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In the letter below, we will address the key questions that we think investors might have
with regards to the proposed acquisition.

01. Can you give us an overview of the business being acquired?

Akshant: We have signed definitive agreements to acquire Paytm'’s entertainment ticketing business
which is used by customers in India to discover and purchase tickets for movies, sports and events(live
performances). The ticketing offering can currently be accessed by customers through the a) main Paytm
app and web b)two of its standalone platforms (app and web) called ‘Paytm Insider’ and ‘TicketNew’ and c)
offline box office sales.

In FY24, the business being acquired generated a combined GOV of INR 2,000+ crore (29% YoY growth) by
enabling purchase of 78 million tickets by 10+ million unique customers on its platform. During the same
period, the business generated Revenue of INR 297 crore and Adjusted EBITDA of INR 29 crore (translating
to about 1.5% Adjusted EBITDA margin as a % of GOV).

The business is being acquired for a total consideration of INR 2,048 crore (subject to any changes in cash
and net working capital as at closing). The transaction also includes a transition services agreement
where the ticketing business will continue to run on the Paytm app for a period of up to 12 months to
ensure a smooth transition of the business from Paytm to Zomato.

As part of the transaction, ~280 employees will move to Zomato. There is no other major physical
infrastructure being acquired.

02. You already have two large businesses - food delivery and quick commerce.
Why get into a new business and distract the team from the core businesses?

Deepinder: This is not really an absolutely new business for us as we have already been doing ticketing as
a business for more than a year now and have been eyeing building more use-cases for that business. Just
to recap, our going-out business (which includes dining-out and event ticketing) did INR 3,225 crore of
GOV in FY24 growing at 136% YoY. It never gets spoken about much given all the attention food delivery
and quick commerce get but this is already a profitable and large business for us.

Our stated mission as an organisation is to build products and services that power India’s changing
lifestyles. We believe, over the next decade and beyond, going-out experiences will continue to grow
strongly in lockstep with overall growth in lifestyle and consumption.The proposed acquisition helps us
add more scale and offer newer use-cases (like movie and sports ticketing) to our customers in this
segment. It makes us more relevant for our customers which also gives us an opportunity to spin-off the
business into a new app (we are going to call it District) which could be a game changer for each of these
use cases given the need for a single brand as a destination in this segment.

03. Please elaborate on that. Why do you need a separate app and brand? Why
not use the Zomato app which already has a large customer base?

Deepinder: If you see the market landscape today, going-out (for entertainment)is not really an organised
category inIndia. Customers have to go to different apps for booking movie tickets, IPL tickets, dining-out
table reservations, discovering live entertainment, booking weekend getaways, etc. Having all these use-
cases addressed through ‘District’ - our dedicated going-out app - has the potential to drive strong
customer engagement and incremental demand across each of these use cases - some of these are
strong customer pull use cases (like a blockbuster movie ticket booking) while others could be more
discovery based transactions(like a pop-up by a star chef at a local restaurant). We want to position
“District” as the brand that consumers turn to when they are thinking of going out.



In line with this thinking and our belief around building ‘super brands’(Zomato, Blinkit) as opposed to ‘super
apps’, we think that a new brand will help customers build association with going-out use cases and also
allow us to build a loyalty program which drives higher retention. It also makes it much easier for us to
keep adding new use-cases for our customers given more real estate inanew app vs trying to fititina tab
on the Zomato app. This also helps us keep the Zomato brand even more closely associated with food
delivery only.

04. So what all will be part of the District app, and how are you going to ensure
that any transition to District doesn’t lead to any loss of value?

Deepinder: Post this acquisition, the going-out business would be spread across multiple different
platforms - 1) Zomato’s existing going-out business (dining-out + event ticketing) would continue to run on
the Zomato app and 2) the acquired business (movie + sports + event ticketing) would continue to run on
the Paytm’s main app (for a transition period of up to 12 months) along with Insider and TicketNew apps
(which would both get transferred to Zomato as part of the transaction). In the short term, District app will
duplicate the offerings above and over time, we will gradually nudge our customers to move from the
Zomato / Paytm / Insider / TicketNew apps to the District app. Once most customers start transacting on
the District app, we will remove the duplication and shut-down this business on all the other apps.
Eventually, there will just be a button to launch the District app on the Zomato app (like it is for Blinkit
today), so that we continue to tap into the large customer base of Zomato.

Ensuring a smooth discovery and booking experience for our customers and business continuity for our
merchants will be our top-most priority during this transition.

05. When do you expect to launch the District app?

Deepinder: Anytime in the next few weeks.

06. How do you justify the valuation of the business being acquired?

Akshant: We are acquiring this business at ~1.0x trailing Enterprise value / FY24 GOV multiple, which we
believe is fair vis-a-vis relative valuations of other comparable companies.

Further, as a measure of good governance, we have also obtained a fair valuation report from KPMG on the
valuation of the target business. Kotak Mahindra Capital Co. Ltd. acted as a financial advisor to Zomato
and has also given a fairness opinion confirming that the valuation of the target business is fair froma
financial point of view.

07. M&A usually has a low success rate. How likely is this to work in your
opinion?

Deepinder: Success here means a) successful transition of the customer traffic from Paytm / Insider /
TicketNew apps to District app over the next 12 months and b) the new team continuing to build on the
vision from hereon. In terms of traffic redirections, we are fairly confident that we will be able to pull this
off - this needs high intensity execution muscle (for which we have roped in Rahul Ganjoo, and Pradyot
Ghate - two Zomans who were instrumental in making the Uber Eats transition work). We might need to
incentivise customers to move from Zomato / Paytm / Insider / TicketNew to District - but thatis merely a
marginal financial risk as of now, which we will try to eliminate as much as possible.

Onthe people side, this acquisition is our first major acquisition where we are acquiring a team that we do
not know very well (in Uber Eats acquisition we did not acquire any team and in Blinkit we knew the
founder and team really well). We are betting on the team much more this time and hoping everything



works out well. The main driver of success is going to be cultural integration of the new team that will join
us - which means assimilation of the new team into our flattish culture.

08. How should we think about the long-term scale and margins in the going-out
business?

Deepinder: The answer depends on what incremental use-cases we are able to build on top of what we
already have (including what we will acquire through the proposed transaction). Post this acquisition, FY26
GOV (first full financial year post the acquisition) basis the business that we have today should be INR
10,000+ crore (and growing rapidly). Any further step change in scale here will depend on our ability to

build newer use-cases like shopping, staycations (travel), etc. Going-out GOV

In terms of profitability, in the near term, we expect the going-out ~ NRcrore

business to continue to remain near break-even on an Adjusted
EBITDA basis (as has been the case so far). In the medium to long

term, this business has the potential to deliver 4-5% Adjusted

EBITDA margin as a % of GOV if we execute well. As we mentioned

inresponse to 03, we see the going-out business as a combination

of multiple categories with strong network effects - with some

categories driving traffic and certain categories driving profits. (1,366 .

Ideais to drive profitability at a combined level while allowing for -

different sub-categories to operate at different margin profiles. FY23 FY24 FY26E

Akshant: In terms of balance sheet profile, this business is also asset light (like our other B2C businesses),
except for some working capital (advances paid to merchants).

09. When can we expect the transaction to close?

Akshant: We expect the transaction to close within this quarter, subject to satisfactory completion of all
closing conditions.

010. Anything else that you want to share?

Akshant: We will quickly talk about the deal structure. Paytm’s entertainment ticketing business is housed
across multiple entities within the Paytm ecosystem including the parent entity - One97 Communications
Ltd. ("OCL"), and two of its subsidiaries -‘Orbgen Technologies Pvt Ltd (“OTPL") and ‘Wasteland
Entertainment Pvt Ltd ("WEPL"). As part of the transaction:

(1)the movies and events ticketing businesses of OCL will be carved-out and transferred by way of slump
sale to OTPL and WEPL respectively

(2)Zomato will do a primary infusion into OTPL and WEPL for an amount equal to the slump sale
consideration, which will be used to discharge the consideration payable to OCL for the slump sale

(3) simultaneously Zomato will acquire 100% stake in OTPL and WEPL from OCL
(4) Post closing, OTPL and WEPL will become wholly owned subsidiaries of Zomato.

Continued on next page.



Existing structure and proposed transaction steps . Structure post closing

Zomato Limited Zomato Limited

One97 Communications Limited (OCL)
N

Paytm entertainment ticketing Wholly owned . : Wholly owned
Events + : subsidiaries H Acquisition of subsidiaries
Movies Sports @ 100% stake |
Slump sale . Primar :
y
payout infusion
Slump sale H H
WEPL OTPL : : WEPL OTPL
(Insider) (TicketNew) H : (Insider) (TicketNew)

Business division 100% subsidiary

THE END



Annexure A - Glossary for terms used in reference to the Paytm’s entertainment
ticketing business

Term Description

GOV Total monetary value of all transactions (gross of cancellations)
relating to movie and event ticketing across all Paytm entertainment
ticketing platforms including base ticket price, gross of discounts (+)
convenience fee & other charges (+) food and beverage and other sales
(+) taxes (as applicable)

Revenue Defined as commission earned on ticket sales (+) platform share of
convenience fee (+) ad revenue (+) sponsorships and event marketing
revenue (+) event production and management fee earned from co-
produced events (+) revenue for providing on-ground event
management services (accreditation services, RFID services, etc.)(+)
cancellation fee and other charges

Adjusted EBITDA Defined as EBITDA (+) share-based payment expense (+) non-recurring
one-time expenses



Use of non-GAAP financial measures

To supplement the financial information presented in accordance with IND AS, we have considered certain
financial measures that are not prepared in accordance with IND AS, such as Adjusted EBITDA. We use
these financial measuresin conjunction with IND AS measures as part of our overall assessment to evaluate
the effectiveness of businesses. We believe these non-GAAP financial measures provide useful information
to investors regarding financial performance, enhance their overall understanding, and allow for greater
transparency with respect to metrics used by our management in their financial and operational decision
making. We are presenting these non-GAAP financial measures to assist our investors and because we
believe that these non-GAAP financial measures provide an additional tool for investors to use in comparing
results of operations of our business.

Non-GAAP measures used by us are defined below:

e Adjusted EBITDA = EBITDA (+) share-based payment expense (+) non-recurring one-time expenses
e EBITDA=Profit/loss as per financials excluding (i) tax expense (ii) other income (iii) depreciation and
amortization expense (iv) finance cost and (v) exceptional items

These metrics have certain limitations and hence should be considered in addition to, not as substitutes
for, orinisolation from, measures prepared in accordance with IND AS.

Forward looking statements

This document contains certain statements that are or may be forward-looking statements. These
statements include descriptions regarding the intent, belief or current expectations of the senior
management of Zomato Limited ("“Company”) subject to board approval, wherever applicable with respect
to the results of operations and financial condition of the Company. These statements can be recognised
by the use of words such as “expects,”“plans,” “will,” “estimates,” “projects,” “marks,” “believe” or other words
of similar meaning. Forward-looking statements generally are not statements of historical fact, including,
without limitation statements made about strategy, estimates of revenue growth, future EBITDA and future
financial or operating performance. Such forward-looking statements are not guarantees of future
performance and involve risks and uncertainties which are difficult to predict and are outside of the control
of the Company, and actual results may differ from those in such forward-looking statements as a result of
various factors and assumptions which the Company believes to be reasonable in light of its operating
experience in recent years. The risks and uncertainties relating to these statements include, but not
limited to, risks and uncertainties, regarding fluctuations in earnings, our ability to manage growth and
competition, among others. The Company does not undertake any obligation to revise or update any
forward-looking statement that may be made from time to time by or on behalf of the Company.
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Any investment in securities issued by the Company will also involve certain risks. There may be additional
material risks that are currently not considered to be material or of which the Company, its directors, any
placement agent, their respective advisers or representatives are unaware. Against the background of
these risks, uncertainties and other factors, viewers of this document are cautioned not to place undue
reliance on these forward-looking statements. The Company, its directors, any placement agent, their
respective advisers or representatives assume no responsibility to update forward-looking statements or
to adapt them to future events or developments. Accordingly, any reliance you place on such forward-
looking statements will be at your sole risk.

The information contained in this document has not been independently verified. The information in this
documentisinsummary formand does not purport to be complete. No representation, warranty, guarantee
orundertaking, express orimplied, is or willbe made as to, and no reliance should be placed on the accuracy,
completeness, correctness or fairness of the information, estimates, projections and opinions contained
in this document. Potential investors must make their own assessment of the relevance, accuracy and
adequacy of the information contained in this document and must make such independent investigations
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as they may consider necessary or appropriate for such purposes. Such information and opinions are in all
events not current after the date of this document.

Further, past performance of the Company is not necessarily indicative of its future results. Any opinions
expressed in this document or the contents of this document are subject to change without notice. This
document should not be construed as legal, tax, investment or other advice. Neither the Company or its
directors, nor any placement agent or their respective advisers or representatives shall have any
responsibility or liability whatsoever (for negligence or otherwise) for any loss howsoever arising from this
document or its contents or otherwise arising in connection therewith. The information set out herein
may be subject to updating, completion, revision, verification and amendment and such information may
change materially. Neither the Company, its directors, any placement agent, nor any of their respective
advisers or representatives is under any obligation to update or keep current the information contained
herein. This document does not constitute or form part of and should not be construed as, directly or
indirectly, any advertisement, offer or invitation or inducement to sell or issue, or any solicitation of any
offer to purchase or subscribe for, any securities of the Company by any person whether by way of private
placement or to the public, in any jurisdiction, nor shall it or any part of it or the fact of its distribution form
the basis of, or be relied on in connection with, any investment decision or any contract or commitment
therefor. Investing in securities involves certain risks and potential investors should note that the value of
the securities may go down or up. Accordingly, potential investors should obtain and must conduct their
own investigation and analysis of the relevant information carefully before investing.



