrangements are agreed
to in relation to the Offer

Offer for Sale

The offer for sale of up to [®] Equity Shares aggregating up to 314,300.00 million by
the Selling Shareholders

Offer Price

The final price at which Equity Shares will be Allotted to successful Bidders (except for
the Anchor Investors) in terms of the Red Herring Prospectus and the Prospectus. Equity
Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price which
will be decided by our Company and the Promoter Selling Shareholder, in consultation
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with the Lead Managers in terms of the Red Herring Prospectus and the Prospectus. The
Offer Price will be decided by our Company and the Promoter Selling Shareholder, in
consultation with the Lead Managers, on the Pricing Date in accordance with the Book
Building Process and the Red Herring Prospectus

Offer Proceeds

Collectively, the proceeds of the Fresh Issue which shall be available to our Company
and the proceeds of the Offer for Sale which shall be available to the Selling
Shareholders. For further information about use of the Offer Proceeds, see “Objects of
the Offer” on page 154

Offered Shares

Such number of Equity Shares, aggregating up to %14,300.00 million (including, where
applicable, any such Equity Shares arising upon conversion of the Issued Preference
Shares), being offered for sale by the Selling Shareholders in the Offer

Pre-IPO Placement

A pre-Offer placement of Equity Shares by our Company, in consultation with the Lead
Managers, of such number of Equity Shares for an aggregate amount not exceeding
%14,000.00 million. The Pre-IPO Placement, if undertaken, will be at a price to be
decided by our Company, in consultation with the Lead Managers and the Pre-IPO
Placement will be completed prior to filing of the Red Herring Prospectus with the RoC.
If the Pre-IPO Placement is undertaken, the amount raised from the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR

Further, such Pre-IPO Placement is subject to approval of Investor Promoter and
Corporate Promoter in terms of the Sharcholders’ Agreement, as amended by the
Amendment Agreement.

Price Band

Price band of a minimum price of Z[e] per Equity Share (i.e., the Floor Price) and the
maximum price of X[e] per Equity Share (i.e., the Cap Price), including any revisions
thereof. The Price Band and the minimum Bid Lot for the Offer will be decided by our
Company and the Promoter Selling Shareholder, in consultation with the Lead
Managers and shall be advertised in [e] editions of the English national daily newspaper
[®], [®] editions of the Hindi national daily newspaper [®] and [e] editions of the
Gujarati daily newspaper [®] (Gujarati being the regional language of Ahmedabad,
Gujarat, where our Registered Office is located), each with wide circulation, at least two
Working Days prior to the Bid/Offer Opening Date and shall be made available to the
Stock Exchanges for the purpose of uploading on their respective websites

Pricing Date

The date on which our Company and the Promoter Selling Shareholder, in consultation
with the Lead Managers, will finalize the Offer Price

Promoter Selling Shareholder

SVF India Holdings (Cayman) Limited

Prospectus

The prospectus for the Offer 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(s)

‘No-lien” and ‘non-interest-bearing’ bank account(s) opened in accordance with Section
40(3) of the Companies Act, 2013, with the Public Offer Account Bank(s) to receive
money from the Escrow Account(s) and the ASBA Accounts maintained with the
SCSBs on the Designated Date

Public Offer Account Bank(s)

The bank(s) which are clearing members and registered with the SEBI as a banker to an
issue under the Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994, with which the Public Offer Account(s) shall be opened, being [e]

QIB Portion

The portion of the Offer (including Anchor Investor Potion) being not less than 75% of
the Net Offer comprising [e] Equity Shares, which shall be available for allocation on
a proportionate basis to QIBs (including Anchor Investors), subject to valid Bids being
received at or above the Offer Price or the Anchor Investor Offer Price, as applicable

“Qualified Institutional Buyer(s)”,
“QIB(s)” or “QIB Bidder(s)”

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

“Red Herring Prospectus” or
‘4RHP’3

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

RedSeer

RedSeer Management Consulting Private Limited

RedSeer Report

The report titled “Global Travel & Tourism Industry and Global Short-Stay
Accommodation Market” dated September 29, 2021, issued by RedSeer

Refund Account(s)

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

Refund Bank(s)

Banker(s) to the Offer and with which Refund Account(s) shall be opened, being [e]

Registered Brokers

The stock brokers registered with the stock exchanges having nationwide terminals,
other than the Members of the Syndicate and eligible to procure Bids in terms of the
circular (No. CIR/CFD/14/2012) dated October 4, 2012 issued by the SEBI

Registrar Agreement

The agreement dated September 30, 2021 entered into among our Company, the Selling
Shareholders and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer relating to the Offer

“Registrar and Share
Transfer Agents” or

Registrar and share transfer agents registered with SEBI and eligible to procure Bids
from relevant Bidders at the Designated RTA Locations as per the list available on the

“RTAs” websites of BSE and NSE, and the UPI Circulars

“Registrar to the Offer” or | Link Intime India Private Limited

“Registrar”

“Retail Individual Bidders” or | Individual Bidders who have Bid for Equity Shares for an amount of not more than
“RIBs” %200,000 in any of the bidding options in the Offer (including HUFs applying through

the karta and Eligible NRIs)

Retail Portion

Portion of the Offer being not more than 10% of the Net Offer consisting of [e] Equity
Shares which shall be available for allocation to Retail Individual Bidders (subject to
valid Bids being received at or above the Offer Price), which shall not be less than the
minimum Bid Lot subject to availability in the Retail Portion

Revision Form

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount
in their Bid cum Application Forms or any previous Revision Forms. QIBs and Non-
Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of the
quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders
and Eligible Employees Bidding in the Employee Reservation Portion can revise their
Bids during the Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing
Date

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

The banks registered with SEBI, which offer the facility of ASBA services, (i) in
relation to ASBA, where the Bid Amount will be blocked by authorizing an SCSB, a
list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
and updated from time to time and at such other websites as may be prescribed by SEBI
from time to time, (ii) in relation to Bidders using the UPI Mechanism, a list of which
is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or
such other website as may be prescribed by SEBI and updated from time to time.
Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile applications, which, are live for applying in public issues using UPI mechanism
is  provided as  Annexure ‘A to the SEBI  circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is 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, SVF India, A1 Holdings Inc, China Lodging Holdings (HK) Limited and
Global Ivy Ventures LLP

Share Escrow Agent

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

Share Escrow Agreement

The agreement to be entered into among our Company, the Selling Shareholders and
the Share Escrow Agent in connection with the transfer of Offered Shares by the Selling
Shareholders and the credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate will accept ASBA Forms from the Bidders

Sponsor Bank

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

Syndicate or Members of the

Syndicate

The Lead Managers and the Syndicate Members, collectively

Syndicate Agreement

The agreement to be entered into among the Lead Managers, the Syndicate Members,
the Selling Shareholders and our Company in relation to the collection of Bid cum
Application Forms by the Syndicate

Syndicate Members

Intermediaries registered with the SEBI who are permitted to carry out activities as an
underwriter, being [e]

Underwriters

[e]

Underwriting Agreement

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

UPI

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

UPI Circulars

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

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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

UPI PIN

Password to authenticate a UPI transaction

U.S. QIBs

U.S. persons that are “qualified institutional buyers” as defined in Rule 144A

U.S. Securities Act

The United States Securities Act of 1933, as amended

Working Day(s)

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

Technical/Industry Related Terms/Abbreviations

Term

Description

BD model

on-the-ground business development executives, being one of our three Patron
acquisition channels

booked nights

the number of booked nights by Customers for hotel and home storefronts, net of
cancellations

CAGR

compounded annual growth rate, calculated as the annualized average year-over-year
growth rate over a specified period of time as per the following formula:
(End Value / Beginning Value)(1 / number of years) - 1

Core Growth Markets

India, Indonesia, Malaysia and Europe (being Austria, Belgium, Croatia, Czech
Republic, Denmark, France, Germany, Greece, Italy, Luxembourg, Netherlands,
Curacao, Bonaire, Norway, Poland, Portugal, Slovenia, Sweden and Switzerland)

Customers

travelers and guests who book accommodations at our Patrons’ storefronts through our
platform
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D2C

direct-to-customer

D2C channels

our direct-to-customer channels, being our OYO mobile application, OYO websites,
corporate and travel agent tie-ups, dedicated call centers and physical walk-ins for hotel
and home storefronts

Future Growth Markets

United States, Canada, United Kingdom, China, Saudi Arabia, United Arab Emirates,
Bahrain, Oman, Nepal, Vietnam, Thailand and the Philippines

GBV

GBYV refers to gross booking value. GBV from hotels and homes is defined as the
amounts payable by Customers for storefront bookings, net of cancellation and gross of
discounts (such as loyalty points and OYO discounts), through all of our distribution
channels including through our OYO mobile application, website, call centers, third
party OTAs and other offline channels. GBV from listings is defined as the amount of
subscription fees paid by Patrons from our listing business to us for listing their
storefronts on our platform. GBV from others is defined as the amounts payable by
Customers to us for the sale of wedding packages under our Weddingz business, the
rental of co-working spaces under our OYO Workspaces business and the rental of co-
living spaces under our OYO Life business.

GBYV per storefront per month

GBYV per storefront per month for hotels and homes is calculated by dividing GBV for
hotel or home storefronts for the relevant period, as applicable, by the average number
of hotel or home storefronts on the first and last day of the relevant period

GDP

gross domestic product

home storefronts

storefronts where we act as an agent in stay services provided to Customers

hotel storefronts

storefronts where we act as principal in the arrangement for stay services provided to
Customers

listing storefronts

storefronts that are listed on our platform for a fixed subscription fee

net take rate dollar retention

being quarterly average revenue share retention for hotel and home storefronts,
calculated based on net revenue from the relevant storefront for the relevant quarter in
accordance with our revenue recognition policies, indexed to the first 90 days of
revenue recognized from the relevant storefront (excluding revenue from the month
that such storefront is onboarded on our platform)

OTAs

online travel agencies

Patrons

owners, lessors and/or operators of storefronts listed on our platform

repeat rate

the number of Customers who made more than one booking during the relevant period
or who made one booking during the relevant period and at least one booking in any
of the prior periods, divided by the number of Customers who made at least one
booking during the relevant period

SAM

serviceable addressable market

short-stay accommodation

stays of up to one month across hotels, homes, guesthouses, bed and breakfasts and
campsites for tourists and travelers

SMB small and medium-sized businesses

Southeast Asia Indonesia, Malaysia, Thailand, the Philippines and Vietnam

storefronts hotels, homes and listings available for booking on our platform (excluding India-
based non-hotel businesses such as wedding venues under our Weddingz business, co-
working spaces under our OYO Workspaces business and co-living spaces in India
under our OYO Life business)

TAM total addressable market

Conventional Terms/Abbreviations

Term

Description

AGM Annual General Meeting

Alternative Investment Funds or | Alternative investment funds as defined in, and registered under the SEBI AlF
AlFs Regulations

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category | FPIs

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

Category Il FPIs

FPIs registered as “Category II foreign portfolio investors” under the SEBI FPI
Regulations

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number
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Term

Description

Companies Act or Companies
Act, 2013

The Companies Act, 2013, read with the rules, regulations, clarifications and
modifications notified thereunder

Companies Act, 1956

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

CRPC

Code of Criminal Procedure, 1973

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN

Director Identification Number

DP or Depository Participant

A depository participant as defined under the Depositories Act

DP ID

Depository Participant’s identification number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (formerly known as Department of Industrial Policy and
Promotion)

EBITDA EBITDA represents our net loss, before depreciation and amortization expense,
provision or benefit for income taxes, share based compensation expense, finance cost,
other income, gain or loss from discontinued operations, exceptional items and share of
profit/(loss) of associates/joint ventures

EGM Extraordinary General Meeting

EPS Earnings per share

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIT through
notification dated October 15, 2020 effective from October 15, 2020

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

thereunder

FEMA Non-debt Instruments
Rules or the FEMA NDI Rules

The Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year or Fiscal or Fiscal
Year or FY

The period of 12 months ending March 31 of that particular year

FIR First information report

FPIs Foreign portfolio investors as defined in, and registered with the SEBI under the SEBI
FP1 Regulations

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

GAAR General anti-avoidance rules

GDP Gross domestic product

Gol or Government or Central
Government

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Income-tax Act, 1961

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

Ind AS Rules The Companies (Indian Accounting Standards) Rules, 2015 (as amended)

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

IPC Indian Penal Code, 1860

IPO Initial Public Offering

IRDAI Insurance Regulatory and Development Authority of India

IRDAI Investment Regulations

Insurance Regulatory and Development Authority of India (Investment) Regulations,
2016

IST Indian Standard Time

IT Act Information Technology Act, 2000
KYC Know Your Customer

LIBOR London Interbank Offered Rate
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Term Description
LLP Limited Liability Partnership
MCA Ministry of Corporate Affairs, Government of India
MCLR Marginal Cost of Funds based Lending Rate
MSME Micro, small and medium enterprises

Mutual Fund(s)

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

N.A. or NA Not applicable

NACH National Automated Clearing House
NAV Net asset value

NBFC Non-Banking Financial Company
NEFT National Electronic Fund Transfer
NPCI National Payments Corporation of India

NR or Non-Resident

A person resident outside India, as defined under the FEMA, including Eligible NRIs,
FPls and FVV/Cls registered with the SEBI

NRI An individual resident outside India, who is a citizen of India
NSDL National Securities Depository Limited
NSE The National Stock Exchange of India Limited

OCB or Overseas Corporate
Body

An entity de-recognised through Foreign Exchange Management (Withdrawal of
General Permission to Overseas Corporate Bodies (OCBs)) Regulations, 2003. OCBs
are not allowed to invest in the Offer

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act
PAT Profit After Tax

RBI Reserve Bank of India

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

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

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

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant Bankers
Regulations

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

SEBI Mutual Fund Regulations

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

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

SICA

The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

State Government

The government of a state in India

Stock Exchanges

The BSE and the NSE

STT

Securities Transaction Tax

Systemically Important NBFCs

In the context of a Bidder, a hon-banking financial company registered with the RBI
and having a net worth of more than 5,000 million as per its last audited financial
statements

TAN

Tax Deduction and Collection Account Number allotted under the Income-tax Act
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Term

Description

TDS

Tax deducted at source

Trade Marks Act

Trade Marks Act, 1999

US or U.S. or USA or United
States

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

USD or US$ United States Dollars

US GAAP Generally Accepted Accounting Principles in the United States of America

U.S. Securities Act The United States Securities Act of 1933

U.S. QIBs “Qualified institutional buyers” as defined in Rule 144A. For the avoidance of doubt,
the term “U.S. QIBs” does not refer to a category of institutional investor defined under
applicable Indian regulations and referred to in this Draft Red Herring Prospectus as
“QIBs”

VAT Value added tax

VCFs Venture capital funds as defined in and registered with the SEBI under the SEBI VCF

Regulations

Wilful Defaulter(s)

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

Year or calendar year

Unless the context otherwise requires, shall mean the twelve month period ending
December 31
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures and terms of the Offer included in this Draft Red Herring
Prospectus and is neither exhaustive, nor purports to contain a summary of all the disclosures in this Draft Red
Herring Prospectus or the Red Herring Prospectus or the Prospectus when filed, or all details relevant to prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed

information appearing elsewhere in this Draft Red Herring Prospectus, including “Risk Factors”, “The Offer”,

“Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”,
“Outstanding Litigation and Material Developments”,

“Financial Statements”,
Offer Procedure” and “Description of Equity Shares and

TS

Terms of the Articles of Association” on pages 52, 110, 130, 154, 198, 221, 356, 526, 570 and 594, respectively.

Summary of the
primary
business of the
Company

We are a leading, new-age technology platform empowering the large yet highly fragmented global

hospitality ecosysteml. We have been focused on reshaping the short-stay accommodation space since our
incorporation in 2012. Our unique business model helps our Patrons (being the owners, lessors and/or
operators of storefronts listed on our platform) transform fragmented, unbranded and underutilized
hospitality assets into branded, digitally-enabled storefronts with higher revenue generation potential and
provides our Customers (being travelers and guests who book storefronts on our platform) with access to a
broad range of high-quality storefronts at a compelling price point.

Summary of the
Industry

Within the travel and tourism industry, the short-stay accommodation market is one of the fastest growing
segments. The short-stay accommodation segment refers to stays of up to one month. Going forward, the

total short-stay accommaodation market is projected to reach US$1.9 trillion in 20302

According to RedSeer, most of the global short-stay accommodation supply is independent, unorganised and
fragmented. Our global total addressable market opportunity as of December 31, 2019 consisted of 54
million storefronts that our full-stack technology platform could have potentially empowered, according to
RedSeer.

Name of
Promoters

Ritesh Agarwal, RA Hospitality Holdings (Cayman) and SVF India Holdings (Cayman) Limited

Offer size

Initial public offering of up to [®] Equity Shares of our Company for cash at a price of X[ ®] per Equity Share
(including a premium of X[e] per Equity Share) aggregating up to ¥84,300.00 million, comprising a Fresh
Issue of up to [e@] Equity Shares aggregating up to X70,000.00 million and an Offer for Sale of up to [e]
Equity Shares aggregating up to 314,300.00 million comprising sale of up to [®] Equity Shares aggregating
up to ¥13,285.32 million by SVF India Holdings (Cayman) Limited, up to [®] Equity Shares aggregating up
to ¥516.21 million by A1 Holdings Inc., up to [®] Equity Shares aggregating up to 231.32 million by China
Lodging Holdings (HK) Limited and up to [e®] Equity Shares aggregating up to ¥267.12 million by Global
vy Ventures LLP.

The Offer includes a reservation of up to [®] Equity Shares, aggregating up to X[®] million, for subscription
by Eligible Employees.

The Offer less the Employee Reservation Portion is the Net Offer. The Offer and Net Offer shall constitute
[®] % and [®] % of the post-Offer paid-up Equity Share capital of our Company.

Our Company, in consultation with the Lead Managers, may consider a Pre-IPO Placement by our Company
for an aggregate amount not exceeding X14,000.00 million. The Pre-IPO Placement, if undertaken, will be
at a price to be decided by our Company in consultation with the Lead Managers, and the Pre-1PO Placement
will be completed prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is
undertaken, the amount raised from the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR.

Objects of the
Offer

The objects for which the Net Proceeds from the Fresh Issue shall be utilized are as follows:

Amount”
( million)
24,410.100

Particulars

Prepayment or repayment, in part, of certain borrowings availed by
our Subsidiaries

' According to RedSeer Report.
2 According to RedSeer Report.
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Funding our organic and inorganic growth initiatives 29,000.00
General corporate purposes® o]
Net Proceeds o]

* Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. Upon allotment of Equity Shares issued
pursuant to the Pre-IPO Placement, we may utilize the proceeds from such Pre-IPO Placement towards the Objects of
the Offer prior to completion of the Offer. If the Pre-IPO Placement is undertaken, the amount raised from the Pre-1PO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.

@ Indian Rupee equivalent amount for U.S.$330.00 million, based on exchange rate of U.S.$1 = ¥73.97, as at September

28, 2021, available at www1.0anda.com.
@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

For further details, see “Objects of the Offer” on page 154.

Aggregate pre-
Offer
shareholding of
Promoters,
Promoter Group
and Selling
Shareholders as
a percentage of
the paid up share
capital of our
Company

(@) The aggregate pre-Offer shareholding of our Promoters and Promoter Group as a percentage of the pre-
Offer paid-up equity share capital of the Company, on a fully diluted basis, is set out below:

Name of the Number of Number of Equity Percentgge of the pre-O_f'fer
Shareholder Equity Shares Shargs held on a fully | shareholding on a fully diluted
diluted basis* basis* (%)
Promoters
Ritesh Agarwal 522,360,000 522,360,000 8.21
RA Hospitality Holdings
(Cayman) 672,680,000 1,587,000,000 24.94
SVF India Holdings
(Cayman) Limited* 23,360,000 2,965,840,000 46.62
Total (A) 1,218,400,000 5,075,200,000 79.77

*Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and
exercise of vested stock options. For details of the proposed conversion of Issued Preference Shares to Equity
Shares, see “Capital Structure — Share Capital History of our Company — Conversion of Issued Preference Shares”
on page 135. The specific number of Equity Shares that each of such Issued Preference Shares will convert into
shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC.
#Also a Selling Shareholder

(b) The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of the pre-Offer paid-
up equity share capital of the Company, on a fully diluted basis, is set out below:

Percentage of the pre-Offer
shareholding on a fully diluted
basis* (%)

Name of the Number of Number of Equity Shares
Shareholder Equity Shares | held on a fully diluted basis*

Selling Shareholders
SVF India Holdings

(Cayman) Limited 23,360,000 2,965,840,000 46.62
Al Holdings Inc. - 115,240,000 1.81
China Lodging
Holdings (HK)

Limited - 51,640,000 0.81
Global vy Ventures

LLP 8,000,000 59,640,000 0.94
Total 31,360,000 3,192,360,000 50.18

*Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and
exercise of vested stock options. For details of the proposed conversion of Issued Preference Shares to Equity
Shares, see “Capital Structure — Share Capital History of our Company — Conversion of Issued Preference Shares”
on page 135. The specific number of Equity Shares that each of such Issued Preference Shares will convert into

shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC.
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Select Financial

A summary of the select financial information of the Company, as of and for the financial years ended March

Information 31, 2021, 2020 and 2019 derived from the Restated Consolidated Financial Information are as follows:
(Z in million, except per share data)
Particulars As of and for the Financial Year ended March 31
2021 2020 2019
(A) Equity Share capital 0.27 0.27 0.13
(B) Net Worth 33,847.98 65,051.27 63,237.00
(C) Revenue from contract with 39,616.49 131,681.52 63,297.36
customers
(D) Restated loss for the year (39,438.44) (131,227.77) (23,645.32)
(E) Basic loss per share from (231,208.61) (835,897.55) (166,553.74)
continuing and discontinued
operations ( inX)
(F) Diluted loss per share from (231,208.61) (835,897.55) (166,553.74)
continuing and discontinued
operations  ( in3)

(G) Net Asset Value per Share 231,856.13 445,978.19 534,466.44
(H) Total borrowings* 31,659.93 27,958.78 949.90
* Total borrowings represents sum of current borrowings, non- current borrowings and current portion of non-current

borrowings.
For further details, see “Other Financial Information” on page 487.
Basic and diluted loss per share from continuing and discontinued operations presented above is without
considering impact of bonus issuance to equity shares and subdivision of equity and preference shares
subsequent to the year-end and subsequent to approval of audited financial statements as and for the year
ended March 31, 2021.

Auditor There are no auditor qualifications in the examination report that have not been given effect to in the Restated

qualifications
which have not
been given effect
to in the
Restated
Consolidated
Financial
Information

Consolidated Financial Information

Summary table
of outstanding
litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Directors and
Promoters, as of the date of this Draft Red Herring Prospectus, as also disclosed in “Outstanding Litigation
and Material Developments” on page 526, in terms of the SEBI ICDR Regulations and the materiality policy
adopted by our Board pursuant to a resolution dated September 28, 2021, is provided below:

Nature of cases No. of cases Total amo.ur]t involved
(X million)"

Litigation involving our Company
Against our Company
Material litigation 43& 215.04
Criminal litigation Nil Nil
Action taken by statutory and regulatory 20 %16.44
authorities
Taxation matters 8 3947.24
By our Company
Material litigation Nil Nil
Criminal litigation 1* %18.06
Litigation involving our Directors
Against our Directors
Material litigation 1@ Not quantifiable
Criminal litigation 14** Not quantifiable
Action taken by statutory and regulatory 198 Not quantifiable
authorities
Taxation matters Nil Nil
By our Directors
Material litigation | Nil | Nil
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Criminal litigation Nil | Nil

Litigation involving our Subsidiaries

Against our Subsidiaries

Material litigation 15& 32,436.23
Criminal litigation 3 Not quantifiable
Action taken by statutory and regulatory 3# 321.56
authorities

Taxation matters 13 320.67
By our Subsidiaries

Material litigation Nil Nil
Criminal litigation 1 Not quantifiable

Litigation involving our Promoters

Against our Promoter

Material litigation 10 Not quantifiable
Criminal litigation 14> Not quantifiable
Action taken by statutory and regulatory 198 Not quantifiable
authorities
Taxation matters Nil Nil
By our Promoter
Material litigation Nil Nil
Criminal litigation Nil Nil

A To the extent ascertainable by our Company

$ Amount quantifiable only in respect of the three proceedings out of the four

& Two of these proceedings have our Subsidiaries as well as our Company as parties

@  Amount quantifiable only in respect of one proceeding out of the two

*

Additionally, our Company has filed 3, 220 complaints under section 138 of the Negotiable Instruments Act, 1881
against 573 parties for claims aggregating to approximately Z310.10 million

** Each of these proceedings are criminal proceedings initiated against our Promoter 1, along with certain other

33

0 8

parties, as the case may be

The foreign exchange conversion rate for proceedings initiated by statutory and regulatory authorities against one
of our foreign subsidiaries is €/ =¥86.25, based on the exchange rate as at September 28, 2021, available at
www1.0anda.com

This show cause notice has been issued to the Promoter 1 in his capacity as a representative of our Company

Two of these proceedings have two of our Subsidiaries as parties

One of these proceedings have been initiated against one of our Subsidiaries and Promoter 1

Common proceeding that involves the Promoter 1 and our Company

Our Group Companies are not party to any pending litigation proceedings which may have a material impact
on our Company.

For further details, see “Outstanding Litigation and Material Developments” on page 526

Risk Factors

For details of the risks applicable to us, see “Risk Factors” on page 52.

Summary table
of contingent
liabilities

T
P

T

he following is a summary table of our contingent liabilities as of March 31, 2021 as per Ind AS 37 —
rovisions, Contingent Liabilities and Contingent Assets:
(R in million)

Particulars As of March 31, 2021
(1) Claims against the Group not acknowledged as debt:
(a) Tax matters in appeal: service tax 571.05
(b) Tax matters in appeal: income tax 44.31
(c) Others 30.37
(2) Bank guarantees 1,574.44*

* Bank guarantees amounting to 31,542.67 million have been provided by OYO Vacation Homes to Stichting
Garantiefonds Reisgelden, one of our OTA partners for safety of trip money of the Customers.

he information above is derived from the Restated Consolidated Financial Information.
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Summary of
related party
transactions

The details of related party transactions entered into by our Company for the financial years ended March
31, 2021, 2020 and 2019, as per Ind AS 24 —Related Party Disclosures read with SEBI ICDR Regulations
and derived from the Restated Consolidated Financial Information are as set out in the table below:

Year ended March 31,

Name of the related party Nature of transactions 2021 [ 2020 [ 2019
( million)
Key management personnel
(as per Ind AS 24)
Mr. Ritesh Agarwal* Remuneration to key management 16.23 2.15 6.91
Mr. Abhishek Gupta personnel** 71.43 87.37 20.25
Mr. Ashish Garg 1.27 2.86 2.38
Mr. Vimal Chawla 4.10 - -
Mr. Aditya Ghosh* 57.40 18.06 -
Mr. W Steve Albrecht* 14.76 - -
(Director)
Mr. Troy Matthew Alstead™ 13.07 - -
(Director)
Ms. Betsy Atkins* 12.78 6.39 -
(Director)
Joint Venture
Marina Wendtorf Invest Il Investment during the year - 49.50 -
GmbH
Mountainia Developers and | Deemed Investment during the year 0.18 - -
Hospitality Private Limited Expenses incurred on behalf of group 0.92 24.30 -
companies
Payment made on behalf of group 241 61.73 -
companies
Investment during the year - 1,401.27 -
Payment made by group companies on 1.27 60.99 -
behalf of us
Payment received on behalf of group 9.89 - -
companies
Rendering of services 50.29 46.29 -
Rental income - 2.07 -
Secondment fees charged - 10.83 -
Service taken 9.40 - -
Multitude Infrastructures Expenses incurred by group company 0.56 - -
Private Limited on behalf of us
Expenses incurred on behalf of group 0.12 - -
companies
Payment made by group companies on - 3.76 -
behalf of us
Payment received on behalf of group 2.26 - -
companies
Rendering of services 13.14 4.83 -
Service taken 4.72 - -
Mypreferred Expenses incurred by group company 516.45 - -
Transformation and on behalf of us
Hospitality Private Limited Fund received - 200.17 -
Interest expense 1,046.32 1,105.05 -
Investment during the year - - 3,421.99
Operating expenses 581.80 - -
Payment made by group companies on 120.66 8,361.13 -
behalf of us
Purchase of Inventory 201.89 6.23 -
Purchase of property, plant and - 2,278.22 -
equipment (including capital work in
progress)
Purchase of service (Rent) - 826.64 -
Sale of inventory - 2.13 -
Sale of property, plant and equipment - 3,292.64 -
(including capital work in progress)
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Name of the related party

Nature of transactions

Year ended March 31,

Rental LLC

behalf of us

2021 2021 2021
(X million) | (X million) (Z million)
Neeldeep Developers Expenses incurred by group company 0.75 - -
Private Limited on behalf of us
Expenses incurred on behalf of group 0.47 - -
companies
Payment made on behalf of group - 0.10 -
companies
Payment made by group companies on - 2.98 -
behalf of us
Payment received on behalf of group 1.78 - -
companies
Rendering of services 9.39 7.93 -
Service taken 3.58 - -
Oravel Hotels Mexico S. de | Deemed Investment during the year 5.66 - -
R.L.deC.V Expenses incurred on behalf of group 16.09 - -
companies
Payment made on behalf of group 14.70 - -
companies
Payment made by group companies on 0.48 - -
behalf of us
Repayment of loan 2,140.86 - -
OYO Brasil Hospitalidade E | Deemed Investment during the year 6.52 - -
Tecnologia Eireli Payment made by group companies on 4754 - -
behalf of us
Repayment of loan 776.06 - -
Expenses incurred on behalf of group 32.07 - -
companies
Interest expense 27.50 - -
Rendering of services 0.00 - -
OYO Latam Holdings UK Expenses incurred on behalf of group 1.78 - -
Limited companies
Interest expense 124.50 - -
Interest Income 0.86 - -
Loan given 82.51
Rendering of services 78.62 - -
OYO Mountainia Il UK Interest expense 0.09 0.09 -
Limited
OYO Mountainia UK Interest expense 0.12 6.73 -
Limited Investment during the year - 2,831.38 -
OYO Mountainia USA Inc Deemed Investment during the year 3.49 3.11 -
Payment made on behalf of group 3.31 100.97 -
companies
Rendering of services 0.68 - -
Service taken 0.52 - -
OYO My Preferred Interest expense 0.07 0.09 -
Hospitality Il UK Limited
OYO My Preferred Operating expenses 225.36 - -
Hospitality 111 UK Limited Service taken - 155.94 -
OYO My Preferred UK Fund received - 743.51 -
Limited Operating expenses 125.00 427.05 -
Sale of other current assets - 532.78 -
Payment made on behalf of group 0.03 1.01 -
companies
Investment during the year - 3,609.40 -
OYO Vacation Homes Payment made by group companies on - 0.01 -

*Directors of the Parent company

**Remuneration to key managerial personnel does not include the provisions made for gratuity as they are determined on an actuarial
basis and ESOP cost for the Group as a whole.
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The following are the details of the transactions eliminated on consolidation and disclosed as per Ind AS 24
read with ICDR Regulations during the years ended March 31, 2021, March 31, 2020 and March 31, 2019:
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Oravel Stays Limited

Name of the Related party

Nature of transactions

Year ended
31 March 2021

Year ended
31 March
2020

|Year ended
131 March 2019

Transaction (%
million)

[Transaction (¥
jmillion)

Transaction (¥
million)

Guerrilla Infra Solution Private Limited

Expenses incurred by Company on behalf of
Group company

3.00

Investment in subsidiary company/limited
liability partnership

[14.07

169.20

Management fees income

0.17

0.83

Royalty Income

14.96

[11.92

Oravel Employee Welfare Trust

Payment made by us on behalf of group
companies

124.97

Oravel Hotels Mexico S. de R.L. de C.V

Deemed investment in subsidiary companies

4.42

0.32

Management fees income

0.23

0.50

Rendering of services

2.94

Expenses incurred by Company on behalf of
Group company

6.15

Oravel Stays Singapore Pte Limited

Expenses incurred by group companies on
behalf of us

22 55

Management fees income

0.79

0.54

Rendering of services

148.36

Expenses incurred by Company on behalf of
Group company

1.28

7.81

7.83

Investment in subsidiary company/limited
liability partnership

[11,468.96

72,295.58

4,034.55

Pfaymcnt made by group companies on behalf
of us

13.30

Payment received by us on behalf of group
companies

2.74

Oravel Stays Singapore Pte Limited

Loan given to group company

3,669.76

Deemed investment in subsidiary companies

-2.53

2.78

13.88

Oravel Technology and Hospitalit
Lanka (Pvt) Limlgtzd P i

Deemed investment in subsidiary companies

-0.09

0.09

Expenses incurred by Company on behalf of
Group company

0.57

Management fees income

0.01

OYO Brasil Hospitalidade E Tecnologia
Eireli

Deemed investment in subsidiary companies

2.51

Expenses incurred by Company on behalf of
Group company

12.25

Management fees income

0.86

Rendering of services

OYO Financial and Technology Services
Private Limited

Expenses incurred by Company on behalf of
Group company

0.19

Investment in subsidiary company/limited
liability partnership

OYO Hospitality & Information
Technology (Shenzhen) Co Limited

Expenses incurred by Company on behalf of
Group company

Management fees income

Rendering of services

Royalty Income

OYO Hospitality & Information
Technology (Shenzhen) Co Limited

Deemed investment in subsidiary companies

OYO Hospitality UK Limited

Rendering of services

OYO Hotel Management (Shanghai) Co.
Limite

Royalty Income

OYO Hotels and Homes Private Limited|

Deemed investment in subsidiary companies

1493.65

Expenses incurred by group companies on
behalf of us

727.01

Expenses incurred by Company on behalf of
Group compan

990.80

03.76

Investment in subsidiary company/limited
liability partnership

39,028.99

[1,000.00

Management fees income

144.50

6.42

Payment made by group companies on behalf
of us

1,183.42

110.77

Payment made by us on behalf of group
companies

1466.10

149718

Payment received by group companies on
behalf of us

363.57

Payment received by us on behalf of group
companies

512.39

Purchase of accommodation services

Purchase of property, ﬁlant and equipment
(including capital work in progress)

1.50

Purchase of services

16.08

Purchase of services (rent)

8.95

Royalty Income

84.94

Sale of consumable

Sale of property, plant and equipment
(includ]igng intangibles & capital work in

110.05

Secondment fees charged

Rendering of services

OYO Hotels Canada Inc

Deemed investment in subsidiary companies

2.19

Expenses incurred by Company on behalf of
Group company

Management fees income

0.01

0.00

OYO Hotels France Sarl

Expenses incurred by Company on behalf of
Group compan

0.05

OYO Hotels Germany GmbH

Deemed investment in subsidiary companies

0.06

0.12

Expenses incurred by Company on behalf of
Group company

l4.47

Management fees income

0.00

0.01

OYO Hotels Inc USA

Deemed investment in subsidiary companies

1179.42

64.15

Expenses incurred by Company on behalf of
Group company

42.45

OYO Hotels Italia S.R.L.

Deemed investment in subsidiary companies

0.23

0.36
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Year ended Year ended |Year ended
Name of the Related party Nature of transactions 31 March 2021 31 March 2020 131 March 2019
[Transaction (% [Transaction (¥ [Transaction (¥
imillion) jmillion) jmillion)

OYO Hotels Japan GK Deemed investment in subsidiary companies [3.89 - -

Expenses incurred by group companies on [1.25 - -

behalf of us

Expenses incurred by Company on behalf of [0.16 10.01 -

Group company

Management fees income 3.23 0.35 -

Purchase of services 14.43 - -

Rendering of services - - 0.81
OYO Hotels LLC Management fees income 8.35 13.58 -

Rendering of services - - 49.53
OYO Hotels Netherlands B.V. Expenses incurred by Company on behalf of | 70.88 -

Group company

Management fees income - .14 -
OYO Hotels Singapore Pte Limited Royalty Income 5.59 [11.58 -

Expenses incurred by Company on behalf of | 527.85 -

Group company

Sale of property, plant and equipment - 667.90 -

(includkljng intangibles & capital work in

Transfer of technology cost - 68.47 -
OYO Kitchen India Private Limited Royalty Income 0.05 I -
OYO Life Real Estate LLC Expenses incurred by Company on behalf of |- 0.00 -

Group company

Management fees income 0.02 0.00 -
OYO Midmarket Investment LLP Investment in subsidiary company/limited | 200.00 40.00

liability partnership

Payment made by us on behalf of group - 5.72 0.50

companies

Royalty Income 0.14 7.11 -
OYO Oravel Technology Co Management fees income [1.68 0.38 -

Rendering of services - 5 28.51
OYO Oravel Technology Co Deemed investment in subsidiary companies [1.51 0.20 0.14

Expenses incurred by Company on behalf of | - 14.78

Group company
OYO Oravel Technology Co Expenses incurred by Company on behalf of | .61 -

Group _company
OYO OTH I Investment LLP Investment in subsidiary company/limited | 250.00 -

liability partnership

Expenses incurred by Company on behalf of | - 2.57

Group company

Investment in subsidiary company/limited |- g 60.00

liability partnership

Payment made by us on behalf of group - 2.96 -

companies

Royalty Income 0.46 .92 -

Secondment fees charged - 5 2.50
OYO Propco LLC Expenses incurred by Company on behalf of | 2.17 -

Group compan

Management fees income 0.09 0.08 -
OYO Rooms and Hospitality UK Expenses incurred by Company on behalf of | 13.77 -
Limited Group company

Management fees income 2.47 0.73 -
OYO Rooms and Technology LLC Deemed investment in subsidiary companies [13.35 25.13 -
OYO Rooms Hospitality Sdn Bhd Deemed investment in subsidiary companies [37.08 0.90 0.17

Expenses incurred by Company on behalf of [ 12.13 -

Group compan

Payment made by group companies on behalf |- - 0.80

of us

Management fees income 2.24 [1.09 -

Rendering of services - - 56.27
OYO Technology & Hospitality (UK) Deemed investment in subsidiary companies [15.01 [1.80 3.77
Limited
OYO Technology & Hospitality Expenses incurred by Company on behalf of | 1.57 -
Vietnam) LLC Group compan

Management fees income 0.19 0.15 -
OYO Technology & Hospitality FZ-LLC |Payment made by group companies on behalf |- - 0.28

of us

Deemed investment in subsidiary companies [3.79 2.26 2.63
OYO Technology & Hospitality Japan  |Deemed investment in subsidiary companies | 10.26 4.03
KK

Expenses incurred by Company on behalf of | [14.77 7.41

Group company

Management fees income - 0.17 -

Purchase of services - 16.97 -

Rendering of services - 5 13.26
OYO Technology & Hospitality LLC Expenses incurred by Company on behalf of | 0.43 -
Oman) Group compan

Management fees income 0.02 0.00 -
OoYO Technolo&y & Hospitality Expenses incurred by Company on behalf of | 4.58 -
Philippines IN Group company

Management fees income [1.02 0.37 -

Rendering of services 5 34.69

Deemed investment in subsidiary companies [3.66 0.02 -
OYO Technology & Hospitality S.L Deemed investment in subsidiary companies [1.32 1.33 0.89
Spain

Expenses incurred by Company on behalf of | 2.61 -

Group company

Management fees income 0.14 0.22 -

Rendering of services - o 14.70
OYO Technology and Hospitality Royalty Income 9.55 26.86 -
(China) Pte Limited
OYO Technology and Hospitality Deemed investment in subsidiary companies [7.43 0.06 -
Thailand) Limited

Expenses incurred by Company on behalf of | 9.86 -

Group company

Management fees income 0.99 0.82 -

Rendering of services - - [15.06

23




Year ended Year ended |Year ended
Name of the Related party Nature of transactions 31 March 2021 31 March 2020 131 March 2019
[Transaction (% [Transaction (¥ [Transaction (¥
imillion) jmillion) jmillion)

Oyo Technology and Hospitality (UK) |[Management fees income - - 3.48
Limited

Rendering of services - - 69.51
OYO Technology and Hospitality FZ Expenses incurred by Company on behalf of | 6.31 -
LLC Group company

Management fees income 0.70 0.47 -

Rendering of services - - 35.92
OYO Vacation Homes holding B.V. Deemed investment in subsidiary companies [115.35 17.64 -
OYO Vacation Homes LLC Deemed investment in subsidiary companies |-1.15 3.09 -
OYO Vacation Homes Rental LLC Deemed investment in subsidiary companies [0.05 0.10 -

Expenses incurred by Company on behalf of | 0.28 -

Group company

Management fees income 0.19 0.02 -
OYO Apartment Investments LLP Investment in subsidiary company/limited | - 50.00

liability partnership

Deemed investment in subsidiary companies [56.99 4.23 -

Royalty Income 5.61 .82 -

Secondment fees charged - - 5.00

Expenses incurred by Company on behalf of | 307.39 1.48

Group company

Expenses incurred by group companies on 0.71 3 -

behalf of us

Payment made by us on behalf of group [1.02 128.37 -

companies

Pfayment made by group companies on behalf [0.79 - -

of us

Payment received by us on behalf of group | 1852.71 28.13

companies
OYO Vacation Homes UK Limited Deemed investment in subsidiary companies |[-1.94 [1.94 -
OYO Workspaces India Private Limited | Deemed investment in subsidiary companies [3.77 o -

Expenses incurred by Company on behalf of | 4.65 -

Group company

Management fees income 0.17 0.99 -

Pfayment made by group companies on behalf [0.02 - -

of us

Payment made by us on behalf of group - 0.83 -

companies

Purchase of services - 51.19 -

Royalty Income 6.87 [10.00 -
PT. OYO Rooms (Indonesia) Deemed investment in subsidiary companies [12.00 4.51 0.24

Expenses incurred by Company on behalf of |- [17.96 -

Group _company

Management fees income 5.02 [1.48 -

Rendering of services - 3 64.70

OYO Apartment Investments LLP

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
Transaction (Z [Transaction (% [Transaction (¥
million) jmillion) jmillion)
Guerrilla Infra Solution Private Limited [ Payment made by us on behalf of group - 0.97 -
companies
Purchase of services (Rent) 2.62 7.63 L
Secondment fees received 9.66 L o
Oravel Stays Singapore Pte Limited Secondment fees received 0.00 L o
OYO Hospitality & Information Secondment fees received 0.03 0.05 -
Technology (Shenzhen) Co Limited
Oravel Technology and Hospitality Lanka [ Secondment fees received 0.00 0.00 -
(Pvt) Limited
Oravel Hotels Mexico S. de R.L. de C.V. |Secondment fees received 0.05 0.14 o
OYO Brasil Hospitalidade E Tecnologia | Remittance made by group companies to us 0.33 3 -
Eireli
Remittance made to group companies by us [0.01 F o
Secondment fees received 0.06 .26 o
OYO Hospitality & Information Secondment fees received 3.35 0.45 -
Technology (Shenzhen) Co Limited
OYO Hospitality Co. SPC Secondment fees received 0.00 10.00 I
OYO Hospitality Netherlands B.V. Expenses incurred by group companies on  [0.14 + -
behalf of us
Secondment fees received - 0.35 o
OYO Hospitality UK Limited Expenses incurred by Company on behalf of [1.81 + -
Group compan
OYO Hotels Canada Inc Secondment fees received 0.00 .00 o
OYO Hotels Germany GMBH Secondment fees received 0.00 10.00 I
OYO Hotels Japan GK Secondment fees received [1.08 .14 o
OYO Hotels LLC Secondment fees received [1.79 .64 o
OYO Kitchen India Private Limited Payment made by group companies on - B.73 -
behalf of us
OYO Life Real Estate LLC Secondment fees received 0.01 0.00 o
OYO Oravel Technology Co Secondment fees received 0.25 .15 o
OYO OTH I Investment LLP Payment made by us on behalf of group - 11.87 -
companies
OYO Rooms and Hospitality UK Limited |Expenses incurred by group companies on  [2.29 + -
behalf of us
Secondment fees received 0.61 .64 o
OYO Rooms Hospitality SON BHD Secondment fees received 0.32 .29 I
OYO Technology & Hospitality (Vietnam) [ Secondment fees received 0.03 .04 -
LLC
OYO Technology & Hospitality FZ-LLC  [Secondment fees received 0.12 .15 -
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Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020 31 March 2019
[Transaction (¥ [Transaction (X [Transaction (¥
jmillion) imillion) jmillion)
OYO Technology & Hospitality Japan KK |Expenses incurred by group companies on  [3.62 + -
behalf of us
Expenses incurred by Company on behalf of [1.81 + -
Group company
Secondment fees received 0.15 [1.81 o
OYO TECHNOLOGY & HOSPITALITY [Secondment fees received 0.01 .00 F
LLC (OMAN)
OYO Technology & Hospitality Secondment fees received 0.14 .11 -
Philippines INC
OYO Technology & Hospitality S.L. Spain | Secondment fees received 0.02 .08 o
OYO Technology and Hospitality Secondment fees received 1.18 .12 F
(Thailand) Limited
Oyo Technology and Hospitality (UK) Expenses incurred by Company on behalf of [2.29 + -
Limited Group company
OYO Vacation Homes Rental LLC Secondment fees received 0.03 .01 F
OYO Workspaces India Private Limited |Expenses incurred by Company on behalf of |0.20 + -
Group company
Purchase of services (Rent) 11.83 [17.22 L
Remittance made by group companies to us |- .35 L
Payment made by group companies on 0.97 3 -
behalf of us
Payment made by us on behalf of group 0.97 F -
companies
Secondment fees received [17.84 - F
PT. OYO Rooms (Indonesia) Secondment fees received 0.69 .42 L
OYO Hotels and Homes Private Limited
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
Transaction (¥ Transaction (% Transaction (%
million) million) million)
Guerrilla Infra Solution Private Limited |Payment made by group companies on 18.44 - +
behalf of us
Payment made by us on behalf of group 0.00 17.31 +
companies
Purchase of property, plant and equipment |- 3.52 +
(including capital work in progress)
Purchase of services (rent) 67.06 F
Rendering of services 69.33 5.33 F
Oravel Stays Singapore Pte Limited Payment made by group companies on 3 7.27 +
behalf of us
Purchase of services o - 7.06
Rendering of services 17.03 82.32 F
Oravel Technology and Hospitality Payment made by group companies on 3 0.10 +
Lanka (Pvt) Limited behalf of us
Rendering of services 14.29 16.36 F
Oravel Hotels Mexico S. de R.L. de C.V. |Purchase of services - - .44
Rendering of services 13.65 76.34 2.94
OYO Brasil Hospitalidade E Tecnologia |Purchase of services 3 - .90
Eireli
Rendering of services [17.87 123.48 16.26
OYO Financial and Technology Services |Payment made by group companies on 3 0.19 +
Private Limited behalf of us
Payment made by us on behalf of group 0.15 0.19 +
companies
OYO Hospitality & Information Rendering of services 184.11 110.34 166.36
Technology (Shenzhen) Co Limited
OYO Hospitality Co. SPC Rendering of services 0.87 - F
OYO Hotel Netherlands B.V Rendering of services - 330.54 F
OYO Hotels Canada Inc Payment made by us on behalf of group - 2.29 +
companies
Rendering of services 2.34 1.78 F
OYO Hotels France SARL Rendering of services 0.03 0.14 F
OYO Hotels Germany GmbH Rendering of services 0.62 5.97 F
OYO Hotels Inc USA Payment made by us on behalf of group - 3.05 +
companies
Rendering of services 1353.88 365.15 13.69
OYO Hotels Italia S.R.L. Rendering of services 0.12 0.06 F
OYO Hotels Japan GK Payment made by us on behalf of group - 5.45 +
companies
Rendering of services 112.04 128.03 9.81
OYO Hotels Singapore Pte Limited Rendering of services 181.97 - F
OYO Kitchen India Private Limited Expenses incurred by group companies on  0.09 - +
behalf of us
Payment made by group companies on 0.59 0.36 +
behalf of us
Payment made by us on behalf of group 1.47 [1.08 +
companies
Purchase of inventory - 3.37 t
Rendering of services 0.06 6.48 F
OYO Life Real Estate LLC Rendering of services 1.19 - +
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Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020 31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (X
jmillion) imillion) imillion)
OYO Midmarket Investment LLP Expenses incurred by Company on behalf of [4.31 - +
Group company
Expenses incurred by group companies on  0.89 - +
behalf of us
Payment made by group companies on 0.36 - +
behalf of us
Payment made by us on behalf of group 14.06 5.15 .27
companies
Payment received by group companies on  [0.58 - -
behalf of us
Payment received by us on behalf of group [25.75 - +
companies
Purchase of services - 1109.58 F
Rendering of services 0.25 199.21 F
Sale of property, plant and equipment - 116.66 [143.10
(including intangibles & capital work in p
OYO Oravel Technology Co Expenses incurred by group companies on  0.34 - 3
behalf of us
Purchase of services L - R.71
Rendering of services 60.94 152.78 128.51
OYO Apartment Investments LLP Secondment fees charged - 5.00 F
Payment made by us on behalf of group 147.44 10.87 +
companies
Purchase of Inventory 14.92 - 3
Sale of property, plant and equipment 0.14 0.45 +
(including intangibles & capital work in p
Rendering of services 345.95 - L
OYO OTH I Investment LLP Expenses incurred by Company on behalf of |2.84 - +
Group company
Expenses incurred by group companies on  6.71 3 F
behalf of us
Payment made by us on behalf of group 7.47 - .98
companies
Payment received by group companies on  [3.73 3 F
behalf of us
Payment received by us on behalf of group [24.21 - +
companies
Purchase of services (rent) - 177.62 18.80
Rendering of services 0.62 255.60 L
Sale of property, plant and equipment 3 20.82 1281.50
(including intangibles & capital work in p
Secondment fees charged - - 2.50
OYO Propco LLC Rendering of services o 5.64 o
OYO Rooms and Hospitality UK Limited | Rendering of services - 320.47 F
OYO Rooms and Technology LLC Payment made by us on behalf of group 3 18.65 +
companies
Rendering of services = 244.84 F
OYO Rooms Hospitality Sdn Bhd Rendering of services 184.33 275.47 21.32
OYO Technology & Hospitality Rendering of services 13.95 55.16 3
(Vietnam) LLC
OYO Technology & Hospitality Payment made by us on behalf of group - 0.18 +
Philippines INC companies
Rendering of services 142.28 127.69 34.69
OYO Technology & Hospitality S.L Spain | Rendering of services [1.98 61.27 8.01
OYO Technology and Hospitality Rendering of services 37.04 194.24 [15.06
(Thailand) Limited
Oyo Technology and Hospitality (UK) Payment made by us on behalf of group - 1.28 +
Limited companies
Rendering of services [133.00 - 72.99
OYO Technology and Hospitality FZ LLC| Rendering of services 127.96 118.14 35.02
OYO Technology and Hospitality Japan |Payment made by group companies on - 5.44 +
KK behalf of us
Rendering of services 0.13 65.02 [13.26
OYO Technology and Hospitality LLC | Rendering of services [1.23 0.51 o
OYO Vacation Homes Rental LLC Rendering of services 7.04 3.60 3
OYO Workspaces India Private Limited |Expenses incurred by group companies on  [6.57 - +
behalf of us
Payment made by us on behalf of group 43.31 370.41 +
companies
Payment received by us on behalf of group [1.41 - +
companies
Purchase of services (rent) 51.04 - —
Rendering of services 98.65 80.47 o
PT. OYO Rooms (Indonesia) Purchase of services - - b.78
Rendering of services 187.51 347.62 4.70
Supreme Sai LLP Purchase of property, plant and equipment |- 0.24 +

(including capital work in progress)
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OYO Rooms Hospitality SDN BHD

Name of the Related party

Nature of transactions

Year ended
31 March 2021

Year ended
31 March 2020}

ear ended
1 March 2019

[Transaction (%
|million)

[Transaction (¥

million)

Transaction (¥
million)

Oravel Stays Singapore Pte Limited

Sale of accomodation services

50.97

PT. OYO Rooms (Indonesia)

Payment made by us on behalf of group
companies

0.17

OYO Vacation Homes Rental LLC

Payment made by us on behalf of group
companies

0.00

OYO Hotel Management (Shanghai) Co.
Limited

Payment made by group companies on
behalf of us

0.39

0.92

OYO Technology and Hospitality
(Thailand) Limited

Payment made by group companies on
behalf of us

0.02

OYO Technology & Hospitality
Philippines INC

Payment made by group companies on
behalf of us

0.19

OYO Oravel Technology Co

Payment made by group companies on
behalf of us

0.00

OYO Hotels Inc USA

Payment made by group companies on
behalf of us

0.18

OYO Technology & Hospitality
(Vietnam) LLC

Payment made by group companies on
behalf of us

0.00

Oravel Stays Singapore Pte Limited

Name of the Related party

Nature of transactions

Year ended
31 March 2021

Year ended
31 March
2020

|Year ended
31 March 2019

Transaction (3
million)

[Transaction (¥
|million)

[Transaction (¥
million)

OYO Hospitality & Information
Technology (Shenzhen) Co Limited

Expenses incurred by group companies on
behalf of us

2.11

Payment made by us on behalf of group
companies

12.53

Oravel Technology and Hospitality
Lanka (Pvt) Limited

Expenses incurred by Company on behalf of
Group company

133.92

Expenses incurred by group companies on
behalf of us

0.18

Oravel Hotels Mexico S. de R.L. de C.V.

Expenses incurred by Company on behalf of
Group company

[15.29

Expenses incurred by group companies on
behalf of us

[15.41

Payment made by group companies on behalf

of us

[159.76

OYO Brasil Hospitalidade E Tecnologia
Eireli

Expenses incurred by Company on behalf of
Group company

28.25

Expenses incurred by group companies on
behalf of us

30.31

Payment made by group companies on behalf

of us

129.14

OYO Hospitality Co. SPC

Expenses incurred by Company on behalf of
Group company

0.14

Expenses incurred by group companies on
behalf of us

0.13

OYO Hospitality Netherlands B.V.

Expenses incurred by Company on behalf of
Group company

139.38

Interest income

[1,528.71

[1,312.19

Loan repaid by intercompany

8.15

[OYO Hospitality UK Limited

Expenses incurred by group companies on
behalf of us

37.10

Income from corporate guarantee

Interest income

Investment in subsidiary company/limited
liability partnership

0.00

Loan given to group company

1,379.48

Loan repaid by intercompany

3,118.06

Loan repaid to intercompany

5.44

[OYO Hotels Canada Inc

Expenses incurred by Company on behalf of
Group company

0.49

Expenses incurred by group companies on
behalf of us

0.00

[OYO Hotels Cayman

Expenses incurred by Company on behalf of
Group company

1.34

IOYO Hotels France SARL

Expenses incurred by Company on behalf of
Group company

2.01

(OYO Hotels Germany GmbH

Expenses incurred by Company on behalf of
Group company

41.66

[OYO Hotels Inc USA

Expenses incurred by Company on behalf of
Group company

176.76

Expenses incurred by group companies on
behalf of us

[129.55

[OYO Hotels Italia SR.L.

Expenses incurred by Company on behalf of
Group company

[1.25

[OYO Hotels Japan GK

Expenses incurred by Company on behalf of
Group company

[13.80

Expenses incurred by group companies on
behalf of us

0.83
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behalf of us

[Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 B1 March 2020 31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
jmillion) imillion) jmillion)
(OYO Hotels Netherlands B.V. Expenses incurred by Company on behalf of [0.18 + -
Group company
Expenses incurred by group companies on 0.02 + -
behalf of us
Interest income [1.42 .57 -
[OYO Hotels Singapore Pte Limited Expenses incurred by Company on behalf of 0.99 F -
Group company
Expenses incurred by group companies on 0.12 + -
behalf of us
Interest income 30.86 29.71 -
Loan given to group company 217.60 F -
Loan received from group company 12,208.85 o -
Loan repaid by intercompany 3,204.43 F -
Loan repaid to intercompany 362.97 F -
Transfer of investments - 2,304.55 -
lOYO Life Real Estate LLC Expenses incurred by group companies on 0.13 + -
behalf of us
[OYO Oravel Technology Co Expenses incurred by group companies on 13.28 + -
behalf of us
Interest income 3.80 2.50 -
[OYO Rooms and Hospitality UK Limited | Expenses incurred by group companies on 0.13 - -
behalf of us
[OYO Rooms Hospitality SON BHD Interest income 27.07 30.64 -
Payment made by group companies on behalf [262.89 927.95 -
of us
Payment made by us on behalf of group 101.31 - 727.60
companies
Sale of accomodation services [160.80 0.89 14.97
[OYO Technology & Hospitality (China) |Expenses incurred by Company on behalf of [34.61 - -
[Pte Ltd Group company
Expenses incurred by group companies on 0.01 3 -
behalf of us
Interest expenses = F 0.51
Interest income 75.69 [14.68 39.91
Loan given to group company 3,189.48 F -
Payment made by group companies on behalf |- - 0.81
of us
(OYO Technology & Hospitality Expenses incurred by Company on behalf of [29.03 - -
(Vietnam) LLC Group company
Expenses incurred by group companies on 12.56 + -
behalf of us
Interest income 3.52 2.31 -
(OYO Technology & Hospitality Expenses incurred by Company on behalf of [20.71 -
[Philippines INC Group company
Expenses incurred by group companies on 30.77 - -
behalf of us
Interest income 3.54 2.26 -
(OYO Technology & Hospitality S.L Spain| Expenses incurred by group companies on 28.42 - -
behalf of us
Interest income 2.11 .97 -
[OYO Technology and Hospitality Expenses incurred by Company on behalf of [4.84 - -
(Thailand) Limited Group company
Expenses incurred by group companies on 121.24 + -
behalf of us
Oyo Technology and Hospitality (UK) Expenses incurred by Company on behalf of [4.55 - -
[Limited Group company
Interest income 6.66 16.32 -
[OYO Technology and Hospitality FZ Expenses incurred by Company on behalf of 9.61 - -
[LLC Group company
Interest income 7.82 5.59 -
Loan given to group company 14.63 o -
IOYO Technology and Hospitality JApan |Expenses incurred by Company on behalf of |7.00 - -
KK Group company
Expenses incurred by group companies on 0.18 + -
behalf of us
Interest income - [11.50 -
Loan repaid by intercompany 1,430.45 F -
IOYO Technology and Hospitality LLC | Expenses incurred by Company on behalf of 0.66 - -
Group company
Expenses incurred by group companies on 0.02 - -
behalf of us
[OYO Vacation Homes Rental LLC Expenses incurred by group companies on 0.98 - -
behalf of us
[OYO Vacation Homes UK Limited Expenses incurred by Company on behalf of [9.80 - -
Group company
[PT. OYO Rooms (Indonesia) Expenses incurred by group companies on 15.10 - -
behalf of us
Interest income 18.47 [12.24 -
[Saudi Hospitality Systems Consulting & |Expenses incurred by Company on behalf of [12.37 + 3
[Research Co. Group company
Expenses incurred by group companies on 0.13 + 3
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Guerrilla Infra Solutions Private Limited

Name of the Related party Nature of transactions Year ended Year ended Year ended
31 March 2021 31 March 2020 31 March 2019
Transaction (Z [Transaction (¥ Transaction (¥
illion) illion] million)

Supreme Sai LLP Payment made by us on behalf of group 0.17 0.08 2.30

companies

Other operational revenue - 2.00 o
Purchase of property, plant and equipment |- 202.46 -
(including capital work in progress)

Advances given to group companies - 52.20 188.87

OYO Kitchen India Private Limited Payment made by group companies on behalf | 4.63 -

of us

Innov8 Inc Debenture issued L L 181.28

OYO Rooms And Hospitality UK Limited | Payment made by us on behalf of group 1.54 - -

companies

OYO Hotels Singapore Pte Ltd.

Name of the Related party Nature of transactions Yearended [Year ended |Year ended

31 March 2021 |31 March 2020 31 March 2019
Transaction (¥ Transaction (¥ [Transaction (%
million) million) million)

Oravel Stays Singapore Pte Limited Subvention expense = 173.35 -

OYO Hospitality & Information Payment made by us on behalf of group 3 0.13 -

Technology (Shenzhen) Co Limited companies
Subvention expense = 170.58 -

Oravel Technology and Hospitality Subvention expense - 110.80 -

Lanka (Pvt) Limited

Oravel Hotels Mexico S. de R.L. de C.V. | Interest income 1.24 1.77 -

Loan given to group company o 150.60 -

OYO Brasil Hospitalidade E Tecnologia |Interest income 31.79 25.56 -

Eireli
Loan given to group company = 2,171.47 -

OYO Hospitality Co. SPC Payment made by us on behalf of group 8.79 - -
companies
Subvention Income 0.40 - -

OYO Hospitality Netherlands B.V. Interest income = 1.10 -

Loan given to group company o 214.53 -

OYO Hotels Canada Inc Payment made by us on behalf of group - 53.05 -
companies
Subvention expense 59.02 117.99 -

OYO Hotels Germany GmbH Payment made by us on behalf of group 3 140.93 -
companies
Subvention expense - 133.05 -

OYO Hotels Inc USA Expenses incurred by group companies on  [0.52 - -
behalf of us
Interest income 18.89 3.58 -

Loan given to group company = 374.39 -
Payment made by group companies on behalf[183.07 - -
of us

Payment made by us on behalf of group 3 2,620.74 -
companies

Subvention expense [1,454.26 [10,659.96 -

OYO Hotels Italia S.R.L. Subvention expense 3.74 - -

OYO Hotels Netherlands B.V. Interest income 3.06 0.88 -
Loan given to group company o 131.84 -

OYO Life Real Estate LLC Subvention expense 0.53 11.49 -

OYO Oravel Technology Co Payment made by us on behalf of group 3 106.39 -
companies
Subvention expense 1253.39 1666.52 -

OYO Rooms & Technology LLC USA  |Expenses incurred by group companies on  [32.45 - -
behalf of us
Loan repaid by intercompany 2,600.48 - -
Payment made by us on behalf of group 1200.58 74.88 -
companies

OYO Rooms and Hospitality UK Loan received from group company 1483.02 187.20 -

Limited
Loan repaid to intercompany I 14.93 -

OYO Rooms Hospitality Sdn Bhd Interest income 12.63 11.52 -
Investment in subsidiary company/limited | 1695.04 -
liability partnership
Loan given to group company - 1449.27 -
Subvention expense I578.63 1,861.19 -

OYO Technology & Hospitality (China) |Loan given to group company - 336.95 -

Pte Ltd
Loan repaid by intercompany - 336.95 -

OYO Technology & Hospitality Subvention expense 123.60 1535.04 -

(Vietnam) LLC

OYO Technology & Hospitality Payment made by us on behalf of group - 201.66 -

Philippines INC companies
Subvention expense 219.69 1496.21 -

OYO Technology & Hospitality S.L. Payment made by us on behalf of group - 149.11 -

Spain companies
Subvention expense 185.04 617.38 -
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Name of the Related party Nature of transactions Year ended Yearended [Yearended
31 March 2021 31 March 2020 31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
jmillion) imillion) jmillion)

OYO Technology and Hospitality Investment in subsidiary company/limited ~ |4.35 - -

(Thailand) Limited liability partnership
Payment made by us on behalf of group - 319.71 -
companies
Subvention expense 457.23 764.43 -

Oyo Technology and Hospitality (UK) |Subvention expense 1846.32 3,513.49 -

Limited
Purchase of services 21.95 143.20 -

OYO Technology and Hospitality FZ Payment made by us on behalf of group - 151.38 -

LLC companies
Subvention expense [106.35 1400.48 -

OYO Technology and Hospitality JApan|Subvention expense 45.38 - -

KK

OYO Technology and Hospitality LLC _|Subvention expense 16.27 8.94 -

OYO Vacation Homes Rental LLC Payment made by us on behalf of group - 127.29 -
companies
Subvention expense 131.87 313.04 -

PT. OYO Hotels Indonesia Subvention expense 148.36 26.88 -

PT. OYO Rooms (Indonesia) Interest income [14.67 10.30 -
Investment in subsidiary company/limited |- 2,901.18 -
liability partnership
Loan given to group company = 744.43 -
Payment made by us on behalf of group 3 883.57 -
companies
Subvention expense 1890.89 2,831.06 -

Saudi Hospitality Systems Consulting & [Subvention expense 13.83 - -

Research Co.

OYO Hospitality UK Ltd (UK2)

Name of the Related party Nature of transactions Year ended_| Year ended Year ended
Transaction (% ransaction (¥ Transaction (¥
million) imillion) million)

Oravel Stays Singapore Pte Limited Interest income - 58.90 F

Oravel Hotels Mexico S. de R.L. de C.V. |Expenses incurred by Company on behalf of | - .92
Group company

Interest income 29.66 17.47 L
Investment in subsidiary company/limited | 0.11 F
liability partnership

Loan given to group company - [1,772.47 F
Loan repaid to intercompan [1,928.04 - o

OYO Brasil Hospitalidade E Tecnologia |Interestincome 9.89 10.94 +

Eireli
Loan given to group company - 747.81 F
Loan repaid to intercompan 813.44 - +

OYO Hospitality Netherlands B.V. Interest income - 2.25 F
Loan given to group company - 1485.26 F
Loan repaid to intercompan 28.84 215.12 F

OYO Hotels Inc USA Expenses incurred by Company on behalf of | - 13.07
Group company
Interest income 119.18 37.44 L
Loan given to group company - 5,666.95 F
Loan repaid to intercompan 380.66 2,148.66 L

OYO Hotels Japan GK Expenses incurred by Company on behalf of | - 18.38
Group company
Investment in subsidiary company/limited | - 61.51
liability partnership

OYO Hotels Netherlands B.V. Interest income - [1.11 -

Loan given to group company - 115.93 F
Loan repaid to intercompany 5.61 - I
OYO Hotels Singapore Pte Limited Interest income - 9.48 F
Loan given to group company - [1,480.19 F
Loan repaid to intercompany [1,188.51 387.58 F

OYO My Preferred Hospitality UK Amount borrowed during the year 5,866.22 - +

Limited

OYO Rooms & Technology LLC USA |Interest income 5.10 [1.86 F

Loan given to group company - 224.34 F
Loan repaid to intercompany 24.05 - F

OYO Rooms and Hospitality UK Interest income - 0.90 +

Limited
Investment in subsidiary company/limited | 5,727.39 955.81
liability partnership
Loan given to group company - [1.65 F
Loan repaid to intercompany 1.79 - I

OYO Rooms Hospitality Sdn Bhd Interest income [13.34 14.67 F
Loan given to group company - 1644.99 F
Loan repaid to intercompany 69.14 - F

OYO Technology & Hospitality (China) |Interestincome 184.46 56.23 3

Pte Ltd
Loan given to group company [1,393.79 6,808.05 F

OYO Technology & Hospitality Interest income 2.79 1.21 +

(Vietnam) LLC
Loan given to group compan: - 149.56 t
Loan repaid to intercompany 16.03 - F
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Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020 31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (X
imillion) imillion) imillion)
OYO Technology and Hospitality Interest income 14.98 3.07 +
(Thailand) Limited
Loan given to group company - 324.05 F
Loan repaid to intercompany 34.74 - F
Oyo Technology and Hospitality (UK) [Expenses incurred by Company on behalf of | - [105.85
Limited Group company
Expenses incurred by group companies on - 3.27 +
behalf of us
Interest income 14.86 7.76 F
Loan given to group company - 676.49 F
Loan repaid to intercompany 1100.22 - F
OYO Technology and Hospitality JApan|Investment in subsidiary company/limited |- - [1.27
KK liability partnership
Loan given to group company [1,473.09 - F
OYO Vacation Homes UK Limited Loan given to group company - 0.01 t
OYO Hotels Inc USA
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020|31 March 2019
Transaction (¥ [Transaction (¥ [Transaction (¥
million) illion| imillion)
OYO Hospitality INC USA Interest income - .95 -
OYO Rooms & Technology LLC USA Interest income 2.47 .89 [
OYO Hotels Japan GK
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020|31 March 2019
Transaction (¥  [Transaction (¥ [Transaction (¥
million) |million) million)
OYO Technology and Hospitality Japan |Interestincome 16.16 5.85 -
KK
Payment made by us on behalf of group - 2,749.62 -
companies
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OYO Rooms and Hospitality UK Limited

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 g[l)zl\garch 131 March 2019
Transaction (} [Transaction (¥ Transaction (¥
million) jmillion) million)
ORAVEL MEXICO SERVICES S DE RL |Investment divested during the period - 76.17 -
DE CV
Investment in subsidiary company/limited | 76.17 -
liability partnership
Oravel Hotels Mexico S. de R.L. de C.V. |Expenses incurred by group companies on - 17.13 -
behalf of us
Interest income 1.91 2.35 -
Investment divested during the period - 109.47 -
Investment in subsidiary company/limited | 109.46 0.01
liability partnership
Loan given to group company 104.98 96.51 -
OYO Brasil Hospitalidade E Tecnologia |Expenses incurred by Company on behalf of | 0.47 -
Eireli Group company
Interest income 0.29 0.67 -
Investment divested during the period - 1234.53 -
Investment in subsidiary company/limited | 1234.35 0.18
liability partnership
Loan given to group company 81.34 74.78 -
OYO Hotels Canada Inc Investment in subsidiary company/limited 27.06 -
liability partnership
OYO Hotels Inc USA Investment in subsidiary company/limited 3,934.14 273.09
liability partnership
OYO Hotels Singapore Pte Limited Interest income [14.32 2.45 -
ORAVEL MEXICO SERVICES S DE RL DE CV
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
[Transaction (X [Transaction (% [Transaction (¥
jmillion) million) jmillion)
Oravel Hotels Mexico S. de R.L. de C.V.|Other operational revenue I 840.29 3
OYO Hotels Netherlands B.V
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 202031 March 2019
[Transaction (% [Transaction (% [Transaction (¥
imillion) imillion) imillion)
Oyo Hotels Switzerland Gmbh Management fee income - 1642.81 -
Payment made by us on behalf of group - 174.62 -
companies
OYO Hospitality Netherlands B.V Payment made by group companies on behalf|- 212.90 -
of us
OYO Hotels Germany GMBH Payment made by us on behalf of group - 144.74 -
companies
OYO Hotels Inc USA Payment made by us on behalf of group - 5.80 -
companies
OYO Hotels Italia SR.L. Payment made by us on behalf of group - 29.09 -
companies
OYO Technology & Hospitality SL Spain [ Payment made by us on behalf of group - 2.22 -
companies
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Innov8

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 2020{31 March 2019
Transaction (Z  [Transaction (¥ Transaction (¥
million) |million) million)
Guerrilla Infra Solution Private Limited |Interest Income 1.21 [14.50 16.40
OYO Rooms and Hospitality UK Payment made by group companies on behalff- [234.84 +
Limited of us
OYO Workspaces India Pvt. Ltd
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 2020[31 March 2019
Transaction (¥ [Transaction (X [Transaction (¥
million) imillion) imillion)
OYO Kitchen India Private Limited Payment made by group companies on behalf |- 8.00 -
of us
Guerrilla Infra Solution Private Limited | Management fees income 7.30 - -
Purchases of capital assets - 24.18 -
Payment made by group companies on behalf |- 14.73 -
of us
Payment received by group companies on 3 8.92 -
behalf of us
OYO Technology and Hospitality (UK) Ltd
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 2020[31 March 2019
Transaction (¥  [Transaction (¥ Transaction (¥
million) |million) million)
Oravel Stays Singapore Pte Limited Management fees income 8.19 - -
Oravel Hotels Mexico S. de R.L. de C.V. |Amount paid by the company on behalf of | - 6.44
group companies
Amount paid on behalf of the company by |7.26 - -
group companies
OYO Brasil Hospitalidade E Tecnologia |Amount paid by the company on behalf of |- 3 2.99
Eireli group companies
OYO Hospitality Netherlands B.V. Amount paid by the company on behalf of |- 0.28 -
group companies
OYO Hotels Canada Inc Amount paid by the company on behalf of |- 32.25 -
group companies
Amount paid on behalf of the company by 0.23 - -
group companies
OYO Hotels Inc USA Amount paid by the company on behalf of | - 80.11
group companies
Amount paid on behalf of the company by  [2.52 - -
group companies
OYO Latam Holdings UK Ltd. Amount paid by the company on behalf of | 0.19 -
group companies
OYO My Preferred Hospitality UK Amount paid by the company on behalf of 0.10 - -
Limited group companies
OYO Rooms And Hospitality UK Amount paid by the company on behalf of | 14.36 -
Limited group companies
OYO Technology & Hospitality S.L Spain| Amount paid on behalf of the company by  0.06 - -
group companies
OYO Technology and Hospitality FZ Amount paid on behalf of the company by  0.50 - -
LLC group companies
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_OYO Technology and Hospitality FZ LLC

Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020[31 March 2019
[Transaction (% [Transaction (¥ Transaction (¥
|million) million) million)
OYO Brasil Hospitalidade E Tecnologia [Payment made by us on behalf of group - 0.00 -
Eireli companies
OYO Hospitality Co. SPC Payment made by us on behalf of group - 11.93 -
companies
OYO Hotels Inc USA Payment made by us on behalf of group - 17.49 -
companies
OYO Life Real Estate LLC Payment made by us on behalf of group - 6.14 -
companies
OYO Oravel Technology Co Payment made by us on behalf of group - 18.48 -
companies
OYO Rooms Hospitality SON BHD Payment made by us on behalf of group - 0.02 -
companies
OYO Technology & Hospitality S.L Spain | Payment made by us on behalf of group - 0.13 -
companies
OYO Technology and Hospitality LLC | Payment made by us on behalf of group - 7.75 -
companies
OYO Vacation Homes Rental LLC Payment made by us on behalf of group - 51.41 8.01
companies
Saudi Hospitality Systems Consulting & |Payment made by us on behalf of group - 2.51 -
Research Co. companies
OYO Life Real Estate LLC
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 202031 March 2019
Transaction (¥  [Transaction (% [Transaction (¥
million) imillion) million)
Saudi Hospitality Systems Consulting & |Payment made by us on behalf of group - 2.28 -
Research Co. companies
OYO Vacation Homes Rental LLC Payment made by group companies on behalf|- 67.77 -
of us
OYO Hotels Singapore Pte Limited Subvention expense 18.24 - -
OYO OTH Investments I LLP
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
Transaction (Z  [Transaction (% Transaction (%
million) million) million)
OYO Kitchen India Pvt. Ltd Payment made by group companies on 14.24
behalf of us
OYO Midmarket Investments LLP Payment made by group companies on 0.02

behalf of us
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PT. OYO Rooms (Indonesia)

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 gézl\garch 31 March 2019
[Transaction (¥ [Transaction (¥ Transaction (¥
imillion) jmillion) million)
PT. OYO Hotels Indonesia Investment in subsidiary company/limited - 11.59 +
liability partnership
Payment made by us on behalf of group - 120.91 +
companies
OYO Hotel Management (Shanghai) Co.|Payment made by group companies on behalf |- - [1.64
Limited of us
OYO Oravel Technology Co.
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020|31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
imillion) imillion) million)
Saudi Hospitality Systems Consulting & | Payment made by group companies on behalf | [10.80 -
Research Co. of us
OYO Vacation Homes Rental LLC Reimbursement of Expenses - [1.49 -
Saudi Hospitality Systems Consulting & | Reimbursement of Expenses 3 3 -
Research Co.
OYO Hospitality Co. SPC Reimbursement of Expenses - [1.02 -
OYO Latam Holdings UK Ltd.
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
[Transaction (¥ [Transaction (% [Transaction (¥
million] |million) ion)
OYO Hotels Cayman Payment made by us on behalf of group - 0.00 -
companies
OYO Hotels Chile SpA Payment made by group companies on behalf |- 0.11 -

of us
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OYO Kitchen India Pvt. Ltd

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 2020}31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
jmillion) imillion) million)
Supreme Sai LLP Payment made by us on behalf of group - 0.31 -
companies
OYO Vacation Homes US
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020{31 March 2019
[Transaction (X [Transaction (¥ [Transaction (¥
imillion) million) imillion)
OYO Hospitality Netherlands B.V Payment made by group companies on behalff- 34.75 +
of us
OYO Hotels Inc USA Payment made by group companies on behalff- 196.89 +
of us
OYO Franchising LLC
Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 2020 31 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
illion| illion| illion)
OYO Hotels Inc USA Payment made by group companies on behalf 0.04
of us
OYO Hospitality INC USA
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 202031 March 2019
Transaction (¥ [Transaction (¥ [Transaction (¥
million) jmillion) jmillion)
OYO Hotels Inc USA Payment made by group companies on behalf |- [239.87 -
of us
OYO Hotels Singapore Pte Limited Management fees income 17.15 + -
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Oyo Hotels Switzerland Gmbh

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (%
illion] illion) illion)
OYO Hospitality Netherlands B.V Payment made by group companies on behal 12.57
of us

OYO Rooms & Technology LLC USA

Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 2020 (31 March 2019
[Transaction (% [Transaction (¥ [Transaction (¥
|million) |million) |million)
OYO Hotels Inc USA Payment made by group companies on behalf | [114.40 +
of us
Payment made by us on behalf of group - 155.62 +
companies
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OYO Technology and Hospitality LLC

Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 202031 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
illion) illion) illion)
OYO Vacation Homes Rental LLC Payment made by group companies on behalf .01
of us

Saudi Hospitality Systems Consulting & Research Co.

Name of the Related party Nature of transactions Year ended Year ended |Year ended
31 March 2021 31 March 202031 March 2019
[Transaction (¥ [Transaction (¥ [Transaction (¥
illion] illion] illion)
OYO Vacation Homes Rental LLC Reimbursement of Expenses 12
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OYO My Preferred Hospitality UK Limited
Name of the Related party Nature of transactions Year ended Yearended [Year ended
31 March 2021 31 March 2020{31 March 2019
Transaction (¥ | Transaction (% [Transaction (¥
OYO Hospitality UK Ltd (UK2) Interest income [1.88 - -
OYO Hotels Inc USA Payment made by group companies on behalf[126.04 - -
of us

OYO Technology & Hospitality (China) Pte Ltd
Name of the Related party Nature of transactions Year ended Year ended [Year ended
31 March 2021 31 March 202031 March 2019

Transaction (% Transaction (% [Transaction (¥
million) million) |million)

Oravel Stays Singapore Pte Limited Interest income 143.06 - B

OYO (Shanghai) Investment Co. Ltd. Interest income 229.15 s -

OYO Hotel Management (Shanghai) Co. [Interestincome 1895.29 3 3

Ltd.

OYO Hospitality Netherlands B.V

Name of the Related party Nature of transactions Year ended Year ended Year ended
31 March 2021 31 March 2020 31 March 2019
Transaction (% Transaction (¥ Transaction (%
million) million] ion)

Oravel Stays Singapore Pte Limited Management fees income 59.80 F -

Oyo Hotels Switzerland Gmbh Management fees income B44.51 L -

OYO Vacation Homes US Management fees income [16.02 F -

For details of the related party transactions, see “Other Financial Information — Related Party Transactions”
on page 489.
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Details of all
financing
arrangements
whereby the
Promoters,
members of the
Promoter
Group,
Directors of our
corporate
Promoters, our
Directors and
their relatives
have financed
the purchase by
any other
person of
securities of the
Company other
than in the
normal course
of the business
of the financing
entity during
the period of six
months
immediately
preceding the
date of this
Draft Red
Herring
Prospectus

Our Promoters, members of our Promoter Group, Directors of our Corporate Promoter and Investor
Promoter, our Directors and their relatives have not financed the purchase by any person of securities of our
Company during the period of six months immediately preceding the date of this Draft Red Herring
Prospectus.

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

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

Nil*

*As certified by Mukesh Raj & Co., Chartered Accountants pursuant to their certificate dated September 30,
2021.

Except for the bonus allotments on September 2, 2021 and September 11, 2021, none of our Promoters or
Selling Shareholders have acquired any equity shares in the one year preceding the date of this Draft Red
Herring Prospectus.

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

The average cost of acquisition of Equity Shares for our Promoters is as set out below:

Number of Equity Shares | Average cost of acquisition
Name of Promoter held on a fully diluted per Equity Share*@ ()
Number of Equity Shares basis*

Ritesh Agarwal 522,360,000 522,360,000 0.01
RA Hospitality 101.23
Holdings (Cayman) 672,680,000 1,587,000,000
SVF India Holdings 34.81
(Cayman) Limited** 23,360,000 2,965,840,000

* As of the date of this Draft Red Herring Prospectus, there are 1,183,930 outstanding Issued Preference Shares, which will convert to a
maximum of 4,735,720,000 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC. The average cost of acquisition
has been calculated taking into account the maximum number of Equity Shares arising out of such conversion of Issued Preference Shares
held by the Promoters, where applicable, and the stock split approved by the Shareholders of the Company on September 10, 2021.
Securities transferred or disposed of by the Promoters, where applicable, have not been considered while computing the average cost of
acquisition. For details of the stock split and the proposed conversion of Issued Preference Shares into Equity Shares, see “Capital
Structure” on page 135.

**Also a Selling Shareholder.
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@As certified by Mukesh Raj & Co., Chartered Accountants pursuant to their certificate dated September 30, 2021.

The average cost of acquisition of Equity Shares for the Selling Shareholders is as set out below:

Name of Selling Number of Number of Equity Shares held PUETE cost o acqg(l@sltlon
Shareholder Equity Shares on a fully diluted basis* 617 ERTIEy SET ()

SVF India Holdings 34.81
(Cayman) Limited 23,360,000 2,965,840,000

Al Holdings Inc. - 115,240,000 63.52
China Lodging Holdings 12.53
(HK) Limited - 51,640,000

Global vy Ventures LLP 8,000,000 59,640,000 17.73

* As of the date of this Draft Red Herring Prospectus, there are 1,183,930 outstanding Issued Preference Shares, which will convert to a
maximum of 4,735,720,000 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC. The average cost of acquisition
has been calculated taking into account the maximum number of Equity Shares arising out of such conversion of Issued Preference Shares
held by the Promoters, where applicable, and the stock split approved by the Shareholders of the Company on September 10, 2021.
Securities transferred or disposed of by the Promoters, where applicable, have not been considered while computing the average cost of
acquisition. For details of the stock split and the proposed conversion of Issued Preference Shares into Equity Shares, see “Capital
Structure” on page 135.

@As certified by Mukesh Raj & Co., Chartered Accountants pursuant to their certificate dated September 30, 2021.

Size of the pre-
IPO placement
and allottees,
upon
completion of
the placement

Our Company may, in consultation with the Lead Managers consider a Pre-IPO Placement by our Company
of an aggregate amount not exceeding X14,000.00 million. The Pre-IPO Placement, if undertaken, will be at
a price to be decided by our Company in consultation with the Lead Managers and the Pre-IPO Placement
will be completed prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is
undertaken, the amount raised from Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR.

Any issuance of
equity shares in
the last one year
for
consideration
other than cash
or bonus issue

Except for the bonus issuances dated September 2, 2021 and September 11, 2021, our Company has not
issued any Equity Shares in the one year immediately preceding the date of this Draft Red Herring
Prospectus, for consideration other than cash.

Any split/

consolidation of
equity shares in
the last one year

Pursuant to the Shareholders’ resolution dated September 10, 2021, each equity share of our Company of
face value of R10 was split into 10 Equity Shares of face value of %1 each, each Series A CCPS of face value
of %10 was split into 10 Series A CCPS of face value of %1 each, each Series A1 CCCPS of face value of
%100 was split into 10 Series A1 CCCPS of face value of 10 each, each Series B CCCPS of face value of
%100 was split into 10 Series B CCCPS of face value of 210 each, each Series C CCCPS of face value of
%100 was split into 10 Series C CCCPS of face value of 310 each, each Series C1 CCCPS of face value of
%100 was split into 10 Series C1 CCCPS of face value of 310 each, each Series C2 CCPS of face value of
%100 was split into 10 Series C2 CCPS of face value of 210 each, each Series D CCCPS of face value of
%100 was split into 10 Series D1 CCCPS of face value of 10 each, each Series E CCCPS of face value of
%100 was split into 10 Series E CCCPS of face value of 210 each, each Series F CCCPS of face value of
%100 was split into 10 Series F CCCPS of face value of 10 each, each Series F1 CCCPS of face value of
%100 was split into 10 Series F1 CCCPS of face value of 10 each, each Series F2 CCCPS of face value of
%100 was split into 10 Series F2 CCCPS of face value of 210 each.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” contained in this Draft 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.”,
“United States” or “U.S.A.” are to the “United States of America” and its territories and possessions, including any
state of the United States of America, Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island
and the Northern Mariana Islands and the District of Columbia.

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

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

Financial Data

Our Company’s Financial Year commences on April 1 of the immediately preceding calendar year and ends on March
31 of that particular calendar year, so all references to a particular Financial Year or Fiscal Year, unless stated
otherwise, are to the 12 months 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 Draft Red Herring Prospectus is derived from
the restated consolidated financial information of our Company, its Subsidiaries and Joint Ventures as of and for the
financial years ended March 31, 2021, March 31, 2020 and March 31, 2019, comprising (i) the restated consolidated
statement of assets and liabilities of the Company as of March 31, 2021, March 31, 2020 and March 31, 2019; and (ii)
the restated consolidated statement of profit and loss (including other comprehensive income), the restated
consolidated statement of changes in equity and the restated consolidated statement of cash flow, each for the years
ended March 31, 2021, March 31, 2020 and March 31, 2019, the summary statement of significant accounting policies
and other explanatory information have been prepared specifically for inclusion in this Draft Red Herring Prospectus
by the Company in connection with its proposed initial public offering of equity shares which are based on our audited
financial statements as of and for the years ended March 31, 2021, 2020 and 2019, each prepared in accordance with
Ind AS and Section 26 of Part | of Chapter 111 of the Companies Act, 2013 and restated in accordance with the SEBI
ICDR Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the ICAL.
For further information, see “Financial Information” beginning on page 356.

Ind AS, U.S. GAAP and IFRS differ in certain significant respects from other accounting principles and standards
with which investors may be more familiar. We have not made any attempt to explain those differences or quantify
their impact on the financial data included in this Draft Red Herring Prospectus, nor do we provide a reconciliation of
our financial statements to those of IFRS or any other accounting principles or standards. If we were to prepare our
financial statements in accordance with such other accounting principles, our results of operations, financial condition
and cash flows may be substantially different. For details in connection with risks involving differences between Ind
AS, U.S. GAAP and IFRS, see “Risk Factors — Significant differences exist between Ind AS and other accounting
principles, such as U.S. GAAP and IFRS, which may be material to the financial statements prepared and presented
in accordance with Ind AS contained in this Draft Red Herring Prospectus.” on page 102. Prospective investors should
consult their own professional advisers for an understanding of the differences between these accounting principles
and those with which they may be more familiar. The degree to which the financial information included in this Draft
Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity
with Indian accounting policies and practices, Ind AS, the Companies Act and the SEBI ICDR Regulations. Any
reliance by persons not familiar with these accounting principles and regulations on our financial disclosures presented
in this Draft Red Herring Prospectus should accordingly be limited.
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All figures, including financial information, in decimals (including percentages) have been rounded off to one or two
decimals, or to the nearest whole number.

All figures in diagrams and charts, including those relating to financial information, operational metrics and key
performance indicators, have been rounded to the nearest decimal place, whole number, thousand or million, as
applicable.

However, where any figures may have been sourced from third-party industry sources, such figures may be rounded-
off to such number of decimal points as provided in such respective sources. In this Draft Red Herring Prospectus, (i)
the sum or percentage change of certain numbers may not conform exactly to the total figure given; and (ii) the sum
of the numbers in a column or row in certain tables may not conform exactly to the total figure given for that column
or row. Any such discrepancies are due to rounding off.

Unless stated or the context requires otherwise, all operational metrics and key performance indicators (apart from
number of storefronts, GBV, percentage of full-time employees in engineering, percentage of full-time employees
based in India, unit economics as a percentage of GBV) exclude listing storefronts and India-based non-hotel
businesses such as wedding venues under our Weddingz business, co-working spaces under our OYO Workspaces
business and co-living spaces in India under our OYO Life business.

Unless stated or the context requires otherwise, all operational metrics and key performance indicators exclude
information relating to our Joint Venture.

Unless stated or the context requires otherwise, any percentage amounts, as disclosed in “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
52, 221 and 495, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis
of the Restated Consolidated Financial Information.

Non-GAAP Financial Measures

In addition to our results determined in accordance with Ind AS, we use a variety of financial and operational
performance indicators like Gross Profit, Gross Profit Margin, Adjusted Gross Profit, Adjusted Gross Profit Margin,
EBITDA, EBITDA Margin, Adjusted EBITDA and Adjusted EBITDA Margin, Net Asset Value per share, Net worth,
Return on net worth, Marketing and promotion expenses, general and administrative expenses (together, “Non-
GAAP Measures”) presented in this Draft Red Herring Prospectus, to measure and analyze our financial and
operational performance from period to period. We use the above mentioned non-GAAP financial information to
evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that Non-GAAP
financial information, when taken collectively with financial measures prepared in accordance with Ind AS, may be
helpful to investors because it provides an additional tool for investors to use in evaluating our ongoing operating
results and trends and in comparing our financial results with other companies in our industry because it provides
consistency and comparability with past financial performance. These non-GAAP measures are supplemental
measures of our performance and liquidity that are not required by, or presented in accordance with, Ind AS, Indian
GAAP, IFRS or US GAAP. Further, these non-GAAP measures are not a measurement of our financial performance
or liquidity, profitability or cash flows generated by operating, investing or financing activities under Ind AS, Indian
GAAP, IFRS or US GAAP.

Non-GAAP financial information is presented for supplemental informational purposes only, has limitations as an
analytical tool and should not be considered in isolation or as a substitute for financial information presented in
accordance with Ind AS. Non-GAAP financial information may be different from similarly-titled Non-GAAP
measures used by other companies. The principal limitation of these non-GAAP financial measures is that they
exclude significant expenses and income that are required by Ind AS to be recorded in our financial statements, as
further detailed below. In addition, they are subject to inherent limitations as they reflect the exercise of judgment by
management about which expenses and income are excluded or included in determining these non-GAAP financial
measures. A reconciliation is provided in “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Non-GAAP Financial Measures” on page 507 for each non-GAAP financial measure to the most
directly comparable financial measure prepared in accordance with Ind AS. Investors are encouraged to review the
related Ind AS financial measures and the reconciliation of non-GAAP financial measures to their most directly
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comparable Ind AS financial measures included below and to not rely on any single financial measure to evaluate our
business.

The key financial and operational performance indicators and ratios presented in this Draft Red Herring Prospectus
include Gross Profit, Gross Profit Margin, Adjusted Gross Profit, Adjusted Gross Profit Margin, EBITDA, EBITDA
Margin, Adjusted EBITDA, Adjusted EBITDA Margin , Net Asset Value per share, Net worth, Return on net worth,
marketing and promotion expenses, general and administrative expenses in the sections “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP Financial
Measures” on pages 221 and 507, respectively. See also “Risk Factors— Certain non-GAAP financial measures and
performance indicators used in this Draft Red Herring Prospectus to review and analyze our financial and operating
performance may have limitations as analytical tools, may vary from any standard methodology applicable across
the industry we operate in, and may not be comparable with financial or statistical information of similar
nomenclature computed and presented by other companies.” on page 96.

Currency and Units of Presentation

All references to:

o 7 “Rs.”, “INR” or “Rupees” are to Indian Rupees, the official currency of the Republic of India:

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

e “BRL” are to Brazilian Real, the official currency of Brazil;

e “CNY” are to Renminbi, the official currency of the People’s Republic of China;

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

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

e “IDR” are to Rupiah, the official currency of Indonesia;

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

e “LKR” are to Sri Lankan Rupee, the official currency of Sri Lanka;

o “MXN?” are to Mexican Peso, the official currency of Mexico;

e “MYR” are to Malaysian Ringgit, the official currency of Malaysia;

e  “NPR” are to Nepalese Rupee, the official currency of the Federal Democratic Republic of Nepal;

e  “PHP” are to Philippine Peso, the official currency of Philippines;

e  “SAR” are to Saudi Riyal, the official currency of the Kingdom of Saudi Arabia;

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

e  “USS$” or “USD” are to United States Dollars, the official currency of the United States of America;

e “VND” are to Vietnamese Dong, the official currency of Vietnam;

e “BHD” are to Bahraini Dinar, the official currency of the Kingdom of Bahrain;

e “CAD?” are to Canadian Dollar, the official currency of Canada; and
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e “CHF” are to Swiss Franc, the official currency of Switzerland and the Principality of Liechtenstein

Certain numerical information has been presented in this Draft Red Herring Prospectus in “million” units. 1,000,000
represents one million and 1,000,000,000 represents one billion.

Exchange Rates

This Draft Red Herring Prospectus contains conversions 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 dates indicated, information with respect to the exchange rate between the
Rupee and the respective foreign currencies:

Exchange rate as of
March 31, 2021 March 31, 2020 March 29, 2019*
Currency (€3] ® ()
1 AED 19.94 20.24 18.87
1 BRL 12.68 14.48 17.65
1 CNY 11.14 10.47 10.33
1 EUR 86.96 82.21 77.75
1 GBP 100.95 92.14 90.28
1IDR 0.005 0.005 0.005
1JPY 0.66 0.69 0.62
1LKR 0.36 0.39 0.39
1 MXN 3.55 3.11 3.56
1 MYR 17.64 17.13 16.97
1 NPR 0.62 0.61 0.62
1 PHP 151 1.46 1.31
1 SAR 19.52 19.74 18.46
1 THB 2.34 2.27 2.17
1USD 73.24 74.35 69.32
1VND 0.003 0.003 0.003
1BHD 193.09 195.94 182.86
1 CAD 58.06 52.67 51.91
1 CHF 77.79 77.68 69.64
1 OMR 189.68 192.43 179.57

Source: www1.0anda.com
Note: Exchange rate is rounded off to two decimal places
*  Exchange rate as of March 29, 2019, as March 31, 2019 was a Sunday and March 30, 2019 was a Saturday.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from publicly available information as well as industry publications and sources such as report titled “Global
Travel & Tourism Industry and Global Short-Stay Accommodation Market” dated September 29, 2021 prepared by
RedSeer and commissioned by our Company for an agreed fees (“RedSeer Report”). Additionally, certain industry
related information in “Summary of Industry”, “Summary of Business”, “Industry Overview”, “Our Business”, “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operation™ on pages
15, 15, 198, 221, 52 and 495, respectively, has been derived from the RedSeer Report. For details of risks in relation
to the RedSeer Report, see “Risk Factors—60.Certain sections of this Draft Red Herring Prospectus contain
information from the Industry Reports which have been commissioned, and paid for, by us and any reliance on such
information for making an investment decision in the Offer is subject to inherent risks.” on page 97.
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Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but that their accuracy, adequacy, completeness or underlying assumptions are not
guaranteed and their reliability cannot be assured. The data used in these sources may have been reclassified by us
for the purposes of presentation. Data from these sources may also not be comparable. Industry sources and
publications are also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Industry sources and publications may also base their information on estimates and assumptions that may
prove to be incorrect. The extent to which the industry and market data presented in this Draft Red Herring Prospectus
is meaningful depends upon the reader’s familiarity with, and understanding of, the methodologies used in compiling
such information. There are no standard data gathering methodologies in the industry in which our Company conducts
business and methodologies and assumptions may vary widely among different market and industry sources. Such
data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in “Risk Factors” on page 52. Accordingly, no investment decision should be solely made
on the basis of such information.

The RedSeer Report used in this Draft Red Herring Prospectus includes information that has been obtained or derived
from publicly available information as well as industry publications and sources. RedSeer has requested the following
disclaimer for inclusion of the information from the RedSeer Report in this Draft Red Herring Prospectus:

“The market information in RedSeer Management Consulting Private Limited’s report titled Global Travel & Tourism
Industry and Global Short-Stay Accommodation Market (the “Report”) is arrived at by employing an integrated
research methodology which includes secondary and primary research. RedSeer’s primary research work includes
surveys and in-depth interviews of consumers, customers and other relevant ecosystem participants, and consultations
with market participants and industry experts. In addition to the primary research, quantitative market information
is also derived based on data from trusted portals and industry publications. Therefore, the information is subject to
limitations of, among others, secondary statistics and primary research, and accordingly the findings do not purport
to be exhaustive. RedSeer’s estimates and assumptions are based on varying levels of quantitative and qualitative
analyses from various sources, including industry journals, company reports and information in the public domain.
RedSeer’s research has been conducted with a broad perspective on the industry and will not necessarily reflect the
performance of individual companies in the industry. RedSeer shall not be liable for any loss suffered by any person
on account of reliance on the information contained in the Report.

While RedSeer has taken due care and caution in preparing the Report based on information obtained from sources
generally believed to be reliable, its accuracy, completeness and underlying assumptions are subject to limitations
like interpretations of market scenarios across sources, and data availability, amongst others. Therefore, RedSeer
does not guarantee the accuracy or completeness of the underlying data or the Report.

Forecasts, estimates and other forward-looking statements contained in the Report are inherently uncertain and could
fluctuate due to changes in factors underlying their assumptions, or events or combinations of events that cannot be
reasonably foreseen. Additionally, the COVID-19 coronavirus pandemic has significantly affected economic activity
in general and the travel industry in particular and it is yet to be fully abated. The forecasts, estimates and other
forward-looking statements in the Report depend on factors like the recovery of the economy, evolution of consumer
sentiments, the competitive environment, amongst others, leading to significant uncertainty, all of which cannot be
reasonably and accurately accounted for. Actual results and future events could differ materially from such forecasts,
estimates, or such statements.

The Report is not a recommendation to invest/disinvest in any entity covered in the Report and the Report should not
be construed as investment advice within the meaning of any law or regulation.

Without limiting the generality of the foregoing, nothing in the Report should be construed as RedSeer providing or
intending to provide any services in jurisdictions where it does not have the necessary permission and/or registration
to carry out its business activities in this regard. No part of the Report shall be reproduced or extracted or published
in any form without RedSeer’s prior written approval.”

This Draft Red Herring Prospectus also includes information that has been obtained or derived from information

published by Euromonitor International Ltd (“Euromonitor”). Euromonitor has requested the following disclaimer
for inclusion of the information from the RedSeer Report in this Draft Red Herring Prospectus:

46



“Information in this Draft Red Herring Prospectus on the Travel Industry market is from independent market research
carried out by Euromonitor International Limited but should not be relied upon in making, or refraining from making,
any investment decision.”

There are no listed companies in India that engage in a business similar to that of our Company. Hence, it is not
possible to provide an industry comparison in relation to our Company.

Notice to Prospective Investors in the United States

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

Notice to Prospective Investors in the European Economic Area

This Draft Red Herring Prospectus has been prepared on the basis that all offers of Equity shares in Member States of
the European Economic Area (“EEA”) (each a “Member State”) will be made pursuant to an exemption under the
Prospectus Regulation (as defined below), as applicable to each Member State, from the requirement to produce a
prospectus for offers of Equity Shares. The expression “Prospectus Regulation” means Regulation (EU) 2017/1129.
Accordingly, any person making or intending to make an offer to the public within the EEA of Equity Shares which
are the subject of the placement contemplated in this Draft Red Herring Prospectus should only do so in circumstances
in which no obligation arises for our Company, any of the Selling Shareholders or any of the Lead Managers to
produce a prospectus for such offer pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation. None of our Company, the Selling Shareholders and the Lead
Managers have authorised, nor do they authorise, the making of any offer of Equity Shares through any financial
intermediary, other than the offers made by the Lead Managers which constitute the final placement of Equity Shares
contemplated in this Draft Red Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity Shares in any
Member State means the communication in any form and by any means of sufficient information on the terms of the
Offer and any Equity Shares to be offered so as to enable an investor to decide to purchase or subscribe for any Equity
Shares.

Information to EEA Distributors (as defined below)

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on
markets in financial instruments, as amended (“MiFID 11”); (b) Articles 9 and 10 of Commission Delegated Directive
(EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID Il Product
Governance Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise,
which any “manufacturer” (for the purposes of the MiFID II Product Governance Requirements) may otherwise have
with respect thereto, the Equity Shares have been subject to a product approval process, which has determined that
such Equity Shares are: (i) compatible with an end target market of retail investors and investors who meet the criteria
of professional clients and eligible counterparties, each as defined in MiFID I1; and (ii) eligible for distribution through
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all distribution channels as are permitted by MiFID II (the “Target Market Assessment”). Notwithstanding the Target
Market Assessment, “distributors” (for the purposes of the MiFID II Product Governance Requirements) (“EEA
Distributors”) should note that: the price of the Equity Shares may decline and investors could lose all or part of their
investment; the Equity Shares offer no guaranteed income and no capital protection; and an investment in the Equity
Shares is compatible only with investors who do not need a guaranteed income or capital protection, who (either alone
or in conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks of such
an investment and who have sufficient resources to be able to bear any losses that may result therefrom. The Target
Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions
in relation to the Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Lead
Managers will only procure investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest
in, or purchase, or take any other action whatsoever with respect to the Equity Shares. Each EEA Distributor is
responsible for undertaking its own target market assessment in respect of the Equity Shares and determining
appropriate distribution channels.

Notice to Prospective Investors in the United Kingdom

This Draft Red Herring Prospectus has been prepared on the basis that all offers to the public of Equity Shares will be
made pursuant to an exemption under the UK Prospectus Regulation from the requirement to produce a prospectus
for offers of Equity Shares. The expression “UK Prospectus Regulation” means Prospectus Regulation (EU)
2017/1129, as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA?”).
Accordingly, any person making or intending to make an offer to the public within the United Kingdom of Equity
Shares which are the subject of the placement contemplated in this Draft Red Herring Prospectus should only do so
in circumstances in which no obligation arises for our Company, the Selling Shareholders or any of the Lead Managers
to produce a prospectus for such offer pursuant to Article 3 of the UK Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the UK Prospectus Regulation. None of our Company, the Selling Shareholders
and the Lead Managers have authorized, nor do they authorize, the making of any offer of Equity Shares through any
financial intermediary, other than the offers made by the Members of the Syndicate which constitute the final
placement of Equity Shares contemplated in this Draft Red Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity Shares in the United
Kingdom means the communication in any form and by any means of sufficient information on the terms of the Offer
and any Equity Shares to be offered so as to enable an investor to decide to purchase or subscribe for any Equity
Shares.

Information to UK Distributors

Solely for the purposes of the product governance requirements contained within the FCA Handbook Product
Intervention and Product Governance Sourcebook (“PROD”) (the “UK MIiFIR Product Governance Rules”), and
disclaiming all and any liability, whether arising in tort, contract or otherwise, which any ‘manufacturer’ (for the
purposes of the UK Product Governance Rules) may otherwise have with respect thereto, the Equity Shares have been
subject to a product approval process, which has determined that such Equity Shares are: (i) compatible with an end
target market of: (a) investors who meet the criteria of professional clients as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA; (b) eligible counterparties, as
defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”); and (¢) retail clients who do not meet the
definition of professional client under (b) or eligible counterparty per (c); and (ii) eligible for distribution through all
distribution channels (the “Target Market Assessment”). Notwithstanding the Target Market Assessment,
distributors (for the purposes of the UK MiFIR Product Governance Rules) (“UK Distributors”) should note that: the
price of the Equity Shares may decline and investors could lose all or part of their investment; the Equity Shares offer
no guaranteed income and no capital protection; and an investment in the Equity Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment and who
have sufficient resources to be able to bear any losses that may result therefrom. The Target Market Assessment is
without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer.
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Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Lead Managers will only procure
investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of COBS 9A and COBS 10A respectively; or (b) a recommendation to any investor
or group of investors to invest in, or purchase or take any other action whatsoever with respect to the Equity Shares.
Each UK Distributor is responsible for undertaking its own target market assessment in respect of the Equity Shares
and determining appropriate distribution channels.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements

9 < CLIN3 CEIN3

generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“likely” “objective”, “plan”, “propose”, “project”, “seek to”, “will”, “will continue”, “will pursue” or other words or
phrases of similar import. Similarly, statements that describe our Company’s expected financial conditions, results of
operations, strategies, objectives, business plans or goals are also forward-looking statements. However, these are not
the exclusive means of identifying forward looking statements. All forward-looking statements are subject to risks,
uncertainties and assumptions about our Company 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 the forward-looking statements due to risks or
uncertainties associated with expectations relating to and including, regulatory changes pertaining to the industries 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 industries in which we operate, incidence of any natural calamities and/or acts of
violence. Important factors that could cause actual results to differ materially from our Company’s expectations
include, but are not limited to, the following:

e the ongoing COVID-19 pandemic, and the measures taken by governments to curb its spread, have materially
and adversely impacted, and are expected to continue to materially and adversely impact, the travel industry and
our business, results of operations, financial condition and cash flows;

e our history of net losses in each year since incorporation and any delay in our ability to achieve profitability;

o failure to grow on pace with historical rates and any difficulties in executing our expansion plans and
implementing our growth strategies;

e our inability to retain existing Patrons and Customers or acquire new Patrons and Customers in a cost-effective
manner;

o failure to maintain or enhance our brand and reputation, or any negative publicity that could damage our brand;
o failure to innovate and develop our platform or to keep pace with technological developments;

e the occurrence of any Patron, Customer or third-party actions that are criminal, violent, inappropriate, dangerous
or fraudulent, or that may undermine the safety or the perception of safety of our platform and our ability to attract
and retain Patrons and Customers;

e our reliance on third-party distributors, including OTAs, travel management companies and global distribution
systems to market and distribute our storefronts; and

e adecline in the travel and accommodation industries or any economic downturns.

Certain information in “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 198, 221 and 495, respectively, of this Draft Red Herring
Prospectus have been obtained from the RedSeer Report prepared by RedSeer, which has been commissioned by our
Company.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 52, 221 and 495, 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.
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Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring
Prospectus and are not a guarantee of future performance. These statements are based on our management’s beliefs
and assumptions, which in turn are based on currently available information. Although we believe the assumptions
upon which these forward-looking statements are based are reasonable, any of these assumptions could prove to be
inaccurate, and the forward-looking statements based on these assumptions could be incorrect. Accordingly, we
cannot assure investors that the expectations reflected in these forward-looking statements will prove to be correct
and given the uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements.
None of our Company, our Directors, the Selling Shareholders, the Syndicate or any of their respective affiliates has
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 will ensure that investors in India are informed of material
developments from the date of this Draft Red Herring Prospectus until the date of Allotment. The Selling Shareholders
will, severally and not jointly, in accordance with the requirements of SEBI and as prescribed under applicable law,
ensure that the Company is informed of material developments in relation to the statements and undertakings
specifically confirmed by such Selling Shareholder in this Draft Red Herring Prospectus from the date of this Draft
Red Herring Prospectus until the date of Allotment for their respective portion of the Offered Shares pursuant to the
Offer, in accordance with the requirements of SEBI and as prescribed under applicable law. Only statements and
undertakings which are specifically confirmed or undertaken by each Selling Shareholder, as the case may be, in this
Draft Red Herring Prospectus shall be deemed to be statements and undertakings made by such Selling Shareholder
in relation to itself and its respective portion of the Offered Shares.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this Draft
Red Herring Prospectus, including the risks and uncertainties described below before making an investment in the Equity
Shares.

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not be the
only risks relevant to us, the Equity Shares, or the industries in which we currently operate or propose to operate. Unless
specified or quantified in the relevant risk factor below, we are not in a position to quantify the financial or other implication
of any of the risks mentioned in this section. If any or a combination of the following risks actually occur, or if any of the
risks or uncertainties that are currently not known or deemed to be not relevant or material now actually occur or become
material in the future, our business, cash flows, prospects, financial condition and results of operations could suffer, the
trading price of the Equity Shares could decline, and you may lose all or part of your investment. For more details on our
business and operations, see “Our Business”, “Industry Overview” and ‘“Management’s Discussion and Analysis of
Financial Condition and Results of Operations” beginning on pages 221, 198 and 495, respectively, as well as other
financial information included elsewhere in this Draft Red Herring Prospectus. To the extent the COVID-19 pandemic
adversely affects our business, results of operations and cash flows, it may also have the effect of heightening many of the
other risks described in this section, such as those relating to impacts on consumer spending. In making an investment
decision, you must rely on your own examination of us and the terms of the Offer, including the merits and risks involved,
and you should consult your tax, financial and legal advisors about the particular consequences of investing in the Offer.
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.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including but not limited to the considerations described below and elsewhere in this Draft Red
Herring Prospectus. For details, see “Forward-Looking Statements” on page 50.

Our Company’s Fiscal commences on April 1 and ends on March 31 of the immediately subsequent year, and references to
a particular Fiscal are to the 12 months ended March 31 of that year. Unless otherwise indicated or the context otherwise
requires, in this section, references to “the Company” or “our Company” refer to Oravel Stays Limited and references to
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we”, “us” or “our” refer to our Company, together with its Subsidiaries and Joint Ventures, on a consolidated basis.

Unless otherwise indicated, industry and market data used in this section has been derived or extracted from the RedSeer
Report, which has been commissioned, and paid for, by us in connection with the Offer as no report is publicly available
which provides a comprehensive industry analysis, particularly for our Company’s products and services, that is similar to
the RedSeer Report. Neither we, nor the Lead Managers, nor any other person connected with the Offer has independently
verified any third-party related statistical, financial and other industry information in the RedSeer Report. Unless otherwise
indicated, all financial, operational, industry and other related information derived from the RedSeer Report and included
herein with respect to any particular year, refers to such information for the relevant year.

Risks relating to our Company, our Business and Industry

1. The novel coronavirus (COVID-19) pandemic and the measures taken by governments to curb its spread
have materially and adversely impacted, and are expected to continue to materially and adversely impact,
the travel industry and our business, results of operations, financial condition and cash flows. The extent to
which the COVID-19 pandemic will further impact our business, operations and financial performance is
uncertain and cannot be predicted.

In March 2020, the World Health Organization declared the outbreak of a novel strain of coronavirus (COVID-
19) a pandemic. In an attempt to limit the spread of the virus, governments of many countries, including in our
Core Growth Markets and other countries we operate in, have taken preventive or protective actions and have
imposed various restrictions, including emergency declarations at the central, federal, state, and local levels,
hotel, school and business closings, quarantines, “shelter at home” orders, restrictions on travel, limitations on
social or public gatherings, and other social distancing measures, which have had and may continue to have a
material adverse impact on our business and operations and on travel behavior and demand. The scope,
duration, and frequency of such measures and the adverse effects of COVID-19 remain uncertain and could be
severe. Resurgence of the virus or a variant of the virus that causes a rapid increase in cases and deaths, if
measures taken by governments fail or if vaccinations are not administered or fail to perform as planned, may
cause significant economic disruption in India and in the rest of the world.
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The COVID-19 pandemic, which has required and may continue to require cost reduction measures, has
materially and adversely affected our near-term operating and financial results and will continue to materially
and adversely impact our long-term operating and financial results. During the fourth quarter of Fiscal 2021,
another wave of COVID-19 infections emerged. As a result, countries imposed strict lockdowns, in particular
in Europe. In addition, a second wave of COVID-19 cases in India resulted in the imposition of lockdowns and
travel restrictions by several state governments from March 2021 for varying periods, in accordance with
guidelines issued by the relevant state governments. Similar to the impact of the initial COVID-19 wave in
March 2020, we have seen and continue to see a decrease in accommodation bookings. See “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations—Impact of COVID-19 on our
Business” on page 498 for a detailed discussion of the impact of COVID-19 on our business.

In light of the evolving nature of COVID-19 and the uncertainty it has produced around the world, we do not
believe it is possible to predict the COVID-19 pandemic’s cumulative and ultimate impact on our business,
results of operations and financial condition. The extent of the impact of the COVID-19 pandemic on our
business and financial results will depend largely on future developments, including the duration and extent of
the spread of COVID-19 both globally and within the countries in which we operate, the prevalence of local,
national and international travel restrictions and significantly reduced flight volume, the impact on capital and
financial markets and on global economies, foreign currency fluctuations and governmental or regulatory orders
that impact our business, all of which are highly uncertain and cannot be predicted. Moreover, even after shelter-
in-place orders and travel advisories are lifted, demand for our offerings, particularly those related to cross-
border travel, may remain depressed for a significant time, and we cannot predict if and when demand will
return to pre-COVID-19 levels. In addition, we cannot predict the impact the COVID-19 pandemic will have
on our Patrons.

In response to the economic challenges and uncertainty resulting from the COVID-19 pandemic and its impact
on our business, in the second and third quarters of 2020, we announced a significant reduction in our employee
workforce. This reduction in workforce resulted in possible loss of institutional knowledge, relationships and
expertise for critical roles, which may not have been effectively transferred to continuing employees and may
divert attention from operating our business, create personnel capacity constraints, lower employee morale,
hamper our ability to grow, develop innovative products, compete and attract additional liabilities in connection
with severance and cessation of employment. Other cost reduction measures that we have undertaken include
salary reductions, reducing the number of Patron contracts with fixed payout commitments or minimum
guarantees, simplifying a significant number of our Patron contracts to a revenue share model, ensuring that
new contracts do not require any capital expenditure on our part, renegotiating and/or terminating lease
agreements for certain office facilities and renegotiating and/or terminating certain contracts with our suppliers.
Any of these results could materially and adversely impact our business and reputation and impede our ability
to operate or meet strategic objectives as well as increase the risk of potential litigation.

Most of our employees and third-party service providers and distributors have been working remotely for over
a year, and it is possible that continued widespread remote work arrangements may have a materially negative
impact on the satisfaction of our Patrons and Customers due to potential delays or slower-than-usual response
times in receiving assistance from our Customer support or on the effectiveness of our employee training
programs. The negative impact on our Patrons’ and Customers’ satisfaction levels could adversely impact our
operations, the execution of our business plans, our productivity, the availability of key personnel and other
employees necessary to conduct our business and our third-party service providers or distributors that perform
critical services for us, or otherwise cause operational failures due to changes in our normal business practices
necessitated by the COVID-19 pandemic and related governmental actions. If a natural disaster, power outage,
connectivity issue or other event occurs that impacts our employees’ ability to work remotely, it may be difficult
or impossible for us to continue our business for a substantial period of time. While we have implemented a
number of data security measures, as our employees’ home internet networks may not be completely secure,
the increase in remote working may result in material privacy breaches, information technology security and
fraud risks.

As a result of the detection of new strains and subsequent waves of COVID-19 infections in several states in
India as well as throughout various parts of the world, we may be subject to further lockdowns or other
restrictions, which may adversely affect our business operations. We have considered and accounted the
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potential impact of Covid on our financial position and carrying value of assets and adjusted those assets to
their recoverable value and do not expect any further significant adjustments at the date of this Draft Red
Herring Prospectus. However, given the rapidly changing implications of the spread of COVID-19, it is difficult
to assess its impact on our business and results of operations at this time and we may not be able to quantify or
accurately predict the same. Our Statutory Auditors have included an Emphasis of Matter describing the
management’s assessment of the impact of the outbreak of COVID-19 on the business operations of our
Company and its Subsidiaries for Fiscals 2020 and 2021 in their reports on our consolidated financial statements
for those years and as stated in their examination report to the Restated Consolidated Financial Information.
For details, see “Financial Information” on page 356.

Further, to the extent the COVID-19 pandemic continues to materially and adversely affect our business, results
of operations and financial condition, it may also have the effect of exacerbating many of the other risks
described in this “Risk Factors” section. Any of the foregoing factors, or other cascading effects of the COVID-
19 pandemic that are not currently foreseeable, could materially and adversely impact our business, results of
operations, financial condition and cash flows.

We have incurred net losses in each year since incorporation, and our ability to achieve profitability may be
delayed.

We incurred restated losses for the year of R23,645.32 million, X131,227.77 million and 339,438.44 million for
Fiscals 2019, 2020 and 2021, respectively. Historically, we have invested significantly in efforts to grow our
platform and network, expanded our solutions and offerings, introduced new technology products, increased
our marketing spend, hired additional employees and enhanced our platform. Beginning in the second quarter
of 2020, in order to mitigate the economic impact of the COVID-19 pandemic on our business, we significantly
reduced our fixed and variable costs, including reducing our employee benefits expenses and marketing and
promotion expenses. Please refer to “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” for further details.

A prolonged economic impact from the COVID-19 pandemic is expected to continue to have a material adverse
impact on our revenue and financial results. While we have enacted measures to reduce our expenses, we have
utilized a significant portion of our cash to support our operations in Fiscal 2021 due to the material decrease
in accommodation bookings and revenue as compared to Fiscal 2019, prior to the COVID-19 outbreak. Our
aggregate amount of cash and cash equivalents and bank balances other than cash and cash equivalents was
%45,676.83 million as of March 31, 2019, 48,550.46 million as of March 31, 2020 and %27,987.46 million as
of March 31, 2021.

Certain markets in which we operate and certain solutions and offerings that we provide require us to lower our
revenue share (as a percentage of GBV) to remain competitive and will require significant additional
investments from us, which could have a materially negative impact on our overall operating margins as these
solutions, offerings and markets increase in size over time relative to other areas in which we operate. In
addition, we have changed, and may in the future reduce, our revenue share percentage for strategic or
competitive reasons. Any decrease the quality of our solutions or offerings, decrease in our revenue share
percentage or any failure to manage potential increases in our operating expenses could cause significant delays
in our ability to achieve profitability.

We may not continue to grow on pace with historical rates and may face difficulties in executing our
expansion plans and implementing our growth strategies.

Since our incorporation in 2012, we have experienced rapid growth in India and internationally. Although we
have grown rapidly over the past few years, our recent revenue growth rate and financial performance should
not be considered indicative of our future performance, and there is no assurance that we will be able to achieve
growth and profitability. In Fiscals 2019, 2020 and 2021, our total income was 265,184.57 million, ¥134,132.68
million and ¥41,573.86 million, respectively. Our total income decreased by 69.0% from Fiscal 2020 to Fiscal
2021, largely due to the impact of COVID-19 on our business performance. Our limited operating history and
our evolving business make it difficult to evaluate our future prospects and the risks and challenges we may
encounter amidst the uncertain global economic environment.
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We may not achieve our target growth rates and my face difficulties in executing our expansion plans and
implementing our growth strategies. Our growth depends on a number of factors, including those described in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Principal Factors
Affecting Our Financial Condition and Results of Operations”. These in turn are affected by a number of
factors, including the COVID-19 pandemic and its impact on the travel and accommodation industries,
competition, the attractiveness of our brand to prospective Patrons and Customers, the level of spending on
marketing and technological upgrades to our system and our ability to deepen our presence in certain
geographies. A softening of demand, whether caused by events outside of our control or changes in our Patrons’
and Customers’ preferences, or any of the aforementioned factors, would result in further decreased revenue.
If we are not able to increase our revenue while controlling operating costs, we may not achieve profitability
and our business, results of operations and financial condition could be materially and adversely affected.

We cannot assure you that we will be able to grow and manage our business or achieve profitability. Our success
will depend to a substantial extent on our ability to develop appropriate strategies and plans, including our
growth and expansion strategy and plans to expand our technology platform, and the effective implementation
of such plans. Going forward, we may not be able to identify relevant opportunities or complete transactions
on commercially reasonable terms, or at all, and our failure to do so may limit our ability to grow our business.
See “—36. Acquisitions, strategic investments, entries into new business and divestitures could disrupt our
business, divert our management’s attention, result in additional dilution to our shareholders, and harm our
business”. If we fail to address the risks and difficulties that we face, including those described in this “Risk
Factors” section, our business, financial condition, and results of operations could be adversely affected.
Further, because we have limited historical financial data and operate in a rapidly evolving market, any
predictions about our future revenue and expenses may not be as accurate as they would be if we had a longer
operating history or operated in a more predictable market. We have encountered in the past, and will encounter
in the future, risks and uncertainties frequently experienced by growing companies with limited operating
histories in rapidly changing industries. If our assumptions regarding these risks and uncertainties, which we
use to plan and operate our business, are incorrect or change, or if we do not address these risks successfully,
our results of operations could differ materially from our expectations and our business, financial condition and
results of operations could be adversely affected.

Our recent expansion has increased the complexity of our business and has placed, and will continue to place,
significant strain on our management, personnel, operations, systems, technical performance, financial
resources, and internal financial control and reporting functions. We may not be able to manage our growth
effectively, which could damage our reputation and negatively affect our results of operations. Properly
managing our growth will require us to establish consistent policies across regions and functions, as well as
additional localized policies where necessary. In addition, as we expand, if we are unsuccessful in hiring,
training, managing, and integrating new employees and staff to help manage and operate our business, or if we
are not successful in retaining its existing employees and staff, our business may be harmed.

Our failure to upgrade our technology or network infrastructure effectively to support our growth could result
in unanticipated system disruptions, slow response times, or poor experiences for our Patrons and Customers.
To manage the growth of our operations and personnel and improve the technology that supports our business
operations, as well as our financial and management systems, disclosure controls and procedures, and internal
controls over financial reporting, we will be required to commit substantial financial, operational, and technical
resources. Our current and planned personnel, systems, procedures, and controls may not be adequate to support
our future operations, and we may need to improve our operational, financial, and management controls as well
as our reporting systems and procedures to support the growth of our organizational structure. If we are unable
to expand our operations and hire additional qualified personnel or outsourced personnel in an efficient manner,
or if our operational technology is insufficient to reliably service our Patrons and Customers, their experience
will be adversely affected and may result in them switching to our competitors’ platforms, which would
adversely affect our business, financial condition and operating results.
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If we fail to retain existing Patrons and Customers or acquire new Patrons and Customers in a cost-effective
manner, our revenue may decrease and our business, results of operations and financial condition could be
adversely affected.

We believe that growth of our business and revenue is dependent on our ability to continue to grow our platform
by retaining our existing Patrons and adding new Patrons in a cost-effective manner, including in new markets
and by increasing the volume of bookings processed on our platform. The increase in storefronts on our platform
attracts more Customers to our platform, which typically attracts more Patrons to our platform. This network
effect takes time to build and may grow slower than we expect or than it has grown in the past. If we fail to
retain our existing Patrons or Customers (including as a result of impaired relationships, a decrease in popularity
of storefronts listed on our platform or competition), the value of our platform would be diminished. For
instance, there are ongoing dispute resolution proceedings with our former and present Patrons on matters
relating to renegotiation and termination of contracts due to force majeure, reconciliation issues, removal of
minimum guarantees and fixed payout commitments from us, and other matters. For further details in relation
to such dispute resolution proceedings, please see, “Outstanding Litigation and Material Developments—
Material litigation against our Subsidiaries” on page 531. In expanding our operations into new markets to
acquire additional Patrons and Customers, we may be placed into unfamiliar competitive environments and we
may invest significant resources with the possibility that the return on such investments will not be achieved
for several years or at all. Revenue from the Patrons and Customers we acquire might not ultimately exceed the
cost of acquisition of Patrons. Further, some of our new initiatives to acquire and retain Patrons and Customers
amidst COVID-19-related travel restrictions, such as remote business development and marketing activities,
may prove to be ineffective. We also scaled back our operations in certain of our Future Growth Markets, such
as China, which adversely impacted the size of our Patron and Customer network.

If our Patrons were to cease operations, temporarily or permanently, or face financial distress or other business
disruptions, or if our relationships with our Patrons deteriorate, we may not be able to provide Customers with
a sufficient range of storefronts for bookings. This risk is particularly pronounced during COVID-19, during
which the number of storefronts on our platform has declined and may continue to decline as a result of a
number of other factors affecting our Patrons. We believe some of our Patrons are individuals who rely on the
additional income generated from our platform to pay their living expenses or mortgages or have acquired
storefronts specifically for listing on our platform. It is not clear what the financial impact of the severe travel
reduction occurring during the COVID-19 pandemic will have on our Patrons or whether they will be able to
retain ownership over or continue to lease their storefronts as travel resumes. In addition, if we fail to negotiate
satisfactory terms with Patrons, fail to generate sufficient bookings or revenue for our Patrons (in particular, in
comparison with independently managed hotels and home storefronts that have not joined our platform) or
ineffectively manage our relationships with our Patrons, such Patrons may terminate their contracts with us
and/or enter into arrangements with our competitors. Our agreements with our Patrons generally remain in
effect generally for a year and are renewed thereafter until terminated by them or us. Typically, our Patrons
may terminate their agreements with us by providing advance notice. If our Patrons terminate their agreements
with us, the selection of storefronts available on our platform would be adversely affected.

Our ability to attract and retain Patrons and Customers is dependent in part on our ability to provide high quality
Patron and Customer support. Patrons and Customers depend on our support to resolve issues relating to our
platform in a timely manner. We rely on third-parties to provide some support services and products, such as
call center services, payment gateways and travel insurance, and our ability to provide effective support is
partially dependent on our ability to attract and retain third-party service providers who are not only qualified
to support users of our platform but are also well versed in our platform. As we continue to grow our business
and improve our offerings, we will face challenges related to providing high-quality support services at scale.
Any failure to maintain high quality support, or a market perception that we do not maintain high quality
support, could harm our reputation and adversely affect our ability to scale our platform and business, our
financial condition, and results of operations.

Our ability to retain existing Customers and attract new Customers to make bookings on our platform is also
affected by a number of factors, some of which are beyond our control, including our price competitiveness,
our Patrons’ ability to provide exceptional accommodation, services and experiences to Customers, increasing
competition, declines or inefficiencies in our marketing efforts, negative associations with or reduced awareness
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of our brand, natural disasters and health concerns, including any related travel restrictions, and other
macroeconomic conditions affecting the travel and accommaodation industry. We could also fail to convert first-
time Customers and fail to engage with existing Customers if our platform is not user-friendly, Customers have
an unsatisfactory experience on our platform, or the storefronts and any other content provided on our platform
are not effectively displayed to Customers.

In addition to a reduction in the number of bookings, we have incurred, and expect to continue to incur, higher
than normal pay-outs via refund and travel credit issuances to Customers who cancel for reasons related to
COVID-19. Customers whose reservations were cancelled under our COVID-19 cancellation policies and
received travel vouchers instead of cash refunds have had and may continue to have a negative view of such
policy, even though we have moved towards providing cash refunds subject to the terms and conditions of our
cancellation policies. We may experience a negative financial impact as a result of such cancellations. This
could materially negatively impact our relationship with our Patrons, resulting in such Patrons leaving our
platform and/or removing their listings, or fewer repeat Customers, which in turn could have a material adverse
impact on our business, results of operations and financial condition.

If we are unable to attract and retain our Patrons and Customers in a cost-effective manner, or at all, our
business, results of operations and financial condition could be materially and adversely affected.

Maintaining and enhancing our brand and reputation is critical to our growth, and negative publicity could
damage our brand and thereby harm our ability to compete effectively, and could materially and adversely
affect our business, results of operations and financial condition.

Maintaining and enhancing our brand and reputation are critical to our ability to attract Patrons, Customers and
employees, to compete effectively, to preserve and deepen the engagement of our existing Patrons, Customers
and employees. We are heavily dependent on the perceptions of our Patrons and Customers to help make word-
of-mouth recommendations that contribute to our organic growth.

Media, legislative or government scrutiny around our Company, including the perceived impact of air travel
and tourism on the environment, could adversely affect our brand and our reputation with our Patrons,
Customers and communities. Any incident, whether actual or alleged, involving the safety or security of
listings, Customers or Patrons, fraudulent transactions, negative Patron or Customer experiences with third
parties that we rely on, such as web hosting sites or payment processors, or incidents that are mistakenly
attributed to us, as well as unfavorable publicity regarding our business model, revenue model, customer
support, technology, platform changes, platform quality, actions of our Patrons, privacy or security practices,
or adverse publicity regarding our management team and any media coverage resulting therefrom, could create
a negative public perception of our platform and adversely affect our reputation, which would adversely impact
our ability to attract Patrons and Customers and reduce the size of our network, which could adversely affect
our business, cash flows, financial condition, and results of operations. In addition, when Patrons cancel or
deny reservations and we fail to provide timely refunds or arrange alternate accommodation to Customers in
connection with cancellations, Customer perception of the value of our platform is adversely impacted and may
cause Customers to not use our platform. The impact of these issues may be more pronounced if we are seen
to have failed to provide prompt and appropriate Customer support on our platform, if our policies are perceived
to be too permissive, too restrictive or as providing Patrons and/or Customers with unsatisfactory resolutions.

Moreover, we rely on our Customers to provide trustworthy reviews and ratings that other Customers may rely
upon to help decide whether or not to book a particular storefront and that we use to enforce quality standards.
Our Customers may be less likely to rely on reviews and ratings if they believe that our review system does not
generate trustworthy reviews and ratings. In addition, if our Customers do not leave reliable reviews and ratings,
other potential Customers may disregard those reviews and ratings, which could reduce trust in our platform
and damage our brand and reputation and could materially and adversely affect our business, results of
operations and financial condition.

In recent years, there has been a marked increase in the use of social media platforms, including blogs, social
media websites and applications, and other forms of internet-based communications which allow individuals
access to a broad audience of customers and other interested persons. Many social media platforms immediately
publish the content that their subscribers and participants post, often without filters or checks on accuracy of
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the content posted. The damage may be immediate without affording us an opportunity for redress or correction.
We have been the subject of media reports, social media posts, blogs and other forums that contain allegations
about our business or activity on our platform that create negative publicity. For instance, a discontented
customer posted unsubstantiated negative statements about us on certain social media platforms. We have
initiated legal proceedings against the customer. For further details in relation to such legal proceedings, please
see, “Outstanding Litigation and Material Developments—Material litigation against our Subsidiaries”.
Social media compounds the potential scope of the negative publicity that could be generated and the speed
with which such negative publicity may spread. Any resulting damage to our brand or reputation could
materially and adversely affect our business, results of operations and financial condition.

In the recent past, there have been reports in the media on protests lodged against us by industry
associations/organizations alleging amongst others that we engage in price parity, denial of market access,
charging exorbitant commissions and deep discounting. Please see “—10. Our business and activities may be
regulated by competition laws of various jurisdictions. We are currently involved in a matter before the
Competition Commission of India and could be subject to penalties, if any such penalties are awarded.” on
page 61. While we have addressed and continue to address the concerns raised by all our stakeholders, any such
negative campaigns and instances in the future could negatively impact our reputation and operations and lead
to legal actions. As a result of these complaints and negative publicity, some Patrons have refrained from or
terminated, and may in the future refrain from or terminate, their storefront listings with us, and some Customers
have refrained from, and may in the future refrain from, using our platform, which could materially and
adversely affect our business and financial condition in the long-run. Such negative publicity could also make
it more difficult for us to hire talented employees. In addition, where we are unable to enforce adherence to our
operating and quality standards, or the significant regulations applicable to hotel operations, as required
pursuant to our management and franchise contracts with our Patrons, there may be a further adverse impact
upon our brand reputation or Customer perception.

If we do not continue to innovate and develop our platform, our platform developments do not perform or
we do not keep pace with technological developments, we may not remain competitive and our business and
results of operations could suffer.

Our success depends in part on our ability to continue to innovate and further develop our platform. To remain
competitive, we must continuously enhance and improve the functionality and features of our platform,
including our website and mobile applications and the suite of services and functions offered on our platform.
If we fail to expand the suite of services on our platform or if we fail to continuously enhance and improve our
existing services, our ability to attract Customers and retain and acquire Patrons could be adversely affected. If
our competitors introduce new offerings embodying new technologies, or if new industry standards and
practices emerge, our existing technology, services, website and mobile applications may become obsolete. We
may also face increased competition from new entrants and existing players that are continuously developing
new products and services. Our success could depend on our ability to respond to technological advances and
emerging industry standards and practices in a cost-effective and timely manner.

We have scaled our business rapidly and significant new platform features and services have resulted in, and
may continue to result in, operational challenges affecting our business. Developing and launching
enhancements to our platform and new services on our platform may involve significant technical risks and
upfront capital investments in research and development to enhance our information and technology and
improve our existing service, and there may not be any returns on such investments. We may use new
technologies ineffectively or we may fail to adapt to emerging industry standards. If we face material delays in
introducing new or enhanced platform features and services tailored to accommodate our Customers’ evolving
requirements at a competitive pace, or our recently introduced offerings do not perform in accordance with the
expectations of our Patrons and our Customers, including the way we use their personal information, they may
choose our competitors over us.

The travel and accommodation industries are characterized by rapid technological evolution, changes in
customer requirements and preferences, frequent introduction of new services and products embodying new
technologies, and the emergence of new industry standards and practices, any of which could render our existing
technologies and systems obsolete. Our success will depend, in part, on our ability to identify, develop, acquire
or license leading technologies useful in our business, and respond to technological advances and emerging
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industry standards and practices in a cost-effective and timely way. Further, the success of our new and
complementary products and services will depend on several factors, including proper identification of market
demand and the competitiveness of our products and services with the products and services introduced by our
competitors. We cannot assure you that we will successfully identify new and complementary product and
service opportunities, develop and introduce new products and services in a timely manner, price such new and
complementary products and services at optimal levels, modify and upgrade existing products and services,
achieve market acceptance of our products and services, or that products and services offered by our
competitors will not render our products and services non-competitive. Also, technological innovation often
results in unintended consequences such as bugs, vulnerabilities and other system failures. Any such bug,
vulnerability or failure, especially in connection with a significant technical implementation or change, could
result in lost business, harm to our brand or reputation, complaints by Patrons and Customers, and other adverse
consequences, any of which could materially and adversely affect our business, results of operations and
financial condition.

Another critical component to our success will be our ability to integrate new or emerging payment methods
into our platform to offer alternative payment solutions to Patrons and Customers. Alternate payment providers
and unified payment interface-based payment services operate closed-loop payments systems with direct
connections to both Patrons and Customers. In many regions, particularly in Asia where credit cards are not
readily available and/or e-commerce is largely carried out through mobile devices, these and other emerging
alternate payment methods are the exclusive or preferred means of payment for many Patrons and Customers.

Patron, Customer or third-party actions that are criminal, violent, inappropriate or dangerous, or fraudulent
activity, may undermine the safety or the perception of safety of our platform and our ability to attract and
retain Patrons and Customers and materially and adversely affect our reputation, business, results of
operations and financial condition.

We have no control over or ability to predict the actions of our Patrons, Customers and other third parties, such
as neighbors or invitees, during a Customer’s stay. If our Patrons, Customers or third parties engage in criminal
activity, misconduct, fraudulent, forgery, negligent or inappropriate conduct, immoral trafficking, sexual
violence or use our platform as a conduit for criminal activity, our platform and the listings on our platform
may be deemed to be unsafe and we may receive negative media coverage or be subject to a government
investigation, which could adversely impact our brand and reputation and lower the adoption rate of our
platform. The actions of Patrons, Customers and other third parties have resulted and can further result in
fatalities, injuries, other bodily harm, fraud, invasion of privacy, property damage, discrimination, brand and
reputation damage, which have created and could continue to create potential legal or other substantial liabilities
for us.

We have faced civil litigation, regulatory investigations and inquiries and negative publicity involving
allegations of, among other things, unsafe or unsuitable listings, discriminatory policies, data processing,
practices or behavior on and off our platform or by Patrons, Customers and third parties, general
misrepresentations regarding the safety or accuracy of offerings on our platform, and other Patron, Customer
or third-party actions that are criminal, violent, inappropriate, dangerous or fraudulent. Although the operation
of the storefront is the responsibility of our Patrons, we have been made party to complaints against certain
Patrons in the past, which has affected our brand value.

While we recognize that we need to continue to build trust and invest in innovations that will support trust when
it comes to our policies, tools and procedures to protect our Patrons, our Customers and the communities in
which our Patrons operate, we may not be successful in doing so. The methods used by perpetrators of fraud
and other misconduct are complex and constantly evolving, and our trust and security measures have been, and
may currently or in the future be, insufficient to detect and help prevent all fraudulent activity and other
misconduct. While we have a process to verify the identity of our Patrons and Customers, such processes may
have limitations due to a variety of factors, including laws and regulations that prohibit or limit our ability to
conduct effective background checks in some jurisdictions, the accuracy and completeness of information
provided by Patrons and Customers, the unavailability of information and the inability of our systems to detect
all suspicious activity. Our processes might not reduce criminal or fraudulent activity on our platform.

59



In addition, we have not in the past and may not in the future undertake to independently verify or re-verify the
safety, suitability, location and quality of all of our Patrons’ storefronts, the descriptions of their storefronts on
our platform and their compliance with our policies or standards and applicable laws and regulations. Where
we have undertaken to verify or screen certain aspects of Patrons’ qualifications or storefronts, the scope of
such processes may be limited and rely on, among other things, information provided by our Patrons and the
ability of our internal teams or third party vendors to adequately conduct such verification or screening
practices. In addition, we have not in the past taken and may not in the future take steps to re-verify or re-screen
our Patrons’ qualifications or storefronts following our initial review. We have in the past relied, and may in
the future, rely on Customers to disclose information relating to storefronts and such information may be
inaccurate or incomplete. We have created policies and standards to respond to issues reported with storefronts,
but our Customer support team may fail to take the requisite action based on our policies or such actions may
be ineffective to rectify the issue. In addition, storefronts that are inaccurate, of a lower than expected quality,
or that do not comply with our policies may harm Customers and public perception of the quality and safety of
storefronts on our platform and materially and adversely affect our reputation, business, results of operations
and financial condition.

We rely on third-party distributors, including OTAs, travel management companies and global distribution
systems to market and distribute our storefronts, which may adversely affect our margins and profitability.

We have strategic partnerships with a number of leading third-party distributors, including OTAs, travel
management companies and global distribution systems. Our margins and profitability may be affected by an
increase in the proportion of our storefronts booked through third-party distributors. In addition, if these third-
party distributors are able to negotiate higher commissions, reduced rates for Patrons and Customers or other
significant concessions from us, our ability to control our percentage of revenue share from our solutions and
offerings may be adversely affected, which would in turn adversely affect our margins and profitability. We
may also lose access to certain distribution channels if such third-party distributors view us as a competitor and
opt to remove us from their platform.

Any adverse outcome in legal proceedings involving Zostel may materially and adversely affect our business,
reputation, prospects, results of operation and financial condition.

On November 26, 2015, we signed a non-binding term sheet (the “NBTS”) with Zostel Hospitality Private
Limited (“Zostel”) and certain other parties for the potential acquisition of, inter alia, Zostel’s business by our
Company, which did not materialize. Zostel raised certain disputes and filed a petition before the Supreme
Court of India (the “Supreme Court”) for the appointment of an arbitrator pursuant to the arbitration clause in
the NBTS. Pursuant to an order dated September 19, 2018, the Supreme Court appointed a sole arbitrator for
the dispute (the “Sole Arbitrator”). Zostel, along with others (together, the “Claimants”) sought several kinds
of relief in the arbitration, which included, among others, payment of U.S.$1 million, along with applicable
interest, to the Claimants by our Company, specific performance of the NBTS by our Company by transferring
or issuing 7% of its shareholding as of the date of the relief sought, in favor of the Claimants or payment of an
amount equivalent to 7% of the value of our Company in accordance with the latest round of funding received
by our Company as of the date the relief was sought. Our Company disputed the claims in their entirety and
contended, among other things, that: (i) the NBTS was non-binding and was merely exploratory in nature, (ii)
no definitive documents were executed, (iii) several commercial aspects of the transaction were not finalized,
(iv) no part of Zostel’s business was transferred to our Company, and (v) that the relief of specific performance
for a determinable contract as sought could not be granted. The Sole Arbitrator rendered his final award dated
March 6, 2021 (the “Award”). The Award, inter alia, held that the NBTS was binding in nature as our Company
and Zostel had created a binding and enforceable contract by conduct. The Award further held that definitive
agreements as contemplated were essential for the proposed transaction but there was no consensus on the
definitive agreements and that the Claimants were entitled to initiate proceedings for specific performance and
execution of the definitive agreements. The Sole Arbitrator did not pass any directions for issuance of shares
of our Company to the Claimants. Our Company challenged the Award before the High Court of Delhi at New
Delhi (the “Delhi High Court”). Our Company received a notice dated April 5, 2021 (the “Notice”) from
Zostel, seeking enforcement of the Award. Further, the Notice stated that our Company would be required to
issue or transfer 7% of the shares of our Subsidiary, OHHPL, in addition to the issue of 7% of the shareholding
of our Company. Our Company responded to the Notice on April 23, 2021 (the “Notice Response”) stating
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that the Award was not yet enforceable as our Company had filed a petition challenging the Award under
Section 34 of the Arbitration and Conciliation Act, 1996 dated April 10, 2021 (the “Appeal”) and seeking a
stay on the implementation of the Award. The Appeal was filed before the High Court of Delhi on the grounds,
among others, that the Award was passed by the Sole Arbitrator without jurisdiction as the dispute was beyond
the scope of the arbitration clause of the NBTS. Further, our Company stated in the Notice Response that Zostel
had filed a reply dated July 13, 2021 to the Appeal praying for dismissal of the Appeal with costs against our
Company. Thereafter, Zostel filed before the Delhi High Court: (i) an execution petition; and (ii) a petition
seeking to restrain our Company from altering the shareholding pattern of our Company and our Subsidiary,
OHHPL, including any initial public offering. The Delhi High Court has issued notice in the Appeal and the
aforementioned petitions. The Appeal against the Award filed by our Company and the petitions filed by Zostel
are listed for hearing before the Delhi High Court on October 7, 2021.

Our Company received a letter dated September 6, 2021 from Zostel (the “Zostel Letter”), which, among other
things, alleges that our action of proceeding with an initial public offering without complying with the terms of
the Award was in violation of the SEBI ICDR Regulations and asked our Company to desist from proceeding
with any public issue until the shareholders of Zostel were transferred or issued shares of our Company and
OHHPL. Our Company responded to the Zostel Letter pursuant to a letter dated September 30, 2021 where our
Company stated, among other things, that: (i) the Zostel Letter was unwarranted and an overreach of the judicial
process; (ii) the Zostel Letter was a mischievous attempt to cause wrongful harm to our Company and our
business and contained several false misstatements.

Any negative publicity or any adverse outcome in the ongoing proceeding and any other proceedings related to
this matter could materially and adversely affect our reputation, business, financial condition, results of
operation and prospects. For further details, see “Outstanding Litigation and Material Developments—
Litigation involving our Company—Material litigation against our Company” on page 528.

Our business and activities may be regulated by competition laws of various jurisdictions. We are currently
involved in a matter before the Competition Commission of India and could be subject to penalties, if any
such penalties are awarded.

There has been increased scrutiny over the power and influence of big technology companies globally, and
antitrust regulators have taken greater interest in potential abuses of market power or position by big technology
companies. If one jurisdiction imposes or proposes to impose new requirements or restrictions on our business,
other jurisdictions may follow. Further, any new requirements or restrictions, or proposed requirements or
restrictions, could result in adverse publicity or fines, whether or not valid or subject to appeal.

In certain countries where we operate, competition laws may be new or relatively new, regulatory bodies may
be new or have new mandates, and relevant laws and regulations, as well as their interpretations and application,
may otherwise be unclear and evolving. This can make it difficult for us to assess which notifications or
approvals are required, or the timing and processes for obtaining such approvals. We could be subject to fines
or penalties, lose credibility with regulators, be subject to other administrative sanctions or otherwise incur
expenses and diversion of management attention or other resources, if any regulators choose to investigate us.
In addition, governmental agencies and regulators may, among other things, impose significant fines or
penalties, require divestiture of certain of its assets, or impose other restrictions that limit or require us to modify
our operations.

The Competition Act, 2002, as amended (the “Competition Act”) seeks to prevent business practices that have
an appreciable adverse effect on competition in the relevant market in India. Under the Competition Act, any
arrangement, understanding or action in concert between enterprises, whether formal or informal, which causes
or is likely to cause an appreciable adverse effect on competition in India is void and attracts substantial
monetary penalties. Further, any agreement among competitors which directly or indirectly involves the
determination of purchase or sale prices, limits or controls production, supply, markets, technical development,
investment or provision of services, shares the market or source of production or provision of services in any
manner by way of allocation of geographical area, type of goods or services or number of consumers in the
relevant market or in any other similar way or directly or indirectly results in bid-rigging or collusive bidding
is presumed to have an appreciable adverse effect on competition.
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The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that the
contravention committed by a company took place with the consent or connivance or is attributable to any
neglect on the part of, any director, manager, secretary or other officer of such company, that person shall be
also guilty of the contravention and may be punished. The Competition Act aims to, among other things,
prohibit all agreements and transactions, including agreements between vertical trading partners, i.e., entities
at different stages or levels of the production chain in different markets, which may have an appreciable ad-
verse effect on competition in India. Consequently, all agreements entered into by us could be within the
purview of the Competition Act. We may also be subject to queries from the Competition Commission of India
(the “CCI”) pursuant to complaints by consumers or any third persons, which could be made without any or
adequate basis given our presence in our Core Growth Markets. Further, the CCI has extra-territorial powers
and can investigate any agreements, abusive conduct or combination occurring outside of India if such
agreement, conduct or combination has an appreciable adverse effect on competition in India. However, the
effect of the provisions of the Competition Act on the agreements entered into by us cannot be predicted with
certainty at this stage.

Based on information filed by the Federation of Hotels and Restaurants Association of India (the “FHRAI”)
dated April 5, 2019, against MakeMyTrip India Private Limited and Ibibo Group Private Limited (together,
“MMT-G0”) and our Company, the CCI directed an investigation pursuant to its order dated October 28,2019,
to determine, among other things, whether the agreement between MMT-Go and our Company contravened
Section 3(4) of the Competition Act, 2002. Casa2Stays Private Limited (“FabHotels”) filed an application
with the CCI seeking to be impleaded in the case, which was granted by the CCI pursuant to its order dated
February 5, 2020. Subsequently, RubTub Solutions Private Limited (“Treebo”) filed information before the
CCl, raising similar allegations against MMT-Go and our Company as were raised by the FHRAI. In view of
the similarity of facts and allegations, the CCI, pursuant to its order dated February 24, 2020, directed that the
investigation initiated pursuant to information filed by FHRAI be carried out together with the investigation to
be carried out pursuant to the information filed by Treebo. Pending such investigation, FabHotels and Treebo
filed applications dated November 4, 2020 and November 23, 2020, respectively, seeking interim relief from
the CCI to relist their properties on MMT-Go’s portals, which was granted by the CCI pursuant to its order
dated March 9, 2021 (the “Interim Order™). In the interim, the Joint Director General, CCI (“DG”) issued a
notice dated January 19, 2021 (the “DG Notice”) under sections 41(2) and 36(2) of the Competition Act
directing our Company to furnish information and documents relating to the Company, including annual data
of our financials, names of our competitors and agreements executed by our Company with MMT-Go. Our
Company filed responses dated January 27, 2021 and February 12, 2021 to the DG Notice to provide the
information and documents sought by the DG. Our Company filed a review and recall application against the
Interim Order, which was rejected by the CCI. Thereafter, our Company filed a writ petition before the High
Court of Gujarat at Ahmedabad (the “Gujarat High Court”) challenging the Interim Order, including rejection
of our Company’s review and recall application by the CCI, on the grounds of contravening the principles of
natural justice given that our Company was neither served a notice nor provided with any opportunity of being
heard while the CClI adjudicated the interim relief applications. Pursuant to its order dated March 23, 2021, the
Gujarat High Court granted a stay on the Interim Order until the proceedings before it were concluded. Further,
the Gujarat High Court, in its order dated June 14, 2021, set aside the Interim Order and the CCI was allowed
to decide on the interim application within four weeks, in accordance with law, after affording due opportunity
of being heard to the concerned parties. On July 13, 2021, the CCI determined the applications of FabHotels
and Treebo seeking interim relief, in light of other parties’ statements/submission and our Company’s
submissions that, without prejudice to its rights, and subject to the final adjudication of the matter, our
Company did not have reservations regarding relisting the properties of FabHotels and Treebo. The CCI’s final
determination with respect to the information filed by FHRAI and Treebo is currently pending.

For further details in relation to these proceedings, please see “Outstanding Litigation and Material
Developments—Litigation involving our Company—Actions and proceedings initiated by statutory/regulatory
authorities involving our Company” on page 527.

The aforesaid investigation is currently pending. As of the date of this Draft Red Herring Prospectus, on the
basis of a legal opinion obtained by us, we do not anticipate the possibility of material liabilities to our Company
in this matter. However, there can be no assurance that the CCI will not pass any adverse order against our
Company in connection with the aforementioned CCI investigation, including the imposition of a penalty which
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could be up to three times the profit of our Company or 10% of the turnover of our Company, whichever is
higher, for each year of such non-compliance. In addition, we cannot assure you that the CCI will not order
additional investigations as we expand our operations in India. In the event the CCI imposes any prohibition or
substantial penalties on our Company as a result of the aforementioned CCI investigation or other proceedings,
or if any adverse publicity is generated due to a scrutiny or prosecution by the CCI, it could materially and
adversely affect our business, financial condition, results of operations and prospects.

There is pending litigation against our Company, certain of our Subsidiaries and Directors and Promoter 1.
Any adverse decision in such proceedings may render us/them liable to liabilities/penalties and may
adversely affect our business, cash flows and reputation.

As of the date of this Draft Red Herring Prospectus, certain legal proceedings involving our Company, certain
of its Subsidiaries and Directors and Promoter 1 are pending at different levels of adjudication before various
courts, tribunals and authorities. We have been and may be a party to various legal and regulatory claims,
litigation or pre-litigation disputes, and proceedings arising in the normal course of business, be it with our
Patrons for alleged wrongful termination of contracts or for non-payment of dues, or with our Customers,
service providers and certain other third parties. Additionally, our Company and certain of our Subsidiaries are
also parties to petitions filed under section 9 of the IBC, wherein the respective petitioners have sought the
initiation of the corporate insolvency resolution process against our Company and such Subsidiaries, as the case
may be. The number and significance of these claims, disputes, and proceedings have increased as our Company
has grown larger, the number of bookings on our platform has increased, our brand awareness has increased
and the scope and complexity of our business have expanded, and we expect that the number and significance
of such claims, disputes and proceedings will continue to increase. See “—9. Any adverse outcome in legal
proceedings involving Zostel may materially and adversely affect our business, reputation, prospects, results
of operation and financial condition” and “—10. Our business and activities may be regulated by competition
laws of various jurisdictions. We are currently involved in a matter before the Competition Commission of
India and could be subject to payment of penalties, if any.” on pages 60 and 61, respectively.

In addition, any litigation or pre-litigation claims against us, whether or not meritorious, are time consuming,
require substantial expense and result in the diversion of significant operational resources.

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Directors and
Promoter 1, as disclosed in “Outstanding Litigation and Material Developments” on page 526, in terms of the
SEBI ICDR Regulations as of the date of this Draft Red Herring Prospectus is set out below.

Total amount involved
(% million)”

Nature of cases No. of cases

Litigation involving our Company

Against our Company

Material litigation 43& 215.04
Criminal litigation Nil Nil
Action taken by statutory and regulatory authorities 20 216.44
Taxation matters 8 3947.24
By our Company

Material litigation Nil Nil
Criminal litigation 1* %18.06

Litigation involving our Directors

Against our Directors

Material litigation 10 Not quantifiable
Criminal litigation 14** Not quantifiable
Action taken by statutory and regulatory authorities 198 Not quantifiable
Taxation matters Nil Nil
By our Directors

Material litigation Nil Nil
Criminal litigation Nil Nil

Litigation involving our Subsidiaries

Against our Subsidiaries

Material litigation 15# & 32,436.23

Criminal litigation 3 Not quantifiable
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Action taken by statutory and regulatory authorities 3% 321.56

Taxation matters 13 320.67
By our Subsidiaries

Material litigation Nil Nil
Criminal litigation 1 Not quantifiable

Litigation involving our Promoters
Against our Promoter

Material litigation 10 Not quantifiable
Criminal litigation 14** Not quantifiable
Action taken by statutory and regulatory authorities 1%% Not quantifiable
Taxation matters Nil Nil
By our Promoter

Material litigation Nil Nil
Criminal litigation Nil Nil

To the extent ascertainable by our Company

$  Amount quantifiable only in respect of the three proceedings out of the four

& Two of these proceedings have our Subsidiaries as well as our Company as parties

@  Amount quantifiable only in respect of one proceeding out of the two

*  Additionally, our Company has filed 3, 221 complaints under section 138 of the Negotiable Instruments Act, 1881 against 573
parties for claims aggregating to approximately T310.10 million

** Each of these proceedings are criminal proceedings initiated against our Promoter 1, along with certain other parties, as
the case may be

#  The foreign exchange conversion rate for proceedings initiated by statutory and regulatory authorities against one of our
foreign subsidiaries is €1 =386.25, based on the exchange rate as at September 28, 2021, available at www1.oanda.com

% This show cause notice has been issued to the Promoter 1 in his capacity as a representative of our Company

Two of these proceedings have two of our Subsidiaries as parties

*  One of these proceedings have been initiated against one of our Subsidiaries and Promoter 1

€ Common proceeding that involves the Promoter 1 and our Company

Our Group Companies are not party to any pending legal proceedings which could have a material impact on
our Company.

For further details, see “Outstanding Litigation and Material Developments” beginning on page 526.

Our Company, certain of our Subsidiaries and Directors and Promoter 1, as the case may be, are in the process
of litigating these matters. We cannot assure you that any of the outstanding litigation matters will be settled in
our favor, or that no (additional) liability will arise out of these proceedings. For details of our contingent
liabilities as of March 31, 2021, as per Ind AS 37 — Provisions, Contingent Liabilities and Contingent Assets,
see “Summary of the Offer Document—Summary of Contingent Liabilities of our Company” on page 18.

12. We are subject to risks frequently encountered in the travel industry. A decline in the travel and
accommaodation industries or economic downturn could materially and adversely affect our business, results
of operations and financial condition.

Our financial performance is dependent on the strength of the travel and accommodation industries in our Core
Growth Markets, including changes in supply and pricing, and is also sensitive to actual or perceived safety
concerns. In addition to the significant impact of the COVID-19 pandemic described in the first risk factor
above, other events beyond our control may adversely affect national and international travel, including:

e unusual or extreme weather or natural disasters, including earthquakes, hurricanes, fires, tsunamis, floods,
severe weather, droughts, and volcanic eruptions;

e outbreaks of new pandemics or epidemics;

e adverse effects of trade or immigration policies, global economic conditions, or geopolitical developments
that diminish the need for business travel or the demand for leisure travel, as well as adverse national,
regional and local political, economic and market conditions where our Patrons operate and where
our Customers travel;

e a reduction in the perceived need for business travel as a result of businesses having learned to find
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14.

alternatives to business travel during the COVID-19 pandemic;

e restrictions related to travel, wars, terrorist attacks or the threat of terrorist attacks and other acts of violence
or war, or increased tensions within or outside; and

e slowdowns resulting from political uncertainty, protests, foreign policy changes, regional hostilities,
imposition of taxes or surcharges by regulatory authorities, changes in regulations, policies, or conditions
related to sustainability, including climate change, work stoppages, labor unrest or travel-related accidents.

Our business has in the past been affected by some of the risks stated above. Leisure travel in particular is
dependent on discretionary consumer spending levels. Because these events or concerns, and the full impact of
their effects, are largely unpredictable, they can significantly affect travel behavior by our Customers, and
therefore demand for our platform and services, which could limit or reduce our GBV or increase our costs,
thereby reducing our profitability, which could in turn materially and adversely affect our business, results of
operations, financial condition and prospects.

The market for travel and travel related products and services is cyclical and sensitive to changes in the economy
in general, with demand declining during periods of recession and high unemployment. Downturns in
worldwide or regional economic conditions, such as the current downturn resulting from the COVID-19
pandemic, have led to a general decrease in travel and travel spending, and similar downturns in the future may
materially and adversely impact demand for our platform and services.

Our pricing methodologies and the revenue share we charge our Patrons may be impacted by a number of
factors and we may not always be successful in attracting and retaining Patrons and Customers.

The supply of and demand for storefronts on our platform is highly sensitive to a range of factors, including
pricing and the revenue share we charge our Patrons. Many factors, including operating costs, legal and
regulatory requirements, constraints or changes, our competitors’ pricing and marketing strategies, the impact
of COVID-19 restrictions on Customer demand and Patron supply of storefronts and our Customers’ travel
patterns could significantly affect our pricing strategies. Certain of our competitors offer, or may in the future
offer, lower-priced or a broader range of solutions and offerings. Similarly, certain competitors may use
marketing strategies that enable them to attract or retain new Patrons or Customers at a lower cost than us. We
could be forced, through competition, regulation, or otherwise, to reduce our pricing, further reduce the fees
and commissions we charge to our Patrons, or increase our marketing and other expenses to attract and retain
our Patrons and Customers in response to competitive pressures. We have launched, and may launch, new
pricing strategies and initiatives, or modify existing pricing methodologies, any of which may not ultimately
be successful in attracting and retaining our Patrons and Customers. While we attempt to set prices dynamically
and in real time based on our prior operating experience and Patron and Customer feedback, our assessments
may not be accurate or there may be errors in the technology used in our pricing and we could be underpricing
or overpricing our storefronts and/or services. Further, our Customers’ price sensitivity may vary by geographic
location, and as we expand, our pricing methodologies may not enable us to compete effectively in these
locations.

Defects, errors, or vulnerabilities in our applications, backend systems or other technology systems and those
of third party service providers, and any interruptions or delays in services from these third party service
providers, could impair the delivery of our platform and services, and our reputation, business, financial
condition and results of operations could be materially and adversely affected.

The software underlying our platform is highly complex and may contain undetected errors or vulnerabilities,
some of which may only be discovered after the code has been released. Our practice is to effect frequent
releases of software updates, sometimes multiple times per day. The third-party software that we incorporate
into our platform may also be subject to errors or vulnerabilities. Any errors or vulnerabilities discovered in
our code or from third-party software after release could result in negative publicity, a loss of users or loss of
revenue, and access or other performance issues. Such vulnerabilities could also be exploited by malicious
actors and result in exposure of data of users on our platform, or otherwise result in a security breach or other
security incident. We may need to expend significant financial and development resources to analyze, correct,
eliminate, or work around errors or defects or to address and eliminate vulnerabilities. Any failure to timely
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and effectively resolve any such errors, defects, or vulnerabilities could adversely affect our business,
reputation, brand, financial condition, and results of operations.

We rely primarily on third parties to host and deliver our platform and rely on third-party cloud platforms to
host our SAP infrastructure, which is a critical part of our financial data processing system. Third parties also
provide services to key aspects of our operations, including Internet connections and networking, data storage
and processing, trust and safety, security infrastructure, source code management, and testing and deployment.
In addition, we rely on third parties for many aspects of our payments platform and a significant portion of our
community support operations are conducted by third parties at their facilities. We also integrate applications,
content, and data from third parties to deliver our platform and services.

We have limited control over the operation, physical security, or data security of any of these third-party
providers. Our third-party providers, including our cloud computing providers and our payment processing
partners, may be subject to intrusions, computer viruses, denial-of-service attacks, sabotage, acts of vandalism,
acts of terrorism, and other misconduct. They are vulnerable to damage or interruption from power loss,
telecommunications failures, fires, floods, earthquakes, hurricanes, tornadoes, and similar events, and they may
be subject to financial, legal, regulatory, and labor issues, each of which may impose additional costs or
requirements on us or prevent these third parties from providing services to us or our Customers on our behalf.
In addition, these third parties may breach their agreements with us, disagree with our interpretation of contract
terms or applicable laws and regulations, refuse to continue or renew these agreements on commercially
reasonable terms or at all, fail to or refuse to process transactions or provide other services adequately, take
actions that degrade the functionality of our platform and services, increase prices, impose additional costs or
requirements on us or our Patrons, or give preferential treatment to our competitors. If we are unable to procure
alternatives in a timely and efficient manner and on acceptable terms, or at all, we may be subject to business
disruptions and losses, or we may have to incur costs to remediate any of these deficiencies. The occurrence of
any of the above events could result in our Patrons and Customers ceasing to use our platform, reputational
damage, legal or regulatory proceedings or other adverse consequences, which could materially and adversely
affect our business, results of operations and financial condition.

If we do not adequately protect our intellectual property and our data, our business, results of operations
and financial condition could be materially and adversely affected.

We hold a broad collection of intellectual property rights related to our brand, certain content and design
elements on our platform, services, and research and development efforts. This includes registered domain
names, registered and unregistered trademarks, service marks, copyrights, trade secrets, licenses of intellectual
property rights of various kinds and other forms of intellectual property rights in India and in a number of
countries around the world. We own a number of trademarks and have filed applications to register such
trademarks in India and other countries. Please refer to “Our Business—Our Intellectual Property” on page 260
for further details on our intellectual property.

All intellectual property used in our business in each of the jurisdictions in which we operate are owned by us,
while our Subsidiaries can obtain permission or a license for the use of such intellectual property for their
business and can further sublicense it to third parties on revocable terms and for the limited purposes of brand
association and joint promotion activities, among others. In addition, to further protect our proprietary rights,
from time to time we have purchased trademarks, domain name registrations, patents, copyrights, or other
intellectual assets from third parties and may continue to do so. This could require significant cash expenditures.

We rely on a combination of trademark, copyright and trade secret laws, international treaties, our terms of
service, other contractual provisions, user policies, restrictions on disclosure, technological measures and
confidentiality and inventions assignment agreements with our employees and consultants to protect our
intellectual property assets from infringement and misappropriation. Our pending and future trademark and
copyright applications may not be approved. Furthermore, effective intellectual property protection may not be
available in every country in which we operate or intend to operate our business. Competitors could offer
technologies, products, services, features or concepts that are substantially similar to ours and compete with
our business, or copy or otherwise obtain, disclose and/or use our brand, content, design elements, creative,
editorial, and entertainment assets, or other proprietary information without authorization. We may be unable
to prevent third parties from seeking to register, acquire, or otherwise obtain trademarks, service marks, domain
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names or social media handles that are similar to, infringe upon or diminish the value of our trademarks, service
marks, copyrights, and our other proprietary rights. In addition, our current or future trademarks or other
intellectual property rights may be challenged by third parties or invalidated through administrative process or
litigation. For instance, as of the date of this Draft Red Herring Prospectus, our Company had 15 pending
trademark applications in India, of which six have been opposed by third parties and five have been objected

to by the relevant Registrar of Trade Marks. The trademark application for our logo O¥© under classes 9, 35

and 43 was also pending as of the date of this Draft Red Herring Prospectus. Failure to successfully obtain and
maintain such registrations could impact our use of such trademarks, which in turn could adversely affect our
business and operations. Third parties have also obtained or misappropriated certain of our data through website
scraping, robots or other means to launch counterfeit sites, aggregate our data for their internal use, or to feature
or provide our data through their respective websites, and/or launch businesses monetizing this data. While we
routinely employ technological and legal measures in an attempt to divert, halt or mitigate such operations, we
may not always be able to detect or halt the underlying activities as technologies used to accomplish these
operations continue to rapidly evolve. Finally, while we take care to ensure that we comply with the intellectual
property rights of others, we cannot determine with certainty whether we are infringing any existing third-party
intellectual property rights, which may force us to alter our product or service offerings. See “—53. Our use of
“open source” software could adversely affect our ability to offer our platform and services and subject us to
costly litigation and other disputes.” on page 94.

Our intellectual property assets and rights are essential to our business. If the protection of our proprietary rights
and data is inadequate to prevent unauthorized use or misappropriation by third parties, the value of our brand
and other intangible assets may be diminished and competitors may be able to more effectively mimic our
technologies, offerings, features or methods of operations. Even if we do detect violations or misappropriations
and decide to enforce our rights, litigation may be necessary to enforce our rights, and any enforcement efforts
we undertake could be time-consuming and expensive, could divert our management’s attention and may result
in a court determining that certain of our intellectual property rights are unenforceable. For instance, we have
initiated legal proceedings against third parties in cases involving infringement of our intellectual property
rights. While we have sought directions from the respective courts that such third parties be prohibited from,
among other things, using any marks or names that are fraudulent or deceptively confusing and similar to our
registered trademarks, we cannot assure you that such litigation will be decided in our favor. If we fail to protect
our intellectual property and data in a cost-effective and meaningful manner, our competitive standing could
be harmed and our brand, reputation, business, results of operations and financial condition could be materially
and adversely affected. For details in relation to risks associated with disputes arising out of violations of
intellectual property rights, please see “—47. We have been, and may in the future be, subject to claims that are
Patrons or us have violated certain third-party intellectual property rights, which, even where meritless, can
be costly to defend and could materially and adversely affect our business, results of operations and financial
condition” on page 91.

The business and industry in which we participate are highly competitive, locally and globally, and we may
be unable to compete successfully.

We operate in a highly competitive environment and face competition in attracting and retaining Patrons and
Customers locally, as well as significant competition in attracting Customers globally.

We compete to attract, engage and retain Patrons on our platform in each of the markets in which we operate.
Patrons have a range of options for listing their storefronts, both online and offline. We compete against local
players for Patrons based on many factors, including the volume of bookings generated by our Customers, the
ease of use of our platform (including onboarding, Patron support, and payments), the service fees we charge
and our brand. Certain local players may be more familiar with local Customer requirements or preferences and
have a competitive edge. If any of our local competitors expand and enter the international market to compete
with us at a global level, our business, results of operations and financial conditions may be materially and
adversely affected.

We face high levels of competition from traditional hotel companies, short-term vacation rental companies and
other online travel agencies in attracting, engaging and retaining Customers on our platform. Customers have
a range of options to find and book spaces, hotel rooms, serviced apartments and other accommodations and
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experiences, both online and offline. Further, we believe a considerable number of Customers in India,
especially from Tier 2 and Tier 3 cities, still utilize and will continue to utilize the services of traditional travel
agents or on-the-spot hotel bookings, which in turn leads to higher competition for Customer acquisition or
retention. We compete for Customers based on many factors, including unique inventory and availability of
storefronts, quality of accommodation, the price competitiveness of our offerings, our brand, ease of use of our
platform, the relevance and personalization of search results, the trust and safety of our platform and the quality
of our Customer support through Yo! Chat, our end-to-end proprietary Customer support platform. Throughout
the COVID-19 pandemic, we have also competed based on the perceived safety and cleanliness of the
storefronts listed on our platform in various geographies. We provide best practices to help our Patrons
implement the cleaning process, including an enhanced cleaning protocol, checklists, and other written and
visual materials. We have also started displaying the COVID-19 vaccination status of our Patrons’ staff in India
on our mobile application through our “VaccinAid” filter for our Customers” information. If our competitors
provide a more compelling value proposition to our Patrons, we may lose our competitive advantage.

Many of our current and potential competitors enjoy substantial competitive advantages over us, such as greater
name and brand recognition, longer operating histories, larger marketing budgets and more attractive loyalty
programs, as well as substantially greater financial, technical and other resources. In addition, our current or
potential competitors may have access to larger user bases and/or inventory for accommodations, and may
provide multiple travel products, including flights. As a result, our competitors may be able to provide
Customers with a better or more complete product experience and respond more quickly and effectively than
we can to new or changing opportunities, technologies, standards, or Patron or Customer requirements or
preferences. The global travel industry has experienced significant consolidation, and this trend may continue
as companies attempt to strengthen or hold their market positions in a highly competitive industry.
Consolidation among our competitors will give them increased scale and may enhance their capacity, abilities
and resources, and lower their cost structures. In addition, emerging start-ups may be able to innovate and focus
on developing a new product or service faster than we can or may foresee the need for new solutions or offerings
for our Patrons and Customers before we do.

Some of our competitors or potential competitors have more established or varied relationships with Customers
than we do, and they could use these advantages in ways that could affect our competitive position, including
by entering the travel and accommodation businesses. For example, some competitors or potential competitors
are creating “super-apps” where Customers can use many online services without leaving that company’s app.
Competitors could also form partnerships with other participants in the travel and accommodation value chains,
such as OTAs and airlines, to provide an integrated service to customers. These developments could make our
Customer acquisition efforts less effective and our Customer acquisition costs, including our brand and
performance marketing expenses, could increase, any of which could materially and adversely affect our
business, results of operations and financial condition.

We also face increasing competition from search engines, including Google. The manner in which search
engines present travel search results and/or their promotion of their own travel meta-search services, such as
Google Travel and Google Vacation Rental Ads, or similar actions from other search engines, and their
practices concerning search rankings could decrease our search traffic, increase traffic acquisition costs and/or
disintermediate our platform. These parties can also offer their own comprehensive travel planning and booking
tools or refer leads directly to suppliers, other favored partners or themselves, which could also reduce the
customer traffic on our platforms and also reduce the number of transactions available to us.

As we continue to expand and face increased competition, both on a local and global scale, our Adjusted Gross
Profit and Adjusted Gross Profit Margin may be subject to downward pressure as we may be required to lower
our revenue share percentage within certain markets to remain competitive or as we add storefronts with lower
margins to expand the breadth of our offerings.

Measures that we are taking to improve the trust and safety of our platform, as well as the safety and
reliability of storefronts, may cause us to incur significant expenditure and may not be successful.

We have taken and continue to take measures to improve the trust and safety on our platform, combat fraudulent
activities and other misconduct and improve community trust, such as requiring identity and other information
from our Patrons and Customers, attempting to confirm the location of storefronts, removing listings of
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storefronts that are suspected to be fraudulent or repeatedly reported by Customers to be significantly not as
described, and removing Patrons and Customers who fail to comply with our policies. These measures may
increase the number of steps required to list or book a storefront, which reduces Patron and Customer activity
on our platform, and could materially and adversely affect our business and deprive us of the competitive
advantage that we hold in the market. Implementing trust and safety initiatives has caused and will continue to
cause us to incur significant ongoing expenses and may result in fewer listings and bookings of storefronts,
reduced scale of operation in the long-run or reduced Patron and Customer retention, which could materially
and adversely affect our business, results of operations and financial condition. As we operate a global platform,
the timing and implementation of these measures will vary across geographies. These measures might not be
successful, reduce criminal or fraudulent activity on or off our platform, or protect our reputation in the event
of such activity.

In response to the COVID-19 pandemic, we have instituted a number of policies and measures to address the
use of our platform during the COVID-19 pandemic. In particular, we have launched sanitization programs and
safety practices that are intended to help prevent transmission of COVID-19. We have partnered with suppliers
in India for home and personal hygiene products to be used in cleaning and disinfecting our storefronts to
provide “Sanitised Stays.” We provide best practices to help our Patrons implement the cleaning process,
including an enhanced cleaning protocol, checklists, and other written and visual materials. We have also
started displaying the COVID-19 vaccination status of our Patrons’ staff on our mobile application through our
“VaccinAid” filter for our Customers’ information. Nonetheless, each Patron is responsible for implementing
the sanitization process and verifying the vaccination status of their staff. We are unable to control or verify the
implementation of this process by our Patrons, and following these processes may cause us or our Patrons to
incur significant expenditure, which may impact the attractiveness of our platform and their willingness to use
our platform. If a significant number of Patrons are removed or decide to use other platforms or incur costs in
connection with the implementation of these policies, our business, results of operations and financial condition
could be materially and adversely affected. Further, such policies may not be successful in preventing the
transmission of COVID-19. If Customers believe that booking storefronts on our platform poses heightened
risks for contracting COVID-19 or other diseases, our reputation and business could be materially and adversely
affected, and it could give rise to legal claims against us.

If we are unable to manage the risks presented by our business model internationally, our business, results
of operations and financial condition could be materially and adversely affected.

We are a global platform that had more than 157,000 storefronts across more than 35 countries listed on our
platform as of March 31, 2021. We conduct our business operations in various markets through a number of
our Subsidiaries. Managing a global organization is difficult, time consuming, and expensive, and requires
significant management attention and careful prioritization. In addition, conducting international operations
subjects us to risks, which include:

° operational and compliance challenges caused by distance, language, and cultural differences;

° the cost and resources required to localize our platform and services, which often requires the translation
of our platform into foreign languages and adaptation for local practices and regulatory requirements;

° unexpected, more restrictive, differing, and conflicting laws and regulations, including those laws
governing Internet activities, short-term and long-term rentals (including those implemented in response
to the COVID-19 pandemic), tourism, tenancy, taxes, licensing, payments processing, messaging,
marketing activities, registration and/or verification of Customers, ownership of intellectual property,
content, data collection and privacy, security, data localization, data transfer and government access to
personal information, and other activities important to our business;

° lack of global acceptance of our business model;

° the burden of complying with a wide variety of domestic and foreign laws, legal standards, and
regulatory requirements, which are complex, sometimes inconsistent, and subject to unexpected
changes;

° competition with companies that understand local markets better than we do, or that have a local presence
and pre-existing relationships with potential Patrons and Customers in those markets;
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° uncertain resolutions of litigation or regulatory inquiries;

° variations in payment forms for Patrons and Customers, increased operational complexity around
payments, and inability to offer local payment forms like cash or country specific digital forms of
payment;

° potentially adverse tax consequences, including resulting from the complexities of foreign corporate
income tax systems, value added tax (“VAT”) regimes, tax withholding rules, lodging taxes, often
known as transient or occupancy taxes, hotel taxes, and other indirect taxes, tax collection or remittance
obligations, and restrictions on the repatriation of earnings;

° difficulties in managing and staffing international operations, including due to differences in legal,
regulatory and collective bargaining processes;

° difficulties in making localized decision-making and responsibility allocation with respect to our
personnel-driven operations;

° fluctuations in currency exchange rates, and in particular, decreases in the value of foreign currencies
relative to the Indian rupee;

° regulations governing the control of local currencies and impacting the ability to collect and remit funds
to Patrons in those currencies or to repatriate cash;

° political, social, and economic instability abroad, terrorist attacks, and security concerns in general;
° operating in countries that are more prone to crime or have lower safety standards;
° operating in countries that have higher risk of corruption; and

° reduced or varied protection for our intellectual property rights in some countries.

Increased operating expenses, decreased revenue, negative publicity, negative reaction from our Patrons,
Customers and other stakeholders, or other adverse impact from any of the above factors or other risks related
to our international operations could materially and adversely affect our brand, reputation, business, results of
operations and financial condition.

We rely on customer traffic to our platform to grow revenue, and if we are unable to increase traffic in a
cost-effective manner, it could materially and adversely affect our business, results of operations and
financial condition.

We believe that maintaining and strengthening our brand and promoting awareness of our platform is important
to our ability to grow our business and to attract and retain Patrons and Customers, and that it can be costly. In
particular, we rely on marketing as one of the key levers to drive Customer traffic to our platform. Our
marketing and promotion expenses were 4,475.26 million, ¥18,797.11 million and %5,426.98 million in Fiscals
2019, 2020 and 2021, respectively. Our brand marketing efforts are expensive and may not be cost-effective or
successful. If our competitors spend increasingly more on brand marketing efforts, we may not be able to
maintain and grow traffic to our platform. If we are not able to effectively increase our traffic growth without
increases in spend on performance marketing, we may need to increase our performance marketing spend in
the future, including in response to increased spend on performance marketing from our competitors, and our
business, results of operations and financial condition could be materially and adversely affected.

The technology that powers much of our performance marketing is increasingly subject to strict regulation, and
regulatory or legislative changes could adversely impact the effectiveness of our performance marketing efforts
and, as a result, our business. For example, we rely on the placement and use of “cookies” — text files stored
on a Patron’s or Customer’s web browser or device — to support tailored marketing to Patrons and Customers.
Many countries have adopted, or are in the process of adopting, regulations governing the use of cookies and
similar technologies, and individuals may be required to “opt-in” to the placement of cookies used for purposes
of marketing. Some companies that provide mobile and Internet platforms have also restricted the activities of
third-party applications. If regulators or technology companies start to strictly regulate the use of cookies, we
may incur substantial compliance costs and require significant systems changes. This may also limit the
effectiveness of our marketing activities, divert the attention of our technology personnel, adversely affect our
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margins, increase costs and subject us to additional liabilities. Widespread adoption of regulations that
significantly restrict our ability to use performance marketing technology could adversely affect our ability to
market effectively to current and prospective Patrons and Customers, and thus materially and adversely affect
our business, results of operations and financial condition.

In addition, we employ search engine optimization (“SEO”) as part of our marketing strategies. SEO involves
developing our platform in a way that enables a search engine to rank our platform prominently for search
queries for which our platform’s content may be relevant. Changes to search engine algorithms or similar
actions are not within our control, and could adversely affect our search-engine rankings and traffic to our
platform. We believe that our SEO results have been adversely affected by the launch of Google Travel and
Google Vacation Rental Ads, which reduce the prominence of our platform in organic search results for travel-
related terms and placement on Google. In addition, search engines we employ could changing their pricing
terms, which could increase our marketing expenses. To the extent that our brand and platform are listed less
prominently or fail to appear in search results for any reason, or search engines charge us more for their services,
we would need to increase our paid marketing spend which would increase our overall Customer acquisition
costs and materially and adversely affect our business, results of operations and financial condition.

Moreover, as Customers increase their booking activity across multiple travel sites or compare offerings across
sites, our marketing efficiency and effectiveness will be adversely impacted, which could cause us to increase
our sales and marketing expenditures, which may not be offset by additional revenue, and could materially and
adversely affect our business, results of operations and financial condition. In addition, any negative publicity
or public complaints, including those that impede our ability to maintain positive brand awareness through our
marketing and consumer communications efforts, could harm our reputation and lead to fewer Patrons and
Customers using our platform, and attempts to replace this traffic through other channels will require us to
increase our sales and marketing expenditures.

We rely on mobile operating systems and application marketplaces to make our applications available to
participants that utilize our platform, and if we do not effectively operate with or receive favorable
placements within such application marketplaces and maintain favorable reviews, our usage or brand
recognition could decline and our business, financial results, cash flows and results of operations could be
adversely affected.

We depend on mobile operating systems, such as Android and iOS, and their respective application
marketplaces to make our applications available to all participants that utilize our platform. Any changes in
such systems and policies of the app stores could adversely affect distribution, accessibility and availability of
our mobile applications. If such mobile operating systems or application marketplaces limit or prohibit us from
making our platform available to participants that utilize our platform, make changes that degrade the
functionality of our applications, increase the cost of using our platform, mobile applications or website, impose
terms of use unsatisfactory to us, or modify their search or ratings algorithms in ways that are detrimental to
us, or if our competitors’ placement in such mobile operating systems’ application marketplace is more
prominent than the placement of our applications, it could materially and adversely affect our ability to engage
with Patrons and Customers who access our platform via mobile applications and result in a decline in our
growth. Our mobile applications have experienced fluctuations in the past, and we anticipate similar
fluctuations in the future. Any of the foregoing risks could adversely affect our business, financial condition,
cash flows and results of operations.

As new mobile devices, mobile platforms and mobile browsers are released, there is no guarantee that certain
mobile devices will continue to support our platform or effectively roll out updates to our applications.
Additionally, in order to deliver high-quality applications, we need to ensure that our platform is designed to
work effectively with a range of mobile technologies, systems, networks, and standards. We may not be
successful in developing or maintaining relationships with key participants in the mobile industry that enhance
the experience of our Patrons and Customers. If Patrons or Customers that utilize our platform encounter any
difficulty accessing or using our applications on their mobile devices or if we are unable to adapt to changes in
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popular mobile operating systems, we expect that the growth and engagement of our Patrons and Customers
would be adversely affected.

We are dependent on a number of key personnel, including Promoter 1, members of our senior management
and qualified employees, and the loss of or our inability to attract or retain such persons could materially
and adversely affect our business, results of operations and financial condition.

Our success depends in large part on our ability to attract and retain high-quality management and employees.
Promoter 1 founded our Company and has been instrumental in devising and implementing our strategies for
growth and scaling our business. He is also the Chairman of our Company. Promoter 1 and other members of
our senior management team, as well as other employees, may terminate their employment with us at any time.
The loss of, or inability to attract or retain, such persons could materially and adversely affect our business,
results of operations and financial condition.

As we continue to grow, we might not be able to attract and retain the personnel we need. Our business requires
highly skilled technical, engineering, design, product, data analytics, marketing, business development, and
community support personnel, including executive-level employees, who are in high demand and are often
subject to competing offers. Competition for qualified employees and executive-level employees is intense in
our industry and the Core Growth Markets in which we operate. We may take a significant period of time to
hire and train replacement personnel when skilled personnel terminate their employment with us. We may also
be required to increase our levels of employee compensation and benefit packages more rapidly than in the past
to remain competitive in attracting skilled employees that our business requires. The loss of qualified
employees, or an inability to attract, retain, and motivate employees required for the planned expansion of our
business could materially and adversely affect our business, results of operations and financial condition and
impair our ability to grow.

In response to the economic challenges and uncertainty resulting from the COVID-19 pandemic and its impact
on our business, in the second and third quarters of 2020, we announced a significant reduction in our employee
workforce. See “—1. The novel coronavirus (COVID-19) pandemic and the measures taken by governments to
curb its spread have materially and adversely impacted, and are expected to continue to materially and
adversely impact, the travel industry and our business, results of operations and financial condition. The extent
to which the COVID-19 pandemic will further impact our business, operations and financial performance is
uncertain and cannot be predicted.” on page 52. This has led to negative press and could lead to reduced
employee morale and productivity and problems retaining existing and recruiting future employees, which
could have a material adverse impact on our business, results of operations, financial condition, future growth
and profitability.

Our funding requirements and the proposed deployment of Net Proceeds are based on management
estimates and have not been appraised by any bank or financial institution or any other independent agency
and our management will have broad discretion over the use of the Net Proceeds. Variations in the utilization
of the Net Proceeds or in the terms of the conditions disclosed in this Draft Red Herring Prospectus would
be subject to certain compliance requirements, including prior shareholders’ approval.

We intend to utilize ¥24,410.10 million*, 29,000.00 million and Z[e] million from the Net Proceeds for the
prepayment or the repayment, in part, of certain borrowings availed by certain of our Subsidiaries, for funding
our organic and inorganic growth initiatives and for general corporate purposes, respectively, constituting [®]%,
[#]% and [®]%, respectively, of the Net Proceeds of the Offer. For further details, see “Objects of the Offer”
on page 154.

* Indian Rupee equivalent amount for U.S.$330.00 million, based on exchange rate of U.S.$1 = <73.97, as of September 28, 2021,
available at www1.0anda.com.

We have an asset-light business model which relies on our Patrons who list their storefronts on our platform
and our large base of Customers who book accommodations at our Patrons’ storefronts. We benefit from the
interplay between the supply and demand sides of our platform, underpinned by strong local network effects
and operating leverage. As our platform grows in scale, we benefit from higher engagement and lower
acquisition costs on both the supply and demand side. Thus, while we may not require substantial investments
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into tangible fixed assets or for capital expenditure, we need to continue to invest in growing and improving
our platform for the growth of our business. For further details, see “Our Business—Our Business Model” page
223.

The funding requirements and deployment of the Net Proceeds mentioned as a part of the objects of the Offer
are based on internal management estimates in view of past expenditures and current market conditions, and
have not been appraised by any bank or financial institution or other independent agency. We operate in a
highly competitive and dynamic industry and may need to revise our estimates from time to time based on
changes in a number of factors, including timely completion of the Offer, general economic and business
conditions and other factors beyond our control such as consumer confidence, inflation, employment and
disposable income levels, demographic trends, technological changes, changing Customer preferences,
increasing regulations or changes in government policies, our Board’s analysis of economic trends and business
requirements, competitive landscape, ability to identify and consummate inorganic growth opportunities as well
as general factors affecting our business, results of operations, financial condition and access to capital such as
credit availability and interest rate levels. Furthermore, the deployment of the Net Proceeds is at the discretion
of our management, in accordance with applicable laws.

While we will from time to time continue to seek attractive inorganic opportunities for utilization of our Net
Proceeds, the amount of Net Proceeds to be used for acquisitions will be based on our management’s discretion
and we have not presently entered into any definitive agreements in this regard. Such potential acquisitions
could be made directly by our Company or through investments in our Subsidiaries in the form of equity, debt
or any other instrument or combination thereof, or could also be in the nature of asset, brand or technology
acquisitions, strategic investments or joint ventures. Various risks and uncertainties, 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. For example, our plans to pursue inorganic growth opportunities could be delayed due to failure to
receive regulatory approvals, technical difficulties, human resource, technological or other resource constraints,
or for other unforeseen reasons, events or circumstances. Also see “—36. Acquisitions, strategic investments,
entries into new businesses and divestitures could disrupt our business, divert our management’s attention,
result in additional dilution to our shareholders, and harm our business.” on page 84.

Our utilization of funds from the Net Proceeds for organic growth initiatives may expose us to risks significantly
different from what we currently face or may expect. Further, we may not be able to attract personnel with
sufficient skills or sufficiently train our personnel to manage our expansion plans. Accordingly, the use of the
Net Proceeds for one form of growth initiative (organic versus inorganic) over the other may have an adverse
effect on the growth, profitability and value of our business and operations. The amounts deployed towards
such initiatives may not be the total value or cost of such acquisitions or investments, resulting in a shortfall in
raising requisite capital from the Net Proceeds towards such acquisitions or investments. Consequently, we
may be required to explore a range of options to raise the requisite capital, including utilizing our internal
accruals.

Additionally, we may be required to comply with requirements specified under the Indian foreign exchange
laws in relation to any prepayment or the repayment, in part, of borrowings availed by our Subsidiaries outside
India, for funding our organic growth initiatives in jurisdictions outside India or for undertaking any inorganic
growth initiatives or acquisitions outside India. For instance, pursuant to the provisions of the Master Directions
on Direct Investment by Residents in Joint Venture (JV) / Wholly Owned Subsidiary Abroad (WOS) issued by
the RBI, on January 1, 2016, as amended from time to time, an Indian party is permitted to make ODI under
the automatic route, as long as such Indian party’s total financial commitment does not exceed 400% of its net
worth as per its last audited balance sheet. Further, any financial commitment by an Indian party in excess of
U.S.$1 billion (or its equivalent) in a financial year would require prior approval of the RBI. Unless approved
by RBI, these limitations on overseas direct investment could constrain our ability to acquire overseas entities
as well as to provide other forms of financial assistance or support to such entities, which may adversely affect
our growth strategy and business prospects.

In accordance with Section 13(8) and Section 27 of the Companies Act, we cannot change the utilization of
the Net Proceeds or the terms of any contract as disclosed in this Draft Red Herring Prospectus without
obtaining the Shareholders’ approval through a special resolution. We may not be able to obtain the
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Shareholders’ approval in a timely manner, or at all, in the event we need to make such changes. Any delay or
inability in obtaining such Shareholders’ approval may adversely affect our business or operations.

Further, as required under Section 27 of the Companies Act, our Promoters would be required to provide an
exit opportunity to the shareholders who do not agree with our proposal to change the objects of the Offer or
vary the terms of such contracts, at a price and manner as prescribed by SEBI. The requirement to provide an
exit opportunity to such dissenting shareholders may deter our Promoters from agreeing to any changes made
to the proposed utilization of the Net Proceeds, even if such change is in our interest. Further, we cannot assure
you that our Promoters will have adequate resources to provide an exit opportunity at the price prescribed by
SEBI. For further details on exit opportunity to dissenting shareholders, see “Objects of the Offer—Variation in
Objects” on page 153. In light of these factors, we may not be able to undertake variation of object of the Offer
to use any unutilized proceeds of the Offer, if any, or vary the terms of any contract referred to in this Draft
Red Herring Prospectus, even if such variation is in our interest. This may restrict our ability to respond to any
change in our business or financial condition by re-deploying the un-utilized portion of the Net Proceeds, if
any, or varying the terms of any contract, which may adversely affect our business, results of operations and
cash flows.

Our failure to properly manage funds received from Customers, in particular, those who prepay for their
bookings, could materially and adversely affect our business, results of operations and financial condition.

We offer integrated payments in multiple currencies to allow access to Customer demand from more than 35
countries and the ability for many Patrons to be paid in their local currency or payment method of choice. When
a Customer books and pays for a stay on our platform, we hold the total amount the Customer has paid at check-
in, and initiate the process to remit the payment to the relevant Patron in accordance with our payment
reconciliation cycles (typically on a weekly, bi-weekly or monthly basis, depending on the relevant market),
barring any alterations or cancellations, which may result in funds being returned to the Customers. Our ability
to manage and account accurately for the cash underlying our Customer funds requires a high level of internal
controls. While our existing controls are operating effectively for the current level of operations, as our business
continues to grow and we expand our solutions and offerings, we aim to continue to strengthen these associated
internal controls. Our success requires significant public confidence in our ability to handle large transaction
volumes and amounts of Customer funds. Any failure to maintain the necessary controls or to manage the assets
underlying our Customer funds accurately could result in reputational harm, lead Customers to discontinue or
reduce their use of our platform and services, and result in significant penalties and fines from regulators, each
of which could materially and adversely affect our business, results of operations and financial condition.

Our levels of indebtedness could adversely affect our financial flexibility and our competitive position.

We have a substantial amount of indebtedness, which requires significant interest and principal payments. As
of July 31, 2021, we had, on a consolidated basis, ¥48,905.55 million of total outstanding borrowings. Our
gearing ratio was (35.14)%, 33.98% and 45.70%, respectively, during Fiscal 2019, 2020 and 2021. Our
substantial indebtedness could have significant effects on our business, including:

° making it more difficult for us to satisfy our obligations with respect to our current and future
indebtedness;

° increasing our vulnerability to adverse changes in prevailing economic, industry and competitive
conditions, including fluctuations in exchange rates;

° requiring us to dedicate a substantial portion of our cash flow from operations to make payments on our
indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital
expenditures, acquisitions, product development efforts, the execution of our business strategy and other
general corporate purposes;

° increasing our cost of borrowing;

° exposing us to the risk of increased interest rates as our borrowings are, and may in the future be, at
variable interest rates;
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° limiting our ability to borrow additional funds for working capital, capital expenditures, acquisitions,
refinancing our existing and future debt obligations, execution of our business strategy and other general
corporate purposes.

° limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which
we operate;

° restricting us from exploiting business opportunities; and

° placing us at a disadvantage compared to our competitors that have fewer indebtedness obligations.

We expect to use our cash flow from operations and Net Proceeds (on completion of this Offer and as disclosed
in “Objects of the Offer” on page 154), to meet our current and future financial obligations, including funding
our operations, indebtedness service requirements and capital expenditures. The ability to make these payments
and our ability to borrow and the terms of our borrowings depends on our financial and operating performance,
our financial condition, the stability of our cash flows and our capacity to service debt, which are subject to
prevailing economic, industry and competitive conditions and to certain financial, business, economic and other
factors beyond our control. We may not be successful in obtaining additional funds in a timely manner, on
favorable terms, or at all. If any of these consequences materialize, our business, financial condition, results of
operations and prospects may be materially and adversely affected. For further details in relation to risks
associated with foreign exchange rates, please see “—26. A portion of our bookings and revenue are
denominated in foreign currencies, and our financial results are exposed to changes in foreign exchange rates.”
on page 76.

Our debt obligations contain restrictions that impact our business and expose us to risks that could materially
and adversely affect our liquidity and financial condition. If we require additional funding to support our
business, this additional funding may not be available on reasonable terms, or at all.

As of July 31, 2021, we had, on a consolidated basis, ¥48,905.55 million of total outstanding borrowings. The
agreements governing our indebtedness (the “Credit Agreements”) contain various covenants that are
operative so long as our Credit Agreements remain outstanding. The covenants, among other things, limit our
and our Subsidiaries’ abilities to incur additional indebtedness, create security over assets, engage in certain
fundamental changes, including mergers or consolidations, sell or transfer assets, pay dividends and
distributions on our and our Subsidiaries’ capital stock, make payments and prepayments of junior or unsecured
indebtedness, make acquisitions or investments, provide loans or advances, engage in certain transactions with
affiliates, or enter into agreements or transactions which are prohibited under the relevant financial
arrangements. One of our financing facilities also requires us to obtain its consent if Promoter 1 ceases to be a
Director on our Board. See “Financial Indebtedness” for more details.

As a result of these restrictions, we may be limited in how we conduct our business, unable to raise additional
debt or equity financing to operate during general economic or business downturns, or unable to compete
effectively or to take advantage of new business opportunities. These restrictions may also impair our ability
to grow in accordance with our strategy, and may adversely affect our financial condition and results of
operations.

If we experience a decline in cash flow due to any of the factors described in this section or otherwise, we could
have difficulty paying interest and the principal amount of our outstanding indebtedness. If we are unable to
generate sufficient cash flow or otherwise obtain the funds necessary to make required payments under our
Credit Agreements, or if we fail to comply with the various requirements of our indebtedness, we could be in
default under our Credit Agreements. Any such default that is not cured or waived could result in an acceleration
of indebtedness then outstanding under our Credit Agreements, an acceleration of any other indebtedness to
which a cross-acceleration or cross-default provision applies, a requirement that we and our Subsidiaries that
have guaranteed our indebtedness pay the obligations in full, or permit the lenders to exercise remedies with
respect to all of the collateral securing our indebtedness, including substantially all of our and our subsidiary
guarantors’ assets. See “Financial Indebtedness” on page 491 for details of the security we have granted in
relation to our Credit Agreements. In addition, lenders may be able to terminate any commitments they had
made to supply us with funding under various credit facilities. Our operating results might not be sufficient to
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ensure compliance with the covenants in our Credit Agreements or to remedy any defaults under our Credit
Agreements.

Interest rates under certain of our Credit Agreements are based partly on the London interbank offered rate
(“LIBOR?”), which is the basic rate of interest used in lending between banks on the London interbank market
and is widely used as a reference for setting the interest rate on loans globally. LIBOR is currently expected to
phase out by the end of 2021. It is unclear if at that time LIBOR will cease to exist or if new methods of
calculating LIBOR will be established such that it continues to exist after 2021. The U.S. Federal Reserve has
begun publishing a Secured Overnight Funding Rate which is currently intended to serve as an alternative
reference rate to LIBOR. If the method for calculation of LIBOR changes, if LIBOR is no longer available, or
if lenders have increased costs due to changes in LIBOR, we may suffer from potential increases in interest
rates on our borrowings. Further, we may need to renegotiate our Credit Agreements or any other borrowings
that utilize LIBOR as a factor in determining the interest rate to replace LIBOR with the new standard that is
established.

Since the COVID-19 pandemic, there has been increased volatility in the financial and securities markets, which
has generally made access to capital less certain and increased the cost of obtaining new capital. As we have
experienced a slowdown in our business due to the COVID-19 pandemic, additional financing might not be
available to us on reasonable terms, or at all. We are required to comply with certain covenants under our Credit
Agreements. In the event that we breach any covenants in our Credit Agreements, this may require us to request
to amend such agreement or obtain a waiver from the relevant lenders. While we have in the past obtained pre-
emptive waivers or pre-emptively amended the financial covenants in certain of our Credit Agreements, we
cannot assure you that we will be able to successfully amend any such agreements or obtain a waiver on terms
favorable to us, or at all. Failure to do so may result in mandatory prepayment of the relevant loan and cross-
defaults under other Credit Agreements.

In addition, the terms of future debt agreements could include more restrictive covenants, which could further
restrict our business operations. If we cannot raise additional funds when we need them, our ability to continue
to support our business and to respond to business challenges would be significantly limited, and our business,
results of operations and financial condition could be materially and adversely affected.

A portion of our bookings and revenue are denominated in foreign currencies, and our financial results are
exposed to changes in foreign exchange rates.

A portion of our business is denominated and transacted in foreign currencies, which subjects us to foreign
exchange risk. We offer integrated payments to our Patrons and Customers in multiple currencies. Our results
of operations could also be negatively impacted by a strengthening of the Euro, as a large portion of our revenue
is denominated in Euros and Indian rupees.

We are also exposed to foreign currency risk with respect to our indebtedness, which is substantially
denominated in USD and differs from the currencies in which a substantial portion of our revenues are
denominated. In June 2021, our Subsidiaries, OSSPL, OHL and OHNBY, together borrowed U.S.$660.00
million pursuant to a term loan B credit facility in order to repay their existing debt, among other purposes.

Certain of our assets, principally cash balances held on behalf of our Patrons and Customers (which are
denominated in currencies other than the functional currency of our subsidiaries) and our net investments in
foreign subsidiaries, and our financial results are affected by the re-measurement and translation of these non-
Indian rupee currencies into Indian rupees, which is reflected in the effect of exchange rate changes on cash
and cash equivalents on the consolidated statements of cash flows. Furthermore, our platform generally enables
Customers to make payments in the currency of their choice, which may not match the currency in which
Patrons elect to get paid. In those cases, we bear the currency risk of both the Customer payment as well as the
payment due to Patrons due to timing differences in such payments.

Fluctuations in foreign currency exchange rates against the Indian Rupee could adversely affect our reported
revenues and results of operations if the value of Indian Rupee depreciates with respect to these currencies. For
Fiscal 2019, 2020 and 2021, the effects of exchange rates on cash and cash equivalents totaled %(152.73)
million, 3(108.11) million and X(37.10) million, respectively, due to fluctuations in exchange rates. We have
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not entered into any hedging arrangements to help mitigate the effects of fluctuations in exchange rates to the
extent we are unable to match any foreign exchange expenses with earnings.

Further, on listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends
in respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant
foreign currency for repatriation, if required. Any adverse movement in currency exchange rates during the
time that it takes to undertake such conversion may reduce the net dividend to foreign investors. In addition,
any adverse movement in currency exchange rates during a delay in repatriating outside India the proceeds
from a sale of Equity Shares, for example, because of a delay in regulatory approvals that may be required for
the sale of Equity Shares may reduce the proceeds received by Equity Shareholders. For example, the exchange
rate between the Indian Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue
to fluctuate substantially in the future, which may have an adverse effect on the trading price of our Equity
Shares and returns on our Equity Shares, independent of our operating results.

We are subject to government inquiries, investigations and proceedings which have materially and adversely
affected and could materially and adversely affect our business, results of operations and financial
condition.

We have been and may continue to be subject to various government inquiries, investigations and proceedings
related to legal and regulatory requirements such as compliance with laws related to short-term rentals and tax,
consumer protection, pricing, advertising, discrimination, data protection, data sharing, payment processing,
privacy and competition. In many cases, these inquiries, investigations, and proceedings can be complex, time
consuming and costly to investigate and can require significant company and management attention. For
instance, certain state regulators in the United States have challenged our business model, whereby GBYV is
booked as revenue by us and we remit a percentage of that revenue to our Patrons under a mutually agreed
formula pursuant to our marketing, consulting and revenue management agreement (“MOCA”), claiming that
the MOCA constitutes an unregistered franchise. While we have registered a distinct franchise product, our
MOCA may be subject to continued scrutiny by state regulators and lead to potential regulatory actions.

Further, our Subsidiary, Belvilla AG received a writ of summons from authorities in Germany in relation to
Belvilla AG not publishing its e-mail address on its website as required under European Union Directive
2011/83/EU. While we have complied with this requirement, the matter is currently pending. For further details,
see “Outstanding Litigation and Material Developments—Actions and proceedings initiated by
statutory/regulatory authorities involving our Subsidiaries” on page 531.

In light of our business and operations in India, we may also be subjected to inquiries, investigations and
proceedings initiated by Indian statutory and regulatory authorities. For instance, the Additional District
Magistrate (Admin.), Gautam Buddha Nagar, Uttar Pradesh had issued a notice to one of our Subsidiaries, on
the grounds that certain food samples collected from our Patrons were misbranded. While we have filed written
submissions stating that such proceedings be quashed as we were not responsible for preparing such items, the
matter is currently pending. For further details, see “Outstanding Litigation and Material Developments—
Actions and proceedings initiated by statutory/regulatory authorities involving our Subsidiaries” on page 531.

For certain matters, we are implementing recommended changes to our contracts, products, operations and
compliance practices, including enabling tax collection, tax reporting and removal of noncompliant listings.
We are unable to predict the outcomes and implications of such inquiries, investigations and proceedings on
our business, and such inquiries, investigations and proceedings could result in large fines, penalties, delays
and a diversion of management resources and require changes to our products and operations, and materially
and adversely affect our brand, reputation, business, results of operations and financial condition. In some
instances, applicable laws and regulations do not yet exist or are being adapted and implemented to address
certain aspects of our business, and such adoption or change in their interpretation could further alter or impact
our business and subject us to future government inquiries, investigations, and proceedings. See “—10. Our
business and activities may be regulated by competition laws of various jurisdictions. We are currently involved
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in a matter before the Competition Commission of India and could be subject to payment of penalties, if any.”
on page 62.

Adverse results in any regulatory inquiry or claims may include awards of potentially significant monetary
damages, including statutory damages for certain causes of action in certain jurisdictions, penalties, fines,
injunctive relief, royalty or licensing agreements, or orders preventing us from offering certain services.
Moreover, many regulatory inquiries or claims are resolved by settlements that can include both monetary and
nonmonetary components. Adverse results or settlements may result in changes in our business practices in
significant ways, increase operating and compliance costs or result in a loss of revenue. We use various software
platforms that in some instances have limited functionality which may impede our ability to fully retrieve
records in the context of a governmental inquiry or litigation. In addition, our insurance may not cover all
potential claims to which we are exposed and may not be adequate to indemnify us for all liability that may be
imposed. As we continue to grow, regulatory inquiries and other claims will continue to consume significant
company resources and adverse results in future matters could materially and adversely affect our business,
results of operations and financial condition.

If we fail to comply with laws relating to privacy and data protection, we may be subject to significant liability,
negative publicity, an erosion of trust and increased regulation, which could materially and adversely affect
our business, results of operations and financial condition.

We collect and use personal information from Patrons and Customers in multiple jurisdictions as part of our
business and day-to-day operations. As part of the registration process for Patrons and Customers, we collect
and use personal data, such as names, dates of birth, e-mail addresses, phone numbers, and identity verification
information (for example, government issued identification or passport), as well as credit card or other financial
information that Patrons and Customers provide to us. Privacy and data protection laws, rules and regulations
are complex, and their interpretation is rapidly evolving, making implementation and enforcement, and thus
compliance requirements, ambiguous, uncertain and potentially inconsistent. While we have invested and
continue to invest significant resources to comply with applicable data privacy regulations around the world,
non-compliance with any of these regulations exposes us to the possibility of material penalties, significant
legal liability, changes in how we operate or offer our products, and may result in interruptions or cessation of
our ability to operate in key geographies, any of which could materially and adversely affect our business,
results of operations and financial condition.

Additionally, we are subject to laws and regulations regarding cross-border transfers of personal data, including
laws relating to transfer of personal data outside the EEA. The entry into force of the General Data Protection
Regulation (EU) 2016/679 (“GDPR”), in the European Union prompted various countries to begin processes
to reform their data protection regimes. In addition, recent legal developments in Europe have created
complexity and uncertainty regarding transfers of personal data from the EEA to the United States and other
jurisdictions; for example, on July 16, 2020, the CJEU invalidated the EU-US Privacy Shield Framework
(“Privacy Shield”) under which personal data could be transferred from the EEA to US entities that had self-
certified under the Privacy Shield scheme. While the CJEU upheld the adequacy of the standard contractual
clauses (a standard form of contract approved by the European Commission as an adequate personal data
transfer mechanism, and potential alternative to the Privacy Shield), it noted that reliance on them alone may
not necessarily be sufficient in all circumstances; this has created uncertainty and increased the risk around our
international operations. We continue to rely on standard contractual clauses to transfer personal data outside
the EEA, including to the United States, which may not be sufficient under the relevant laws and regulations.
Additionally, in certain circumstances, we rely on derogations provided for by law. If we are otherwise unable
to transfer personal data between and among countries and regions in which we operate, it could affect the
manner in which we provide our services, the geographical location or segregation of our relevant systems and
operations and could adversely affect our financial results.

In India, the Personal Data Protection Bill, 2018 (“PDP Bill”) which was cleared by the Union Cabinet on
December 4, 2019, and introduced in the lower house of the Indian parliament on December 11, 2019, applies
to processing of personal data, which has been collected, disclosed, shared or processed within India. It imposes
restrictions and obligations on data fiduciaries, resulting from dealing with personal data and further, provides
for levy of penalties for breach of obligations prescribed under the PDP Bill. In January 2020, a Joint
Parliamentary Committee was constituted to study the PDP Bill, which remains under analysis as of the date
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of this Draft Red Herring Prospectus. The Indian Government has also been considering legislation governing
non-personal data. In September 2019, the Ministry of Electronics and Information Technology formed a
committee of experts (“NPD Committee”) to recommend a regulatory regime to govern non-personal data
(“NPD”). The NPD Committee has released two reports to date, which recommend, among other items, a
framework to govern NPD (defined as any data other than personal data), access and sharing of NPD with
government and corporations alike and a registration regime and for “data businesses”, being business that
collect, process or store data, both personal and non-personal.

As part of our operations, we are required to comply with the Information Technology Act, 2006 (the “IT Act”)
and the rules thereof, which provides for civil and criminal liability including compensation to persons affected,
penalties and imprisonment for various cyber related offenses, including unauthorized disclosure of confidential
information and failure to protect sensitive personal data. India has already implemented certain privacy laws,
including the Information Technology (Reasonable Security Practices and Procedures and Sensitive Personal
Data or Information) Rules, 2011 and recently introduced the Information Technology (Intermediary
Guidelines and Digital Media Ethics Code) Rules, 2021, which impose limitations and restrictions on the
collection, use, disclosure and transfer of personal information. For further details, see “Key Regulations and
Policies” on page 263.

Furthermore, to improve the trust and safety on our platform, we conduct certain verification procedures aimed
at our Patrons, Customers and property listings in certain jurisdictions. Such verification procedures may
include utilizing public information on the Internet, accessing public databases such as court records or utilizing
third-party vendors to analyze Patron and Customer data. These types of activities may expose us to the risk of
regulatory enforcement from privacy regulators and civil litigation. Further, we are increasingly integrating and
relying on artificial intelligence and machine learning in advancing our decision-making process, improving
services, increasing our data processing speed, implementing automation and enhancing our Patron and
Customer experience. The use of these methods has come under increased regulatory scrutiny and new laws,
guidance and/or decision in this area may require us to make changes to our operations, which may result in
any increase to operating costs and/or hinder our ability to improve out services.

When we are required to disclose personal data pursuant to demands from government agencies, including tax
authorities, regulators, law enforcement agencies and intelligence agencies, our Patrons, Customers and privacy
regulators could perceive such disclosure as a failure by us to comply with privacy and data protection policies,
notices, and laws, which could result in proceedings or actions against us in the same or other jurisdictions.
Conversely, if we do not provide the requested information to government agencies due to a disagreement on
the interpretation of the law, we are likely to face enforcement action from such government, engage in
litigation, face increased regulatory scrutiny, and experience an adverse impact on our relationship with
governments or our ability to offer our services within certain jurisdictions. Any of the foregoing could
materially and adversely affect our brand, reputation, business, results of operations and financial condition.

Any failure or perceived failure by us to comply with privacy and data protection laws and regulations could
result in proceedings or actions against us and we could incur significant costs and be required to dedicate a
significant amount of our management’s time in investigating and defending such claims and, in dealing with
the consequent significant negative publicity and erosion of trust if we are found liable. If any of these events
were to occur, our business, cash flows, results of operations and financial condition could be materially and
adversely affected.

Security breaches and attacks against our platform could delay or interrupt service to our Patrons and
Customers, harm our reputation or subject us to significant liability, and adversely affect our business and
financial results.

We operate in an industry that is prone to cyberattacks, including as a result of viruses, malicious software,
break-ins, phishing attacks, social engineering, security breaches or other attacks and similar disruptions that
may jeopardize the security of information stored in and transmitted by our systems or that we otherwise
maintain. Any security breach could delay or interrupt service to our Patrons and Customers and may deter
Patrons and Customers from using our platform. We have experienced such attacks in the past and may
experience such attacks in the future. Failure to prevent or mitigate security breaches and improper access to
or disclosure of our data or the data of our Patrons and Customers could result in the loss or misuse of such
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data, which could harm our business and reputation. The security measures we have integrated into our internal
networks and platform, which are designed to prevent or minimize security breaches, may not function as
expected or may not be sufficient to protect our internal networks and platform against certain attacks and the
cost of improving such measures could affect our results of operations. In addition, techniques used to sabotage
or to obtain unauthorized access to networks in which data is stored or through which data is transmitted change
frequently. As a result, we may be unable to anticipate these techniques or implement adequate preventative
measures to prevent an electronic intrusion into our networks.

Our Patrons’ storage and use of data concerning their storefronts and our Customers is essential to their use of
our platform, which stores, transmits and processes our Patrons’ proprietary information and personal
information relating to them and our Customers. Similarly, all of our apps collect, store, and process personal
information about Customers. We have been in the past and could in the future be subject to litigation claims
if a data incident or security breach were to occur, as a result of third-party action, employee error, malfeasance,
or otherwise, and the confidentiality integrity or availability of our data, or the data of our Patrons or Customers,
was disrupted, even if such disruption was due to the independent conduct of a third party, Patron or Customer.
Such claims could cause us to incur significant liability to our Patrons and Customers whose information is
stored by our Patrons, and our platform may be perceived as less desirable, which could negatively affect our
business and damage our reputation.

In addition to our own platform and apps, some of the third parties we work with, including service providers
we use and third-party apps or other services used by our Patrons and Customers, may receive information
provided by us, our Patrons and our Customers through web or mobile applications integrated with OYO’s. If
these third parties fail to adhere to adequate data security practices, or in the event of a breach of their networks,
data relating to us, our Patrons and our Customers may be improperly accessed, used or disclosed. Similarly,
our Patrons may not adequately secure their accounts and may become the subject of an attack that compromises
their account. Such compromise could result in the unauthorized access, use, or disclosure of data relating to
our Patrons or Customers. Even if such a failure or breach is unrelated to our own action or inaction, any leakage
of sensitive information could lead to a misuse of data, violate applicable privacy, data security and other laws
could cause significant legal and financial risks and could negatively affect our business and damage our
reputation.

Any actual or perceived DDoS attack or security breach could damage our reputation and brand, expose us to
a risk of litigation and possible liability and require us to expend significant capital and other resources to
respond to and/or alleviate problems caused by the DDoS attack or security breach. Some jurisdictions have
enacted laws requiring companies to notify individuals or government regulators of data security breaches
involving certain types of personal data and our agreements. In addition, certain Patrons require us to notify
them in the event of a security incident. Such mandatory disclosures are costly, could lead to negative publicity,
and may cause our Patrons to lose confidence in the effectiveness of our data security measures. Moreover, if
a high-profile security breach occurs with respect to another SaaS provider, our Patrons may lose trust in the
security of the SaaS business model generally, which could adversely impact our ability to retain revenue from
existing Patrons or attract new ones. Any of these events could harm our reputation or subject us to significant
liability, and materially and adversely affect our business and financial results.

We rely on third-party payment service providers to process payments made by Customers and payments
made to Patrons on our platform. If these third-party payment service providers become unavailable or we
are subject to increased fees, our business, results of operations and financial condition could be materially
and adversely affected.

We rely on a number of third-party payment service providers, including payment card networks, banks,
payment processors and payment gateways to link us to payment card and bank clearing networks to process a
significant volume of payments made by our Customers and to remit payments to Patrons on our platform.

We have agreements with these providers, some of whom are the sole providers of their particular service. If
these companies become unwilling or unable to provide these services to us on acceptable terms or at all, or
enter into exclusive agreements with our competitors, our business may be disrupted, we would need to find an
alternate payment service provider, and we may not be able to secure similar terms or replace such payment
service provider in an acceptable time frame. If we are forced to migrate to other third-party payment service
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providers for any reason, the transition would require significant time and management resources, and may not
be as effective, efficient, or well-received by our Patrons and Customers.

Moreover, our agreements with payment service providers may allow them, under certain conditions, to hold
an amount of our cash as a reserve or even require us to provide additional comfort from our Group Companies
or our associated companies. Such payment service providers may be entitled to a reserve or suspension of
processing services upon the occurrence of specified events, including material adverse changes in our business,
results of operations and financial condition. An imposition of a reserve or suspension of processing services
by one or more of our processing companies, could materially and adversely affect our business, results of
operations and financial condition. See “—28. If we fail to comply with laws relating to privacy and data
protection, we may be subject to significant liability, negative publicity, an erosion of trust and increased
regulation, which could materially and adversely affect our business, results of operations and financial
condition.”

If we fail to invest adequate resources into the payment processing infrastructure on our platform, or if our
investment efforts are unsuccessful or unreliable, our payments activities may not function properly or keep
pace with competitive offerings, which could adversely impact their usage. Further, our ability to expand our
payments activities into additional countries is dependent upon the third-party providers we use to support these
activities. In addition, the software and services provided by our third-party payment service providers may fail
to meet our expectations, contain errors or vulnerabilities, be compromised, or experience outages. As we
expand, the availability of our payments activities to additional geographies or offer new payment methods to
our Patrons and Customers, we may become subject to additional regulations and compliance requirements,
and exposed to heightened fraud risk, which could lead to an increase in our operating expenses.

For certain payment methods, including credit and debit cards, we pay interchange and other fees, and such
fees result in significant costs. Payment card network costs have increased, and may continue to increase, the
interchange fees and assessments that they charge for each transaction that accesses their networks, and may
impose special fees or assessments on any such transaction. Our payment card processors have the right to pass
any increases in interchange fees and assessments on to us. Credit card transactions result in higher fees to us
than transactions made through debit cards. Any material increase in interchange fees in the countries in which
we operate, including as a result of changes in interchange fee limitations imposed by law in some geographies,
or other network fees or assessments, or a shift from payment with debit cards to credit cards could increase
our operating costs and materially and adversely affect our business, results of operations and financial
condition.

In March 2020, the RBI prohibited authorized Payment Aggregators (“PAs”) or the merchants on-boarded by
them from storing customer card credentials within their database or server (except for the limited purpose of
transaction tracking in accordance with applicable standards). Non-bank PAs have been given time until
December 31, 2021 to enable payment system providers and participants to put in place workable solutions,
such as tokenization. Further, with effect from January 1, 2022, no entity in the card transaction or payment
chain, other than the card issuers or card networks, is permitted to store the actual card data of customers. Any
such data stored previously is required to be purged. For transaction tracking or reconciliation purposes, entities
can store limited data such as the last four digits of a card number and a card issuer’s name, in compliance with
applicable standards. Complete and ongoing compliance by all entities involved would be the responsibility of
the card networks. We are yet to determine the impact that this could have on our business and operations.

We may be exposed to the risk of default by, or deteriorating operating results or financial condition, or service
interruptions at, or failure of, these payment service providers. If one of these counterparties were to become
insolvent or file for bankruptcy, our ability to recover losses or to access or recover our assets may be limited
by the counterparty’s liquidity or the applicable laws governing the insolvency or bankruptcy proceedings.
Furthermore, our ability to process payment transactions via such counterparties would be severely limited or
cease. In the event of default or failure of one or more of our counterparties, we could incur significant losses
and be required to make payments to Patrons and/or refunds to Customers out of our own funds, which could
materially adversely affect our results of operations and financial condition.
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32.

An increase in or failure to deal effectively with fraud, forgery, significant fluctuations in our results,
fraudulent activities, fictitious transactions, or illegal transactions would materially and adversely affect our
business, results of operations, and financial condition.

We process a significant volume and value of transactions on a daily basis. We could also be adversely affected
if transactions were redirected, misappropriated, or otherwise improperly executed, personal and business
information was disclosed to unintended recipients, or an operational breakdown or failure in the processing of
other transactions occurred, whether as a result of human error, a purposeful sabotage or a fraudulent
manipulation of our operations or systems. Our ability to detect and combat fraudulent schemes, which have
become increasingly common and sophisticated, could be adversely impacted by the adoption of new payment
methods, the emergence and innovation of new technology platforms, including mobile and other devices, and
our growth in certain regions, including in regions with a history of elevated fraudulent activity. We expect that
technically-knowledgeable criminals will continue to attempt to circumvent our anti-fraud systems. In addition,
the payment card networks have rules around acceptable chargeback ratios. If we are unable to effectively
combat fictitious listings and fraudulent bookings on our platform, combat the use of fraudulent credit cards,
or otherwise maintain or lower our current levels of charge-backs, we may be subject to fines and higher
transaction fees or be unable to continue to accept card payments because payment card networks have revoked
our access to their networks, any of which would materially adversely impact our business, results of operations,
and financial condition.

Our payments platform is susceptible to potentially illegal or improper uses, including money laundering,
transactions in violation of economic and trade sanctions, terrorist financing, fraudulent listings, Patron account
security breaches or the facilitation of other illegal activity. Use of our payments platform for illegal or improper
uses may subject us in the future, to claims, lawsuits, and government and regulatory investigations, inquiries,
or requests, which could result in liability and reputational harm for us. We have taken measures to detect and
reduce fraud and illegal activities, but these measures need to be continually improved and may add friction to
our booking process. These measures may also not be effective against fraud and illegal activities, particularly
new and continually evolving forms of circumvention. If these measures do not succeed in reducing fraud, our
business, results of operations, and financial condition would be materially adversely affected.

Any illegal, fraudulent or collusive activity could severely damage our brand and reputation, which could deter
Patrons and Customers from using our platform, and materially and adversely affect our business, cash flows,
financial condition and results of operations. In addition, such activities could also subject us to liability or
negative publicity. We have discovered cases in which certain of our employees have colluded with third parties
to unjustly enrich themselves at the expense of our Company. For further details, see “Outstanding Litigation
and Material Developments—Criminal proceedings by our Company” on page 527. The employees who have
been found to be responsible for these incidents are no longer employed with us. None of these instances had a
material impact on our business, results of operations and financial condition. Although we have implemented
internal controls and policies and initiated legal proceedings with regard to certain of these matters, we cannot
assure you that our controls and policies will prevent fraud or illegal activity by our employees or that similar
incidents will not occur in the future.

We may experience significant fluctuations in our results of operations, which could materially adversely
affect our business, results of operations, cash flows and financial condition.

In general, our business fluctuates with the seasons, reflecting the underlying seasonal trends of our Patrons
over the course of a calendar year. The seasonality for our business varies by segment and geography, as
described in “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Seasonality” on page 524. Our business is subject to seasonal fluctuations in demand, with business at some
storefronts subject to greater fluctuations depending on location. Because revenue from our sales of
accommodation services is recognized at the time of check-in rather than at the time of booking, revenue
typically lags bookings by a period of several weeks or months and is affected by cancellations. However, in
the European homes business, we recognize revenue at the time of booking, and therefore, the booking window
also has a significant impact on the degree of seasonal fluctuations in our reported revenue.

Due to COVID-19, which led to significant cancellations for travel during much of Fiscal 2021, and has
impacted new travel bookings for Fiscal 2022, we have not experienced our typical seasonal pattern for cash
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flows, GBV, revenue from contracts with Customers, Adjusted Gross Profit and Adjusted EBITDA thus far in
Fiscal 2022. In addition, the lower number of new bookings and elevated cancellations we have experienced
have resulted in us experiencing unfavorable working capital trends and material negative cash flow during
periods when we typically generate significant positive cash flow. We continue to experience shorter booking
windows for storefronts, which could also impact the seasonality of our working capital and cash flow. Given
the uncertainty related to the duration of the impact from COVID-19 and the shape and timing of any sustained
recovery, it is difficult to accurately forecast our results of operations for upcoming periods. Moreover, we base
our expense levels and investment plans on estimates for revenue that may turn out to be inaccurate. A
significant portion of our expenses and investments are fixed, and we may not be able to adjust our spending
quickly enough if our revenue is less than expected, resulting in losses that exceed our expectations. If our
assumptions regarding the risks and uncertainties that we use to plan our business are incorrect or change, or if
we do not address these risks successfully, our results of operations could differ materially from our
expectations and our business, results of operations, and financial condition could be materially adversely
affected.

Certain of our corporate records are not traceable and there is a delay in certain filings made with the MCA.
We cannot assure you that regulatory proceedings or actions will not be initiated against us in the future
and we will not be subject to any penalty imposed by the competent regulatory authority in this regard.

Certain of our Company’s corporate records/ regulatory filings are not traceable. These comprise untraceable
documents, including certain letters of offer, letters of renunciation and acceptance in relation to certain rights
issue, private placement offers in Forms PAS-4 and Forms PAS-5. Further, the Company is in the process of
filing the Form MGT-7 for Fiscal 2020. Certain disclosures in this Draft Red Herring Prospectus in relation to
such untraceable records have been made in reliance on other supporting documents available in our records.
We cannot assure you that the relevant corporate records will become available in the future, that regulatory
proceedings or actions will not be initiated against us in the future, or that we will not be subject to any penalty
imposed by the competent regulatory authority in this respect.

We have filed compounding applications with the RBI for delay in reporting of foreign inward remittance
and in submission of form filings to the RBI under the foreign exchange regulations, which applications are
currently pending, and we may be required to pay a compounding fee and/or be subject to other regulatory
action.

In relation to the allotment of CCPS and CCCPS to certain Shareholders in March 2014 and October 2017,
there were certain delays in submission of Form FC-GPR with the RBI and in reporting of inward remittance
for issue of certain CCPS in connection with which our Company was directed by the RBI in its conditional
acknowledgement to apply for compounding. Accordingly, our Company has filed two compounding
applications in August 2021 to regularize these procedural filing delays under FEMA. These compounding
applications are currently pending with RBI. Further, our Company was directed by the RBI to pay late
submission fees involving an amount of ¥5.46 million for delays in filing of Form FC-GPR in connection with
certain allotments of CCCPS. Our Company has paid such late submission fees which is under examination.
For further details in relation to such allotments, see “Capital Structure—Notes to Capital Structure—Share
Capital History of our Company—History of Preference Share Capital of our Company” on page 133. As of
the date of this Draft Red Herring Prospectus, we do not anticipate any material impact on our business or
results of operations as a result of this penalty. However, if we are subject to any further penalties or other
regulatory actions under provisions of FEMA, our reputation could be adversely affected. There can be no
assurance that such lapses will not occur in the future, or that we will be able to rectify or mitigate such lapses
in a timely manner, or at all.

We have experienced negative cash flows from operating activities in prior years.

Our consolidated cash flow from operating activities for Fiscal 2019, 2020 and 2021 are set forth below.

Fiscal 2019 Fiscal 2020 Fiscal 2021
Net cash used in operating activities (% million) (20,006.98) (67,650.79) (24,326.33)

83



36.

37.

We had negative cash flows from operating activities in Fiscals 2019, 2020 and 2021 primarily due to operating
losses and on account of additional working capital requirements. Any negative cash flows in the future could
adversely affect our results of operations and financial condition. For further details, see “Management’s
Discussion and Analysis of our Financial Condition and Results of Operations—Liquidity and Capital
Resources—Cash Flows” on page 520.

Acquisitions, strategic investments, entries into new businesses and divestitures could disrupt our business,
divert our management’s attention, result in additional dilution to our shareholders, and harm our business.

We may in the future seek to acquire, invest in or develop businesses, apps or technologies that we believe
could complement or expand our products and services, enhance our technical capabilities, increase our Patron
or Customer base or otherwise offer growth opportunities. Also see “Our Business—Our Growth Strategies—
Grow our Patron base and storefront footprint globally” and “Objects of the Offer—Details of Objects—
Funding our organic and inorganic growth initiatives—Inorganic growth through acquisitions and other
strategic initiatives” on pages 240 and 159, respectively.

We may be unable to find suitable acquisition candidates and to complete acquisitions on favorable terms, if at
all, in the future. If we do complete acquisitions, we may not ultimately strengthen our competitive position or
achieve our goals and any acquisitions we complete could be viewed negatively by customers or investors.
Moreover, an acquisition, investment or business relationship may result in unforeseen operating difficulties
and expenditures, including disrupting our ongoing operations, diverting management from their primary
responsibilities, subjecting us to additional liabilities, increasing our expenses and adversely impacting our
business, results of operations, cash flows and financial condition. Moreover, we may be exposed to unknown
liabilities and the anticipated benefits of any acquisition, investment or business relationship may not be
realized, if, for example, we fail to successfully integrate such acquisitions, or the technologies associated with
such acquisitions, into our company. We also may not achieve the anticipated benefits from the acquired
businesses due to a number of factors, including difficulties resulting from the integration of technologies, IT
systems, accounting systems, culture or personnel; diversion of management’s attention; litigation; use of
resources; or other disruption of our operations. Regulatory constraints, particularly competition regulations,
may also prolong acquisition timelines and affect the extent to which we can maximize the value of our
acquisitions or investments. Acquisitions could also result in dilutive issuances of equity securities or the
incurrence of debt. In addition, we may spend time and money on acquisitions or investments that do not
increase our revenue. If an acquired business fails to meet our expectations, our business may be materially and
adversely affected.

We may also make substantial investments in developing and launching new products or developing new
business lines. These efforts may be costly and may not succeed due to technological, regulatory or other
reasons. Even if we successfully develop new products or business lines, they may not generate the market
demand we anticipate and may not achieve profitability. This could reduce our profit margins and adversely
affect our results of operations. We cannot assure you that we will be able to recover our investments in
introducing any new products or entering new business lines or that any such new products or business lines
will be successful by any measure.

Uncertainty in the application of taxes to our Patrons, Customers or platform could increase our tax
liabilities and may discourage Patrons and Customers from using our platform.

We are subject to a variety of taxes and tax collection obligations in India and humerous foreign jurisdictions.
We have received communications from many governments regarding the application of tax laws or regulations
to our business or demanding data about our Patrons and Customers to aid in threatened or actual enforcement
actions against our Patrons and Customers. In many jurisdictions where applicable, we have agreed (without
an explicit agreement but due to change in tax laws) to collect and remit lodging taxes, often known as transient
or occupancy taxes, to local governments directly on behalf of our Patrons. In other jurisdictions, Patrons are
responsible for collecting and remitting lodging taxes to their local government. We have been subject to
complaints by, referred to and are involved in proceedings or investigations brought by, certain government
entities for alleged responsibility for indirect taxes, income withholding taxes of Patrons, and other duties
relating to short-term occupancy rentals and other aspects of our business. In some jurisdictions we are in the
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process of resolving alleged past-due taxes through legal recourse, and in other jurisdictions, the regulators
have held us liable for such past and future taxes.

The application of indirect taxes, such as lodging taxes, hotel, sales and use tax, privilege taxes, excise taxes,
VAT, goods and services tax, harmonized sales taxes, business tax, and gross receipt taxes to e-commerce
activities such as ours and to our Patrons or Customers is a complex and evolving issue. A number of
jurisdictions have proposed or implemented new tax laws or interpreted existing laws to explicitly apply their
hotel and accommodation taxes to businesses like ours. Laws and regulations relating to taxes as applied to our
platform, and to our Patrons and Customers, vary greatly among jurisdictions, and it is difficult or impossible
to predict how such laws and regulations will be applied. Some of such tax laws or regulations hold us
responsible for the reporting, collection, and payment of such taxes, and such laws could be applied to us for
transactions conducted in the past as well as transactions in the future. Many of the statutes and regulations that
impose these taxes were established before the adoption and growth of the Internet and e-commerce. New or
revised regulations may subject us or our Patrons or Customers to additional indirect, income, and other taxes,
and depending upon the jurisdiction could subject us or our Patrons or Customers to significant monetary
penalties and fines for non-payment of taxes. An increasing number of jurisdictions are considering adopting
or have adopted laws or administrative practices that impose new tax measures, including digital platform
revenue-based taxes, targeting online sharing platforms and online marketplaces, and new obligations to collect
Patron income taxes, sales, consumption, value added, or other taxes on digital platforms. We may recognize
additional tax expenses and be subject to additional tax liabilities, and our business, results of operations and
financial condition could be materially and adversely affected by additional taxes of this nature or additional
taxes or penalties resulting from our failure to comply with any reporting, collection, and payment obligations.
We may accrue a reserve for such taxes, and upon examination or audit, such reserves may be tested for
sufficiency, and there is no assurance that such reserves will be deemed sufficient.

New or revised taxes and, in particular, the taxes described above and similar taxes would likely increase the
price paid by Customers, the cost of doing business for our Patrons, discourage Patrons and Customers from
using our platform, and lead to a decline in revenue, and materially and adversely affect our business, results
and operations and financial condition. This uncertainty around the application of taxes and impact of those
taxes on the actual or perceived value of our platform may also cause Customers to use OTAs, hotels or other
traditional travel services. Any of these events could materially and adversely affect our brand, reputation,
business, results of operations and financial condition.

We devote significant resources, including management time, to the application and interpretation of laws and
working with various jurisdictions to clarify whether taxes are applicable and the amount of taxes that apply.
The application of indirect taxes to our Patrons, Customers and platform significantly increases our operational
expenses as we build the infrastructure and tools to capture data and to report, collect, and remit taxes. Even if
we are able to build the required infrastructure and tools, we may not be able to complete them in a timely
fashion, in particular given the speed at which regulations and their interpretations can change, which could
harm our relationship with governments and our reputation, and result in enforcement actions and litigation.
The lack of uniformity in the laws and regulations relating to indirect taxes as applied to our platform and to
our Patrons and Customers further increases the operational and financial complexity of our systems and
processes, and introduces potential for errors or incorrect tax calculations, all of which are costly to our business
and results of operations. Certain regulations may be so complex as to make it infeasible for us to be fully
compliant. As our business operations expand or change, including as a result of introducing new or enhanced
offerings, tiers or features, or due to acquisitions, the application of indirect taxes to our business and to our
Patrons and Customers will further change and evolve, and could further increase our liability for taxes,
discourage Patrons and Customers from using our platform, and may materially and adversely affect our
business, results of operations and financial condition.

We have entered into, and will continue to enter into, related party transactions which may potentially
involve conflicts of interest.

In the ordinary course of our business, we enter into and will continue to enter into transactions with related
parties. For details regarding our related party transactions in Fiscals 2021, 2020 and 2019 (post inter-company
eliminations), see “Other Financial Information—Related Party Transactions” on page 489. While we believe
that all such related party transactions that we have entered into have been conducted in accordance with
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applicable laws and going forward, all related party transactions that we may enter into will need to be in
accordance with applicable laws, we cannot assure you these arrangements in the future, or any future related
party transactions that we may enter into, individually or in the aggregate, will not have an adverse effect on
our business, financial condition, results of operations, cash flows and prospects. Further, any future
transactions with our related parties could potentially involve conflicts of interest which may be detrimental to
our Company. There can be no assurance that our Directors and executive officers will be able to address such
conflicts of interests or others in the future.

We are subject to complex, evolving and sometimes inconsistent and ambiguous laws and regulations that
may adversely impact our operations and discourage Patrons and Customers from using our platform, and
that could cause us to incur significant liabilities including fines and criminal penalties, which could
materially and adversely affect our business, results of operations and financial condition.

Our storefronts are located in more than 35 countries worldwide, and our Patrons and Customers are able to
access our website and mobile application globally. As a result, business is subject to a number of different
national and local laws and regulations in the jurisdictions in which we operate our business. Compliance with
laws and regulations of different jurisdictions imposing varying standards and requirements is burdensome for
our business, imposes added cost and increases potential liability to our business and makes it difficult to realize
business efficiencies and economies of scale. We incur significant operational costs to comply with
requirements of jurisdictions and cities that have disparate requirements around tax registration, tax collection,
tax reporting, Patron and Customer registration, limits on lengths of stays, and other regulations, each of which
require us to dedicate significant resources to provide the infrastructure and tools needed on our platform for
our Patrons to meet these legal requirements and for us to fulfil any obligations we may have. The complexity
of our platform and changes required to comply with the large number of disparate requirements can lead to
compliance gaps if our internal resources cannot keep up with the pace of regulatory change and new
requirements imposed on our platform, or if our platform does not work as intended or has errors or bugs.

The application of existing laws and regulations to our business and platform can be unclear and may be difficult
for Patrons, Customers and us to understand and apply, and such laws and regulations are subject to change as
governments or government agencies seek to apply legacy systems of laws or adopt new laws to new online
business models in the travel and accommodations industries, including ours. Uncertain and unclear application
of such laws and regulations could cause and has caused some of our Patrons and Customers to leave or choose
not to use our platform, reduced the supply and demand for our platform and services, increased our costs of
compliance with such laws and regulations and increased the threat of litigation or enforcement actions related
to our platform, all of which could materially and adversely affect our business, results of operations and
financial condition. In addition to laws and regulations directly applicable to the short-term rental business as
discussed in our risk factor titled “—44. Laws that affect the hospitality and short-term rental business have
limited, and may continue to limit, the ability or willingness of Patrons to list their storefronts on our platform
and expose our Patrons or us to significant penalties, which have had and could continue to have a material
adverse effect on our business, results of operations and financial condition” on page [®], we are subject to
laws and regulations governing our business practices, including those relating to taxation, privacy, data
protection, e-commerce, pricing, content, advertising, discrimination, consumer protection, protection of
minors, copyrights, distribution, messaging, mobile communications, electronic device certification, electronic
contracts, communications, Internet access, competition and unfair commercial practices. We are also subject
to laws and regulations governing the provision of online payment services, the design and operation of our
platform, and the operations, characteristics and quality of our platform and services.

While we require our Patrons to comply with their own independent legal obligations under our terms of service
and our contracts with them, we have limited means of enforcing or ensuring the compliance of our Patrons
with all applicable legal requirements. On some occasions, governments try to hold us responsible for laws that
apply to our Patrons and/or our Customers. Whether applicable to us, our Patrons and/or our Customers, the
related consequences arising out of enforcement actions and investigations related to such laws and regulations,
including penalties for violations of and costs to maintain compliance with such laws and regulations, have had
and could continue to have a material adverse effect on our reputation, business, results of operations and
financial condition.
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Any new or existing laws and regulations applicable to existing or future business areas, including amendments
to or repeal of existing laws and regulations, or new interpretations, applications or enforcement of existing
laws and regulations, could expose us to substantial liability, including significant expenses necessary to
comply with such laws and regulations, and materially and adversely impact bookings on our platform, thereby
materially and adversely affecting our business, results of operations and financial condition.

Also see “—64. Changing laws, rules and regulations and legal uncertainties, adverse application or
interpretation of corporate and tax laws, may adversely affect our business, prospects and results of
operations.” on page 100.

We are susceptible to risks relating to compliance with various labor, workplace and related laws.

We are subject to stringent labor laws and regulations including those governing detailed procedures for the
establishment of unions, dispute resolution and employee removal and legislation that imposes certain financial
obligations on employers upon retrenchment. We are also subject to laws and regulations governing
relationships with employees in such areas as minimum wage and maximum working hours, overtime, working
conditions, hiring and termination of employees, contract labor and work permits, and consequently, may be
party to statutory or regulatory proceedings in this respect. For instance, the Employees’ Provident Fund
Organisation has issued a notice dated January 14, 2020 alleging that our Company did not deposit provident
fund dues amounting to ¥16.44 million on special allowances paid to the employees of our Company. Our
Company has responded to the notice clarifying that provident fund dues for the applicable period were duly
deposited by our Company. While the matter is currently pending, we cannot assure you that it will be decided
in our favor, or that we will not be exposed to similar proceedings in the future. For details, see “Outstanding
Litigation and Material Developments—Actions and proceedings initiated by statutory/regulatory authorities
involving our Company” on page 527.

Additionally, the Gol has recently introduced: (a) the Code on Wages, 2019 (“Wages Code”); (b) the Code on
Social Security, 2020 (“Social Security Code”); (c) the Occupational Safety, Health and Working Conditions
Code, 2020; and (d) the Industrial Relations Code, 2020 which consolidate, subsume and replace numerous
existing central labor legislations. While the majority of the rules for implementation under these codes have
not been notified, we have yet to determine the impact of all or some such laws on our business and operations
which may restrict our ability to grow our business in the future.

For certain operations and processes, our Material Subsidiary, OHHPL or our independent contractors engage
contract labor. Engagement of such labor is regulated by applicable labor laws and we could be held responsible
for payments to such contract labor in the event of any default by the independent contractor engaged by us in
making payment of wages or providing benefits such as payment of, or contribution to, provident fund and any
other social security related payments. Any adverse decision by a regulatory body or court requiring us to
employ such contract labor may adversely affect our business and operating margins.

Further, work stoppages due to strikes or other events could result in slowdowns or closures of our operations
which may adversely affect our ability to perform our business operations. While we have not experienced any
strikes or workforce unrest in the past, we cannot assure you that we will not experience work disruptions in
the future due to industrial unrest, disputes or other problems with our workforce. Furthermore, amendments
to labor laws could adversely affect our business, operating costs and margins. In the event the welfare
requirements under labor laws and regulations applicable to us change in a manner that requires us to increase
payment of employee benefits or allow staff of our Patrons to unionize, we cannot assure you that we will be
able to recover such increased labor and compliance costs from our Patrons, which may adversely affect our
business, operations, cash flows and results of operations.

We are subject to economic and trade sanctions laws that limit the scope of our offering. Additionally, failure
to comply with applicable economic and trade sanctions laws could subject us to liability and negatively
affect our business, results of operations and financial condition.

We are required to comply with economic and trade sanctions administered by governments where we operate.
These economic and trade sanctions prohibit or restrict transactions to or from or dealings with certain specified
countries, regions, their governments and, in certain circumstances, their nationals, and with individuals and
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entities that are specially-designated, such as individuals and entities included on OFAC’s List of Specially
Designated Nationals (“SDN List”), subject to EU/UK asset freezes, or other sanctions measures. Any future
economic and trade sanctions imposed in jurisdictions where we have significant business could materially and
adversely impact our business, results of operations and financial condition. Our ability to track and verify
transactions and otherwise to comply with these regulations require a high level of internal controls. There is a
risk that, despite the internal controls that we have in place, we have engaged in dealings with persons
sanctioned under applicable sanctions laws. Any non-compliance with economic and trade sanctions laws and
regulations or related investigations could result in claims or actions against us and materially and adversely
affect our business, results of operations and financial condition. As our business continues to grow and
regulations change, we may be required to make additional investments in our internal controls or modify our
business.

Our contingent liabilities could adversely affect our financial condition if they materialize.

Our contingent liabilities as per Ind AS 37 — Provisions, Contingent Liabilities and Contingent Assets that have
not been provided for are as set out in the table below.

Particulars As of March 31, 2021
(< million)
(i) Claims against the Group not acknowledged as debt:
(a) Tax matters in appeal: Service tax 571.05
(b) Tax matters in appeal: Income tax 44.31
(c) Others 30.37
(ii) Bank guarantees 1,574.44*

* Bank guarantees amounting to ¥1,542.67 million have been provided by OYO Vacation Homes to Stichting Garantiefonds Reisgelden,
one of our OTA partners for safety of trip money of the Customers.

There can be no assurance that we will not incur similar or increased levels of contingent liabilities in the future
and that our existing contingent liabilities will not have a material adverse effect on our business, financial
condition and results of operations.

We have operations in countries known to experience high levels of corruption and any violation of anti-
corruption laws could subject us to penalties and other adverse consequences.

We are subject to anti-corruption, anti-bribery, anti-money laundering and other international laws and
regulations that prohibit improper payments or offers of payments to governments and their officials and
political parties for the purpose of obtaining or retaining business. The U.S. Foreign Corrupt Practices Act
(“FCPA”), the UK Bribery Act (“Bribery Act”) and other laws that prohibit improper payments or offers of
improper payments to foreign governments and their officials, political parties, state-owned or controlled
enterprises, and/or private entities and individuals for the purpose of obtaining or retaining business or securing
an improper advantage and require the maintenance of internal controls to prevent such payments.

Our activities, particularly in countries with high levels of corruption, create the risk of unauthorized payments
or offers of payments by any of our directors, officers, employees, contractors, Patrons, agents, service
providers or users that could be in violation of various laws, including the FCPA, the Bribery Act and anti-
bribery laws in these countries. While we have in place systems and processes to prevent possible breach of
applicable laws and regulations, including those relating to anti-bribery and corruption and include trainings,
risk assessments and monitoring activities, there can be no assurance that our internal policies and procedures
to discourage, prevent or detect all inappropriate and corrupt practices by such parties will prove effective, and
we cannot ensure that all such parties, including those that may be based in or from countries where practices
that violate U.S. or other laws may be customary, will take actions in violation of our policies, for which we
may be ultimately responsible. In certain circumstances, we may be held liable for actions taken by such persons
even though they are not always subject to our control. Additional compliance requirements may require us to
revise or expand our compliance programs, including the procedures we use to monitor international and
domestic transactions. Failure to comply with any of these laws and regulations may result in extensive internal
or external investigations as well as significant financial penalties and reputational harm, which could
materially and adversely affect our business, results of operations and financial condition.
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Laws that affect the hospitality and short-term rental business have limited, and may continue to limit, the
ability or willingness of Patrons to list their storefronts on our platform and expose our Patrons or us to
significant penalties, which have had and could continue to have a material adverse effect on our business,
results of operations and financial condition.

There have been and continue to be legal and regulatory developments that affect the hospitality and short-term
rental business. Laws as they evolve may impose a larger administrative burden of compliance on small and
medium Patrons which may create a significant cost impact, reduce speed of expansion and may require us to
monitor and ensure such compliances. For example, the Goa Registration of Tourist Trade Amendment Act
requires us to display the registration numbers of our Patrons on our platform. Further laws that seek to make
us, as the platform owner, responsible for the quality and delivery of the services provided by our Patrons may
create the need for additional resources and processes. Restrictions on our ability to provide visibility, dynamic
pricing, sales and discounts to our Customers would affect the Patron’s occupancy rates and revenue. Unequal
enforcement of regulations against online and offline Patrons would disadvantage Patrons listed on our
platform. Interest groups have engaged and will likely continue to engage in various lobbying and political
efforts for stricter regulations governing our business in and the hospitality industry in general, both local and
national jurisdictions. Others, such as homeowners, landlords, and condominium and neighborhood
associations, have adopted by-laws or regulations that purport to ban or otherwise restrict short-term rentals
and hospitality services in residential areas which may prevent or restrict the ability of Patrons to list their
storefronts on our platform. Some state and local governments have implemented or considered implementing
rules, ordinances, or regulations governing the short-term rental of properties. Such regulations include
ordinances that restrict or ban Patrons from short-term rentals of their homes, set annual caps on the number of
days that Patrons can share their homes, require Patrons to register with the municipality or city, or require
Patrons to obtain permission before offering their homes for short-term rentals. In addition, some state and local
governments regard short-term rental as “hotel use” and state that such use constitutes a conversion of a
residential property to a commercial property, which requires the relevant Patron to obtain additional permits,
and in some cases imposition of fees and taxes applicable to commercial properties. If laws and regulations
significantly restrict or discourage homeowners in certain jurisdictions from listing their storefronts, it could
materially and adversely affect our business, results of operations and financial condition.

While we seek to work with government agencies, we may in future become involved in disputes with
government agencies regarding such laws and regulations. Government agencies may attempt to impose fines
on us for what they contend is an illegal offering of short-term accommaodations in violation of applicable laws.
Certain jurisdictions have adopted laws and regulations that seek to impose lodging taxes, often known as
transient or occupancy taxes, on our Customers, collection and remittance obligations on our Patrons and/or us,
and withholding obligations on us, as more fully described in our risk factor titled “—37. Uncertainty in the
application of taxes to our Patrons, Customers or platform could increase our tax liabilities and may
discourage Patrons and Customers from using our platform.” on page [®]. We could be held liable and incur
significant financial and potential criminal penalties if we are found to have violated any of these regulations.
When a government agency seeks to apply laws and regulations in a manner that limits or curtails the ability or
willingness of our Patrons and Customers to list and search for storefronts in that particular geography, we have
attempted and may continue to attempt through filing representations or other means to defend against such
application of laws and regulations, but have sometimes been and may continue to be unsuccessful in certain
of those efforts. Further, if we or our Patrons and Customers are required to comply with laws and regulations,
government requests, or agreements with government agencies that adversely impact our relations with Patrons
and Customers, our business, results of operations and financial condition could be materially and adversely
affected. Moreover, if we enter an agreement with a government or governmental agency to resolve a dispute,
the terms of such agreement will likely be publicly available and could create a precedent that may put us in a
weaker bargaining position in future disputes with other governments.

We or our Patrons may not be able to obtain or renew requisite approvals, licenses or permits applicable to
our business in a timely manner or at all, which may have a material and adverse impact on our business,
financial condition and results of operations.

Our business is subject to laws and regulations in each of the countries in which we operate, which regulate the
scope of permitted business activities and the licenses and permits required for our business operations in those
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jurisdictions. In addition, our Patrons are required to obtain and maintain licenses in relation to their storefronts.
Some of these approvals, licenses or permits may expire in the ordinary course and for which we or our Patrons
would be required to apply afresh to obtain the approval or apply for its renewal. For instance, one of our
Material Subsidiaries, OHHPL has applied for registrations under the relevant shops and commercial
establishments legislations for its offices in Ahmedabad and Guwahati, which are currently pending. Failure to
obtain or validly maintain such material approvals could materially and adversely affect our business, results
of operations and financial condition. We may also be subject to new central, federal, state, municipal laws or
regulations (including relating to e-commerce), in relation to additional licenses and permits required for our
business operations and may not be able to comply with and obtain these additional licenses and permits in a
timely manner or at all, on account of which we could risk losing our rights to operate in such jurisdictions. For
further details of material consents, licenses, permissions, registrations and approvals from the various
governmental agencies and other statutory and/ or regulatory authorities, of our Company and our Material
Subsidiaries, see “Government and Other Approvals” on page 539.

While we have entered into arrangements with third parties with respect to employee-related statutory
compliances to be made on behalf of our Company, any failure to retain or renew our licenses and permits or
to pay related statutory dues in a timely manner by us or such third parties on our behalf could subject us to
fines or sanctions which would require us to incur additional cost and would adversely affect our business and
results of operations. Further, our government approvals and licenses are subject to certain conditions and
ongoing compliance; if we fail to comply or a regulator alleges that we have not complied with such conditions,
our business, prospects, cash flows, financial condition, results of operations and cash flows may be adversely
affected. Additionally, unfavorable changes in or interpretations of existing, or the promulgation of new laws
governing our business and operations, could require us to obtain additional licenses and approvals. In addition,
regulatory authorities could also impose notices and other orders on us in case of non-possession of licenses.

If any of the foregoing risks were to materialize, it could disrupt our operations, resulting in additional expenses,
and materially and adversely affect our business, financial condition and results of operations.

Listings of storefronts on our online platform may constitute internet advertisement, which subjects us to
laws, rules and regulations applicable to advertising.

Advertising laws, rules and regulations require advertisers, advertising operators and advertising distributors to
ensure that the content of the advertisements they prepare or distribute is fair and accurate and is in full
compliance with applicable law. Violation of these laws, rules or regulations may result in penalties, including
fines, confiscation of advertising costs, orders to cease dissemination of the advertisements and orders to
publish corrective information. Complying with these requirements and any penalties or fines for any failure to
comply may significantly reduce the attractiveness of our platform and increase our costs and could have a
material adverse effect on our business, financial condition, cash flows and results of operations.

In addition, for advertising content related to specific types of products and services, advertisers, advertising
operators and advertising distributors must confirm that the advertisers have obtained the requisite government
approvals, including the advertiser’s operating qualifications, proof of quality inspection of the advertised
products and services, and, with respect to certain industries, government approval of the content of the
advertisement and filing with the local authorities. Pursuant to certain laws and regulations in the jurisdictions
in which we operate, we are required to take steps to moderate the content displayed on our platform, such as
reviews and pictures posted by Customers. This requires considerable resources and time, and could
significantly affect the operation of our business, while at the same time also exposing us to increased liability
under the relevant laws, rules and regulations. While we believe we are in compliance with all applicable laws
relating advertising, the costs associated with complying with these laws, rules and regulations, including any
penalties or fines for our failure to comply if required, could have a material adverse effect on our business,
financial condition, cash flows and results of operations. Any further change in the classification of our online
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marketing services by the Indian government may also significantly disrupt our operations and materially and
adversely affect our business and prospects.

We have been, and may in the future be, subject to claims that our Patrons or us have violated certain third-
party intellectual property rights, which, even where meritless, can be costly to defend and could materially
and adversely affect our business, results of operations and financial condition.

The internet and technology industries are characterized by significant creation and protection of intellectual
property rights and by frequent litigation based on allegations of infringement, misappropriation, or other
violations of such intellectual property rights. There may be intellectual property rights held by others, including
issued or pending patents, trademarks, and copyrights, and applications of the foregoing, that they allege cover
significant aspects of our platform, technologies, content, branding or business methods. Moreover, companies
in the internet and technology industries are frequent targets of practicing and non-practicing entities seeking
to profit from royalties in connection with grants of licenses. For example, we grant limited licensing rights to
our Patrons in connection with the use of our brand name for their storefronts. Like many other companies in
the internet and technology industries, we sometimes enter into agreements which include indemnification
provisions related to intellectual property which can subject us to costs and damages in the event of a claim
against an indemnified third party.

We have received in the past, and may receive in the future, communications from third parties, including
practicing and non-practicing entities, claiming that we have infringed, misused or otherwise misappropriated
their intellectual property rights, including by way of infringement of names of third parties by certain
properties of our storefronts owned or managed by patrons. Additionally, we have been, and may in the future
be, involved in claims, suits, regulatory proceedings and other proceedings involving alleged infringement,
misuse or misappropriation of third-party intellectual property rights, or relating to our intellectual property
holdings and rights. The infringement claims raised against us have been, in the past, based on allegations that
we infringed a third party’s intellectual property rights. For instance, our trademark application for 'SpotOn'
was opposed by Spoton Logistics Pvt Ltd, a transport and logistics company and our application for 'Capital O'
was opposed by Capital Ventures Private Limited, an export house for branded FMCG products. Such claims,
regardless of merit, could be time-consuming and expensive to litigate or settle and could divert our
management’s attention and other resources. We are involved in a dispute with Zostel wherein we have alleged
misuse of confidential information and other intellectual property rights belonging to our Company by certain
former employees of our Company in collusion with Zostel. Zostel has, in turn, alleged that our Company
gained illegal and unauthorized access to Zostel’s confidential property in collusion with former employees of
Zostel. We cannot assure you that such litigations will be decided in our favor.

Claims involving intellectual property could subject us to significant liability for damages and could result in
us ceasing to use certain technologies, content, branding, or business methods found to be in violation of another
party’s rights. We might be required or may opt to seek a license for rights to intellectual property held by
others, which may not be available on commercially reasonable terms, or at all. Even if a license is available,
we could be required to pay significant royalties, which would increase our operating expenses. We may also
be required to develop alternative non-infringing technology, content, branding, or business methods, which
could require significant effort and expense and make us less competitive. Any of these results could materially
and adversely affect our ability to compete and our business, results of operations and financial condition.

We may introduce new offerings or changes to existing offerings or make other business changes, including in
areas where we currently do not compete, which could increase our exposure to patent, copyright, trademark,
and other intellectual property rights claims from competitors, other practicing entities, and non-practicing
entities. Similarly, our exposure to risks associated with various intellectual property claims may increase as a
result of acquisitions of other companies. Third parties may make infringement and similar or related claims
after we have acquired a company or technology that had not been asserted prior to the acquisition.

Our Promoters will continue to retain certain significant equity stake in our Company after completion of

the Offer, which will allow them to influence the outcome of certain matters submitted for approval of our
Shareholders and their interests may differ from those of other Shareholders. Further, any disagreements
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between the Founder Promoters and the Investor Promoter in relation to their inter se arrangements may
affect our business and reputation.

The aggregate pre-Offer shareholding of our Promoters, as of the date of this Draft Red Herring Prospectus is
79.77% of the issued, subscribed and paid-up equity share capital of our Company, on a fully diluted basis.
Following the completion of the Offer, our Promoters will continue to hold approximately [#]% of our post-
Offer equity share capital, on a fully diluted basis. For details of their pre- and post-Offer shareholding, see
“Capital Structure” on page 137.

Consequently, our Promoters will, after completion of the Offer and upon listing of the Equity Shares on the
Stock Exchanges, continue to exercise certain significant influence over us, including being able to control the
composition of our Board by nominating nominee Directors on the Board and determine decisions requiring
simple or special majority voting, and our other Shareholders may be unable to affect the outcome of such
voting. These nomination rights, in each case, are subject to ratification by the shareholders of our Company
by way of a special resolution after the Equity Shares are listed on the Stock Exchanges and thresholds in
relation to a prescribed number of Equity Shares on a fully diluted basis or a prescribed percentage of our
Equity Share capital on a fully diluted basis required to be held by our Promoters, along with compliance with
such other conditions as have been specified in the Shareholders’ Agreement and our Articles of Association.

For instance, Promoter 1 shall have the right to nominate four nominee Directors as long as he is a Promoter of
our Company and holds at least 6% of the share capital of our Company, on a fully diluted basis. Further,
Promoter 1 shall have the right to nominate three, two and one nominee Directors as long as he holds at least
5%, 4% and 3%, respectively, of the share capital of our Company, on a fully diluted basis. Our Corporate
Promoter has the right to nominate one nominee Director as long as it holds at least 7% of the share capital of
our Company, on a fully diluted basis. For the purposes of determining Promoter 1’s shareholding thresholds
in connection with his right to nominate nominee Directors on our Board, up to 2% of the Equity Shares, as
held by the Corporate Promoter, on a fully diluted basis, could be included in the calculation, for as long as the
Corporate Promoter is under control of Promoter 1. Our Investor Promoter has the right to nominate two
nominee Directors as long as it holds at least 10% of the share capital of our Company, on a fully diluted basis
and one nominee Directors as long as it holds at least 7% but less than 10% of the share capital of our Company,
on a fully diluted basis. In addition, Promoter 1 has the right to nominate the Chairman of our Board, who shall
not have a second or casting vote, as long as he has the right to appoint at least two nominee Directors.

For details, see “History and Certain Corporate Matters—Shareholders’ Agreements” and “Description of
Equity Shares and Terms of Articles of Association” on page 281 and 594, respectively.

Our Board composition shall at all times remain compliant with the applicable provisions of the Companies
Act and the SEBI Listing Regulations, and we believe that the nominee rights proposed to be retained by our
Promoters subsequent to the Offer are not prejudicial to the interests of any Shareholder, including any public
Shareholder. However, there can be no assurance that the continuing right of our Promoters for representation
on our Board will not be considered as a special right by any of our present or future Shareholders. Our
Promoters may, in the future, take or block actions with respect to our business which may conflict with our
best interests or the interests of other minority shareholders, such as actions with respect to future capital raising.
They could delay, defer or cause a change of our control or a change in our capital structure, a merger,
consolidation, takeover or other business combination involving us or discourage or encourage a potential
acquirer from acquiring us. We cannot assure you that our Promoters will always act to resolve any future
conflicts of interest in our favor, thereby adversely affecting our business, results of operations and prospects.

Further, our Founder Promoters and the Investor Promoter have agreed to certain inter-se arrangements
pursuant to an agreement, which includes, among other things, indemnification obligations by Promoter 1 and
the Corporate Promoter in favor of the Investor Promoter, certain non-compete arrangements and certain
transfer related inter-se rights. Such arrangements shall come into effect upon the listing of our Equity Shares.
For further details, see “History and Certain Corporate Matters—Shareholders’ Agreements and Other
Agreements” on page 281. In the event that the Founder Promoters and the Investor Promoter have
disagreements in relation to these arrangements or in complying with terms of the inter-se agreement, our
business and reputation may be affected.
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Our Promoters, Directors and Key Managerial Personnel have interests in our Company in addition to their
remuneration and reimbursement of expenses.

Our Promoters, Directors and Key Managerial Personnel are interested in our Company to the extent of their
respective shareholding in our Company as well as to the extent of any employee stock options, dividends,
bonus or other distributions on such Equity Shares. Certain of our Directors and Key Managerial Personnel are
also directors on the boards of certain of our Group Companies, and we have had related party transactions with
such Group Companies. Accordingly, these Directors may be deemed to have interests in our Company to the
extent of such transactions. Further, Troy Matthew Alstead and William Steve Albrecht, who are currently
Independent Directors of the Company, have been paid certain remuneration in Fiscal 2021 during their tenure
as non-executive nominee directors of our Company. In addition, as of the date of this Draft Red Herring
Prospectus, Troy Matthew Alstead and William Steve Albrecht held certain vested stock options under the
ESOP Scheme, which related to their tenure as nominee directors of the Corporate Promoter, prior to their
resignation and then appointment as our Independent Directors. Our Founder and Chairman is one of our
Promoters and is interested in the promotion or formation of our Company. He is also the CEO of our
Subsidiary, OYO Singapore, and receives remuneration from it. Pursuant to certain memoranda of
understanding , Promoter 1 has agreed to gift certain Equity Shares to certain individuals associated with the
Company, including our Key Managerial Personnel and family members of certain employees and transfers of
Equity Shares pursuant to such gift will be undertaken at a later date after the filing of this Draft Red Herring
Prospectus. For details on the interests of our Directors and Key Managerial Personnel, other than
reimbursement of expenses incurred or normal remuneration or benefits, see “Other Financial Information—
Related Party Transactions”, “Capital Structure—Details of Build-up, Contribution and Lock-in of Promoters’
Shareholding and Lock-in of other Equity Shares”, “Our Management—Interests of Directors” and “Our
Management—Interests of Key Managerial Personnel” on pages 489, 137, 333 and 346, respectively.

Our Investor Promoter may enter into ventures that may lead to real or potential conflicts of interest with
our business.

Our Investor Promoter, being a private equity investor, may become involved in ventures that may potentially
compete with our Company, subject to the provisions and disclosure requirements provided under the code of
conduct for board of directors, the Companies Act and the SEBI Listing Regulations, to the extent applicable.
The interests of our Investor Promoter may conflict with the interests of our other Shareholders and our Investor
Promoter may, for business considerations or otherwise, cause our Company to take actions, or refrain from
taking actions, in order to benefit themselves instead of our Company’s interests or the interests of its other
Shareholders and which may be harmful to our Company’s interests or the interests of our other Shareholders,
which may materially adversely impact our business, financial condition, results of operations and cash flows.

Our Investor Promoter is a financial investor and is not involved in the day-to-day management, business
or affairs of the Company.

Our Investor Promoter is a financial investor in our Company engaged primarily in investing in a portfolio of
equity and equity-related securities with the objective of providing medium to long-term capital appreciation
to institutional investors in sectors not limited to the travel and tourism industry and is not involved in the day-
to-day management, business or affairs of our Company.

We have issued equity shares (other than bonus issues) during the last one year from the date of this Draft
Red Herring Prospectus at a price which may not be indicative of the Offer Price.

Details of issuances of equity shares (other than bonus issues) by our Company during the last one year are set
out below:

Date of Number of Face Issue price Nature of Nature of Allottees
allotment of equity value per equity | consideration | allotment
equity shares shares per share %)
allotted equity
share(%)
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September 8, 5 10 | 4,297,260.30 | Cash Private Allotment of 5 equity shares
2021 placement | to Microsoft Corporation

August 27, 2021 9 10 78,546.85 | Cash Allotment | Allotment of 9 equity shares
pursuant to Dinesh  Ramamurthi
to ESOP | (Trustee of Oravel
Scheme Employee Welfare Trust).

August 9, 2021 63 10 35,947.55 | Cash Allotment | Allotment of 63 equity
pursuant shares to Dinesh
to ESOP | Ramamurthi (Trustee of
Scheme Oravel Employee Welfare
Trust).

The price at which equity shares have been issued by our Company in the immediately preceding year is not
indicative of the price at which the Equity Shares will be issued or traded after the Offer. For further
information, see “Capital Structure” on page 130.

In addition, the aforementioned does not include information relating to conversion of the Issued Preference
Shares which shall occur at a date prior to filing of the Red Herring Prospectus with the RoC in accordance
with Regulation 5(2) of the SEBI ICDR Regulations, as set forth in “Capital Structure—Share Capital History
of our Company—Conversion of Issued Preference Shares” on page 135.

Our use of “open source” software could adversely affect our ability to offer our platform and services and
subject us to costly litigation and other disputes.

We have in the past incorporated and may in the future incorporate certain “open source” software into our
code base as we continue to develop our platform and services. Open source software is generally licensed by
its authors or other third parties under open source licenses, which in some instances may subject us to certain
unfavorable conditions, including requirements that we offer our solutions and offerings that incorporate the
open source software for no cost, that we make publicly available the source code for any modifications or
derivative works we create based upon, incorporating or using the open source software, or that we license such
modifications or derivative works under the terms of the particular open source license. Open sourcing our own
software requires us to make the source code publicly available, and therefore can limit our ability to protect
our intellectual property rights with respect to that software. From time to time, companies that use open source
software have faced claims challenging the use of open source software or compliance with open source license
terms. Furthermore, there is an increasing number of open-source software license types, almost none of which
have been tested in a court of law, resulting in a dearth of guidance regarding the proper legal interpretation of
such licenses. We could be subject to suits by parties claiming ownership of what we believe to be open source
software or claiming noncompliance with open source licensing terms.

While we employ practices designed to monitor our compliance with the licenses of third-party open source
software and protect our proprietary source code, inadvertent use of open source software is fairly common in
software development in the Internet and technology industries. Such inadvertent use of open source software
could expose us to claims of non-compliance with the applicable terms of the underlying licenses, which could
lead to unforeseen business disruptions, including being restricted from offering parts of our product which
incorporate the software, being required to publicly release proprietary source code, being required to re-
engineer parts of our code base to comply with license terms, or being required to extract the open source
software at issue. Our exposure to these risks may be increased as a result of evolving our core source code
base, introducing new offerings, integrating acquired-company technologies, or making other business changes,
including in areas where we do not currently compete. Any of the foregoing could adversely impact the value
or enforceability of our intellectual property, and materially and adversely affect our business, results of
operations and financial condition.

The coverage under our insurance policies may be inadequate for us to meet our coverage requirements,
which could materially and adversely affect our business, results of operations and financial condition.
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We maintain coverage for, among other things, director and officer liability insurance, commercial general
liability insurance, professional indemnity insurance, cybersecurity insurance, warehouse insurance, asset
insurance, marine insurance and travel insurance for Customers. In certain markets where we have a low
business volume, we do not have any third-party insurance coverage. Our business, results of operations and
financial condition could be materially and adversely affected if (i) cost per claim, premiums or the number of
claims significantly exceeds our expectations; (ii) we experience a claim in excess of our coverage limits; (iii)
our insurance providers become insolvent, reject our insurance claims or otherwise fail to pay on our insurance
claims; (iv) we experience a claim for which coverage is not provided; or (v) the number of claims under our
deductibles or self-insured retentions differs from historic averages. The occurrence of an event for which we
are not insured, where the loss is in excess of insured limits occurs or where we are unable to successfully assert
insurance claims from losses, could result in uninsured liabilities. Our overall spend on insurance has increased
as our business has grown and losses from covered claims have increased. Premiums have increased as a result,
and we may experience increased difficulty in obtaining appropriate policy limits and levels of coverage at a
reasonable cost and with reasonable terms and conditions. Our costs for obtaining these policies will continue
to increase as our business grows and continues to evolve. There can be no assurance that we will be able to
maintain insurance of the types or at levels which we deem necessary or adequate or at premiums which we
deem to be commercially acceptable in the future.

Additionally, in future, we may be required to bear increased premiums for our insurance to provide coverage
for pandemics such as COVID-19. There may be various other risks and losses for which we are not insured
because such risks are either uninsurable or not insurable on commercially acceptable terms. Furthermore, as
our business continues to develop and diversify, we may experience difficulty in obtaining insurance coverage
for new and evolving offerings and tiers, which could require us to incur greater costs and materially and
adversely affect our business, results of operations and financial condition. Additionally, if we fail to comply
with insurance regulatory requirements in the regions where we operate, or other regulations governing
insurance coverage, our brand, reputation, business, results of operations and financial condition could be
materially and adversely affected.

Certain of our properties, including the land on which our Registered Office and our Corporate Office are
located, are leased. We may be unable to renew our existing office leases or secure new office leases.

Our Registered Office, our Corporate Office and our other offices across our Core Growth Markets are located
on leased properties. The lease agreement for our Registered Office in Ahmedabad was entered into on February
18, 2019 by our Material Subsidiary, OHHPL, under the terms of which OHHPL can assign the lease or sub-
let the premises to its affiliates (the “Registered Office Lease”). The lessors of the Registered Office Lease
have issued a no-objection certificate dated April 8, 2019, pursuant to which our Company is using such
premises as its Registered Office. The Registered Office Lease is valid for a period of three years from the date
of its execution and can be renewed at OHHPL’s option for up to six years of two terms of three years each,
subject to the execution of a new lease deed. The lease agreement for our Corporate Office in Gurugram was
entered into on December 7, 2018 by our Subsidiary, GISPL, pursuant to the terms of which GISPL has the
right to allow third parties to use the leased premises and pursuant to a letter dated July 14, 2020, our Company
pays a fixed monthly rent to GISPL towards its use of a portion of such premises (the “Corporate Office
Lease”). The Corporate Office Lease is valid for a period of nine years, of which GISPL is locked in for an
initial five-year period. For details, see “Our Business—Our Properties” on page 261.

Typically, the term of leases for our other offices ranges from 11 months to nine years and while we renew
these lease agreements and deeds periodically in the ordinary course of business, in the event that these existing
leases are terminated or they are not renewed on commercially acceptable terms, we may suffer a disruption in
our operations. Our Material Subsidiary, OHHPL, has also entered into agreements to use co-working spaces
as its offices. If alternative premises are not available at the same or similar costs, sizes or locations, our
business, financial condition, cash flows and results of operations may be adversely affected. Further, any
regulatory non-compliance by the landlords or adverse development relating to the landlords’ title or ownership
rights to such properties, including as a result of any non-compliance by the landlords, may entail disruptions
to our operations, especially if we are forced to vacate leased spaces following any such developments, and
expose us to reputational risks. In addition, lease agreements are required to be duly registered and adequately
stamped under Indian law and if any of our lease agreements or other agreements entered into by us, are not
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duly registered and adequately stamped, we may face challenges in enforcing them and they may be
inadmissible as evidence in a court in India along with the requisite stamp duty prescribed under applicable
Indian law being paid, we may suffer a disruption in our operations or be unable to continue to operate from
those locations in the future which may adversely affect our business, operations and financial condition.

Some unsecured loans taken by us may be recalled at any time.

Unsecured loans, including working capital loans, can typically be recalled at any time at the option of the
lender. In the event we obtain any unsecured loans, there can be no assurance that the lenders will not recall
such borrowings or if we will be able to repay loans advanced to us in a timely manner or at all. In the event
that any lender seeks a repayment of any such loan, we would need to find alternative sources of financing,
which may not be available on commercially reasonable terms, or at all. As a result, if such unsecured loans
are recalled at any time, it may adversely affect our financial condition and results of operations.

Certain of our investments may be subject to market risk and we have not made any provisions for a potential
decline of the value of such investments.

We have made certain investments in mutual funds. As of March 31, 2021, the investment at fair value
measured through profit or loss in mutual funds was ¥637.47 million, which constituted 1.9% of our total net
worth. The value of these investments depends on several factors beyond our control, including the prevailing
Indian and international economic conditions, inflationary expectations and the RBI’s monetary policies and is
sensitive to a change in the net asset value of the mutual funds or the performance of the corporate deposits.
Any decline in the value of these investments could adversely affect our financial condition and results of
operations.

We face possible risks associated with natural disasters and the physical effects of climate change, which
may include more frequent or severe storms, hurricanes, flooding, rising sea levels, shortages of water,
droughts and wildfires, any of which could have a material adverse effect on our business, results of
operations, and financial condition.

We are subject to the risks associated with natural disasters and the physical effects of climate change, which
may include more frequent or severe storms, hurricanes, flooding, rising sea levels, shortages of water,
droughts, and wildfires, any of which could have a material adverse effect on our business, results of operations,
and financial condition. To the extent climate change causes changes in weather patterns, our coastal
destinations could experience increases in storm intensity and rising sea-levels causing damage to our Patrons’
storefronts and result in a reduced number of storefronts in these areas. Climate change may also affect our
business by increasing the cost of, or making unavailable, property insurance on terms our Patrons find
acceptable in areas most vulnerable to such events, increasing operating costs for our Patrons, including the
cost of water or energy, and requiring our Patrons to expend funds as they seek to repair and protect their
properties in connection with such events. As a result of the foregoing and other climate-related issues, our
Patrons may decide to remove their listings from our platform. If we are unable to list our Patrons’ storefronts
in certain areas due to climate change, we may lose both Patrons and Customers, which could have a material
adverse effect on our business, results of operations, and financial condition.

Certain non-GAAP financial measures and performance indicators used in this Draft Red Herring
Prospectus to review and analyze our financial and operating performance may have limitations as
analytical tools, may vary from any standard methodology applicable across the industry we operate in, and
may not be comparable with financial or statistical information of similar nomenclature computed and
presented by other companies.

We use certain supplemental non-GAAP measures and performance indicators to review and analyze our
financial and operating performance from period to period, and to evaluate our business, including non-GAAP
measures and metrics such as Gross Profit, Adjusted Gross Profit, EBITDA, Adjusted EBITDA, Net Asset
Value per share, Net worth, Return on net worth, marketing and promotion expenses, general and administrative
expenses, GBV and Contribution Margin, which have been included in this Draft Red Herring Prospectus.
Although these non-GAAP measures, other metrics and performance indicators are not a measure of
performance calculated in accordance with applicable accounting standards, our management believes that they
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are useful to an investor in evaluating us because they are widely used measures to evaluate a company’s
operating and financial performance. For more information on the non-GAAP financial measures used in this
Draft Red Herring Prospectus, see “Certain Conventions, Presentation of Financial, Industry and Market Data
and Currency of Presentation—Non-GAAP Financial Measures”, “Definitions and Abbreviations” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP
Financial Measures” on pages 43, 1 and 507, respectively.

Our internal systems and tools are subject to a number of limitations, and our methodologies for tracking these
key performance indicators may change over time, which could result in unexpected changes to our metrics,
including the metrics we publicly disclose. If the internal systems and tools we use to track these metrics
undercount or over-count performance or contain algorithmic or other technical errors, the data we report may
not be accurate. While these numbers are based on what we believe to be reasonable estimates of our metrics
for the applicable period of measurement, there are inherent challenges in measuring how our platform is used
across large numbers of Customers and Patrons globally. For example, the accuracy of our operating metrics
could be impacted by fraudulent Customers, and further, we believe that there could be Customers who have
multiple accounts. While we implement measures to detect and prevent this behaviour, customer usage of
multiple accounts may cause us to overstate the number of Customers on our platform.

Presentation of these non-GAAP financial measures and key performance indicators should not be considered
in isolation from, or as a substitute for, analysis of our historical financial performance, as reported and
presented in our Restated Consolidated Financial Information set out in this Draft Red Herring Prospectus.
These non-GAAP measures, other metrices and performance indicators are supplemental measures of our
performance and liquidity that are not required by, or presented in accordance with, Ind AS, Indian GAAP,
IFRS or U.S. GAAP. Further, these non-GAAP financial measures are not a measurement of our financial
performance or liquidity, profitability or cash flows generated by operating, investing or financing activities
under Ind AS, Indian GAAP, IFRS or U.S. GAAP and have limitations as analytical tools which indicate,
among other things, that they do not reflect our cash expenditures or future requirements for capital expenditure
or contractual commitments or the changes in, or cash requirements for, our working capital needs; or the
finance cost, or the cash requirements necessary to service our debt.

These non-GAAP financial measures, other metrices and performance indicators may differ from similar titled
information used by other companies, including peer companies, who may use different sources or calculate
such information differently and hence their comparability with those used by us may be limited. Consequently,
these non-GAAP financial measures and key performance indicators may have limited use for an investor to
adequately compare information while making an investment decision and should not be viewed as substitutes
for performance or profitability measures under Ind AS or as indicators of our operating performance, cash
flows, liquidity or profitability.

If our operational metrics are not accurate representations of our business, or if investors do not perceive these
metrics to be accurate, or if we discover material inaccuracies with respect to these figures, our reputation may
be significantly harmed and our business, results of operations and financial condition could be materially and
adversely affected.

Certain sections of this Draft Red Herring Prospectus contain information from the Industry Reports which
have been commissioned, and paid for, by us and any reliance on such information for making an investment
decision in the Offer is subject to inherent risks.

Pursuant to being engaged by us, RedSeer prepared the RedSeer Report. Certain sections of this Draft Red
Herring Prospectus include information based on, or derived from, the RedSeer Report or extracts of the
RedSeer Report. We commissioned, and paid for, this report exclusively for the purpose of confirming our
understanding of the industry in connection with the Offer. None of our Company (including our Directors),
the Selling Shareholders, the legal counsel and the Lead Managers, nor any other person connected with the
Offer has verified the industry and third party related information covered in the RedSeer Report and cannot
provide any assurance regarding the information in this Draft Red Herring Prospectus derived from, or based
on, the RedSeer Report. All such information in this Draft Red Herring Prospectus indicates the Industry
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Reports as its source. Accordingly, any information in this Draft Red Herring Prospectus derived from, or based
on, the RedSeer Report should be read taking into consideration the foregoing.

Industry sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. Industry sources do not
guarantee the accuracy, adequacy or completeness of the data. Further, the RedSeer Report is not a
recommendation to invest / disinvest in any company covered in the RedSeer Report. Accordingly, prospective
investors should not place undue reliance on, or base their investment decision solely on this information.

You should consult your own advisors and undertake an independent assessment of information in this Draft
Red Herring Prospectus based on, or derived from, the Industry Reports before making any investment decision
regarding the Offer. See “Industry Overview” on page 198. For the disclaimers associated with the RedSeer
Report, see “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of
Presentation—Industry and Market Data” on page 45.

Grants of stock options under our employee stock option plans may result in a charge to our profit and loss
statement and, to that extent, reduce our profitability.

Under the ESOP Schemes, the number of ESOP outstanding at the end of the year was 10,888 as of March 31,
2021. Under Ind AS, the grant of employee stock options results in a charge to our profit and loss statement,
based on the fair value of the stock options at the date when the grant is made using an appropriate valuation
model. Our share-based payment expense related to ESOP Scheme amounted to 3150.52 million, 3385.67
million and %1,532.21 million for Fiscal 2019, Fiscal 2020 and Fiscal 2021, respectively. Such expenses result
in a reduction in our profitability for the relevant years. For details of ESOPs outstanding as of the date of this
Draft Red Herring Prospectus, see “Capital Structure—Employee Stock Option Scheme” on page 148.

External Risks

62.

We may be materially and adversely affected by any economic slowdown or developments in the social,
political, regulatory and economic environments in our Core Growth Markets as well as globally.

We may be adversely affected by social, political, regulatory and economic developments in countries in which
we operate. A significant portion of our operations are located in our Core Growth Markets, and more than
90% of our revenue was derived from our operations in India and Southeast Asia and Europe for Fiscal 2021.
Accordingly, our business, financial condition and results of operations may be influenced to a significant
degree by political, economic and social conditions in our Core Growth Markets, including, but not limited to,
nationalism, nullification of contract, changes in interest rates, imposition of capital controls and methods of
taxation that affect travel by our Customers, consumer confidence and spending, consumer discretionary
income or changes in purchasing for any reason, including rising consumer inflation, or travel habits of our
Customers.

While certain of our Core Growth Markets, particularly India and Southeast Asia, have experienced significant
growth over the past decades, growth has been uneven, both geographically and among various sectors of the
economy. Such developments could adversely affect our business and operating results, lead to a reduction in
demand for our offerings and solutions and adversely affect our competitive position. In particular, the
economies in India and certain Southeast Asian countries differ from most developed markets in many respects,
including the level of government involvement, level of development, growth rate, control of foreign exchange,
government policy on public order and allocation of resources. Certain governments continue to play a
significant role in regulating industry development by imposing industrial policies. Moreover, some local
governments also exercise significant control over the economic growth and public order in their respective
jurisdictions through allocating resources, controlling payment of foreign currency-denominated obligations,
setting monetary policies, and providing preferential treatment to particular industries or companies. Some of
these measures may benefit the overall economy, but may have a negative effect on us.

98



63.

Some Southeast Asia markets have historically experienced low growth in their GDP, significant inflation
and/or shortages of foreign exchange or social unrest. In the past, some of the governments in India and
Southeast Asia have implemented certain measures, including interest rate adjustments, currency trading band
adjustments and exchange rate controls, to control the pace of economic growth. These measures may cause
decreased economic activity in India and Southeast Asia, which may adversely affect our business, financial
condition, results of operations and prospects.

In addition, India and certain Southeast Asia markets have experienced, and may in the future experience,
political instability, including strikes, demonstrations, protests, marches, coups d’état, guerilla activity or other
types of civil disorder. Acts of violence, terrorist attacks, regional conflicts or situations or war may also
adversely affect the financial markets, which may impact our business. These instabilities and any adverse
changes in the political environment could increase our costs, increase our exposure to legal and business risks,
disrupt our operations or affect our ability to expand our base of Patrons and Customers.

Our business, financial condition and results of operations may be materially and adversely affected by
market fluctuations and economic slowdowns.

Our business is subject to global market fluctuations and general economic conditions in the global economy,
including, but not limited to, the conditions in our Core Growth Markets. Any prolonged downturn, recession
or other condition that adversely affects our business and economic environment, including the ongoing
COVID-19 pandemic, could materially and adversely impact our business, financial condition and results of
operations. Although economic conditions vary across markets, loss of investor confidence in one emerging
economy may cause increased volatility across other economies, including India. Financial instability in other
parts of the world could have a global influence and thereby adversely impact the Indian economy. Financial
disruptions in the future could adversely affect our business, future financial condition and results of operations.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and market
corrections in recent years. On June 23, 2016, the United Kingdom held a referendum on its membership of the
European Union and voted to leave. On January 31, 2020, the United Kingdom officially exited the European
Union (“Brexit”) following a UK-EU Withdrawal Agreement signed in October 2019 and the United Kingdom
ratified a trade and cooperation agreement governing its future relationship with the European Union.
Significant political, regulatory and economic uncertainty remains about how the precise terms of the
relationship between the parties will differ from the terms before withdrawal, and more generally, as to the
impact of Brexit on the general economic conditions in the United Kingdom and the European economies and
any consequential impact on global financial markets. For example, Brexit could give rise to increased volatility
in foreign exchange rate movements and the value of equity and debt investments. These and other related
events have had a significant impact on the global credit and financial markets as a whole, including reduced
liquidity, greater volatility, widening of credit spreads and a lack of price transparency in the United States,
Europe and global credit and financial markets. In response to such developments, legislators and financial
regulators in the United States, Europe and other jurisdictions, including India, have implemented several policy
measures designed to add stability to the financial markets. However, the overall impact of these and other
legislative and regulatory efforts on the global financial markets is uncertain, and they may not have the
intended stabilizing effects. Any significant financial disruption could have an adverse effect on our business,
financial condition, results of operations and the trading price of the Equity Shares.

Due to lockdowns and restrictive measures as a result of COVID-19, the global economy has experienced
significant disruptions, hampering business activity globally. This reduction in global business activity has
dampened oil demand, resulting in lower oil prices, and may adversely affect economies. These countries may
experience a slowdown in trade as a result of lower business activity and reduced consumer spending, which
may in turn affect our business.

The ongoing COVID-19 pandemic has also generated volatility in, and a general adverse impact on, the global
securities markets, including in India; further, it is not possible for us to predict the extent and duration of this
volatility and adverse impact on the global or Indian securities markets, including any possible impact on our
Equity Shares. For further discussion on COVID-19, see “—1. The novel coronavirus (COVID-19) pandemic
and the measures taken by governments to curb its spread have materially and adversely impacted, and are
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expected to continue to materially and adversely impact, the travel industry and our business, results of
operations and financial condition. The extent to which the COVID-19 pandemic will further impact our
business, operations and financial performance is uncertain and cannot be predicted.” on page 52. Negative
economic developments, such as rising fiscal or trade deficits, or a default on national debt, in any of our Core
Growth Markets may also affect investor confidence and cause increased volatility. Any worldwide financial
instability could negatively impact the movement of exchange rates and interest rates and could then adversely
affect our business, financial performance and the price of our Equity Shares.

Changing laws, rules and regulations and legal uncertainties, adverse application or interpretation of
corporate and tax laws, may adversely affect our business, prospects and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Our business
and financial performance could be adversely affected by unfavorable changes in or interpretations of existing,
or the promulgation of new, laws, rules and regulations applicable to us and our business. In such instances,
and including the instances mentioned below, our business, results of operations and prospects may be
adversely impacted, to the extent that we are unable to suitably respond to and comply with any such changes
in applicable law and policy. For example, the Government of India (“Gol”) has recently introduced a new law
relating to social security and wages in September 2020, the Code for Social Security (the “Social Security
Code”). This code will impact overall employee expenses and, in turn, could impact the profitability of our
Company. Under the Social Security Code, a new concept of deemed remuneration has been introduced, such
that where an employee receives more than half (or such other percentage as may be notified by the Gol), of
their total remuneration in the form of allowances and other amounts that are not included within the definition
of wages under the Social Security Code, the excess amount received shall be deemed as remuneration and
accordingly be added to wages for the purposes of the Social Security Code and the compulsory contribution
to be made towards the employees’ provident fund. The Social Security Code has been published in the Gazette
of India. The effective date from which the Social Security Code will be applicable is yet to be notified and the
rules are yet to be finalized.

The application of various tax laws, rules and regulations to our business, currently or in the future, is subject
to interpretation by the applicable taxation authorities. Any future amendments may affect our benefits such as
exemption for income earned by way of dividend from investments in other domestic companies and units of
mutual funds, exemption for interest received in respect of tax free bonds, and long-term capital gains on equity
shares if withdrawn by the statute in the future, and the same may no longer be available to us. Any adverse
order passed by the appellate authorities/ tribunals/ courts would have an effect on our profitability.

Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us
being deemed to be in contravention of such laws and may require us to apply for additional approvals. For
instance, the Supreme Court of India has in a decision clarified the components of basic wages which need to
be considered by companies while making provident fund payments, which resulted in an increase in the
provident fund payments to be made by companies. Any such decisions in future or any further changes in
interpretation of laws may have an impact on our results of operations. Further, the Gol has announced the
union budget for Fiscal 2022, pursuant to which the Finance Bill, 2021 (the “Finance Bill”), has introduced
various amendments. The Finance Bill has received assent from the President of India on March 28, 2021, and
has been enacted as the Finance Act, 2021 (the “Finance Act”). We are yet to assess the complete impact that
any amendments made pursuant to the Finance Act would have on our business, financial condition and results
of operations. Furthermore, changes in capital gains tax or tax on capital market transactions or the sale of
shares could affect investor returns. As a result, any such changes or interpretations could have an adverse
effect on our business and financial performance. For further discussion on capital gains tax, see “—74.
Investors may be subject to Indian taxes arising out of income arising on the sale of and dividend on the Equity
Shares” on page 105.

There can be no assurance that governments in countries where we operate will not implement new regulations
and policies requiring us to obtain approvals and licenses or other regulatory bodies, or impose onerous
requirements and conditions on our operations. Any such changes and the related uncertainties with respect to
the applicability, interpretation and implementation of any amendment or change to governing laws, regulation
or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent in the
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jurisdictions in which we operate may be time consuming as well as costly for us to resolve and may impact
the viability of our current business or restrict our ability to grow our business in the future. It may also have a
material adverse effect on our business, financial condition, cash flows and results of operations. In addition,
we may have to incur expenditures to comply with the requirements of any new regulations, which could
materially harm our results of operations or cash flows. Any unfavorable changes to the laws and regulations
applicable to us could also subject us to additional liabilities.

We are unable to determine the impact of any changes in or interpretations of existing, or the promulgation of,
new, laws, rules and regulations applicable to us and our business. If that was to occur it could result in us, our
business, operations or group structure being deemed to be in contravention of such laws and/or may require
us to apply for additional approvals. We may incur increased costs and other burdens relating to compliance
with such new requirements, which may also require significant management time and other resources, and any
failure to comply may adversely affect our business, results of operations and prospects. Uncertainty in the
applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation
or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be
time consuming as well as costly for us to resolve and may impact the viability of our current business or restrict
our ability to grow our business in the future.

A downgrade in the sovereign credit ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of
India. India’s sovereign rating decreased from Baa2 with a “negative” outlook to Baa3 with a “negative”
outlook by Moody’s and from BBB with a “stable” outlook to BBB with a “negative” outlook (Fitch) in June
2020; and from BBB “stable” to BBB “negative” by DBRS in May 2020. India’s sovereign ratings from S&P
is BBB- with a “stable” outlook. Any further adverse revisions to India’s credit ratings for domestic and
international debt by international rating agencies may adversely impact our ability to raise additional financing
and the interest rates and other commercial terms at which such financing is available, including raising any
overseas additional financing. A downgrading of India’s credit ratings may occur, for example, upon a change
of government tax or fiscal policy, which are outside our control. This could have an adverse effect on our
ability to fund our growth on favorable terms or at all, and consequently adversely affect our business, cash
flows and financial performance and the price of the Equity Shares.

Epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events could materially and
adversely affect our business.

Epidemics, pandemics such as COVID-19, acts of war, terrorist attacks and other events, many of which are
beyond our control, may lead to economic instability, including in our Core Growth Markets or globally. Other
potential effects may include disruptions to our business, damage to infrastructure and loss of business
continuity and business information. If our operations are interrupted, it may materially and adversely affect
our business, financial condition, results of operations, cash flows and prospects. Any terrorist attacks or civil
unrest as well as other adverse social, economic and political events in our Core Growth Markets could have a
negative effect on us. Such incidents could also create a greater perception that investment in Indian companies
involves a higher degree of risk and could have an adverse effect on our business and the price of the Equity
Shares. The occurrence of any such events may nonetheless materially and adversely affect our business.

Countries around the world, including India, are susceptible to contagious diseases and, have in the past been
subject to outbreaks of diseases such as the highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in
birds and swine and more recently the COVID-19 virus. Certain countries in Southeast Asia have reported cases
of bird-to-human transmission of avian and swine influenza, resulting in numerous human deaths. The World
Health Organization and other agencies have recently issued warnings on the COVID-19 virus and on a
potential avian or swine influenza pandemic if there is sustained human-to-human transmission. A worsening
of the current outbreak of COVID-19 virus or future outbreaks of COVID-19 virus, avian or swine influenza
or other contagious diseases could adversely affect the Indian economy and economic activity in the region. As
a result, any present or future outbreak of COVID-19 virus, avian or swine influenza or other contagious
diseases could have a material adverse effect on our business.
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If inflation were to rise, particularly in our Core Growth Markets, we might not be able to increase the prices
of our services in order to pass costs on to our Patrons and Customers, and our profits might decline.

Inflation rates in certain parts of our Core Growth Markets have been volatile in recent years, and such volatility
may continue. Increasing inflation in our Core Growth Markets could disable us to reduce our costs or pass the
increased costs on to our Customers by increasing the rates that our Patrons pay for our services, which may
adversely affect our profitability and competitive advantage, and in turn our financial condition, cash flows and
results of operations may therefore be adversely affected.

Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS,
which may be material to the financial statements prepared and presented in accordance with Ind AS
contained in this Draft Red Herring Prospectus.

The SEBI ICDR Regulations requires us to, for the purposes of disclosure in this Draft Red Herring Prospectus,
prepare and present our financial statements as of and for the last three financial years (in this case, as of and
for the financial years ended March 31, 2021, March 31, 2020 and March 31, 2019) in accordance with Ind AS.
Our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus is based on our
audited financial statements as of and for the financial years ended March 31, 2021, March 31,2020 and March
31,2019, each prepared in accordance with Ind AS and restated in accordance with the requirements of Section
26 of Part I of the Companies Act, 2013 and the SEBI ICDR Regulations and the Guidance Note on “Reports
in Company Prospectus (Revised 2019)” issued by the ICAI.

Ind AS differs from accounting principles with which prospective investors may be familiar, such as IFRS and
U.S. GAAP. We have not attempted to quantify the impact of U.S. GAAP or IFRS on the financial data included
in this Draft Red Herring Prospectus, nor do we provide a reconciliation of our financial statements to those of
U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree
to which the Ind AS financial statements, which are restated as per the SEBI ICDR Regulations included in this
Draft Red Herring Prospectus, will provide meaningful information is entirely dependent on the reader’s level
of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Draft Red Herring Prospectus should be limited
accordingly.

We are, and after the Offer may remain, a “foreign-owned and controlled” company in accordance with the
Consolidated FDI Policy and FEMA Non-debt Instruments Rules. We are subject to certain foreign
investment restrictions, which could limit our ability to attract foreign investors and our ability to raise
foreign capital is subject to certain conditions prescribed under Indian laws.

In accordance with the provisions of the Consolidated FDI Policy and FEMA Non-debt Instruments Rules, our
Company is a foreign owned and controlled company. As a foreign-owned and controlled company, our
Company is subject to various requirements under the Consolidated FDI Policy and other Indian foreign
investment laws. Such requirements include restrictions on undertaking certain business activities without prior
Gol approval or at all, and pricing guidelines applicable to issue or transfer of our Equity Shares. Further, as
long as we are a foreign-owned and controlled company, we may not be able to undertake certain commercially
attractive business activities or investments without prior approval of the Gol or at all.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under the
foreign exchange regulations currently in force in India, transfers of shares between non-residents and residents
are freely permitted (subject to certain exceptions and compliance with sectoral norms and certain other
restrictions) if they comply with the pricing guidelines and reporting requirements specified by the RBI. If the
transfer of shares is not in compliance with such pricing guidelines or reporting requirements or falls under any
of the exceptions referred to above, then a prior regulatory approval will be required. Additionally, shareholders
who seek to convert the Rupee proceeds from a sale of shares in India into a foreign currency and repatriate
that foreign currency from India will require a no-objection certificate or a tax clearance certificate from the
Indian income tax authorities. Additionally, the Gol may impose foreign exchange restrictions in certain
emergency situations, including situations where there are sudden fluctuations in interest rates or exchange
rates, where the Gol experiences extreme difficulty in stabilizing the balance of payments, or where there are
substantial disturbances in the financial and capital markets in India. We cannot assure investors that any
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required approval from the RBI or any other governmental agency can be obtained on any particular terms or
at all.

Further, the Gol on April 22, 2020 amended the FEMA Non-debt Instruments Rules pursuant to Press Note 3
of 2020, dated April 17, 2020, issued by the Department for Promotion of Industry and Internal Trade
(“DPHIT”), which was subsequently included in the Consolidated FDI Policy, as a result of which all
investments under the foreign direct investment route by entities of a country which shares land border with
India or where the beneficial owner of an investment into India is situated in or is a citizen of any such country
will require prior approval of the Gol. Further, in the event of transfer of ownership of any existing or future
foreign direct investment in an entity in India, directly or indirectly, resulting in the beneficial ownership falling
within the aforesaid restriction/ purview, such subsequent change in the beneficial ownership will also require
approval of the Gol. Any such approval(s) would be subject to the discretion of the regulatory authorities. This
may cause uncertainty and delays in our future investment plans and initiatives. Further, while the term
“beneficial owner” is defined under the Prevention of Money-Laundering (Maintenance of Records) Rules,
2005 and the General Financial Rules, 2017, neither the foreign direct investment policy nor the FEMA Rules
provide a definition of the term “beneficial owner”. The interpretation of “beneficial owner” and enforcement
of this regulatory change involves certain uncertainties, which may have an adverse effect on our ability to raise
foreign capital. Further, there is uncertainty regarding the timeline within which the said approval from the Gol
may be obtained, if at all. We cannot assure you that any required approval from the relevant governmental
agencies can be obtained on any particular terms or at all. For further details, see “Restrictions on Foreign
Ownership of Indian Securities” on page 592.

As an Indian company, we are also subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions could limit our financing sources and could constrain our ability to obtain financing
on competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any required
regulatory approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or
at all. Limitations on foreign debt may adversely affect our business, financial condition and results of
operations.

Internet infrastructure in certain regions where we operate may not be upgraded in order to support higher
internet penetration, which may adversely impact our business.

All of our bookings are made through our website and mobile application using the internet. The internet
penetration in India, Indonesia and certain other regions in which we operate are is dependent on a number of
factors including expansion of 3G and 4G networks, broadband wireless access on mass-market smartphones
and other mobile devices in such regions; our ability to successfully deploy existing and future technology
platforms on evolving operating systems such as Android and iOS; and our ability to provide compelling
platforms and tools in a multi-device environment while ensuring their compatibility with the web browser
platforms provided therein, rate of growth of personal computers, tablets, mobile devices, access to internet and
broadband usage services, understanding to operate internet, extant laws, regulations and policies governing
online commerce, consumer confidence in online commerce, media publicity regarding online commerce,
concerns on online data privacy and general economic conditions in such regions. Despite a large base of
internet subscribers, such regions have a relatively lower internet penetration in comparison with other similar
countries. There can be no assurance that internet penetration in such regions will increase in the future as
slowdowns or disruptions in upgrading efforts for infrastructure in such regions could reduce the rate of increase
in the use of the internet, while the competitive landscape might make investments in infrastructure unattractive.
Further, if online commerce in such regions do not continue to develop as we expect it to, or if we fail to identify
and anticipate changes in trends and preferences in the online commerce industry and address them in time or
at all, our business, financial condition, cash flows and results of operations and prospects will be materially
and adversely affected. Concerns about fraud, privacy, lack of trust and other problems may also discourage
customers from adopting the internet as a medium of utilizing travel services. If these concerns are not
adequately addressed, they may inhibit the growth of online commerce and communications.

Risks Related to the Offer
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We cannot assure payment of dividends on the Equity Shares in the future.

Our Company has a formal dividend policy as of the date of this Draft Red Herring Prospectus. Our Company
has not declared dividends on the Equity Shares during the current Fiscal and the last three Fiscal years. Our
ability to pay dividends in the future will depend upon our future results of operations, financial condition,
cash flows, sufficient profitability, working capital requirements and capital expenditure requirements and
other factors considered relevant by our directors and shareholders. Our ability to pay dividends may also be
restricted under certain financing arrangements that we may enter into. We cannot assure you that we will be
able to pay dividends on the Equity Shares at any point in the future. Also see “Dividend Policy” on page 355.

Our Equity Shares have never been publicly traded, and may experience price and volume fluctuations
following the completion of the Offer. Further, our Equity Shares may not result in an active or liquid market
and the price of our Equity Shares may be volatile and you may be unable to resell your Equity Shares at or
above the Offer Price or at all. The Offer Price is also not indicative of the market price of the Equity Shares.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market may
not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for our
Equity Shares will develop or, if developed, does not guarantee the liquidity of such market for the Equity
Shares. Investors might not be able to rapidly sell the Equity Shares at the quoted price if there is no active
trading in the Equity Shares. The Offer Price will be determined by our Company and the Promoter Selling
Shareholder in consultation with the Lead Managers through the Book Building Process. The Offer Price will
be based on numerous factors, including certain qualitative and quantitative factors, the basic and diluted
earnings per share, price earnings ratio in relation to the offer price per equity share of the face value,
comparison with listed industry peers, if any, and return on net worth as described under “Basis for Offer
Price” on page 165 and may not be indicative of the market price for the Equity Shares after the Offer.

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

e seasonality in the industry in which we operate and quarterly variations in our results of operations;
e results of operations that vary from the expectations of securities analysts and investors;
e results of operations that vary from those of our competitors;

e changes in expectations as to our future financial performance, including financial estimates by research
analysts and investors;

e achange in research analysts’ recommendations;

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

e announcements by third parties or governmental entities of significant claims or proceedings against us;
e developments relating to our peer companies in our industry;

e new laws and governmental regulations applicable to our industry;

e additions or departures of Key Management Personnel;

e changes in exchange rates;

e speculative trading in the Equity Shares;

e investor perception of us and the travel industry;

e outbreaks of new pandemics or epidemics;

e the public’s reaction to our press releases and adverse media reports;

e fluctuations in stock market prices and volume; and

e general economic and stock market conditions.
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Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.
The market price of the Equity Shares may decline below the Offer Price and investors may not be able to re-
sell Equity Shares at or above the Offer Price resulting in a loss of all or part of the investment.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of the
Equity Shares may not be indicative of the market price of the Equity Shares after the Offer. Further, the
current market price of some securities listed pursuant to certain previous issues managed by the Lead
Managers is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions, and will be determined by
our Company and the Promoter Selling Shareholder, in consultation with the Lead Managers. Furthermore,
the Offer Price of the Equity Shares will be determined by our Company and the Promoter Selling Shareholder
in consultation with the Lead Managers through the Book Building Process. These will be based on numerous
factors, including factors as described under “Basis for Offer Price” beginning on page 165 and may not be
indicative of the market price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the Lead Managers is below their respective issue price. For further details, see “Other
Regulatory and Statutory Disclosures—Price information of past issues handled by the Lead Managers”
beginning on page 550. The factors that could affect the market price of the Equity Shares include, among
others, broad market trends, financial performance and results of our Company post-listing, and other factors
beyond our control. We cannot assure you that an active market will develop or sustained trading will take
place in the Equity Shares or provide any assurance regarding the price at which the Equity Shares will be
traded after listing.

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

Under the current Indian tax laws and unless specifically exempted, capital gains arising from the sale of
equity shares in an Indian company are generally taxable in India. However, any gain realized on the sale of
listed equity shares on or before March 31, 2018 on a stock exchange held for more than 12 months will not
be subject to capital gains tax in India if Securities Transaction tax (“STT”) is paid on the sale transaction and
additionally, as stipulated by the Finance Act, 2017, STT had been paid at the time of acquisition of such
equity shares on or after October 1, 2004, except in the case of such acquisitions of equity shares which are
not subject to STT, as notified by the Gol under notification no. 43/2017/F. No. 370142/09/2017- TPL on
June 5, 2017. However, the Finance Act, 2018, has levied taxes on such long-term capital gains exceeding
%100,000.00 arising from a sale of equity shares on or after April 1, 2018, while continuing to exempt the
unrealized capital gains earned up to January 31, 2018 on such equity shares subject to specific conditions.
Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to payment
of STT, on the sale of any equity shares held for more than 12 months. STT will be levied on and collected
by a domestic stock exchange on which the equity shares are sold.

With respect to capital gains arising in an off-market sale, long term capital gains are subject to tax at the rate
0f 10.00% (plus applicable surcharge and cess) without the exemption of ¥100,000. Short-term capital gains,
arising from the sale of such equity shares on a stock exchange would be subject to tax at the rate of 15.00%
(plus applicable surcharge and cess), while short term capital gains arising in an off-market sale would be
subject to tax at a higher rate of 40.00% (plus applicable surcharge and cess) in the case of foreign companies
and 30.00% (plus applicable surcharge and cess) in the case of other non-resident taxpayers.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be
subject to short-term capital gains tax in India. Capital gains arising from the sale of equity shares will be
exempt from taxation in India in cases where an exemption is provided under a treaty between India and the
country of which the seller is a resident. Generally, Indian tax treaties do not limit India’s ability to impose
tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their
own jurisdictions on gains arising from a sale of equity shares.
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The Finance Act, 2019, which amended the Indian Stamp Act, 1899 with effect from July 1, 2020, clarified
that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale
of securities through stock exchanges will be of the buyer, while in other cases of transfer for consideration
through a depository, the onus will be on the transferor. The stamp duty on transfer of securities other than
debentures on a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the
consideration amount. As such, the impact that the Finance Act, 2019 may have on our business and operations
is uncertain. Additionally, the Finance Act does not require DDT to be payable in respect of dividends
declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such dividends
would not be exempt in the hands of the shareholders, both resident as well as non-resident. Our Company
may or may not grant the benefit of a tax treaty (where applicable) to a non-resident shareholder for the
purposes of deducting tax at source pursuant to any corporate action including dividends.

The Gol has announced the union budget for Fiscal 2022 and the Finance Act, 2021 has received the
President’s assent on March 28, 2021. There is no certainty on the impact that the Finance Act, 2021 may
have on our business and operations or on the industry in which we operate. We cannot predict whether any
amendments made pursuant to the Finance Act, 2021 would have an adverse effect on our business, financial
condition and results of operations.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid
Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise
their Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date. While our
Company is required to complete all necessary formalities for listing and commencement of trading of the
Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed including Allotment
pursuant to the Offer within six Working Days from the Bid/Offer Closing Date, events affecting the Bidders’
decision to invest in the Equity Shares, including material adverse changes in international or national
monetary policy, financial, political or economic conditions, our business, results of operation or financial
condition may arise between the date of submission of the Bid and Allotment. Our Company may complete
the Allotment of the Equity Shares even if such events occur, and such events limit the Bidders’ ability to sell
the Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on
listing.

Our Company will not receive the entire proceeds from the Offer. Some of our existing Shareholders are
selling shares in the Offer and will receive proceeds as part of the Offer for Sale.

The Offer comprises a Fresh Issue of [@] Equity Shares aggregating up to X[e] million by our Company and
an Offer for Sale of up to [®] Equity Shares aggregating up to Z[e] million by the Selling Shareholders. The
proceeds from the Offer for Sale will be paid to the Selling Shareholders in proportion to their respective
portion of the Offered Shares (after deducting applicable Offer related expenses and taxes) and our Company
will not receive any such proceeds. For further details, see the sections entitled “Objects of the Offer” and
“Capital Structure” on pages 154 and 130, respectively.

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

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

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

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

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Instead, recognition and enforcement of foreign judgments is provided for under Section 13 and
Section 44A of the CPC. Section 13 of the Civil Procedure Code provides that a foreign judgment shall be
conclusive as to any matter directly adjudicated upon except: (i) where the judgment has not been pronounced
by a court of competent jurisdiction; (ii) where the judgment has not been given on the merits of the case; (iii)
where it appears on the face of the proceedings that the judgment is founded on an incorrect view of
international law or a refusal to recognize the law of India in cases in which such law is applicable; (iv) where
the proceedings in which the judgment was obtained were opposed to natural justice; (v) where the judgment
has been obtained by fraud; and (vi) where the judgment sustains a claim founded on a breach of any law in
force in India.

Section 44A of the Civil Procedure Code provides that where a foreign judgment has been rendered by a
superior court in any country or territory outside India which the Gol has by notification declared to be a
reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had been
rendered by the relevant court in India. However, Section 44A of the Civil Procedure Code is applicable only
to monetary decrees not being in the nature of any amounts payable in respect of taxes or other charges of a
like nature or in respect of a fine or other penalty but does not include an arbitration award, even if such an
award is enforceable as a decree or judgment.

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

Further, there may be considerable delays in the disposal of suits by Indian courts. It is unlikely that a court
in India would award damages on the same basis as a foreign court if an action were brought in India.
Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were of the
view that the amount of damages awarded was excessive or inconsistent with public policy or Indian law. It
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is uncertain as to whether an Indian court would enforce foreign judgments that would contravene or violate
Indian law. However, a party seeking to enforce a foreign judgment in India is required to obtain approval
from the RBI under the FEMA to execute such a judgment or to repatriate any amount recovered.

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

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

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

Under the Companies Act, a public company having share capital and incorporated in India must offer its
holders of equity shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares
to maintain their existing ownership percentages before the issuance of any new equity shares, unless the pre-
emptive rights have been waived by adoption of a special resolution. However, if the laws of the jurisdiction
the investors are located in do not permit them to exercise their pre-emptive rights without our filing an
offering document or registration statement with the applicable authority in such jurisdiction, the investors
will be unable to exercise their pre-emptive rights unless we make such a filing. If we elect not to file a
registration statement, the new securities may be issued to a custodian, who may sell the securities for the
investor's benefit. The value the custodian receives on the sale of such securities and the related transaction
costs cannot be predicted. In addition, to the extent that the investors are unable to exercise pre-emption rights
granted in respect of the Equity Shares held by them, their proportional interest in our Company would be
reduced.

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

Any future issuance of the Equity Shares or securities linked to the Equity Shares by our Company, including
issuance of Equity Shares to employees or former employees upon exercise of vested options held by them
under ESOP Scheme, may dilute your shareholding. Any such future issuance of the Equity Shares or future
sales of the Equity Shares by any of our significant shareholders may also adversely affect the trading price
of the Equity Shares and impact our ability to raise funds through an offering of our securities. Any perception
by investors that such issuances or sales might occur could also affect the trading price of the Equity Shares.
Additionally, the disposal, pledge or encumbrance of the Equity Shares by any of our significant shareholders,
or the perception that such transactions may occur, may affect the trading price of the Equity Shares.

There can be no assurance that we will not issue further Equity Shares or that our existing Shareholders,
including our Promoters, will not dispose of further Equity Shares after the completion of the Offer (subject
to compliance with the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their
Equity Shares. Any future issuances could also dilute the value of shareholder’s investment in the Equity
Shares and adversely affect the trading price of our Equity Shares. Such securities may also be issued at prices
below the Offer Price. We may also issue convertible debt securities to finance our future growth or fund our
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business activities. In addition, any perception by investors that such issuances or sales might occur may also
affect the market price of our Equity Shares.

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

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

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

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under
Indian law may not be as extensive and widespread as shareholders’ rights under the laws of other countries
or jurisdictions. Investors may face challenges in asserting their rights as shareholder in an Indian company
than as a shareholder of an entity in another jurisdiction.
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SECTION I11: INTRODUCTION

THE OFFER
The details of the Offer are summarized below.
Equity Shares Offered

Offer of Equity Shares of face value of ¥leach Up to [e] Equity Shares aggregating to up to ¥84,300.00
million

which includes

Fresh Issue Up to [e] Equity Shares aggregating to up to ¥70,000.00
million

Offer for Sale @ Up to [e] Equity Shares aggregating to up to ¥14,300.00
million

Employee Reservation Portion®) Up to [e] Equity Shares aggregating to up to Z [e] million

Net Offer Up to [e] Equity Shares aggregating to up to X [e] million

Of which

QIB Portion @®) [ Not less than [e] Equity Shares

Of which

- Anchor Investor Portion Up to [e] Equity Shares

- Net QIB Portion (assuming Anchor Investor Portion | [®] Equity Shares
is fully subscribed)

Of which

- Mutual Fund Portion [e] Equity Shares

- Balance for all QIBs including Mutual Funds [®] Equity Shares
Non-Institutional Portion® Not more than [e] Equity Shares
Retail Portion® Not more than [e] Equity Shares

Pre and Post-Offer Equity Shares

Equity Shares outstanding prior to the Offer prior to 1,283,360,000 Equity Shares
conversion of Issued Preference Shares

Equity Shares outstanding prior to the Offer upon conversion |6,019,080,000 Equity Shares
of the Issued Preference Shares*

Equity Shares outstanding after the Offer [e] Equity Shares

Use of Net Proceeds by our Company For details of the use of proceeds from the Fresh Issue, see
“Objects of the Offer” on page 154. Our Company will not
receive any proceeds from the Offer for Sale.

* Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares. For details of the proposed
conversion of Issued Preference Shares to Equity Shares, see “‘Capital Structure—Share Capital History of our Company—Conversion of
Issued Preference Shares” on page 135. The specific number of Equity Shares that each of such Issued Preference Shares will convert into
shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with the SEBI

ICDR Regulations.

(1)  Our Board has authorized the Offer, pursuant to their resolution dated September 16, 2021. Our Shareholders have authorized the Offer
pursuant to a special resolution dated September 20, 2021. Our Company may, in consultation with the Lead Managers consider a Pre-IPO
Placement, aggregating up to 314,000.00 million prior to the filing of the Red Herring Prospectus with the RoC. The Pre-1PO Placement
shall be undertaken at the discretion of our Company and the price of the Equity Shares allotted pursuant to the Pre-IPO Placement shall
be determined by our Company, in consultation with the Lead Managers. If the Pre-1PO Placement is completed, the amount raised pursuant
to the Pre-1PO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. Details of the Pre-

IPO Placement, if undertaken, shall be included in the Red Herring Prospectus.

(2)  The details of authorization by each Selling Shareholder approving their participation in the Offer for Sale are as set out below:
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S. | Name of the Selling | Date of board resolution/resolution e Number of Offered
. consent
No. Shareholder of partners (as applicable) letter Shares
SVF India Holdings September 27, 2021 September 27, Up to [e] Equity Shares
1. (Cayman) Limited 2021 aggregating up to ¥13,285.32
million
Al Holdings Inc. September 28, 2021 September 29, Up to [e] Equity Shares
2. 2021 aggregating up to 3516.21
million
China Lodging September 27, 2021 September 29, Up to [e] Equity Shares
3. Holdings (HK) 2021 aggregating up to 3231.32
Limited million
Global vy Ventures August 5, 2021 September 26, Up to [e] Equity Shares
4. LLP 2021 aggregating up to 3267.12
million

Each of the Selling Shareholders, severally and not jointly, specifically confirms that the Equity Shares to be offered by such Selling
Shareholder in the Offer for Sale have been held by them for a period of at least one year prior to the date of filing of this Draft Red
Herring Prospectus in accordance with Regulation 8 of the SEBI ICDR Regulations and are accordingly, eligible for being offered for
sale in the Offer for Sale.

(3) Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed Z500,000.
However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed ¥200,000. Only in the
event of an under-subscription in the Employee Reservation Portion post the initial Allotment, such unsubscribed portion may be Allotted
on a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of 200,000, subject
to the total Allotment to an Eligible Employee not exceeding ¥500,000. The Employee Reservation Portion shall not exceed 5.00% of
our post-Offer paid-up Equity Share capital. Any unsubscribed portion remaining in the Employee Reservation Portion shall be added
to the Net Offer. For further details, see “Offer Structure” on page 566.

(4) Our Company and the Promoter Selling Shareholder may, in consultation with the Lead Managers, allocate up to 60% of the QIB
Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. The QIB Portion will be
accordingly reduced for the shares allocated to Anchor Investors. One-third of the Anchor Investor Portion will be reserved for domestic
Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Offer Price. In
case of under-subscription or non-Allotment in the Anchor Investor Portion, the remaining Equity Shares will be added back to the Net
QIB Portion. See “Offer Procedure” on page 570. Further, 5% of the QIB Portion (excluding the Anchor Investor Portion) shall be
available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for
allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than [e] Equity Shares, the
balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. See “Offer Procedure” on page 570.

(5) Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-Institutional Portion or the Retail
Portion, would be allowed to be met with spill over from any other category or combination of categories of Bidders at the discretion
of our Company in consultation with the Selling Shareholder and the Lead Managers and the Designated Stock Exchange. Under-
subscription, if any, in the Net QIB Portion would not be allowed to be met with spill-over from other categories or a combination of
categories. Under subscription, if any, in any category except the QIB Portion, would be allowed to be met with spill-over from any
other category or combination of categories at the discretion of the Company, the Lead Managers and the Designated Stock Exchange.
In the event of under-subscription in the Offer, subject to receiving minimum subscription for 90% of the Fresh Issue and compliance
with Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, the Allotment for the valid Bids will be made in the first instance
towards subscription for 90% of the Fresh Issue. For further details, see “Offer Structure” beginning on page 566.

Allocation to Bidders in all categories, except the Retail Portion and the Anchor Investor Portion, if any, shall be made
on a proportionate basis, subject to valid Bids being received at or above the Offer Price, as applicable. Allocation to
Retail Individual Bidders shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the
Retail Portion, and the remaining available Equity Shares, if any, shall be allocated on a proportionate basis. Allocation
to Anchor Investors shall be on a discretionary basis in accordance with the SEBI ICDR Regulations. For further
details, see “Offer Structure”, “Terms of the Offer” and “Offer Procedure” on pages 566, 560 and 570, respectively.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Restated Consolidated Financial
Information. The summary financial information presented below should be read in conjunction with “Financial

Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 356 and 495, respectively.

[The remainder of this page is intentionally left blank]
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RESTATED SUMMARY CONSOLIDATED BALANCE SHEET DATA

(all amounts in < million, unless otherwise stated)
Particulars As of March 31,
2021 2020 2019
Assets
Non-current assets
Property, plant and equipment 1,102.21 2,317.11 2,936.54
Capital work- in- progress - 110.41 142.47
Right of use assets 1,167.47 11,167.97 18,690.50
Goodwill 22,162.23 20,943.97 2,660.00
Other intangible assets 17,149.22 17,060.97 1,807.56
Intangible assets under development - 45.19 -
Investment in joint venture 2,296.70 10,411.14 3,426.99
Financial assets
(i) Investments - - 3,236.22
(ii) Other financial assets 421.19 1,611.55 574.46
Non-current tax assets (net) 1,224.75 948.87 235.36
Other non-current assets 27.19 1,520.24 289.14
45,550.96 66,137.42 33,999.24
Current assets
Inventories 58.74 234.32 308.81
Financial assets
(i) Investments 2,418.70 15,845.92 28,012.52
(ii) Trade receivables 1,011.42 1,315.82 1,285.39
(iii) Cash and cash equivalents 21,071.02 34,695.67 45,429.71
(iv) Bank balances other than cash and cash equivalents 6,916.44 13,854.79 247.11
(v) Other financial assets 1,420.07 1,407.95 1,315.40
Other current assets 5,449.69 7,597.93 6,827.90
38,346.08 74,952.40 83,426.84
Assets held for sale 3,613.44 - -
Total assets 87,510.48 141,089.82 117,426.08
Equity and liabilities
Equity
Equity share capital 0.27 0.27 0.13
Other equity
Equity component of convertible preference share capital 11.12 11.11 9.67
Securities premium 167,642.59 167,033.35 61,769.84
Retained earning (167,918.58) (134,552.37) (30,682.98)
Other reserve 34,112.58 32,558.91 32,140.34
Equity attributable to equity shareholders of the parent 33,847.98 65,051.27 63,237.00
Non-controlling interests (6,406.55) (484.24) 23,732.21
Total equity 27,441.43 64,567.03 86,969.21
Liabilities
Non-current liabilities
Financial liabilities
(i) Borrowings 19,005.38 26,259.70 166.07
(ii) Lease liabilities 1,044.37 6,213.51 7,835.09
(iii) Other financial liabilities 11.40 339.26 58.32
Provisions 128.61 272.05 82.55
Deferred tax liabilities (net) 3,333.20 2,972.54 -
Other non-current liabilities 0.79 - -
23,523.75 36,057.06 8,142.03
Current liabilities
Financial liabilities
(i) Borrowings 12,654.55 1,699.08 783.83
(ii) Lease liabilities 1,537.67 6,397.54 11,438.74
(iii) Trade Payables
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(all amounts in < million, unless otherwise stated)

Particulars As of March 31,
2021 2020 2019
a. total outstanding dues of micro enterprises and small enterprises 85.87 26.55 35.03
b. total _outstandmg dues of creditors other than micro and small 11,348.90 24.870.34 6.227.08
enterprises
(iv) Other financial liabilities 3,870.79 2,369.93 2,442.73
Provisions 357.21 368.39 13.77
Current tax liabilities (net) 543.39 47.73 57.14
Other current liabilities 3,741.76 4,686.17 1,316.52
34,140.14 40,465.73 22,314.84
Liabilities directly associated with held for sale 2,405.16 - -
Total liabilities 60,069.05 76,522.79 30,456.87
Total equity and liabilities 87,510.48 141,089.82 117,426.08
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RESTATED SUMMARY CONSOLIDATED PROFIT AND LOSS DATA

(all amounts in T million, unless otherwise stated)

Particulars For the year ended March 31,

2021 2020 2019
Continuing operations
Income
Revenue from contract with customers 39,616.49 131,681.52 63,297.36
Other income 1,957.37 2,451.16 1,887.21
Total income (1) 41,573.86 134,132.68 65,184.57
Expenses
Operating expenses 27,727.03 97,377.77 53,726.28
Employee benefits expense 17,421.21 47,652.89 14,899.34
Depreciation and amortization expense 3,918.09 27,281.67 4,988.82
Finance costs 5,599.42 7,411.55 1,111.66
Other expenses 14,695.00 48,277.32 13,368.18
Total expenses (I1) 69,360.75 228,001.20 88,094.28
Restated loss before exceptional items, share of loss in joint (27,786.89) (93,868.52) (22,909.71)
venture and tax from continuing operations(l-11)
Exceptional Items 10,010.90 16,439.30 -
Restated loss before share of loss in joint venture and tax from (37,797.79) | (110,307.82) (22,909.71)
continuing operations
Restated Share of (loss)/profit in joint venture (2,549.41) (910.51) 5.00
Restated loss before tax from continuing operations (40,347.20) | (111,218.33) (22,904.71)
Tax expense:
Current tax 462.84 54.43 38.59
Deferred tax 212.76 (474.88) (0.25)
Income tax expense/(credit) 675.60 (420.45) 38.34
Restated loss for the year from continuing operations (41,022.80) (110,797.88) (22,943.05)
Discontinued operations
Restated profit/(loss) before tax for the year from discontinued 1,584.36 (20,429.89) (683.46)
operations
Tax expense of discontinued operation - - (18.81)
Restated profit/(loss) for the year from discontinued operations 1,584.36 (20,429.89) (702.27)
Restated loss for the year (39,438.44) | (131,227.77) (23,645.32)
Other comprehensive income, net of tax
Other comprehensive income not to be reclassified to profit or
loss in subsequent periods
Re-measurement of defined benefit liability 4.71 31.83 (8.77)
Income tax - - -
Other comprehensive income/(expense) that to reclassified to
profit or loss in subsequent periods
Exchange differences on translation of foreign operations (1,353.17) 1,458.94 (1,441.04)
Exchange differences on translation of foreign operations of 1,499.93 1,737.57 (154.58)
discontinued operations
Income tax - - -
Restated total other comprehensive income, net of tax 151.47 3,228.34 (1,604.39)
Restated total comprehensive loss for the year, net of tax (39,286.97) (127,999.43) (25,249.71)
Restated loss for the year is attributable to:
Equity holders of the parent (33,815.26) (105,859.89) (17,646.96)
Non-controlling interest (5,623.18) (25,367.88) (5,998.36)

(39,438.44) | (131,227.77) (23,645.32)

Restated other comprehensive income / (loss) for the year is
attributable to
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(all amounts in T million, unless otherwise stated)

Particulars For the year ended March 31,

2021 2020 2019
Equity holders of the parent 449.05 1,673.13 (768.60)
Non-controlling interest (297.58) 1,555.21 (835.79)

151.47 3,228.34 (1,604.39)

Restated total comprehensive loss is attributable to:
Equity holders of the parent (33,366.21) (104,186.76) (18,415.56)
Non-controlling interest (5,920.76) (23,812.67) (6,834.15)

(39,286.97) | (127,999.43) (25,249.71)
Restated loss per equity and preference share from continuing
operations
Face value per share INR 10
- Basic loss per share (INR) (257,572.01) | (709,217.91) | (161,938.86)
- Diluted loss per share (INR) (257,572.01) | (709,217.91) | (161,938.86)
Restated loss per equity and preference share from
discontinued operations
Face value per share INR 10
- Basic earnings/ (loss) per share (INR) 26,363.41 | (126,679.69) (4,614.87)
- Diluted earnings/ (loss) per share (INR) 26,363.41 | (126,679.69) (4,614.87)
Restated loss per equity and preference share from continuing
and discontinued operations
Face value per share INR 10
- Basic loss per share (INR) (231,208.61) | (835,897.55) | (166,553.74)
- Diluted loss per share (INR) (231,208.61) (835,897.55) (166,553.74)
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RESTATED SUMMARY CONSOLIDATED CASH FLOWS DATA

Particulars (all amounts in < million, unless otherwise stated)
For the year ended March 31,
2021 2020 2019

Cash flow from operating activities
Restated loss before tax from continuing operations (40,347.20) (111,218.33) (22,904.71)
Restated loss from discontinued operations 1,584.36 (20,429.89) (683.46)
Adjustments to reconcile loss before tax to net cash flows:
Depreciation and amortisation expenses 6,754.63 31,025.64 5,071.62
Loss on sale of property, plant and equipment (net) 103.27 1,739.62 (12.49)
Impairment of right of use assets 451.62 - -
Allowance for expected credit loss 1,213.84 2,184.75 219.85
Bad debts/advances written off 476.35 354.22 -
Fair value gain on financial instruments at fair value through profit or (48.85) (41.06) (319.35)
loss
Interest income on security deposits (12.66) (4.60) (8.44)
Profit on sale of current investments (154.87) (475.31) (451.12)
Interest income (615.87) (631.85) (1,057.19)
Exchange difference (net) (733.68) (9.12) (24.29)
Employee stock option compensation 1,536.10 402.86 158.63
Interest expense 5,641.01 7,476.50 1,103.37
Share of profit and loss in joint venture 2,549.41 910.51 (5.00)
Gain on fair valuation of interest in joint venture (44.35) - -
Impairment of investment in joint venture - 116.81 -
Provision for doubtful advance - 347.37 -
Provision for obsolete inventory - 18.57 -
Impairment of goodwill 362.67 763.40 -
Impairment of other intangible assets 28.92 416.57 -
Exception items 810.30 19,454.73 -
Operating loss before working capital changes (20,445.00) (67,598.61) (18,912.58)
Movements in working capital :
(Decrease)/ Increase in trade payables (13,910.15) 14,147.90 5,211.89
(Decrease)/ Increase in other non financial liabilities (855.13) 3,112.90 1,287.20
(Decrease)/ Increase in provisions (202.31) 359.27 19.63
Increase / (Decrease) other financial liabilities (656.14) (69.53) 2,052.15
Decrease/ (Increase) in other financial assets 4,178.54 (7,580.16) (1,569.96)
Decrease/ (Increase) in other non financial assets 3,523.52 (4,436.65) (6,395.14)
Decrease/ (Increase) in inventories 156.48 (120.71) (263.47)
Decrease/ (Increase) in trade receivables 4,417.24 (4,688.16) (1,276.39)
Cash used in operations (23,792.95) (66,873.75) (19,846.67)
Direct tax paid (net of refunds) (533.38) (777.04) (160.31)
Net cash used in operating activities (A) (24,326.33) (67,650.79) (20,006.98)
Investing activities
Purchase of property, plant & equipment (including intangibles, capital (911.14) (9,479.90) (5,357.66)
advance, and CWIP)
Proceeds from sale of property, plant & equipment 102.47 1,113.18 149.59
Purchase of investments (71,413.86) (56,942.98) (64,749.12)
Sale of investments 85,044.80 72,862.19 49,408.30
Acquisition of subsidiaries, net of cash acquired (2,019.24) (33,148.56) (2,268.11)
Investment in joint venture - (8,099.21) (3,421.99)
Acquisition of non controlling interest - (403.78) -
Interest received 625.33 987.88 725.70
Investment in fixed deposits (having maturity more than 3 and 12 - (13,755.00) (180.33)
months)
Proceed from fixed deposit (having maturity more than 3 and 12 6,979.97 - -
months)
Foreign exchange movement in investing activities (net) (1,351.62) 37.94 -
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Particulars

(all amounts in T million, unless otherwise stated)

For the year ended March 31,

2021 2020 2019

Net cash flow/ (used in) from investing activities (B) 17,056.71 (46,828.24) (25,693.62)
Financing activities
Proceeds from issuance of equity share capital - 1.44 -
Proceeds from issuance of preference share capital 0.01 0.14 1.37
Proceeds from security premium on issuance of share capital 609.24 105,538.93 34,092.39
Reversal/ (Payment) of share issue expenses - (275.41) (185.61)
Capital reserve created on issue of ESOP - - 36.26
Proceeds from issue of shares to non- controlling shareholders - - 31,811.05
Investment in subsidiaries by non-controlling shareholders - - 29,730.57
Interest expense (5,285.26) (2,661.21) (92.14)
Proceeds from long term borrowings 5,662.55 26,512.89 290.79
Repayment of long term borrowings - (251.45) (297.46)
Principal repayment of lease liabilities (3,733.50) (23,979.64) (3,810.63)
Interest on lease liabilities (368.23) (4,120.67) (1,010.67)
Proceeds of short term borrowings - 1,702.40 783.83
Repayment of short term borrowings (1,422.53) (783.83) (23.13)
Foreign exchange movement in financing activities (net) (233.47) 2,169.51 (580.59)
Net cash flow from financing activities ( C) (4,771.19) 103,853.10 90,746.03
Net decrease in cash and cash equivalents (A+B+C) (12,040.81) (10,625.93) 45,045.43
Cash and cash equivalents at beginning of the year 34,695.67 45,429.71 537.01
Effect of exchange rate on cash and cash equivalents (37.10) (108.11) (152.73)
Cash and cash equivalents at end of the year 22,617.76 34,695.67 45,429.71
Components of cash and cash equivalents
Cash on hand 2.34 14.20 31.25
Fund in transit 3,732.46 - 135.80
With banks:

on current accounts 12,366.43 18,206.29 34,840.23

- in restricted account 1,558.38 1,475.18 -

on deposit accounts with original maturity of 3 months or less 3,411.41 15,000.00 10,422.43
Cash and bank and short term deposits attributable to discontinued 1,546.74 - -
operations
Total cash and cash equivalents 22,617.76 34,695.67 45,429.71
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GENERAL INFORMATION

Registered Office of our Company

Oravel Stays Limited

Ground Floor — 001, Mauryansh Elanza,
Shyamal Cross Road, Nr. Parekh Hospital,
Satelite, Ahmedabad 380015

Guijarat, India

CIN: U63090GJ2012PLC107088
Registration Number: 107088

For details of changes to our registered office, see “History and Certain Corporate Matters” on page 271.

Corporate Office of our Company

Oravel Stays Limited

3rd Floor, Orchid Centre

Sector 53, Golf Course Road
Village Haiderpur Viran, Gurugram 122002

Haryana, India

Address of the RoC

Our Company is registered with the RoC, situated at the address disclosed below:

Registrar of Companies, Gujarat at Ahmedabad

ROC Bhavan, Opp Rupal Park Society

Behind Ankur Bus Stop

Naranpura, Ahmedabad 380013

Guijarat, India

Board of Directors

As of the date of this Draft Red Herring Prospectus, the composition of our Board is as disclosed below:

Name Designation DIN Address
Ritesh Agarwal Founder and Chairman 05192249 70, LIM AH Woo Road, Suites@ Guillemard
#03-03, Singapore 438133
Aditya Ghosh Non-Executive Nominee 01243445 MG-0425, The Magnolias, DLF Golf Links,
Director DLF City Phase V, Gurgaon 122009,
Haryana, India
Bejul Somaia Independent Director 00059201 11, Southern Avenue, Maharani Bagh, New
Delhi 110065, India
Troy Matthew Alstead Independent Director 08736307 5028, 105" Avenue Ct NW, Gig Harbor, WA
98335, USA
William Steve Albrecht | Independent Director 08742229 223 E 200 N., PO Box 310,
Bicknell, Utah 84715, USA
Deepa Malik Independent Director 02181034 3904, Nova East Tower, Super Nova, Sector

94, Noida 201301, Uttar Pradesh, India

For further details of our Board, see “Our Management” on page 328.

Company Secretary and Compliance Officer

Vimal Chawla
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Vice President - Legal, Company Secretary and Compliance Officer

3rd Floor, Orchid Centre,

Sector 53, Golf Course Road,

Village Haiderpur Viran, Gurugram 122002
Haryana, India

Tel: +91 0124-4887253

E-mail: investors@oyorooms.com

Filing of this Draft Red Herring Prospectus

A copy of this Draft Red Herring Prospectus has been submitted to the SEBI electronically at cfddil@sebi.gov.in in
accordance with the instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational
Procedure — Division of Issues and Listing — CFD” and has also been uploaded on the SEBI intermediary portal at
https://siportal.sebi.gov.in as specified in Regulation 25(8) of the SEBI ICDR Regulations and the SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018.

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
Section 32 of the Companies Act shall be filed with the RoC and a copy of the Prospectus shall be filed with the RoC

under Section 26 of the Companies Act.

Global Co-ordinators and Book Running Lead Managers

Kotak Mahindra Capital Company Limited
1%t Floor, 27 BKC, Plot No. 27

G Block, Bandra Kurla Complex, Bandra (East)
Mumbai 400051, Maharashtra, India

Tel: +91 22 4336 0000

E-mail: oravelstays.ipo@kotak.com

Website: www.investmentbank.kotak.com

Investor Grievance ID: kmccredressal@kotak.com

Contact Person: Mr. Ganesh Rane
SEBI Registration No.: INM000008704

J.P. Morgan India Private Limited

J.P. Morgan Tower, Off C.S.T. Road Kalina
Santacruz (East), Mumbai 400098
Mabharashtra, India

Tel: +91 22 6157 3000

E-mail: OYO_IPO@jpmorgan.com
Website: www.jpmipl.com

Investor grievance e-mail: investorsmb.jpmipl
@jpmorgan.com

Contact person: Saarthak K. Soni

SEBI Registration No.: INM000002970

Book Running Lead Managers

ICICI Securities Limited

ICICI Venture House,

Appasaheb Marathe Marg, Prabhadevi,
Mumbai 400025

Maharashtra, India

Tel. +91 22 6807 7100

Citigroup Global Markets India Private Limited
1202, 12" Floor, First International Financial Centre
G-Block, C54 & 55, Bandra Kurla Complex

Bandra (East), Mumbai 400098, Maharashtra, India
Tel: +91 22 6175 9999

E-mail: oyo.ipo@citi.com

Website:
www.online.citibank.co.in/rhtm/citigroupglobalscreenl.
htm

Investor Grievance ID: investors.cgmib@citi.com
Contact Person: Karan Singh Hundal

SEBI Registration No: INM000010718

Nomura Financial Advisory and Securities (India)
Private Limited

Ceejay House, Level 11 Plot F, Shivsagar Estate, Dr.
Annie Besant Road, Worli, Mumbai 400018,
Maharashtra, India

Tel: +91 22 4037 4037
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E-mail: oyo.ipo@icicisecurities.com

Website: www.icicisecurities.com

Investor grievance ID:
customercare@icicisecurities.com

Contact person: Shekher Asnani/ Kristina Dias
SEBI Registration No: INM000011179

JM Financial Limited

7th Floor, Cnergy, Appasaheb Marathe Marg,
Prabhadevi, Mumbai 400025,

Mabharashtra, India

Tel: +91 22 66303030

E-mail: oyo.ipo@jmfl.com

Website: www.jmfl.com

Investor grievance ID: grievance.ibd@jmfl.com
Contact person: Prachee Dhuri

SEBI Registration No: INM000010361

Syndicate Members

[e]

Legal Advisers to our Company as to Indian Law

S&R Associates

One World Center

1403 Tower 2 B

841 Senapati Bapat Marg, Lower Parel
Mumbai 400013

Maharashtra, India

Tel: +91 22 4302 8000

Legal Advisers to the Lead Managers as to Indian Law

IndusLaw

2" Floor, Block D

The MIRA, Mathura Road
New Delhi 110065

India

Tel: +91 11 4782 1000

E-mail: oyoipo@nomura.com

Website:
www.nomuraholdings.com/company/group/asia/india/i
ndex.html

Investor grievance ID: investorgrievances-
in@nomura.com

Contact person: Vishal Kanjani / Kshitij Thakur

SEBI Registration No: INM000011419

Deutsche Equities India Private Limited

The Capital, 14th floor, C-70, “G” Block, Bandra
Kurla Complex, Mumbai 400051, Maharashtra, India
Tel: +91 22 7180 4444

E-mail: oyo.ipo@db.com

Website: www.db.com/India

Investor grievance ID: complaints.deipl@db.com
Contact person: Nonica Khanna

SEBI Registration No: INM000010833

Legal Advisers to our Company as to International Law

Latham & Watkins LLP
9 Raffles Place

#42-02 Republic Plaza
Singapore 048619

Tel: +65 6536 1161

Legal Advisers to the Lead Managers as to International Law

Shearman & Sterling LLP
21st Floor, Gloucester Tower
The Landmark
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15 Queen’s Road Central
Hong Kong
Tel: +852 2978 8000

Legal Advisers to the Investor Promoter as to International Law

Morrison & Foerster LLP

The Scalpel, 52 Lime Street

London, United Kingdom EC3M 7AF
Tel: +44 (0)20 7920 4000

Legal Advisers to the Investor Promoter as to Indian Law

Cyril Amarchand Mangaldas

5™ Floor, Peninsula Chambers, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel

Mumbai 400013, Maharashtra, India

Tel: +91 22 2496 4455

Legal Advisers to Global Ivy Ventures LLP as to Indian Law

AZB & Partners
AZB House

Plot No. A8, Sector 4
Noida 201301, India
Tel: +91 120 417 9999

Legal Advisers to Al Holdings Inc. and China Lodging Holdings (HK) Limited as to Indian Law

Nishith Desai Associates

Legal & Tax Counseling Worldwide

3 North Avenue, 2nd Floor, Maker Maxity,

Bandra-Kurla Complex, Bandra (East) Mumbai 400051, India
Tel: +91 22 6159 5000

Statutory Auditors of our Company

S.R. Batliboi & Associates LLP

2nd and 3rd Floor, Golf View Corporate B,
Sector-42, Sector Road,

Gurgaon, Haryana 122002, India

Tel: +91 +91 124 4644000

E-mail: SRBA@srb.in

Firm Registration No.: 101049W/E300004
Peer Review No.: 013325

There has been no change in our auditors in the last three years.
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Registrar to the Offer

Link Intime India Private Limited
C-101, 1% Floor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai 400083

Maharashtra, India

Tel: +91 22 4918 6200

Email: oyo.ipo@linkintime.co.in

Website: www.linkintime.co.in

Investor grievance ID: oyo.ipo@linkintime.co.in
Contact person: Shanti Gopalkrishnan
SEBI registration number: INR000004058

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

Refund Bank(s)

[e]

Public Offer Bank(s)

[e]

Sponsor Bank

[e]

Bankers to our Company

Axis Bank Limited

K-12, Green Park Main

New Delhi 110016

Tel: +91 11 4658 3019

E-mail: greenpark.branchhead @axisbank.com
Website: www.axisbank.com

Contact person: Priya Malhotra

HDFC Bank Limited

HDFC Bank Limited, FIG — OPS Department, Lodha
I Think Techno Campus O-3 Level

Next to Kanjurmarg, Railway Station

Kanjurmarg (East), Mumbai 400042

Tel: +91 22 3075 2927/28/2914

E-mail: Eric.bacha@hdfcbank.com,
neerav.desai@hdfcbank.com, bliops@hdfcbank.com,
Siddharth.jadhav@hdfcbank.com and
prasanna.uchil@hdfcbank.com

Website: www.hdfcbank.com

Contact person: Neerav Desai, Eric Bacha, Siddharth
Jadhav and Prasanna Uchil

Citibank N.A.

9™ Floor, DLF Square Building, Jacaranda Marg
DLF Phase 2, Gurgaon 122002, Haryana, India
Tel: +91 124 497 7622

E-mail: ravi.sattavan@citi.com

Website: www.citibank.co.in

Contact person: Ravi Sattavan

ICICI Bank Limited

Paras Trinity Mall, Shop No. 108-111, FF, Sector-63
Gurgaon, Haryana 122001

Tel: +91 9324951807/9953670923

E-mail: alka.mishra@icicibank.com and
jaideep.nath@icicibank.com

Website: www.icicibank.com

Contact person: Alka Mishra and Jaideep Sharma
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Kotak Mahindra Bank Limited Mizuho Bank, Ltd

Kotak Aerocity, Asset Area 9, 4" Floor Level - 17, Tower - A, Peninsula Business Park

Ibis Commercial Block, Hospitality District, IGI Senapati Bapat Marg, Lower Parel, Mumbai 400013
Airport, New Delhi 110037 Tel: +91 22 49112104, + 91 88796 35889

Tel: +91 11 6617 6444 E-mail: pramod.kumar@mizuho-ch.com

E-mail: gaurav.arora2 @Kkotak.com Website: www.mizuhogroup.com/bank,

Website: www.kotak.com www.mizuhogroup.com/asia-pacific/india

Contact person: Gaurav Arora Contact person: Pramod Kumar (corporate banking)

Yes Bank Limited

Level 5, Max Towers, Plot No-C-001/A/1
Sector-16B, Noida 201301

Tel: + 91 120 6791838

E-mail: nellanshu.mehta@yesbank.in
Website: www.yesbhank.in

Contact person: Neelanshu Mehta

Designated Intermediaries
SCSBs and mobile applications enabled for UPI Mechanism

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

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

Syndicate SCSB Branches

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

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone
number and e-mail address, is provided on the websites of the BSE and the NSE at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx? and
https://www1.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from
time to time.
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RTAs

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

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

Credit Rating

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

IPO Grading

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

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

Monitoring Agency

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company will appoint a monitoring agency for the
Fresh Issue prior to the filing of the Red Herring Prospectus with the RoC. The requisite details shall be included in
the Red Herring Prospectus.

Appraising Agency

The objects of the Offer for which the Net Proceeds will be utilized have not been appraised by any agency.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Experts

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

Our Company has received written consent dated September 30, 2021 from S.R. Batliboi & Associates LLP, Chartered
Accountants, to include their name as required under section 26(1) of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this Draft Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the Companies
Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of their (i) examination report,
dated September 16, 2021 on our Restated Consolidated Financial Information; and (ii) their report dated September
30, 2021 on the statement of special tax benefits available to our Company, its shareholders, Oyo Hotels and Homes
Private Limited, OYO Hotel Management (Shanghai), Oravel Stays Singapore Pte. Ltd. and OYO Hospitality
Netherlands B.V., included in this Draft Red Herring Prospectus and such consent has not been withdrawn as of the
date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as

defined under the U.S. Securities Act.

Our Company has received written consent dated September 24, 2021 from Haines Watts, Chartered Accountants, to
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include their name as required under section 26(1) of the Companies Act, 2013 read with SEBI ICDR Regulations, in
this Draft Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 2013 in
respect of their report dated September 24, 2021 on the statement of special tax benefits available to OYO Hospitality
UK Ltd., in the United Kingdom included in this Draft Red Herring Prospectus and such consent has not been
withdrawn as of the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to
mean an “expert” as defined under the U.S. Securities Act.

Our Company has received written consent dated September 24, 2021 from KNAV, to include their name as required
under section 26(1) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Draft Red Herring
Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 2013 in respect of their report
dated September 30, 2021 on the statement of special tax benefits available to OYO Hotels Inc., in the United States
included in this Draft Red Herring Prospectus and such consent has not been withdrawn as of the date of this Draft
Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the
U.S. Securities Act.

Inter-se Allocation of Responsibilities between the Lead Managers

The table below sets forth the inter-se allocation of responsibilities for various activities among the Lead Managers.

S. No. Activity Responsibility Co-ordinator
Capital structuring with the relative components and GCBRLMs and Kotak
L formalities such as type of instruments, size of issue, allocation BRLMs
between primary and secondary, etc.
Due diligence of the Company including its GCBRLMs and | Kotak, J.P. Morgan
operations/management/business plans/legal etc. Drafting and BRLMs

design of the Draft Red Herring Prospectus, Red Herring

2. Prospectus, Prospectus, abridged prospectus and application
form. The GCBRLMs and BRLMs shall ensure compliance
with stipulated requirements and completion of prescribed
formalities with the Stock Exchanges, RoC and SEBI
including finalisation of Prospectus and RoC filing.

3. Drafting and approval of all statutory advertisements GCBRLMs and Kotak
BRLMs

Drafting and approval of all publicity materials other than| GCBRLMs and Citi
4. statutory advertisements as mentioned above including BRLMs

corporate advertising, brochure, etc. and filing of media
compliance report

Appointment of Intermediaries - Registrar to the Offer,| GCBRLMs and Kotak
advertising agency, Printers, Bankers to the Offer, Sponsor BRLMs
5. Bank, Monitoring Agency and other intermediaries, including
coordination of all agreements to be entered into with such
intermediaries
6. Preparation of road show presentation and frequently asked| GCBRLMs and J.P. Morgan
questions BRLMs
International Institutional marketing of the Offer, which will| GCBRLMs and J.P. Morgan, Citi
cover, inter alia: BRLMs
Institutional marketing strategy;
7. Finalizing the list and division of international

investors for one-to-one meetings; and

Finalizing international road show and investor
meeting schedule
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S. No.

Activity

Responsibility

Co-ordinator

Domestic Institutional marketing of the Offer, which will cover,
inter alia:
Institutional marketing strategy;

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

Finalizing domestic road show and investor meeting
schedule

GCBRLMs and
BRLMs

Kotak

Retail marketing of the Offer, which will cover, inter alia,
Finalising media, marketing and public relations
strategy;

Finalising centres for holding conferences for brokers,
etc.;

Follow-up on distribution of publicity and Offer
material including the Bid cum Application Form, the
RHP/ Prospectus and deciding on the quantum of the
Offer material; and

Finalising collection centres

GCBRLMs and
BRLMs

1-Sec

10.

Non-Institutional marketing of the Offer, which will cover, inter
alia, formulating marketing strategies for Non-Institutional
Bidders and finalize media and public relations strategy

GCBRLMs and
BRLMs

JM Financial

11.

Coordination with Stock-Exchanges for book building software,
bidding terminals, mock trading, payment of 1% security
deposit, anchor coordination, Anchor CAN, and intimation of
anchor allocation

GCBRLMs and
BRLMs

Citi

12.

Managing the book and finalization of pricing in consultation
with the Company

GCBRLMs and
BRLMs

J.P. Morgan

13.

Post- Issue activities, which shall involve essential follow-up
with Banker to the Offer and SCSBs to get quick estimates of
collection and advising our Company about the closure of the
Offer, based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications, listing of
instruments, dispatch of certificates or demat credit and refunds,
payment of STT on behalf of the Selling Shareholders,
coordination for investor complaints related to the Offer and
coordination with various agencies connected with the post-
Issue activity such as Registrar to the Offer, Bankers to the
Offer, Sponsor Bank, SCSBs including responsibility for
underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for release of 1%
security deposit post closure of the Offer and submission of all
post Offer reports including the final post Offer report to SEBI

GCBRLMs and
BRLMs

JM Financial

Book Building Process

Book building process, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis
of the Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the Price Band.
The Price Band and the minimum Bid Lot size will be decided by our Company and the Promoter Selling Shareholder,
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in consultation with the Lead Managers and shall be advertised in [®] editions of [®], an English national daily
newspaper, [®] editions of [e], a Hindi national daily newspaper [®] editions of [e], the Gujarati daily newspaper
(Gujarati being the regional language of Ahmedabad, Gujarat, where our Registered Office is located), each with wide
circulation, and advertised at least two Working Days prior to the Bid/Offer Opening Date and shall be made available
to the Stock Exchanges to upload on their respective websites. The Offer Price shall be determined by our Company
and the Promoter Selling Shareholder, in consultation with the Lead Managers, after the Bid/Offer Closing Date. For
details, see “Offer Procedure” on page 570.

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

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

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

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

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

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on pages
566 and 570, respectively.

Ilustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure” on page 570.
Underwriting Agreement

Our Company and the Selling Shareholders intend to enter into an Underwriting Agreement with the Underwriters for
the Equity Shares proposed to be offered through the Offer. The Underwriting Agreement has not been executed as
of the date of this Draft Red Herring Prospectus and will be executed after the determination of the Offer Price and

allocation of Equity Shares, but prior to the filing of the Prospectus with the RoC.

The Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting Agreement, the obligations of
the Underwriters will be several and will be subject to conditions specified therein.

The Underwriters have indicated their intention to underwrite such number of Equity Shares as disclosed below:
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(This portion has been intentionally left blank and will be filled in before the Prospectus is filed with the RoC)

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

The abovementioned underwriting commitments are indicative and will be finalized after determination of the Offer
Price and Basis of Allotment and the allocation, subject to and in accordance with the provisions of the SEBI ICDR
Regulations.

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources of
each of the abovementioned Underwriters are sufficient to enable them to discharge their respective underwriting
obligations in full. The abovementioned Underwriters are registered with the SEBI under Section 12(1) of the SEBI
Act or registered as brokers with the Stock Exchange(s). Our Board/ IPO Committee, at its meeting held on [e], has
accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Notwithstanding the above table, the Underwriters will be severally responsible for ensuring payment with respect to
Equity Shares allocated to Bidders procured by them in accordance with the Underwriting Agreement.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment disclosed
in the table above. In the event of any default in payment, the respective Underwriter, in addition to other obligations
defined in the Underwriting Agreement, will also be required to procure subscribers for or subscribe to the Equity
Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement. The extent of
underwriting obligations and the Bids to be underwritten in the Offer shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

Our Company’s share capital, as of the date of this Draft Red Herring Prospectus, is disclosed below.

(% except share data)

Aggregate Value at Face Aggregate Value at
S. No. Particulars Value ) Offer Price**
A AUTHORIZED SHARE CAPITAL"
9,000,000,000 Equity Shares of face value of 1 each 9,000,000,000 -
100,000 Series A CCPS of face value of %1 each 100,000 -
115,000 Series A1 CCCPS of face value of 210 each 1,150,000 -
105,000 Series B CCCPS of face value of 210 each 1,050,000 -
170,000 Series C CCCPS of face value of 210 each 1,700,000 -
105,000 Series C1 CCCPS of face value of 10 each 1,050,000 -
910 Series C2 CCPS of face value of 210 each 9,100 -
323,000 Series D CCCPS of face value of 310 each 3,230,000 -
13,000 Series D1 CCCPS of face value of 210 each 130,000 -
137,000 Series E CCCPS of face value of 10 each 1,370,000 -
154,000 Series F CCCPS of face value of 210 each 1,540,000 -
1,250 Series F1 CCCPS of face value of 210 each 12,500 -
1,770 Series F2 CCCPS of face value of 210 each 17,700 -
Total 9,011,359,300 -
B ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE OFFER PRIOR TO CONVERSION OF
THE ISSUED PREFERENCE SHARES
1,283,360,000 Equity Shares of face value of X1 each 1,283,360,000 -
80,160 Series A CCPS of face value of 1 each 80,160 -
111,730 Series A1 CCCPS of face value of 210 each 1,117,300 -
102,250 Series B CCCPS of face value of 210 each 1,022,500 -
166,690 Series C CCCPS of face value of 210 each 1,666,900 -
104,600 Series C1 CCCPS of face value of 210 each 1,046,000 -
322,790 Series D CCCPS of face value of 210 each 3,227,900 -
12,910 Series D1 CCCPS of face value of 210 each 129,100 -
137,000 Series E CCCPS of face value of 210 each 1,370,000 -
143,750 Series F CCCPS of face value of 10 each 1,437,500 -
1,250 Series F1 CCCPS of face value of 210 each 12,500 -
800 Series F2 CCCPS of face value of 10 each 8,000 -
Total 1,294,477,860 -
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE OFFER (UPON CONVERSION OF
THE ISSUED PREFERENCE SHARES)™
6,019,080,000 Equity Shares of face value of 1 each 6,019,080,000 -
C PRESENT OFFER
Offer of up to [#] Equity Shares aggregating up to 384,300 million®
which includes
Fresh Issue of up to [®] Equity Shares aggregating up [®] [®]
to 70,000 million®
Offer for Sale of up to [e] Equity Shares aggregating [e] [e]
up to 14,300 million®
The Offer includes
Employee Reservation Portion of up to [e] Equity [e] [e]
Shares®
Net Offer to the public of up to [e] Equity Shares [e] [o]
D ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE OFFER™
[®] Equity Shares of face value of X1 each [e] [eo]
E SECURITIES PREMIUM ACCOUNT
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S. No.

Aggregate Value at Face
Value ()

Aggregate Value at

Particulars Offer Price**

Before the Offer 166,731,020,571.50*

After the Offer [e]

*%x

For details in relation to the changes in the authorized share capital of our Company, see “History and Certain Corporate Matters -
Amendments to the Memorandum of Association” on page 272.

To be included upon finalization of Offer Price.

# As of March 31, 2021, the securities premium amount was 3167,642.59 million. The securities premium amount mentioned in the table
above is as adjusted for the allotments made by the Company after March 31, 2021, as applicable.
A As of the date of this Draft Red Herring Prospectus, there are 1,183,930 Issued Preference Shares, which will convert to a maximum of
4,735,720,000 Equity Shares prior to the filing of the Red Herring Prospectus with the RoC. For further details, see “—Notes to Capital
Structure — Conversion of Issued Preference Shares” on page 135.
(1) Our Board has authorized the Offer, pursuant to their resolution dated September 16, 2021. Our Shareholders have authorized the Offer
pursuant to a special resolution dated September 20, 2021. Our Company may consider a Pre-IPO Placement, aggregating up to
%14,000 million, in consultation with the Lead Managers prior to the filing of the Red Herring Prospectus with the RoC. The Pre-IPO
Placement shall be undertaken at the discretion of our Company and the price of the securities allotted pursuant to the Pre-IPO
Placement shall be determined by our Company, in consultation with the Lead Managers. If the Pre-IPO Placement is completed, the
amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR. Details of the Pre-1PO Placement, if undertaken, shall be included in the Red Herring Prospectus.
(2) For details on the authorizations by the Selling Shareholders in relation to their respective portions of the Offered Shares in the Offer
for Sale, see “The Offer” on page 110.
(3) Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed Z500,000.
However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed ¥200,000. Only in the
event of an under-subscription in the Employee Reservation Portion post the initial Allotment, such unsubscribed portion may be Allotted
on a proportionate basis to Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of 200,000, subject
to the total Allotment to an Eligible Employee not exceeding Z500,000. For further details, see “The Offer” on page 110.
Notes to Capital Structure
1. Share Capital History of our Company
€) History of Equity Share Capital of our Company:
Cumulativ
Issue price Cumulative e
Date of Number of equity Face value per egui ty Reasonfor/ | Natureof | "* paid-up
allotment of per equity Nature of considera . .
equity shares seresal i share (%) slrele allotment tion equity equity
®) shares share
capital )
February 21, 10,000 10 10 | Initial Cash 10,000 100,000
2012 subscription to
MoA®
August 30, 526 10 10 | Further issue® Cash 10,526 105,260
2012
November 3,046 10 10 | Further issue® Cash 13,572 135,720
26, 2012
November 875 10 1,515 | Further issue® Cash 14,447 144,470
27,2012
January 16, 803 10 1,517 | Further issue® Cash 15,250 152,500
2013
January 17, 104 10 10 | Further issue® Cash 15,354 153,540
2013
May 27, 2013 184 10 1,517 | Further issue”) Cash 15,538 155,380
October 17, 865 10 1,517 | Further issue® Cash 16,403 164,030
2013
December 24, 3,549 10 10 | Further issue® Cash 19,952 199,520
2013
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Cumulativ

Date of . Face value EElE price Reason for/ Nature of CLIET €
Number of equity - per equity - number of paid-up
allotment of per equity Nature of considera . .
equity shares slerres el leies) share (%) sheLre allotment tion equity equity
® shares share
capital )

January 22, 525 10 10 | Further issue®® Cash 20,477 204,770
2014
February 11, 126 10 1,506.21 | Further issue® Cash 20,603 206,030
2014
September 10 10 33,986.03 | Rights issuet? Cash 20,613 206,130
29, 2014
April 21, 10 10 109,620.12 | Rights issue(3) Cash 20,623 206,230
2015
August 17, 10 10 380,718.27 | Rights issue® Cash 20,633 206,330
2015
May 17, 2016 2,063 10 10 | Allotment Cash 22,696 226,960

pursuant to

ESOP

Scheme)
June 30, 2016 (1,863) 10 320,926.55 | Buyback of Cash 20,833 208,330

equity shares

by our

Company*6)
November 1, | 6,720 equity shares of face value 210 held by Oravel Employee Welfare Trust were 14,113 141,130
2019 reduced from the share capital of the Company pursuant to the OHHPL Demerger Scheme
December 6, 13,169 10 3,753,444.30 | Private Cash 27,282 272,820
2019 placement@?)
February 11, 4 10 380,718.27 | Allotment Cash 27,286 272,860
2020 pursuant to

ESOP

Scheme(8)
March 31, 388 10 1,80,315.32 | Allotment Cash 27,674 276,740
2020 pursuant to

ESOP

Scheme(9)
August 9, 63 10 35,947.55 | Allotment Cash 27,737 277,370
2021 pursuant to

ESOP

Scheme®0)
August 27, 9 10 78,546.85 | Allotment Cash 27,746 277,460
2021 pursuant to

ESOP

Scheme®)
September 2, 4,333 10 - | Bonus issue in N.A. 32,079 320,790
2021 the ratio of 25

equity shares of

210 each for

every 160

equity shares of

%210 each held

in our

Company@?
September 8, 5 10 4,297,260.30 | Private Cash 32,084 320,840
2021 Placement(®®
September Sub-division of equity shares of face value of 10 each to Equity Shares of face value of 320,840 320,840
10, 2021 X1 each
September 1,283,039,160 1 - | Bonus issue in N.A. 1,283,360,00 | 1,283,360,0
11, 2021 the ratio of 0 00

3,999  Equity

Shares for
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Cumulativ

Date of . Face value Ll price Reason for/ Nature of Cmmy £ S
Number of equity - per equity - number of paid-up
allotment of per equity Nature of considera . .
equity shares slerres el leies) share (%) sheLre allotment tion equity equity
® shares share
capital )
every 1 Equity
Share held in
our
Company®9

(1) Allotment of 8,000 equity shares to Ritesh Agarwal and 2,000 equity shares to Amit Kumar.

(2) Allotment of 526 equity shares to VentureNursery Advisors Private Limited.

(3) Allotment of 930 equity shares to Ritesh Agarwal, 1,839 equity shares to Manish Sinha and 277 equity shares to VentureNursery Advisors
Private Limited.

(4) Allotment of 257 equity shares to Ritesh Agarwal, 571 equity shares to Ashish Agarwal and 47 equity shares to Vinod Sood.

(5) Allotment of 123 equity shares to Anand Ladsariya, 124 equity shares to Ashok Kumar Damani, 74 equity shares to Bharat Banka, 124 equity
shares Bharat O. Mehta, 62 equity shares to Nitin Agarwal, 123 equity shares to Raay Global Investments Private Limited, 62 equity shares
to Rabi Kiran Sahoo and 111 equity shares to SGR Ventures Private Limited.

(6) Allotment of 104 equity shares to VentureNursery Advisors Private Limited.

(7) Allotment of 122 equity shares to Sadeesh Raghavan and 62 equity shares to South Yarra Holdings.

(8) Allotment of 123 equity shares to Anand Ladsariya, 124 equity shares to Ashok Kumar Damani, 74 equity shares to Bharat Banka, 124 equity
shares to Bharat O. Mehta, 62 equity shares to Nitin Agarwal HUF, 123 equity shares to Raay Global Investments Private Limited, 62 equity
shares to Rabi Kiran Sahoo, 111 equity shares to SGR Venture Private Limited and 62 equity shares to South Yarra Holdings.

(9) Allotment of 3,549 equity shares to Oravel Employee Welfare Trust.

(10) Allotment of 525 equity shares to VentureNursery Advisors Private Limited.

(11) Allotment of 126 equity shares to Sadeesh Raghavan

(12) Allotment of 10 equity shares to Sequoia Capital India Investments IV.

(13) Allotment of 10 equity shares to GCP-OYO Ltd.

(14) Allotment of 10 equity shares to SoftBank Group International Limited.

(15) Allotment of 2,063 equity shares to Oravel Employee Welfare Trust.

(16) Buy-back of 1,432 equity shares held by VentureNursery Advisor LLP, 123 equity shares held by Mukul Agarwal, 124 equity shares held by
Ashok Kumar Damani, 74 equity shares held by Bharat Banka, 48 equity shares held by Bharat O. Mehta and 62 equity shares held by Nitin
Agarwal HUF.

(17) Allotment of 13,169 equity shares to RA Hospitality Holdings (Cayman).

(18) Allotment of 4 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust).

(19) Allotment of 388 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust).

(20) Allotment of 63 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust).

(21) Allotment of 9 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust).

(22) Allotment of 1,833 equity shares to Ritesh Agarwal, 10 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust), 49
equity shares to Lightspeed Venture Partners IX Mauritius, 2 equity shares to Sequoia Capital India Investments IV, 79 equity shares to SVF
India Holdings (Cayman) Limited, 27 equity shares to Global Ivy Ventures LLP, 2,273 equity shares to RA Hospitality Holdings (Cayman),
49 equity shares to Anuj Tejpal, 7 equity shares to Vinod Sood, 1 equity share to DIG Investment VIII AB, 1 equity share to Misha Kohli and
2 equity shares to Do Moonstone Advisors LLP.

(23) Allotment of 5 equity shares to Microsoft Corporation.

(24) Allotment of 522,229,410 Equity Shares to Ritesh Agarwal, 2,159,460 Equity Shares to Vinod Sood, 13,916,520 Equity Shares to Anuj Tejpal,
14,596,350 Equity Shares to Lightspeed Venture Partners IX Mauritius, 479,880 Equity Shares to Sequoia Capital India Investments 1V,
23,354,160 Equity Shares to SVF India Holdings (Cayman) Limited, 7,998,000 Equity Shares to Global Ivy Ventures LLP, 672,511,830
Equity Shares to RA Hospitality Holdings (Cayman), 919,770 Equity Shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare
Trust), 20,514,870 Equity Shares to DIG Investment VIII AB, 319,920 Equity Shares to Misha Kohli, 599,850 Equity Shares to Do Moonstone
Advisors LLP, 3,199,200 Equity Shares to Group SNS Limited, 199,950 Equity Shares to Microsoft Corporation and 39,990 Equity Shares
to GCP-OYO Ltd.

(b) History of Preference Share Capital of our Company:
Date of Number Face value | Issue price per Reason for/ | Nature of Cumulative | Cumulative
allotment | of per preference share | nature of consideration | number of | paid-up
of preference | preference | (%) allotment preference | preference
preference | shares share (%) shares share
shares allotted capital )
Series A CCPS
March 31, 8,016 10 4,990.02 | Further Cash 8,016 80,160
2014 issue®
September | Sub-division of Series A CCPS of face value of 10 each to Series A CCPS of 80,160 80,160
10, 2021 face value of %1 each
Series A1 CCCPS
September 11,173 100 33,986.03 | Rights Cash 11,173 1,117,300
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29, 2014 issue®

September | Sub-division of Series A1 CCCPS of face value of 100 each to Series A1 CCCPS 111,730 1,117,300

10, 2021 of face value of 10 each

Series B CCCPS

April 21, 10,225 100 109,620.12 | Rights c 10,225 1,022,500
. ash

2015 issue®

September | Sub-division of Series B CCCPS of face value of ¥100 each to Series B CCCPS 102,250 1,022,500

10, 2021 of face value of 10 each

Series C CCCPS

August 17, 16,669 100 380,718.27 | Rights c 16,669 1,666,900
. ash

2015 issue®

September | Sub-division of Series C CCCPS of face value of ¥100 each to Series C CCCPS 166,690 1,666,900

10, 2021 of face value of 210 each

Series C1 CCCPS

July 22, 10,460 100 394,887.97 | Rights 10,460 1,046,000
. Cash

2016 issue®)

September | Sub-division of Series C1 CCCPS of face value of 100 each to Series C1 CCCPS 104,600 1,046,000

10, 2021 of face value of 10 each

Series D CCCPS

October 6, 31,633 100 495,760.93 | Rights c 31,633 3,163,300
. ash

2017 issue®

October 6, 646 100 504,100.25 | Rights Cash 32,279 3,227,900

2017 issue)

September | Sub-division of Series D CCCPS of face value of 100 each to Series D CCCPS 322,790 3,227,900

10, 2021 of face value of 10 each

Series D1 CCCPS

November 1,291 100 501,370.04 | Private Cash 1,291 129,100

1, 2017 placement ®

September | Sub-division of Series D1 CCCPS of face value 0of 2100 each to Series DI CCCPS 12,910 129,100

10, 2021 of face value 0of 10 each

Series E CCCPS

October 4, 5,769 100 2,511,376.50 | Rights 5,769 576,900
. Cash

2018 issue(®

October 2,884 100 2,540,673.29 | Rights Cash 8,653 865,300

29, 2018 issue0

January 22, 2,884 100 2,468,558.11 | Rights c 11,537 1,153,700
. ash

2019 issue?)

2,163 100 2,385,348.29 | Private 13,700 1,370,000

March 27, placement Cash

2019 (12)

September | Sub-division of Series E CCCPS of face value of ¥100 each to Series E CCCPS 137,000 1,370,000

10, 2021 of face value of 10 each

Series F CCCPS

March 20, 14,375 100 3,903,236.81 | Private Cash 14,375 1,437,500

2020 placement®3)

September | Sub-division of Series F CCCPS of face value of 100 each to Series F CCCPS of 143,750 1,437,500

10, 2021 face value of 10 each

Series F1 CCCPS

January 19, 125 100 4,320,000 | Private Cash 125 12,500

2021 placement4

September | Sub-division of Series F1 CCCPS of face value of 100 each to Series F1 CCCPS 1,250 12,500

10, 2021 of face value of 210 each

Series F2 CCCPS

September 80 100 4,297,260.30 | Private Cash 80 8,000

8, 2021 Placement(!®

September | Sub-division of Series F2 CCCPS of face value of 100 each to Series F2 CCCPS 800 8,000

10, 2021 of face value of 10 each

(1) Allotment of 6,413 Series A CCPS of *10 each to Lightspeed Venture Partners IX Mauritius and 1,603 Series A CCPS of %10 each to

DSG Consumer Partners.
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(©)

@
©)

4

(5)
(6)

(M
(®)
9)

Allotment of 7,578 Series A1 CCCPS of %100 each to Sequoia Capital India Investments IV, 2,878 Series A1 CCCPS of ?100 each to
Lightspeed Ventures Partners 1X Mauritius and 717 Series A1 CCCPS of %100 each to DSG Consumer Partners.

Allotment of 4,994 Series B CCCPS of %100 each to GCP-OYO Ltd., 2,100 Series B CCCPS of %100 each to Sequoia Capital India
Investments 1V, 2,834 Series B CCCPS of %100 each to Lightspeed Venture Partners IX Mauritius and 297 Series B CCCPS of %100
each to DSG Consumer Partners.

Allotment of 9,997 Series C CCCPS of %100 each to SoftBank Group International Limited, 2,173 Series C CCCPS of 100 each to
Sequoia Capital India Investments 1V, 1,532 Series C CCCPS of %100 each to GCP-OYO | Ltd., 464 Series C CCCPS of %100 each to
Lightspeed Venture Partners IX Mauritius, 417 Series C CCCPS of €100 each to Lightspeed India Partners | LLC and 2,086 Series C
CCCPS 0f %100 each to Lightspeed Venture Partners Select Mauritius.

Allotment of 10,460 Series C1 CCCPS of %100 each to SoftBank Group Capital Limited.

Allotment of 646 Series D CCCPS of %100 each to Lightspeed Venture Partners Select Mauritius, 646 Series D CCCPS of %100 each to
Sequoia Capital India Investments IV, 29,050 Series D CCCPS of 100 each to SVF India Holdings (Cayman) Limited and 1,291 Series
D CCCPS of %100 each to Global lvy Ventures LLP.

646 Series D CCCPS of %100 each to Greenoaks Capital MS LP — GCP —OYO |1 Series.

Allotment of 1,291 Series D1 CCCPS of ¥100 each to China Lodging Holdings (HK) Limited.

Allotment of 5,769 Series E CCCPS of %100 each to SVF India Holdings (Cayman) Limited.

(10) Allotment of 2,884 Series E CCCPS of %100 each to Al Holdings Inc.

(11) Allotment of 2,884 Series E CCCPS of %100 each to Star Virtue Investment Limited.

(12) Allotment of 2,163 Series E CCCPS of %100 each to Airbnb, Inc.

(13) Allotment of 9,626, Series F CCCPS of ¥100 each to SVF India Holdings (Cayman) Limited and 4,749 Series F CCCPS of %100 each

to RA Hospitality Holdings (Cayman).

(14) Allotment of 125 Series F1 CCCPS of 7100 each to Hindustan Media Ventures Limited.
(15) Allotment of 80 Series F2 CCCPS of %100 each to Microsoft Corporation.

Conversion of Issued Preference Shares

As of the date of this Draft Red Herring Prospectus, there are 1,183,930 Issued Preference Shares. For details
of allotments of the Issued Preference Shares, see “ - Share Capital History of our Company - History of
Preference Share Capital of our Company” beginning on page 133. The Issued Preference Shares will convert
to a maximum of 4,735,720,000 Equity Shares prior to filing of the Red Herring Prospectus with the RoC in
accordance with Regulation 5(2) of the SEBI ICDR Regulations, as set forth below. The exact number of
Equity Shares that the Issued Preference Shares will convert into will be updated in the Red Herring
Prospectus:

Issued Preference Shares Maximum Number of I_Equ*ity Shares upon
conversion
80,160 Series A CCPS 320,640,000
111,730 Series A1 CCCPS 446,920,000
102,250 Series B CCCPS 409,000,000
166,690 Series C CCCPS 666,760,000
104,600 Series C1 CCCPS 418,400,000
322,790 Series D CCCPS 1,291,160,000
12,910 Series D1 CCCPS 51,640,000
137,000 Series E CCCPS 548,000,000
143,750 Series F CCCPS 575,000,000
1,250 Series F1 CCCPS 5,000,000
800 Series F2 CCCPS 3,200,000
Total 4,735,720,000

*0On account of the sub-division of the equity shares of the Company on September 10, 2021 and bonus issuance on September 11, 2021,
the conversion ratio of all Issued Preference Shares has been automatically adjusted in such a manner that for every one Issued
Preference Share held, the holder of the Issued Preference Share shall be issued 4,000 Equity Shares upon conversion of the Issued
Preference Shares.

Issue of specified securities at a price lower than the Offer Price in the last one year

Except as disclosed below, our Company has not issued any equity shares at a price which may be lower than
the Offer Price during the period of one year preceding the date of this Draft Red Herring Prospectus.
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Date of N:r:z E:sr;];;&:éty Face value Issue price per equity
® share (%) Reason for allotment
allotment
August 9, Allotment pursuant to
2021 63 10 35,947.55 ESOP Scheme®
August 27, Allotment pursuant to
2021 9 10 78,546.85 ESOP Scheme®
gggtlember 8, 5 10 4,297,260.30 Private Placement®

(1) Allotment of 63 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust).
(2) Allotment of 9 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare Trust).
(3) Allotment of 5 equity shares to Microsoft Corporation.

Issue of shares for consideration other than cash or by way of bonus issue

Except as stated below, our Company has not issued any shares in the past for consideration other than cash

or by way of bonus issue, as of the date of this Draft Red Herring Prospectus:
Issue
Face PIE
Date of Number of equity shares value | Per Reason for Benefits accrued to our
allotment allotted ? equity allotment Company
share
®
September 4,333 10 - Bonus issue in the | -
2,2021 ratio of 25
equity shares of 210
each for every 160
equity shares of 210
each held in our
Company®
September 1,283,039,160 1 - Bonus issue in the | -
11, 2021 ratio of 3,999
Equity Shares for
every 1 Equity
Share of %1 each
held in our
Company®

@

@

Allotment of 1,833 equity shares to Ritesh Agarwal, 10 equity shares to Dinesh Ramamurthi (Trustee of Oravel Employee Welfare
Trust), 49 equity shares to Lightspeed Venture Partners IX Mauritius, 2 equity shares to Sequoia Capital India Investments 1V, 79
equity shares to SVF India Holdings (Cayman) Limited, 27 equity shares to Global Ivy Ventures LLP, 2,273 equity shares to RA
Hospitality Holdings (Cayman), 49 equity shares to Anuj Tejpal, 7 equity shares to Vinod Sood, 1 equity share to DIG Investment
VI AB, 1 equity share to Misha Kohli and 2 equity shares to Do Moonstone Advisors LLP.

Allotment of 522,229,410 Equity Shares to Ritesh Agarwal, 2,159,460 Equity Shares to Vinod Sood, 13,916,520 Equity Shares to
Anuj Tejpal, 14,596,350 Equity Shares to Lightspeed Venture Partners IX Mauritius, 479,880 Equity Shares to Sequoia Capital
India Investments 1V, 23,354,160 Equity Shares to SVF India Holdings (Cayman) Limited, 7,998,000 Equity Shares to Global Ivy
Ventures LLP, 672,511,830 Equity Shares to RA Hospitality Holdings (Cayman), 919,770 Equity Shares to Dinesh Ramamurthi
(Trustee of Oravel Employee Welfare Trust), 20,514,870 Equity Shares to DIG Investment VIII AB, 319,920 Equity Shares to Misha
Kohli, 599,850 Equity Shares to Do Moonstone Advisors LLP, 3,199,200 Equity Shares to Group SNS Limited, 199,950 Equity
Shares to Microsoft Corporation and 39,990 Equity Shares to GCP-OYO Ltd.

Further, our Company will issue Equity Shares upon conversion of the Issued Preference Shares prior to
filing of the Red Herring Prospectus with the RoC. The entire consideration for Equity Shares (issued
pursuant to such conversion) was paid at the time of issuance of such Issued Preference Shares. For further
details, see «“ - Conversion of Issued Preference Shares” above.

Issue of shares out of revaluation reserves

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

Issue of shares pursuant to schemes of arrangement
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Our Company has not issued any shares in the past in terms of a scheme of arrangement approved under
Sections 391-394 of the Companies Act, 1956 or Sections 230-234 of the Companies Act.

6. Details of Build-up, Contribution and Lock-in of Promoters’ Shareholding and Lock-in of other Equity
Shares

As of the date of this Draft Red Herring Prospectus, our Promoters hold shares, constituting approximately
79.77% of the issued, subscribed and paid-up share capital of our Company, on a fully diluted basis.

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

Set forth below is the build-up of the shareholding of our Promoters since incorporation of our Company:

Equity share capital build-up of the Promoters:

Issue/
Transfer Nature of Percentage of Percentage
Date of Number of Face price per Nature of acquisition/ pre-Offer of post-Offer
allotment/t equity value equity consideratio allotment/ equity share | equity share
ransfer shares ® share (%) n transfer capital (%0)*~ | capital (%)
Ritesh Agarwal

February 8,000 10 10 | Cash Initial Negligible [e]
21,2012 subscription  to

Memorandum

of Association
November 930 10 10 | Cash Further issue Negligible [®]
26, 2012
November 257 10 1,515 | Cash Further issue Negligible [®]
27,2012
December 1,839 10 1,522.57 | Cash Transfer  from Negligible [e]
15, 2013 Manish Sinha
December (1,839) 10 10 | Cash Transfer to Negligible [®]
24,2013 Oravel

Employee

Welfare Trust
October 15, 2,571 10 N.A. | Gift Transfer  from Negligible [e]
2016 Asish Agarwal
May 19, (6) 10 | 29,32,875 | Cash Transfer to DIG Negligible [e]
2021 Investment VIII

AB
June 9, 7 10 | 30,84,480 | Cash Transfer to Negligible [®]
2021 Misha Kohli
June 9, (13) 10 | 34,75,000 | Cash Transfer to Do Negligible [e]
2021 Moonstone

Advisors LLP
August 18, (506) 10 | 2,938,405 | Cash Transfer to DIG Negligible [®]
2021 Investment VIII

AB
September 1,833 10 - | NA Bonus issue in Negligible [e]
2,2021 the ratio of 25

equity shares of

210 each for

every 160 equity

shares %10 each

held in our

Company
September Sub-division of equity shares of face value of 210 each to Equity Shares of face value of %1 each
10, 2021
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Issue/

Transfer Nature of Percentage of Percentage
Date of Number of Face price per N acquisition/ pre-Offer of post-Offer
. . ature of : -
allotment/t equity value equity consideratio allotment/ equity share equity share
ransfer shares ® share (%) n transfer capital (%0)*~ | capital (%)
September 522,229,410 1 - | N.A Bonus issue in 8.21 [e]
11, 2021 the ratio of
3,999 Equity
Shares for every
1 Equity Shares
held in our
Company
SuUB 522,360,000 8.21 [e]
TOTAL
(A)
RA Hospitality Holdings (Cayman)
November 655 10 | 5,065,152 | Cash Transfer  from Negligible [o]
26, 2019 Lightspeed
Venture
Partners IX
Mauritius
November 257 10 | 4,354,962. | Cash Transfer  from Negligible [e]
26,2019 93 Sequoia Capital
India
Investments IV
December 13,169 10 | 3,753,444. | Cash Private Negligible [e]
6, 2019 31 placement
April 21, 75 10 | 3,792,310. | Cash Transfer  from Negligible [e]
2020 68 Anuj Tejpal
April 21, 388 10 | 3,811,076. | Cash Transfer  from Negligible [e]
2020 22 Dinesh
Ramamurthi
(Trustee of
Oravel
Employee
Welfare Trust)
September 2,273 10 - | NA Bonus issue in Negligible [e]
2,2021 the ratio of 25
equity shares of
210 each for
every 160 equity
shares %10 each
held in our
Company
September Sub-division of equity shares of face value of 210 each to Equity Shares of face value of %1 each
10, 2021
September 672,511,830 1 - | N.A. Bonus issue in 10.57 [®]
11, 2021 the ratio of
3,999 Equity
Shares for every
1 Equity Share
held in our
Company
SUB 672,680,000¢ 10.57 [o]
TOTAL g
(B)
SVF India Holdings (Cayman) Limited
September 258 10 | 679,004.5 Cash | Transfer from Negligible [®]
27,2018 0 SoftBank Group

Capital Limited
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Issue/

Transfer Nature of Percentage of Percentage
Date of Number of Face price per N acquisition/ pre-Offer of post-Offer
. . ature of : -

allotment/t equity value equity consideratio allotment/ equity share equity share

ransfer shares ® share (%) n transfer capital (%0)*~ | capital (%)
January 3, 238 10 | 2,430,752. Cash | Transfer from Negligible [e]
2019 96 DSG Consumer

Partners

February 9 10 | 3,021,531. Cash | Transfer from Negligible [e]
28,2019 43 GCP-OYO Ltd.
September 79 10 - | N.A Bonus issue in Negligible [e]
2,2021 the ratio of 25

equity shares of
210 each for

every 160 equity

shares of %10

each

held in our

Company
September Sub-division of equity shares of face value of ¥10 each to Equity Shares of face value of %1 each
10, 2021
September 23,354,160 1 - | NA Bonus issue in 0.37 [e]
11, 2021 the ratio of

3,999  Equity

Shares for every

one Equity

Share held in our

Company
SUB 23,360,000 0.37 [e]
TOTAL
©
TOTAL 1,218,400,00 19.15 [e]
(A+B+C) 0

0]

@

Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and exercise of vested stock
options. For details of the proposed conversion of Issued Preference Shares to Equity Shares, see “ — Share Capital History of our Company
— Conversion of Issued Preference Shares” on page 135. The specific number of Equity Shares that each of such Issued Preference Shares
will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC.

Adjusted for sub division of equity shares of face value of 10 each to Equity Shares of face value of ¥1 each dated September 10, 2021, as
applicable.

Pursuant to memoranda of understanding, each dated September 28, 2021,RA Co has agreed to gift 50,520,000 Equity Shares to certain
individuals assosciated with our Company, including our KMPs, i.e. Abhishek Gupta, Rakesh Prusti, Abhinav Sinha, and Dinesh Ramamurthi,
and certain other employees of our Company and their family members and such transfer will be undertaken at a later date after the filing of
this Draft Red Herring Prospectus.

As of date of this Draft Red Herring Prospectus, RA Hospitality Holdings (Cayman) also holds 228,580 Issued Preference Shares which will
convert into a maximum of 914,320,000 Equity Shares. The specific number of Equity Shares that such Issued Preference Shares will convert
into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC. For the build-up of
preference share capital of the Promoters since incorporation, see “-Preference share capital build-up of the Promoters” on page 139.

As of date of this Draft Red Herring Prospectus, SVF India Holdings (Cayman) Limited also holds 735,620 Issued Preference Shares which
will convert into a maximum of 2,942,480,000 Equity Shares. The specific number of Equity Shares that such Issued Preference Shares will
convert into shall be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC. For the build-up of
preference share capital of the Promoters since incorporation, see “-Preference share capital build-up of the Promoters” on page 139.

Preference share capital build-up of the Promoters:

139



Issue/
Transfer Nature of
. L Percentage of pre-Offer
ooty | humercf | Face | e | Naureor | SN | squnyshrecata o
considerat fully diluted basis (%0)*~
ransfer shares ® share ) o transfer
RA Hospitality Holdings (Cayman)
Series A CCPS
November 6,413 10 5,065,152 | Cash Transfer from Negligible
26, 2019 Lightspeed
Venture Partners
IX Mauritius
September Sub-division of Series A CCPS of face value of 210 each to Series A CCPS of face value of 1 each
10, 2021
TOTAL 64,130 | | | | [ Negligible
Series A1 CCCPS
November 2,184 100 5,065,152 | Cash Transfer from Negligible
26, 2019 Lightspeed
Venture Partners
IX Mauritius
November 5,720 100 | 4,354,962.93 | Cash Transfer from Negligible
26,2019 Sequoia  Capital
India Investments
v
September | Sub-division of Series A1 CCCPS of face value of 2100 each to Series A1 CCCPS of face value of 210 each
10, 2021
TOTAL 79,040 | | | | [ Negligible
Series C CCCPS
November 285 100 5,065,152 | Cash Transfer from Negligible
26,2019 Lightspeed India
Partners | LLC
November 1,864 100 5,065,152 | Cash Transfer from Negligible
26,2019 Lightspeed
Venture
Partners  Select
Mauritius
November 1,640 100 | 4,354,962.93 | Cash Transfer from Negligible
26,2019 Sequoia  Capital
India Investments
v
September Sub-division of Series C CCCPS of face value of 2100 each to Series C CCCPS of face value of 310 each
10, 2021
TOTAL 37,890 | | | | | Negligible
Series E CCCPS
September 3 100 3,750,075 | Cash Transfer from Al Negligible
9, 2020 Holdings Inc.
September Sub-division of Series E CCCPS of face value of 100 each to Series E CCCPS of face value of 210 each
10, 2021
TOTAL 30 | | | | | Negligible
Series F CCCPS
March 20, 4,749 100 | 3,903,236.81 | Cash Private Placement Negligible
2020
September Sub-division of Series F CCCPS of face value of 100 each to Series F CCCPS of face value of 310 each
10, 2021
TOTAL 47,490 | | | | | Negligible
SVF India Holdings (Cayman) Limited
Series A CCPS
September 414 10 679,004.50 | Cash Transfer from Negligible
27,2018 SoftBank  Group

International
Limited
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Issue/
Transfer Nature of
. L Percentage of pre-Offer
et | Mamoerof | Face | preper | aureor | SN | ety Sharecapialon
considerat fully diluted basis (%0)*~
ransfer shares ® share %) o transfer
January 3, 1,189 10 | 2,430,752.96 | Cash Transfer from Negligible
2019 DSG  Consumer
Partners
September Sub-division of Series A CCPS of face value of 210 each to Series A CCPS of face value of 1 each
10, 2021
TOTAL 16,030 | | | | | Negligible
Series A1 CCCPS
September 717 100 679,004.50 | Cash Transfer from Negligible
27,2018 SoftBank  Group
Limited
September Sub-division of Series A1 CCCPS of face value of 100 each to Series A1 CCCPS of face value of 210 each
10, 2021
TOTAL 7,170 | | | | [ Negligible
Series B CCCPS
September 297 100 679,004.50 | Cash Transfer from Negligible
27,2018 SoftBank  Group
Limited
February 4,624 100 | 3,021,531.43 | Cash Transfer from Negligible
28, 2019 GCP-OYO Ltd.
September Sub-division of Series B CCCPS of face value of 100 each to Series B CCCPS of face value of 10 each
10, 2021
TOTAL 49,210 | | | | | Negligible
Series C CCCPS
September 9,997 100 679,004.50 | Cash Transfer from Negligible
27,2018 SoftBank  Group
Limited
February 1,419 100 | 3,021,531.43 | Cash Transfer from Negligible
28,2019 GCP-OYO-1 Ltd.
September Sub-division of Series C CCCPS of face value of 100 each to Series C CCCPS of face value of 310 each
10, 2021
TOTAL 114,160 | | | | [ Negligible
Series C1 CCCPS
September 10,460 100 679,004.50 | Cash Transfer from Negligible
27,2018 SoftBank  Group
Limited
September Sub-division of Series C1 CCCPS of face value of 100 each to Series C1 CCCPS of face value of 310 each
10, 2021
TOTAL 104,600 | | | [ [ Negligible
Series D CCCPS
October 6, 29,050 100 4,95,760.93 | Cash Rights issue Negligible
2017
September Sub-division of Series D CCCPS of face value of 100 each to Series D CCCPS of face value of 10 each
10, 2021
TOTAL 290,500 | | | | [ Negligible
Series E CCCPS
October 4, 5,769 100 | 2,511,376.50 | Cash Rights issue Negligible
2018
September Sub-division of Series E CCCPS of face value of 100 each to Series E CCCPS of face value of 210 each
10, 2021
TOTAL 57,690 | | | | | Negligible
Series F CCCPS
March 20, 9,626 100 | 3,903,236.81 | Cash Private placement Negligible
2020
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Issue/
Transfer Nature of

. L Percentage of pre-Offer

allomontte | proference | vaiue | preforence | Netureof | GRECE | equity share capial on a
P P considerat fully diluted basis (%)**
ransfer shares ® share %) o transfer

September Sub-division of Series F CCCPS of face value of 100 each to Series F CCCPS of face value of 10 each
10, 2021
TOTAL 96,260 | | | Negligible

*Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and exercise of vested stock options.
For details of the proposed conversion of Issued Preference Shares to Equity Shares, see *“ — Share Capital History of our Company — Conversion
of Issued Preference Shares” on page 135. The specific number of Equity Shares that each of such Issued Preference Shares will convert into shall
be determined at the time of conversion, prior to the filing of the Red Herring Prospectus with the RoC.

AAdjusted for sub division of equity shares of face value of ¥10 each to Equity Shares of face value of %1 each dated September 10, 2021, as
applicable.

All the Equity Shares and Issued Preference Shares allotted to our Promoters were fully paid-up on the respective
dates of acquisition of such Equity Shares.

None of the Equity Shares and Issued Preference Shares held by our Promoters are pledged.

(b)

Details of Promoters’ Contribution and Lock-in

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of at least 20% of the fully-
diluted post-Offer Equity Share capital of our Company held by our Promoters (assuming full conversion of
the Issued Preference Shares and the vested options, if any, under the ESOP Scheme) shall be considered as
the minimum Promoters’ contribution and is required to be locked-in for a period of 18 months from the date
of Allotment. The Net Proceeds are not proposed to be utilized for capital expenditure. Our Promoters’
shareholding in excess of 20% shall be locked in for a period of six months from the date of Allotment.

The Equity Shares that will be locked-in are not ineligible for computation of minimum Promoters’
contribution under Regulation 15 of the SEBI ICDR Regulations. In this regard, our Company filed an
exemption application dated August 29, 2021 and further clarificatory letters dated September 13, 2021 and
September 26, 2021 with the SEBI seeking a relaxation under Regulation 300(1)(a) of the SEBI ICDR
Regulations for eligibility of Equity Shares arising from the conversion of the Issued Preference Shares that
have been acquired more than a year ago for computation of the minimum Promoters’ contribution under
Regulation 14 of the SEBI ICDR Regulations, to the extent there is a shortfall in meeting the minimum
Promoters’ contribution requirement. Pursuant to the letter from the SEBI dated September 29, 2021, the
SEBI has granted such relaxation to the extent there is a shortfall in meeting the minimum Promoters’
contribution requirements.

In this regard, our Company confirms that:

(i) The specified securities offered towards minimum Promoters’ contribution do not include (a)
specified securities acquired during the three immediately preceding years for consideration other
than cash where revaluation of assets or capitalization of intangible assets was involved in such
transaction, or (b) specified securities arising from bonus issue by utilization of revaluation reserves
or unrealized profits of our Company or from a bonus issue against specified securities, which are
otherwise ineligible for computation of Promoters’ contribution;

(i) The specified securities offered towards minimum Promoters’ contribution have not been acquired
by our Promoters during the year immediately preceding the date of this Draft Red Herring
Prospectus at a price lower than the Offer Price;

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a limited
liability partnership firm into a company;
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(iv) The specified securities forming part of the Promoters’ contribution are not subject to any pledge;
and

(v) All specified securities held by our Promoters shall be in dematerialized form prior to filing of the
Red Herring Prospectus with the RoC.

The details of the specified securities of our Promoters locked-in as minimum Promoters’ contribution for 18
months from the date of Allotment are given below™:

r

[e]

[e]

i
Acquisitio Percentage the
Number of | n of Equity of Post- :
; Nature of | Face A Equity
Name of Equity Shares and Transactio | Valu Acq_wsmo Pre-Offer Offgr Shares
Promote Shares When n Price per . Equity
. n e® : Equity Share are
Locked-in Made Equity Capital (%) Share subiect
Fully Paid- Share ) P Capital )
to Lock-
up (%) -
in
[e] [e] [e] (] (o] [e] [o] | [o]
[e] [e] [e] (] (] (o] [o] | []
[e] [e] [e]

Total

(©)

(d)

*“To be completed prior to filing of the Prospectus with the RoC.

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

In this context, Promoter 1, Corporate Promoter and Investor Promoter have entered into an agreement dated
September 30, 2021, pursuant to which the Promoters have agreed to the manner in which they will contribute
Equity Shares held by them for the purposes of meeting the requirements with respect to minimum
Promoters’ contribution under the SEBI ICDR Regulations. For details, please see “History and Certain
Corporate Matters - Shareholders’ Agreements and Other Agreements” on page 281.

Details of Share Capital locked-in for six months

In addition to the Equity Shares proposed to be locked-in as part of the minimum Promoters’ contribution as
stated above, as prescribed under the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital of
our Company will be locked-in for a period of six months from the date of Allotment of Equity Shares in the
Offer except the following: (i) the Equity Shares that are held by any VCFs, AIF (category | or category 1)
or FVVCI subject to the conditions set out in Regulation 17 of the SEBI ICDR Regulations, provided that such
Equity Shares will be locked-in for a period of at least six months from the date of purchase by the VCFs,
AIF (category | or category Il) or FVCI; (ii) any Equity Shares held by eligible employees of our Company
(whether currently employees or not) which may be allotted to them under the ESOP Scheme prior to the
Offer; and (iii) the Equity Shares transferred pursuant to the Offer for Sale.

Other requirements in respect of lock-in

Pursuant to Regulation 20 of the SEBI ICDR Regulations, details of locked-in Equity Shares will be recorded
by relevant depositories.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our Promoters

may be pledged only with scheduled commercial banks or public financial institutions or a systemically
important NBFC or a housing finance company as collateral security for loans granted by such scheduled
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(€)

commercial bank or public financial institution or systemically important NBFC or housing company,
provided that specified conditions under the SEBI ICDR Regulations are complied with.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters, which
shall be locked-in in accordance with Regulation 16 of the SEBI ICDR Regulations, may be transferred to
and among our Promoters and any member of the Promoter Group, or to a new promoter of our Company
and the Equity Shares held by any persons other than our Promoters, which are locked-in in accordance with
Regulation 17 of the SEBI ICDR Regulations, may be transferred to and among such other persons holding
specified securities that are locked in, subject to continuation of the lock-in in the hands of the transferee for
the remaining period and compliance with the SEBI Takeover Regulations, as applicable.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion will be locked-in for a period
of 30 days from the date of Allotment.
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7. Shareholding Pattern of our Company
The table below presents the shareholding of our Company as of the date of this Draft Red Herring Prospectus on a fully diluted basis*.
Category Category of [Numb Number of Numb |Numb Total Shareholdin Number of Voting Rights held in Each Number of | Shareholding, Number of Number of Shares Number of
[0} Shareholder | erof |Fully Paid-up | erof |erof | Numberof |gasa% of Class of Securities Shares asa % locked-in Pledged or Otherwise | Equity Shares
() Share |Equity Shares |Partly |Share Equity Total (IX) Underlying | Assuming Full shares Encumbered” held in
holder Held Paid- S Shares Held | Number of Outstandin | Conversion of X11 [edlll Dematerialized
s (1) 1) up Under () Equity No of Voting Rights Total as g Convertible Numb | Asa Number |Asa % Form
Equity | lying | =(IV)+(V)+ Shares a% of |Convertibl |Securities (asa |[er (a) | % of (@) of total (X1V)
Shares [Depos ()] (calculated (A+B+ |e Securities | Percentage of total share s
Held | itory as per C) (including | Diluted Share shares held (b)
V) Recei SCRR, Warrants) Capital) held
pts 1957) (X) (X1)= (VI1)+(X) (b)
(V1) (VI As a As a % of
% of (A+B+C2)
(A+B+C2) Class: Equity Total
Shares
(A) Promoters 3 | 1,218,400,000 0 0 | 1,218,400,00 94.94 1,218,400,000 | 1,218,400,00 94.94 |3,856,800,0 84.32 - - 23,482,130
and 0 0 00
Promoter
Group
(B) Public 20 64,040,000 0 0 64,040,000 4.99 64,040,000 64,040,000 4.99 | 878,920,00 15.67 - - 8,660
0
(C) Non-
Promoter-
Non-Public
(C1) Shares - - - - - - - - - - - - - -
Underlying
DRs
(C2) Shares held 1 920,000 0 0 920,000 0.07 920,000 920,000 0.07 0 0.01 - - 40
by
Employee
Trusts
Total 24 | 1,283,360,000 0 0 | 1,283,360,00 100 1,283,360,000 | 1,283,360,00 100 |4,735,720,0 100.00 - - 23,490,830
0 0 00

*Does not include vested options under the ESOP Scheme.
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8.

Details of the Shareholding of the major Shareholders of our Company

(1) Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our
Company on a fully diluted basis as of the date of this Draft Red Herring Prospectus:

)

3)

. Percentage of the pre-
S. No. Name of Shareholder ’\(I;:,; gffsﬁugﬁligzrﬁgggld Offer share capital on a
y fully diluted basis* (%)
1. SVF India Holdings (Cayman) 2,965,840,000 46.62
Limited
2. RA Hospitality Holdings (Cayman) 1,587,000,000 24.94
3. Dinesh Ramamurthi, (Trustee of 344,000,000 5.41
Oravel Employee Welfare Trust)
4, Ritesh Agarwal 522,360,000 8.21
5. Sequoia Capital India Investments 205,960,000 3.24
[\
6. Lightspeed Venture Partners IX, 174,280,000 2.74
Mauritius
7. Al Holdings Inc. 115,240,000 1.81
8. Star Virtue Investment Limited 115,360,000 1.81
9. AirBnB Inc. 86,520,000 1.36
Total 6,116,560,000 96.14

*Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and exercise of vested
stock options. For details of the proposed conversion of Issued Preference Shares to Equity Shares, see “— Share Capital History
of our Company — Conversion of Issued Preference Shares” on page 135. The specific number of Equity Shares that each of such
Issued Preference Shares will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring
Prospectus with the RoC.

Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our
Company on a fully diluted basis as of 10 days prior to the date of this Draft Red Herring Prospectus:

. Percentage of the pre-
S. No. Name of Shareholder '\g:]' gffsl?ugﬁftzgrgzgﬂd Offer share capital on a
y fully diluted basis* (%)
1. SVF India Holdings (Cayman) 2,965,840,000 46.62
Limited
2. RA Hospitality Holdings (Cayman) 1,587,000,000 24.95
3. Dinesh Ramamurthi, (Trustee of 343,680,000 5.40
Oravel Employee Welfare Trust)
4, Ritesh Agarwal 522,360,000 8.21
5. Sequoia Capital India Investments 205,960,000 3.24
\Y/
6. Lightspeed Venture Partners IX, 174,280,000 2.74
Mauritius
7. Al Holdings Inc. 115,240,000 1.81
8. Star Virtue Investment Limited 115,360,000 1.81
9. AirBnB Inc. 86,520,000 1.36
Total 6,116,240,000 96.14

*Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and exercise of vested
stock options. For details of the proposed conversion of Issued Preference Shares to Equity Shares, see “— Share Capital History
of our Company — Conversion of Issued Preference Shares” on page 135. The specific number of Equity Shares that each of such
Issued Preference Shares will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring
Prospectus with the RoC.

Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our
Company on a fully diluted basis as of one year prior to the date of this Draft Red Herring Prospectus:
No. of equit . Percentage of the
Name of shares o?? 1):) NG Gif =i pre- Offgr share
S. No. Shares held on a .
Shareholder each on a fully fully diluted basis capital on a fully
diluted basis* diluted basis* (%)
1. SVF India Holdings
(Cayman) Limited 74,067 740,670 47.09
2. RA Hospitality
Holdings (Cayman) 37,402 374,020 23.78
3. Ritesh Agarwal 16,092 160,920 10.23
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4, Dinesh Ramamurthi,

(Trustee of Oravel

Employee Welfare

Trust) 6,993 69,930 4.45
5. Sequoia Capital India

Investments 1V 5,147 51,470 3.27
6. Lightspeed Venture

Partners IX, Mauritius 4,308 43,080 2.74
7. Al Holdings Inc. 2,881 28,810 1.83
8. Star Virtue

Investment Limited 2,884 28,840 1.83
9. AirBnB Inc. 2,163 21,630 1.38

Total 151,937 1,519,370 96.61

*Assuming conversion of 118,279 issued preference shares to a maximum of 118,279 equity shares of ¥10 each, and exercise of
vested stock options.

(4) Set forth below are details of Shareholders holding 1% or more of the paid-up share capital of our
Company on a fully diluted basis as of two years prior to the date of this Draft Red Herring Prospectus:

)

No. of equity No. of Equit Percentage of the
Name of shares of ¥ 10 : quity pre- Offer share
S. No. Shares held on a .
Shareholder each on a fully fully diluted basis capital on a fully
diluted basis* Y diluted basis* (%)
1. SVF India Holdings wox
(Cayman) Limited 64,441 644,410 50.21
2. Ritesh Agarwal 16,092 160,920 12.54
3. Lightspeed Venture
Partners X, Mauritius 13,560 135,600 10.56
4. Sequoia Capital India 12,764 127,640 995
Investments 1V
5. Oravel Employee
Welfare Trust 5990 59900 4.67
6. Al Holdings Inc. 2,884 28,840 2.25
7. Star Virtue
Investment Limited 2,884 28,840 2.25
8. Lightspeed Venture
Partners Select 2,732 27,320 2.13
Mauritius
9. (|_3|I_0Pbal Ivy Ventures 1,464 14,640 114
10. AirBnB Inc. 2,163 21,630 1.68
11. China Lodging
Holdings (HK) 1,291 12,910 1.00
Limited
Total 126,265 1,262,650 98.38

*Assuming conversion of 103,904 issued preference shares to a maximum of 103,904 equity shares of 10 each, and exercise of
vested stock options.
**On a fully diluted basis (including unvested options) , SVF India Holdings (Cayman) Limited’s shareholding was 49.16%.

Details of the Shareholding of our Directors, our Key Managerial Personnel, our Promoters,
directors of our Corporate Promoter, directors of our Investor Promoter and Promoter Group

None of our Promoters, directors of our Corporate Promoter, directors of our Investor Promoter,
Promoter Group, Directors and Key Managerial Personnel hold any Equity Shares in our Company as of
the date of filing of this Draft Red Herring Prospectus other than as disclosed below:

Number of Equity FETEEIENE 6 t_he pre- Percentage of the post-
Offer share capital held .
Name of the Shares on a fully ; Offer of share capital
S-No-1 ghareholder diluted basis’ o 2 Uy e (%)
basis™(%0)
Directors
1. Ritesh Agarwal* 522,360,000 8.21 [e]
Total 522,360,000 8.21 [e]
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10.

Key Managerial Personnel
2. Dinesh Ramamurthi 344,000,000 5.41 [e]
(as Trustee of Oravel
Employee Welfare Trust)
Total 344,000,000 5.41 [e]
Promoters
1. RA Hospitality 1,587,000,000 24.94 [e]
Holdings (Cayman)*
2. SVF India Holdings 2,965,840,000 46.62 [e]
(Cayman) Limited
Total 4,552,840,000 71.56 [e]

*Also one of the Promoters, Directors and Key Managerial Personnel

"Assuming conversion of 1,183,930 Issued Preference Shares to a maximum of 4,735,720,000 Equity Shares, and exercise of vested
stock options. For details of the proposed conversion of Issued Preference Shares to Equity Shares, see *“ — Share Capital History
of our Company — Conversion of Issued Preference Shares” on page 135. The specific number of Equity Shares that each of such
Issued Preference Shares will convert into shall be determined at the time of conversion, prior to the filing of the Red Herring
Prospectus with the RoC.

# Pursuant to memoranda of understanding, each dated September 28, 2021,RA Co has agreed to gift 50,520,000 Equity Shares to
certain individuals assosciated with our Company, including our KMPs, i.e. Abhishek Gupta, Rakesh Prusti, Abhinav Sinha, and
Dinesh Ramamurthi, and certain other employees of our Company and their family members and such transfer will be undertaken
at a later date after the filing of this Draft Red Herring Prospectus.

The members of our Promoter Group do not hold Equity Shares or Issued Preference Shares in the
Company.

For details of employee stock options granted to our Directors or Key Managerial Personnel, see “ -
Employee Stock Option Schemes” on page 148.

Employee Stock Option Scheme

Our Company, pursuant to the resolutions passed by the Board of the Company on December 24, 2013,
adopted the Employee Stock Options Plan, 2013 which was amended and renamed as Employee Stock
Option Plan 2018 (“ESOP Scheme”) pursuant to the Board and the Shareholders of the Company on May
30, 2018 and July 10, 2018, respectively. The ESOP Scheme was last amended pursuant to the resolutions
passed by the Board and the Shareholders of the Company on September 16, 2021 and September 20, 2021,
respectively. The maximum number of Equity Shares that may be issued pursuant to the exercise of options
granted to participants under the ESOP Scheme shall not exceed 638,240,000 (subject to adjustments for
corporate actions such as bonus issue or subdivision of equity shares). Upon exercise and payment of the
exercise price, the option holder will be entitled to be allotted one Equity Share per employee stock option.
The maximum number of options granted per employee under the ESOP Scheme cannot exceed
319,120,000 options. The ESOP Scheme has been framed in compliance with the SEBI SBEB Regulations.

The details of the ESOP Scheme as certified by Mukesh Raj & Co, Chartered Accountants through a
certificate dated September 30, 2021 are as follows:

Particulars Details
Options granted

Financial Year/Period Total No. of Resultant number of
options Equity Shares*»
granted

Financial Year ended 2019 2,732 109,280,000

Financial Year ended 2020 2,985 119,400,000

Financial Year ended 2021 2,023 80,920,000

For the period commencing form 1,318 52,720,000

April 1, 2021 until the date of this

Draft Red Herring Prospectus

*Under the terms of ESOP Scheme, for each option exercised, 40,000 Equity Shares shall be
allotted.

~Adjusted for sub division of equity shares of face value of 10 each to Equity Shares of face value
of 1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11, 2021.
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Options vested (including
exercised)

Financial Year/Period Total No. of Resultant number
options vested of Equity
Shares*»
Financial Year ended 2019 1,492 59,680,000
Financial Year ended 2020 1,577 63,080,000
Financial Year ended 2021 1,721 68,840,000
For the period commencing form April 1,219 48,760,000
1, 2021 the date of this Draft Red
Herring Prospectus

*Under the terms of ESOP Scheme, for each option exercised, 40,000 Equity Shares shall be

allotted.

djusted for sub division of equity shares of face value of 10 each to Equity Shares of face value
of %1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11, 2021.

Options exercised

Financial Year/Period Total No. of options
exercised
Financial Year ended 2019 173
Financial Year ended 2020 392
Financial Year ended 2021 -
For the period commencing form April 1, 2021 until 72
the date of this Draft Red Herring Prospectus
Exercise price of options | 210 —%3,710,000
(in %)
Options vested and not
exercised Financial Year/Period Total No. of Resultant
Options vested | number of Equity
and not exercised shares*»
Financial Year ended 2019 1,319 52,760,000
Financial Year ended 2020 1,185 47,400,000
Financial Year ended 2021 1,721 68,840,000
For the period commencing form April 1,147 45,880,000
1, 2021 until the date of this Draft Red
Herring Prospectus

*Under the terms of ESOP scheme 2018 (as amended), for each option exercised, 40,000 Equity

Shares shall be allotted.

* Adjusted for sub division of equity shares of face value of T10 each to Equity Shares of face value
of %1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11, 2021.

A cumulative total of 8,577 options with 343,080,000 resultant number of Equity shares

are vested as on date of this DRHP.

The total number of Equity
Shares arising as a result of
exercise of options

Financial Year/Period Total No. of Resultant number of
Options Equity Shares*
Exercised

Financial Year ended 2019 173 6,920,000

Financial Year ended 2020 392 15,680,000

Financial Year ended 2021 - -

For the period commencing 72 2,880,000

form April 1, 2021 until the

date of this Draft Red Herring

Prospectus

** Adjusted for sub division of equity shares of face value of 10 each to Equity Shares
of face value of T1 each dated September 10, 2021, as applicable, and bonus allotment

dated September 11, 2021

Options forfeited or lapsed

Financial Year/Period Number of Resultant
options | number of Equity
shares*”»
Financial Year ended 2019 136 5,440,000
Financial Year ended 2020 975 39,000,000
Financial Year ended 2021 1,173 46,920,000
For the period commencing form April 396 15,840,000
1, 2021 the date of this Draft Red
Herring Prospectus
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*Under the terms of ESOP Scheme for each option exercised, 40,000 Equity Shares shall be allotted.
* Adjusted for sub division of equity shares of face value of Z10 each to Equity Shares of face value
of %1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11, 2021.

Vesting Period (from date | 1-4 years

of grant)

Variation of terms of | Not Applicable

options

Money realized by exercise

of options Financial Year/Period in ¥ million
Financial Year ended 2019 36.93
Financial Year ended 2020 71.49
Financial Year ended 2021 -
For the period commencing form April 1, 2021 until 2.97
the date of this Draft Red Herring Prospectus

Total number of options in

force Financial Year/Period Total No. of Resultant

Options in force

number of Equity

Herring Prospectus

1, 2021 until the date of this Draft Red

shares**
Financial Year ended 2019 8,420 336,800,000
Financial Year ended 2020 10,038 401,520,000
Financial Year ended 2021 10,888 435,520,000
For the period commencing form April 11,739 469,560,000"

Shares shall be allotted.

11, 2021.

"This is also the cumulative number as on the date of this DRHP.

*Under the terms of ESOP scheme 2018 (as amended), for each option exercised, 40,000 Equity

# Adjusted for sub division of equity shares of face value of 10 each to Equity Shares of face
value of %1 each dated September 10, 2021, as applicable, and bonus allotment dated September

Employee-wise detail of opti

ons granted to:

i Key Managerial
Personnel

Name of the KMP to No. of No. of Options Resultant
whom options were Options outstanding as number of
granted Granted at the date of Equity shares
this Draft Red out of
Herring outstanding
Prospectus options*”
Vimal Chawla 3 3 120,000
Abhinav Sinha 2,715 2,600 104,000,000
Abhishek Gupta 344 309 12,360,000
Rakesh Kumar Prusti 208 188 7,520,000
Ankit Mathuria 136 136 5,440,000
Dinesh Ramamurthi 134 114 4,560,000

allotted.

*Under the terms of ESOP Scheme, for each option exercised, 40,000 Equity Shares shall be

Mdjusted for sub division of equity shares of face value of Z10 each to Equity Shares of face value
of 1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11, 2021.

ii. Any other employee

who received a
grant in any one
year of options

amounting to 5% or
more of the options
granted during the
year

Name of the employee No. of No. of Options Resultant

to whom options were Options outstanding as at number of

granted Granted March 31, 2021 Equity
shares out of
outstanding

options*”

Aditya Ghosh (2018- 177 44 1,760,000

19)

Maninder Gulati (2019- 250 250 10,000,000

20)

Abhishek Gupta (2019- 186 186 7,440,000

20)

150




*Under the terms of ESOP Scheme, for each option exercised, 40,000 Equity Shares shall be
allotted.

Mdjusted for sub division of equity shares of face value of 10 each to Equity Shares of face value
of %1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11,
2021.

iii.  Identified
employees who
were granted
options during any
one year equal
to/exceeding 1% of
the issued capital
(excluding
outstanding
warrants and
conversions) of our
Company at the
time of grant

Name of the No. of No. of Options Resultant number of
employee to Options outstanding as at Equity shares out of
whom options Granted March 31, 2021 outstanding
were granted options*”
Aditya Ghosh 177 44 1,760,000
(2018-19)

Maninder Gulati 250 250 10,000,000
(2019-20)

Abhishek Gupta 186 186 7,440,000
(2019-20)

*Under the terms of ESOP Scheme for each option exercised, 40,000 Equity Shares shall be
allotted.

Ndjusted for sub division of equity shares of face value of 10 each to Equity Shares of face value
of %1 each dated September 10, 2021, as applicable, and bonus allotment dated September 11,
2021.

Fully diluted EPS pursuant
to issue of Equity Shares on
exercise of options in
accordance  with  the
relevant accounting
standard on Earnings per
Share

Not Applicable, as the Company has incurred losses.

Lock-in

Not Applicable.

Difference, if any, between
employee  compensation
cost calculated using the
intrinsic value of stock
options and the employee
compensation cost
calculated on the basis of
fair value of stock options
and its impact on profits
and on the Earnings per
Equity Share — (face value

Not Applicable. Fair valuation done as per Black Scholes - hence not applicable

%10 per Equity Share)
A description of the | The Company has considered the fair value of equity shares for the purpose of ESOP
method and significant | accounting by using “backsolve” method adopting the waterfall approach based on the

assumptions used during
the year to estimate the fair
values of options, including
weighted average
information

Option Pricing Model (“OPM”).
Inputs used for valuation are as follows:

a) Assetvalue: The assets price is considered as the implied equity value of the group.

b) Exercise Price: Each breakpoint computed using the waterfall approach is
considered as the exercise price.

c) Time to Maturity: Time to maturity is considered as 3.42 years.

d) Volatility: Annualised price volatility of the publicly listed comparable companies
in India has been considered.

e) Risk free rate: Risk free rate is based on yield in India with an expiry of 3 and 3.5
years
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11.

12.

13.

14.

15.

16.

Impact on profit and | Not applicable, as Company has followed similar accounting policies, as prescribed
Earnings per Equity Share | under the Securities and Exchange Board of India (Share Based Employee Benefits)
— (face value 10 per | Regulations, 2021.

Equity Share) of the last
three  years if the
accounting policies
prescribed in the SEBI
SBEB Regulations had
been followed in respect of
options granted in the last
three years

Intention of the key | Our Key Managerial Personnel may sell some Equity Shares allotted on the exercise of
managerial personnel and | their options post-listing of the Equity Shares of our Company.

wholetime directors who
are holders of Equity
Shares allotted on exercise
of options granted to sell
their Equity Shares within
three months after the date
of listing of Equity Shares
pursuant to the Offer

Intention to sell Equity | Our Key Managerial Personnel may sell some Equity Shares allotted on the exercise of
Shares arising out of the | their options post-listing of the Equity Shares of our Company and the quantum of sale
ESOP Plans within three | of such Equity Shares is undecided.

months after the listing of
Equity Shares, by
Directors, senior
management personnel and
employees having Equity
Shares arising out of an
employee stock option
scheme, amounting to more
than 1% of the issued
capital (excluding
outstanding warrants and
conversions)

As of the date of this Draft Red Herring Prospectus, other than outstanding stock options under the ESOP
Scheme and the Issued Preference Shares, there are no outstanding warrants, options, debentures, loans or
other instruments convertible into Equity Shares.

None of the Lead Managers or their respective associates, as defined in the SEBI Merchant Bankers
Regulations, hold any Equity Shares in our Company as of the date of this Draft Red Herring Prospectus.

Our Company, our Directors and the Lead Managers have not entered into any buy-back arrangements for
purchase of Equity Shares to be Allotted pursuant to the Offer.

Our Company does not have any partly paid-up Equity Shares as of the date of this Draft Red Herring
Prospectus and all Equity Shares Allotted in the Offer will be fully paid-up at the time of Allotment.

There will not be any further issue of Equity Shares, whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencing from submission of this Draft
Red Herring Prospectus with the SEBI until the Equity Shares have been listed on the Stock Exchanges or
all application monies have been refunded, as the case may be, other than in connection with: (i) the Offer;
(ii) the Pre-IPO Placement; (iii) conversion of any Issued Preference Shares; or (iv) any issue of Equity
Shares pursuant to exercise of options granted under the ESOP Scheme.

There have been no financing arrangements whereby our Promoters, members of the Promoter Group,
Directors of our Corporate Promoter and Investor Promoter, our Directors and their relatives financed the
purchase by any other person of securities of our Company other than in the normal course of the business
of the financing entity during the period of six months immediately preceding the date of filing of this
Draft Red Herring Prospectus.
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17.

18.

19.

20.

Our Promoters, members of the Promoter Group, the directors of our Corporate Promoter, directors of our
Investor Promoter, our Directors and their relatives have not sold or purchased any security during a period
of six months immediately preceding the date of this Draft Red Herring Prospectus, except as disclosed
above. However, pursuant to memoranda of understanding, each dated September 28, 2021,RA Co has
agreed to gift 50,520,000 Equity Shares to certain individuals assosciated with our Company, including
our KMP, i.e. Abhishek Gupta, Rakesh Prusti, Abhinav Sinha, and Dinesh Ramamurthi, and certain other
employees of our Company and their family members and such transfer will be undertaken at a later date
after the filing of this Draft Red Herring Prospectus.

Our Company presently does not intend or propose and is not under negotiations or considerations to alter
its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue of
securities convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a
preferential basis or by way of issue of bonus shares or on a rights basis or by way of further public issue
of Equity Shares or qualified institutions placements or otherwise. Provided, however, that the foregoing
restrictions do not apply to: (a) the issuance of any Equity Shares under the Offer; and (b) any grant of
employee stock options under the ESOP Scheme and/or issuance of Equity Shares, pursuant to the exercise
of employee stock options under the ESOP Scheme

As of the date of filing of this Draft Red Herring Prospectus, the total humber of shareholders in our
Company is 24.

Our Company shall ensure that any transactions in the securities of our Company, including Equity Shares
by, our Promoter and members of our Promoter Group during the period between the date of filing of this
Draft Red Herring Prospectus and the date of closure of the Offer shall be reported to the Stock Exchanges
within 24 hours of the transactions.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

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

Fresh Issue

We are a leading, new-age technology platform empowering the large yet highly fragmented global hospitality
ecosystem*. We have been focused on reshaping the short-stay accommodation space since our incorporation in
2012 and have developed a unique two-sided technology platform focused on comprehensively addressing key
pain points of our Patrons (being the owners, lessors and/or operators of hotel and home storefronts listed on our
platform) on the supply side and our Customers (being travellers and guests who book storefronts on our platform)
on the demand side. We power our Patrons’ hotel and home operations with our full-stack technology suite and
focus on designing technology solutions that enable our Patrons to drive automation across their business and
enhance their revenue generation potential. We engage with Customers along every step of their hospitality
journey, covering discovery, seamless booking, pre-stay assistance and cancellations, digital check-ins and in-
stay and post-stay services, which we believe drives platform engagement and loyalty from our Customer base.

* According to the RedSeer Report.

We propose to utilize the Net Proceeds from the Fresh Issue towards funding the following objects:

1. Prepayment or repayment, in part, of certain borrowings availed by certain of our Subsidiaries;

2. Funding our organic and inorganic growth initiatives; and

3. General corporate purposes

(collectively, the “Objects”).

The main objects and objects incidental and ancillary to the main objects set out in the Memorandum of
Association enable us: (i) to undertake our existing business activities and other activities set out therein; and (ii)
to undertake the activities proposed to be funded from the Net Proceeds.

In addition to the above mentioned Objects, our Company expects to receive the benefits of listing of the Equity
Shares on the Stock Exchanges. Further, our Company expects that the listing of the Equity Shares will enhance
our visibility and our brand image among our Patrons and Customers.

Net Proceeds

The details of the proceeds from the Fresh Issue are summarized in the following table:

Particulars Amount

(X million)
Gross proceeds of the Fresh Issue 70,000.00
(Less) Offer related expenses in relation to the Fresh Issue® [o]
Net Proceeds [e]

@ Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. Upon allotment of Equity Shares issued pursuant to the
Pre-IPO Placement, we may utilize the proceeds from such Pre-IPO Placement towards the Objects prior to completion of the Offer.
If the Pre-1PO Placement is undertaken, the amount raised from the Pre-IPO Placement will be reduced from the Fresh Issue, subject
to compliance with Rule 19(2)(b) of the SCRR.

@ To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.

Requirement of funds and utilization of Net Proceeds

The Net Proceeds are proposed to be utilized in accordance with the details provided in the following table:
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Particulars o ullllie

(< million)
Prepayment or repayment, in part, of certain borrowings availed by our Subsidiaries 24,410.100)
Funding our organic and inorganic growth initiatives 29,000.00
General corporate purposes® [o]
Net Proceeds [e]

* Includes the proceeds, if any, received pursuant to the Pre-IPO Placement. Upon allotment of Equity Shares issued pursuant to the Pre-
IPO Placement, we may utilize the proceeds from such Pre-1PO Placement towards the Objects of the Offer prior to completion of the Offer.
If the Pre-1PO Placement is undertaken, the amount raised from the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR.

@ Indian Rupee equivalent amount for U.S.$330.00 million, based on exchange rate of U.S.$ 1 = ¥73.97, as of September 28, 2021, available
at www1.oanda.com.

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

Proposed schedule of implementation and deployment of Net Proceeds

Since the Net Proceeds are proposed to be utilized towards the purposes set forth above, and not for implementing
any specific project, a year wise schedule of deployment of funds in relation to the Objects has not been provided.
We intend to deploy the Net Proceeds towards the Objects (including towards General Corporate Purposes) during
the current Fiscal year and over the next five Fiscal years from listing of the Equity Shares pursuant to the Offer,
in accordance with our business needs. However, the actual deployment of funds will depend on a number of
factors, including timely completion of the Offer, general economic and business conditions and other factors
beyond our control such as consumer confidence, inflation, employment and disposable income levels,
demographic trends, technological changes, changing Customer preferences, increasing regulations or changes in
government policies, our Board’s analysis of economic trends and business requirements, competitive landscape,
ability to identify and consummate inorganic growth opportunities as well as general factors affecting our
business, results of operations, financial condition and access to capital such as credit availability and interest rate
levels. Depending upon such factors, we may be required to accelerate or extend the deployment period of the
remaining Net Proceeds for the stated Objects beyond the currently estimated five Fiscal years, at the discretion
of our management, in accordance with applicable laws.

The above fund requirements are based on our internal management estimates and have not been appraised by
any bank or financial institution or independent agency or verified by the Lead Managers. These are based on
current conditions and are subject to revisions in light of changes in costs, our financial condition, our business
operations or growth strategy or external circumstances which may not be in our control. Further, if the actual
utilization towards prepayment or repayment, in part, of certain borrowings availed by our Subsidiaries or
funding our organic and inorganic growth initiatives, as set out hereunder, is lower than the proposed deployment,
such balance will be used towards general corporate purposes, provided that the total amount to be utilized
towards general corporate purposes will not exceed 25% of the Net Proceeds, in accordance with the SEBI ICDR
Regulations, and will be in compliance with the objectives as set out under “—Details of the Objects—3. General
Corporate Purposes” on page 161 and will be consistent with requirements of our business.

For further information on factors that may affect our internal management estimates, see “Risk Factors—22.
Our funding requirements and the proposed deployment of Net Proceeds are based on management estimates
and have not been appraised by any bank or financial institution or any other independent agency and our
management will have broad discretion over the use of the Net Proceeds. Variations in the utilization of the Net
Proceeds or in the terms of the conditions disclosed in this Draft Red Herring Prospectus would be subject to
certain compliance requirements, including prior shareholders’ approval.” on page 72.

In case of a shortfall in raising requisite capital from the Net Proceeds towards meeting the Objects, we may
explore a range of options, including utilizing our internal accruals. We believe that such alternate arrangements
would be available to fund any such shortfalls.

Means of finance

The fund requirements for the Objects are proposed to be met from the Net Proceeds and our internal accruals.
Accordingly, we confirm that there is no requirement to make firm arrangements of finance through verifiable
means towards at least 75% of the stated means of finance, excluding the amount to be raised through the Fresh
Issue or through existing identifiable internal accruals as required under Regulation 7(1)(e) the SEBI ICDR
Regulations.
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Details of the Objects
1. Prepayment or repayment, in part, of certain borrowings availed by our Subsidiaries
As of July 31, 2021, our aggregate outstanding borrowings, on a consolidated basis, were %48,905.55 million.

Based on certain commercial considerations, our Company proposes to utilize an aggregate amount 0f324,410.10
million® from the Net Proceeds towards prepayment and/or scheduled repayment, in part, of up to 50% of the
aggregate outstanding principal amount of the ¥48,905.55 million® term loan B credit facility (the “TLB”)
availed by our Subsidiaries, i.e., Oravel Stays Singapore Pte. Ltd. (“OYO Singapore”), Oravel Hotels LLC
(“OHL”) and OYO Hospitality Netherlands B.V. (“OYO Netherlands”, and together with OYO Singapore and
OHL, the “TLB Co-borrower Subsidiaries”), pursuant to the credit and guaranty agreement dated June 23,
2021 (the “TLB Credit Agreement”) which became effective on June 23, 2021 and for which JP Morgan Chase
Bank, N.A. acts as the administrative agent. J P Morgan Chase Bank, N.A., Deutsche Bank Securities Inc. and
Mizuho Bank Ltd. acted as the arrangers for the TLB.

The purposes for which the TLB loan amount was utilized* included repayment of existing debt of certain of our
Subsidiaries funding of the cash collateral account established by OYO Netherlands for the benefit of the TLB
lenders under the terms of the TLB Credit Agreement, payment of TLB related transaction expenses and general
corporate purposes.

The amounts outstanding under the TLB loan may be dependent on various factors and may include intermediate
repayments or prepayments in accordance with the terms set out in the TLB Credit Agreement. Accordingly, it
may be possible that amount outstanding under the loan facilities may vary from time to time. We may, from
time to time, repay, prepay or refinance the TLB loan or enter into further financing arrangements. As of July
31, 2021, the principal loan amount outstanding under the TLB loan was %48,905.55 million®. The extent of
TLB loans proposed to be prepaid pursuant to one option may be reduced and/or adjusted to the extent that
another redemption option is exercised under the terms of the TLB Credit Agreement. Any prepayment penalties
or redemption premium, along with accrued interest and other charges, if any, under the terms of the TLB Credit
Agreement shall be met from our internal accruals. For further information in relation to interest rate, redemption,
prepayment premium, guarantee, security and other terms and conditions of the TLB, see “Financial
Indebtedness” on page 491.

The aforementioned prepayment or scheduled repayment will help us reduce our outstanding indebtedness and
debt servicing costs and will enable utilization of our internal accruals for further investment in business growth
and expansion. In addition, we expect that a reduction in the debt to equity ratio of the TLB Co-borrower
Subsidiaries will enhance their ability to leverage and enable them to raise further resources in the future to fund
potential growth plans.

*  In compliance with Clause 9(A)(2)(b) of Part A of Schedule V1 of the SEBI ICDR Regulations.

@ Indian Rupee equivalent amount for U.S.$330.00 million, based on exchange rate of U.S.$ 1 = ¥73.97, as of September
28, 2021, available at www1.0anda.com

@ Indian Rupee equivalent amount for U.S.$660.00 million, based on an exchange rate of U.S.$ 1 = ¥74.10, as of July 31,
2021

As of the date of this Draft Red Herring Prospectus, our Company had not decided the form and manner in which
it shall deploy the Net Proceeds in the TLB Co-borrower Subsidiaries and will decide, based on recommendations
of our Audit Committee, whether our Company’s investment in the TLB Co-borrower Subsidiaries will be in the
form of subscription to the equity securities issued by the TLB Co-borrower Subsidiaries or in the form of
unsecured inter-corporate loans from our Company to the TLB Co-borrower Subsidiaries, consistent with the
terms on which such loans have been offered to them in the past by our Company. Before providing its
recommendations in this regard to our Board, our Audit Committee will be required to take into account relevant
commercial considerations and considerations under the applicable regulatory framework, including the Foreign
Exchange Management (Transfer or Issue of any Foreign Security) Regulations, 2004, as amended, the
provisions of the Master Directions on Direct Investment by Residents in Joint Venture (JV) / Wholly Owned
Subsidiary Abroad (WOS) issued by the RBI, on January 1, 2016, as amended from time to time and the Foreign
Exchange Management (Guarantees) Regulations, 2000, as amended.
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Brief details in connection with the TLB Co-borrower Subsidiaries are set forth below.
OYO Singapore

OYO Singapore was incorporated on August 20, 2015 as a private company limited by shares under the laws of
Singapore. Its registered office is located at 4, Battery Road #25-01, Bank of China Building, Singapore
(049908). OYO Singapore is primarily engaged in the business of, inter alia, providing-on line hotel reservation
services. OYO Singapore is also the holding company of various foreign group entities involved in similar
business activities. As of the date of this Draft Red Herring Prospectus, the issued and paid-up capital of OYO
Singapore was U.S.$1,217,999,710.50 and as of the date of this Draft Red Herring Prospectus, our Company
held 17,052,429 shares representing 100% of the total shareholding of OYO Singapore.

OHL

OHL was incorporated on May 5, 2021 as a limited liability company under the laws of Delaware. Its registered
office is located at 8, The Green, Suite B, Dover — 19901. OHL is primarily engaged in the business of, inter alia,
engaging in any lawful business for which limited liability companies may be organized under the laws of the
state of Delaware. As of the date of this Draft Red Herring Prospectus, the capital of OHL was US$100 and as of
the date of this Draft Red Herring Prospectus, our Subsidiary, OYO Singapore, has contributed 100% of the total
capital of OHL.

OYO Netherlands

OYO Netherlands was incorporated on March 25, 2019 as a private limited company under the laws of the
Netherlands. Its place of business is located at Barbara Strozzilaan 101, 1083HN Amsterdam, Netherlands. OYO
Netherlands is primarily engaged in the business of, inter alia, providing, operating and managing hotels, motels,
serviced apartment and guest houses as well as the online and offline booking, branding and advertising in this
field and the provision of marketing and other business support services related thereto. As of the date of this
Draft Red Herring Prospectus, the issued and paid-up capital of OYO Netherlands was €100 and as of the date of
this Draft Red Herring Prospectus, OYO Vacation Homes UK Limited holds 100 shares representing 100% of the
total shareholding of OYO Netherlands.

For further details in connection with the TLB Co-borrower Subsidiaries, which are also our Company’s Material
Subsidiaries, see “Our Subsidiaries and Joint Ventures—Our Subsidiaries” and “Other Financial Information”
on pages 290 and 487, respectively.

2. Funding our organic and inorganic growth initiatives

We have an asset-light business model and we do not own the storefronts listed on our platform. Our business
model relies on our Patrons who list their storefronts on our platform and our large base of Customers who book
accommodations at our Patrons’ storefronts. We benefit from the interplay between the supply and demand sides
of our platform, underpinned by strong local network effects and operating leverage. Our ability to provide our
Customers with access to a broad range of high-quality storefronts at a compelling price point, coupled with our
brand strength and attractive loyalty and referral programs, provide significant organic and repeat demand for
storefront bookings, resulting in increased GBV. An increase in the number of Customers on our platform attracts
more Patrons to list storefronts on our platform, resulting in increased GBV for us, which increases the revenue
earned by us from our revenue sharing arrangements with Patrons. As our platform grows in scale, we benefit
from higher engagement and lower acquisition costs on both the supply and demand side.

Thus, while we may not require substantial investments into fixed assets or for capital expenditure, we need to
continue to invest in growing and improving our platform for the growth of our business, which in turn requires
us to incur marketing and promotion expenses in order to add Customers and Patrons to our platform. Further,
introduction of innovative technology solutions requires us to make investments in our personnel and technology
infrastructure and helps us decrease our costs and drive operating leverage.

Given the significant opportunities available for us to grow and expand our business and operations, we plan to
use a combination of organic and inorganic growth strategies in order to grow our Patron base and storefront
footprint, expand our technology platform, enhance our brand strength and grow our GBV per storefront. We
expect to utilize at least 50% of this Object 2 towards funding our organic growth initiatives.
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(i)  Organic growth initiatives

The key factors which contribute to our organic growth, and towards which the Net Proceeds may be utilized
include:

€)] Expanding our Patrons and storefronts base

We had more than 157,000 storefronts across more than 35 countries on our platform as of March 31, 2021. We
derive significant benefits from scale of our operations and reach of our platform in our Core Growth Markets.
As of March 31, 2021, our Core Growth Markets accounted for more than 90% of our total storefronts globally.
See “Our Business—Our Competitive Strengths—Scaled footprint with leadership in Core Growth Markets” on
page 230. Despite our scale, our share of TAM (in terms of storefronts) in our Core Growth Markets is less than
1%, calculated on the basis of overall short-stay storefronts in 2019 in our Core Growth Markets, according to
RedSeer.

We plan to continue to scale our Patron and Customer distribution channels to grow our storefront footprint. We
have improved Customer engagement through various measures such as loyalty programs and referral programs.
We also launched Customer acquisition initiatives that enable Patrons to offer discounted room rates to new
Customers with the aim of driving repeat demand for their storefronts. The key costs we incur with respect to
acquiring new Customers include marketing and promotion expenses.

Further, for acquiring new Customers, we have increasingly shifted towards various online and technology-based
channels, such as our OYO Saathi re-seller model and OYO 360 self-signup model. We propose to continue to
invest in these new technology-led supply acquisition channels coupled with our business development (“BD”)
channels. These models will help us to expand our Patron network and increase our storefront supply by providing
us with access to untapped segments that are more difficult to cover through our BD model. The key costs we
incur with respect to acquiring storefronts and supporting and servicing the expanded storefront base include
employee benefit expenses, technology costs and payments to OYO Saathi re-sellers and other channel partners.

(b) Expanding our technology platform

Since our incorporation, we have grown our core platform by regularly adding new products and services. We
have invested in building a deep technology and engineering talent pool to develop innovative solutions for our
Patrons and Customers, which enables us to further automate our Patrons’ businesses and provide a better
experience for our Customers, as well as improve engagement and generate stronger unit economics and operating
leverage for our platform. We have accelerated product development to enhance Patron and Customer experience,
drive higher yield and operating leverage.

We will continue to invest in developing new products and services on our platform, both on the supply and
demand side. We plan to invest in additional features and improvements in our user interface and experience on
our Customer platforms to drive direct demand to our D2C channels and higher conversion rates. We have a
pipeline of future products that aim to further enhance our value proposition to our Patrons and Customers. Our
in-house team of experienced engineers and support staff work on building and maintaining our technology
platform. The key costs we incur in respect of our technology platform include technology and communication
costs, software expenses, server hire charges, employee costs and support cost incurred on facilities used by our
employees.

(c) Enhancing our global brand strength to acquire new Patrons and Customers

We believe that our brand is one of our most important assets and have made substantial investments in building
the OYO brand since our inception. We have historically made investments in marketing and promotional
activities, especially for acquisition of consumers and enhancement of our global brand strength, through our
marketing efforts, which involve a combination of: (i) online channels such as digital brand and performance
advertising campaigns, paid search engine marketing, and using other digital marketing tools, as well as
arrangements with leading OTA providers; (ii) offline channels such as print; and (iii) targeted communication
through our Customer loyalty and referral programs and continuous engagement on social media platforms.

We intend to continue to making investments in building our brand presence in our Future Growth Markets, as
well as further strengthening our brand position in our Core Growth Markets, with investment focussed on
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reaching out to new as well as existing consumers, strengthening our engagement with them as well as promoting
our brand.

Historical experiences of organic growth initiatives

We have historically incurred significant amounts towards the above organic growth initiatives and believe that
these outflows have contributed towards growth in our Patron base and storefront footprint, strengthening of our
value proposition and engagement with Patrons and Customers, growth in our GBV per storefront, growth in the
scale of our operations, improving our unit economics and establishing our brand presence.

Our key cost drivers in connection with our organic growth initiatives include employee benefits expenses,
marketing and promotion expenses and general and administrative expenses. Our employee benefits expenses
include salaries, wages and bonuses and share-based payment expenses. Marketing and promotion expenses
represent expenses incurred on brand development and acquiring customers/generating demand and comprise
advertisement and sales promotion expenses, commission and brokerage expenses paid to travel agents and
business development expenses. Our general and administrative expenses primarily consist of technology
infrastructure costs, utilities and travel costs, insurance cost, legal and professional fees, rent for our offices and
warehouses and provisions for expected credit loss.

These key cost drivers experienced increases in Fiscal 2020 consistent with the growth and expansion of our
business and operations, but experienced decreases in Fiscal 2021 as we scaled back our operations, accelerated
technology deployment and cost reduction measures as a result of impact of the COVID-19 pandemic. For further
details in relation to movement of our key cost drivers, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Principal Factors Affecting Our Financial Condition and Results of
Operations—Cost Drivers” on page 503.

Our historical investments may not be fully reflective of our future growth plans and new developments and
business trends may arise within our categories of offerings. Our organic growth strategy and associated
investments are, and will continue to be, subject to multiple internal and external factors, including applicable
business requirements, investments in newer technology infrastructure and platforms and towards
complementary and ancillary business offerings to compete effectively and to adapt to technological
advancements and changes in preferences of our Patrons and Customers. Also see “Risk Factors—22. Our
funding requirements and the proposed deployment of Net Proceeds are based on management estimates and
have not been appraised by any bank or financial institution or any other independent agency and our
management will have broad discretion over the use of the Net Proceeds. Variations in the utilization of the Net
Proceeds or in the terms of the conditions disclosed in this Draft Red Herring Prospectus would be subject to
certain compliance requirements, including prior shareholders’ approval.” on page 72.

(i) Inorganic growth through acquisitions and other strategic initiatives

In addition to our organic growth strategies, we carefully evaluate inorganic growth opportunities from time to
time with the aim of consolidating our presence in certain fragmented markets in which we operate. We have, in
the past, expanded our technology and engineering talent pool through some of our acquisitions in the past few
years. In addition, we have benefited from the acquisitions undertaken by us in the past, particularly our
acquisitions of our Europe homes and listings business, along with a successful track record of integrating several
small tuck-in acquisitions in the fragmented homes market.

Set out below are brief details of certain acquisitions in the past, which we undertook with a view to enhance our
geographical presence, expand our service offerings and capabilities across a broader domain.

S Name of Entity Key Nature of Country of Financial Purchase Acquisition Rationale
No. Subsidiary | Acquisition |Incorporation | Year of Value
Involved Acquisition | (% million)
1. OVHHB (formerly |OYO 100% Netherlands Fiscal 2020 25,985.60 |Globally, the vacation homes
known as @Leisure |Netherlands acquisition opportunity is large and this
Holding B.V.) for cash acquisition helped us deepen our

presence in the vacation homes
business in the European market,
increase geographical footprint
and diversify our business model
by adding both full-service
vacation homes and a
subscriptions business.
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S8 Name of Entity Key Nature of Country of Financial Purchase Acquisition Rationale
No. Subsidiary | Acquisition | Incorporation | Year of Value
Involved Acquisition | (% million)
2. Wolters Ferienhaus [OYO 100% Germany Fiscal 2021 579.56 |Similar business model as our
HH GmbH & Co. |Vacation acquisition existing vacation homes business
KG, Wolters |Homes for cash in Europe; helped improve our
Ferienhaus GMbH |Holding B.V. market-leading position in
and TUI AG [(OVHHB) Germany, Austria, and enhanced
(holiday homes tour our presence in France, Italy and
operator business) Spain.
3. Danamica ApS OYO Hotels |Acquisition | Denmark Fiscal 2020 57.55 |Strengthened our core capability
Singapore Pte. |of of dynamic pricing through
Ltd. intellectual machine learning tools and
(OYOHSPL) |property for business intelligence capabilities;
cash enables us to further automate our
Patrons’ businesses and provide a
better  experience  for  our
Customers, as well as improve
engagement and generate stronger
unit economics and operating
leverage for our platform.

For further details in relation to these and our other acquisitions in the past, see “History and Certain Corporate
Matters—Details regarding Material Acquisition or Divestment of Business/Undertakings, Mergers,
Amalgamations and Revaluation of Assets, if any, in the Last Ten Years” on page 278.

Rationale for acquisitions in the future

We will, from time to time, continue to seek attractive inorganic growth opportunities that we believe will fit
well with our strategic business objectives and growth strategies. We plan to seek opportunities to grow our
Patron base and storefront footprint through acquisitions and other strategic initiatives that strengthen our
capabilities, accelerate our market share, enhance our geographical reach or provide us a head-start in new
businesses, particularly through potential targets that have high quality storefront supply, coupled with strong
local demand, that can benefit from our full-stack technology capabilities to increase their revenue generation
potential. We will also evaluate any opportunities that help us expand our technology platform, further strengthen
our value proposition to our Patrons and enhance our service/product offerings, or plug gaps in our existing
technology suite to provide a better experience for our Customers.

Evaluation Criteria

Our management and our Audit Committee (comprising of only the Independent Directors) would review and
evaluate such acquisition opportunities and other strategic initiatives, and only upon being satisfied that such
proposed use of the Net Proceeds will be for our benefit, shall our Audit Committee make recommendations to
our Board for further action, as appropriate. The amount of Net Proceeds to be used for any acquisition will be
based on such evaluation by our management and our Audit Committee and may not be the total value or cost of
any such acquisitions, but is expected to provide us with sufficient financial leverage to pursue such acquisitions.

The actual deployment of funds from the Net Proceeds will depend on a number of factors, including, the timing,
nature, size and number of acquisitions undertaken, as well as general factors affecting our results of operation,
financial condition and access to capital. These factors will also determine the form of investment for these
potential acquisitions, i.e., whether they will be directly done by our Company or through investments in our
Subsidiaries in the form of equity, debt or any other instrument or combination thereof, or whether these will be
in the nature of asset, brand or technology acquisitions, strategic investments or joint ventures. At this stage, our
Company cannot determine the form and manner in which such acquisition or other strategic initiative will be
undertaken. Depending on the objectives decided by our management and approved by our Audit Committee,
such acquisitions and inorganic growth initiatives may be in the nature of, among others, acquisition of a minority
interest in an entity, entering into a joint venture arrangement or acquisition of a majority stake in an entity.
Acquisitions and inorganic growth initiatives may be undertaken as cash transactions, as done previously, or be
undertaken as share-based transactions, including share swaps, or a combination thereof.

Acquisition process

The typical framework and process followed by us for acquisitions involves identifying the strategic acquisitions
based on the criteria set out above, entering into requisite non-disclosure agreements and conducting diligence
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of the target. On satisfactory conclusion of the due diligence exercise, we enter into definitive agreements to
acquire the target based on approvals from our Audit Committee, our Board and our Shareholders, if required.

As of the date of this Draft Red Herring Prospectus, we had not entered into any definitive agreements in
connection with any future acquisitions or strategic initiatives.

Any new business to be undertaken by our Company for which the funds are being raised in this Offer falls and
shall fall within the ‘main objects’ in the object clause of the Memorandum of Association of our Company.

Also see “Risk Factors—22. Our funding requirements and the proposed deployment of Net Proceeds are based
on management estimates and have not been appraised by any bank or financial institution or any other
independent agency and our management will have broad discretion over the use of the Net Proceeds. Variations
in the utilization of the Net Proceeds or in the terms of the conditions disclosed in this Draft Red Herring
Prospectus would be subject to certain compliance requirements, including prior shareholders’ approval.” on
page 72.

3. General corporate purposes

The Net Proceeds will first be utilized for the prepayment or the repayment, in part, of certain borrowings availed
by the TLB Co-borrower Subsidiaries and for funding our organic and inorganic growth initiatives, in the manner
as set out in this section. Our Company proposes to deploy the balance Net Proceeds, aggregating to X[ e] million,
towards general corporate purposes and the business requirements of our Company and our Subsidiaries,
provided that such amount does not exceed 25% of the Net Proceeds, in compliance with the SEBI ICDR
Regulations. The quantum of utilization of funds towards each of the above purposes will be determined by our
Board, based on the amount actually available under this head and the business requirements of our Company,
from time to time.

The general corporate purposes for which our Company proposes to utilize Net Proceeds include, but are not
restricted to, funding any shortfall in any of the abovementioned Objects, acquisition of fixed assets, repairs and
maintenance and meeting other capital expenditure requirements, acquisitions or strategic initiatives, employee
and other personnel expenses, strengthening marketing capabilities and brand building exercises, interest
payments and other debt servicing costs, working capital requirements incurred in the ordinary course of business
including salaries and wages, general and administrative expenses such as rent and insurance related expenses
and ongoing general corporate contingencies such as payment of taxes and duties. In addition to the above, our
Company may utilize the Net Proceeds towards other purposes considered expedient and as may be approved
periodically by our Board or a duly appointed committee thereof from time to time, subject to compliance with
applicable law, including provisions of the Companies Act. Our Company’s management shall have flexibility
in utilizing surplus amounts, if any, as may be approved by the Board or a duly appointed committee from time
to time. In case of variation in the actual utilization of funds designated for the purposes set forth above, increased
fund requirements for a particular purpose may be financed by surplus funds, if any, which are not applied to the
other purposes set out above.

Offer expenses

The total expenses of the Offer are estimated to be approximately I[®] million. The Offer related expenses
primarily include fees payable to the Lead Managers and legal counsel, fees payable to the Auditors, brokerage
and selling commission, underwriting commission, commission payable to Registered Brokers, RTAs, CDPs,
SCSBs’ fees, Sponsor Bank’s fees, Registrar’s fees, printing and stationery expenses, advertising and marketing
expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.

Other than the listing fees for the Offer which will be borne solely by our Company and fees and expenses in
relation to the legal counsel to any Selling Shareholder which will be borne by the respective Selling Shareholders,
all fees, costs and expenses required to be paid in respect of the Offer as agreed in a fee letter (approved and
executed by the Selling Shareholders) will be shared among our Company and the Selling Shareholders on a pro-
rata basis, in proportion to the Equity Shares issued and allotted by our Company in the Fresh Issue and the
Offered Shares sold by each Selling Shareholders in the Offer for Sale, respectively, as may be applicable, upon
the successful completion of the Offer in compliance with applicable law. All the expenses relating to the Offer
shall be paid by the Company in the first instance. All proportional Offer-related fees, costs and expenses to be
borne by the Selling Shareholders shall be reimbursed to the Company upon the successful completion of the
Offer, i.e., on the listing and the commencement of trading of the Equity Shares on the Stock Exchanges.
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Notwithstanding the above, subject to applicable law, in the event that the Offer is withdrawn, abandoned or
terminated for any reason whatsoever, the expenses incurred in relation to the proposed Offer will be met in the

manner prescribed in the Offer Agreement.

The estimated Offer related expenses are set out below.

Activity Estimated Asa Asa
expenses® percentage of | percentage of
the total the total
estimated Offer size®
Offer
expenses?

(R million) (%) (%)
Lead Managers’ fees and commissions (including underwriting [o] [e] [e]
commission, brokerage and selling commission)
Selling commission/processing fee for SCSBs, Sponsor Bank and fee [e] [e] [e]
payable to the Sponsor Bank for Bids made by RIBs®®)®)
Brokerage and selling commission and bidding charges for members [e] [e] [e]
of the Syndicate (including their sub-Syndicate Members), Registered
Brokers, RTAs and CDPs®
Fees payable to the Registrar to the Offer [e] [e] [e]
Fees payable to the other advisors to the Offer [e] [e] [e]
Others
- Listing fees, SEBI filing fees, upload fees, BSE and NSE [e] [e] [e]

processing fees, book building software fees and other regulatory
expenses

- Printing and stationery [e] [e] [e]
- Advertising and marketing expenses [e] [e] [e]
- Fee payable to legal counsels [e] [e] [e]
- Miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [o]

Notes:

@ Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price

@ Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, Eligible Employees and Non-Institutional Bidders,

which are directly procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidders™
Portion for Eligible Employees”
Portion for Non-Institutional Bidders”

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price

[#]1% of the Amount Allotted* (plus applicable taxes)
[#]% of the Amount Allotted* (plus applicable taxes)
[#]% of the Amount Allotted* (plus applicable taxes)

©®  No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly procured by

@

©®)

them Processing fees payable to the SCSBs on the portion for Retail Individual Bidders, Eligible Employees and Non-Institutional Bidders
which are procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking,
would be as follows:

Portion for Retail Individual Bidders Z[®] per valid application (plus applicable taxes)
Portion for Eligible Employees” [®]% of the Amount Allotted™ (plus applicable taxes)
Portion for Non-Institutional Bidders Z[®] per valid application (plus applicable taxes)

The processing fees for applications made by Retail Individual Bidders using the UPI Mechanism would be as follows:

Sponsor Bank Z/®] per valid Bid cum Application Form™ (plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to the third parties
such as remitter bank, NCPI and such other parties as required in connection with
the performance of its duties under the SEBI circulars, the Syndicate Agreement
and other applicable laws

*For each valid application

Selling commission on the portion for Retail Individual Bidders, Eligible Employees and Non-Institutional Bidders which are procured
by members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:

Portion for Retail Individual Bidders [®]% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees” [#]1% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders [®]% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price
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Interim use of the Net Proceeds

Our Company, in accordance with the policies established by our Board from time to time, will have flexibility
to deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described in this section,
our Company will temporarily invest the Net Proceeds in deposits in one or more scheduled commercial banks
included in the Second Schedule of Reserve Bank of India Act, 1934, as may be approved by our Board. In
accordance with Section 27 of the Companies Act, our Company confirms that, other than as specified in this
section for the purposes of the Objects, it shall not use the Net Proceeds for buying, trading or otherwise dealing
in equity securities or any equity linked securities.

Appraising entity
None of the Objects for which the Net Proceeds will be utilized have been appraised by any agency.
Bridge financing facilities

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

Monitoring of utilization of funds

Our Company has appointed [®] as the monitoring agency in accordance with Regulation 41 of the SEBI ICDR
Regulations. Our Company undertakes to place the Net Proceeds in a separate bank account which shall be
monitored by the Monitoring Agency for utilization of the Net Proceeds. Our Company undertakes to place the
report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will
disclose the utilization of the Net Proceeds, including interim use under a separate head in its balance sheet for
such fiscal periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other
applicable laws or regulations, specifying the purposes for which the Net Proceeds have been utilized. Our
Company will also, in its balance sheet for the applicable fiscal periods, provide details, if any, in relation to all
such Net Proceeds that have not been utilized, if any, of such currently unutilized Net Proceeds.

Pursuant to Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose
to the Audit Committee the uses and applications of the Net Proceeds, which shall discuss, monitor and approve
the use of the Net Proceeds along with our Board. On an annual basis, our Company shall prepare a statement of
funds utilized for purposes other than those stated in this Draft Red Herring Prospectus and place it before the
Audit Committee and make other disclosures as may be required until such time as the Net Proceeds remain
unutilized. Such disclosure shall be made only until such time that all the Net Proceeds have been utilized in full.
The statement prepared on an annual basis for utilization of the Net Proceeds shall be certified by the Auditor.

Our Audit Committee (comprising of only the Independent Directors) would review our organic and inorganic
growth initiatives (including through acquisitions and other strategic initiatives), and only upon being satisfied
that such proposed use of the Net Proceeds will be for our benefit, shall the Audit Committee make
recommendations to our Board for further action, as appropriate.

Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company shall furnish
to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization
of the proceeds of the Fresh Issue from the Objects; and (ii) details of category wise variations in the actual
utilization of the proceeds of the Fresh Issue from the Objects. This information will also be published on our
website simultaneously with our interim or annual financial results and explanation for such variation (if any)
will be included in our Director’s report, after placing it before the Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and the SEBI ICDR Regulations, our Company
shall not vary the Objects of the Fresh Issue, without our Company being authorized to do so by its Shareholders
by way of a special resolution. In addition, the notice issued to the Shareholders in relation to the passing of such
special resolution shall specify the prescribed details and be published in accordance with the Companies Act.
Pursuant to the Companies Act, the promoters and controlling shareholders of our Company, as at the time of
such proposed variation, will be required to provide an exit opportunity to the Shareholders who do not agree to
such proposal to vary the objects, subject to the provisions of the Companies Act and in accordance with such
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terms and conditions, including in respect of pricing of the Equity Shares, in accordance with the provisions of
the Companies Act and the SEBI ICDR Regulations.

Other confirmations

Except to the extent of any proceeds received pursuant to the sale of Equity Shares proposed to be sold by the
Selling Shareholders in the Offer for Sale, none of our Promoters, Promoter Group, Directors, KMPs, Group
Companies or any other parties with whom we have entered, or will enter, into related party transactions, will
receive any portion of the Offer Proceeds and there are no material existing or anticipated transactions in relation
to utilization of the Offer Proceeds with our Promoters, Promoter Group, Directors, KMPs, Group Companies or
any other parties with whom we have entered, or will enter, into related party transactions.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company and the Promoter Selling Shareholder, in
consultation with the Lead Managers, on the basis of assessment of market demand for the Equity Shares offered
through the Book Building Process and on the basis of the following qualitative and quantitative factors. The face
value of the Equity Shares is X1 each and the Floor Price is [®] times the face value and the Cap Price is [®] times
the face value. Investors should also refer to “Risk Factors”, “Our Business”, “Financial Statements” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages [e], [e], [e]
and [e], respectively, to have an informed view before making an investment decision.

Qualitative Factors
Some of the qualitative factors which form the basis for computing the Offer Price are set out below:

e  Scaled footprint with leadership in Core Growth Markets

o Full-stack technology platform driving strong value proposition for our Patrons and Customers
e High degree of engagement with our Patron and Customer community

e Virtuous flywheel driven by strong network effects

e Strong and trusted consumer brand

e Inherent financial strength with strong unit economics

e  Strong leadership team with deep experience

For further details, see “Our Business—Our Competitive Strengths” and “Risk Factors” on pages 230 and 52,
respectively.

Quantitative Factors

Some of the information presented in this section is derived from our Restated Consolidated Financial
Information. For details, see “Financial Statements” on page 356.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings per Share (“EPS”):
Financial Year ended Basic EPS () Diluted EPS () Weight
March 31, 2021 (5.61) (5.61) 3
March 31, 2020 (20.43) (20.43) 2
March 31, 2019 (3.85) (3.85) 1
Weighted Average (10.26) (10.26) -
Notes:

1. Basic and Diluted earnings/ (loss) per equity share: Basic and diluted earnings per equity share are computed in accordance
with Indian Accounting Standard 33 notified by under the Companies (Indian Accounting Standard) Rule of 2015 (as
amended). Subsequent to year ended March 31, 2021, and approval of audited consolidated financial statements, our
Shareholders in their meeting dated September 1, 2021, approved the issuance of bonus shares to its equity shareholders in
the ratio of 25 shares for every 160 equity shares. Further, our Shareholders in their meeting dated September 10, 2021, sub-
divided the face value of equity shares from 10 to 1, compulsory convertible preference shares from <10 to 31 and
compulsory convertible cumulative preference shares from 100 to 10 each. Further, our Shareholders approved the bonus
issuance on September 11, 2021 of 3,999 bonus Equity Shares for every one existing fully paid up Equity Share of face value
%1 each. Consequent to that, the conversion ratio of the Issued Preference Shares also changed from 1:1 to 1:4,000 Equity
Shares for every 1 Issued Preference Share. The computation considering the effect of share sub-division and bonus issue is
not derived from Restated Financial Statements. The Basic and Diluted EPS disclosed above are after considering the impact
of such bonus, split and conversion of preference shares.

2. As of March 31, 2021, March 31, 2020 and March 31, 2019, there are potential equity shares in the form of stock options
issued. As these are anti-dilutive, they are ignored in the calculation of diluted earning per share, and accordingly, the diluted
earning per share is the same as basic earning per share.

3. 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.
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2. Price Earning Ratio (“P/E”) in relation to the Price Band of Z[e] to Z[e] per Equity Share:

Particulars P/E Ratio
P/E ratio based on Basic EPS for Fiscal 2021 at the Floor Price: [e]
P/E ratio based on Diluted EPS for Fiscal 2021 at the Floor Price: [e]
P/E ratio based on Basic EPS for Fiscal 2021 at the Cap Price: [e]
P/E ratio based on Diluted EPS for Fiscal 2021 at the Cap Price: [e]
Industry peer group P/E ratio
Particulars P/E Ratio
Highest NA
Lowest NA
Industry Composite NA
3. Return on Net Worth (“RoNW?”):
Financial Year ended RoNW (%0) Weight
March 31, 2021 (99.7%) 3
March 31, 2020 (162.9%) 2
March 31, 2019 (28.7%) 1
Weighted Average (108.9%) -
RoNW (%)= Restated loss attributable to equity and preference shareholders

Net worth at the end of the year

Net worth - Net Worth as of the last day of the relevant year/period represents net worth which includes paid up share capital and
all reserves and surplus and securities premium account including ESOP reserve.

Weighted Average = Aggregate of year-wise Return on Networth divided by the aggregate weights, i.e., {(Return on Net Worth x
Weight) for each year}/{Total Weights}

4, Net Asset Value per Share:
Net Asset Value per Share Consolidated ()
As of March 31, 2021 5.63
After the Offer At Floor Price: [e]
At Cap Price: [o]

Net asset value per share is defined as net worth at the end of the relevant year divided by number of equity and preference shares
outstanding at the end of the year. Subsequent to year ended March 31, 2021, and approval of the audited consolidated financial
statements, our Shareholders in their meeting dated September 1, 2021, approved the issuance of bonus shares to equity
shareholders in the ratio of 25 shares for every 160 equity shares. Further, our Shareholders in their meeting dated September 10,
2021, sub-divided the face value of equity shares from 10 to ¥1, compulsory convertible preference shares from 10 to ¥1 and
compulsory convertible cumulative preference shares from 100 to ¥10 each. Further, our Shareholders approved the bonus
issuance on September 11, 2021 of 3,999 bonus Equity Shares for every one existing fully paid up Equity Share of face value ¥1
each. Consequent to that, the conversion ratio of the Issued Preference Shares also changed from 1:1 to 1:4,000 Equity shares for
every 1 Issued Preference Share. The computation considering the effect of sub-division of shares and bonus issue of Equity shares
is not derived from Restated Consolidated Financial Information. The Net Asset Value per share disclosed above is after
considering the impact of such bonus, sub-division and conversion of the Issued Preference Shares.

5. Comparison with industry peers:

There are no listed companies in India that engage in a business similar to that of our Company. Hence,
it is not possible to provide an industry comparison in relation to our Company.
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The Offer Price is [®] times the face value of the Equity Shares.

The Offer Price of X[e] has been determined by our Company and the Promoter Selling Shareholder in
consultation with the Lead Managers, on the basis of market demand from investors for Equity Shares
through the Book Building Process and is justified in view of the above qualitative and quantitative
parameters. Investors should read the above mentioned information along with “Risk Factors”, “Our
Business”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and “Financial Information” on pages 52, 221, 495 and 356, respectively, to have a more informed view.

The trading price of the Equity Shares of our Company could decline including due to the factors
mentioned in “Risk Factors” on page 52 and you may lose all or part of your investment.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS, ITS MATERIAL SUBSIDIARIES UNDER THE APPLICABLE LAWS IN INDIA
AND IN RESPECTIVE COUNTRIES (IN THE CASE OF MATERIAL SUBSIDIARIES
INCORPORATED OUTSIDE INDIA)

The Board of Directors

Oravel Stays Limited (formerly known as Oravel Stays Private Limited)
Ground Floor-001, Mauryansh Elanza,

Shyamal Cross Road,

Near Parekh Hospital, Satellite,

Ahmedabad — 380015

Dear Sirs,

1.

4.

We hereby confirm that the enclosed Annexurel to Annexure 9 (‘Annexures’), prepared by Oravel Stays
Limited (‘the Company’), provides the special tax benefits available to the Company and to the shareholders
of the Company, its material subsidiaries, namely Oyo Hotels and Homes Private Limited, OYO Hospitality
Netherlands BV, Oravel Stays Singapore Pte Ltd, OYO Hospitality & Information Technology (Shenzhen)
Co Ltd. and OYO Hotel Management (Shanghai) Co. Ltd under the Income-tax Act, 1961 (‘the Act’) as
amended by the Finance Act 2021, i.e. applicable for the Financial Year 2021-22 relevant to the assessment
year 2022-23, the Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act,
2017 (“GST Act”), as amended by the Finance Act 2021, i.e., applicable for the Financial Year 2021-22
relevant to the assessment year 2022-23, presently in force in India, and the tax regulations in the respective
countries where the Material Subsidiaries are incorporated (together the “Tax Laws”). Several of these
benefits are dependent on the Company, its Material Subsidiaries or its shareholders fulfilling the conditions
prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company, its Material
Subsidiaries and / or its shareholders to derive the tax benefits is dependent upon their fulfilling such
conditions which, based on business imperatives the Company faces in the future, the Company, its Material
Subsidiaries or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed statement are not exhaustive and the preparation of the contents stated
is the responsibility of the Company’s management. We are informed that this statement is only intended to
provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws,
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i) the Company, its Material Subsidiaries or its shareholders will continue to obtain these benefits in future;

ii)  the conditions prescribed for availing the benefits have been / would be met with; and
iii)  the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of their understanding of the business activities and operations of the
Company and its Material Subsidiaries.
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5. This Statement is issued solely in connection with the proposed initial public offer of the equity shares of the
Company and is not to be used, referred to or distributed for any other purpose.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

per Sanjay Bachchani

Partner

Membership Number: 400419
UDIN: 21400419AAAAEY 2767

Place of Signature: Gurugram
Date: September 30, 2021
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Annexure 1: Statement of Special Tax Benefits available to Oravel Stays Limited (‘Company’) and
Shareholders of the Company under the Corporate Tax Laws of India

A.

1)

)

3)

SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY

The statement of tax benefits enumerated below is as per the Income-tax Act, 1961 (‘Act’) as amended by
the Finance Act, 2021 and applicable for Financial Year (‘FY’) 2021-22 relevant to
Assessment Year (‘AY’) 2022-23.

Lower corporate tax rate under section 115BAA of the Act

A new section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (‘the
Amendment Act, 2019°) w.e.f. 1 April 2020 (AY 2020-21). Section 115BAA of the Act grants an option to
a domestic company to be governed by the section from a particular assessment year. If a company opts for
section 115BAA of the Act, it can pay corporate tax at a reduced rate of
22 percent (plus applicable surcharge and education cess®). Section 115BAA of the Act further provides that
domestic companies availing the option will not be required to pay Minimum Alternate Tax (MAT) on their
‘book profits’ under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the Act
and will also need to comply with the other conditions specified in section 115BAA of the Act. Also, if a
company opts for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to on
account of MAT paid in earlier years, will no longer be available. Further, it shall not be allowed to claim
set-off of any brought forward loss arising to it on account of additional depreciation and other specified
incentives.

Currently, since the Company has been into losses in the past tax years and no tax was required to be paid by
it, the Company was not under any obligation to opt for the lower tax rate.

Deduction in respect of employment of new employees — Section 80JJAA of the Act

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the
provisions of Section 80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost
(relating to specified category of employees) incurred in the course of business in the previous year, for three
assessment years including the assessment year relevant to the previous year in which such employment is
provided. The said deduction can be claimed by the Company once the Company is profitable and has a
positive Gross Total Income.

Lower tax rate for dividend received from foreign companies

As per section 115BBD of the Act, the dividend received from a company outside India (i.e. where Indian
company holds 26 percent or more of the equity share capital) is taxable at the rate of
15 percent plus applicable surcharge and cess under the Act. However, no deduction is allowable in respect
of any income in the form of dividend covered under the ambit of this section.

In view of the above, considering that the Company holds more than 26 percent of equity share capital of the
foreign companies, dividend, if any, received during FY 2021-22 shall be subject to tax at the rate of 15
percent plus applicable surcharge and cess under the Act. Further, credit for the taxes paid / withheld in
overseas jurisdiction may be available to the Company (upto the maximum of tax paid on dividends in India

3 Under the provisions of the Act applicable for FY 2021-22 relevant to AY 2022-23, a domestic company is
subject to a Surcharge of 10% on the tax liability and further, enhanced by an education cess of 4% of the total
tax liability and Surcharge.
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(4)

1)

)

©)

(4)

()

and subject to other prescribed conditions) in accordance with the provisions of the Act and the provisions of
applicable Double Tax Avoidance Agreement (‘DTAA”).

Deduction in respect of inter-corporate dividends — Section 80M of the Act

Up to 31 March 2020, any dividend paid to a shareholder by a company was liable to Dividend Distribution
Tax (‘DDT’), and the recipient shareholder was exempt from tax. Pursuant to the amendment made by the
Finance Act, 2020, DDT stands abolished and dividend received by a shareholder on or after 1 April 2020 is
liable to tax in the hands of the shareholder. The Company is required to deduct Tax Deducted at Source
(‘TDS’) at applicable rate specified under the Act read with applicable Double Taxation Avoidance
Agreement (if any).

With respect to a resident corporate shareholder, a new section 80M has been inserted in the Act to remove
the cascading effect of taxes on inter-corporate dividends during FY 2020-21 and thereafter. Subject to the
fulfilment of prescribed conditions, the section provides that where the gross total income of a domestic
company in any previous year includes any income by way of dividends from any other domestic company
or a foreign company or a business trust, there shall, in accordance with and subject to the provisions of this
section, be allowed in computing the total income of such domestic company, a deduction of an amount equal
to so much of the amount of income by way of dividends received from such other domestic company or
foreign company or business trust as does not exceed the amount of dividend distributed by it on or before
the due date. The “due date” means the date one month prior to the date for furnishing the return of income
under sub-section (1) of section 139 of the Act.

SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However,
in case of domestic corporate shareholders, deduction under Section 80M of the Act would be available on
fulfilling the conditions (as discussed above).

Section 112A of the Act provides for concessional rate of 10 percent (plus applicable surcharge and cess) on
long term capital gains (exceeding Rs. 1,00,000) arising from transfer of inter-alia equity shares, if Security
Transaction Tax (‘STT’) has been paid on both acquisition and transfer of such shares and subject to
fulfilment of other prescribed conditions (including Notification No. 60/2018/F.N0.370142/9/2017-TPL
dated 1 October 2018). The benefit of foreign currency exchange difference and indexation, as provided under
the first and second proviso to section 48 of the Act, shall not be applicable for computing long term capital
gains taxable in such case (i.e., where gains are taxable under section 112A of the Act).

Section 112 of the Act provides for taxation of long-term capital gains, resulting on transfer of inter-alia,
listed shares of the company (other than those covered under section 112A), which shall be lower of the
following:

a. 20 percent (plus applicable surcharge and cess) with indexation benefit; or
b. 10 percent (plus applicable surcharge and cess) without indexation benefit

As per the provisions of section 111A of the Act, short term capital gain arising from transfer of equity share
in the Company through a recognized stock exchange and subject to STT shall be taxable at a concessional
rate of 15 percent (plus applicable surcharge and cess if any).

In respect of non-resident shareholders, the tax rates and the consequent taxation shall be further subject to

benefits, if any, available under the applicable Double Taxation Avoidance Agreement, if any, between India
and the country in which the non-resident has fiscal domicile.
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(6) Where the gains arising on transfer of shares of the Company are included in the business income of a
shareholder and assessable under the head “Profits and Gains from Business or Profession” and on such
transfer is subjected to STT, then such STT shall be a deductible expense from the business income as per
the provisions of section 36(1)(xv) of the Act.

(7) As regards the shareholders that are Mutual Funds, under section 10(23D) of the Act, any income earned by
a Mutual Fund registered under the Securities and Exchange Board of India Act, 1992, or a Mutual Fund set
up by a public sector bank or a public financial institution, or a Mutual Fund authorised by the Reserve Bank
of India would be exempt from income-tax, subject to such conditions as the Central Government may by
notification in the Official Gazette specify in this behalf.

(8) Resident as well as non-resident buyers should independently evaluate their obligations to withhold tax on
transaction involving sale of shares by the shareholders of the company in light of the provisions of section
194Q/ section 195 and other provisions of the Act.

Except for the above, the Shareholders of the Company are not entitled to any other special tax benefits under the
Act.

Notes to the above:

1.  We have not considered general tax benefits available to the Company or shareholders of the Company. The
above statement covers only certain special tax benefits under the Act, read with the relevant rules, circulars
and notifications and does not cover any benefit under any other law in force in India. This statement also
does not discuss any tax consequences, in the country outside India, of an investment in the shares of an
Indian company.

2. The above statement of special tax benefits sets out the provisions of Indian corporate tax laws in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of shares.

3. Inrespect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to
any benefits available under the relevant Double Taxation Avoidance Agreement, if any, entered into between
India and the country in which the non-resident has fiscal domicile.

4. This Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant with
respect to the specific tax implications arising out of their participation in the proposed offer.

5. No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to changes from time to time.
We do not assume responsibility to update the views consequent to such changes. We shall not be liable to any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment,
as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not

be liable to any other person in respect of this statement.
Annexure 2: Statement of tax benefits (the “Statement”) available to Oravel Stays Limited (‘the Company’)
and shareholders of the Company under the Goods and Services Tax Act of India

The Central Goods and Services Tax Act, 2017 (‘CGST Act’), the Integrated Goods and Services Tax Act, 2017
(‘IGST Act’), the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax
Act, 2017 (collectively referred to as “Indirect tax™).

C. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY
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Overview of Business Operations

(i) Oravel Stays Private Limited is the ultimate holding of Oyo group. The Company has provided license to its
group company located in India (Oyo Hotels and Homes Private Limited) and abroad for using the online
platform wherein the properties can be listed by hoteliers. For provision of such service, the Company
charges royalty from its group companies.

(if) The Company also provides IT related support services to its group entities for which it earns management
fee.

(iii) Besides the above operational revenue, the Company earns other income like interest on fixed deposits, profit
on sale of mutual funds etc.

Benefits under Goods and Services Tax Act

(i) Goods and Services Tax (GST) is a destination-based tax which is levied on supply of goods or services.
Brief framework is as below -

a. Ataxable supply includes all forms of supply of goods or services or both such as sale, transfer,
barter, exchange, license, rental, lease or disposal made or agreed to be made for a consideration
in the course or furtherance of business. Such supply is chargeable to tax at applicable rates with
the standard rate being 18%.

b. GST is not chargeable on exempt supplies. Exempt supplies are those which either attract NIL
tax rate or have been made exempt by way of notification. Taxpayers are not entitled to claim
Input Tax Credit on exempt supplies.

c. Exports of goods or services are zero-rated supplies. As per Section 2(6) of the IGST Act, the
services shall qualify as ‘export of services’ when:

a) the supplier of service is located in India;

b) the recipient of service is located outside India;

c) the place of supply of service is outside India;

d) the payment for such service has been received by the supplier of service in

convertible foreign exchange or in Indian rupees wherever permitted by the Reserve
Bank of India; and

f) the supplier of service and the recipient of service are not merely establishments of a
distinct person in accordance with Explanation 1 in section 8

Further, the exporter has the option to -

i. supply goods or services under bond or Letter of Undertaking (LUT) without payment of tax
and claim refund of unutilized ITC; or

ii. supply goods or services on payment of tax and claim refund of such tax paid.

d. In Foreign Trade Policy- 2015-2020, Service Exports from India Scheme has been announced
by the Government. Some salient features of the scheme are as below:
i. Applies to ‘Service Providers located in India’ instead of ‘Indian Service Providers’;

ii. Provides rewards to all Service providers of notified services, who are providing exporting
services from India, regardless of the constitution or profile of the service provider;

iii. Rate of reward under SEIS are based on net foreign exchange earned;

iv. Reward issued as duty credit scrip is freely transferable and usable for all types of goods and
service tax Debits on procurement of services / goods. Further, the scrips can be used for
payment of basic customs duties on import of inputs or goods including safeguard duty,
transitional product specific safeguard duty and anti-dumping duty.

(if) The royalty and management fees earned by the Company from Indian group entities are chargeable to GST
at 18%. Further, ITC is claimed on the eligible purchases made/services used for provision of such supply.
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(iii) Such incomes earned from overseas group entities on the other hand qualify as zero-rated supply being in

(iv)

v)

the nature of export of services. The Company exports such services under the cover of a LUT without
payment of tax.

Interest earned on fixed deposits and profits earned on sale of mutual funds are outside the ambit of GST.
However, revenue from sale of mutual funds is treated as exempt income for the purpose of reversal of input
tax credit.

Apart from the above, the Company avails export benefits under SEIS scheme on the services exported by
it under Foreign Trade Policy of India. The rewards are earned in the form of scrips which can be used for
payment of basic customs duties on import of goods or are freely transferrable.

D. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

There are no special Indirect Tax benefits available to the shareholders of the Company.

Notes to the above:

(i)

(i)

(iii)

We have not considered general tax benefits available to the Company. The above Statement covers only
certain special tax benefits under the Act, read with the relevant rules, circulars and notifications and does
not cover any benefit under any other law in force in India. This Statement also does not discuss any tax
consequences, in the country outside India, of an investment in the shares of an Indian company.

The above Statement of special tax benefits sets out the provisions of Indian Indirect tax laws in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of shares.

This Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant with
respect to the specific tax implications arising out of their participation in the proposed offer.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to changes from time to time.
We do not assume responsibility to update the views consequent to such changes. We shall not be liable to any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment, as
finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not be
liable to any other person in respect of this Statement.
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Annexure 3: Statement of Special Tax Benefits available to Oyo Hotels and Homes Private Limited (Being
the material subsidiary of Oravel Stays Private Limited) under the Corporate Tax Laws of India

The statement of tax benefits enumerated below is as per the Income-tax Act, 1961 (‘Act’) as amended by the
Finance Act, 2021 and applicable for Financial Year (‘FY”) 2021-22 relevant to Assessment Year (‘AY”) 2022-

23.

()

(6)

Lower corporate tax rate under section 115BAA of the Act

A new section 115BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (‘the
Amendment Act, 2019°) w.e.f. 1 April 2020 (AY 2020-21). Section 115BAA of the Act grants an option to
a domestic company to be governed by the section from a particular assessment year. If a company opts for
section 115BAA of the Act, it can pay corporate tax at a reduced rate of
22 percent (plus applicable surcharge and education cess*). Section 115BAA of the Act further provides that
domestic companies availing the option will not be required to pay Minimum Alternate Tax (MAT) on their
‘book profits’ under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the Act
and will also need to comply with the other conditions specified in section 115BAA of the Act. Also, if a
company opts for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to on
account of MAT paid in earlier years, will no longer be available. Further, it shall not be allowed to claim
set-off of any brought forward loss arising to it on account of additional depreciation and other specified
incentives.

Currently, since the Company has been into losses in the past tax years and no tax was required to be paid by
it, the Company was not under any obligation to opt for the lower tax rate.

Deduction in respect of employment of new employees — Section 80JJAA of the Act

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the
provisions of Section 80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost
(relating to specified category of employees) incurred in the course of business in the previous year, for three
assessment years including the assessment year relevant to the previous year in which such employment is
provided. The said deduction can be claimed by the Company once the Company is profitable and has a
positive Gross Total Income.

Notes to the above:

We have not considered general tax benefits available to the material subsidiary of the Company. The above
statement covers only certain special tax benefits under the Act, read with the relevant rules, circulars and
notifications and does not cover any benefit under any other law in force in India. This statement also does
not discuss any tax consequences, in the country outside India, of an investment in the shares of an Indian
company.

The above statement of special tax benefits sets out the provisions of Indian corporate tax laws in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of shares.

4 Under the provisions of the Act applicable for FY 2021-22 relevant to AY 2022-23, a domestic company is
subject to a Surcharge of 10% on the tax liability and further, enhanced by an education cess of 4% of the total
tax liability and Surcharge.
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This Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant with
respect to the specific tax implications arising out of their participation in the proposed offer.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our
views are based on the existing provisions of law and its interpretation, which are subject to changes from
time to time. We do not assume responsibility to update the views consequent to such changes. We shall not
be liable to any claims, liabilities or expenses relating to this assignment except to the extent of fees relating
to this assignment, as finally judicially determined to have resulted primarily from bad faith or intentional
misconduct. We will not be liable to any other person in respect of this statement.
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Annexure 4: Statement of tax benefits (the “Statement”) available to Oyo Hotels and Homes Private
Limited (‘the Company’) and shareholders of the Company under the Goods and Services Tax Act of India

The Central Goods and Services Tax Act, 2017 (‘CGST Act’), the Integrated Goods and Services Tax Act, 2017
(‘IGST Act’), the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax
Act, 2017 (collectively referred to as “Indirect tax”).

E. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE COMPANY

Overview of Business Operations

(iv) Oyo Hotels and Homes Private Limited is operating the online platform under the name and style of ‘OYO
Rooms’, wherein it markets its network of budget hotels. The Channel Partners list the property on OYO
platform. Customer visits the website and make the bookings.

(v) Channel Partner is solely responsible for providing the accommodation services to its customer.
(vi) As per the arrangement between the Company and the Channel Partner, the Company is entitled to “service
fee” for connecting the customer to the Channel Partner and associated services which primarily includes in-

room dining services.

(vii) Booking amount on cancellations, if any made after a pre-determined period is not refunded to the customers
and is retained by the Company.

(viii)  In certain cases (primarily corporate bookings), the Company buys inventory of rooms from the Channel
Partners and provide the accommodation services to the customers on its own.

(ix) The Company also provides business related support services to overseas group entities and earn
management consulting income on the same.

(X) Besides the above operational revenue, the Company earns other income like interest on fixed deposits, profit
on sale of mutual funds etc.

Benefits under Goods and Services Tax Act

(vi) Goods and Services Tax (GST) is a destination-based tax which is levied on supply of goods or services.
Brief framework is as below -

a. Ataxable supply includes all forms of supply of goods or services or both such as sale, transfer,
barter, exchange, license, rental, lease or disposal made or agreed to be made for a consideration
in the course or furtherance of business. Such supply is chargeable to tax at applicable rates with
the standard rate being 18%.

b. GST is not chargeable on exempt supplies. Exempt supplies are those which either attract NIL
tax rate or have been made exempt by way of notification.

c. In case goods or services or both are used for effecting taxable supplies including zero-rated
supplies under this Act or under the IGST Act and partly for effecting exempt supplies under
the said Acts, ITC shall be restricted to so much of the input tax as is attributable to the said
taxable supplies including zero-rated supplies of exempt supplies,

d. Exports of goods or services are zero-rated supplies. As per Section 2(6) of the IGST Act, the
services shall qualify as ‘export of services’ when:

a) the supplier of service is located in India;

b) the recipient of service is located outside India;

c) the place of supply of service is outside India;

d) the payment for such service has been received by the supplier of service in
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(vii)

convertible foreign exchange or in Indian rupees wherever permitted by the Reserve
Bank of India; and

f) the supplier of service and the recipient of service are not merely establishments of a
distinct person in accordance with Explanation 1 in section 8

Further, the exporter has the option to -

i. supply goods or services under bond or Letter of Undertaking (LUT) without payment
of tax and claim refund of unutilized ITC; or
ii. supply goods or services on payment of tax and claim refund of such tax paid.

Service fee earned by the Company for facilitating the supply of hotel accommodation services between
Channel Partner and customer is chargeable to tax at 18%. Further, ITC is claimed on the eligible purchases
made/services used for provision of such supply.

(viii) Under GST, an e-commerce operator is liable to collect tax from the consideration received by it on behalf

(ix)

)

(xi)

(xii)

of the supplier of goods, or services who makes supplies through the operator’s online platform. TCS is
charged as a percentage on the net taxable supplies. The Company is liable to deduct TCS @1% while
making payment to Channel Partners for the consideration collected in relation to supplies made from its
platform.

In cases wherein the Company buys inventory from the Channel Partners and provide the accommodation
services to the customers, GST is charged at prescribed rates depending upon the value of supply of a unit
of accommodation which are as below —

Service GST Rate
Hotel Accommodation Service

Wherein value of supply of a unit of accommodation is less than or equal to INR 1,000 NIL
Wherein value of supply of a unit of accommodation is greater than INR 1,000 but less  12%

than INR 7,500

Wherein value of supply of a unit of accommodation is greater than or equal to INR 7,500 18%

Management fees earned by the Company from Indian group entities are chargeable to GST at 18%. Further,
ITC is claimed on the eligible purchases made/services used for provision of such supply. Such income
earned from overseas group entities on the other hand qualify as zero-rated supply being in the nature of
export of services. The Company exports such services under the cover of a LUT without payment of tax.

Interest earned on fixed deposits and profits earned on sale of mutual funds are outside the ambit of GST.
However, revenue from sale of mutual funds is treated as exempt income for the purpose of reversal of input
tax credit.

Further, as the Company is engaged in providing both taxable and exempt supplies, the credit pertaining to
common services used for both taxable and exempt supplies is taken by the Company on proportionate basis.

F. SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

There are no special Indirect Tax benefits available to the shareholders of the Company.

Notes to the above:

(iv)

We have not considered general tax benefits available to the Company. The above Statement covers only
certain special tax benefits under the Act, read with the relevant rules, circulars and notifications and does
not cover any benefit under any other law in force in India. This Statement also does not discuss any tax
consequences, in the country outside India, of an investment in the shares of an Indian company.

178



(v) The above statement of special tax benefits sets out the provisions of Indian Indirect tax laws in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase,
ownership and disposal of shares.

(vi) This Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences, the changing tax laws, each investor is advised to consult his or her own tax consultant with
respect to the specific tax implications arising out of their participation in the proposed offer.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to changes from time to time.
We do not assume responsibility to update the views consequent to such changes. We shall not be liable to any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment,
as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not
be liable to any other person in respect of this Statement.
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Annexure 5: Statement of tax benefit (the “Statement”) available to OYO Hospitality Netherlands B.V.
(‘the Company’) under the Corporate Income tax laws of Netherlands

(i)

(i)

(iii)

(iv)

(v)

Under the Dutch Corporate Income Tax Act of 1969 (‘CITA’), a company, being a resident of Netherlands,
is taxed on its worldwide income and the taxable business profits are defined as the sum of all profits and
gains of whatever description or nature.

Taxable income (amount) arising in the hands of a Company, resident in Netherlands, is taxable as per the
following rates for calendar year 2021:

- 15 percent on the taxable income up to EUR 245,000; and

- 25 percent on the excess.

Typically, tax losses sustained by the Company are, subject to further review, allowed to be carried back to
be set off against other income of the preceding year and allowed to be carried forward for a maximum of
6 tax book years. However, the losses incurred in years prior to calendar year 2019, the carry-forward is
allowed up to a maximum of 9 tax book years.

Dutch tax resident companies (except for qualifying financial investment institutions) should, subject to
meeting the relevant conditions, be exempt from Dutch corporate income tax on any dividends, capital
gains/losses and FX-results realized from a qualifying share participation under the Dutch participation
exemption regime ex article 13 CITA. Typically, the participation exemption is applicable to qualifying
participations of at least 5 percent of the nominal paid-up share capital of a company, subject to the
condition that the above and certain other criteria are met on a continuous basis.

Dutch tax laws provide for incentives/allowances such as: investment deduction, energy investment
deduction and environmental investment deduction etc. which could be claimed by Dutch tax resident
companies subject to fulfilment of specified conditions. The eligibility of the Company to claim these
allowances/relief shall be based on compliance with the specified conditions (as may be applicable).
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Annexure 6: Statement of tax benefit (the “Statement”) available to Oravel Stays Singapore Pte Limited
(‘the Company”) under the Goods and Services Tax Act of Singapore

The following is a discussion of certain tax matters relating to Singapore Goods and Services Tax (“GST”) that
may be applicable to a company in Singapore. The discussion is limited to a general description of certain GST
matters pertaining to a company in Singapore and is based on laws, regulations and interpretations now in effect
and available as of the date of this Statement. The laws, regulations and interpretations, however, may change at
any time, and any change could be retroactive to the date of this Statement. These laws and regulations are also
subject to various interpretations and the relevant tax authorities or the courts of Singapore could later disagree
with the explanations or conclusions set out below. It is not intended to constitute a complete analysis and does
not constitute tax or legal advice.

Overview of Business Operations

e  Oravel Stays Singapore Pte Limited is the parent/holding company of the OYO group entities located outside
India. The Company is primarily engaged in sourcing the funds to the group companies by way of loans or
share capital. The funding to the Company is in turn received from the ultimate parent company located in
India.

. Further, in relation to the operations of group company in Malaysia, the Company has entered into
agreements with channel partners located in Malaysia whereby the Company is entitled to charge certain
portion of commission for a transaction and the balance is charged by the Malaysian entity. In certain cases,
the Company also charges platform fee or convenience fee from the customers/channel partners.

Benefits under Singapore Goods and Services Tax Act

(xiii) Singapore Goods and Services Tax (GST) is a consumption tax that is levied on the taxable supply of goods
and services made by a taxable person in the course or furtherance of any business carried on by him. Brief
framework is as below -

a. A taxable supply is a supply of goods or services made in Singapore, other than an exempt supply. A
taxable supply can either be a standard rated supply (currently 7%?°) or a zero-rated supply.

5 The Singapore Government has announced that the GST rate will be raised by 2 percentage points, from 7%
to 9%, sometime in the period from 2022 to 2025.
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b. There are two categories of zero-rated supplies, being (1) exports of goods and (2) provision of international
services. International services that qualify as zero-rated supplies are specifically prescribed under the GST
Act of Singapore. A GST registered entity who makes taxable supplies is able to claim the input tax paid
on purchases, other than those specifically disallowed under the GST Act, and subject to the input tax claim
conditions provided under the GST Act.

c. GST isnot chargeable on exempt supplies, of which there are four categories, as prescribed under the Fourth
Schedule to the GST Act, being (1) sale and lease of residential properties,(2) provision of financial
services, (3) import and local supply of investment precious metals and (4) supply of digital payment tokens
(with effect from 1 January 2020). Input tax incurred in making exempt supplies is generally not claimable,
unless certain exceptions apply.

(xiv) Interest income received on loans provided to group companies located outside Singapore should be considered
as zero-rated supplies. However, where such interest income is received from an entity located in Singapore, the
same would be regarded as an exempt supply being in the nature of financial services and input tax incurred in
making such exempt supplies will not be claimable, unless certain exceptions apply.

(xv) Dividend income, if any, received from group entity will be outside the ambit of GST.

(xvi) In general, the services supplied by the Company would be subject to GST at the prevailing standard rate
(currently 7%%), unless the services qualify as “international services” as prescribed under section 21(3) of the
GST Act, and accordingly qualify for zero-rating GST treatment (i.e. subject to 0% GST).

Hence, to the extent that the conditions under the relevant zero-rating provisions are met, the commission
charged, pursuant to the agreement with Malaysian channel partners as well as the platform fee or convenience
fee charged to the customers / channel partners belonging outside Singapore, could qualify as zero-rated supplies
(i.e. GST at 0%).

(xvii)  Any interest charged by an Indian entity for providing financial assistance by way of loan to the Company
will not be liable to GST under reverse charge as such services fall outside the scope of imported services subject
to reverse charge.

(xviii)  Further, there are no other special GST schemes granted to the Company.

Prospective purchasers should seek their own tax advice on the recoverability of GST incurred on expenses in
connection with the purchase and sale of shares.
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Annexure 7: Statement of tax benefit (the “Statement”) available to Oravel Stays Singapore Pte Ltd. (‘the
Company’) under the applicable tax laws of Singapore

The following is a discussion of certain tax matters relating to Singapore income tax, capital gains tax, stamp duty
that may be applicable to a company in Singapore. The discussion is limited to a general description of certain tax
matters pertaining to a company in Singapore and is based on laws, regulations and interpretations now in effect and
available as of the date of this Statement. The laws, regulations and interpretations, however, may change at any time,
and any change could be retroactive to the date of this Statement. These laws and regulations are also subject to various
interpretations and the relevant tax authorities or the courts of Singapore could later disagree with the explanations or
conclusions set out below. It is not intended to constitute a complete analysis and does not constitute tax or legal
advice.

Corporate Income Tax

(vi) A corporate taxpayer is regarded as resident in Singapore for Singapore tax purposes if the control and
management of its business is exercised in Singapore. "Control and management” is the making of decisions
on strategic matters, such as those on company policy and strategy.

(vii) Corporate taxpayers who are Singapore tax residents are subject to Singapore income tax on income accruing
in or derived from Singapore and, subject to certain exceptions, on foreign-sourced income received or deemed
to be received in Singapore.

Foreign income is considered received or deemed received in Singapore from outside Singapore (whether or
not the source from which the income is derived has ceased) if it is:

» remitted to, transmitted or brought into Singapore;

» applied in or towards the satisfaction of any debt incurred in respect of a trade or business carried on in
Singapore; or

+ applied to purchase any movable property which is brought into Singapore.

Foreign-sourced income in the form of dividends, branch profits and service income received or deemed to be
received in Singapore by Singapore tax resident companies on or after 1 June 2003 are exempt from tax if the
following conditions are met:

a) the income is subject to tax of a similar character to income tax (by whatever name called) under the law
of the territory from which the income is received;

b) at the time the income is received in Singapore by the person resident in Singapore, the highest rate of tax
of a similar character to income tax (by whatever name called) levied under the law of the territory from
which the income is received on any gains or profits from any trade or business carried on by any company
in that territory at that time is not less than 15%; and

c) the Comptroller of Income Tax in Singapore is satisfied that the tax exemption would be beneficial to the
person resident in Singapore.
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(viii)

(ix)

)

Certain concessions and clarifications have also been announced by the Inland Revenue Authority of Singapore
(“IRAS”) with respect to such conditions.

A non-resident corporate taxpayer is subject to income tax on income that is accrued in or derived from
Singapore, and on foreign-sourced income received or deemed received in Singapore, subject to certain
exceptions.

The prevailing corporate income tax rate in Singapore for both resident and non-resident companies is currently
17 percent. In addition, corporate taxpayers are entitled to the following tax exemption (“Partial Tax
Exemption” scheme) on their normal chargeable income:

- 75 percent of the first SGD 10,000 of normal chargeable income; and
- Afurther 50 percent of the next SGD 190,000 of normal chargeable income

The remaining chargeable income (after the tax exemption) will be fully taxable at the prevailing corporate tax
rate.

All Singapore-resident companies are currently under the one-tier corporate tax system. Hence, dividends paid
by a Singapore tax-resident company are exempt from Singapore income tax in the hands of (resident and non-
resident) shareholders.

Singapore does not impose tax on capital gains. There are no specific laws or regulations which deal with the
characterisation of whether a gain is income or capital in nature.

However, gains arising from the disposal of assets (e.g. shares) which are considered as gains derived from any
trade, business, vocation or profession carried on by that person, if accruing in or derived from Singapore, may
be taxable as such gains are considered revenue in nature. Gains derived from the sale of assets may also be
taxable if they constitute any gains or profits of any income nature under Section 10(1)(g) of the Singapore
Income Tax Act (“SITA”).

Section 13Z of the SITA provides a safe harbour in the form of an exemption of gains or profits arising from
the disposal of ordinary shares. To qualify for the tax exemption, the divesting company must be both the legal
and beneficial owner of the ordinary shares which are disposed of and must have legally and beneficially held
at least 20% of the ordinary shares in the investee company for a continuous period of at least 24 months ending
on the date immediately prior to the date of disposal of such shares.

Such tax exemption is applicable for disposals between 1 June 2012 and 31 December 2027 (both dates
inclusive).

For disposal which occurs before 1 June 2022, the exemption is not applicable to the disposal of shares held in
an unlisted investee company that is in the business of trading or holding Singapore immovable properties (other
than the business of property development.

For disposal which occurs on or after 1 June 2022 (but before 1 January 2028), the exemption is not applicable
to disposals of unlisted shares in an investee company that is in the business of trading, holding or developing
immovable properties in Singapore and abroad.

184



(xi)

(xii)

Capital allowances are deductions claimable for the wear and tear of qualifying fixed assets. Capital allowances
are generally granted in place of depreciation, which is not deductible. Capital expenditure incurred by a person
carrying on a trade, profession or business on the provision of plant and machinery for purposes of the trade,
profession or business can qualify for capital allowances claim. In circumstances such as when a company is in
a loss position, it may wish to defer capital allowance claims. This is to minimise the risk of a forfeiture of these
capital allowances in the event of a change in the company’s business and/or a substantial change in the
company’s ultimate shareholders.

As announced in Budget 2020 and 2021, companies that acquire qualifying plant and machinery in the basis
period for the year of assessment (“YA”) 2021 and YA 2022 will have the option to accelerate capital allowance
claims on the cost of the plant and machinery over two years, instead of three years or over the prescribed
working life of the asset. The rates of accelerated capital allowances are as follows:

. 75% of the cost in the first YA; and
. 25% of the cost in the second YA.

This option, if exercised, is irrevocable. In addition, no deferment of capital allowance claim is allowed under
this option.

When a fixed asset is sold or written off, companies will need to calculate balancing allowance
(“BA”) or balancing charge (“BC”) if capital allowance has been claimed for the asset previously. BA is tax
deductible whereas BC (cap at the capital allowance claimed) is taxable income.

Under the prevailing carry-back relief provisions, a company can carry back current year unabsorbed trade
losses and capital allowances of up to SGD 100,000, to be set off against the assessable income of the
immediately preceding year of assessment. Any amounts exceeding the assessable income of the preceding year
of assessment can be carried forward for set-off against income of subsequent years of assessment.

As announced in Budget 2021, the carry-back relief has been enhanced to allow for the carry back of current
year unabsorbed trade losses and capital allowances from YA 2021 up to three YAs immediately preceding YA
2021 (i.e. YA 2018, YA 2019 and YA 2020) (“YA 2021 enhanced carry-back relief”). Companies may elect
for the current or enhanced carry-back relief based on an estimate of the current year unutilised CAs and trade
losses for YA 2021.

The unabsorbed trade losses and capital allowances will be deducted in the following order:

(i) Current year's unutilised CAs, if any;
(if) Current year's trade losses, if any.

To qualify for carry-back relief, the Company must satisfy the following tests:

Same business test (for carry back of unabsorbed capital allowances): The same trade, business or profession
is being continued at the point when the unabsorbed capital allowances are utilised.
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(xiii)

(xiv)

Shareholding test: There is no substantial (i.e. more than 50%) change in the shareholdings of the Company (or
its ultimate parent company) as at the relevant comparison dates.

For purpose of the shareholding test, the relevant comparison dates are as follows:

Relevant dates for unabsorbed capital allowances: First day of the YA in which the capital allowances were
granted and the last day of the immediate preceding YA in which the capital allowances are to be deducted.

Relevant dates for unabsorbed trade losses: First day of the year in which the trade losses were incurred and
last day of the immediate preceding YA in which the trade losses are to be deducted.

Further, unabsorbed capital allowances and trade losses incurred are allowed to be carried forward and set off
against the income of the future years indefinitely while unabsorbed donations can only be carried forward for
upto 5 YAs.

The unabsorbed capital allowances, trade losses and donations can only be deducted against future income if
companies satisfy the following tests:

Same business test (for unabsorbed capital allowances): The same trade, business or profession is being
continued at the point when the unabsorbed capital allowances are utilised.

Shareholding test: There is no substantial (i.e. more than 50%) change in the shareholdings of the Company (or
its ultimate parent company) as at the relevant comparison dates.

For purpose of the shareholding test, the relevant comparison dates are as follows:

Relevant dates for unabsorbed capital allowances: Last day of the YA in which the capital allowances arose
and the first day of the YA in which the capital allowances are to be deducted.

Relevant dates for unabsorbed trade losses or donations: Last day of the year in which the trade losses and
donations were incurred and first day of the YA in which the trade losses or donations are to be deducted.

Group relief scheme (“GRS”)

A company can transfer its unabsorbed tax losses, capital allowances and donations (collectively known as
“loss items™) for the current year to another company in the group to set-off against the assessable income of
the latter company under GRS. Conditions for GRS include the following:

e the group members must be Singapore incorporated companies and have the same accounting year end;

e atleast 75% of the total number of issued ordinary shares in one company are beneficially held, directly
or indirectly, by the other, or at least 75% of the total number of issued ordinary shares in each of the two
companies are beneficially held, directly or indirectly, by a third company;

e the holder of the issued ordinary share must be beneficially entitled to at least 75% of any residual profits
of the investee company available for distribution; and

e the holder of the issued ordinary share must be beneficially entitled to at least 75% of any residual assets
of the investee company on a winding up.
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(xv)

(xvi)

Loss items from foreign branches should not be included in the qualifying loss items.

Singapore tax laws provide for incentives/ allowances such as Accelerated depreciation allowance (on specified
plant and machinery) and Research & Development (“R&D”) expenditure relief which could be claimed by
Singapore resident companies subject to fulfilment of specified conditions. The eligibility of the Company to
claim these allowances/ relief shall be based on compliance with the specified conditions (as applicable).

Related party transactions

Under the SITA, all related party transactions should be conducted on an arm’s length basis. Section 34D of
the SITA empowers the IRAS to make transfer pricing (“TP”’) adjustments in cases where a taxpayer’s related
party dealings are not considered arm’s length. Where a TP adjustment is made by the IRAS, a 5% surcharge
is applicable to the gross amount of the adjustment, irrespective of whether the taxpayer has past tax losses or
is incentivised or subject to a zero-percentage tax rate.

The IRAS also expects taxpayers to prepare and maintain contemporaneous records to support the pricing of
the transactions undertaken with their related parties. The contemporaneous TP documentation is required for
intercompany transactions that meet documentation thresholds stipulated by the IRAS. TP documentation
should be in place no later than the time of filing the income tax return for the financial year in which the
transaction takes place.

With effect from YA 2019, taxpayers will be required to prepare TP documentation if they meet certain
requirements and thresholds. Penalties not exceeding SGD 10,000 will be imposed for non-compliance with TP
documentation requirements. The IRAS does not require taxpayers to submit TP documentation along with the
income tax returns. However, taxpayers have to submit the documents to the IRAS within 30 days upon request.

187



Annexure 8: Statement of tax benefit (the “Statement”) available to OYO Hospitality & Information
Technology (Shenzhen) Co Ltd. (‘the Company’) under the Corporate Income tax laws and Value Added Tax

laws of China

(A)  Overview of the business operations of the Company:

(xi) OYO Hospitality & Information Technology (Shenzhen) Co. Ltd. is engaged in the business of providing
standardized hotels in China. The Company enter into agreements with channel partners to list their hotels on
the website/mobile application/portal under brand name of “OYO”. The hotel accommodation services are
directly provided by the channel partner to the customers.

(xii)  For connecting the channel partners with the customers, the Company charges commission in the name of
“service fee” from the channel partners.

(B) Statement of tax benefits under the Corporate Income tax laws of China:

(xvii) Under the Enterprise Income Tax Law (‘the EITL’), a company, being a tax resident of China, is taxed on its
worldwide taxable income, after adjusting for non-taxable income, exempt income, allowable deductions and
losses of previous years.

(xviii) Income arising in the hands of a Chinese tax resident company is taxable at a statutory rate of 25 percent.

(xix) The tax losses incurred by a Chinese Tax Resident company are allowed to be carried forward for a maximum
of 5 years for set off against the taxable income of the future years.

(xx) Capital gains are aggregated with other income and subject to corporation tax at the applicable corporate tax
rate.

(xxi) Chinese tax laws provide for incentives/ allowances such as Accelerated depreciation allowance, Technology
and Research & Development (‘R&D’) expenditure deductions and other regional incentives, which could be
claimed by the Chinese resident companies, subject to fulfilment of specified conditions. The allowability/
eligibility of the Company to claim these allowances/ relief shall be based on compliance with the specified
conditions (as applicable) and/or taxable profits.

(C) Statement of tax benefits under the Value Added tax laws of China:

(1 Value Added Tax (VAT) is levied on the supply of goods or taxable services for consideration in China, by a

taxable person in the course or furtherance of any business.

a. The VAT rates are
i. Standard rate: 13%.

ii. Reduced rates: 3%, 5%, 6%, 9%

iii. Zero-rate: 0%
Reverse charge mechanism does not apply in China.
Where an entity or individual located outside the territory of China conducts taxable activities within the
territory without establishing an operating institution within the territory, the corresponding buyer shall
be the VAT withholding agent.
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(i)

(iii)

(iv)

(v)

The commission charged by the Company from channel partners for facilitation of supply of hotel
accommodation will be liable to VAT at applicable rates. Further, the Company will be eligible to claim input
VAT credit paid on the services procured for providing such services to channel partners.

Taxpayers who are mainly engaging in providing postal and telecommunication services, modern services can
apply for an additional 10% VAT input credit based on the verified input VAT for each month from April 1,
2019 to December 31, 2021.

From 1 April 2019, eligible general VAT taxpayers may apply to their supervising tax bureaus for refund of
their incremental VAT credit to be carried forward (compared to the ending balance of VAT credit to be carried
forward at the end of March 2019).

There are no other special tax benefits.
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Annexure 9: Statement of tax benefit (the “Statement™) available to OYO Hotel Management (Shanghai) Co.
Ltd. (‘the Company’) under the Corporate Income tax laws and Value Added Tax laws of China

(D)

(xiii)

(xiv)

(E)

(xxii)

Overview of the business operations of the Company:

Oyo Hotel Management (Shanghai) Co. Ltd. is engaged in the business of providing standardized hotels in
China. The Company enter into agreements with channel partners to list their hotels on the website/mobile
application/portal under brand name of “OYO”. The hotel accommodation services are directly provided by
the channel partner to the customers.

For connecting the channel partners with the customers, the Company charges commission in the name of
“service fee” from the channel partners.

Statement of tax benefits under the Corporate Income tax laws of China:

Under the Enterprise Income Tax Law (‘the EITL”), a company, being a tax resident of China, is taxed on its
worldwide taxable income, after adjusting for non-taxable income, exempt income, allowable deductions and
losses of previous years.

(xxiii) Income arising in the hands of a Chinese tax resident company is taxable at a statutory rate of 25 percent.

(xxiv) The tax losses incurred by a Chinese Tax Resident company are allowed to be carried forward for a maximum

(xxv)

of 5 years for set off against the taxable income of the future years.

Capital gains are aggregated with other income and subject to corporation tax at the applicable corporate tax
rate.

(xxvi) Chinese tax laws provide for incentives/ allowances such as Accelerated depreciation allowance, Technology

(F)
(vi)

and Research & Development (‘R&D’) expenditure deductions and other regional incentives, which could be
claimed by the Chinese resident companies, subject to fulfilment of specified conditions. The allowability/
eligibility of the Company to claim these allowances/ relief shall be based on compliance with the specified
conditions (as applicable) and/or taxable profits.

Statement of tax benefits under the Value Added tax laws of China:

Value Added Tax (VAT) is levied on the supply of goods or taxable services for consideration in China, by a
taxable person in the course or furtherance of any business.

a. The VAT rates are
i. Standard rate: 13%.
ii. Reduced rates: 3%, 5%, 6%, 9%
iii. Zero-rate: 0%
b. Reverse charge mechanism does not apply in China.
Where an entity or individual located outside the territory of China conducts taxable activities within the
territory without establishing an operating institution within the territory, the corresponding buyer shall
be the VAT withholding agent, unless otherwise specified by the Ministry of Finance and the State
Taxation Administration.

190



(vii) The commission charged by the Company from channel partners for facilitation of supply of hotel
accommodation will be liable to VAT at applicable rates. Further, the Company will be eligible to claim input
VAT credit paid on the services procured for providing such services to channel partners.

(viii) The Company mainly engaging in providing modern services is eligible to apply for an additional 10% VAT
input credit based on the verified input VAT for each month from April 1, 2019 to December 31, 2021.

(ix) From 1 April 2019, the Company is eligible to apply to their supervising tax bureaus for refund of their
incremental VAT credit to be carried forward (compared to the ending balance of VAT credit to be carried
forward at the end of March 2019).

(X)  There are no other special tax benefits.
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Haines
4 watts

Local Matters, National Strength

To,

The Board of Directors,

Oravel Stays Limited

Ground Floor-001, Mauryansh Elanza,
Shyamal Cross Road,

Near Parekh Hospital, Satellite,
Ahmedabad — 380015

Dear Sir,

Re: Proposed initial public offering of equity shares of face value of ¥ 1 each (the “Equity Shares” and such
offering, the “Offer”) of Oravel Stays Limited (the “Company”)

We, Haines Watts Chartered Accountants, hereby consent to use in the draft red herring prospectus, red herring
prospectus and prospectus of the Company (“Offer Documents™) to be submitted or filed with the Securities and
Exchange Board of India (“SEBI”), the Registrar of Companies, Gujarat at Ahmedabad (“ROC”) and the stock
exchanges on which the Equity Shares are proposed to be listed (“Stock Exchanges”), as applicable, our report dated
24 September 2021 relating to Statement of Special Tax Benefits of OYO Hospitality UK Ltd. (“Statement”).

We further consent to be named as an “expert” as defined under Section 2(38) of the Companies Act, 2013, read with
Section 26(5) of the Companies Act, 2013, in relation to the Statement included in the Offer Documents.

We also authorise you to deliver a copy of this letter of consent to the SEBI, ROC, the Stock Exchanges or any
regulatory authorities as required by applicable law.

This consent letter may be relied on by the Lead Managers, their affiliates and legal counsel in relation to the Offer,
including for the records to be maintained by the Lead Managers in connection with the Offer and for the purpose of
any defense they may wish to advance in any claim or proceeding in connection with the contents of the Offer
Documents.

Yours faithfully,

For and on behalf of

Haines Watts Chartered Accountants
Partner: Ben Loveday

Dated: 24 September 2021

CC:

J.P. Morgan India Private Limited
J.P. Morgan Tower,

Off CST Road, Kalina,

Santacruz East, Mumbai - 400098
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Citigroup Global Markets India Private Limited
1202, 12th Floor, First International Financial Centre
G Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 098

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

"G" Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Mabharashtra, India

ICICI Securities Limited
ICICI Centre

H.T. Parekh Marg, Churchgate
Mumbai 400 020

Maharashtra, India

Deutsche Equities India Private Limited
The Capital, 14th floor, C-70, “G” Block,
Bandra Kurla Complex,

Mumbai 400 051, Maharashtra, India

JM Financial Limited
7" Floor, Cnergy, Appasaheb Marathe Marg, Prabhadevi,
Mumbai 400 025 ,Maharashtra, India

Nomura Financial Advisory and Securities (India) Private Limited
Ceejay House, Level 11 Plot F,

Shivsagar Estate, Dr. Annie Besant Road,

Worli, Mumbai 400 018, Maharashtra, India
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Statement of special direct and indirect tax benefits (the “Statement”) available to OYO Hospitality UK Ltd.
(‘the Company’) under the Corporate tax laws of United Kingdom

The legislation relevant to corporation tax is contained primarily in the Income and Corporation Taxes Act 1988
(‘ICTA”), the Taxation of Chargeable Gains Act 1992 (‘TCGA”), the Capital Allowances Act 2001 (‘CAA 2001°), the
Corporation Tax Act 2009 (‘CTA 2009°), the Corporation Tax Act 2010 (‘CTA 2010’) and the Taxation (International
and Other Provisions) Act 2010 (‘TIOPA”’), all as amended by, inter alia, subsequent annual Finance Acts.

Value Added Tax

The Company is not registered for Value Added Tax (“VAT”) in the UK because it does not produce taxable supplies.
Hence there are no associated incentives available to the Company

Specific Tax Benefits
A UK resident company is subject to tax on its worldwide income, including any capital gains, at the corporation tax

rate. For tax year 2021-22, UK resident companies shall be subject to tax at a corporate tax rate of 19 percent. However
with effect from 1 April 2023, the corporate tax rate shall be amended as follows:

Taxable profits Tax rate

Upto GBP 50,000 19 percent

GBP 50,001 to 249,999 25 percent, subject to marginal relief
GBP 250,000 or more 25 percent

Capital gains are considered to be part of business income and are chargeable to tax at the corporate tax rate as stated
above.

The Substantial Shareholdings Exemption may be available which exempts any capital gain on the disposal of shares
made by a company with substantial shareholdings (being at least 10%) in other companies or groups, subject to
satisfaction of prescribed conditions.

Any dividends paid by a UK resident company are not subject to withholding tax. Further, certain qualifying
distributions (including dividends) received by large and medium sized companies are exempt from income tax.
Dividends received by UK resident companies from non-UK resident companies are exempt from UK corporation tax
if they meet the prescribed conditions which is often the case.

UK resident companies are restricted on the amount of tax relief they can claim on finance interest expenditure for a
given year. This is known as the Corporate Interest Restriction. In summary, the first GBP 2 million of expenditure is
allowable as a tax deduction however, the company/group must meet various conditions if they wish to claim tax relief
in excess of this. There are two methods to calculator a higher amount and the company is allowed to elect which one
is most beneficial for a given year, the Fixed Ratio method and the Group Ratio method. Broadly the Fixed Ratio
method allows the company a deduction up to 30% of the UK group’s tax-EBITDA. However for groups which are
more heavily indebted the Group Ratio method can sometimes allow a higher amount of tax relief since it instead looks
at the worldwide group’s average debt to tax-EBITDA ratio and applies this ratio to the UK group resulting in a
maximum amount of finance expenses. Any disallowed finance expense is then carried forward and can potentially be
utilised in a future period.

Any loss incurred by the Company should be set-off against the taxable profits (including capital gains) of the same

year and the remaining loss can then can be carried back against the taxable profits of the year immediately preceding
the year in which losses are incurred. Please note, the Finance Act 2021, introduced the potential benefit of carrying

194



back of losses up to 3 years in respect of any loss incurred between the period 1 April 2020 and 31 March 2022, subject
to a cap of GBP 2 million in each financial year.

Losses incurred prior to 1 April 2017 which have not been utilised in the current year or carried back could be carried
forward and utilised against future taxable profits subject to some restrictions depending on the type of income.
However companies are restricted to only utilising brought forward losses incurred for periods after 1 April 2017, on
up to 50% of the taxable profits, however this only applies on taxable profits in excess of GBP 5 million, which is
known as the Deduction Allowance. This Deduction Allowance must be shared between the UK-resident group
companies.

‘Group relief” is a relief sometimes available in cases where two or more UK resident companies, where the parent
company beneficially owns (whether directly or indirectly) at least 75% of the nominal issued share capital of the
subsidiary company or companies or where two companies are beneficially owned at least 75% by the same parent
company. In such cases in which a group exists, operating taxable profits and losses arising in the same period are
allowed to be offset within the group. This is done by the company which has made the loss surrendering the loss to
the profitable company. Specific rules apply to certain types of losses and in some cases losses brought forward from
earlier years can be surrendered to a group company.

UK resident companies can join up to a maximum of one Capital Gains Group. To be part of a Capital Gains Group a
company must be beneficially owned and under at least 75% control of another company and indirect subsidiaries
must be beneficially owned with at least a 50% interest. Capital Gains Groups can transfer capital assets within the
companies at nil gain nil loss which means that assets can be transferred between companies prior to disposals to ensure
that gains and losses are utilised in the most effective way possible.

UK tax laws provide for other allowances/reliefs such as Capital allowances (deduction for expenditure on capital
assets), Annual Investment Allowance (expenditure incurred on qualifying activities such as trade, profession), the
super deduction (new expenditure incurred after 1 April 2021) and Research & Development (‘R&D’) expenditure
relief which could be claimed by UK resident companies subject to fulfilment of specified conditions. The
allowability/eligibility of the Company to claim these allowances/reliefs shall be based on compliance with the
specified conditions (as applicable) and/or taxable profits.

For and on behalf of Haines Watts Chartered Accountants
Partner: Ben Loveday
Dated: 24 September 2021
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To

Board of Directors

Oravel Stays Limited

Ground Floor-001, Mauryansh Elanza,

Shyamal Cross Road, Nr. Parekh Hospital, Satelite,
Ahmedabad 380 015,

Gujarat, India

Sub: Statement of special direct and Sales & use tax benefit (the “Statement”) available to OYO Hotels Inc.
(‘the Company”) under the Corporate tax laws of the United States

A. Direct Tax

The legislation relevant to corporation tax is contained primarily in the Internal Revenue Code of 1986 (‘IRC), as
amended by the treasury regulations and the other official tax guidance published by the Internal Revenue Service,
and the tax laws of the various states.

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)

A company, being a resident of US, is subject to tax on its worldwide income, including any capital gains,
at the main corporation tax rate. For tax year 2021-22, US resident companies shall be subject to tax at a
federal corporate tax rate of 21 percent. The company also files income and franchise tax returns in multiple
states such as Alabama, Arizona, Arkansas, California, Colorado, Connecticut, District of Columbia,
Florida, Georgia, Illinois, Indiana, lowa, Kansas, Kentucky, Lousiana, Massachusetts, Maryland, Michigan,
Minnesota, Missouri, Mississippi, Montana, Nebraska, North Carolina, New Mexico, New Jersey, New
York, New York City, Oklahoma, Oregon, Peensylvania, South Carolina, Tennessee, Utah, Virginia and
West Virginia. The tax rates for the states, in which the Company has significant operations, varies between
3% to 10%.

Company is subject to and files franchise tax and Business & Occupation tax in the state TX and WA
respectively

The capital gains are considered to be part of business income for the purpose of taxability in the hands of
Company and chargeable to tax at the main corporate tax rate.

Any operating loss incurred by the Company is allowed to be set-off against the taxable profits (including
capital gains) of the same year. The remaining loss can be carried forward and can be adjusted against the
taxable profits of the future years to the extent of 80% of taxable income for the year, against which the
losses will be utilised. The unutilized losses can be carried forward indefinitely.

The capital loss can be set-off against the capital gains. The unutilized capital losses can be carried back to
each of the 3 taxable years preceding the loss year and can be carried over to each of the 5 taxable years
succeeding the loss year

US tax laws provide for special depreciation allowance (deduction for expenditure on capital assets) equal
to the applicable percentage of the unadjusted depreciable basis of certain qualified property acquired after
September 27, 2017, and placed in service after September 27, 2017, and before January 1, 2027. The
applicable percentage is 100% for property placed in service between September 28, 2017, and December
31, 2022, with annual 20% reductions in the applicable percentage scheduled between the tax years 2023
and 2027.

B. Indirect Tax
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() Company is also subject to sales and use tax and files the corresponding returns in multiple states. The
services are taxable only in the state of NM. The company files NIL tax returns in Arizona, Arkansas,
California, Colorado, Connecticut, District of Columbia, Florida, Gerogia, Hawaii, Idaho, lowa, Kansas,
Kentucky, Lousiana, Maine, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Nebraska,
Nevada, New York, North Carolina, North Dakota, Ohio, Oklahoma, Pennsylvania, Rhode Island, South
Carolina, South Dakota, Tennessee, Texas, Vermont, Virginia, West Virginia, Wisconsin and West
Virginia based on its analysis that its services are non-taxable.

For and on behalf of KNAV

Shishir lagu
Partner

Date: September 24, 2021
Place: Mumbai

197



SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information in this section is derived from a report titled “Global Travel & Tourism Industry and Global
Short-Stay Accommodation Market” dated September 29, 2021 (the “RedSeer Report”), prepared by RedSeer
Management Consulting Private Limited (“RedSeer”). We commissioned the RedSeer Report, which is a paid
report, for the purpose of confirming our understanding of the industry exclusively in connection with the Offer
for an agreed fee. Neither we, nor any of the Lead Managers, nor any other person connected with the Offer has
verified the industry and third party related information in the RedSeer Report. Further, the RedSeer Report was
prepared based on publicly available information, data and statistics as at specific dates and may no longer be
current or reflect current trends. The RedSeer Report may also be based on sources that base their information
on estimates, projections, forecasts and assumptions that may prove to be incorrect. Unless otherwise indicated,
all financial, statistical, 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 calendar year. RedSeer has
requested a disclaimer for inclusion of the information from the RedSeer Report in this Draft Red Herring
Prospectus which has been included in “Certain Conventions, Presentation of Financial, Industry and Market
Data and Currency of Presentation—Industry and Market Data” on page 45. Also see ““Risk Factors—60. Certain
sections of this Draft Red Herring Prospectus contain information from the Industry Reports which have been
commissioned, and paid for, by us and any reliance on such information for making an investment decision in the
Offer is subject to inherent risks. ” on page 97.

Global Travel & Tourism Industry and Global Short-Stay Accommodation Market

Global short-stay accommodation market (room and non-room spend) is projected to reach US$1.9 trillion
by 2030

According to the International Monetary Fund (“IMF”) estimates, global real Gross Domestic Product (“GDP”)
is expected to recover from a decline of (3.3%) in 2020 and grow at a compound annual growth rate (“CAGR”)
of 3.6% from 2021P—25P, driven by fiscal and monetary support, relaxation of lockdown measures, increasing
vaccinations with new vaccine approvals and investment-enhancing reforms.

The travel and tourism industry is a key sector within the global economy, and it constituted 10.4% of global GDP
in 2019, according to the World Travel and Tourism Council (“WTTC”). From 2015 to 2019, as against global
real GDP CAGR of 3.4%, the global travel & tourism industry grew at 6.1% CAGR, primarily driven by increasing
income levels, better accessibility of tourist destinations, greater awareness of newer tourist destinations and a
higher tendency to travel among millennials compared to previous generations, amongst other reasons. The
industry was impacted significantly by the COVID-19 pandemic due to government-imposed lockdowns globally,
reduction in customer confidence and restrictions on tourism-related mobility. However, the industry is projected
to grow at 6.3% CAGR between 2021 and 2025, driven by the aforementioned macroeconomic factors, as well as
recovery of the industry given successful adaptation to evolving customer preferences, like greater focus on
hygiene, higher trust of brands, minimized contact through digital interventions and newer vacation formats,
amongst others.

Within the travel and tourism industry, the short-stay accommodation market is one of the fastest growing
segments. The short-stay accommodation segment refers to stays of up to one month, and the market comprises
stays across hotels, homes, guesthouses, bed & breakfasts and campsites for tourists and travelers. From a
customer perspective, use cases for such accommodations range from business to leisure stays, encompassing
even newer stay use cases like workcations or staycations that have recently gained popularity as well as on-
demand use cases like weekend getaways and get-togethers, amongst others. There has been significant growth
across the short stay accommodation segment, driven by growth in the overall travel market, growth in domestic
travel, increasing affordability and growth in new customer use cases.

In addition to the room spends, customers also spend on non-room services such as food & beverages (chargeable
in addition to the room charge) and other ancillary spending on premises or near the premises during their stay.

From 2015 to 2019, the total short-stay accommodation market grew at 7.5% CAGR to reach around US$ 1.3
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trillion in 2019. While the industry dipped in 2020 due to COVID-19 restrictions, it is projected to revive back
and reach US$1.1 trillion in 2021. Going forward, the industry is projected to grow at 6.6% CAGR from 2021 to
2030 to reach US$1.9 trillion in 2030.

Fig 1. Global short-stay accommodation market - room and non-room spend (US$ billion, 2015 — 2030P)

2015 2019 2020 2021P 2025P 2030P
/ Il On-premises non-room consumer spends [0/ Il Global short-stay accommodation market

Source: RedSeer analysis

Historically, the total short-stay accommodation market has been growing faster than the travel & tourism
industry, which in turn is growing faster than real GDP. Based on strong macroeconomic and favorable
demographic factors, the travel and tourism industry and short-stay accommodation market would continue to
outpace the overall economic growth in the future as well.

Fig 2. Global growth rates of Real GDP, travel and tourism industry and short-stay accommodation markets (%,
2015 - 2025P)

55 ----Real GDP  ---- Travel & Tourism market == Short-stay market CAGR:
2021P-25P

-45

-50
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Source: IMF, WTTC, RedSeer estimates

There are multiple factors that are driving the growth in the travel & tourism and short-stay accommodation
markets:
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The number of people with disposable income (middle class and above) is rising rapidly

Globally, per capita income increased by approximately 2% annually from 2015 to 2019, primarily driven by
better access to education, rising urbanization and increasing digitization. As per the European Commission,
the size of the global middle-class population increased from 1.8 billion people in 2009 (approximately 26%
of the global population) to approximately 3.5 billion people in 2017 (approximately 47% of the global
population), and is projected to grow to 5.3 billion people by 2030 (approximately 62% of the global
population). As customers shift to the middle class and see growth in per capita income, they experience an
increase in disposable income that allows for greater discretionary spending across categories, including
travel and short stay accommodation.

Destinations and travel becoming more accessible and affordable

The number of unique city-pairs connected by flights increased from less than 10,000 before the new
millennium to more than 22,000 in 2019, as per data from International Air Transport Association (“IATA”).
This is coupled with a significant reduction of average domestic flight fares. In the United States, as per the
United States Bureau of Transportation Statistics, domestic flight rates fell from US$ 437 in 2015 to US$ 364
in 2019. Eurostat also stated that prices of flight fares within the European region have fallen by 16x over the
last two to three decades.

In addition to air travel becoming more accessible, over the past few years, there has been significant policy
focus on enhancing road connectivity and improving infrastructure, especially in developing countries, which
is making more remote locations accessible to tourists.

Strong preference to travel among the younger generations — a large population segment that has the
potential to continue to fuel growth

Millennials (aged 24 to 35) take the highest number of trips per year followed by Gen Z (aged 18 to 23),
taking 1.4x and 1.1x times respectively the number of trips as taken by Gen X (aged 36 to 55). Millennials’
travel spend is also higher than the average spend on travel by other age groups as per studies done by a
leading online travel aggregator in 2017 and 2019.

Social media is pushing travel as a lifestyle choice

Social media has been playing an important role in influencing travel decisions. Social media platforms such
as Facebook, Instagram and Twitter, amongst others, are actively being used for sharing information and
increasing awareness of travel destinations. On Instagram, “#travel” is the second most used hashtag amongst
consumption categories (after “#fashion”), and it ranks higher than “#food” — this shows the popularity of
travel-based discussions on social media. In addition, there is a growing ecosystem of digital content
dedicated to increasing awareness about travel destinations, things to do, ways to travel and best places to
stay, amongst others, which has introduced less well-known locations to customers and made travel planning
easier and more transparent.

Rapid growth in overall accommodation supply to match demand
With travel becoming a more prominent part of people’s lifestyles, supply has evolved to match different
paying capacities and different stay needs. Rapid commercialization of holiday homes, as well as the
improvement in online discovery of holiday homes and hotels in the unorganised sector, have led to a
significant increase in the prominence of budget accommodations.

Domestic travel driving growth of the overall industry

Global domestic travel grew faster than international travel even before the onset of COVID-19 in 2020.
Global domestic trips grew at a CAGR of over 7% between 2015 and 2019, while international trips grew at
almost 5% in the same period. This trend has further increased since COVID-19 led to the closure of
international borders. Further, governments have pushed policies to promote domestic tourism and improve
infrastructure to support domestic tourism across the world.

Emergence of new stay formats and use-cases, further expanding the industry

In the leisure travel space, holiday homes have emerged as an increasingly popular stay format. The huge

supply addition, especially of holiday homes, which are predominantly unorganised and are more affordable

than branded, organised hotels, pushed down the overall prices in the leisure travel space, making it more

affordable. In the intra-city travel space, new on-demand use cases such as friends get-togethers and
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staycations are gaining popularity as residential housings have become smaller and urban areas have become
denser. COVID-19 has created a new use-case of workcation, where people choose to work from new
destinations for short periods of time.

8. Confidence on travel increasing as vaccination rate increases globally

Most countries have made progress in vaccinating people against COVID-19 over the last 6 months.
Developed countries like certain European countries and the United States have been ahead of the curve in
terms of vaccination coverage, and are planning to provide booster doses to older and vulnerable populations
in autumn of 2021. Developing countries like India and Indonesia plan to complete vaccinations for the entire
population by the end of 2021. As of September 20, 2021, 808.6 million vaccination doses have been
administered in India. As a result, people are increasingly feeling safer and are willing to travel both
domestically and internationally.

Additionally, hotels and homes across the world have adopted safety practices for activities relating to
reception, concierge, technical and maintenance services, cleaning and housekeeping and common areas like
restaurants and gyms, amongst others. Besides these basic practices, businesses have been deploying
technology to facilitate online and contactless interactions and transactions across various touchpoints.

Qutlook of Short-stay Accommodation Market in India, Southeast Asia (‘SEA’) and Europe

India and SEA are among the faster growing short-stay accommodation markets in the world

In 2019, the Short-stay Accommodation market sizes in India and SEA (which includes Indonesia, Malaysia,
Singapore, Thailand, Philippines and Vietnam) were US$26 billion and US$56 billion, respectively.

Before COVID-19 (2015 to 2019), the short-stay accommodation markets in India and SEA grew at 16.5% and
9.3% CAGR respectively, while the global short-stay accommodation market grew at 7.5% CAGR. In line with
the global trend, the short-stay accommodation market in these markets declined in 2020 due to COVID-19,
however, the recovery in 2021 is expected to be strong on the back of increasing vaccinations, higher domestic
travel and existing pent-up demand.

Going forward, it is projected that India will be one of the fastest growing short-stay accommodation markets
globally, growing at ~13% annually between 2021 and 2025. The SEA market is expected to see rapid growth as
well, growing at almost 10% annually over the same period. The projected growth in India and SEA is materially
faster than the projected global growth of around 8% between 2021 and 2025.

Fig 3. Comparison of growth in real GDP, travel and tourism industry size, and short-stay accommodation
market size — room and non-room spend — Global, India, SEA (2015 — 2019, 2021P — 2025P)
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Source: IMF, WTTC, RedSeer estimates
Note: SEA includes Indonesia, Malaysia, Singapore, Thailand, the Philippines, and Vietnam

This relatively faster growth in India and SEA is primarily driven by strong domestic tailwinds, in addition to the
following global drivers:

1. Faster growing economies leading to higher income growth and spending ability
According to data procured from the IMF, annual real GDP growth in the Indian and SEA economies between
2015 and 2019 was 6.4% and 5.1% respectively, while the global economy grew by approximately 3.4% over
the same period. India and Indonesia’s Gross National Income (“GNI”) per capita have grown 7% and 4%
annually between 2015 and 2019 to US$2,120 and US$ 4,050, respectively, whereas the global GNI per
capita has grown by around 2%, according to data procured from the World Bank.

Faster growth rates in India and SEA are driven by several underlying factors, such as increasing
consumption, rapid emergence of technology-enabled business activities and fast-paced urbanization,
amongst others. Going forward, IMF expects real GDP in India and SEA to grow annually at 6.7% and 5.4%,
respectively, between 2021 and 2025, while the global economy is projected to grow by 3.6% over the same
period.

2. Favorable demographics supporting travel
As per data by the United Nations Population Division, India and Indonesia are amongst the younger countries
in the world with median ages of 28.4 and 29.7 years respectively, compared to 30.9 years globally in 2020.

3.  Government incentives supporting travel and the short-stay accommodation market
Travel and tourism contributed 4.8% and 3.2% to India’s and Indonesia’s respective GDPs in 2020, as per
data from WTTC. This represents significant headroom for growth when compared to the global average of
5.5%. Governments in India and Indonesia are trying to further bolster travel and tourism growth through
measures such as easing permits, improving infrastructure and connectivity to key places of interest,
providing tax breaks to businesses, standardizing guidelines for businesses and launching domestic tourism
marketing and awareness campaigns, amongst others.

As a result, the travel and tourism industry in India and SEA is likely to recover strongly and increasingly
contribute more to their GDP.

Europe continues to be the largest short-stay accommodation market globally, still projected to grow at
6% CAGR between 2021 and 2025

Europe is the largest short-stay accommodation market in terms of both value and volume. It accounts for 32% of
the global short-stay accommodation market by value—US$ 407 billion as of 2019—significantly leading Asia
Pacific (“APAC”), which constituted approximately 28% of the market during the same period. Europe stayed
nights per capita in 2019 (total of all room-nights divided by population) was 3.5 versus a global average of 1.5.
Prior to the impact of COVID-19 (2015 to 2019), the short-stay accommodation market in Europe grew at almost
4% annually and going forward, it is still projected to grow at 6% annually between 2021 and 2025 despite the
market’s large scale and maturity.

Europe is uniquely positioned in terms of being a large, integrated market where countries are easily accessible.
Europe has also benefited from growth of travelers from Asia and the Americas due to its favorable location. It
has a relatively wealthy population, and is home to some of the most sought-after travel destinations, which remain
strong growth drivers for the short-stay accommodation market in the region.

Table 1: Outlook of Global, Europe, India and SEA short-stay accommodation market (2019 to 2025P)

Parameter
2019 | 2025P ey 2019 | 2025P WeieWial 2019 | 2025P mel@lium 2019 | 2025P el
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Population
(Bn)

AN sNGGIN 1432 16.17 1.1x 2.07 2.59 1.3x 0.77 0.85 1.1x 231 2.34 1.0x

7.71 8.18 1.1x 1.37 1.44 1.1x 0.58 0.62 1.1x 0.75 0.75 1.0x

Mool 1141 1362  12x 087 118  14x 109 126  12x 262 280  1ix

nights (Bn)

Stayed
nights per [N 1.67 1.1x 0.64 0.95 1.3x 1.86 2.04 1.1x 3.49 3.73 1.1x
capita

Source: United Nations Population Division for Population, RedSeer estimates for Trips, Stayed nights and Stayed
nights per capita

Technology is Changing How Customers Interact with Businesses Across the World and is Fueling the Shift
of Commerce from Offline to Online in the Short-stay Accommodation Market

Customer interactions with businesses, including the ones in the short-stay accommodation market, are
increasingly becoming digital as the growing preference for convenience and seamless experience takes
customers online

The transition from offline to online commerce is a fundamental shift in customer behaviour. Online storefronts
have been able to attract a broader range of customers, empowering them with convenience, enhanced breadth of
information, personalized experiences and shopping alternatives that are significantly differentiated from the
traditional offline channels. The ease and convenience offered by online storefronts have increased their
popularity.

Infrastructural offerings such as online monetary transaction enablers, identity authentication mechanisms and
online security enhancers have boosted customer confidence and made consumption of online services seamless.
As a result of this and broader digital access, customers are rapidly adopting online services, such as online bill
payments, online shopping, travel booking, taxi / auto-ride hailing and food orders. Furthermore, as digital
platforms enhance efficiencies and reduce costs through technology, they will be able to offer enhanced value at
lower costs, drawing even more customers to the ecosystem.

Fig 4. Internet penetration across India, Indonesia & USA (2015, 2020 & 2025P)

2015 w2020 m2025P

65-70%
45-50%
35-40%

92-94%

89-91%
85-90% 85-88%

75-80%

25-30%

India Indonesia

Source: RedSeer estimates
Note: Internet penetration is defined as the number of internet users in a country divided by the total population
of that country
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Developed countries such as the United States have already largely achieved digital maturity with high internet
penetration among the overall population. Online spending is already high and continues to grow in these markets,
showecasing the fundamental customer shift towards consumption of services.

Developing economies, particularly, India and SEA, are catching up fast. These markets skipped the desktop era
and jumped to the mobile era, with people consuming internet services directly on mobile. Increasing affordability
of smartphones and mobile data rates is providing internet access to more and more people, who are spending
more time on the internet and consuming more online services.

[space intentionally left blank]
Fig 5. Online customer funnel for India, SEA & USA (% of overall population, 2020)
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Source: RedSeer estimates

The rapid adoption of online services in the United States demonstrates the significant potential available
in markets like India and Indonesia

Compared to the United States, where almost 70-75% of the population uses online services, only 20-23% and
52-57% in India and SEA, respectively, do the same. Going forward, as internet penetration increases further in
countries like India, it is likely to result in higher consumption and transactions across industries and categories,
as has been the case in the United States. Further, online penetration of travel in general and hotel booking
specifically has been higher than most other categories. Given India’s relative under-penetration in this sector, it
is likely to continue growing rapidly going forward.

Fig 6. Internet penetration vs online penetration in hotels & homes for India, Indonesia & USA (%, 2020)

204



E 76

L=

N

N BE=
(V]

§ i) (US8)
x

Y]

L |
& )
g 45 - (Indonesis)
Ly

[#]

G

- ;

- |

2 30 - {Indial

L]

(=N

L]

=

s

o 15 i ; ]

0 £ 40 4h 5() kb &l G5 T T 80 as 90 95 100
% population with access to infernet-2020 (%)

Source: Euromonitor International Travel 2022 edition (current prices, fixed 2021 exchange rates) - for Hotel &
Homes in Indonesia and USA, RedSeer estimates for Hotels & Homes for India, % population with access to
internet for India, Indonesia and the USA

Note: 1. Online penetration for Hotels & homes is defined as the value contribution of online channels to the
overall Hotels & Homes market.

COVID-19 has helped propel digital trends

COVID-19 has further propelled digital adoption with an increased preference for convenience and safety. In a
2020 study, McKinsey & Company interviewed businesses across the globe and found that COVID-19 accelerated
the transition to digitization by several years. The online survey was in the field from July 7 to July 31, 2020, and
garnered responses from 899 C-level executives and senior managers representing the full range of regions,
industries, company sizes, and functional specialties.

Fig 7. Average share of customer interactions that are digital (%, June 2017 — July 2020)
Pre-crisis Il COVID-19 Crisis

(7 65%
53% 55%
58%
41%
36% 32% 32%
22% 25% 25%

20% 20% 19% 18% 19%
Jun May Dec Jul Jun May Dec Jul Jun May Dec Jul Jun May Dec Jul
2017 2018 2019 2020 2017 2018 2019 2020 2017 2018 2019 2020 2017 2018 2019 2020

Source: McKinsey & Company (Report titled - ‘How COVID-19 has pushed companies over the technology
tipping point and transformed business forever’)

An example of such acceleration is the increase in online penetration of retail globally. Across developed and
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developing economies, the jump in online penetration of retail in 2020 compared to 2019 was significant: 1.7x for
India, 1.5x for the United Kingdom and 1.3x for the United States. Many other countries have witnessed similar
jumps. COVID-19 catalyzed online adoption by pushing customer to trial online retailers. It is likely now that the
shift to online is largely permanent, as customers have experienced the convenience offered by online storefronts,
and new habits have formed.

Similar tailwinds driving digital adoption in global short-stay accommodation market

Online penetration of bookings in the short-stay accommodation market have been growing consistently, and are
expected to increase from 56% in 2020 to 61% by 2025, based on data from Euromonitor International (Travel
2022 edition - current prices, fixed 2021 exchange rates).

While developed markets have already reached a penetration of more than 50%, developing countries like India
and those in SEA have relatively low online penetration. Hence, the growth of online bookings in such markets is
projected to be higher, resulting in fast growth of the online short stay accommodation GBV. Online Short-stay
Accommodation GBV in India and SEA grew at CAGRs of 34.3% and 17.9% respectively between 2015 and
2019, whereas their Short-stay Accommodation markets grew at 16.5% and 9.3% respectively in the same period.
This strong uptick in online penetration is expected to continue, with India and SEA projected to reach 50% and
57% online penetration levels respectively by 2025. Europe will likely continue to have higher online penetration
at around 61% by 2025

[space intentionally left blank]

Fig 8.  Online penetration of short-stay accommodation bookings in global markets, India, SEA & Europe (%,
2015 - 25P)

2015 =2020 =2025P

61% 61%
56% 56%

50%
. 48%

40%

33%

Global India SEA Europe

Source: Euromonitor International Travel 2022 edition (Historicals at current prices and fixed year-on-year
exchange rates, and forecasts at 2020 constant prices and fixed 2021 exchange rates) - for Global, SEA and
Europe, RedSeer estimates for India

Note: Online penetration of short-stay accommodation market is defined as the value contribution of online
channels to the overall short-stay accommodation market

As customers shift online, merchants are increasingly adopting technology solutions that enable them to
capture the online share of wallets while ensuring high operating efficiency

Customers have become accustomed to standardised and user-friendly online experiences. They now expect
comparable experiences at every touch point with all types of merchants (hereinafter referred to as “merchants”
or “Patrons” as defined in this Draft Red Herring Prospectus) whether small or large. From large multinational
corporations adopting digital first strategies, to internet-first companies disrupting industries, to individual
entrepreneurs and small businesses enabling themselves through digital platforms, the transition to online has
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been a focus for businesses across industries and scales.

Adopting digital solutions to capture the online demand while ensuring operating efficiency appears to be one of
the most important merchant priorities. Merchants seek to build engaging online storefronts with tools to manage
interactions with customers, suppliers, partners and employees in real time. These interactions include back-end
activities like invoicing, customer relationship management and payment processing, as well as front-end
activities such as sales, marketing and relationship management, amongst others. However, building such an
integrated tool-kit is challenging for businesses, organisations, and individuals due to time and cost constraints,
and lack of technical skills. Specifically, small and medium businesses and entrepreneurs face the most significant
challenges to building such online solutions.

As a result, over the past few years, there has been an emergence of successful global companies and platforms
that have focused on helping businesses address online opportunities.

There is a huge opportunity for a digital platform helping merchants move from offline to online in the
short stay accommodation market, given it is comprised of a very fragmented base of merchants who face
similar challenges

As of 2019, it is estimated that there were on an average 54 million short-stay storefronts globally. These include
both hotels and homes globally. ‘Homes’ are typically furnished apartments, houses or professionally managed
condominium complexes rented out as a temporary / short-stay accommodation to customers and are largely
independent and unorganised. Hotels are commercial establishments created specifically for the purpose of short-
stay accommodation and typically house full-time employees in the premises; only 12% of hotels are organised.
The remaining hotels are unorganised and are either unbranded or independent. Hence, most of the global short-
stay accommaodation supply is independent, unorganised and fragmented. This is more prominent in developing
markets such as India, Indonesia and Malaysia, compared to developed markets such as the United States.

Fig 9. Global short-stay storefronts (2019)
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Source: RedSeer estimates
Note: 1. Share of organised is by volume (or number of storefronts). 2. SEA includes Indonesia, Malaysia,
Singapore, Thailand, the Philippines and Vietnam.

Fig 10. Share of unorganised storefronts and online booking share for India hotels, Indonesia hotels & Europe
homes (%, 2019)
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India Hotels Indonesia Hotels Europe Homes

Unorganized share Largely

of storsfronts 87% unorganized
(%)

Unorganised online
booking share 11% 21% 32%
(%)

Source: RedSeer estimates

Note: 1. Unorganised share of storefronts is defined as the proportion of unbranded or independent storefronts
in all short-stay accommodation storefronts in region 2. Overall online booking share is defined as the value
contribution of online channels to the overall short-stay accommodation market (only room) in region. 3. Total
storefronts in 2019 and is projected to increase with growth in industry

Fig 11. Share of bookings done online for organised and unorganised hotels in India, Indonesia & Malaysia (%,
2019)

% bookings online (Unorganized hotels) m % bookings online (Organized hotels)

47% 47%

40%

21%

15%
1%

India Indonesia Malaysia

Source: RedSeer estimates
Note: % bookings online is defined as the value contribution of online channels to the overall Short-stay
accommodation market in the region

The unorganised, independent hotels and homes lag behind organised, branded storefronts in engaging customers
online or efficiently servicing them. For instance, at unorganised hotels in India and Indonesia only 11% and 21%
of their respective bookings were made online in 2019 leading to low annual gross booking at a storefront level.
In comparison, the online booking penetration for organised hotels in India and Indonesia as of the same point in
time was 40% and 47%, respectively. While part of the difference in the GBV per storefront is driven by differing
average storefront sizes, a significant portion is driven by the relative lack of online bookings and limited channels
for sales. Overall, this leads to a significant performance difference.

Overall challenges faced by unorganised hotels and homes

1. Limited online presence and distribution: Unorganised storefronts largely rely on offline distribution (i.e.
accidental discovery or word of mouth marketing). Even when they have an online presence, the content
quality is often poor, lacking reviews and the right imagery. Further, they are often listed on a limited number
of online channels - limiting their reach. As a result, these merchants are unable to build awareness,
communicate value and reach customers efficiently, leading to limited earnings. Since online bookings are
on the rise, quality presence on multiple distribution channels, including online travel agencies (“OTAs”) and
direct booking channels, amongst others, can help maximize customer reach.
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Limited revenue management and static pricing: The booking window for short-stay accommodations has
also reduced significantly with the onset of COVID-19, with customers increasingly preferring to delay
decisions due to uncertainties or impulse purchasing. Merchants in the unorganised segment tend to stick to
static pricing closer to the booking window since they do not have the time or demand visibility to
differentiate price and best capture this demand. Most unorganised merchants who vary prices tend to do so
arbitrarily due to lack of availability of real-time data and expertise. Dynamic pricing based on real-time data
analysis and a professionalised service could help maximize revenues.

Unrecognized brand / lack of customer loyalty: In a market where customers are offered multiple choices,
it is important for merchants to establish strong customer engagement. Experiences that connect customers
directly with the merchants and are personalized are the ones that help create a lasting impression and cultivate
customer loyalty. Merchants in the unorganized segment could leverage guest retention tools as well as
associate with brands to promote customer retention.

Weak and impersonalized marketing: Marketing is an important tool in the hands of the merchants, as it is
a direct way to communicate with customers. Lack of thought, effort, data collection, customer relationship
management or expertise could lead to poor outcomes with customers, who increasingly expect personalized
marketing and digital visibility from the merchants. Popular marketing strategies, like performance
marketing, personalized offers and pricing, are useful and efficient to attract customers and boost retention.

Inefficient operations: Although technology-enabled solutions are widely available (including inventory
management, self-serve modules, chat bots, contactless check-in, auto room allocation etc.), unorganised
merchants tend to operate manually or through inefficient use of disparate solutions due to lack of technical
expertise or awareness, or due to a limited workforce. Integrated solutions can lead to higher efficiency, less
human error and better experiences.

Poor / unpredictable customer experience: Lack of real-time, actionable insights around customer feedback
often results in an inefficient improvement cycle. Customers expect to be heard and responded to, and
merchants adopting new data-backed review management and operation modules, can provide a better
customer experience.

Cumbersome back end processes: Regular business processes like accounts management and reconciliations
are important to assess business performance. When performed manually, these processes are cumbersome
and leave scope for errors. Manual processing also leads to lack of availability of real-time data, which could
adversely affect the merchants, and can draw valuable resources away from focusing on delivering quality
services to customers.

Further, COVID-19 has created and accelerated multiple industry trends that unorganized hotels and homes need
to address or can benefit from:

Hyper-focus on hygiene: with customers being increasingly sensitive towards safety, cleanliness and
hygiene, there is an increased preference for storefronts with known high standards and hygienic
environments.

Organised players gaining share: Organised players have a perception of maintaining high hygienic
standards, ensuring safer stays versus independent hotels and also have a better online presence, which results
in organized players gaining market share.

Reason for travel: COVID-19 has given rise to new destinations and vacation formats. The increasing shift
towards work from home setups across sectors is also boosting longer-term travel to local destinations.

Flight to value: With significant customers facing financial uncertainties, there is an increasing preference
for value-for-money options, provided they meet the required criteria of hygiene and trust.

To address the above challenges or capture the above opportunities, there are many vendors who provide
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digital solutions across the value chain, but none offer a fully integrated tool kit. The fragmented hotels and
homes sector has started employing piecemeal solutions, targeting one or two big problem statements; but
this approach does not yield the best results. Such providers can be broadly categorized as below:

1. Online travel aggregators: Mostly facilitate demand management; however, they do not cater to other critical
functions like operations management and revenue management, amongst others.

2. Revenue management systems: Focus on revenue management aspects, such as dynamic pricing, online
revenue distribution and providing revenue growth tools.

3. Channel managers: Handle online distribution of room inventory, allowing seamless management of rates,
availability and reservations. They also lead to increased visibility and reach online by listing across multiple
booking sites. The performance on these sites can then be reviewed and compared to optimize presence.

4. Payment gateways: Help merchants offer online payment facility to customers on their direct website as well
as charge virtual credit cards offered by Online Travel Agents.

5. Reputation management platforms: Focused on collecting, consolidating, analyzing as well as impacting
customer reviews and ratings for efficient demand management.

6. Hotel management systems: Provides storefront management solutions that focus on connecting every aspect
of operations with a customer’s experience including check-ins, check-outs and room service. Actionable
information about customers and prospects can help in assessing bookings and provide a richer experience.

Table 2: Examples of merchant solution providers offering solutions under the category

Sl.no | Category Indicative providers
A Online travel Agoda, Booking.com,  Cleartrip, Ctrip,  Expedia,  Hotels.com,
' aggregators MakeMyTrip, Traveloka, Trivago, Wego
B Revenue Above Property, Atomize, Duetto, IDeaS Revenue Solutions, Pace
' management systems | Revenue, Rainmaker, RateGain, RevControl, RoomPriceGenie
c Channel managers CloudBeds, D-EDGE, HotelRunner, NightsBridge, RateGain, Sabre,
' g SmartHotel, SiteMinder
D. Payment gateways 2Checkout, Alipay, CC Avenue, PayPal, Paytm, PayU, Skrill, Stripe,
Razorpay
Reputation GuestRevu, Kepsla, Olery, Reputize, ReviewPro, ReviewTrackers,
E. management :
Revinate, TrustYou
platforms
F Hotel management eZee absolute, Infor, Innsoft, Little Hotelier, Oracle Hospitality, protel,
' systems RMS Cloud, RoomRaccoon, Springer-Miller

Source: RedSeer research

Note: 1. List of providers under the category are not in any particular order and not exhaustive 2. Providers’
offerings may not be limited to the categories they are mentioned in 3. Revenue management systems also include
price parity management within the category 4. Channel managers also include content management within the
category

Given the non-integrated solutions, merchants that want a wider offering tend to address their commerce needs
through one of the following means:

1. Complex software built for enterprise merchants: Adopting very expensive and complex software built
for larger hotels. It requires significant technical knowledge and training to install and maintain such
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software. It also typically takes a long time to deploy, and may not be used effectively at a small scale by
staff with limited specialized training.

2. Patchwork of existing solutions: The merchants attempt to best piece together a patchwork of disparate
technologies that address at least some of their problems. However, the process may become time
consuming, complicated and costly for small businesses, which often leads to inefficient operations and a
bad customer experience. For instance, lack of communication between the hotel management system and
the OTA results in problems in assigning rooms to customers, or when pricing is not synced across
channels, there are price parity issues. Such systems have limited scalability since they lack integration
between different applications provided by various vendors.

Traditional hotel franchises, to an extent, have been successful in capturing online customers and providing a
consistent customer experience, but they have adopted one, or at times both, of the aforementioned approaches
while also integrating manual processes. This limits their scalability to partner with fragmented independent
storefronts, which form a majority of the market. There is therefore a significant opportunity to provide integrated,
easy-to-use and cost-efficient solutions to all merchants.

OYO is a Leading New-age, Technology Platform Empowering the Large Yet Highly Fragmented Global
Hospitality Ecosystem

OYO is a uniquely positioned, leading, full stack player in high growth and large markets

OYO addresses the pain-points of hotels and homes across the world by offering cloud-based technology and a
fully integrated tool kit, unlike most other players. OY O has the widest and most integrated selection of technology
tools compared to other merchant solution providers for hotels and homes. It offers tools across offline-to-online
onboarding, 3" party distribution and demand, online revenue management, operations management and customer
service, all integrated in a single place. This empowers patrons who own and operate hotels and holiday-homes
to acquire customers and drive revenue by servicing them effectively, while also ensuring operating leverage at
the backend.

Fig 12. Specialisation of the merchant solution provider and revenue share by key merchant solution providers
(% of merchant revenue (net of discounts))

In-house Tech Outsourced Mo Tech

Tech to 3 Party Capability
Offline-to-O : d Party Distributio Revenue Pre-listed Operatio es Revenue
Onboarding and Demand anageme anageme E z Share

Traditional Hotel Chains 6-13%
Channel Managers / Hotel 1-3%
Management Systems °
Online Travel Aggregators 14-25%
3 Party Revenue 0.5-1%
Managers

m . _urEm

Note: 1. 3" party distribution and demand covers the listing and demand generation on the online platforms 2.
Pre-listed operations management refers to linking the operations of the storefront with the online business 3. The
value chain covers the important elements of merchant business, there could be other value chain elements which
merchants spend on. 4. For Traditional Hotel Chains, the revenue share charged varies based on the model —
whether it includes operations or not along with franchising. 5. For OYO, the revenue % is net of discounts and
loyalty points

Source: RedSeer research

OYO offers its integrated tech-stack on a simple revenue sharing basis. OYO’s integrated tech-stack for merchants
enables it to earn a higher and more sustainable revenue share than other merchant solution providers. A hotel and
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home storefront that would take all services from different third parties through a patchwork approach may end
up spending 25%-35% (in cumulative across different service providers), compared to OYO’s revenue share (net
of discounts and loyalty points) of 20-35%.

OYO provides end-to-end offerings to customers

0OYO’s full stack approach and integration with storefronts enables OYO to offer a wider set of offerings
integrated in its D2C platform as compared to the other D2C offerings in the market. It provides services across
various customer touchpoints, from discovery to support experience, along with benefits of loyalty programmes
and referrals, all integrated in a single platform.

Fig 13. Customer features offered — Online D2C platforms in Travel sector

Booking / .
m support and Expenence senefits

Automated Integrated

Accommodation . Booking / Integrated Integrated Integrated
R Personalization? - Support & Loyalty .
1 3
Choice Transaction Refunds Wallet Membership Reviews Referral

Independent Hotels

OTAs (Global)

Traditional Hotel

Chains
Provided by some players Provided by all Not provided
or limited offering players

Note: 1. Accommodation choice refers to a variety of storefront offerings on their digital platform 2.
Personalization refers to the degree to which an app / website accounts for the user’s choice in recommendation
/ experience 3. Integrated wallets include closed wallets wherein refunds are credited

Source: RedSeer research

OYO is also well positioned to lead the fast growing on-demand use case category, creating a differentiated
demand funnel.

The on-demand economy has grown exponentially across industries fueled by the growing customer appetite for
convenience, simplicity, and speed. Players have leveraged this growing appetite, cost effectiveness and
efficiencies of new technologies to successfully disrupt customer-facing industries. For instance, services like on-
demand food delivery, grocery delivery and shared mobility have changed the customer landscape for restaurants,
traditional grocery stores, and taxis respectively. This is visible as on-demand GBVs in food services, grocery and
mobility (cabs and taxis) in India had CAGRs of 145%, 65% and 31% respectively between 2017 and 20109.

Similar customer appetite is seen in the short-stay accommodations market globally, with customers opting for
more convenient, last-minute bookings. OYO is well positioned to cater to these rising on-demand bookings,
along with the usual leisure / business demand, due to its large footprint, wide choice of accommodation types
available to cater to customers across various paying capacities, D2C channel to provide ease of booking and a
promise to offer a standardised experience. This has powered OYO’s share of same-day bookings to be 4x+ of
organised hotel chains on an average in India, in the pre-COVID period.

Fig 14. Comparison of on-demand bookings serving capabilities
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Supply Ubiquity Pricing Width Ease of Booking Standardized Experience

Independent Hotels

Traditional Hotel Chains

High Capability Medium Gapability Low Capability
Note: 1. Supply ubiquity is defined as the number of storefronts (depth) in the key 8 Indian metro cities 2. Pricing
width is defined as the difference between the highest priced and lowest priced inventory 3. Ease of booking is
defined as the booking convenience on a particular D2C channel 4. Standardised experience is defined as the
proportion of storefronts where predefined lists of amenities are available
Source: RedSeer research

OYO has significantly large footprint in India, SEA and Europe - delivering value to both Patrons and
Customers

Through its comprehensive technology-based offerings across the supply stack, OYO has been valuable to patrons
and has significantly ramped up inventory. As a result, OYO has the largest footprint (in terms of hotel storefronts)
in its key markets of India & SEA and the second largest footprint in Europe (in terms of homes storefronts)
among full stack short-stay accommodation players as of September 9, 2021, achieving this scale in a shorter
period of time than its competitors.

Fig 15. Number of storefronts — full stack short-stay accommodation players in India hotels, SEA hotels and
Europe homes (indexed to smallest player in below comparison for the region, September 2021)
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Note: 1. SEA includes Indonesia, Malaysia, Singapore, Thailand, The Philippines and Vietnam. 2. Represents
homes under the Traum (subscription) business of Europe Homes 3. Represents homes under vacation rental
business of Europe Homes 4. Number of Storefronts are measured as the storefronts which were available for
booking in October 2021 5. Player number indicates the player rank in the geography based on the number of
storefronts. 6. Other players combined refer to combined scale of all players (except OYO) in the figure.

Source: RedSeer research

Due to its large footprint in key markets like India and SEA, OYO is able to offer far more choices of hotels to
customers across the key cities. OYO offers the widest scale of hotel accommodations in the key cities in India
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and Indonesia (SEA’s largest market) as of September 3, 2021. Similarly, in Europe, OYO offers the widest range
of homes (vacation rentals) to customers across the key cities as of September 3, 2021.

Fig 16. Number of hotel storefronts in key cities of India & Indonesia and homes (vacation rentals) in key cities of
Europe (Indexed to smallest player in below comparison for the region, September 2021)
YYYY = Operational Since
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Note: 1. 8 key cities considered in India, 7 key cities considered in Indonesia, 13 key cities selected in the European
Union (tourist destinations) 2. Selected cities were among the most popular travel destinations in their respective
country/region. 3. Player number indicates the player rank in the geography-based storefronts 4. Represents
homes under the Traum (subscription) business of Europe Homes 5. Number of Storefronts are measured as the
storefronts which were available for booking in October 2021 6. Other players combined refers to combined scale
of all players (except OYO) in the figure

Source: RedSeer research

OYO-powered Storefronts are Performing Better than Fragmented and Independent Hotels / Homes of
Similar Size

In India, Indonesia and Malaysia, OYO-powered hotel storefronts that joined the platform in 2018 and 2019
performed better than independent hotels of similar sizes in India, Indonesia and Malaysia respectively in 2019
on average. After 12 weeks of joining the OYO platform, OYO-powered hotel storefronts generated 1.5 to 1.9
times more revenue on average compared with the average revenue estimated at independent hotels of a similar
size in India, Indonesia and Malaysia in 2019. In Europe, OYO-powered home storefronts earned an average of
2.4 times more revenue in 2019 compared with the average revenue estimated at an independently managed home
in Europe in 2019.

Fig 17. Average revenue of OYO-powered hotels and comparable independent hotels pre-COVID
(US$ - 2019)
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Notes: 1. Revenue refers to the transaction value from customers (similar to GBV (net of discounts) for OYO). 2.
OTA and other online channels also include owner online channels but does not include any OYO channel. Owner
channels refers to offline channels including walk-ins, and does not include any OYO channel. 3. For hotel
storefronts in India, Indonesia and Malaysia, the comparison was performed based on all OYO hotels (that joined
OYO'’s platform in CY 2018 and CY 2019) in the relevant regions and all independent hotel storefronts in the
relevant regions. 4. For Europe Homes, the average calendar year 2019 GBV (net of discounts) of all OYO fully
managed homes was considered. “OYO vs Industry — Times” is defined as the ratio of OYO average revenue
against industry average revenue for the respective channels. 5. Given the COVID-led dislocation in the hotels
and homes market, we have compared the performance jump for the pre-COVID period. Calculations made on
local currency values with conversion rates of India: 1USD=74INR, Europe: 1USD=0.87EUR, Malaysia:
1USD=4MYR, Indonesia: 1USD=14,492.75I1DR

Sources: (A) RedSeer estimates for industry average for independent hotels and homes; (B) OYO data.

The key driving difference in performance stems from the ability of OYO storefronts to generate higher revenue
through third party online channels and OYO online channels in comparison to the revenue generated by
independent hotels from these channels. This can potentially lead to a higher return on fixed or semi-variable costs
including leases and staff expenses.

The value proposition provided to patrons gives OYO the ability to — A) maintain better patron retention and
B) have high sales and marketing efficiency

OYO's 12-month dollar retention rate is more than 105% as calculated on hotel storefronts in India, Indonesia,
and Malaysia in pre-COVID period (Q2 FY2018 — Q1 FY2020) which is comparable to the median retention rates
of global small & medium-sized business (“SMB”) software companies that have recurring revenue streams.
Dollar retention rate is calculated based on the percentage of revenue from current customers retained from the
prior year, after accounting for upgrades, downgrades and churn. This metric is typically used by businesses to
measure the stickiness of their value generating customers and their ability to sell incremental services and
generate higher revenues from existing customers. OYO’s ability to deliver higher revenue for patrons and drive
high D2C-channel demand are factors that may contribute to retention of patrons, that results into such net dollar
retention figures, a patron behaviour similar to that of SMB software companies.

Further, in comparison with SMB software provider businesses globally, OYO had one of the best sales and
marketing expense efficiencies. OYO’s payback period, on sales and marketing expenditure pre-COVID (when
revenues were not impacted between Q2 FY2018 — Q2 FY2020) was one of the lowest when compared with most
other providers that had payback periods between 7-23 months. Sales and marketing expenditure payback in
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months is calculated as inverse of weighted average magic number multiplied by 12, where magic number for any
quarter refers to annualized incremental take rate earned in the current quarter divided by sales and marketing
expense for the previous quarter.

And, on the customer side, despite a competitive market with multiple travel brands, OYO has become a
leading global customer platform and the largest travel brand in India

In the short-stay accommodation market, multiple companies are trying to build direct relationships with
customers and anchor strong brands. There are several online travel agencies, other hotel and vacation rental
companies, new-age hotel aggregators and traditional hotel players and chains, amongst many others, operating
in the market.

OYO has created a strong brand and built direct relationships with its customer base by offering a clear and unique
value proposition of more choices in every location, highly affordable prices and an advanced customer platform.

As per data from Sensor Tower, among travel mobile applications:
e OYO’s was the third most downloaded application globally at 12.8mn downloads in 2020, and most
downloaded in Asia at 11.8Mn downloads in 2020
o OYO users spent 3,232 years’ worth of time on the OYO app in India - the highest in India in FY2021

Fig 18. App downloads (travel) for global markets (indexed to the smallest player in below comparison, 2020)
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Note: 1. Travel as a category does not include maps, cabs, railways and other local services; it only focuses on
apps that enable hotel/flight bookings 2. Includes both Android and 10S app store downloads 3. Player number
indicates the player rank based on the global app downloads excluding OYO in the mentioned period

Source: Sensor Tower

Fig 19. App downloads (travel) for Asia markets (indexed to the smallest player in below comparison, 2020)
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Note: 1. Travel as a category does not include maps, cabs, railways and other local services; it only focuses on
apps that enable hotel/flight bookings 2. Includes both Android and 10S app store downloads 3. Player number
indicates the player rank based on the Asia app downloads excluding OYO in the mentioned period

Source: Sensor Tower

In India, a market where OYO has operated the longest, OYO was identified as the most valuable Travel and
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Hospitality brand in India, and 30th most valuable brand overall in India by a study conducted by Kantar for 2020
(BrandZ India 2020 Report, BrandZ Travel and Hospitality category includes airlines, accommodations and
booking platforms). OYO was ranked number one on relative online search popularity when compared to other
key travel apps in India between Q1 2018 - Q2 2021.

Fig 20. Google Trends for key travel apps - Relative Search Interest over time in India (Q1 2018 - Q2 2021)
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Note: 1. Search terms selected for the key Travel app names with most downloads in the region excluding OYO
in FY2021 2. Search interest for an app is based on a combination of brand name as the search term along with
the top keyword related to the brand name. 3. Search interest is indexed to the highest point on the chart for the
given region and time period.

Source: Google Trends

By establishing a strong brand and delivering on core value propositions, OYO has gathered a significantly large
user base. Average monthly active users on OYO have grown the fastest among the leading travel platforms
globally over the last 3 years (from Q1 2018 to Q2 2021) as per Sensor Tower. Further, it has developed an
effective loyalty programme to retain customers and incentivize higher repeat purchases. OYO Wizard is one of
the largest loyalty programmes run by leading travel or food brands in India, and the largest among online hotel
or food brands in India, based on the number of subscribers in 2021. Further, the number of paying subscribers of
OYO Wizard is higher than the total subscribers of many other travel and food brands in India.

Fig 21. Loyalty programme subscribers — leading travel & food brands in India (indexed to the smallest player in

below comparison, 2021)
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Note: 1. Subscriber base for Airline loyalty programme-2 & Traditional hotel chain-1 is as of Mar 2020, Airline
loyalty programme-1 & OYO as of Mar 2021, as of Jun 2021 for all remaining players 2. Player number indicates
the n'" comparable player by subscriber base in the respective category

Source: (A). OYO data; RedSeer research for other players

OYO is able to drive the highest share of Direct-to-Customer (“D2C”) channel-led demand compared to other
leading traditional hotel chains in India and quite high globally as well, as of FY2021.0Y0 is also able to ensure
high repeat rates in comparison to various other travel D2C players in India as well as globally (in 2020). This is
likely driven by OYO’s wide choice of hotels, affordability, strength of its D2C channel offering and the trust it
has been able to generate in the customers’ mind over time, amongst other factors. This also fuels its revenue
generating capability for patrons.

Fig 22. Revenue share from repeat customers on the D2C platform (% revenue, 2020)
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Note: 1. Comparison of D2C travel platforms (India and globally) 2. Data for OTA (Vacation rental focused,
Global) platform is as of 2019. 3. Player number indicates the nth comparable player in the region
Source: (A) OYO data; RedSeer research for other players

Revenue from repeat users tends to increase with time for global brands which offer similar value proposition. In
an example of a global vacation rental focused platform, its repeat business contribution increased from - 66% in
2018 to 69% in 2019.

This increase in repeat business contribution is driven by the increase in retention rates of the customer cohorts
over time as they experience the services of the platform. Indication of the retention trends (and not the retention
value) can be observed from the trend of customer cohort revenue retention. The table below illustrates the
customer cohort retention trends which has improved over time from Year 2 to Year 4 in the example of a global
vacation rental platform

Table 3: Customer cohort revenue retention (2015 cohort)

Year 1 Year 2 Year 3 Year 4

Global vacation rental platform 100% 40% 44% 45%

Note: 1. Customer cohort is defined as a group of unique customers whose first check-in occurs in a specific
calendar year. Revenue associated with those customers in Year 1 is calculated based on the revenue recognized
during the subsequent one-year period. Revenue associated with those customers in Year 2-4 is calculated based
on the revenue generated in each subsequent one-year period compared against Year 1

Source: RedSeer research

OYO?’s total addressable opportunity in the short-stay accommodation market to increase from US$1,267
billion in 2019 to US$1,907 billion by 2030
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In 2019, the total addressable market (“TAM”) for short-stay accommodation (defined as the short-stay
accommodation market size globally, including customer spending on ancillary, on-premises non-room services
such as food and beverages) was US$1,267 billion, which included US$228 billion of customer spending on
ancillary, on-premise non-room services. OYO’s serviceable addressable market (“SAM?”) defined as the size of
the short-stay accommodation market in the regions OYO is currently present in, is US$772 billion. These markets
include India, SEA, Western Europe, the United States, China, and the Middle East and Africa region.

Going forward, there is an estimated additional opportunity of approximately US$525 billion from the growth of
short-stay accommodations across all geographies and US$115 billion from the growth of associated ancillary,
on-premises non-room customer spending by 2030, which will take the TAM in short-stay accommaodations to
US$1,907 billion.

Fig 23. Short-stay — TAM by 2030 (US$ billion)
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Source: RedSeer analysis
Opportunity beyond short-stay accommodations

0OYO’s technology solution empowering patrons across the value chain can be adapted to multiple industries
which have similar fragmentation and growing customer appetite to move online. OYO has similar patron
offerings in adjacent categories such as long-term stays and weddings in the India market, wherein OYO offers a
similar value proposition to patrons.

The long term stay market, defined as stays over 30 days, exhibits similar qualities to the short-stay
accommodation market with a high degree of patron fragmentation, low online penetration and low degrees of
organisation among storefronts. Here, OY O has the opportunity to leverage existing capabilities to refine products
for patrons providing management systems, revenue and channel management, operations technology and
customer support as well as other support technology. Empowering these patrons with technology solutions will
help them in driving higher yield and operating leverage, while also enhancing customer experience. There is an
increasing tendency towards staying in long term stay homes, particularly among millennials, for whom home
ownership is declining globally. This translates into an addressable opportunity of US$9 billion in India which is
projected to grow to US$19.5 billion by 2030.

The wedding and event management space also has similar dynamics. There are more than 100,000 patrons in the
wedding and event venue space in India and significantly more in the associated services like catering, decoration,
photography etc. The market lacks the presence of significant brands capable of empowering small businesses
and entrepreneurs with end-to-end full stack technology solutions that can help them improve their online
presence. Like in other industries, customer searches across the wedding industry have also increased online over
the past five years (as visible in Google search trends in India for the keyword ‘Shaadi’ from March 2015 - March
2020). The wedding market in India, where over 10 million weddings are held annually, was valued at US$50
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billion in 2019 and it is the second largest market globally after the US. The wedding market size in India is
projected to reach approximately US$137 billion by the year 2030, growing at a high CAGR of 9.6% from 2019-
2030. OYO’s penetration in the short-stay accommodation business gives it a great competitive advantage given
events can often be hosted at these venues with opportunities to cross sell accommodation and ancillary on-
premises services.

The above are just two examples of opportunities beyond short-stay accommodation that can be addressed by
OYO in the long term. Many large industries face similar patron and customer dynamics, where technology
offerings such as OYO’s existing short-stay accommodation technology stack can potentially create a meaningful
impact, unlocking future addressable opportunities for OYO.
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OUR BUSINESS

Our financial results for the last quarter of Fiscal 2020 and the whole of Fiscal 2021 were materially and adversely
affected by the COVID-19 pandemic. This Draft Red Herring Prospectus excludes certain key financial and operational
performance indicators for certain periods between Fiscal 2019 to Fiscal 2021, as we believe that such data does not
provide investors with a meaningful overall picture of our business and results of operations. See “Risk Factors—Risks
relating to our Company, our Business and Industry—1.The novel coronavirus (COVID-19) pandemic and the measures
taken by governments to curb its spread have materially and adversely impacted, and are expected to continue to
materially and adversely impact, the travel industry and our business, results of operations and financial condition. The
extent to which the COVID-19 pandemic will impact our business, operations and financial performance is uncertain
and cannot be predicted” on page 52.

Unless stated or the context requires otherwise, definitions of certain technical or industry-related terms and
abbreviations are set out in “General—Definitions and Abbreviations—Technical/Industry  Related
Terms/Abbreviations” on page 10.

The industry-related information contained in this section is derived or extracted from the RedSeer Report which has
been commissioned, and paid for, by our Company for the purposes of confirming our understanding of the industry we
operate in, exclusively in connection with the Offer. Neither we nor the BRLMs nor any other person connected with
the Offer has independently verified this information. See “Industry Overview” on page 198 for more information. Also
see “Risk Factors—Risks relating to our Company, our Business and Industry—60. Certain sections of this Draft Red
Herring Prospectus contain information from the RedSeer Report which has been commissioned, and paid for, by us
and any reliance on such information for making an investment decision in the Offer is subject to inherent risks. ” on
page 97.

Our Mission

Our mission is to empower entrepreneurs and small and medium businesses that own or operate hotels and homes
by providing full-stack technology products and services that aim to increase their revenue and ease their
operations, and to enable our global network of customers to book affordable and trusted accommodations through
a seamless digital experience on our platform.

Who We Are

We are a leading, new-age technology platform empowering the large yet highly fragmented global hospitality
ecosystem, according to RedSeer. We have been focused on reshaping the short-stay accommodation space since
our incorporation in 2012 and have developed a unique two-sided technology platform focused on
comprehensively addressing key pain points of our Patrons (being the owners, lessors and/or operators of
storefronts listed on our platform) on the supply side and our Customers (being travelers and guests who book
accommodations at our Patrons’ storefronts through our platform) on the demand side. Our unique business model
helps our Patrons transform fragmented, unbranded and underutilized hospitality assets into branded, digitally-
enabled storefronts with higher revenue generation potential and provides our Customers with access to a broad
range of high-quality storefronts at compelling price points. As at March 31, 2021, we had 157,344 storefronts
across more than 35 countries listed on our platform.

Our Patrons use our platform to manage all mission-critical aspects of their business operations. Our
comprehensive, full-stack technology suite integrates more than 40 products and services across our digital sign-
up and onboarding, revenue management, daily business management and D2C stacks into our two flagship Patron
applications, Co-OYO and OYO OS. This enables our Patrons to have a significant digital presence across our
extensive distribution network.

Our Customers can book storefronts through our own D2C channels on our platform and through indirect channels
with third-party OTAs. Our OYO mobile application offers a variety of digital tools to guide our Customers
throughout their journey, including discovery, seamless booking, pre-stay assistance and cancellations, digital
check-ins as well as in-stay and post-stay services.

[space intentionally left blank]
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Our full-stack technology platform is deeply integrated with Patrons’

business and Customers’ experience
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Notes: (1) As at March 31, 2021. (2) Our net take rate dollar retention over a 12 month period is estimated at 105%, based
on the quarterly average revenue share retention calculated for hotel storefronts in India, Indonesia and Malaysia that joined
our platform between July 1, 2017 to June 30, 2019. Average revenue share retention is calculated based on net revenue from
the relevant storefront for the relevant quarter in accordance with our revenue recognition policies, indexed to the first 90
days of revenue recognized from the relevant storefront (excluding revenue from the month that such storefront is onboarded
on our platform). (3) Our payback period for the cost of our Patron acquisition for hotel storefronts in India, Indonesia and
Malaysia, being the average time required to recover our sales and marketing expenditure on Patron acquisitions from the
time a Patron joins our platform, was approximately three months in respect of all such Patrons who joined our platform from
July 1, 2017 to September 30, 2019. (4) 77.8% of our demand globally (excluding TUI home storefronts) was generated from
repeat and new organic demand on our D2C channels during Fiscal 2021. Organic traffic refers to all bookings from unpaid
sources and repeat traffic refers to bookings by existing guests on our D2C channels for hotel storefronts. (5) For Fiscal 2021.

Our OYO mobile application was the third most downloaded travel mobile application globally and the most
downloaded travel mobile application in Asia in 2020,% according to Sensor Tower, and had over 100 million
downloads as at March 31, 2021. We had 9.2 million OYO Wizard members (including 2.1 million members who
pay subscription fees for higher membership tiers) in India as of March 31, 2021, making it one of the largest
loyalty programs run by leading travel or food brands in India, and the largest among online hotel or food brands
in India, based on the number of members as of March 31, 2021, according to RedSeer.

We are at the middle of supply and demand in the highly fragmented short-stay accommodation value chain. We
benefit significantly from the flywheel effect of the interplay between the supply and demand sides of our
platform, underpinned by strong local network effects and operating leverage. Our platform provides us with
multiple touchpoints across our Patrons’ business and our Customers’ experience, enabling us to establish a strong
value proposition for both our Patrons and Customers and creating the foundation for our strong consumer brand.
OYO was identified as the most valuable Travel and Hospitality brand in India and 30" most valuable brand
overall in India by a study conducted by Kantar for 2020 (BrandZ India 2020 Report, BrandZ Travel and
Hospitality category includes airlines, accommodations and booking platforms).

Our ability to provide our Customers with access to a broad range of high-quality storefronts at compelling price
points, coupled with our brand strength and attractive loyalty and referral programs, drives significant organic and
repeat demand for storefront bookings. An increase in the number of Customers on our platform attracts more

® Travel as a category does not include maps, cabs, railways and other local services; it only focuses on apps that enable
hotel/flight bookings. Includes both Android and 10S app store downloads.
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Patrons to list their storefronts on our platform, resulting in increased GBV for our Patrons, which increases the
revenue earned by us from our revenue sharing arrangements with Patrons. As our platform grows in scale, we
benefit from higher engagement and lower acquisition costs on both the supply and demand side.

While we have a global footprint, our operations are focused in India, Indonesia, Malaysia and Europe
(collectively, our “Core Growth Markets”), which are the most mature in terms of the scale of our storefront
footprint and our unit economics. Our storefronts are predominantly hotels in all markets and vacation homes in
Europe. We also offer a listing-only service, where Patrons can list their storefronts on our platform for a fixed
subscription fee. Our asset-light, technology-driven business model has enabled us to scale our business globally
and provided us with a strong competitive advantage in the short-stay accommodation space.

Our Business Model

Our business model relies on our Patrons who list their storefronts on our platform and our large base of Customers
who book accommodations at our Patrons’ storefronts through our platform.

Our value proposition to our Patrons of our hotel and homes business is based on our integrated, full-stack
technology suite, which empowers all mission-critical aspects of their business operations. In turn, our Patrons
provide us with distribution rights (largely on an exclusive basis) and significant control over pricing decisions
relating to their storefront inventory, which enables them to maximize their revenue generation potential through
our dynamic pricing algorithms. We distribute our Patrons’ hotel and home storefront inventory through the D2C
channels on our platform and through indirect channels with third party OTAs and generally earn an average
revenue share of 20% to 35% of GBV (net of discounts and loyalty points), which creates strong alignment
between us and our Patrons. We also offer a listing only service, where Patrons can list their storefronts on our
platform for a fixed subscription fee.

We generate a significant share of demand through our D2C channels. Our share of direct demand on our platform,
measured as a percentage of booked nights through our D2C channels, was 74.5% in Fiscal 2020 and 71.2% in
Fiscal 2021 globally and 90.9% in Fiscal 2020 and 94.4% in Fiscal 2021 for India. Our Adjusted Gross Profit
Margin is higher for storefronts booked by Customers through our online D2C channels, when compared with
storefronts booked by Customers through indirect channels such as third party OTAs, as we are able to charge a
higher percentage of revenue share where our contribution from online D2C channels is higher.

We have an asset-light business model and a lean cost structure. We do not own the storefronts listed on our
platform.” As at March 31, 2021, 99.9% of our storefronts did not have contracts with minimum guarantees or
fixed payout commitments from us, with any investments, capital expenditure, storefront employee costs and
other expenses relating to the operation of such storefronts borne largely by our Patrons.® This enables us to be
capital-efficient and scale our business with minimal marginal costs.

! As at March 31, 2021, we hold interests in certain non-consolidated joint venture entities that own a total of eight
storefronts.

® We bear negligible storefront operating expenditure with respect to a small number of hotel and home storefronts, which
includes expenditure relating to the provision of housekeeping and cleaning services and insurance costs.
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What We Do What We Don’t Do

Revenue sharing contracts with hotel and home Negligible direct hotel/lhome ownership by OYO;*
o9 Patrons — average revenue share of 20% to 35% of 99.9% of storefronts do not have minimum
5= gross booking value (net of discounts and loyalty guarantees or fixed payout commitments*

points) — asset-light balance sheet ) )
(same as what QYO followed till 2078)

&

Negligible capital expenditure on new storefronts
after 2020 — storefront capex borne largely by
hotel/lhome Patrons

Largely exclusive distribution rights

©

Significant control over pricing decisions
esize), relating to storefront inventory — maximize o) Negligible operating expenditure borne by OYO
=49 revenue generation potential through Al / ML driven <=1 at a storefront level®

dynamic pricing

)

* As of March 31, 2021, we hold minority interests in certain non-consolidated joint venture entities that own a total of eight storefronts

# As of March 31, 2021

* We bear negligible storefront operating expenditure with respect to a small number of hotel and home storefronts, which includes expenditure relating to the provision of
housekeeping and cleaning services and insurance costs

Our Market Opportunity

According to RedSeer, within the travel and tourism industry, the short-stay accommodation market is one of the
fastest growing segments. The short-stay accommodation segment refers to stays of up to one month, and the
market comprises stays across hotels, homes, guesthouses, bed and breakfasts and campsites for tourists and
travelers. From 2015 to 2019, the total short-stay accommodation market grew at 7.5% CAGR to reach around
US$1.3 trillion in 2019. While the industry dipped in 2020 due to COVID-19 restrictions, it is projected to revive
back and reach US$1.1 trillion in 2021. Going forward, the industry is projected to grow at 6.6% CAGR from
2021 to 2030 to reach US$1.9 trillion in 2030.

According to RedSeer, most of the global short-stay accommodation supply is independent, unorganised and
fragmented. This is more prominent in developing markets such as India, Indonesia and Malaysia, compared to
developed markets such as the United States. Our global TAM opportunity as at December 31, 2019, consisted of
54 million short-stay storefronts that our full-stack technology platform could have potentially empowered,
according to RedSeer.

We had 157,344 storefronts across more than 35 countries listed on our platform as at March 31, 2021. As at
September 9, 2021, we had the largest footprint in terms of hotel storefronts in India and SEA and the second
largest footprint in Europe in terms of home storefronts among full stack short-stay accommodation players,
according to RedSeer. We have made a conscious strategic decision to focus on these geographies as our Core
Growth Markets. These markets account for more than 90% of our total storefronts globally as at March 31, 2021.
Despite our scale, our share of TAM (in terms of storefronts) in our Core Growth Markets is less than 1%,
calculated on the basis of overall short-stay storefronts in 2019 in our Core Growth Markets, according to RedSeer.
This creates significant opportunities for us to continue to grow in our Core Growth Markets. Besides our Core
Growth Markets, we also have operations in our Future Growth Markets. See “Industry Overview” on page 198
for more information.

While we are currently focused on the short-stay accommodation market, we believe that our platform can be
leveraged to benefit entrepreneurs and small and medium business owners who operate in comparatively more
fragmented industries, such as long-term accommodation, student housing, co-living spaces, events and weddings,
which provides us with potential future growth opportunities.

Our Business
Our Patrons

Our Patrons are owners, lessors and/or operators of storefronts listed on our platform. We power our Patrons’
hotel and home operations with our integrated, full-stack technology suite and focus on designing technology
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solutions that enable our Patrons to drive automation across their business and enhance their revenue generation
potential.

Our comprehensive tech suite creates a strong value proposition for our Patrons

Growing base of 40+ fully integrated products
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We believe that our platform addresses the key pain points that our Patrons typically face in operating their
businesses. Our comprehensive technology suite is deeply integrated with mission critical functions of our Patrons
businesses and drives automation and data-driven decision making across their operations.

Value proposition to our Patrons
We believe that our Patrons choose to engage with us primarily due to our five core value propositions:

e Integrated full-stack technology suite. Our value proposition to our Patrons is built on the back of our
integrated, full-stack technology suite, which empowers all mission-critical aspects of their businesses.
Our platform provides a one-stop solution, enabling key business functions ranging from digital sign-up
and onboarding, revenue management, daily business management and D2C stacks. Our solutions are
packaged in a streamlined, user-friendly interface through our flagship Patron applications, Co-OYO and
OYO 0S. By partnering with OYO, our Patrons significantly reduce the need to obtain multiple products
and engage multiple vendors for specific operations.

e Enabling digital presence. More than 70% of the new storefronts on our platform in the three months
ended March 31, 20219 did not have any online presence prior to joining our platform. In certain
instances, Patrons that list a single hotel or vacation home with us gradually expand to multiple
storefronts. As at March 31, 2021, more than 2,700 Patrons globally had more than one hotel or home
storefront listed on our platform. Patrons that list their storefronts on our platform typically experience
improved visibility and brand presence with Customers, wider distribution, yield improvement and
increased automation. With growing Customer preference for digital interactions through online
channels, this becomes a critical enabler for growth of our Patrons’ businesses.

e Access to a large Customer base through our D2C channels. Our Patrons also benefit from the
significant direct demand generated through our D2C channels. We provide high quality experiences at
compelling prices through our feature-rich app which adds to the stickiness of our Customers on our
platform, thereby generating significant direct demand. Our Patrons also benefit from strong organic and
repeat demand from our Customer base, which is driven by our attractive OYO Wizard loyalty and

9 Excluding storefronts in China and TUI homes.
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“Invite & Earn” referral programs. This enables our Patrons to benefit from the high demand from our
D2C channels once they join our platform, further increasing their revenue generation potential.

In India, which is our most mature market in terms of scale of our storefront footprint, over 90% of our
booked nights was generated by direct demand through our D2C channels in Fiscal 2021. In Indonesia
and Malaysia, which are part of our Core Growth Markets, more than 60% of our booked nights were
generated by direct demand through our D2C channels in Fiscal 2021. Similar to what we have witnessed
in India, we believe that there is potential for continued growth in our D2C platform as we further scale
in other markets.

Increased revenue generation potential. We aim to increase our Patrons’ revenue generation potential
by providing them with access to our large Customer base through our D2C channels and indirect
channels, coupled with our suite of innovative products. Our deep understanding of online marketing
strategies enables us to effectively deploy our market insights and technology across channels, including
artificial intelligence and machine learning-based dynamic pricing, optimizing storefront content,
reviews and images, which help to drive better Customer conversion rates and yield.

In India, Indonesia and Malaysia, OYO-powered hotel storefronts that joined our platform between
January 1, 2018 and December 31, 2019 performed better than independent hotels of similar sizes in
India, Indonesia and Malaysia respectively in 2019 on average, according to RedSeer. After 12 weeks of
joining the OYO platform, OYO-powered hotel storefronts generated 1.5 to 1.9 times more revenue on
average compared with the average revenue estimated at independent hotels of a similar size in India,
Indonesia and Malaysia respectively in 2019, according to RedSeer. In Europe, OYO-powered home
storefronts earned an average of 2.4 times more revenue in 2019 compared with the average revenue
estimated at an independently managed home in Europe in 2019, according to RedSeer.
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Notes: Revenue refers to the transaction value from customers (similar to GBV (net of discounts) for OYO).

OTA and other online channels also include owner online channels but does not include any OYO channel. Owner
channels refers to offline channels including walk-ins, and does not include any OYO channel.

For hotel storefronts in India, Indonesia and Malaysia, the comparison was performed based on all OYO hotels
(that joined OYO's platform between January 1, 2018 and December 31, 2019) in the relevant regions and all
independent hotel storefronts in the relevant regions.

For Europe Homes, the average calendar year 2019 GBV (net of discounts) for all OYO fully managed homes was
considered. “OYO vs Industry — Times” is defined as the ratio of OYO average revenue against industry average
revenue for the respective channels.

Given the COVID-led dislocation in the hotels and homes market, we have compared the performance jump for the
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pre-COVID period. Calculations made on local currency values with conversion rates of India: 1USD=74INR,
Europe: 1USD=0.87EUR, Malaysia: 1USD=4MYR, Indonesia: 1USD=14,492.75IDR

Sources: (A) RedSeer estimates for industry average for independent hotels and homes; (B) OYO data.

Our broad distribution network through our indirect channel of multiple OTA platforms also contributes
to the comparatively better performance of OYO storefronts that joined our platform in between January
1, 2018 to December 31, 2019 on average, compared to independent hotels of similar sizes in 2019. This
is driven by our integrated platform, which offers a one-stop solution for Patrons to access a range of
services required for OTA management.

Key OYO Offerings

m?"o Price scanning across all online channels and rectification in case of price disparity

0\'3” Revenue maximization through multiple marketing opportunities across platforms

Revenue

Management

?R’fc? Monitoring of hotel ranks, organic drivers, pricing and performance

omeoweria' |ncreasing OTA revenue by opting in through CO-OYO App and boosting storefront rank

os!rro AP integration with multiple OTA channels and faster onboarding of storefronts on OTAs
Channel

Management

Fouv';?s Photography workflow management, image scoring and sorting platform

Payment oYo 5 ) o
Gateway coweer  Remote card charging facility for easier payment processing and reconciliation

Customer oYo
review OTADESK

Consolidation of all Customer communication from multiple OTA channels into single interface

Management

e QYO brand affiliation. We have built a strong consumer brand. OYO was identified as the most valuable
Travel and Hospitality brand in India and 30" most valuable brand overall in India by a study conducted
by Kantar for 2020 (BrandZ India 2020 Report, BrandZ Travel and Hospitality category includes airlines,
accommodations and booking platforms). Our unique business model helps our Patrons transform
fragmented, unbranded and underutilized hospitality assets into branded, digitally-enabled storefronts
with higher revenue generation potential.

Our Customers

We engage with Customers along every step of their hospitality journey, covering discovery, seamless booking,
pre-stay assistance and cancellations, digital check-ins and in-stay and post-stay services, which we believe drives
platform engagement and loyalty from our Customer base. Our OYO mobile application was the third most
downloaded travel mobile application globally and the most downloaded travel mobile application in Asia in
2020, according to Sensor Tower, and had over 100 million downloads as at March 31, 2021.

We cater to a wide range of Customers, ranging from millennials, corporates, families and small and medium
businesses. With changing travel and tourism trends due to COVID-19, our Customers are adapting to newer use
cases on our platform. We have observed strong same-city and same-day demand from hotel Customers in certain
of our Core Growth Markets from Fiscal 2020 to Fiscal 2021.

A significant share of our bookings are from same-city demand, being storefront bookings from Customers located
in the same base city (as indicated in the relevant Customer’s OYO user profile or based on the most frequent
geographical location of the relevant Customer for the six month period prior to such booking) as the relevant
storefront. We believe that the affordability, availability and standardization of our storefronts enables our
Customers to fulfil their ad hoc demands. For example, Customers can book accommodation at our storefronts to

" Travel as a category does not include maps, cabs, railways and other local services; it only focuses on apps that enable
hotel/flight bookings. Includes both Android and 10S app store downloads.
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spend time with their friends or to rest after late nights at work or entertainment events, or for staycations or
workcations. During large family gatherings, Customers can book accommodation at nearby storefronts for their
guests and relatives. In addition, the convenience of our platform enables our Customers in larger cities (such as
Delhi and Jakarta) to save long intra-city travel time by booking accommodations closer to their workplace.

Same city demands attracts new use cases driven by various
motivations and fulfilled by OYO

r\!ﬂ’ﬁ \
Post Party Bachelorette
If you are unable to drive back If you want to host
bachelor party

Hate you

If you want to spend time If you just need some If you want to party
on your hobbies temporary space

Many of the key cities (being Delhi, Mumbai, Bangalore, Hyderabad, Pune, Chennai, Kolkata Jakarta and Kuala
Lumpur) where we have deeper penetration recorded more than 40% of demand from same-city Customers in
March 2020 and March 2021.

0YO driving higher share of same city demand 0YO's affordability and availability fueling same day demand
% bookings from same city Customers % bookings on the same day of stay*
Kuala Mar-20
Lumpur Mar-21
Mar-20 44%
Mumbai
Mar-21 |
Mar-20 59%
Delhi 70%
Mar-21 T 60%
Mar-20
Jakarta
Mar-21 _
FY20 Fy21

* Hotel storefronts excluding China

Our broad range of storefronts enables our Customers to utilize the convenience of our platform for on-demand
bookings near to or on the date of their stay, which helps them to avoid last-minute travel-related uncertainties.
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For example, Customers traveling long distances across or between major cities may prefer to have more
flexibility in choosing their time and place of stay.

The share of same-day bookings on our platform for hotel storefronts outside China increased from 59.5% in
Fiscal 2020 to 69.5% in Fiscal 2021. The chart below illustrates bookings for same-day demand for storefronts on
our platform along national highways connecting major cities in India such as Delhi, Chennai, Mumbai and
Bangalore and bookings for same-day demand in those cities in Fiscal 2021. Our platform enables these Customers
to book accommodation on the same day at their preferred location, thereby enhancing their travel experience and
their stickiness to our platform.

On-demand booking platform

Delhi Chennai

O Same city demand |: Bookings made along highways

Map not drawn to scale

Our growing Customer loyalty and referral programs also generate significant organic and repeat demand for
bookings through our D2C channels. We had 9.2 million OYO Wizard members (including 2.1 million members
who pay subscription fees for higher membership tiers) in India as of March 31, 2021, making it one of the largest
loyalty programs run by leading travel or food brands in India, and the largest among online hotel or food brands
in India, based on the number of members as of March 31, 2021, according to RedSeer. OYO Wizard members
in India contributed 21.8%, 75.1% and 86.8% of booked nights on our D2C channels and 15.9%, 58.1% and
71.0% of booked nights on all our distribution channels in Fiscal 2019, Fiscal 2020 and Fiscal 2021 respectively.
For the Fiscal 2021, GBV per Customer for OYO Wizard members in India with paid subscriptions was 1.6 times
higher than that of non-members and the repeat rate of bookings for OYO Wizard members in India with paid
subscriptions was 2.0 times higher than non-members. During Fiscal 2021, booked nights per customer for OYO
Wizard members in India with paid subscriptions was 1.5 times higher than that of non-members. Our share of
booked nights by repeat customers in India was 71.8% in Fiscal 2020 and 70.8% in Fiscal 2021.
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9.2mn loyalty program members driving higher repeat rates

Largest loyalty program among online hotel or food brands in India in 2021 "\

-
Rapidly growing member base... ...with superior engagement metrics
B Number of b @ Booked righ {bution % (all ch , Paid Wizard members vs.
umber of members (mn) > Booked nights contribution % (all channels) Non-Wizard members
C16% O < 58% O C71% >
— I T GBV/
9.2 Customer 1.6x t
76 BN
Repeat rate 2.0x t
1.0
Nights/ ir
Customer 1.5x
FY19 FY20 Fy21

Value proposition to our Customers

We believe that our Customers choose to engage with us primarily due to our five core value propositions:

Wide selection. Our wide selection of storefronts provides our Customers with a range of
accommodation options within a particular area, enabling our Customers to stay closer to where they
need to be, whether it is near family, a business location, a hospital or a specific site of interest.

Value-for-money stays. Our Customers enjoy high-quality experiences at value-for-money prices. We
help our Patrons price their offerings competitively compared with other budget hotels with similar
ratings in the same area. In addition, our Customers can easily enroll in our loyalty program, OYO
Wizard, and gain access to exclusive member rates, as well as collect loyalty points with every stay.

Trustworthy brand. We believe that our brand perception is aligned with the consistent and high-
quality experiences offered to Customers. We have implemented various initiatives to provide our
Customers with safer and more reliable stays, such as our “Sanitised Stays” and “Vaccinaid” search
filters and our introduction of contactless check-ins. In addition, storefronts are assessed monthly based
on our quality and control framework, which takes into account constant availability of rooms, consistent
Customer experience and compliance with our standard operating procedures. Storefronts that do not
meet our minimum standards are temporarily or permanently delisted from our platform.

Seamless booking experience. Our D2C platform allows our Customers to seamlessly discover and
book storefronts suited to their personal preferences at affordable prices. We provide Customers with
access to various digital tools on our D2C platform, with the aim of providing a superior end-to-end
experience. Our simplified user interface enables Customers to make a booking in three steps — search,
select, book.

Access to real-time support. We are focused on delivering a hassle-free experience to our Customers.
During their stay, Customers can access and manage various in-room hotel services through our mobile
application, including receiving live status updates of housekeeping services and food and beverage
orders. Our Customers have continuous access to real-time support before, during and after their stay,
through our proprietary Customer support platform, Yo! Help.

Our Competitive Strengths

Scaled footprint with leadership in Core Growth Markets

As at March 31, 2021, we had 157,344 storefronts across more than 35 countries listed on our platform. As at
September 9, 2021, we had the largest footprint in terms of hotel storefronts in India and SEA and the second
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largest footprint in Europe in terms of home storefronts among full stack short-stay accommodation players,
according to RedSeer.

We derive significant benefits from the scale of our operations in our Core Growth Markets. Our scaled storefront
footprint provides more choices to our Customers, driving higher engagement with them. With a sizeable
Customer base in these markets, we are able to generate a significant share of demand for our Patron storefronts
through our D2C channels. This further drives Patron and Customer stickiness, as well as enhanced unit economics
for our business. The scale of our business, together with our strong Patron and Customer engagement, enables
us to establish strategic partnerships with leading third-party OTAs. Our OTA partners provide us with access to
their extensive customer network which in turn helps us to increase our Patrons’ reach and their revenue generation
potential.

Given the scale and reach of our platform in our Core Growth Markets, we are able to leverage data-driven insights
to develop a deep understanding of Patrons’ pain points, as well as rapidly evolving Customer preferences. This
helps us strengthen our value proposition to our Patrons and Customers. For instance, our dynamic pricing
algorithms take into account factors relating to the supply and demand for accommodations, weather, seasonality
and local trends to calculate optimal prices in real time. We are able to better personalize our offerings for our
Customers based on their past interactions with our platform, as well as our understanding of Customers’
preferences.

We also derive cost efficiencies in managing our network due to economies of scale and the density of our Patron
footprint. We believe that our scale and strong market position create a sustainable competitive advantage for our
business.

As of March 31, 2021, 70.9% of our employees were based in India. Our engineering team plays a critical role in
our business and comprised 13.2% of our employees as of March 31, 2021, most of whom are based in India. We
believe that our ability to develop solutions and offerings to serve our global Patrons and Customers at a
comparatively lower cost base provides us with a significant advantage over many of our peers.

From India to the world e
70.9%

Of global employee base in India

x{ Building in India, for the Worid

Q.‘;‘ 40+
_"-K ¢ Integrated solutions and offerings
“" bl LSS
g 35
\_d' ] Countries of presence
13.2%

Engineering employees globally

W Core growth markets Future growth markets

Map not drawn to scale
Full-stack technology platform driving strong value proposition for our Patrons and Customers

Our technology is the foundation of our business. Our comprehensive, full-stack technology suite integrates more
than 40 products and services across our digital sign-up and onboarding, revenue management, daily business
management and D2C stacks into our two flagship Patron applications, Co-OYO and OYQO OS. Our proprietary
platform is highly differentiated and has been developed largely by our in-house engineering and product and
design teams, rather than through an aggregation of products developed by external software vendors. This enables
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us to rapidly develop modular solutions and add new products to our platform in line with our growth strategies
and scale our technology solutions without significant incremental costs.

Our Patrons use our robust, integrated full-stack technology platform, through our flagship Patron OYO OS and
Co-OYO applications, to increase their revenue generation potential, improve Customer experience and optimize
their operational costs. Our Customers use our mobile applications and websites to access our growing selection
of storefronts around the world and to enhance their stay experience through our ancillary services. Our end-to-
end presence across the value chain and deep integration with our Patrons’ businesses and Customers’ experience
help us build a strong understanding of their needs and preferences. This enables us to proactively identify
potential opportunities across the hospitality value chain.

Our technology platforms have played a significant role in the way acquire new Patrons and Customers,
particularly in the COVID-19 era. Discover OYO, a Customer acquisition engine funded by Patrons, helps our
Patrons to increase their revenue by enabling them to optimize unsold inventory and offer discounted rates to new
Customers of a particular storefront. In addition, our OYO Wizard loyalty program and “Invite & Earn” referral
programs, which are deeply integrated in our D2C stack, facilitate Customer acquisition and retention for Patrons.

High degree of engagement with our Patron and Customer community

We benefit from strong engagement with our Patrons and Customers, leading to healthy retention rates and
revenue share retention. Our scaled network of Patrons and Customers and high level of engagement with them
provides us with a deep understanding of the markets in which we operate, enabling us to continue to innovate
and layer additional solutions to our existing integrated technology stack.

Our platform is deeply integrated with mission-critical functions of our Patrons’ businesses. 96.5% of our hotel
Patrons that had updated at least one booking during March 2021 were users of our flagship Patron application,
OYO OS. As our Patrons remain with our platform and increase their revenue, our revenue share retention also
increases. The table below represents our net take rate dollar retention, which is estimated at 105% over a 12
month period, based on the quarterly average revenue share retention calculated for hotel storefronts in India,
Indonesia and Malaysia that joined our platform between July 1, 2017 to June 30, 2019. Average revenue share
retention is calculated based on net revenue from the relevant storefront for the relevant quarter in accordance
with our revenue recognition policies, indexed to the first 90 days of revenue recognized from the relevant
storefront (excluding revenue from the month that such storefront is onboarded on our platform).

Patron revenue share retention cohort (India, Indonesia and Malaysia)

Performance quarter

Live quarter Q1 Q2 Q3 Q4 Qs Q6 Qr Qs
Q2 FY18 100% 108% 122% 123% 130% 126% 115% 125%
Q3 FY18 100% 113% 112% 107% 116% 103% 118%

Q4 FY18 100% 97% 97%  96%  95% 101%

Q1FY18 100% 108% 113% 97% 115%

Q2 FY19 100% 115% 97%  108%

Q3 FY18 100% 95%  104%

Q4 FY19 100% 102%

Q1 FY20 100%

We generate a significant share of demand through our D2C channels. Our share of direct demand on our platform,
measured as a percentage of booked nights through our D2C channels, was 74.5% in Fiscal 2020 and 71.2% in
Fiscal 2021 globally and 90.9% in Fiscal 2020 and 94.4% in Fiscal 2021 for India. Strong customer retention also
leads to a high share of demand generated from repeat Customers and new Customers acquired through organic
channels. As observed from the chart below, 77.8% of our demand globally® and 90.3% of our demand in India
was generated from repeat and new organic demand on our D2C channels during Fiscal 2021.

11 Excluding TUI home storefronts.
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Repeat + Organic demand Direct Demand
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The strength of our Customer relationship is reflected in the robust retention of our Customer base and our high
proportion of organic and repeat demand. The chart below represents revenue retention of our Customer cohorts
acquired in calendar years 2015 to 2019 for hotel storefronts outside China, which was 74% in the second year
after their first transaction and 53% in the third year after their first transaction and then again goes up to 60% in
the fourth year.

Customer revenue retention cohort

Performance year

Live quarter 15t transaction Y1 Y2 Y3 Y4
2015 100% 80% 37% 42% 60%
2016 100% 96% 72% 64%

2017 100% 156% 12%

2018 100% 140%

2019 ook 62%_ . ____.
Average L 100% 107% 74% 53% 60% :

* For hotel storefronts excluding China
Virtuous flywheel driven by strong network effects
The scale of our business drives a self-reinforcing flywheel underpinned by strong local network effects and

operating leverage. We believe that the virtuous cycle created by this flywheel effect enhances our platform
stickiness and unit economics for us and our Patrons with increasing scale.

[space intentionally left blank]

233



Increasing leverage

|
I r 1
f 1

Increasing platform scale

More choice &

Better marketing

Local oYo
; Etwo rk grOWth
effects leverage

\ More repeat \ Supply Acquisition /

business & Patron ROI
retention

L ) L J
T T

Increasing brand affinity Increasing leverage

A larger Patron base on our platform leads to more choices for our Customers. This helps drive a better experience,
greater transaction frequency and increased loyalty from our Customers. This attracts more Customers to our
platform, leads to more bookings through our D2C channels and results in lower marketing and promotion
expenses for us. Growth in direct demand in turn strengthens our Patron value proposition, attracting more Patrons
to our platform and increasing our Patron retention rates. Moreover, the increase in direct demand through our
online D2C channels further enhances our unit economics by virtue of a higher revenue share on these channels.
We have been able to maintain a high share of direct demand on our platform with increasing scale. Our share of
global direct demand on our platform, measured as a percentage of booked nights through our D2C channels, was
74.5% in Fiscal 2020 and 71.2% in Fiscal 2021 globally and 90.9% in Fiscal 2020 and 94.4% in Fiscal 2021 for
India. As shown in the charts below, an increase in the number of storefronts in Delhi and Jakarta, being the capital
cities of two countries in our Core Growth Markets, contributed to an increase in our share of direct demand
through our D2C channels.

Direct Demand - Delhi Direct Demand - Jakarta

7%
50%

F¥19

Fy19 F21

storfronts 752 Storcironts

A greater number of transactions on our platform generates deeper insights into our Patrons’ businesses and
Customers’ preferences. Our machine learning algorithms fed with increasing amounts of data further drive
increased transactions from our Customers through better pricing and personalization, leading to improved
revenue generation for our Patrons.

As our platform grows in scale driven by strong local network effects, we benefit from higher engagement and
lower acquisition costs on both the supply and demand side. Our payback period for the cost of our Patron
acquisition for hotel storefronts in India, Indonesia and Malaysia, being the average time required to recover our
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Patron acquisition costs from the time a Patron joins our platform, was approximately three months in respect of
all such Patrons who joined our platform from July 1, 2017 to September 30, 2019. This virtuous cycle enables
us to attain economies of scale and supports better monetization for both us and our Patrons.

Inherent financial strength with strong unit economics

We have an asset-light business model and a lean cost structure. We do not own the storefronts listed on our
platform.!? As at March 31, 2021, 99.9% of the storefronts on our platform do not have fixed payout commitments
or minimum guarantees from us, with investments, capital expenditure and expenses relating to the operation of
such storefronts borne solely by our Patrons. This enables us to be capital-efficient and scale our business with
minimal marginal costs.

During Fiscal 2020 and Fiscal 2021, we implemented several initiatives that have strengthened our unit economics
profile, while improving our value proposition for Patrons and Customers. As a result, our unit economics,
measured based on our Contribution Profit, has improved from 5.1% in Fiscal 2020 to 18.4% in Fiscal 2021, as
illustrated in the charts below. As our platform scales, we strive to gain additional benefits from the inherent
operating leverage and the flywheel effect of our business model.

Fiscal 2020 Contribution Profit was 5% of GBV

66
14
8 2
4
0 5
t —
GBV (gross of Storefront OYO Share Loyalty costs/ MG loss and  Storefront  Other direct Payment Support cost Contribution
discount, net patron share Discount other one operating cost cost gateway profit
of time items charges

cancellation)

* As at March 31, 2021, we hold minority interests in certain non-consolidated joint venture entities that own a total of eight
storefronts.
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Fiscal 2021 Contribution Profit was 18% of GBV

66

GBV (gross of  Storefront OYO Share Loyalty costs / MG loss and  Storefront  Other direct Payment Support cost Contribution
discount, net patron share Discount other one time operating cost cost gateway profit

of items charges
cancellation)

Notes: (1) GBV from hotels and homes is defined as the amounts payable by Customers for storefront bookings, net of
cancellation and gross of discounts (such as loyalty points and OYO discounts), through all of our distribution channels
including through our OYO mobile application, website, call centers, third party OTAs and other offline channels. (2)
Storefront patron share comprises of share of GBV paid to our Patrons as per our revenue sharing agreements including
minimum guarantees (if any). (3) OYO Share is defined as (1)-(2). (4) Loyalty costs / Discount includes rebates offered on
OYO platform at the time of the booking; discount includes loyalty points, discount coupons, OYO wizard discount etc. (5)
Minimum guarantee loss and other one time items includes payments made to storefronts to fulfil minimum guarantee
commitments and certain one time payment waivers offered to storefronts to improve retention. (6) Storefront operating cost
comprises of food expenses, electricity expenses and property consumables. (7) Other direct cost includes customer insurance
and variable operating expenses. (8) Payment gateway charges are charges paid to payment partners for transactions on OYO
platform. (9) Support cost includes cost of providing customer service via call centre which includes creating booking, solving
and addressing customer queries on call or on chat. (10) Contribution Profit is defined as (3)-(4)-(5)-(6)-(7)-(8)-(9).

Strong and trusted consumer brand

The strength of our brand is well-recognized by both Patrons and Customers in our Core Growth Markets and
helps us to attract both Patrons and Customers to our platform. OYO was identified as the most valuable Travel
and Hospitality brand in India and 30" most valuable brand overall in India by a study conducted by Kantar for
2020 (BrandZ India 2020 Report, BrandZ Travel and Hospitality category includes airlines, accommodations and
booking platforms).

Our brand strength is also exemplified in the testimonials from our Patrons and Customers below.
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OYO Tawnhouse 27926 Sector 65
Noida

Cagital © 13310 Noida Suites
Cagital O 46636 Diamond Impenal
Capital O 64120 Motel Noida Suites
Coltection O 40138 CITY MUT
RESIDENCE

OYO 10661 DSR Classic

OYO 13278 Hotel Mohan Regency
OYO 19134 The Signature Hatel
OYO 29324 Golf View

OYO Tawnhouse 50161 Hotel

OYO 70842 Noida Villa

OYO0 70642 Noida Villa

0OYO 73981 The Diamond Nest
OYO Townhouse 004 Sector 51
Nowa

OYO Townhouse 013 New Frends
Cotony

OYO Townhoune 070 Knowledge
Park |1l Near Sharda University
OYO Townhouse 173 Knowledge
Park 3

0YO Townhouse 333 Sector 121
Nowda

0Y0 TOWNHOUSE 390 The
Madhav Sector 58 Nokda

OYO Townhoune 75487 Sactor 30

Tessa Margareta, Indonesia

I was in a typical 9 to 5 software job in an MNC. But | always
wanted to do something on my own. | thought about starting an
eatery, but a friend of mine introduced me to OYO. As an OYO
Patron, we discussed - how should the rooms look, how should
the staff dress etc. The OYO business development team also
gave us leads from the market about further properties to lease.
Starting with our first hotel, it took me an year to start the second
hotel and then I added some more hotels with OYO.

OYO 1308 Darmo Residence
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I was born and raised in Pontianak,
Indonesia. | started in the hotel
business with one property in
Bandung that was abandoned and
unused, so | tried to operate it. This
pandemic was indeed difficult but |
had to keep the business running, and
1 still needed to operate it. OYO
launched Sanitized Stays, and
advertised my hotel as a safe place to
stay. | wish to continue with OYO.



“I manage my family owned business that recycles debris, plastic. paper and
iron collected from industries. We have a family home Can Sala (OYO ES -
17246-18), a rustic 150 years old house that we restored in 2019, close to
Costa Brava Coast with nice beaches around. A friend who worked with Tropic
Travel, recommended OYO Belvilla to me. | listed my family home with them
as a vacation home.. My experience with OYO Belvilla has been very
professional.”

When the lockdown was announced in March, | was called for
COVID-19 duty. While we were praised for our bravery on social
media, the reality of support available to us was awful. My
neighbors regarded me as a virus carrier and blamed me for
putting them in danger. | couldn’t even step out to take my dog
Lucy for a walk. My wife, who is also a doctor, was stationed in
another city, so I had no company at home. Even though | had
tested negative, | was regarded by my neighbors to be a virus
carrier. | worked hard everyday but | feared returning home.

My medical colleagues had similar stories to share. | posted my
story on social media and talked to a newspaper about it. OYO
found out and wrote to me. OYO opened their doors to me and
other frontline workers as part of the "Donate a Night" initiative.

The hotel staff was welcoming both to Lucy and me. They took care
of my meals and in my absence ensured that Lucy got her walks.

Lucy and Dr, Madhay, QYO«Customer; :
india

Strong leadership team with deep experience

We are led by a management team with strong academic credentials and deep experience across various industries
ranging from global technology companies to consumer brands and professional services firms. We have a healthy
track record of retaining our key management personnel, most of whom have served in key roles with us since
our early years.

Our leadership team has a combination of skills, attributes, behaviours and determination. They have diverse
academic credentials across fields such as engineering and social sciences from some of the best institutions such
as the Indian Institute of Technology (11Ts) and leading Indian and international business schools, and come from
diverse cultural backgrounds including India and the United States of America. Some of our leadership team has
prior experience working in consumer tech companies such as Facebook, Amazon, and consulting companies
such as McKinsey, BCG and Bain.

238



Our management team is complemented by our highly experienced board, which includes senior industry veterans.
The strength and experience of our senior leadership team has enabled us to achieve a global footprint in less than
ten years since our inception.

We are guided by the vision of our Founder, Ritesh Agarwal, to transform hospitality and provide trusted
accommodations for Customers from all over the world. Our corporate culture and decision-making process is
underpinned by our core values of bias for action, being resilient, being respectful and building trust, which guide
us in engaging with all our stakeholders, including our Patrons, Customers and employees. Our management and
compensation structure encourages a flat organization structure and leadership without hierarchy. During Fiscal
2021, we granted restricted stock units to almost all of our employees to reward them for their efforts during the
COVID-19 pandemic. Our work culture and spirit of innovation have been recognized through several reputed
awards and accreditations. From 2017 to 2019, we were consistently ranked as one of LinkedIn’s top 10 companies
to work for in India. In 2018 and 2019, we were ranked number one in LinkedIn’s “Top Startups — The 25 hottest
Indian companies to work for now”.

Our Evolution, Learning and Transformation

We started out by building a unique product for our target audience, with a focus on demand discovery for Patrons
and enhancing price discovery and choice for Customers. Our relentless drive for continued innovation, focus on
fragmented markets and resolving key pain points for our Patrons and Customers provided us with a strong
foundation of loyal Patrons and Customers.

However, we faced a number of challenges as we matured in our growth trajectory. Shortly after we expanded
into certain new markets across the world, the onset of the COVID-19 pandemic created significant challenges
for us. As part of our strategy for adapting to COVID-19, we shifted our focus to our Core Growth Markets where
we have large scale and proven unit economics, coupled with a large total addressable market, which creates
significant headroom for future growth. We plan to focus on building on our strong foundation in our Core Growth
Markets, while evaluating strategic opportunities for growth in our Future Growth Markets.

Core Growth Markets Future Growth Markets
Proven unit r Large market Compelling unit
@ Large scale @ economics g" opportunity @ economics
: @ £ @
~ —
India Europe Homes USA China
A E + Other markets
Indonesia Malaysia

N

90%+ storefronts in Core Growth Markets

We also increased our emphasis on developing our relationships with our Patrons and Customers. We focused on
aligning the interests between us and our Patrons by simplifying a significant number of our Patron contracts to a
revenue share model and reducing the number of Patron contracts with minimum guarantees and fixed payout
commitments. The proportion of hotel and home storefronts on our platform with minimum guarantees or fixed
payout commitments from us has decreased from 14.7% in Fiscal 2019 to 0.1% in Fiscal 2021. We organized
frequent townhalls and surveys with our Patrons to obtain feedback and areas for improvement. In 2020, we
founded our Equal Patron Policy in India and OYO Patron Prosperity in the US with the aim of enhancing trust
and collaboration with our Patrons to drive their business improvements. These policies cover principles of
communication, respect, availability, transparency, recognition, technology and togetherness. We also introduced
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arange of products in response to the feedback we received from Patrons, such as OYO Secure, a prepaid e-wallet
for Patrons, which helped to simplify the revenue collection and reconciliation process and improve working
capital flow for us and our Patrons. These endeavors led to an increase in Patron satisfaction score from 30.1%
for the three months ended September 30, 2020 to 72.3% for the three months ended March 31, 2021, based on
ratings we received from certain Patrons of homes and hotel storefronts globally during each of these quarters.
Patron satisfaction score is calculated based on the number of satisfactory ratings less the number of unsatisfactory
ratings divided by the total number of ratings received from Patrons.

Patron satisfaction score
(Indexed to Q2'21)

240%

163%

Q221 Q3'21 Q4'21

We believe our shift towards leveraging products and technology and our focus on Core Growth Markets has
helped us to both navigate through the challenges created by the COVID-19 pandemic and create a robust
foundation for future growth.

Our Growth Strategies
Grow our Patron base and storefront footprint globally

Despite our scale, our share of TAM (in terms of storefronts) in our Core Growth Markets is less than 1%,
calculated on the basis of overall short-stay storefronts in 2019 in our Core Growth Markets, according to RedSeer.
This creates significant headroom for us to grow our storefront footprint. We plan to continue to scale our Patron
and Customer base to grow our storefront footprint. For example, we have increasingly shifted towards acquiring
new Patrons through various online and technology-based marketing channels, such as our OYO Saathi re-seller
model and our OY O 360 self-signup model. These models help us to expand our Patron network and increase our
storefront supply in a cost-effective and scalable manner by providing us with access to untapped segments that
are more difficult to cover through our on-the-ground business development executives (“BD model”).

In addition to our organic growth strategies, we carefully evaluate inorganic growth opportunities from time to
time with the aim of consolidating our presence in certain fragmented markets in which we operate. We have a
successful track record of integrating several small tuck-in acquisitions in the fragmented homes market in Europe.
Our acquisition of TUI’s vacation home portfolio in Europe and successful integration of their supply base and
team into our OYO Europe portfolio helped us to strengthen our market position in Germany and Austria and
deepen our presence across Europe. We plan to seek opportunities to grow our Patron base and storefront footprint
through acquisitions and other strategic initiatives, particularly through potential targets that have high quality
storefront supply, coupled with strong local demand, that can benefit from our full-stack technology capabilities
to increase their revenue generation potential.

We plan to focus on building on our strong foundation in our Core Growth Markets, while evaluating strategic
opportunities for further growth in our Future Growth Markets.
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Our Future Growth Markets include the United States and China. These markets have large TAM and similar
characteristics to our Core Growth Markets, with a large supply base being independent, unorganised and
fragmented. While we have limited history of operations in these markets, we believe that our supply addition
capabilities and demonstrated product market fit positions us well for measured growth in these markets.

Grow our GBV per storefront

We have demonstrated the ability to generate GBV per storefront per month of 444,669 for hotel storefronts and
%47,926 for home storefronts during Fiscal 2020. Although our business was impacted by COVID-19 during
Fiscal 2021, we continue to focus on product-led growth to drive new Customer acquisition and better retention
in order to further strengthen our GBV per storefront. In Fiscal 2020, we expanded our technology and engineering
talent pool through our acquisition of the intellectual property assets of Danamica, a data science business based
in Denmark. We intend to leverage on this acquisition to expand our platform and deepen our product development
capabilities.

Our recent product innovations have been widely adopted by our Patrons and helped improve our GBV per hotel
storefront. For example, booked nights for hotel storefronts by new Customers in India increased significantly
following the launch of Discover OYO in October 2020. As at March 31, 2021, 41.7% of all storefronts in India,
Indonesia and Malaysia on our platform had adopted the Discover OYO function. We launched our OYO Wizard
loyalty program in India in Fiscal 2019 and in Indonesia and Malaysia in July 2021 and plan to expand it across
all markets in our hotel storefronts segment, with the aim of increasing our share of direct demand through our
D2C channels and driving growth in our GBV per storefront. We also plan to implement a loyalty program for
our home storefronts segment. We plan to continue to scale initiatives such as our “Invite & Earn” referral program
and Discover OYO to drive organic growth and incentivize bookings from new Customers. With a growing base
of OYO Wizard subscribers, we expect that our overall platform engagement will continue to improve.

In addition to increasing our storefront footprint, we plan to continue expanding our number of storefronts in the
premium segment of the market, including through our OYO Townhouse, Capital O, Collection O and Pallettes
brands, which tend to have comparatively higher GBV per storefront per month. We increased our proportion of
premium storefronts in India from 17.8% as at March 31, 2021 to 20.6% as at June 30, 2021.

Expand our technology platform to further strengthen our value proposition and engagement

Since our incorporation, we have grown our platform by regularly adding new products and services. We have
invested in building a deep technology and engineering talent pool to develop innovative solutions for our Patrons
and Customers. This enables us to further automate our Patrons’ businesses and provide a better experience for
our Customers, as well as improve engagement and generate stronger unit economics and operating leverage for
our platform.

For example, we recently launched new product features such as OY O Tariff Manager (to help our Patrons capture
last mile inputs for any changes in pricing), Discover OYO (to help our Patrons to increase their revenue
generation potential by enabling them to offer discounted room rates to new Customers), OTA Powerplay (to help
boost storefront sales for our Patrons through OTA platforms) and Flash Sales (to optimize unused inventory and
improve overall revenue generation potential for our Patrons). We have a strong pipeline of products for Patrons
that we expect to launch during Fiscal 2022 to further enhance our value proposition to our Patrons.
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We entered into a multi-year strategic alliance with Microsoft in September 2021 to co-develop next-generation
travel and hospitality products and tech using Microsoft’s cloud and artificial intelligence capabilities. In addition,
we plan to develop enhanced artificial intelligence-based models to provide personalized insights and pricing
predictions to drive higher business efficiencies and revenue generation potential for our Patrons.

We also plan to invest in additional features and improvements in our user interface and user experience on our
Customer platforms to drive direct demand to our D2C channels and higher conversion rates.

While we are currently focused on the short-stay accommodation market, we believe that our platform can be
leveraged to benefit entrepreneurs and small and medium business owners who operate in comparatively more
fragmented industries, such as long-term accommodation, student housing, co-living spaces, events and weddings,
which provides us with potential future growth opportunities.

Continued focus on profitable growth with established unit economics

Pursuing growth in a profitable and sustainable manner is a key strategic focus for us. We benefit from a large
and underpenetrated market opportunity. Despite our scale, our share of TAM (in terms of storefronts) in our Core
Growth Markets is less than 1%, calculated on the basis of overall short-stay storefronts in 2019 in our Core
Growth Markets, according to RedSeer.

During Fiscal 2020 and Fiscal 2021, we implemented several initiatives that have strengthened our unit economics
profile while improving our value proposition for Patrons and Customers. We have also undertaken several
measures to rationalize our cost structure. As our platform scales, we strive to gain benefits from the inherent
operating leverage and the flywheel effect of our business model, to deliver operating profits.

We plan to pursue additional monetization opportunities, such as advertisements on mobile app and enhanced
offerings for paid subscribers of our OYO Wizard loyalty program. We also believe that we can monetize our
full-stack technology platform by offering our software products as customized technological solutions to hotel
storefronts globally.

Enhance our global brand strength

We believe that our brand is one of our most important assets and have made substantial investments in building
the OYO brand since our inception. We intend to continue making investments in building our brand presence in
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our Future Growth Markets, as well as further strengthening our brand position in our Core Growth Markets,
particularly through targeted marketing campaigns designed to expand our reach among different Customer
segments and drive direct demand to our D2C channels.

We believe that our Patron and Customer community will continue to play a significant role in promoting our
brands through word of mouth and referrals and will continue to invest in building deeper relationships and brand
association with our community of Patrons and Customers, including through our loyalty and referral programs.

[space intentionally left blank]
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Our Patron Platform

Our Patrons use our platform to manage all mission-critical aspects of their business operations and can access
our platform through their mobile devices, tablets or computers. Our comprehensive, full-stack technology suite
integrates more than 40 products and services across our digital sign-up and onboarding, revenue management,
daily business management and D2C stacks and into our two flagship Patron applications, Co-OYO and OYO
OsS.

e Digital sign-up and onboarding. Patrons seamlessly join our platform via our onboarding function,
OYO 360, which automatically generates digital contracts based on property details and KY C documents
provided by Patrons. Patrons can sign these contracts through an e-signing facility with OTP-based
verification. In Fiscal 2021, almost all our contracts with new Patrons were signed and managed digitally.
Details of our Patrons’ storefronts are also verified through location checks and property audits through
our ORBIS platform.
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e Dynamic pricing and revenue management. We offer solutions that automatically update room prices
and promotions and alter display image sequences based on real-time storefront performance data and
demand patterns. Our dynamic, machine learning-based pricing algorithms take into account various data
points relating to the supply and demand for storefronts, seasonality and local trends to calculate the
optimal real-time price for a room and to help our Patrons improve their revenue generation potential.
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Our OTA Powerplay function is a subscription-only, add-on solution that enables our Patrons to boost
storefront visibility on certain OTA channels in exchange for additional commissions from any increased
GBV generated from such storefronts. As at July 31, 2021, 48.9% of all hotel storefronts outside China
on our platform had adopted the OTA Powerplay function.
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Discover OYO, a Customer acquisition engine funded by Patrons, helps our Patrons to increase their
revenue by enabling them to offer discounted room rates to new Customers of a particular storefront. As
at March 31, 2021, 41.7% of all storefronts in India, Indonesia and Malaysia on our platform had adopted
the Discover OYO function.
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Daily business management. Our Patrons have access to a real-time snapshot of their business
performance, including key business metrics average room rates, booking sources, individual storefront
performance and notifications of any follow-up actions required across all storefronts that they list with
us.
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Patrons can efficiently manage front office operations (such as check-in, room allocation, housekeeping,
payment processing and review management) and back office operations (such as earnings reconciliation,
where all revenue, commissions paid, chargebacks and refunds are displayed across all distribution
channels) on a single platform. Patrons can also view guest reviews across multiple distribution channels.
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Guest Rating & Reviews

We offer global payment solutions to our Patrons and Customers through a single OYO Collect function,
which is integrated with multiple payment gateways around the world. OYO Secure, a prepaid e-wallet
for Patrons that we launched in January 2020, helps to simplify the revenue collection and reconciliation
process and improve working capital flow for us and our Patrons. As at March 31, 2021, Patrons of more
than 92% of storefronts in India utilize OYO Secure.

To further assist our Patrons, we launched Yo! Help, an automated chat service that serves as a
preliminary point of contact for Customers. In addition, we offer an around-the-clock, one-call hotline
that is dedicated to helping our Patrons and Customers with issues that arise before, during or after their
stay.

e Our D2C stack. Our distribution management solution on OYO OS creates and manages listings on all
our direct and indirect demand channels, comprising our mobile applications, websites, call centres,
physical walk-ins, corporate and travel agent tie-ups and third-party OTAs. Our Patrons can monitor their
performance and service levels across all demand channels through our OYO OS dashboard, instead of
having to utilize multiple platforms to manage individual demand channels.

Our OTA management solution automatically uploads Customer storefront reviews and Patron responses
from our OYO mobile application or website to all our partner OTA platforms, which improves the
visibility of our Patrons’ storefronts, and provides seamless access to channel management, payments
and pricing, content and revenue management functions. In addition, our OYO Wizard loyalty program
and “Invite & Earn” referral programs, which are deeply integrated in our D2C stack, facilitate Customer
acquisition and retention for Patrons.

We also connect members of our Patron community to facilitate the sharing of their experiences and best practices
through our Co-OYO mobile app. Through our Patron loyalty membership program, Club Red, we reward a select
group of Patrons that obtain a significant number of favorable Customer reviews over a sustained period, in order
to incentivize our Patrons to provide a superior Customer experience.
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Our Customer Platform

Our Customer platform allows our Customers to seamlessly discover and book storefronts suited to their personal
preferences at affordable prices. We provide Customers with access to various digital tools on our Customer
platform, with the aim of providing a superior end-to-end experience.

Discovery. Our platform provides Customers with a personalized homepage generated by our machine-
learning-based systems, which highlight storefronts that are customized to their specific preferences
based on their search and booking history. Our Customers can browse a wide range of storefronts with
photographs, user-generated review and ratings and information on nearby amenities, based on location
or by using an interactive map with details of nearby tourist attractions and places of interest. Customers
can also utilize various search filters to refine their search results in order to book storefronts that meet
their specific requirements, such as family-friendly accommodation and business travel accommodation.
We recently introduced a number of filters in response to the COVID-19 pandemic, including
“Vaccinaid” (which shows the vaccination status of Patrons’ staff at each storefront) and “Sanitised
Stays” (which highlights storefronts that are disinfected and sanitized in accordance with stringent
standards).

Booking. Our simplified user interface enables Customers to make a booking in three steps — search,
select, book. Customers benefit from a simple listing page, quality content, seamless payment and
invoicing, as well as a pay-at-hotel booking option where available.

Pre-stay. Prior to their stay, Customers can take advantage of our zero cancellation fee policy, depending
on their choice of room rate at booking, and obtain refunds through OREO, our automated instant refund
engine.

Check-in and check-out. Customers benefit from quick and efficient contactless digital check-in, check-
out and front desk services through our mobile application.

In-stay. During their stay, hotel storefront Customers can access and manage various in-room services

through our mobile application, including receiving live status updates of housekeeping services and
food and beverage orders.
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Post-stay. Following their stay, Customers have the opportunity to provide reviews for storefronts and
accumulate loyalty points. During Fiscal 2021, Customers provided reviews for more than 60% of all
stays in India (excluding walk-ins). Reviews and ratings provide our Patrons and Customers with
valuable feedback and insight and help to drive increased revenue for Patrons of highly-rated storefronts.

Customer service. Our Customers also have access to Yo! Help, a real-time chat assistant available
around the clock to assist them with their inquiries before, during and after their stay.
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Our OYO Customer Mobile Application
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Use our multi-award winning chatbot Yo! to modify
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Marketing and Distribution
Brand and Marketing

OYO was identified as the most valuable Travel and Hospitality brand in India and 30" most valuable brand
overall in India by a study conducted by Kantar for 2020 (BrandZ India 2020 Report, BrandZ Travel and
Hospitality category includes airlines, accommodations and booking platforms). Our cohesive marketing strategy
and unique content is focused on educating both Patrons and Customers about our value proposition and our
platform and extending our reach across a range of traditional channels such as print, radio and television, mass
media campaigns, as well as search engine optimization, social media channels and other innovative digital
marketing tools.

We present new technology products and data to Patrons in a visual and aspirational form through dynamic and
engaging product launch events. We also showcase the progress that we have enabled our Patrons to make across
various marketing channels in order to demonstrate a compelling value proposition to potential Patrons.

We plan to focus on widening our reach to new Customers, while maintaining a stronghold within existing
Customers. We position our OYO brand to Customers in a manner that resonates with their lifestyle goals via
targeted campaigns, signing up prominent influencers and brand ambassadors and creating content partnerships
and carefully curated new use cases that help elevate the OY O brand across India, Europe, US and Indonesia. This
helps to facilitate customer retention and creates a large community of advocates for us, with the aim of driving
traffic to our D2C distribution channels.

Our brand building and marketing initiatives have been recognized through several reputed awards and
accreditations. We were awarded the Brand of the Year at the 2020 Digies Digital Awards and also won awards
at the 2021 Kyoorius Creative Awards in India. In addition, we won the 2019 Business Television India National
Awards for Marketing Excellence.
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Our Patron Acquisition Channels

We acquire new Patrons through three distinct channels, comprising our on-the-ground business development
model (“BD model”), OYO Saathi re-seller model and OYO 360 self-signup model. Although our pace of net
storefront additions in Q4 Fiscal 2020 and Fiscal 2021 was impacted by COVID-19, we demonstrated the ability
to increase our number of storefronts by more than 25,000 globally during calendar year 2019.
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How do we acquire our Patrons
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e BD model. Our team of business development managers, who have in-depth knowledge about our
platform and our value proposition, engage with potential Patrons with the aim of onboarding them on
our platform. Our proprietary sales system generates leads for potential Patrons with the highest
conversion potential, leveraging data from external and internal sources. Our business development
managers place particular emphasis on Patrons who will contribute to the variety of storefronts offered
on our platform within a particular neighborhood. We demonstrated steady net storefront additions of
more than 12,000 in India, Indonesia and Malaysia through our business development model during
calendar year 2019, with an average of 1.8 storefronts per business development manager per quarter
added during the same period.

e OYO Saathi re-seller signup model. We partner with entrepreneurs with strong local networks to act
as our re-sellers and facilitate the listing of their storefronts on our platform through our OYO Saathi re-
seller model. This helps us to unlock storefront supply from certain market segments currently served by
local vacation rental management companies, property management systems and real estate businesses.
Our fully-variable revenue sharing arrangements helps us to align our interests and promote long-term
partnerships with OYO Saathi re-sellers. From January 1, 2021 to June 30, 2021, we added 272 hotel
storefronts in India through OYO Saathi. During June 2021, 25.9% of our storefronts onboarded in India
were onboarded through OYO Saathi.

e OYO 360 self-signup model. OYO 360 is a fully digital product that enables Patrons to sign up to our
platform and seamlessly list their storefronts in under 30 minutes. Our fast-track onboarding process
incorporates automated KYC checks and requires minimal data entry by Patrons. We added more than
250 storefronts in India through our OYO 360 self-signup model as at August 31, 2021, being the same
month of its launch.

We have increasingly shifted towards acquiring new Patrons through various online and technology-based
marketing channels, such as our OYO Saathi re-seller model and our OYO 360 self-signup model. These models
help us to expand our Patron network and increase our storefront supply in a cost-effective and scalable manner
by providing us with access to untapped segments that are more difficult to cover through our BD model.
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Please refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations -
Principal Factors Affecting Our Financial Condition and Results of Operations - Revenue drivers - Share of
demand from D2C channels” for details of how an increase in the number of storefronts benefits our revenue.

Our Customer Distribution Channels

Customers can book storefronts through the D2C channels on our platform and our indirect channels with leading
OTA partners.

How do we acquire our Customers

OYO WIZARD @ Organic traffic on
(Customer loyalty Program) App / Desktop
and MWeb

+ Program to attract new Customers

— v Host of benefits including guaranteed
O e s discounts, cashback, and upgrades

DISC@VER 0YO s QYO REFERRAL
+ Patron funded Customer o mwoses + Easy access to “Invite & Earn” tab in
—— . . - 2l app that enables referral of contacts
o LTt acquisition engine f
v o - L.P through multiple social channels
Vo v o Sy v Enabling Patron to opt in to offer
Nepert st Rt e

. storefronts for new Customers at + Incentive for both referee and referrer to

discounted price via CO-OYQ = wm - signup and make first booking

75% customer service queries through Al + bot (Yo! Help + interactive

voice responses), 8% through chat agent, 17% through call centers
(for hotel storefronts outside China for March 2021)

e Mobile application and websites. Customers can take advantage of our simplified user interface to
book hotel storefronts through our OYO mobile application and website. We have an extensive network
of home and listings storefronts available through OY O Vacation Homes, which includes multiple brands
such as DanCentre, Belvilla, TUI and Traum-Ferienwohnungen, each with their own website.

e OYO ‘B’ and Super Agent portals for corporate and travel agent tie-ups. Our OYO B corporate
hotel booking solution aims to simplify business travel bookings for corporate Customers by managing
all business travel accommodation bookings through a single platform, allowing employees to book their
own business travel accommodation and providing expense management solutions. Employees can book
storefronts through our platform for both business and personal travel and charge these to either their
corporate or personal accounts. Corporate Customers and their employees also have access to round-the-
clock support from our customer service platforms. Our Super Agent portal enables travel agents to make
storefront bookings on behalf of Customers. Travel agents can chose preferred storefronts on our
platform to enhance Customer experience and maximize their earnings.

e Call centers. Customers can contact our call centers to enquire about availability of hotel storefronts and
receive instant booking confirmations.

e Physical walk-ins. Due to our brand strength and familiarity with consumers, certain Customers make
same-day bookings of our hotel storefronts through physical walk-ins.
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e OTAs. Customers can book our hotel and home storefronts through various OTA platforms. Our OTA
partners provide us with access to their extensive customer network. In turn, through our deep integration
with these OTA platforms, we utilize dynamic pricing and optimized image selection tools to maximize
visibility of OYO storefronts on OTA platforms, thus driving increased demand for our storefronts.

We generate a significant share of demand through our D2C channels. Our share of global direct demand on our
platform, measured as a percentage of booked nights through our D2C channels, was 74.5% in Fiscal 2020 and
71.2% in Fiscal 2021. Our share of direct demand for hotel storefronts in India was 90.9% in Fiscal 2020 and
94.4% in Fiscal 2021.

Our Customer Loyalty and Referral Programs

Our OYO Wizard loyalty program provides members with access to exclusive benefits and travel experiences.
Customers can enroll in our OYO Wizard loyalty program through our website and OYO mobile application to
access exclusive member rates and receive benefits such as discount vouchers and cash rewards when booking
our hotel storefronts. Our OYO Wizard loyalty program has a four membership tiers, with different levels of
benefits for each tier. These tiers comprise three paid programs and one non-paid tier. Our OYO Wizard loyalty
program was launched in India in Fiscal 2019 and in Indonesia and Malaysia in July 2021. We had 1.0 million,
7.6 million and 9.2 million members (including 1.0 million, 2.8 million and 2.1 million members who pay
subscription fees for higher membership tiers) in India as at March 31, 2019, March 31, 2020 and March 31, 2021,
respectively. OYO Wizard is one of the largest loyalty programs run by leading travel or food brands in India,
and the largest among online hotel or food brands in India, based on the number of subscribers as of March 31,
2021, according to RedSeer.

Our OYO Wizard loyalty program rewards members with points that count towards free stays at OYO hotel
storefronts, as well as benefits on other non-OY O platforms. We have partnered with a number of major Indian
platforms offering consumer products and services. We believe that our OYO Wizard loyalty program generates
substantial repeat business. OYO Wizard members in India contributed 21.8%, 75.1% and 86.8% of booked nights
on our D2C channels and 15.9%, 58.1% and 71.0% of booked nights on all our distribution channels in Fiscal
2019, Fiscal 2020 and Fiscal 2021 respectively. For Fiscal 2021, GBV per Customer for OYO Wizard members
in India with paid subscriptions was 1.6 times higher than that of non-members and the repeat rate of bookings
for OYO Wizard members in India with paid subscriptions was 2.0 times higher than non-members. During Fiscal
2021, booked nights per customer for OY O Wizard members in India with paid subscriptions was 1.5 times higher
than that of non-members. Our share of room booked nights by repeat customers in India was 71.8% in Fiscal
2020 and 70.8% in Fiscal 2021.

We plan to roll out our Wizard loyalty program across all markets in our hotel storefronts segment by December
2021. We also plan to implement a loyalty program for our home storefronts segment during the second half of
Fiscal 2022.

Our “Invite & Earn” referral program enables existing Customers to earn OYO credits when they successfully
refer new Customers that sign up and book their first hotel storefront on our platform. New Customers are also
awarded OYO credits which can be used to offset a portion of the amount paid for their first hotel storefront
booking on our platform.

256



Invite & Earn
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Our Technology

Our technology is the foundation of our business. Our Patrons use our robust, full-stack technology platform to
grow their revenue, improve Customer experience and optimize their operational costs. Our Customers use our
mobile applications and websites to access our growing selection of storefronts around the world and to enhance
their stay experience through our ancillary services.

Our integrated technology solutions are operated from cloud-based servers and are engineered for scalability,
reliability, security and performance. Our proprietary platform was developed by our in-house engineering and
product and design teams, and allows us to rapidly develop modular solutions and add new products to our
platform in line with our growth strategies. Our dynamic pricing algorithms utilize several data points such as
supply and demand for storefronts, seasonality and local trends and Customer preferences, to calculate the optimal
real-time price for a room and help our Patrons improve their revenue per available room. Our artificial
intelligence and machine learning algorithms also provide our Customers with more relevant search results,
optimal storefront images and a personalized user experience, which are aimed at reducing our Customer
acquisition costs and increasing our Customer conversion rates.

We entered into a multi-year strategic alliance with Microsoft in September 2021 to co-develop next-generation
travel and hospitality products and tech using Microsoft’s cloud and Al capabilities. Microsoft also made a
concurrent strategic equity investment in our Company. As part of this alliance, we plan to develop Smart Room
experiences for our Customers, such as premium and customized in-room experiences, while achieving costs
savings and reducing our IT spend. Using Microsoft’s Azure 10T, our Customer experience will include self-
check-ins and self-Know Your Customer checks, along with 1oT-managed smart locks and virtual assistance. In
addition, we plan to develop enhanced artificial intelligence-based models to provide personalized insights and
pricing predictions to drive higher business efficiencies and revenue generation potential for our Patrons.

Our Strategy for Adapting to COVID-19

The global spread of the COVID-19 pandemic adversely affected our business due to various countries imposing
lockdowns and travel restrictions in Fiscal 2021, some of which continue to be in effect. In addition to enhanced
health and safety measures as described in “Business — Health and Safety Management”, we implemented a
number of other measures as part of our COVID-19 response strategy.

e Supporting our communities. We worked extensively with our Patrons to minimize the impact of
COVID-19 on their business and help facilitate their path to recovery. During Fiscal 2021, we offered
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reductions of service fees to certain Patrons that were significantly affected by the effects of COVID-19
pandemic. We also provided free personal safety equipment such as gloves, hand sanitizer, wipes and
masks to thousands of hotel staff.

We continue to support governments agencies and authorities, frontline workers and communities by
making our storefronts available for isolation, quarantine and safe stays. In India, as part of our “OYO
Care” initiative, we partnered with various state ministries and local authorities to offer storefronts to be
used as quarantine and self-isolation facilities at affordable prices. We partnered with government and
private hospitals to provide quarantine centers and accommodation for healthcare professionals and
essential workers. We worked closely with several diplomatic missions in India to arrange
accommodation for stranded tourists from various countries across different cities in India during the
nationwide lockdown from March to May 2020. During Fiscal 2021, we provided thousands of booked
nights to hospital staff and asymptomatic patients, accommodation to returning expatriate Indians during
their mandatory quarantines and last-mile accommodation support to corporate customers during various
lockdowns in India.

Increasing efficiency through technology. We accelerated the development and adoption of
technology and products to reduce our operating costs, while improving the experience for both our
Patrons and Customers. We introduced our Yo! Help chat function and other automated resolution
systems in Fiscal 2021 for hotel storefronts outside China to more efficiently respond to queries from
Patrons and Customers in order to reduce our costs. During March 2021, over 72% of all responses to
Customer queries were automated through these systems, compared with 30% during July 2020 prior to
the introduction of Yo! Help. In addition, the average time required to resolve Customer queries was
reduced from more than 18 minutes to less than five minutes after the introduction of our Yo! Help chat
function. These measures contributed to a reduction in our operating costs from Fiscal 2020 to Fiscal
2021. We introduced OREO, our automated refund system, which reduced average refund turnaround
times for Customers. We intend to continue to accelerate the use of technology to drive efficiency and
operating leverage, including augmenting the self-signup onboarding tools available to our Patrons and
improving our automated resolution system to better handle Patron and Customer queries.

Repositioning our offerings. As Customers increasingly embark on more domestic travel, we explored
new distribution channels to capture local demand and encourage bookings from repeat Customers. We
introduced flexible cancellation options with shorter notice periods to permit Patrons and Customers to
cancel reservations that are disrupted by changes in local measures and government advisories. We
actively promoted new offerings, such as promotional packages for staycations and workcations and
discounts for longer stays. We also expanded into new customer segments by adapting our offerings to
cater for the demand for medium- and long-term stays.

Streamlining our focus, leading to improved Adjusted Gross Profit Margins. During Fiscal 2020,
we undertook the rationalization of our global portfolio, which was further accelerated by COVID-19, to
streamline our focus on profitable segments within our Core Growth Markets. We focused on reducing
the number of Patron contracts with minimum guarantees and fixed payout commitments from us and
ensuring that new contracts do not require any capital expenditure on our part. The proportion of
storefronts on our platform with minimum guarantees or fixed payout commitments from us has
decreased from 14.7% in Fiscal 2019 to 0.1% in Fiscal 2021. We also benefit from a growing share of
demand generated through our D2C channels as our platform scales, leading to improved monetization
for us. Our proportion of bookings from our D2C channels has consistently remained around 72% in
Fiscals 2020 to 2021. We shifted our focus to providing technology-based solutions and streamlined our
strategic and shared services functions, such as revenue management, supply, human resources, legal and
finance, from country teams to regional teams to streamline processes, create more efficiencies and
reduce costs. As a result of various initiatives that we took, our Adjusted Gross Profit Margin improved
from 9.7% in Fiscal 2020 to 33.2% in Fiscal 2021. Please refer to “Management’s Discussion and
Analysis of Financial Condition and Results of Operations-Our Key Financial and Operational
Performance Indicators-Gross Profit and Adjusted Gross Profit” for a reconciliation of Adjusted Gross
Profit to our revenue from contracts with Customers.
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The COVID-19 pandemic transformed how society works, connects, and travels, while at the same time creating
incredible challenges, particularly for the travel and tourism industry and us. Although the long-term impact of
COVID-19 is uncertain, we believe that we have adapted to the changing needs of our Patrons and Customers,
while using this opportunity to build a more resilient business. Going forward, as the travel and tourism industry
recovers from the impact of COVID-19, we believe that we are well-positioned to capitalize on the recovery and
growth of the industry.

Health and Safety Initiatives

Customer health and safety is a critical component of our business. We believe that the COVID-19 pandemic has
resulted in increases sensitivity to safety and cleanliness. As Customers become more keenly aware of room
hygiene, we expect that branded hotels, which are perceived to have better hygiene standards, will be preferred.
We have implemented various initiatives to provide our Customers with safer and more reliable stays.

e Contactless functions. Customers can upload their identification details, check in, make payment and
check out using our mobile application to enable social distancing and eliminate physical interaction at
the front desk and reception areas at our storefronts, apart from collecting a sanitized key to their room.

e “Sanitised Stays”. We introduced the “Sanitised Stays” label for storefronts that adopt enhanced
hygiene standards and social distancing procedures and that pass our stringent background checks. As at
September 24, 2021, 71% of our hotel storefronts in India have adopted the “Sanitised Stays” label.

e “Sanitised Before Your Eyes” campaign. We launched an initiative that provides on-demand
sanitization for Customers at certain storefronts. Customers can ask staff at such storefronts to sanitize
specific areas of their rooms using aerosol disinfectants or sanitizer machines, with a focus on frequently
accessed touchpoints. As at September 24, 2021, 51% of our hotel storefronts in India have adopted the
“Sanitised Before Your Eyes” label.

e “Vaccinaid” search filter. Customers can search and filter storefronts by using our “Vaccinaid” filter,
which shows whether all staff members at a particular storefront have received one or two doses of a
COVID-19 vaccine. As at September 10, 2021, 37% of our hotel storefronts in India have adopted the
“Vaccinaid” filter.

e Advisories and guidelines. We proactively issue COVID-19 advisories to our Customers and Patrons
to ensure that all parties can take appropriate precautions during this period. We have issued guidelines
for staff at storefronts to conduct mandatory temperature checks for Customers and staff, implement
requirements for staff to wear masks and other protective equipment at all times, minimize physical
contact with Customers, ensure availability of hand sanitizers and include safe distancing markers at
common areas.

While Patrons are responsible for operations, safety and security incidents at their respective storefronts, we
require our Patrons to adopt minimum safety and security requirements at their storefronts and conduct regular
safety training and briefing sessions to guide our Patrons on the implementation of health and safety best practices.
Customers in India who have checked in at our storefronts can request for emergency assistance through the SOS
response system on our OYO mobile application and receive rapid, real-time help from our safety response team,
or contact local law enforcement agencies. We will continue to build new features on our mobile applications and
websites that serve to educate our Patrons and Customers about our safety protocols and provide them with real -
time advisories and updates.

Our Employees

As of March 31, 2021, we had 5,130 employees around the world. We engage a small proportion of temporary
employees, who are largely involved in finance, human resources and OTA partnership-related functions.

The following tables provides a breakdown of our average employee base by function and location as at March
31, 2021.

| Function | As at March 31, 2021
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Number %
Engineering 678 13.2
Others 4,452 86.8
Total 5,130 100.0

Location As at March 31, 2021

Number %
India 3,638 70.9
Outside India 1,492 29.1
Total 5,130 100.0

Our engineering team plays a critical role in our business and comprised 13.2% of our employees as of March 31,
2021, most of whom are based in India. We believe that our ability to develop solutions and offerings to serve our
global Patrons and Customers at a comparatively lower cost base provides us with a significant advantage over
many of our peers. We plan to hire new employees across various seniorities during Fiscal 2022, covering software
development roles, engineering and product managers, designers and data scientists, in order to expand our skill
sets and expertise in the areas of machine learning, data engineering, information security and software
development.

Our corporate culture and decision-making process is underpinned by our core values of bias for action, being
resilient, being respectful and building trust. Diversity and inclusion has been a key priority for us. We have
implemented employee-led initiatives such as the OYO Women Network and holistic development program
(STRIDE+) across our organization and adopted best-practice human resource policies, such as extended
maternity leave and flexible working hours. From 2017 to 2019, we were consistently ranked as one of LinkedIn’s
top 10 companies to work for in India. In 2018 and 2019, we were ranked number one in LinkedIn’s “Top Startups
— The 25 hottest Indian companies to work for now”. We believe that we have a good working relationship with
our employees. None of our employees are represented by a labor union and we have not experienced any
significant labor disputes.

In response to the economic challenges we faced during the COVID-19 pandemic, we rationalized non-core
businesses, focused on our Core Growth Markets and transitioned to a product and technology-led approach to
growth. As a result, we reduced our employee headcount significantly during Fiscal 2021. We focused on
supporting departing employees by providing financial support and coverage plans, access to counselling and
career placement opportunities and extending medical insurance coverage for them and their family members.

In addition, we extended comprehensive support to our employees to help them navigate through the COVID-19
pandemic, such as conducting town halls and skip level interactions to address employee concerns across various
seniorities, providing training opportunities for employees to develop and enhance their skill sets, and
implementing initiatives to encourage work-life balance, such as shorter work weeks and flexible leave policies.
During Fiscal 2021, we granted restricted stock units to almost all of our employees to reward them for their
efforts during the COVID-19 pandemic. We also supported vaccination efforts for our employees and their family
members in India and set up a round-the-clock safety response team to support employees affected by COVID-
19.

Our Intellectual Property

Our intellectual property is an important component of our business. To establish and protect our proprietary
rights, we rely on a combination of trademarks, copyrights, domain names, patents, social media handles, know-
how, license agreements, confidentiality procedures, non-disclosure agreements with third parties, non-disclosure
agreements with employees, assignment agreements and other intellectual property and contractual rights.

We have an ongoing trademark and service mark registration program pursuant to which we register our brand
names and product names, taglines and logos in the countries in which we operate. As of the date of this Draft
Red Herring Prospectus, our Company has 159 trademark registrations in India. Our registered trademarks
include, amongst others, “OYO Hotels”, “OYO Inns”, “OYO Rooms”, “StudioStays”, “OYO Townhouse”,
“Autoparty”, “Weddingz.in”, “OYO Money”, “SilverKey”, “Workflo by OYO”, “PowerStation by OYO”, “OYO
Homes”, “OYO BumbleWhammy” and “OYO WokeSoap”, in the following classes: (i) Goods: 9 and 16; (ii)
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Services: 35, 36, 39, 41, 42, 43, 42 and 45. Further, our registered logos include-o-vo, @ C ‘: , @?fﬁ? and m

. However, the trademark application for our logo e under classes 9, 35 and 43 is currently pending. Further,
as on the date of this Draft Red Herring Prospectus, our Company has 15 pending trademark applications in India,
of which six have been opposed by third parties and five have been objected to by the relevant Registrars of Trade
Marks. In addition to the above, our Company has also registered certain domain names, including oyolife.in,
oyorooms.com and www.oyoworkspaces.com. We intend to pursue additional intellectual property protection to
the extent we believe it would be beneficial and cost-effective. For further details see “Government and Other
Approvals — Intellectual Property” on page 541.

Data Protection and Privacy

Data protection and privacy is crucial to our business. As a result, we only acquire, process and store information
about our Patrons and Customers that is required for operating our business, in compliance with applicable laws
on data protection and privacy for regulating the storage, sharing, use, processing, transfer and disclosure of such
information. Our protection of personal data is a core part of our strategy to earn Patron and Customer trust in the
security of our platform. Our technology and business solutions, software applications and tools are developed
based on a “security first” approach.

We have implemented internal policies regarding IT and data security, data privacy and use of cookies, as well as
responses to data subject access rights, that are compliant with applicable laws and regulations, including the
General Data Protection Regulation in effect in the European Union. These policies and implementations are
regularly reviewed and audited by a dedicated team of information security professionals. Our privacy policy
specifies the framework for proactive threat detection and prevention, ensuring integrity and validity of data
contained in information systems, consistent and secure use of information, efficient and effective recovery from
information system disruption and protection of our IT assets, including information, software, configurations and
hardware. We have comprehensive programs on responsible disclosures and vulnerability management. Our
information security team, along with third party specialists, conducts regular internal and external security
assessments and penetration tests on our applications, cloud infrastructure, workstations, network equipment,
following which remedial measures are implemented where necessary.

We use web application firewalls and customized solutions as defensive mechanisms against malicious traffic,
hacking and distributed denial of service attempts and encrypt all data during transit using strong cryptographic
protocols. We use stringent multi-factor authentication and other security controls in order to control access to
and authorized use of personal data or other confidential information. Customer credit and debit card data is stored
ina secure vault which is PCI DSS Level 1 compliant and our infrastructure and related processes undergo periodic
independent reviews, audits and certification.

Our Properties

Our corporate office is located at Gurugram, Haryana, which has been leased by one of our Subsidiaries, GISPL
until December 6, 2027. Our registered office is located at Ground Floor-001, Mauryansh Elanza, Shyamal Cross
Road, Nr.Parekh Hospital, Satelite, Ahmedabad 380 015, Gujarat, India, which we have leased until February 17,
2022. Typically, we enter into short-term and medium-term leases for our office space which are subject to lock-
in for a certain duration over the respective term of such lease. We are typically required to pay a security deposit,
specified monthly rentals and common area maintenance charges for the duration of our lease agreements, subject
to periodic escalations at agreed rates. For further details, see “Risk Factors - Risks relating to our Company, our
Business and Industry - Certain of our properties, including the land on which our Registered Office and our
Corporate Office, are leased. We may be unable to renew our existing office leases or secure new office leases”
on page 95.

Insurance

We face a number of inherent risks in our ordinary course of business such as property damage, work accidents
and burglary, which includes hazards that may cause damage and destruction of property. To mitigate such risks,
we maintain various insurance policies, including directors’ and officers’ insurance and commercial general
liability insurance, covering claims against us and our subsidiaries, branch offices, joint ventures and affiliates,
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including damages claimed by any person or organization for care, loss of services, or death resulting at any time
from bodily vandalism. In addition, we have obtained professional indemnity (error and omission) liability
insurance. We believe injury, and property damage due to fire or explosion or theft or larceny or malicious
mischief or that the level of insurance we maintain is appropriate for the risks of our business.

Environmental, Social and Governance

Sustainability is a core component of our business. We have adopted an environmental, social and governance
(“ESG”) charter to proactively address the needs of the global communities in which we operate, as part of our
journey to operating a sustainable business.

Our ESG program is centered around six key themes, being environmental consciousness, patron empowerment,
diversity and inclusion, employee engagement, corporate governance and corporate behaviour, and community
development. We work with our Patrons to promote environmentally-friendly practices, such as reducing plastic
usage, reducing energy wastage and increasing the adoption of renewable energy. We are in the process of rolling
out “OYO Green” tag on our mobile applications and websites for storefronts that fulfill our green
certifications.During Fiscal 2021, we engaged and onboarded several Patrons in a paperless manner through
ORBIS, our digital contract generation and e-signing solution. We plan to roll out hiring policies to promote
diversity and to implement conscious inclusion training for our employees, while working towards diverse
representation on our board and management teams. We intend to launch additional leadership and development
programs and provide technology courses to upskill our employees and enhance employee engagement. We are
also committed to promoting inclusive growth and empowering communities by promoting female
entrepreneurship, creating local employment opportunities in rural areas, making donations to government

agencies during natural calamities and inculcating a culture of employee engagement towards social causes.
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KEY REGULATIONS AND POLICIES

The following is an indicative summary of certain relevant industry specific laws, regulations and policies in India
which are applicable to our business and operations. The information available in this section has been obtained from
publications available in public domain. The description of laws and regulations set out below may not be exhaustive
and is only intended to provide general information to the investors and are neither designed nor intended to substitute
for professional legal advice. The statements below are based on the current provisions of the Indian law, which are
subject to amendments or modification by subsequent legislative actions, regulatory, administrative, quasi-judicial, or
Jjudicial decisions. For details, see “Risk Factors—64. Changing laws, rules and regulations and legal uncertainties,
adverse application or interpretation of corporate and tax laws, may adversely affect our business, prospects and results
of operations. ” on page 100.

Under the provisions of various Central Government and State Government statutes and legislations. We are required
to obtain and regularly renew certain licenses or registrations and to seek statutory permissions to conduct our business
and operations. For details of such licenses and registration required to be obtained by our Company and Material
Subsidiaries, see “Government and Other Approvals” beginning on page 539.

The Information Technology Act, 2000

The Information Technology Act, 2000 (the “IT Act”) was enacted on June 9, 2000 with the aim to provide legal
recognition to transactions carried out by means of electronic commerce or electronic exchange of data or through
other electronic means. It was enacted in furtherance of resolution A/RES/51/162 dated the January 30, 1997 of
the General Assembly of the United Nations, which recommended taking into consideration the Model Law on
Electronic Commerce adopted by the United Nations Commission on International Trade Law. The IT Act
provides recognition to digital signature and electronic signature, lays down provisions for electronic governance
and makes provisions for security measures in relation to electronic records. The Information Technology
(Amendment) Act, 2008, which amended the IT Act, facilitates electronic commerce by recognizing contracts
concluded through electronic means, protects intermediaries in respect of third-party information liability and
creates liability for failure to protect sensitive personal data and information (“SPDI”).

Additionally, the IT Act also empowers the Government of India (“Gol”) to direct any of its agencies to intercept
or decrypt any information in the interest of sovereignty, integrity, and security of India, among other things. The
Information Technology (Procedure and Safeguards for Blocking for Access of Information by Public) Rules,
2009 specifically permit Gol to block access of any information generated, transmitted, received, stored or
hosted in any computer resource by the public, the reasons for which are required to be recorded by it in writing.

The IT Act prescribes punishment for publishing or transmitting obscene material in electronic form. The IT Act
also imposes civil as well as criminal liability for various acts or offences, including, among others, tampering of
computer source documents, unauthorized access of a computer system, breach of confidentiality and privacy,
disclosing information in breach of a lawful contract, causing damage to a computer system and cyber-terrorism.
The IT Act further imposes liability on a body corporate that possesses or handles any SPDI in a computer resource
owned, controlled, or operated by it and if it is negligent is taking adequate security measures in relation to such
SPDI. The provisions of the IT Act have extraterritorial jurisdiction and also apply to offences or contraventions
outside India, so long as the act or conduct constituting such offence involves a computer, computer system or
computer network located in India.

The Information Technology (Reasonable Security Practices and Procedures and Sensitive Personal Data or
Information) Rules, 2011

In April 2011, the Department of Information Technology, Ministry of Electronics and Information Technology,
Gol, in exercise of its power to formulate rules with respect to reasonable security practices and procedures and
sensitive personal data, notified the Information Technology (Reasonable security practices and procedures and
sensitive personal data or information) Rules, 2011 (the “Data Protection Rules”) in respect of Section 43A of
the IT Act, which prescribes directions for the collection, disclosure, transfer and protection of SPDI by a body
corporate or any person acting on behalf of a body corporate.

The Data Protection Rules define personal information to be any information that relates to a natural person,
which, either directly or indirectly, in combination with other information available with a body corporate, is
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capable of identifying such natural person. SPDI, on the other hand, is any such personal information which relates
to, among others, biometric information, financial information, physical, psychological and mental health
condition and medical records of a natural person.

Under the provisions of the Data Protection Rules, a body corporate which seeks SPDI is required to have a
privacy policy in place, which should be made accessible to persons providing such information. The body
corporate possessing such information should not retain it for longer than it is required to be retained and should
keep it secured. Any usage of such information or disclosure to a third party by a body corporate is subject to
consent of the person who has provided such information. The Data Protection Rules also require body corporates
to have a comprehensive documented information security program and information security policies in place so
as to comply with reasonable security practices and procedures under the Data Protection Rules. Such compliance
is also deemed to have been completed if the body corporate has implemented the International Standard
IS/ISO/IEC 27001 on “Information Technology - Security Techniques - Information Security Management
System — Requirements”.

Information Technology (Intermediary Guidelines and Digital Media Ethics Code) Rules, 2021

The Ministry of Electronics and Information Technology, Gol, notified the Information Technology (Intermediary
Guidelines and Digital Media Ethics Code) Rules, 2021 (the “Intermediary and Digital Media Rules”) on
February 25, 2021, in supersession of the Information Technology (Intermediary Guidelines) Rules, 2011. The
Intermediary and Digital Media Rules make provisions in relation to intermediaries, social media intermediaries
and significant social media intermediaries. The Intermediary and Digital Media Rules impose due diligence
obligations in relation to all such intermediaries, including the duty to publish rules and regulations, the privacy
policy and the user agreement for access to or usage of the intermediary’s computer resource by any person. Such
rules and regulations, privacy policies and user agreements are required to inform the user of the computer
resource to not engage in certain information which includes, among others, information that is in violation of
law, or impersonates another person, is defamatory or obscene. The intermediaries are further required to take
reasonable measures to ensure that the reasonable security practices and procedures under the Data Protection
Rules are followed. All intermediaries are also required to establish a mechanism to redress grievances and publish
details of the grievance officer. An intermediary that fails to observe the Intermediary and Digital Media Rules
could be punished under applicable law, including the IT Act and the Indian Penal Code, 1860.

The Personal Data Protection Bill, 2019

The Personal Data Protection Bill, 2019 (the “Personal Data Protection Bill”’) was introduced in the lower house
of the Indian Parliament on December 11, 2019. It seeks to provide an all-encompassing law for the protection of
processing of personal data of an individual by entities and provides for the establishment of a national-level data
protection authority. In doing so, the Personal Data Protection Bill seeks to amend the IT Act. The data protection
authority will be empowered to prevent misuse of personal data and ensure compliance with the law. In addition,
similar to the Data Protection Rules currently in force, the Personal Data Protection Bill provides for a separate
classification of sensitive personal data. It is aimed at governing personal data possessed by the Gol, companies
incorporated in India as well as foreign companies that deal with personal data of individuals in India. The
Personal Data Protection Bill further sets out rights of individuals, grounds for dealing with personal data and
prescribes punishment for offences such as processing or transferring personal data in contravention of the
Personal Data Protection Bill.

The Personal Data Protection Bill is currently being reviewed by the standing committee of the Indian Parliament,
which is scheduled to submit its report during the winter session of the Indian Parliament this year. The Personal
Data Protection Bill remains pending before the Indian Parliament and may be enacted in its current form or with
amendments in due course.

Draft E-Commerce Policy, 2019 (“2019 Draft Policy”)

In March 2019, the DPIIT had invited comments from stakeholders and the public on the 2019 Draft Policy.
Among other items, the 2019 Draft Policy proposed that measures should be taken to regulate cross-border data
flow, establish a level playing field for domestic and foreign e-commerce players, boost sale of domestic products
through e-commerce, and generally regulate e-commerce in India. DPIIT is currently working on a revised draft
policy.

264



Consumer Laws
The Consumer Protection Act, 2019

The Consumer Protection Act, 2019 (the “Consumer Protection Act”) was enacted with the aim to provide
protection to consumers and facilitate efficient resolution of consumer disputes. It replaced the erstwhile
Consumer Protection Act, 1986. The Consumer Protection Act seeks to protect consumers who buy goods or avail
services through offline or online transactions. The Consumer Protection Act broadly lists down six consumer
rights, which include, among others, the right to be protected against marketing of goods products or services
which are hazardous to life and property, right to be informed about quality and standard of goods, products and
services in order to protect the consumer against unfair trade practices, right to seek redress against unfair or
restrictive trade practices or unscrupulous exploitation of consumers as well as the right to consumer awareness.
The scope of unfair trade practices has been expanded to include representations or statements by means of
electronic record. The Consumer Protection Act further provides for the establishment of consumer protection
councils, a central consumer protection authority, and consumer disputes redress commissions, and lays down
scope of powers and responsibilities of all such bodies. It also provides for mediation as an alternate dispute
resolution mechanism for the resolution of consumer disputes and makes provisions for the establishment of a
consumer mediation cell.

The Consumer Protection Act provides for punishment of offences including non-compliance by any person with
directions of the central consumer protection authority, or for false or misleading advertisement or for offences in
relation to, among others, the manufacture, sale and storage of adulterants or spurious goods. Offences under the
Consumer Protection Act are punishable with fines as well as imprisonment.

The Consumer Protection (E-Commerce) Rules, 2020

The Consumer Protection (E-commerce) Rules, 2020 (the “E-commerce Rules”), enacted pursuant to the
Consumer Protection Act, include provisions regulating e-commerce transactions involving goods or services,
including the marketing, sale and purchase of such goods or services. The E-Commerce Rules set out obligations
for e-commerce entities in relation to consumers and users of e-commerce platforms. The E-commerce Rules
prescribe duties of e-commerce entities, liabilities of marketplace e-commerce entities, duties of sellers on
marketplace and duties and liabilities of inventory e-commerce entities. The E-Commerce Rules also apply to
ecommerce entities which are not established in India but which systematically offer goods or services to
consumers in India. The provisions of the Consumer Protection Act apply in respect of any violation of the
provisions of the E-Commerce Rules.

The E-Commerce Rules were amended in May, 2021 pursuant to which, certain e-commerce entities, including,
among others, those which are a company incorporated in India or a foreign company under the Companies Act,
2013, are required to appoint a nodal officer or an alternate senior designated functionary who is resident in India,
to ensure compliance with the provisions of the Consumer Protection Act and the rules made pursuant to the
Consumer Protection Act. The Department of Consumer Affairs, Ministry of Consumer Affairs, Food and Public
Distribution, Gol, has proposed further changes to the E-Commerce Rules and invited public views/ comments
on the proposed amendments until July 21, 2021.

Intellectual Property Laws

Intellectual property in India enjoys protection under both common law and statutes. Under statutes, India provides
for patent protection under the Patents Act, 1970, copyright protection under the Copyright Act, 1957 and
trademark protection under the Trade Marks Act, 1999. These enactments provide for the protection of intellectual
property by imposing civil and criminal liability for infringement. In addition to the domestic laws, India is party
to several international intellectual property related instruments including the Patent Cooperation Treaty, 1970,
the Paris Convention for the Protection of Industrial Property, 1883, the Berne Convention for the Protection of
Literary and Artistic Works, 1886, the Universal Copyright Convention adopted at Geneva in 1952, the
International Convention for the Protection of Performers, Producers of Phonograms and Broadcasting
Organizations, 1961, and as a member of the World Trade Organisation, India also is a signatory to the Agreement
on Trade Related aspects of Intellectual Property Rights (“TRIPS”).
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Copyright Act, 1957 and the rules thereunder

The Copyright Act, 1957, along with the Copyright Rules, 1958, (collectively, “Copyright Laws”) serve to create
property rights for certain kinds of intellectual property, generally called works of authorship. The Copyright
Laws protect the legal rights of the creator of an ‘original work’ by preventing others from reproducing the work
in any other way. The intellectual property protected under the Copyright Laws includes literary works, dramatic
works, musical works, artistic works, cinematography, and sound recordings. The Copyright Laws prescribe fine,
imprisonment or both for violations, with enhanced penalty on second or subsequent convictions. While copyright
registration is not a prerequisite for acquiring or enforcing a copyright in an otherwise copyrightable work,
registration constitutes prima facie evidence of the particulars entered therein and may expedite infringement
proceedings and reduce delay caused due to evidentiary considerations. Upon registration, the copyright protection
for a work exists for a period of 60 years following the demise of the author. Reproduction of a copyrighted work
for sale or hire, issuing of copies to the public, performance or exhibition in public, making a translation of the
work, making an adaptation of the work and making a cinematograph film of the work without consent of the
owner of the copyright are all acts which expressly amount to an infringement of copyright.

The Patents Act, 1970 (the “Patents Act”)

The Patents Act governs the patent regime in India. Being a signatory to the TRIPS, India is required to recognize
product patents as well as process patents. In addition to the broad requirement that an invention satisfy the
requirements of novelty, utility and non-obviousness in order for it to avail patent protection, the Patents Act
further provides that patent protection may not be granted to certain specified types of inventions and materials
even if they satisfy the above criteria. Section 39 of the Patents Act also prohibits any person resident in India
from applying for a patent for an invention outside India without making an application for a patent for the same
invention in India. The term of a patent granted under the Patents Act pursuant to Section 53 is for a period of
twenty years from the date of filing of the application for the patent. A patent shall cease to have effect if the
renewal fee is not paid within the period prescribed for the payment of such renewal fee. Further, the Patents Act
also provides for the recognition of product patents in respect of food, medicine and drugs; that import of patented
products will not be considered as an infringement; and that under certain circumstances, the burden of proof in
case of infringement of process patents may be transferred to the alleged infringer.

The Trademarks Act, 1999 (“Trademarks Act”)

The Trademarks Act provides for the application and registration of trademarks in India for granting exclusive
rights to marks such as a brand, label and heading and obtaining relief in case of infringement. The Trademarks
Act also governs the statutory protection of trademarks and also prohibits any registration of deceptively similar
trademarks or chemical compounds, among others. Indian law permits the registration of trademarks for both
goods and services. It also provides for infringement, falsifying and falsely applying for trademarks. Under the
provisions of the Trademarks Act, an application for trademark registration may be made before the Trademark
Registry by any person claiming to be the proprietor of a trade mark, whether individual or joint applicants, and
can be made on the basis of either actual use or intention to use a trademark in the future. Once granted, a
trademark registration is valid for 10 years unless cancelled, subsequent to which, it can be renewed. If not
renewed, the mark lapses and the registration are required to be restored. Further, pursuant to the notification of
the Trademark (Amendment) Act, 2010 simultaneous protection of trademark in India and other countries has
been made available to owners of Indian and foreign trademarks. The Trademark (Amendment) Act, 2010 also
seeks to simplify the law relating to transfer of ownership of trademarks by assignment or transmission and to
conform Indian trademark law to international practice. Design Act, 2000 is an Act to consolidate and amend the
law relating to the protection of designs which came into force on May 11, 2001. Design Act is a complete code
in itself and is statutory in nature and protects new or original designs from getting copied which cause loss to the
proprietor. The proprietor upon registration gets ‘copyrights in design’ for the period of 10 years from the date of
registration which can be renewed for a second period of five years, before the expiration of original period of 10
years. The controller registers a design under this Act after verifying that the design of any person, claiming to be
the proprietor, is the new or original design not previously published anywhere in any country and is not against
any public policy or morality. Any obvious or fraudulent imitation of a design, which is already registered, without
the consent of its proprietor, is unlawful. It also prohibits the import of any material which closely resembles a
registered design.
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Laws relating to employment

Local shops and establishments’ legislations regulate the working and employment conditions of the workers
employed in shops and establishments, including commercial establishments, and provide for fixation of working
hours, rest intervals, overtime, holidays, leave, termination of service, maintenance of records, maintenance of
shops and establishments and other rights and obligations of the employers and employees. These shops and
establishments acts, and the relevant rules framed thereunder, also prescribe penalties in the form of monetary
fine or imprisonment for violation of provisions, as well as procedures for appeal in relation to such contravention
of the provisions.

Certain other laws and regulations relating to employment that may be applicable to us include the following:

. Apprentices Act, 1961;

. Contract Labour (Regulation & Abolition) Act, 1970;

. Employees Compensation Act, 1923;

. Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;

. Employees’ State Insurance Act, 1948;

. Employment Exchanges (Compulsory Notification of Vacancies) Act, 1959
. Equal Remuneration Act, 1976;

. Minimum Wages Act, 1948;

. Payment of Bonus Act, 1965;

. Payment of Gratuity Act, 1972;

. Payment of Wages Act, 1936;

. Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013; and
. The Maternity Benefit Act, 1961.

The Occupational Safety, Health and Working Conditions Code, 2020 (enacted by the Parliament of India and
assented to by the President of India) will come into force on such date as may be notified in the official gazette
by the Central Government and different dates may be appointed for different provisions of the Occupational
Safety, Health and Working Conditions Code, 2020. Once effective, it will subsume, inter alia, the Factories Act,
1948, the Inter-State Migrant Workmen (Regulation of Employment and Conditions of Service) Act, 1979, the
Building and Other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996 and
the Contract Labour (Regulation & Abolition) Act, 1970.

The Government of India enacted ‘The Code on Social Security, 2020° which received the assent of the President of
India. The provisions of this code will be brought into force on a date to be notified by the Central Government, with
certain of the provisions thereunder notified already. The code proposes to subsume, inter alia, the Employee’s
Compensation Act, 1923, the Employees’ State Insurance Act, 1948, the Employees’ Provident Funds and
Miscellaneous Provisions Act, 1952, the Maternity Benefit Act, 1961 and the Payment of Gratuity Act, 1972. The
Ministry of Labour and Employment, Government of India has notified the draft rules relating to Employee’s
Compensation under the Code on Social Security, 2020 on June 3, 2021, inviting objections and suggestions, if any,
from the stakeholders. Further, draft rules under the Code on Social Security, 2020 were notified on November 13,
2020. The draft rules propose to subsume, inter alia, the Employees’ State Insurance (Central) Rules, 1950 and the
Payment of Gratuity (Central) Rules, 1972.

The Industrial Relations Code, 2020 received the assent of the President of India on September 28, 2020 and it
proposes to subsume three existing legislations, namely, the Industrial Disputes Act, 1947, the Trade Unions Act,
1926 and the Industrial Employment (Standing Orders) Act, 1946. The provisions of this code will be brought into
force on a date to be notified by the Central Government.

The Government of India enacted ‘The Code on Wages, 2019’ which received the assent of the President of India.
The code proposes to subsume the Equal Remuneration Act, 1976, the Minimum Wages Act, 1948, the Payment
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of Bonus Act, 1965 and the Payment of Wages Act, 1936. The provisions of this code will be brought into force
on a date to be notified by the Central Government, with certain of the provisions thereunder notified already. In
pursuance of the code, the Code on Wages (Central Advisory Board) Rules, 2021 have been notified, which
prescribe, inter alia, the constitution and functions of the Central Advisory Board set up under the Code on Wages,
20109.

Environmental Laws

The three major statutes in India which seek to regulate and protect the environment against pollution related
activities in India are the Water (Prevention and Control of Pollution) Act 1974, the Air (Prevention and Control
of Pollution) Act, 1981 and the Environment Protection Act, 1986, each as amended from time to time.

Foreign Exchange Laws

The primary exchange control legislation in India is the Foreign Exchange Management Act, 1999 (the “FEMA”).
Pursuant to FEMA, the Gol and the RBI have promulgated various regulations, rules, circulars and press notes in
connection with various aspects of foreign exchange control.

Foreign Investment in India

The FEMA, the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019 (the “NDI Rules”) and the
Consolidated FDI Policy (effective from October 15, 2020) (the “FDI Policy”) issued by the Department for
Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Gol (the “DPIIT”), together
govern foreign investment in India. The FDI Policy subsumes and supersedes all press notes/ press releases/
clarifications/ circulars issued by the DPIIT which were in force as of October 15, 2020. In addition, the Foreign
Exchange Management (Mode of Payment and Reporting of Non-Debt Instruments) Regulations, 2019 regulate
the mode of payment and reporting requirements for investment in India by a person resident outside India.

Subject to the FDI Policy, non-resident entities can invest in India, except in prohibited sectors/ activities.
However, in furtherance of Press Note 3 of 2020, dated April 17, 2020 and issued by the DPIIT, as consolidated
in the FDI Policy, an entity of a country which shares land border with India or where the beneficial owner of an
investment into India is situated in or is a citizen of any such country, can only invest with prior approval of the
Gol. Moreover, an approval of the Gol will also be required in case of transfer of ownership of any existing or
future foreign direct investment in an entity in India, directly or indirectly resulting in the beneficial ownership
falling within the above restriction/ purview.

In accordance with the NDI Rules, the total holding by any individual NRI, on a repatriation basis, shall not exceed
5% of the total paid-up equity capital on a fully diluted basis or shall not exceed 5% of the paid-up value of each
series of debentures or preference shares or share warrants issued by an Indian company and the total holdings of
all NRIs and OCls put together, on a repatriation or non-repatriation basis, shall not exceed 10% of the total paid-
up equity capital on a fully diluted basis or shall not exceed 10% of the paid-up value of each series of debentures
or preference shares or share warrant. However, the aggregate ceiling of 10% may be raised to 24% if a special
resolution to that effect is passed by the general body of the Indian company.

Further, in terms of the Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019,
the investment in Equity Shares by a single FPI or an investor group (which means multiple entities registered as
FPls and directly or indirectly having common ownership of more than 50% or common control) must be below
10% of our post-Offer Equity Share capital. Further, in terms of the NDI Rules, the total holding by each FPI or
an investor group shall be below 10% of the total paid-up equity share capital of our Company and the total
holdings of all FPIs put together can be up to the sectoral cap applicable to the sector in which our Company
operates (i.e., up to 100%), as prescribed under the NDI Rules.

Regulation of Overseas Direct Investment

The Foreign Exchange Management (Guarantees) Regulations, 2000, as amended and the Foreign Exchange
Management (Transfer or Issue of any Foreign Security) Regulations, 2004, as amended, along with the provisions
of the Master Directions on Direct Investment by Residents in Joint Venture (JV) / Wholly Owned Subsidiary
Abroad (WOS) issued by the RBI, on January 1, 2016, as amended from time to time (the “ODI Master
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Directions™), are the primary regulations governing overseas direct investments (“ODIs”) by an Indian party as
well as the issuance of guarantees by an Indian party to or on behalf of its non-Indian wholly owned subsidiaries
(“WQOS”) or joint ventures (“JV”).

Pursuant to the ODI Master Directions, an Indian party is permitted to make ODI under the automatic route, as
long as such Indian party’s total financial commitment does not exceed 400% of its net worth as per its last audited
balance sheet. Further, any financial commitment by an Indian party in excess of USD1 billion (or its equivalent)
in a financial year would require prior approval of the RBI.

Under the ODI Master Directions, the “total financial commitment” of an Indian party in all non-Indian JVs and
WQOSs comprises of:

(@  100% of the amount of equity shares and/or compulsorily convertible preference shares;

(b)  100% of the amount of other preference shares;

() 100% of the amount of loan;

(d) 100% of the amount of guarantee (other than performance guarantee) issued by the Indian party;

(e) 100% of the amount of bank guarantees issued by a resident bank on behalf of JV or WOS of the Indian
party provided the bank guarantee is backed by a counter guarantee/collateral by the Indian party; and

() 50% of the amount of performance guarantee issued by the Indian party, provided that if the outflow on
account of invocation of performance guarantee results in the breach of the limit of the financial
commitment in force, prior permission of the RBI is to be obtained before executing remittance beyond the
limit prescribed for the financial commitment.

For making any investment or undertaking any financial commitment in an overseas JV or a WOS, the Indian
party should make an application in Form ODI with the prescribed enclosures and documents with an authorized
dealer bank.

Competition
Competition Act, 2002 (the “Competition Act”)

The Competition Act is an act to prevent practices having adverse effect on competition, to promote and sustain
competition in markets, to protect the interests of consumers and to ensure freedom of trade in India. The act deals
with prohibition of (i) certain agreements such as anti-competitive agreements and (ii) abuse of dominant position
and regulation of combinations. No enterprise or group shall abuse its dominant position in various circumstances
as mentioned under the Competition Act. The prima facie duty of the Competition Commission of India
(“Commission”) is to eliminate practices having adverse effect on competition, promote and sustain competition,
protect the interests of consumers and ensure freedom of trade. The Commission shall issue notice to show cause
to the parties to combination calling upon them to respond within 30 days in case it is of the opinion that there has
been an appreciable adverse effect on competition in India. In case a person fails to comply with the directions of
the Commission and Director General (as appointed under Section 16(1) of the Competition Act), he shall be
punishable with a fine which may extend to X100,000 for each day during such failure subject to maximum of
%10,000,000, as the Commission may determine.

Laws relating to taxation

In addition to the aforementioned material legislations which are applicable to our Company, some of the tax
legislations that may be applicable to the operations of our Company include:

1. Income Tax Act 1961, the Income Tax Rules, 1962, as amended by the Finance Act in respective years;

2. Central Goods and Service Tax Act, 2017, the Central Goods and Service Tax Rules, 2017 and various state-
specific legislations made thereunder;
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3. The Integrated Goods and Service Tax Act, 2017;
4. State-specific legislations in relation to professional tax; and

5. Indian Stamp Act, 1899 and various state-specific legislations made thereunder.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief History of our Company

Our Company was incorporated as ‘Oravel Stays Private Limited” at New Delhi as a private limited company
under the Companies Act, 1956 pursuant to a certificate of incorporation dated February 21, 2012 by the Registrar
of Companies, National Capital Territory of Delhi and Haryana. Further, pursuant to a certificate of registration
of regional director order for change of state dated March 15, 2019 issued by the RoC, a new corporate identity
number was assigned to our Company due to change in registered address of our Company from New Delhi, Delhi
to Ahmedabad, Gujarat. Thereafter, our Company was converted into a public limited company under the
Companies Act, 2013, and consequently, the name of our Company was changed to ‘Oravel Stays Limited’ and a
fresh certificate of incorporation dated September 14, 2021 was issued by the RoC.

Changes in Registered Office

The Registered Office of our Company is currently situated at Ground Floor-001, Mauryansh Elanza, Shyamal
Cross Road, Nr. Parekh Hospital, Satelite, Ahmedabad 380 015, Gujarat, India.

There has been no change in the registered office of our Company since its incorporation other than as set out
below.

Date of change of

registered office Details of change of registered office Reasons for change
December 22, Changed from 15th Floor, Eros Corporate Towers, | Administrative efficiency
2012 Nehru Place, New Delhi 110 019, India to 130/2

Glass House, First Floor, Masjid Mode, South
Extension Part-2, Near Park, New Delhi 110 048,
India.

April 1, 2014 From 130/2, Glass House, First Floor, Masjid | Administrative efficiency
Mode, South Extension Part-2, Near Park, New
Delhi 110 048, India to Delhi Rectangle Regus,
Level 4, Rectangle 1, Commercial Complex D-4,
Saket, New Delhi 110 017, India.

January 30, 2019 | From Delhi Rectangle Regus, Level 4, Rectangle | Administrative efficiency
1, Commercial Complex D-4, Saket, New Delhi
110 017, India to 408, Ashirwad, Paras, 100 Feet,
Corporate Road, Prahlad Nagar, Ahmedabad 380
015, Gujarat, India

March 29, 2019 From 408, Ashirwad, Paras, 100 Feet, Corporate | Administrative efficiency
Road, Prahlad Nagar, Ahmedabad 380 015,
Guijarat, India to Ground Floor-001, Mauryansh
Elanza, Shyamal Cross Road, Nr. Parekh Hospital,
Satelite, Ahmedabad 380 015, Gujarat, India

Main Objects of Our Company

The main objects of our Company contained in its Memorandum of Association are as disclosed below.

1. “To carry on the business of providing, operating, managing, branding, advising, online and offline booking
& marketing and business ancillary service related to, accommodations including hotels, guest houses,
motels, lodging and boarding houses, serviced apartments, holiday resorts, co-working spaces, short stays
accommodations and such other accommodations of similar nature.

2. To carry on the business of travel marketing, travel agent services, travel agent email database marketing,
travel website marketing, corporate & consumer database marketing, last minute travel promotions, travel
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media planning & advertising services, translation services, travel information centre & other allied
activities.

3. Toorganize religious, educational, sightseeing and business tours and for the purpose to charter ships, trains,
aero planes, motor buses, motor lorries, motor cars, wagon carts, motor boats and carriages of every
description, to book and reserve accommodation and rooms in hotels, restaurants and boarding lodging
houses, boat houses & others.

The main objects clause as contained in the Memorandum of Association enable our Company to carry on the
business presently being carried out.

Amendments to the Memorandum of Association

The amendments to the Memorandum of Association of our Company in the 10 years immediately preceding the
date of this Draft Red Herring Prospectus are as detailed below.

Date of
Shareholders’
Resolution/Effective

Date Nature of Amendment

December 18, 2013 | Clause V of the MoA was amended to reflect reclassification of authorised share
capital of the Company from 500,000 divided into 50,000 equity shares 0fZ10 each
to 3500,000 divided into 40,000 equity shares of 210 each and 10,000 Series A
CCPS 0f %10 each

September 20, 2014 | Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 3500,000 divided into 40,000 equity
shares of %10 each and 10,000 Series A CCPS of 10 each to 1,650,000 divided
into 40,000 equity shares of X10 each and 10,000 Series A CCPS of 10 each and
11,500 Series A1 CCCPS 0of %100 each

March 18, 2015 Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from %1,650,000 divided into 40,000 equity
shares of %10 each and 10,000 Series A CCPS of 10 each and 11,500 Series Al
CCCPS 0f 2100 each to 22,700,000 divided into 40,000 equity shares of 10 each
and 10,000 Series A CCPS of %10 each, 11,500 Series A1 CCCPS of 100 each and
10,500 Series B CCCPS 0f 2100 each

June 5, 2015 e Clause I1I(A) of the MoA of the Company was amended to reflect deletion of
the following clause from the objects:

“acting as commission agent and consultant for sale, purchase & renting of
apartments & properties either directly or in collaboration with any other
individuals, firms, bodies corporate in India or elsewhere”

e Clause IlI(C) of the MoA was amended to reflect deletion of the following
clause from the objects:
“To carry on the business of manufacturers, traders, suppliers of all kinds of
confectionery items and food such as jams, syrups, namkeens, toffee, chocolets,
biscuits, sweets, wafers, corn flakes, saunf & spices.”
July 23, 2015 Clause V of the MoA was amended to reflect an increase in and the reclassification
of authorised share capital of the Company from 2,700,000 divided into 40,000
equity shares of *10 each and 10,000 Series A CCPS of %10 each, 11,500 Series Al
CCCPS of %100 each and 10,500 Series B CCCPS of 2100 each to 34,400,000
divided into 40,000 equity shares of 10 each and 10,000 Series A CCPS of %10
each, 11,500 Series A1 CCCPS 0of 2100 each, 10,500 Series B CCCPS 0fX100 each
and 17,000 Series C CCCPS of %100 each
June 25, 2016 Clause V of the MoA was amended to reflect an increase and the reclassification of
authorised share capital of the Company from 24,400,000 divided into 40,000 equity
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Date of
Shareholders’
Resolution/Effective
Date

Nature of Amendment

shares 0f 210 each and 10,000 Series A CCPS 0f%10 each, 11,500 Series A1 CCCPS
0f %100 each, 10,500 Series B CCCPS 0f %100 each and 17,000 Series C CCCPS of
%100 each to %5,450,000 divided into 40,000 equity shares of 210 each and 10,000
Series A CCPS 0of %10 each, 11,500 Series A1 CCCPS of 2100 each, 10,500 Series
B CCCPS of %100 each, 17,000 Series C CCCPS of 2100 each and 10,500 Series
C1 CCCPS 0f %100 each

January 24, 2017

Clause 111 of the MoA was amended to reflect change in the main objects:

1. “To carry on the business of providing, operating, managing, branding,
advising, online and offline booking &marketing and business ancillary
service related to, accommodations including hotels, guest houses, motels,
lodging and boarding houses, serviced apartments, holiday resorts, co-
working spaces, short stays accommodations and such other accommodations
of similar nature.

2. To carry on the business of travel marketing, travel agent services, travel
agent email database marketing, travel website marketing, corporate &
consumer database marketing, last minute travel promotions, travel media
planning & advertising services, translation services, travel information
centre & other allied activities.

3. Toorganize religious, educational, sightseeing and business tours and for the
purpose to charter ships, trains, aero planes, motor buses, motor lorries,
motor cars, wagon carts, motor boats and carriages of every description, to
book and reserve accommodation and rooms in hotels, restaurants and
boarding lodging houses, boat houses & others.”

August 31, 2017

Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 5,450,000 divided into 40,000 equity
shares 0f 210 each and 10,000 Series A CCPS 0f 10 each, 11,500 Series A1 CCCPS
of 100 each, 10,500 Series B CCCPS of 100 each, 17,000 Series C CCCPS of
%100 each and 10,500 Series C1 CCCPS of %100 each to 8,680,000 divided into
40,000 equity shares of 210 each and 10,000 Series A CCPS of 210 each, 11,500
Series A1 CCCPS of %100 each, 10,500 Series B CCCPS of 100 each, 17,000
Series C CCCPS of %100 each, 10,500 Series C1 CCCPS of 100 each and 32,300
Series D CCCPS 0f %100 each

October 9, 2017

Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 8,680,000 divided into 40,000 equity
shares 0f 210 each and 10,000 Series A CCPS 0fX10 each, 11,500 Series A1 CCCPS
0f %100 each, 10,500 Series B CCCPS 0f %100 each and 17,000 Series C CCCPS of
%100 each, 10,500 Series C1 CCCPS of *100 each and 32,300 Series D CCCPS to
8,810,000 divided into 40,000 equity shares of 10 each and 10,000 Series A CCPS
of %10 each, 11,500 Series A1 CCCPS of 2100 each, 10,500 Series B CCCPS of
%100 each, 17,000 Series C CCCPS 0f%100 each, 10,500 Series C1 CCCPS ofX100
each, 32,300 Series D CCCPS of %100 each and 1,300 Series D1 CCCPS of %100
each

August 27, 2018

Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 8,810,000 divided into 40,000 equity
shares 0f 210 each and 10,000 Series A CCPS of%10 each, 11,500 Series A1 CCCPS
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of 2100 each, 10,500 Series B CCCPS of 2100 each, 17,000 Series C CCCPS of
%100 each, 10,500 Series C1 CCCPS of 2100 each, 32,300 Series D CCCPS ofX100
each and 1,300 Series D1 CCCPS of 2100 each to 39,970,000 divided into 40,000
equity shares of 210 each and 10,000 Series A CCPS of 210 each, 11,500 Series Al
CCCPS of %100 each, 10,500 Series B CCCPS of %100 each, 17,000 Series C
CCCPS of %100 each, 10,500 Series C1 CCCPS of 100 each, 32,300 Series D
CCCPS 0f %100 each, 1,300 Series D1 CCCPS of %100 each and 11,600 Series E
CCCPS 0of %100 each.

March 20, 2019

Clause V of the MoA was amended to reflect increase of authorised share capital of
the Company from 9,970,000 divided into 40,000 equity shares of %10 each and
10,000 Series A CCPS of %10 each, 11,500 Series A1 CCCPS of %100 each, 10,500
Series B CCCPS of %100 each, 17,000 Series C CCCPS of 2100 each, 10,500 Series
C1 CCCPS of %100 each, 32,300 Series D CCCPS of X100 each, 1,300 Series D1
CCCPS of %100 each and 11,600 Series E CCCPS of X100 each to 10,180,000
divided into 40,000 equity shares of 210 each and 10,000 Series A CCPS of 210
each, 11,500 Series A1 CCCPS 0f %100 each, 10,500 Series B CCCPS 0f X100 each,
17,000 Series C CCCPS of 100 each, 10,500 Series C1 CCCPS of X100 each,
32,300 Series D CCCPS of 2100 each, 1,300 Series DI CCCPS of 2100 each and
13,700 Series E CCCPS 0of %100 each.

August 22, 2019

Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 10,180,000 divided into 40,000
equity shares of 210 each and 10,000 Series A CCPS of 210 each, 11,500 Series Al
CCCPS of %100 each, 10,500 Series B CCCPS of %2100 each, 17,000 Series C
CCCPS of %100 each, 10,500 Series C1 CCCPS of %100 each, 32,300 Series D
CCCPS of 2100 each, 1,300 Series D1 CCCPS of %100 each and 13,700 Series E
CCCPS 0f 2100 each to 11,720,000 divided into 40,000 equity shares of 10 each
and 10,000 Series A CCPS of %10 each, 11,500 Series A1 CCCPS of Z100 each,
10,500 Series B CCCPS 0f%100 each, 17,000 Series C CCCPS 0fX100 each, 10,500
Series C1 CCCPS of %100 each, 32,300 Series D CCCPS of 2100 each, 1,300 Series
D1 CCCPS of %100 each, 13,700 Series E CCCPS of 2100 each and 15,400 Series
F CCCPS 0f %100 each.

December 18, 2020

Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 11,720,000 divided into 40,000
equity shares of 310 each and 10,000 Series A CCPS of 210 each, 11,500 Series Al
CCCPS of %100 each, 10,500 Series B CCCPS of %100 each, 17,000 Series C
CCCPS of %100 each, 10,500 Series C1 CCCPS of 100 each, 32,300 Series D
CCCPS of 100 each, 1,300 Series D1 CCCPS of 2100 each, 13,700 Series E
CCCPS of %100 each and 15,400 Series F CCCPS of %100 each to 211,732,500
divided into 40,000 equity shares of 10 each and 10,000 Series A CCPS of %10
each, 11,500 Series A1 CCCPS of %100 each, 10,500 Series B CCCPS 0f%100 each,
17,000 Series C CCCPS of %100 each, 10,500 Series C1 CCCPS of 2100 each,
32,300 Series D CCCPS 0f %100 each, 1,300 Series D1 CCCPS 0f%100 each, 13,700
Series E CCCPS of %100 each, 15,400 Series F CCCPS of 100 each and 125 Series
F1 CCCPS 0of %100 each.

July 16, 2021

Clause V of the MoA was amended to reflect increase and reclassification of
authorised share capital of the Company from 11,732,500 divided into 40,000
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equity shares of 10 each and 10,000 Series A CCPS of 210 each, 11,500 Series Al
CCCPS of %100 each, 10,500 Series B CCCPS of %100 each, 17,000 Series C
CCCPS of %100 each, 10,500 Series C1 CCCPS of %100 each, 32,300 Series D
CCCPS 0of %100 each, 1,300 of Series D1 CCCPS of X100 each, 13,700 Series E
CCCPS of %100 each, 15,400 Series F CCCPS of 2100 each and 125 Series F1
CCCPS 0f 2100 each to 11,780,010 divided into 43,041 equity shares of 10 each
and 10,000 Series A CCPS of %10 each, 11,500 Series A1 CCCPS of 2100 each,
10,500 Series B CCCPS 0f %100 each, 17,000 Series C CCCPS 0f%100 each, 10,500
Series C1 CCCPS of %100 each, 91 Series C2 CCPS of 2100 each, 32,300 Series D
CCCPS of %100 each, 1,300 Series D1 CCCPS of 2100 each, 13,700 Series E
CCCPS 0of %100 each, 15,400 Series F CCCPS of %100 each, 125 Series F1 CCCPS
0f %100 each and 80 Series F2 CCCPS of *100 each.

September 1, 2021

Clause V of the MoA was amended to reflect increase of authorised share capital of
the Company from 11,780,010 divided into 43,041 equity shares of 10 each and
10,000 Series A CCPS of %10 each, 11,500 Series A1 CCCPS of 100 each, 10,500
Series B CCCPS 0f %100 each, 17,000 Series C CCCPS of %100 each, 10,500 Series
C1 CCCPS 0of %100 each, 91 Series C2 CCPS 0f100 each, 32,300 Series D CCCPS
of *100 each, 1,300 Series D1 CCCPS of %100 each, 13,700 Series E CCCPS of
%100 each, 15,400 Series F CCCPS of 100 each, 125 Series F1 CCCPS of 100
each and 80 Series F2 CCCPS of 2100 each to %9,011,359,300 divided into
900,000,000 equity shares of Z10 each and 10,000 Series A CCPS of %10 each,
11,500 Series A1 CCCPS of 100 each, 10,500 Series B CCCPS of X100 each,
17,000 Series C CCCPS of *100 each, 10,500 Series C1 CCCPS of 2100 each, 91
Series C2 CCPS of 2100 each, 32,300 Series D CCCPS of *100 each, 1,300 Series
D1 CCCPS of %100 each, 13,700 Series E CCCPS of X100 each, 15,400 Series F
CCCPS 0f%100 each, 125 Series F1 CCCPS 0f 2100 each and 177 Series F2 CCCPS
0of %100 each.

September 10, 2021

Clause V of the MoA was amended to reflect change in authorised share capital of
the Company from %9,011,359,300 divided into 900,000,000 equity shares of 10
each and 10,000 Series A CCPS of %10 each, 11,500 Series A1 CCCPS of 2100
each, 10,500 Series B CCCPS of 2100 each, 17,000 Series C CCCPS of 2100 each,
10,500 Series C1 CCCPS of 100 each, 91 Series C2 CCPS of 2100 each, 32,300
Series D CCCPS 0of %100 each, 1,300 Series D1 CCCPS 0f%100 each, 13,700 Series
E CCCPS of %100 each, 15,400 Series F CCCPS of 2100 each, 125 Series F1
CCCPS of 100 each and 177 Series F2 CCCPS of 2100 each to 29,011,359,300
divided into 9,000,000,000 equity shares of X1 each and 100,000 Series A CCPS of
%1 each, 115,000 Series A1 CCCPS of %10 each, 105,000 Series B CCCPS of 210
each, 170,000 Series C CCCPS 0f %10 each, 105,000 Series C1 CCCPS 0f %10 each,
910 Series C2 CCPS of %10 each, 323,000 Series D CCCPS of %10 each, 13,000
Series D1 CCCPS of %10 each, 137,000 Series E CCCPS of 10 each, 154,000
Series F CCCPS 0of %10 each, 1,250 Series F1 CCCPS of %10 each and 1,770 Series
F2 CCCPS of %10 each.

September 12, 2021

e Clause | of the MoA was amended to reflect the change in name of our
Company from ‘Oravel Stays Private Limited’ to ‘Oravel Stays Limited’

e Clause IV of the MoA was amended and substituted with the following clause:
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“The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them”

Major Events

The table below sets forth some of the major events in the history of our Company. For details, also see “Our
Business” on page 221.

Calendar Year

Event

2021

Launched ‘OYO 360’ a self onboarding platform for Patrons transforming to a digital first
company where Patrons can make their storefronts live with no BD manager

Launched VaccinAid, a feature that shows the vaccination status of the hotels staff on the
OYO App (Properties where the staff is vaccinated with atleast one dose)

Launched OTA powerplay, a subscription product that patrons can opt-in to boost
storefronts’ rankings on popular OTA channels being used by 48% global storefronts

Our Company crossed 100 million downloads of mobile applications, globally

Our loyalty programme ‘OYO Wizard’ crossed 9.1 million subscribers

More than 2700+ patrons with more than 1 storefronts

OYO Discover, our product for Patrons to acquire new customers was launched

2020

Our loyalty programme ‘OYO Wizard’ crossed 7.5 million subscribers

2019

Acquired @Leisure Group to enter vacation homes along with our organic homes business
has allowed us to building a leading homes segment for our platform to be used

Ranked #1 on LinkedIn’s Top Startups List

Launched OYO Referrals, product to acquire new customers through Invite and Earn
proposition

2018

Became a “Unicorn”

Launched ‘OYO OS’; a comprehensive property management system for patrons now being
used by 96.5 % hotel storefronts

Launched customer loyalty program ‘OYO Wizard’

Became Great Place to work certified by LinkedIn

2016

Entered South East Asian markets/ Malaysia

Hit the 1 million check ins mark for the first time

Introduced dynamic pricing to capitalize seasonality, demand surges & special events

2015

Expanded to 100 cities in India

Launched the OYO app

2014

Received 340 million as Series A funding

2013

Launched our website www.oyorooms.com

2012

Our Company was incorporated

Key awards, accreditations, certifications and recognitions

The table below sets forth certain key awards, accreditations, certifications and recognitions received by us and

our Promoter 1:

Calendar Year

Awards

2021

e ‘OYO Wizard’, by our Subsidiary OHHPL, won the ‘Most Innovative Loyalty
Program of the Year’ award at the 14" edition of the Customer Fest Show, 2021
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e  ‘Crowd Sourced Audits’ by our Subsidiary OHHPL won the ‘Best Customer Service
Initiative’ award at the 14th edition of The Customer Fest Show, 2021

e Yo! Won the best Chatbot award at the 2™ edition of DIGIMARCOM Leadership
Summit, 2021

e Yo! Help won the ‘Transformation of the Year’ award at the 2021 Excellence in
Customer Service Awards

e QOur content management system won the ‘Product of the Year Award’ in the
‘Medium-Sized Company’ category at Sales and Marketing Tech Awards 2021
(Sammys) by the Business Intelligence Group

e Our Company featured at 16th position in the list of the ‘Top Corporate
Communications Teams’ by Reputation Today

2020 e Promoter I received the ‘The Millennial Maverick” award at GQ & Mercedes-Benz
Restless for Tomorrow Awards

e Brand of the Year, Dogies Digital Awards, 2020

2019 e ‘Company of the Year’ award at the Diamond SABRE Awards for Excellence in the
C-Suite
e  Our Subsidiary, OHHPL was awarded ‘Market Entrant of the Year’ at the UK-India
Awards 2019
e  Our Subsidiary, OHHPL, was ranked first in the list of LinkedIn’s ‘Top Startups in
India’

e Achievement Award at 4th ASEAN-India Excellence and Achievement Award
Our Subsidiary, OHHPL, received ‘Best Start-up’ award at third edition of SATTE
awards, 2019

e Recognised as one of India's top 25 companies to work for by LinkedIn

e One of the top five brands under the category ‘Challengers’ at the 9" edition of ‘Pitch
Top 50 Brands’ from the exchange4media group

e Received “Young Turk of the Year’ award at India Business Leader Awards

2018 e Jury award for ‘Best Travel Startup’ at Zee Business Travel Awards, 2018

e TiE's QGlue Design Led Entrepreneurship Award, 2018

Topped LinkedIn’s list of ‘Top Start-ups India, 2018’

‘Start-up of the Year’ at the ET Start-up Awards, 2018

Recognised as one of India's top 25 companies to work for by LinkedIn

Featured among Top 10 ‘Most Innovative Companies in India’ by Fast Company

Promoter 1 received ‘Tycoons of Tomorrow’ award by Forbes India

Promoter 1 received ‘IT Person of the Year’ award by Dataquest ICT Awards, 2018

Promoter 1 featured in the list of ‘Most Influential Young Indians 2017: Mavericks’

by GQ India

e Recognised as one of India's top 25 companies to work for by LinkedIn

2016 e  Promoter 1 received “Young Entrepreneur Award’ by Business World

e Promoter 1 featured in the ‘40 under 40’ list by Economic Times

e Promoter 1 featured in the list of *Influential Indians 2016 by GQ India

2014 e  Our Company received 'TIE Lumis Business Excellence Awards'

e  Our Company received 'Lufthansa ET Now Runway to Success Award'

2017

Other Details Regarding Our Company
Significant Financial or Strategic Partners

Our Company does not have any significant financial or strategic partners as of the date of this Draft Red Herring
Prospectus.

Defaults or Rescheduling/Restructuring of Borrowings from Financial Institutions/Banks
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No payment defaults or rescheduling/restructuring have occurred in relation to any borrowings availed by our
Company from any financial institutions or banks, nor have any such borrowings or loans been converted into
Equity Shares.

Time and Cost Overruns

Our Company has not experienced any time or cost overruns in respect of our business operations, as at the date
of this Draft Red Herring Prospectus.

Launch of key products or services, entry into new geographies or exit from existing markets

For the details of key products or services launched by our Company, entry into new geographies or exit from
existing markets, see “Our Business” on page [e].

Accumulated Profits or Losses

There are no accumulated profits or losses of any of our Subsidiaries that are not accounted for by our Company
in the Restated Consolidated Financial Information. For further details on our Subsidiaries, see “Our Subsidiaries
and Joint Ventures - Our Subsidiaries” on page [e].

Holding Company and Associates

As of the date of this Draft Red Herring Prospectus, our Company does not have any holding company or
associates as per applicable accounting standards.

Details regarding Material Acquisition or Divestment of Business/Undertakings, Mergers, Amalgamations
and Revaluation of Assets, if any, in the Last ten years

Except as disclosed below, our Company has not acquired or divested any material business or undertaking, and
has not undertaken any material merger, amalgamation or revaluation of assets in the 10 years immediately
preceding the date of this Draft Red Herring Prospectus.

Acquisition of OVHHB, then known as @Leisure Holding B.V.

Pursuant to a sale and purchase agreement dated May 1, 2019 entered into among Axel Springer Digital Classified
Holding GmbH, D.E., Holding B.V., ALM Holding S.A R.L., our Company and OYO Netherlands (“Leisure
SPA”), OYO Netherlands acquired, among other things, 100% of the then issued and outstanding shares in the
capital of OVHHB (formerly known as @Leisure Holding B.V.) for an aggregate consideration of 325,985.60
million. A settlement agreement dated October 1, 2019 was entered into among Axel Springer Digital Classified
Holding GmbH, D.E., Holding B.V., ALM Holding S.A R.L., our Company and OYO Netherlands, among others,
to give effect to the transactions contemplated under the Leisure SPA.

Acquisition of intellectual property assets of Danamica ApS

Pursuant to a business transfer agreement dated August 26, 2019 entered into among Danamica ApS
(“Danamica”), Sudo Holding ApS, Mads Westberg, Rune Larsen, and OYO Hotels Singapore Pte. Ltd and
amendment agreements dated September 2, 2019 and November 11, 2019, Danamica assigned all its rights, title
and interest in and to the intellectual property assets used in the business of business intelligence and pricing
advice and applications enabling vacation and rental agencies to increase the booking revenue and homeowner
growth/retention operated by Danamica to OYO Hotels Singapore Pte. Ltd. for an aggregate consideration of
%57.55 million.

Acquisition of holiday homes tour operator business from E-Domizil GmbH
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Pursuant to a sale and purchase agreement dated January 17, 2020 and amendment agreement dated June 5, 2020
entered into between OVHHB and E-Domizil Gmbh, OVHHB agreed to purchase all the interest of E-Domizil
GmbH in Wolters Ferienhaus HH GmbH & Co. KG and all shares of E-Domizil GmbH in Wolters Ferienhaus
GMBbH holding the holiday homes tour operator business of TUI AG (“Target Business”). The Target Business
was eventually acquired by our Subsidiary Belvilla AG for an aggregate consideration of ¥579.54 million.

Acquisition of Weddingz business from L-Fast Brands Private Limited

Pursuant to a business transfer agreement dated August 1, 2018 entered into among our Company, L-Fast Brands
Private Limited (“L-Fast”) and Sandeep Lodha (the “Weddingz BTA”), our Company purchased the business of
L-Fast pertaining to managing banquets and providing wedding related services through its website
http://www.weddingz.in including, inter alia, certain identified assets, liabilities, contracts, employees and
intellectual property for an aggregate consideration of ¥401.50 million (“Purchase Consideration”)

Acquisition of Innov8 and GISPL

Pursuant to a share purchase agreement dated February 5, 2019 entered into among our Company, Innov8 Inc
(“Innov8”), Ritesh Malik, Sumit Ranka, Y Combinator Investments LLC Series S16 and the holders of employee
stock options of Innov8 (“Innov8 SPA”), our Company agreed to acquire Innov8 and GISPL. Our Company
assigned its right to complete the transaction as set out in the Innov8 SPA to ORHUL pursuant to a deed of
adherence dated March 8, 2019 and ORHUL acquired the share capital of Innov8 for an aggregate consideration
0f 31,604 million.

Innov8 holds 88.57% of the share capital of GISPL on a fully diluted basis. Our Company acquired the remaining
11.43% of the share capital of GISPL pursuant to separate share purchase agreements with each shareholder of
GISPL in 2019 for an aggregate consideration of ¥183.54 million. For further details on Innov8 and GISPL, see
“Our Subsidiaries and Joint Ventures - Our Subsidiaries” on page 290.

Acquisition of MTHPL

Pursuant to a transfer and exit agreement dated March 6, 2021 entered into among our Company, MTHPL and
SB Topaz (Cayman) Limited (“SB Topaz” and such agreement, “Transfer and Exit Agreement”), our Company
acquired 1,247,500 equity shares of MTHPL from SB Topaz for an aggregate consideration of ¥4,082.85 million.
The Transfer and Exit Agreement terminated the share subscription agreement dated February 6, 2019 entered
into among our Company, MTHPL and SB Topaz (“Mypreferred SSA”), the shareholders’ agreement dated
February 6, 2019 among our Company, MTHPL and SB Topaz (“Mypreferred SHA”), the IP license agreement
dated March 15, 2019 entered into between the Company and MTHPL, master framework agreement dated March
19, 2019 entered into between the Company and MTHPL and certain other commercial agreements. Pursuant to
the Mypreferred SSA and Mypreferred SHA, MTHPL was a joint venture of the Company. However, subsequent
to acquisition of equity shares of MTHPL by our Company from SB Topaz, Mypreferred became a subsidiary of
the Company. For further details on MTHPL, see “Our Subsidiaries and Joint Ventures - Our Subsidiaries” on
page 290.

In recognition of purchase of equity shares of MTHPL from SB Topaz, our Company pursuant to an
indemnification agreement dated March 10, 2021 (“Indemnification Agreement”), entered into by and among
the parties to the Transfer and Exit Agreement and certain identified SB Topaz nominated directors, has agreed
to, jointly and severally along with MTHPL, indemnify, defend and hold harmless, among others, SB Topaz and
its affiliates, partners, managers, directors, employees, agents, successors and assigns for any losses or liabilities
arising out of, among others, the management and operation of the MTHPL, SB Topaz’s investment in,
shareholding of, relationship with MTHPL or any of its affiliates for any reason attributable to MTHPL and/or
the Company. The aggregate liability of the MTHPL and/or the Company towards SB Topaz is limited to the
transfer price under the Transfer and Exit Agreement subject to certain exceptions.
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Acquisition of OMHUL

Pursuant to a transfer and exit agreement dated March 6, 2021 entered into among OY O Singapore, OMHUL and
SB Holdings (Cayman) Limited (“SB Cayman” and such agreement, “Global Transfer and Exit Agreement”),
OYO Singapore acquired 6,250,000 equity shares of OMHUL from SB Cayman for an aggregate consideration
0fX 3,728.52 million. The Global Transfer and Exit Agreement terminated the share subscription agreement dated
June 24, 2019 entered into among OYO Singapore, OMHUL and SB Cayman (“Global Mypreferred SSA”), the
shareholders’ agreement dated July 9, 2019 among OYO Singapore, OMHUL and SB Cayman (“Global
Mypreferred SHA”), the IP license agreement dated July 17, 2019 entered into among the Company, OYO
Singapore and OMHUL, master framework agreement dated July 17, 2019 entered into between OYO Singapore
and OMHUL and certain other commercial agreements. Pursuant to the Global Mypreferred SSA and Global
Mypreferred SHA, OMHUL was a joint venture of OYO Singapore. However, subsequent to acquisition of equity
shares of OMHUL by OYO Singapore from SB Cayman, OMHUL became a subsidiary of OYO Singapore. For
further details on OMHUL, see “Our Subsidiaries and Joint Ventures - Our Subsidiaries” on page 290.

In recognition of purchase of equity shares of OMHUL from SB Cayman, OYO Singapore pursuant to an
indemnification agreement dated March 10, 2021 (“Global Indemnification Agreement”), entered into by and
among the parties to the Global Transfer and Exit Agreement and one identified SB Cayman nominated director
has agreed to, jointly and severally along with OMHUL, indemnify, defend and hold harmless, among others, SB
Cayman and its affiliates, partners, managers, directors, employees, agents, successors and assigns for any losses
or liabilities arising out of, among others, the management and operation of OMHUL, SB Cayman’s investment
in, shareholding of, relationship with OMHUL or any of its affiliates. The aggregate liability of the OMHUL
and/or OYO Singapore towards SB Cayman is limited to the transfer price under the Global Transfer and Exit
Agreement subject to certain exceptions.

Scheme of arrangement to transfer and vest the Indian hotel business of our Company to OHHPL

Our Company filed a scheme of arrangement (“OHHPL Demerger Scheme”) under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 for transfer and vesting of the Indian hotel business of
our Company to OHHPL. The OHHPL Demerger Scheme was approved by our Board and our Shareholders on
February 21, 2019 and May 21, 2019, respectively.

The OHHPL Demerger Scheme was approved by the National Company Law Tribunal, Ahmedabad Bench, at
Ahmedabad pursuant to its order dated September 26, 2019 (“NCLT Order”). The appointed date of the OHHPL
Demerger Scheme was January 1, 2018. As of the effective date of the OHHPL Demerger Scheme i.e., November
1, 2019 (being the date on which the NCLT Order was filed with the Registrar of Companies, National Capital
Territory of Delhi and Haryana at New Delhi) (“Effective Date”), the business of our Company in respect of
hotels, accommaodations, guest houses and motels in India (but excluding the activity of holding, investing,
promoting, and nurturing the business and allied activities in overseas companies held through our Company’s
investment in Oravel Stays Singapore Pte. Ltd.) was transferred to OHHPL on a going concern basis. In
accordance with the OHHPL Demerger Scheme, the shareholders of our Company became entitled to receive
shares of OHHPL in the following ratio:

e  One equity share of %10 each of OHHPL for one equity share of 10 each in our Company;

e One compulsory convertible preference share of 10 each of OHHPL, having terms mutatis mutandis with
the terms of the compulsory convertible preference shares issued by our Company for every one Series A
CCPS 0f %10 each held in our Co