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SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, shall
have the meaning as provided below. References to any legislation, act, regulation, rule, guideline or policy shall be to
such legislation, act, regulation, rule, guideline or policy, as amended, supplemented or re-enacted from time to time.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable, the meaning
ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the Depositories Act or the rules

and regulations made there under.

Notwithstanding the foregoing, terms used in of the sections “Industry Overview”, “Key Regulations and Policies”,
“Statement of Possible Tax Benefits”, “Restated Financial Statements”, “Basis for Issue Price”, “History and Corporate
Structure”, “Other Regulatory and Statutory Disclosures”, “Outstanding Litigations and Material Developments” and
“Main provisions of the Articles of Association” on pages 123,162,119,197,113,171,301,288 and 357, respectively, shall
have the meaning ascribed to such terms in such sections.

GENERAL TERMS
Term Description
“NATL”, “Net Avenue”,
“the Company”, “our | Net Avenue Technologies Limited, a company incorporated in India under the Companies
Company” and  Net | Act, 1956 having its Registered office at New No. 16, Old No. 13, 1st Floor Prithvi Avenue,
Avenue Technologies | Alwarpet, Teynampet, Chennai-600018, Tamil Nadu, India.
Limited
“we”, “us” and “our” Unless the context otherwise indicates or implies, refers to our Company

you / your / yours

Prospective investors in this Issue

COMPANY RELATED TERMS

Term

Description

AOA / Articles / Articles of
Association

Articles of Association of Net Avenue Technologies Limited as amended from time
to time.

Audit Committee

The Committee of the Board of Directors constituted as the Company’s Audit
Committee in accordance with Section 177 of the Companies Act, 2013 as amended.

Auditors/ Statutory Auditors

The Statutory Auditors of Net Avenue Technologies Limited being M/s PKF Sridhar
& Santhanam LLP, Chartered Accountant.

Bankers to the Company

DBS Bank Limited

Board of Directors / the Board /
our Board

The Board of Directors of our Company, including all duly constituted Committees
thereof. For further details of our Directors, please refer to section titled “Our
Management” beginning on page 177 of this Prospectus.

Chairman / Chairperson

The Chairman/ Chairperson of Board of Directors of our Company being Mr. Rajesh
Nahar.

CIN

Corporate Identification Number of our Company i.e., U72900TN2001PLC047220

Chief Financial Officer/CFO

The Chief Financial Officer of our Company being Mr. A Prakash.

Companies Act / Act

The Companies Act, 2013 and amendments thereto. The Companies Act, 1956, to
the extent of such of the provisions that are in force.

Company Secretary and | The Company Secretary and Compliance Officer of our Company being Ms.
Compliance Officer Dadwani Bhumisha Darshan.
DIN Directors Identification Number.

Director(s) / our Directors

The Director(s) of our Company, unless otherwise specified.

ESOP 2013

Employee Stock Option Scheme, 2013




Equity Shares

Equity Shares of the Company of Face Value of Rs.1/- each unless otherwise
specified in the context thereof.

Equity Shareholders

Persons/ Entities holding Equity Shares of Our Company.

Executive Directors

Executive Directors are the Managing Director & Whole Time Directors of our
Company.

Group Companies

Companies with which there were related party transactions as disclosed in the
Restated Financial Statements as covered under the applicable accounting standards,
and also other companies as considered material by our Board of the issuer as
disclosed in “Our Group Companies” on page 194 of this Prospectus.

Independent Director

A non-executive & Independent Director as per the Companies Act, 2013 and the
Listing Regulations.

ISIN International Securities Identification Number. In this case being INE518X01015
Key Management Personnel/ | Key Management Personnel of our Company in terms of the SEBI Regulations and
KMP the Companies Act, 2013. For details, see section entitled “Our Management” on

page 177 of this Prospectus.

Materiality Policy

The policy on identification of group companies, material creditors and material
litigation, adopted by our Board on September 23, 2022, in accordance with the
requirements of the SEBI (ICDR) Regulations, 2018.

MD or Managing Director

The Managing Director of our Company being Mr. Rajesh Nahar

MOA / Memorandum /
Memorandum of Association

Memorandum of Association of Net Avenue Technologies Limited as amended
from time to time.

Non-Residents

A person resident outside India, as defined under FEMA Regulations, 2000

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board constituted in accordance
with the Companies Act, 2013.

Non-Executive Director

A Director not being an Executive Director or an Independent Director

NRIs / Non-Resident Indians

A person resident outside India, as defined under FEMA Regulation and who is a
citizen of India or a Person of Indian Origin under Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2000.

Peer Review Auditor

The Peer Review Auditors of Net Avenue Technologies Limited being M/s AY &
Company, Chartered Accountant.

Person or Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership, limited liability
company, joint venture, or trust or any other entity or organization validly
constituted and/or incorporated in the jurisdiction in which it exists and operates, as
the context requires.

Promoter(s)

Shall mean promoters of our Company i.e., Mr. Rajesh Nahar and Mr. Ritesh
Katariya. For further details, please refer to section titled “Our Promoter and
Promoter Group” beginning on page 190 of this Prospectus.

Promoter Group

Includes such Persons and entities constituting our promoter group covered under
Regulation 2(1)(pp) of the SEBI (ICDR) Regulations as enlisted in the section titled
“Our Promoter and Promoter Group” beginning on page 190 of this Prospectus.

Registered Office

New No. 16, Old No. 13, 1st Floor Prithvi Avenue, Alwarpet, Teynampet, Chennai-
600018, Tamil Nadu, India.

Restated Financial Information

The restated audited financial information of the Company, which comprises of the
restated consolidated audited balance sheet, the restated consolidated audited profit
and loss information and restated consolidated audited cash flow information for the
period ended June 30, 2023 and years ended March 31, 2023, 2022 and 2021
together with the annexure and notes thereto and restated standalone audited balance
sheet, the restated standalone audited profit and loss information and restated
standalone audited cash flow information for the period ended June 30, 2023 and




years ended March 31, 2023, 2022 and 2021 together with the annexure and notes
thereto

RoC/ Registrar of Companies Registrar of Companies, Chennai.

“Senior Management Personnel” | Senior Management Personnel of our Company in terms of the SEBI Regulations

or “SMP”

and the Companies Act, 2013. For details, see section entitled “Our Management”
on page 177 of this Prospectus.

Shareholders

Shareholders of our Company

“Statutory Auditors”
‘Auditors”

or | PKF Sridhar & Santhanam LLP, the statutory auditors of our Company.

Stock Exchange

Unless the context requires otherwise, refers to, National Stock Exchange of India
Limited

Stakeholders Relationship | The Stakeholder’s Relationship Committee of our Board constituted in accordance

Committee

with section 178(5) of the Companies Act, 2013.

Subscriber  to  MOA/Initial | Initial Subscriber to MOA & AOA being Mr. Rajesh Nahar, Mr. Ritesh Katariya,

Promoters

Mr. Kawarlal M and Ms. Sarla Nahar.

Subsidiaries

Subsidiary of our Company being CBazaar.Com Inc (A Company incorporated in
United States of America).

Whole Time Director

The Whole Time Director of our company being Mr. Ritesh Katariya.

FINANCIAL AND OPERATIONAL KEY PERFORMANCE INDICATORS

Key Financial | Explanations

Performance

Revenue from | Revenue from Operations is used by the management to track the revenue profile of the

Operations business and in turn helps to assess the overall financial performance of the Company and
volume of the business. Revenue from operation means revenue from sale of services

EBITDA EBITDA provides information regarding the operational efficiency of the business.

EBITDA is calculated as Profit before tax + Depreciation + Interest Expenses

EBITDA Margin

EBITDA Margin (%) is an indicator of the operational profitability and financial
performance of our business. EBITDA Margin is calculated as EBITDA divided by
Revenue from Operations

PAT

Profit after tax provides information regarding the overall profitability of the business.

PAT Margin

PAT Margin (%) is an indicator of the overall profitability and financial performance of
the business. PAT Margin is calculated as PAT for the period/year divided by revenue
from operations

ISSUE RELATED TERMS

Terms

Description

Abridged Prospectus

Abridged prospectus means a memorandum containing such salient features of
prospectus as may be specified by the SEBI in this behalf

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a bidder as proof of
registration of the bid.

Allotment/Allot/Allotted

Unless the context otherwise requires, allotment of Equity Shares offered pursuant
to the Fresh Issue to successful Bidders.

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been allotted
Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchanges

Allottee (s)

The successful bidder to whom the Equity Shares are being / have been issued.

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the
Prospectus and who has Bid for an amount of at least ¥ 200 Lakhs.




Anchor Investor Allocation

Price

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

Anchor Investor Application
Form

The application form used by an Anchor Investor to make a Bid in the Anchor
Investor Portion and which will be considered as an application for Allotment in
terms of the Red Herring Prospectus and the Prospectus.

Anchor Investor Bid/lssue
Period or Anchor Investor
Bidding Date

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

Anchor Investor Issue Price

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

The Anchor Investor Issue Price will be decided by our Company in consultation
with the Book Running Lead Manager

Anchor Investor Pay-in Date

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

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in
consultation with the Book Running Lead Manager, to the Anchor Investors on a
discretionary basis in accordance with the SEBI ICDR Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above
the Anchor Investor Allocation Price, in accordance with the SEBI ICDR
Regulations

ASBA Account

A bank account linked with or without UPI ID, maintained with an SCSB and
specified in the ASBA Form submitted by the bidders for blocking the bid Amount
mentioned inthe ASBA Form.

ASBA Bidders

Any prospective investor who makes a bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form including through UPI mode (as
applicable).

ASBA Form

A bid cum application form, whether physical or electronic, used by ASBA bidders,
which will be considered as the bid for Allotment in terms of the Red Herring
Prospectus.

Bankers to the Issue

Banks which are clearing members and registered with SEBI as Bankers to an Issue
and

with whom the Public Issue Account will be opened, in this case being Kotak
Mahindra Bank Limited

Banker to the Issue Agreement

Agreement dated November 13, 2023 entered into amongst the Company, Book
Running Lead Manager the Registrar and the Banker of the Issue.

Basis of Allotment

The basis on which the Equity Shares will be Allotted, described in “Issue
Procedure” on page 325 of this Prospectus.

Bid

An indication to make an Issue during the Bid/ Issue Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Anchor Investor Bidding
Date by an Anchor Investor pursuant to submission of the Anchor Investor
Application Form, to subscribe to or purchase the Equity Shares at a price within
the Price Band, including all revisions and modifications thereto as permitted under
the SEBI ICDR Regulations and in terms of the Red Herring Prospectus and the
relevant Bid cum Application Form. The

term “Bidding” shall be construed accordingly.
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Bid Lot

8,000 Equity Shares and in multiples of 8,000 Equity Shares thereafter

Bid/Issue Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, being December 04,
2023., which shall be published in All India editions of Financial Express (a widely
circulated English national daily newspaper), All India editions of Janasatta (a
widely circulated Hindi national daily newspaper), and Mandramani (regional
language of Chennai, where our Registered Office is located).

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

Bid/lIssue Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries shall start accepting Bids, being November 30, 2023
which shall be published in All India editions of Financial Express (a widely
circulated English national daily newspaper), All India editions of Janasatta (a
widely circulated Hindi national daily newspaper), and Mandramani (regional
language of Chennai, where our Registered Office is located).

Bid/ Issue Period

Except in relation to Anchor Investors, the period between the Bid/ Issue Opening
Date and the Bid/ Issue Closing Date, inclusive of both days, during which
prospective Bidders can submit their Bids, including any revisions thereof in
accordance with the SEBI ICDR Regulations and the terms of the Red Herring
Prospectus and Prospectus. Provided, however, that the Bidding shall be kept open
for a minimum of three Working Days for all categories of Bidders, other than
Anchor Investors.

Our Company, in consultation with the Book Running Lead Manager may consider
closing the Bid/lssue Period for the QIB Portion One Working Day prior to the
Bid/Issue Closing Date which shall also be notified in an advertisement in same
newspapers in which the Bid/lssue Opening Date was published, in accordance with
the SEBI ICDR Regulations.

In cases of force majeure, banking strike or similar circumstances, our Company
may, in consultation with the BRLM, for reasons to be recorded in writing, extend
the Bid / Issue Period for a minimum of three Working Days, subject to the Bid/
Issue Period not

exceeding 10 Working Days

Bidder/ Investor

Any prospective investor who makes a bid for Equity Shares in terms of this
Prospectus.

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Bid cum
Application Forms i.e. Desighated SCSB Branch for SCSBs, Specified Locations
for members of the Syndicate, Broker Centres for Registered Brokers, Designated
RTA Locations for RTAs and Designated CDP Locations for CDPs.

Bid Amount

The amount at which the bidder makes a bid for the Equity Shares of our Company
in terms of Prospectus.

Bid cum Application Form

The form in terms of which the bidder shall make a bid, including ASBA Form, and
which shall be considered as the bid for the Allotment pursuant to the terms of this
Prospectus.




Book Building Process

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

BRLM /  Book
Lead Manager

Running

Book Running Lead Manager to the Issue, in this case being Shreni Shares Limited,
SEBI Registered Category | Merchant Banker.

Broker Centres

Broker centres notified by the Stock Exchanges where investors can submit the Bid
cum Application Forms to a Registered Broker. The details of such Broker Centres,
along with the names and contact details of the Registered Brokers are available on
the websites of the Stock Exchange.

BSE BSE Limited
Business Day Monday to Friday (except public holidays).
CAN or Confirmation of | The Note oradvice or intimation sent to each successful bidder indicating the Equity

Allocation Note

which will be allotted, after approval of Basis of Allotment by the designated Stock
Exchange.

Cap Price The higher end of the Price Band, subject to any revisions thereto, above which the
Issue Price and the Anchor Investor Issue Price will not be finalised and above
which no Bids will be accepted

Client Id Client Identification Number maintained with one of the Depositories in relation to
demat account

Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered

Participants or CDPs

with SEBI and who is eligible to procure bids at the Designated CDP Locations in
terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBI

Controlling Branches of the
SCSBs

Such branches of the SCSBs which coordinate with the BRLM, the Registrar to the
Issue and the Stock Exchange.

Demographic Details

The demographic details of the bidders such as their Address, PAN, name of the
bidder father/husband, investor status, occupation and Bank Account details.

Depository / Depositories

A depository registered with SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996 as amended from time to
time, being NSDL and CDSL.

Designated Date

On the Designated Date, the amounts blocked by SCSBs are transferred from the
ASBA Accounts to the Public Issue Account and/ or unblocked in terms of this
Prospectus.

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Bid cum Application
Form from the ASBA bidder and a list of which is available on the website of SEBI
at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/ Recognized-Intermediaries
or at

such other website as may be prescribed by SEBI from time to time

Designated CDP Locations

Such locations of the CDPs where bidder can submit the Bid cum Application Forms
to Collecting Depository Participants.

The details of such Designated CDP Locations, along with names and contact details
of the Collecting Depository Participants eligible to accept Bid cum Application
Forms are

available on the websites of the Stock Exchange i.e. www.nseindia.com

Designated RTA Locations

Such locations of the RTAs where bidder can submit the Bid cum Application
Forms to RTAs. The details of such Designated RTA Locations, along with names
and contact details of the RTAs eligible to accept Bid cum Application Forms are
available on the

websites of the Stock Exchange i.e. www.nseindia.com

Designated
Intermediaries/Collecting
Agent

An SCSB’s with whom the bank account to be blocked, is maintained, a syndicate
member (or sub-syndicate member), a Stock Broker registered with recognized
Stock Exchange, a Depositary Participant, a registrar to an Issue and share transfer
agent (RTA) (whose names is mentioned on website of the stock exchange as
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eligible for this activity)

Designated Market Maker

Shreni Shares Limited (Formerly known as Shreni Shares Private Limited) will act
as the Market Maker and has agreed to receive or deliver the specified securities in
the market making process for a period of three years from the date of listing of our
Equity Shares or for a period as may be notified by amendment to SEBI ICDR
Regulations.

Designated Stock Exchange

National Stock Exchange of India Limited (SME Platform) (“NSE EMERGE”)

DP

Depository Participant

DP ID

Depository Participant’s Identity Number

Draft Red Herring Prospectus

Draft Red Herring prospectus dated September 30, 2023 issued in accordance with
Section 23, 26 and 32 of the Companies Act, 2013 and SEBI ICDR Regulation.

Eligible NRI

A Non-Resident Indian in a jurisdiction outside India where it is not unlawful to
make an offer or invitation under the Issue and in relation to whom this Prospectus
will constitute an invitation to subscribe for the Equity Shares.

Emerge Platform of NSE

The Emerge Platform of NSE for Listing of Equity Shares offered under Chapter IX
of SEBI (ICDR) Regulations which was approved by SEBI as an NSE Emerge on
October 14, 2011.

Equity Shares

Equity Shares of our Company of face value Rs. 1.00 each

Electronic Transfer of Funds

Refunds through ECS, NEFT, Direct Credit or RTGS as applicable.

Eligible QFls

QFlIs from such jurisdictions outside India where it is not unlawful to make an offer
or invitation under the Issue and in relation to whom the Prospectus constitutes an
invitation to purchase the Equity Shares Issued thereby and who have opened demat
accounts with SEBI registered qualified depositary participants.

Eligible NRI(s) An NRI(s) from such a jurisdiction outside India where it is not unlawful to make
an Offer or invitation under this Issue and in relation to whom the Bid cum
Application Form and the Prospectus will constitute an invitation to purchase the
equity shares.

Escrow Account Accounts opened with the Banker to the Issue

FIl / Foreign Institutional | Foreign Institutional Investor (as defined under SEBI (Foreign Institutional

Investors Investors)
Regulations, 1995, as amended) registered with SEBI under applicable laws in
India.

First/ Sole bidder The bidder whose name appears first in the Bid cum Application Form or Revision
Form.

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

Foreign  Venture  Capital | Foreign Venture Capital Investors registered with SEBI under the SEBI (Foreign

Investors Venture Capital Investor) Regulations, 2000.

FP1/ Foreign Portfolio Investor

A Foreign Portfolio Investor who has been registered pursuant to the of Securities
and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014,
provided that any FIl or QFI who holds a valid certificate of registration shall be
deemed to be a foreign portfolio investor till the expiry of the block of three years
for which fees have been paid as per the SEBI (Foreign Institutional Investors)
Regulations, 1995, as amended

Fresh Issue

The Fresh Issue of 56,96,000 Equity Shares aggregating ¥ 1025.28 Lakhs.

Fugitive Economic Offender

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




General Information
Document (GID)

The General Information Document for investing in public issues prepared and
issued in accordance with the circulars (CIR/CFD/DIL/12/2013) dated October 23,
2013, notified by SEBI and updated pursuant to the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018 notified by SEBI.

GIR Number

General Index Registry Number.

IPO/ Issue / Issue Size/ Public
Issue

Initial Public Offering

Issue/ Issue Size/ Initial Public
Offer/ Initial Public Offer/
Initial Public Offering/ IPO

The initial public offering of 56,96,000 Equity Shares of face value of X 1 each fully
paid up of our Company for cash at a price of ¥ 18/- each, aggregating ¥ 1025.28
Lakhs.

Issue Proceeds

Proceeds to be raised by our Company through this Fresh Issue, for further details
please refer chapter titled “Objects of the Issue” page 103 of this Prospectus

Issue Price

The Price at which the Equity Shares are being issued/offered by our Company
under this Prospectus being Rs. 18/- per equity share.

Listing Agreement

The Equity Listing Agreement to be signed between our Company and the National
Stock Exchange of India Limited.

LLP

Limited Liability Partnership as incorporated under the Limited Liability
Partnership Act, 2008

Market Making Agreement

The Market Making Agreement dated November 16, 2023 between our Company,
Book Running Lead Manager and Market Maker.

Market Maker

Shreni Shares Limited (Formerly known as Shreni Shares Private Limited)

Market Maker Reservation | The reserved portion of 2,88,000 Equity Shares of Rs. 1 each at an Issue price of

Portion Rs. 18/- each aggregating to Rs. 51.84 Lakhs to be subscribed by Market Maker in
this Issue.

MOU / Memorandum of | Memorandum of Understanding dated September 28, 2023 amongst our Company

Understanding

and the BRLM, pursuant to which certain arrangements are agreed to in relation to
the Issue

Mutual Funds

A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations,
1996, as amended from time to time

Net Issue

The Issue excluding the Market Maker Reservation Portion of 54,08,000 Equity
Shares of Face Value of ¥ 1.00 each fully paid for cash at a price of T 18/- per Equity
Share aggregating X 973.44 Lakhs by our Company.

Net Proceeds

The proceeds from the Issue less the Issue related expenses applicable to the Fresh
Issue.

Net QIB Portion

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

Non-Institutional Investors / | Investors other than Retail Individual Investors, NRIs and QIBs who apply for the

bidder Equity Shares of a value of more than X 2,00,000/-

Non-Resident A person resident outside India, as defined under FEMA Act, 1999 and includes
Eligible NRIs, Eligible QFls, Flls registered with SEBI and FVClIs registered with
SEBI

NSEL/NSE National Stock Exchange of India Limited

NSE EMERGE The SME platform of NSE, approved by SEBI as an SME Exchange for listing of
equity shares Issued under Chapter 1X of the SEBI ICDR Regulations.

Overseas Corporate Body/ | Overseas Corporate Body means and includes an entity defined in clause (xi) of

oCB Regulation 2 of the Foreign Exchange Management (Withdrawal of General

Permission to Overseas Corporate Bodies (OCB‘s) Regulations 2003 and which was
in existence on the date of the commencement of these Regulations and immediately
prior to such commencement was eligible to undertake transactions pursuant to the
general permission granted under the Regulations. OCBs are not allowed to invest
in this Issue.




Pay-in-Period

The period commencing on the Bid/Issue Opening date and extended till the closure
of the Anchor Investor Pay-in-Date.

Payment through electronic
transfer of funds

Payment through NECS, NEFT or Direct Credit, as applicable

Person/Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership, limited liability
company, joint venture, or trust or any other entity or organization validly
constituted and/or incorporated in the jurisdiction in which it exists and operates, as
the context requires.

Price Band

Price Band of a minimum price (Floor Price) of Rs. 16/- and the maximum price
(Cap Price) of Rs. 18/- and includes revisions thereof. The Price Band will be
decided by our Company in consultation with the BRLM and advertised in two
national daily newspapers (one each in English and in Hindi) with wide circulation
and one daily regional newspaper with wide circulation at least two working days
prior to the Bid / Issue Opening Date

Prospectus

The Prospectus to be filed with the RoC in accordance with the Companies Act,
2013, and the SEBI ICDR Regulations containing, inter alia, the Issue Price that is
determined at the end of the Book Building Process, the size of the Issue and certain
other information, including any addenda or corrigenda thereto.

Public Issue Account

Account opened with the Bankers to the Issue to receive monies from the SCSBs
from the bank account of the ASBA bidder, on the Designated Date.

Public
Agreement

Issue Account

Agreement to be entered into by our Company, the Registrar to the Issue, the Book
Running Lead Manager, and the Public Issue Bank/Banker to the Issue for collection
of the Application Amounts.

Qualified Foreign Investors /
QFlIs

Non-resident investors other than SEBI registered Flls or sub-accounts or SEBI
registered FVCIs who meet ‘know your client’ requirements prescribed by SEBI.

Qualified Institutional
Buyers/ QIBs

A Mutual Fund, Venture Capital Fund and Foreign Venture Capital Investor
registered with the SEBI, a foreign institutional investor and sub-account (other than
a sub-account which is a foreign corporate or foreign individual), registered with
the SEBI; a public financial institution as defined in Section 2(72) of the Companies
Act, 2013; a scheduled commercial bank; a multilateral and bilateral development
financial institution; a state industrial development corporation; an insurance
company registered with the Insurance Regulatory and Development Authority; a
provident fund with minimum corpus of Rs. 25.00 Crore; a pension fund with
minimum corpus of Rs 25.00 Crore; National Investment Fund set up by resolution
No. F. No. 2/3/2005 — DDII dated November 23, 2005 of the Government of India
published in the Gazette of India, insurance funds set up and managed by army,
navy or air force of the Union of India and insurance funds set up and managed by
the Department of Posts, India.

Red Herring Prospectus / RHP

The Red Herring Prospectus to be issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which will
not have complete particulars of the price at which the Equity Shares will be Issued
and the size of the Issue, including any addenda or corrigenda thereto

Refund Account (s)

Account(s) to which monies to be refunded to the Applicants shall be transferred
from the Public Issue Account in case listing of the Equity Shares does not occur.

Refund Bank(s) /
Banker(s)

Refund

Bank(s) which is / are clearing member(s) and registered with the SEBI as Bankers
to the Issue at which the Refund Accounts will be opened in case listing of the
Equity Shares does not occur, in this case being Kotak Mahindra Bank Limited.

Registrar/ Registrar to the
Company/RTC

Registrar to the Company being Integrated Registry Management Services Private
Limited.

Registrar/ Registrar to the Issue
/IRTA/ RTI

Registrar to the Issue being Bigshare Services Private Limited.




Registrar Agreement

The agreement dated September 28, 2023 entered into between our Company, and
the Registrar to the Issue in relation to the responsibilities and obligations of the
Registrar to the Issue pertaining to the Issue.

Regulations

SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018 as amended
from time to time.

Retail Individual Investors

Individual investors (including HUFs, in the name of Karta and Eligible NRIs) who
apply for the Equity Shares of a value of not more than Rs. 2,00,000.

Registered Broker

Individuals or companies registered with SEBI as “Trading Members”(except
Syndicate/ Sub-Syndicate Members) who hold valid membership of either BSE or
NSE having right to trade in stocks listed on Stock Exchanges ,through which
investors can buy or sell securities listed on stock exchanges, a list of which is
available on http://www.nseindia.com/membership/content/cat_of mem.htm

Reserved Category/ Categories

Categories of persons eligible for making bid under reservation portion.

Reservation Portion

The portion of the Issue reserved for category of eligible bidders as provided under
the SEBI (ICDR) Regulations, 2018

Revision Form

The form used by the bidders to modify the quantity of Equity Shares or the bid
Amount in any of their Bid cum Application Forms or any previous Revision
Form(s)

Self-Certified
Bank(s) / SCSB(s)

Syndicate

Banks which are registered with SEBI under the Securities and Exchange Board of
India (Bankers to an Issue) Regulations, 1994 and offer services of ASBA, including
blocking of bank account, a list of which is available
http://www.sebi.gov.in/pmd/scsh.pdf

SME Exchange

SME Platform of the NSE i.e., NSE EMERGE

Sponsor Bank

Shall mean a Banker to the Issue registered with SEBI which is appointed by the
issuer to act as a conduit between the Stock Exchanges and National Payments
Corporation of

India in order to push the mandate collect requests and/or payment instructions of
the retail investors into the UPI.

Sub- Account

Sub- accounts registered with SEBI under the Securities and Exchange Board of
India (Foreign Institutional Investor) Regulations, 1995, other than sub-accounts
which are foreign corporate or foreign individuals.

Sub Syndicate Member

A SEBI Registered member of NSE appointed by the BRLM and / or syndicate
member
to act as a Sub Syndicate Member in the Issue

Syndicate Includes the BRLM, Syndicate Members and Sub Syndicate Members
Syndicate ASBA Bidding | Bidding Centres where an ASBA Bidder can submit their Bid in terms of SEBI
Locations Circular

no. CIR/CFD/DIL/1/2011 dated April 29, 2011, namely Mumbai, Chennai, Kolkata,
Delhi

Transaction Registration Slip/
TRS

The slip or document issued by a member of the Syndicate or an SCSB (only on
demand), as the case may be, to the bidders, as proof of registration of the bid.

Underwriters

The BRLM who has underwritten this Issue pursuant to the provisions of the SEBI
(ICDR) Regulations and the Securities and Exchange Board of India (Underwriters)
Regulations, 1993, as amended from time to time.

Underwriting Agreement

The Agreement dated November 16, 2023 entered between the Underwriters,
BRLM and our Company.

Unified Payments Interface

(UPI)

UPI is an instant payment system developed by the NPCI. It enables merging several
banking features, seamless fund routing & merchant payments into one hood. UPI
allows instant transfer of money between any two person’s bank accounts using a
payment address which uniquely identifies a person’s bank Account.
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UPI Applicants

Collectively, individual investors applying as (i) Retail Individual Investors in the
Retail Portion, and (ii) Non-Institutional Investors with an application size of up to
% 5.00 lakhs on in the Non-Institutional Portion, and applying under the UPI
Mechanism through ASBA Form(s) submitted with Syndicate Members, Registered
Brokers, Collecting Depository Participants and Registrar and Share Transfer
Agents. Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April
5, 2022 issued by SEBI, all individual investors applying in public issues where the
application amount is up to % 5.00 lakhs million using UPI Mechanism, shall provide
their UPI ID in the application form submitted with: (i) a syndicate member, (ii) a
stock broker registered with a recognized stock exchange (whose name is mentioned
on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as
eligible for such activity), and (iv) a registrar to an issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such
activity)

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020 dated
March 30, 2020, SEBI circular  number  SEBI/HO/CFD/DIL-
2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number,
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023 along with the
circular issued by the National Stock Exchange of India Limited having reference
no. 25/2022 dated August 3, 2022 and the circular issued by BSE Limited having
reference no. 20220803-40 dated August 3, 2022 and any subsequent circulars or
notifications issued by SEBI and Stock Exchanges in this regard

UPI' ID

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India (NPCI)

UPI Mandate Request

A request (intimating the RII by way of a notification on the UPI bid and by way of
a SMS directing the RII to such UPI bid) to the RII initiated by the Sponsor Bank
to authorise blocking of funds on the UPI bid equivalent to bid Amount and
subsequent debit of funds in case of Allotment

UPI mechanism

The bidding mechanism that may be used by an RII to make a bid in the Issue in
accordance with SEBI circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated
November 1, 2018

UPI PIN

Password to authenticate UPI transaction

U.S. Securities Act

U.S. Securities Act of 1933, as amended

Venture Capital Fund

Foreign Venture Capital Funds (as defined under the Securities and Exchange Board
of India (Venture Capital Funds) Regulations, 1996) registered with SEBI under
applicable laws in India.

Wilful Defaulter

As defined under Regulation 2(1)(lll) of SEBI (ICDR) Regulations, 2018 which
means a person or an issuer who or which is categorized as a wilful defaulter by any
bank or financial institution (as defined under the Companies Act, 2013) or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by
the Reserve Bank of India.
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Working Day

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulation, working day
means all days on which commercial banks in the city as specified in the Red
Herring Prospectus are open for business:-

1. However, in respect of announcement of price band and Issue Period, working
day shall mean all days, excluding Saturday, Sundays and Public holidays, on
which commercial banks in the city as notified in the Red Herring Prospectus are
open for business.

2. In respect to the time period between the Issue closing date and the listing of the
specified securities on the stock exchange, working day shall mean all trading
days of the Stock Exchanges, excluding Sundays and bank holiday in accordance
with circular issued by SEBI.

COMPANY AND INDUSTRY RELATED TERMS

Term Full Form

AOV Average Order Value

API Application Programming Interface
B2C Business to Consumer

CAC Customer Acquisition Cost

CLVvV Customer Lifetime Value

CPA Cost Per Acquisition

CPC Cost Per Click

CRM Customer Relationship Management
CRO Conversion Rate Optimization
D2C Direct to Consumer

E-commerce Electronic Commerce

ITR Inventory Turnover Ratio

KPI Key Performance Indicator

00S Out of Stock

PPC Pay-Per-Click

PLP Product Listing Page

SEM Search Engine Marketing

SEO Search Engine Optimization

TOS Terms of Service

CONVENTIONAL TERMS / ABBREVIATIONS

Abbreviation

Full Form

AS / Accounting Standard

Accounting Standards as issued by the Institute of Chartered Accountants of India

Alc

Account

ACS Associate Company Secretary

AGM Annual General Meeting

ASBA Applications Supported by Blocked Amount

Amt Amount

AlF Alternative Investment Funds registered under the Securities and Exchange Board of
India (Alternative Investment Funds) Regulations, 2012, as amended.

AY Assessment Year

AOA Articles of Association

Approx Approximately

B. A Bachelor of Arts

BBA Bachelor of Business Administration

B. Com Bachelor of Commerce
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https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-aov-average-order-value
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-api-application-programming-interface
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-b2c-business-to-consumer
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-cac-customer-acquisition-cost
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-clv-customer-lifetime-value
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https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-cpc-cost-per-click
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-crm-customer-relationship-management
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-cro-conversion-rate-optimization
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-d2c-direct-to-consumer
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-itr-inventory-turnover-ratio
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-kpi-key-performance-indicator
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-oos-out-of-stock
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-ppc-pay-per-click
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-sem-search-engine-marketing
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-seo-search-engine-optimization
https://sellercloud.com/blog/53-essential-e-commerce-acronyms-you-must-know-and-understand/#h-tos-terms-of-service

Abbreviation Full Form

B.E Bachelor of Engineering

B. Sc Bachelor of Science

B. Tech Bachelor of Technology

Bn Billion

BG/LC Bank Guarantee / Letter of Credit

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited

BSE SENSEX Sensex in an index; market indicator of the position of stock that is listed in the BSE

Banking Regulation Act

The Banking Regulation Act, 1949

CDSL

Central Depository Services (India) Limited

CAGR Compounded Annual Growth Rate
CAN Confirmation of Allocation Note
CARO Companies (Auditor’s Report) Order, 2016, as amended

Category | Alternate Investment

Fund / Category | AIF

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

Category | Foreign Portfolio

Investor(s) / Category | FPIs

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

Category Il Alternate
Investment

Fund / Category Il AlF

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

Category Il Foreign Portfolio

Investor(s) / Category Il FPIs

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

Category 1l Alternate
Investment Fund / Category Il
AlF

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

CA Chartered Accountant

CB Controlling Branch

CcC Cash Credit

CIN Corporate Identification Number

CIT Commissioner of Income Tax

CS Company Secretary

CSR Corporate social responsibility.

CsS&CO Company Secretary & Compliance Officer
CFO Chief Financial Officer

CENVAT Central Value Added Tax

CIBIL Credit Information Bureau (India) Limited
CST Central Sales Tax

COVID -19

A public health emergency of international concern as declared by the World Health
Organization on January 30, 2020 and a pandemic on March 11, 2020

CWA/ICWA/CMA

Cost and Works Accountant

CMD

Chairman and Managing Director

Companies Act

Unless specified otherwise, this would imply to the provisions of the Companies Act,
2013 to the extent notified) and /or Provisions of Companies Act, 1956 w.r.t. the
sections which have not yet been replaced by the Companies Act, 2013 through any
official notification
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Abbreviation

Full Form

Depository or Depositories

A depository registered with the SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996, CDSL and NSDL.

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce, Government
of India

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

DP Depository Participant

DP ID Depository Participant’s Identification Number

EBITDA Earnings Before Interest, Taxes, Depreciation & Amortisation

ECS Electronic Clearing System

ESIC Employee’s State Insurance Corporation

EPS Earnings Per Share

EGM /EOGM Extraordinary General Meeting

ESOP Employee Stock Option Plan

EXIM/ EXIM Policy Export — Import Policy

FCNR Account Foreign Currency Non-Resident Account

FIPB Foreign Investment Promotion Board

FY / Fiscal/Financial Year

Period of twelve months ended March 31 of that particular year, unless otherwise
stated

FEMA

Foreign Exchange Management Act, 1999 as amended from time to time, and the
regulations framed there under.

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside

India) Regulations, 2017

FCNR Account Foreign Currency Non-Resident Account

FBT Fringe Benefit Tax

FDI Foreign Direct Investment

Fls Financial Institutions

Flls Foreign Institutional Investors (as defined under Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000)
registered with SEBI under applicable laws in India

FPIs Foreign Portfolio Investors as defined under the SEBI FPI Regulations.

FTA Foreign Trade Agreement.

FTP Foreign Trade Policy

Fugitive Economic Offender

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

FVCI Foreign Venture Capital Investors registered with SEBI under the Securities and
Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000.

FV Face Value

Gol/Government Government of India

GDP Gross Domestic Product

GAAP Generally Accepted Accounting Principles in India

GST Goods and Service Tax

GVA Gross Value Added

HNI High Net Worth Individual

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

ICAI/ICMAL (Previously

known as ICWAL)

The Institute of Cost Accountants of India
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Abbreviation

Full Form

IMF

International Monetary Fund

INR / %/ Rupees/Rs. Indian Rupees, the legal currency of the Republic of India
1P Index of Industrial Production

IPO Initial Public Offer

ICSI The Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

i.e That is

I.T. Act Income Tax Act, 1961, as amended from time to time
IT Authorities Income Tax Authorities

IT Rules Income Tax Rules, 1962, as amended, except as stated otherwise
Indian GAAP Generally Accepted Accounting Principles in India
IRDA Insurance Regulatory and Development Authority
KMP Key Managerial Personnel

LM Lead Manager

Ltd. Limited

MAT Minimum Alternate Tax

MCA Ministry of Corporate Affairs, Government of India
MoF Ministry of Finance, Government of India

M-0-M Month-On-Month

MOU Memorandum of Understanding

M. A Master of Arts

M.B. A Master of Business Administration

M. Com Master of Commerce

Mn Million

M. E Master of Engineering

MRP Maximum Retail Price

M. Tech Masters of Technology

Merchant Banker

Merchant Banker as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992

MAPIN Market Participants and Investors Database

MSMEs Micro, Small and medium Enterprises

MoA Memorandum of Association

NA Not Applicable

Networth The aggregate of paid up Share Capital and Share Premium account and Reserves
and Surplus(Excluding revaluation reserves) as reduced by aggregate of
Miscellaneous Expenditure(to the extent not written off) and debit balance of Profit
& Loss Account

NEFT National Electronic Funds Transfer

NECS National Electronic Clearing System

NAV Net Asset Value

NPV Net Present Value

NRIs Non-Resident Indians

NRE Account Non-Resident External Account

NRO Account Non-Resident Ordinary Account

NSE National Stock Exchange of India Limited

NOC No Objection Certificate

NSDL National Securities Depository Limited

OoCB Overseas Corporate Bodies

p.a. Per Annum

PF Provident Fund

PG Post Graduate
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Abbreviation Full Form

PAC Persons Acting in Concert

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

PLI Postal Life Insurance

POA Power of Attorney

PSU Public Sector Undertaking(s)

Pwvt. Private

RBI The Reserve Bank of India

ROE Return on Equity

R&D Research & Development

RONW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time
SCSB Self Certified Syndicate Banks

SEBI Securities and Exchange Board of India

SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative
Regulations, 2012, as amended from time to time

Investments Funds)

SEBI FIl Regulations

Securities and Exchange Board of India (Foreign Institutional Investors) Regulations,
1995, as amended from time to time

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2019, as amended from time to time

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investor)
Regulations, 2000, as amended from time to time

SEBI ICDR Regulations

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

SEBI Insider
Regulations

Trading

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015,
as amended from time to time.

SEBI LODR Regulations

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

SEBI (PFUTP) Regulations/
PFUTP Regulations

SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to Securities
Markets) Regulations, 2003

SEBI SAST Regulations

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

SEBI VCF Regulations

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

SICA Sick Industrial Companies (Special provisions) Act, 1985, as amended from time to
time

SME Small and Medium Enterprises

STT Securities Transaction Tax

Sec. Section

SPV Special Purpose Vehicle

Takeover Regulations

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

TAN Tax Deduction Account Number
TDS Tax Deducted at Source
TRS Transaction Registration Slip
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Abbreviation

Full Form

TIN Taxpayers Identification Number

US/United States United States of America

UPI Unified Payments Interface as a payment mechanism through National Payments
Corporation of India with Application Supported by Block Amount for applications
in public issues by retail individual investors through SCSBs

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America

VCF / Venture Capital Fund

Foreign Venture Capital Funds as defined under the SEBI AIF Regulations

VAT

Value Added Tax

w.e.f. With effect from
WIP Work in process
Wilful Defaulter(s) or | An entity or person categorised as a wilful defaulter by any bank or financial

Fraudulent Borrower

institution or consortium thereof, in terms of regulation 2(1)(lll) of the SEBI ICDR
Regulations

WHO World Health Organization
WEO World Economic Outlook
YoY Year over Year
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PRESENTATION OF FINANCIAL INDUSTRY AND MARKET DATA

CERTAIN CONVENTIONS

All references in this Prospectus to ‘India’ 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 Gol,
central or state, as applicable.

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

Unless stated otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus. In
this Prospectus, our Company has presented numerical information in “lakhs” units. One lakh represents 1,00,000.

FINANCIAL DATA

Unless stated otherwise, throughout this Prospectus, all figures have been expressed in Rupees and Lakh. Unless stated
otherwise, the financial data in the Prospectus is derived from our financial statements prepared and restated for the period
ended June 30, 2023 and financial year ended on March 31, 2023, 2022 and 2021 on consolidated and standalone basis in
accordance with Indian GAAP, the Companies Act and SEBI (ICDR) Regulations, 2018 included under Section titled
“Restated Financial Statements” beginning on page 197 of this Prospectus. Our fiscal year commences on April 1 of every
year and ends on March 31st of every next year.

There are significant differences between Indian GAAP, the International Financial Reporting Standards (“IFRS”) and the
Generally Accepted Accounting Principles in the United States of America (“U.S. GAAP”). Accordingly, the degree to
which the Indian GAAP financial statements included in this Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practice and Indian GAAP. Any reliance by persons
not familiar with Indian accounting practices on the financial disclosures presented in this Prospectus should accordingly
be limited. We have not attempted to explain those differences or quantify their impact on the financial data included herein,
and we urge you to consult your own advisors regarding such differences and their impact on our financial data.

Any percentage amounts, as set forth in “Risk Factors”, “Business Overview”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and elsewhere in the Prospectus unless otherwise indicated, have been
calculated on the basis of the Company ‘s restated financial statements prepared in accordance with the applicable provisions
of the Companies Act, Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the report of
our Peer Review Auditor, set out in section titled “Restated Financial Statements” beginning on page 197 of this Prospectus.

For additional definitions used in this Prospectus, see the section “Definitions and Abbreviations” on page 1 of this
Prospectus. In the section titled “Main Provisions of the Articles of Association”, on page 357 of the Prospectus defined
terms have the meaning given to such terms in the Articles of Association of our Company.

CURRENCY AND UNITS OF PRESENTATION

All references to “Rupees”, “Rs.” or “X” are to Indian Rupees, the official currency of the Republic of India. All references
to “US$” or “US Dollars” or “USD” are to United States Dollars, the official currency of the United States of America,
EUR or “€” are Euro currency.

All references to the word “Lakh” or “Lac”, means “One hundred thousand” and the word “Million”” means “Ten Lakhs”
and the word “Crore” means “Ten Million” and the word “Billion” means “One thousand Million”.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding
off. All figures derived from our Restated Financial Statements in decimals have been rounded off to the second decimal
and all percentage figures have been rounded off to two decimal places.
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This Prospectus may contain conversions of certain US Dollar and other currency amounts into Indian Rupees that have
been presented solely to comply with the requirements of the SEBI ICDR Regulations. These conversions should not be
construed as a representation that those US Dollar or other currency amounts could have been, or can be converted into
Indian Rupees, at any particular rate.

DEFINITIONS

For definitions, please refer the chapter titled “Definitions and Abbreviations” beginning on page 1 of this prospectus. In
the section titled “Main Provisions of the Articles of Association” beginning on page 357 of this prospectus, defined terms
have the meaning given to such terms in the Articles of Association.

INDUSTRY AND MARKET DATA

Unless stated otherwise, industry and market data and forecast used throughout the prospectus was obtained from internal
Company reports, data, websites, Industry publications report as well as Government Publications. Industry publication
data and website data generally state that the information contained therein has been obtained from sources believed to be
reliable, but that their accuracy and completeness and underlying assumptions are not guaranteed and their reliability cannot
be assured.

Although, we believe industry and market data used in the Prospectus or any of their affiliates or advisors. Similarly, internal
Company reports and data, while believed by us to be reliable, have not been verified by any independent source. There are
no standard data gathering methodologies in the industry in which we conduct our business and methodologies and
assumptions may vary widely among different market and industry sources.

In accordance with the SEBI (ICDR) Regulations, the section titled “Basis for Issue Price” on page 113 of the Prospectus
includes information relating to our peer group companies. Such information has been derived from publicly available
sources, and neither we, nor the BRLM, have independently verified such information.
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FORWARD LOOKING STATEMENTS

All statements contained in this Prospectus that are not statements of historical fact constitute forward-looking statements.
All statements regarding our expected financial condition and results of operations, business, plans and prospects are
forward-looking statements. These forward-looking statements include statements with respect to our business strategy, our
revenue and profitability, our projects and other matters discussed in this Prospectus regarding matters that are not historical

EEINNTI

facts. We have included statements in the Prospectus which contain words or phrases such as “will”, “aim”, “is likely to

CEIN3 CLIN3

result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”,
99 ¢

“objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions, that are
“forward-looking statements”. Also, statements which describe our strategies, objectives, plans or goals are also forward
looking statements.

All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause actual results
to differ materially from those contemplated by the relevant forward-looking statement. Forward-looking statements reflect
our current views with respect to future events 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. Important
factors that could cause actual results to differ materially from our expectations include but are not limited to:

e Destruction in our business process.

o Our ability to successfully implement our strategy, our growth and expansion, technological changes.

o Fail to attract, retain and manage the transition of our management team and other skilled employees;

o Our ability to protect our intellectual property rights and not infringing intellectual property rights of other parties;

o Ability to respond to technological changes and consumer preferences;

o Failure to comply with regulations prescribed by authorities of the jurisdictions in which we operate;

o Inability to successfully obtain registrations in a timely manner or at all;

e General economic and business conditions in the markets in which we operate and in the local, regional and national
economies;

o Our ability to effectively manage a variety of business, legal, regulatory, economic, social and political risks associated
with our operations;

e Recession in the market;

e Changes in laws and regulations relating to the industries in which we operate;

o Effect of lack of infrastructure facilities on our business;

e Our ability to attract, retain and manage qualified personnel;

o Failure to obtain any approvals, licenses, registrations and permits in a timely manner;

e Changes in political and social conditions in India or in countries that we may enter, the monetary and interest rate
policies of India and other countries, inflation, deflation, unanticipated turbulence in interest rates, equity prices or
other rates or prices;

e Uncertainty in relation to effect of the COVID-19 pandemic on our business and operations.

e Occurrence of natural disasters or calamities affecting the areas in which we have operations;

e Fluctuation in exchange rates worldwide.

e Conflicts of interest with affiliated companies, the promoter group and other related parties;

e The performance of the financial markets in India and globally;
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e Any adverse outcome in the legal proceedings in which we are involved;
o Our ability to expand our geographical area of operation;

e Concentration of ownership among our Promoters.

For further discussion of factors that could cause our actual results to differ, see the Section titled "Risk Factors"; “Our
Business” & "Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
page 31, 138, & 275 respectively of the Prospectus. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual future gains or losses could
materially differ from those that have been estimated.

There can be no assurance to investors that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements
and not to regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect the current views as of the date of this 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. Neither our Company, Selling Shareholder, our directors, nor any of their respective
affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with SEBI requirements, our Company will ensure that investors in India are informed of material
developments from the date of this Prospectus until the time of the grant of listing and trading permission by the Stock
Exchange.
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SECTION Il - SUMMARY OF OFFER DOCUMENT
SUMMARY OF OUR BUSINESS

Our Company is engaged in online digital direct-to-consumer business for Indian Ethnic wear and accessories. Our
company also has presence in international cross-border e-commerce direct-to-consumer for its products. Our product range
includes Indian ethnic wear and accessories for women, men, teens and kids. We sell Indian Ethnic wear and accessories
primarily to South Asian Diaspora through our website and mobile applications. We also sell our products through other
E-commerce websites such as Myntra, Nykaa, Ajio etc.

For further details, please refer chapter titled “Our Business” beginning on Page no. 138 of this Prospectus.

SUMMARY OF OUR INDUSTRY

In recent years India has experienced a boom in internet and smartphone penetration. The number of internet connections
in 2021 increased significantly to 830 million, driven by the ‘Digital India’ programme. Out of the total internet connections,
55% of connections were in urban areas, of which 97% of connections were wireless. The smartphone base has also
increased significantly and is expected to reach 1 billion by 2026. This has helped India’s digital sector and it is expected
to reach US$ 1 trillion by 2030.

For further details, please refer chapter titled “Industry Overview” beginning on Page no 123 of this Prospectus.

OUR PROMOTERS

Our company is promoted by Mr. Rajesh Nahar and Mr. Ritesh Katariya.

SIZE OF ISSUE

The following table summarizes the details of the Issue. For further details, see “The Issue” and “Issue Structure” beginning
on pages 61 and 322, respectively.

Present Issue of Equity Shares by | 56,96,000 Equity shares of Z1/- each for cash at a price of ¥ 18/- per Equity

our Company shares aggregating to ¥ 1025.28 Lakhs

Of which:

Issue Reserved for the Market | 2,88,000 Equity shares of X1/- each for cash at a price of X 18/- per Equity shares

Maker aggregating to ¥ 51.84 Lakhs

Net Issue 54,08,000 Equity shares of %1/- each for cash at a price of X 18/- per Equity
shares aggregating to ¥ 973.44 Lakhs

The Issue has been authorized by our Board pursuant to resolution passed on September 22, 2023 and the Issue has been
authorized by our Shareholders pursuant to a resolution passed on September 26, 2023.

OBJECTS OF THE ISSUE

Our Company intends to utilize the Net Proceeds for the following objects (“Objects of the Issue™):

(< in Lakhs)

S. No | Particulars Amt. R in Lakhs)

1. Customer Acquisition - Marketing & Awareness 698.64

2. Funding Working Capital Requirement 120.00

3. General Corporate Expenses 82.28

4. Public Issue Expenses 124.36
Gross Issue Proceeds 1025.28
Less: Issue Expenses 124.36
Net Issue Proceeds 900.92

#The amount utilized for general corporate purpose shall not exceed 25% of the gross proceeds of the Issue.

For further details, please refer to chapter titled “Objects of the Issue” beginning on page 103 of this Prospectus.

22



PRE-ISSUE SHAREHOLDING OF OUR PROMOTERS AND PROMOTER GROUP AS A PERCENTAGE OF
THE PAID-UP SHARE CAPITAL OF THE COMPANY

Set forth is the Pre-Issue shareholding of our Promoters, Promoter Group as a percentage of the paid-up share capital of the
Company:

S No | N Pre-lIssue Post Issue
- N0 | Names Shares Held % Shares Held Shares Held % Shares Held
Promoter
1. Mr. Rajesh Nahar 30,45,000 19.32 30,45,000 14.19
2. Mr. Ritesh Katariya 35,70,000 22.66 35,70,000 16.64
TOTAL (A) 66,15,000 41.98 66,15,000 30.83
Promoter Group
1. Ms. Sarla Nahar 5,25,000 3.33 5,25,000 2.45
TOTAL (B) 5,25,000 3.33 5,25,000 2.45
GRAND TOTAL (A+B) 71,40,000 45.31 71,40,000 33.28

SUMMARY OF RESTATED FINANCIAL STATEMENTS
The details are as follows:

Consolidated Restated Financials

(< in Lakhs)
Particulars For the Period For the year ended March 31,
ended on June 30, 2023 2022 2021
2023
Share Capital 22.13 22.13 22.13 22.13
Net Worth 328.70 233.54 4257 -228.37
Total Revenue 783.89 3451.26 3276.16 144754
Profit after Tax 94.39 176.40 261.51 23.11
Basic Earnings Per Share 1.12 2.10 3.11 0.28
Diluted Earnings Per Share 1.00 1.87 2.77 0.24
Net Asset Value Per Share () (Pre Bonus) | 27.39 19.46 3.55 -19.03
Net Asset Value Per Share () (Post Bonus) | 3.91 2.78 0.51 -2.72
Total Borrowings 292.69 276.06 84.24 191.07
Standalone Restated Financials
(R in Lakhs)
Particulars For the Period For the year ended March 31,
ended on June 30, 2023 2022 2021
2023
Share Capital 22.13 22.13 22.13 22.13
Net Worth 298.03 218.80 18.53 -270.55
Total Revenue 783.89 3448.70 3275.94 1450.81
Profit after Tax 78.47 185.70 279.63 25.93
Basic Earnings Per Share 0.93 2.21 3.33 0.31
Diluted Earnings Per Share 0.83 1.96 2.96 0.27
Net Asset Value Per Share () (Pre Bonus) 24.84 18.23 1.54 -22.55
Net Asset Value Per Share (%) (Post Bonus) | 3.55 2.60 0.22 -3.22
Total Borrowings 292.69 276.06 84.24 191.07

For further information, please refer to chapter titled as “Restated Financial Information” on page 197 of this Prospectus.

23



QUALIFICATIONS OF AUDITORS

The Restated Financial Statements do not contain any qualifications which have not been given effect in the restated

financial statements.

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

A summary of pending legal proceedings and other material litigations involving our Company, Directors, Promoters,
Subsidiaries and Group Companies is provided below:;

Name of Entity Criminal Tax Statutory Disciplinary Material Aggregate
Proceedings | Proceedin | or actions by the Civil amount
gs Regulatory | SEBI or Stock Litigations | involved
Proceedings | Exchanges against (Rs in Lakhs)
our Promoters
Company
By the Company NA NA NA NA NA NA
Against the NA 4 NA NA 1 56.6
Company
Directors
By our Directors NA NA NA NA NA NA
Against the NA NA NA NA NA NA
Directors
Promoters*
By Promoters NA NA NA NA NA NA
Against Promoters | NA NA NA NA NA NA
Subsidiaries
By Subsidiaries NA NA NA NA NA NA
Against NA NA NA NA NA NA
Subsidiaries
Group Companies
By Group NA NA NA NA NA NA
Companies
Against Group NA NA NA NA NA NA
Companies

* Includes an amount of 42.67 Lakhs in the taxation matters and Rs. 13.93 Lakhs against other civil matters.

For further information, please refer chapter titled “Outstanding Litigations and Material Developments” on page no 288
of this Prospectus.

RISK FACTORS
For details relating to risk factors, please refer section titled “Risk Factors” beginning on page 31 of this Prospectus.
SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

As per Restated Financial Statements, no contingent liability exists for the period ended June 30, 2023 and financial years
ended on March 31, 2023, 2022 and 2021.

For details, please refer to Section titled “Restated Financial Statements” beginning on page 197 of this Prospectus.
SUMMARY OF RELATED PARTY TRANSACTIONS

On Standalone Basis
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List of Related Parties and Nature of Relationship:

Particulars Name of Related Parties

Mr. Rajesh Nahar

Mr. Ritesh Katariya

a) Key Management Personnel’s Ms. Kasturi Devi

Mr. Sardarmal Nahar

Ms. Manju Shree

Ms. Sarala Nahar

Pioneer Trading Limited (Incorporate in United Kingdom)

Cbaazar.com Inc. (Incorporate in United States of America)

Ethnoserve Bespoke Services Private Limited

NetAvenue Technologies Private Limited Employee Welfare Trust
Ritesh Kataria HUF

Note 1 : The above statements should be read with the significant accounting policies and notes to restated summary,
profits and losses and cash flows appearing in Annexure D,A,B,C.

b) Associate Concern

Transactions carried out with related parties referred to in (i) above, in ordinary course of business:

Nature of Name of Related As at
Transactions Parties 30.06.2023

1. Directors Mr. Rajesh Nahar 11.03 65.16 64.58 42.00

Remuneration Mr. Ritesh Katariya 12.43 65.01 64.58 42.00
Ms. Sarala Nahar 0.96 - - -

Total 24.42 130.17 129.16 84.00

2. Marketing Internet

Banking & Other Cbazaar Inc. 131.07 571.16 449.83 103.86

Expenses

3. Collection Received | oo Inc. 551.34 2,241.10 2,122.56 994.51

on behalf of Company

4. Payments received | o i, -389.54 -1,677.39 -3,091.02 -787.62

out of collection

received on behalf of . . ..

company Pioneer Trading Limited - -1,097.81 - -

5 Business Cbazaar Inc. 121 473 4.37 435

Facilitation Fees

6. Interest on

Unsecured Loans Kasturi Devi 0.20 0.81 0.79 0.61
Rajesh Nahar 0.15 0.09 - -
Manju Shree 0.71 1.69 1.22 0.84
Sarala Nahar 0.01 0.74 1.07 0.39
Ritesh Kataria 0.76 0.85 0.71 3.14
Ritesh Kataria HUF - - - 0.09
Kasturi Devi
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4, Unsecured Loans

Opening Balance 6.56 6.56 6.48 6.00
Ad_d: Amount Received i 10.00 0.08 4.06
during the year
Le§s: Amount Paid i 10.00 i 350
during the year
Closing Balance 6.56 6.56 6.56 6.56
Manju Shree
Opening Balance 24.00 8.99 11.99 5.00
Add: Amount Received/
Interest Credited during 6.00 25.01 - 9.77
the year
Le§s: Amount Paid i 10.00 3.00 578
during the year
Closing Balance 30.00 24.00 8.99 11.99
Rajesh Nahar
Opening Balance 32.53 27.53 27.53 5.00
Add: Amount Received/
Interest Credited during - 5.00 - 27.99
the year
Le§s: Amount Paid i i i 5 46
during the year
Closing Balance 32.53 32.53 27.53 27.53
Ritesh Katariya
Opening Balance 50.28 27.53 54.23 16.00
Add: Amount Received/
Interest Credited during 19.20 25.75 - 48.00
the year
Le§s: Amount Paid 1.20 3.00 26.71 9.76
during the year
Closing Balance 68.28 50.28 27.53 54.23
Sarala Nahar
Opening Balance 5.70 6.72 11.72 6.00
Add: Amount Received/
Interest Credited during 5.00 0.75 - 5.72
the year
Le§s: Amount Paid 10.70 177 5.00 i
during the year
Closing Balance 0.00 5.70 6.72 11.72

Ritesh Katariya HUF

Opening Balance

26




Add: Amount Received/

during the year

Interest Credited during - - 13.59
the year
Less: Amount Paid i i 13.59

Closing Balance

Note : The above statements should be read with the significant accounting policies and notes to restated summary,
profits and losses and cash flows appearing in Annexure D,A,B,C.

Outstanding Balance as at the end of the year

Particulars 30.06.2023 31.03.2023

Kasturi Devi 6.56 6.56 6.56 6.56

Manju shree 30.00 24.00 8.99 11.99

Sarala Nahar 0.00 5.70 6.72 11.72

Rajesh Nahar 32.53 32.53 27.53 27.53

Ritesh Katariya 68.28 50.28 27.53 54.23
L. Payable/ Cbazaar Inc., 3739 4991 5320 5335
(Receivables) - - —

Pioneer Trading Limited - -82.24 -81.58 -82.92

NetAvenue Technologies

Private Limited Employee -109.60 -109.60 -109.60 -109.60

Welfare Trust

Ethnoserve Bespoke

Services PrivatepLimited 0.27 0.27 0.27 0.27

Total -9.36 -122.42 -166.79 -133.65

As required under Accounting Standard 18 "Related Party Disclosures' as notified pursuant to Company
(Accounting Standard) Rules 2006, following are details of transactions during the year with related parties of the
company as defined in AS 18.

On Consolidated Basis:

List of Related Parties and Nature of Relationship:

Name of Related Parties
Mr. Rajesh Nahar

Particulars

Mr. Ritesh Katariya

a) Key Management Personnel’'s | Ms. Kasturi Devi

Mr. Sardarmal Nahar

Ms. Manju Shree

Ms. Sarala Nahar

b) Associate Concern Ethnoserve Bespoke Services Private Limited
NetAvenue Technologies Private Limited Employee Welfare Trust

Ritesh Kataria HUF
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Note 1: The above statements should be read with the significant accounting policies and notes to restated summary,
profits and losses and cash flows appearing in Annexure D, A, B, C.

Transactions carried out with related parties referred to in (i) above, in ordinary course of business:

As at June 30
atuire .Of Name of Related Parties —‘
Transactions
) Mr. Rajesh Nahar 11.03 65.16 64.58 42.00
L. Directors Mr. Ritesh Katariya 12.43 65.01 64.58 42.00
Remuneration
Ms. Sarala Nahar 0.96 - - -
Total 24.42 130.17 129.16 84.00
Kasturi Devi 0.20 0.81 0.79 0.61
Rajesh Nahar 0.15 0.09 - -
2. Intereston | \janiy Shree 0.71 1.69 1.22 0.84
Unsecured
Loans Sarala Nahar 0.01 0.74 1.07 0.39
Ritesh Katariya 0.76 0.85 0.71 3.14
Ritesh Katariya HUF - - - 0.09
Kasturi Devi
Opening Balance 6.56 6.56 6.48 6.00
Add: Amount Received during i 10.00 0.08 4.06
the year
Less: Amount Paid during the i 10.00 ) 350
year
Closing Balance 6.56 6.56 6.56 6.56
Manju Shree
Opening Balance 24.00 8.99 11.99 5.00
Add: Amount Received/
Interest Credited during the 6.00 25.01 - 9.77
4.U d YeaL
. Unsecure . ; ;
L oans Less: Amount Paid during the i 10.00 3.00 278
year
Closing Balance 30.00 24.00 8.99 11.99
Rajesh Nahar
Opening Balance 32.53 27.53 27.53 5.00
Add: Amount Received/
Interest Credited during the - 5.00 - 27.99
year
Less: Amount Paid during the i i i 5.46
year
Closing Balance 32.53 32.53 27.53 27.53
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Ritesh Katariya

Opening Balance 50.28 27.53 54.23 16.00
Add: Amount Received/
Interest Credited during the 19.20 25.75 - 48.00
year

Less: Amount Paid during the 1.20 3.00 26.71 9.76
year

Closing Balance 68.28 50.28 27.53 54.23
Sarala Nahar

Opening Balance 5.70 6.72 11.72 6.00
Add: Amount Received/

Interest Credited during the 5.00 0.75 - 5.72
year

Less: Amount Paid during the 10.70 177 5.00 i
year

Closing Balance 0.00 5.70 6.72 11.72

Ritesh Katariya HUF

Opening Balance - - - -

Add: Amount Received/

Interest Credited during the - - - 13.59
year

Less: Amount Paid during the i i i 13.59
year

Closing Balance -

Note : The above statements should be read with the significant accounting policies and notes to restated summary,
profits and losses and cash flows appearing in Annexure D,A,B,C.

Outstanding Balance as at the end of the year

Particulars 30.06.2023 31.03.2023 31.03.2022 31.03.2021
Kasturi Devi 6.56 6.56 6.56 6.56
Manju shree 30.00 24.00 8.99 11.99
Sarala Nahar - 5.70 6.72 11.72
Rajesh Nahar 32.53 32.53 27.53 27.53
1 Ritesh Katariya 68.28 50.28 27.53 54.23
Payable/(Receivables) Tl\(lai;ﬁc:/ﬁ)mi]:s Private
s g -109.60 -109.60 -109.60 -109.60
Limited Employee
Welfare Trust
Ethnoserve Bespoke
Services Private 0.27 0.27 0.27 0.27
Limited
Total 28.04 9.73 (32.01) 2.62
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For details of Restated related party transaction, please refer chapter titled “Restated Financial Statements” beginning on
page no.197 of this Prospectus.

FINANCING ARRANGEMENTS

There are no financing arrangements whereby the Promoter Group, the Directors of our Company who are the Promoters
of our Company, the Directors of our Company and their relatives have financed the purchase by any other person of
securities of our Company during the period of 6 (six) months immediately preceding the date of this Prospectus.

WEIGHTED AVERAGE PRICE OF EQUITY SHARES ACQUIRED BY OUR PROMOTERS

Except Bonus Issue of Shares, our Promoters has not acquired Equity Shares in last one year. For further details, refer
chapter titled “Capital Structure” beginning on page no. 82 of this Prospectus.

AVERAGE COST OF ACQUISITION OF PROMOTERS

The average cost of acquisition of Equity Shares by our Promoters is set forth in the table below:

Name of the Promoters No. of Shares Average Cost of Acquisition per Share (In Rs.)*
held

Mr. Rajesh Nahar 30,45,000 0.14

Mr. Ritesh Katariya 35,70,000 0.12

*Average cost of acquisition is calculated on the basis of face value of equity shares of Rs. 1/- each. The average cost of
acquisition of Equity Shares by our Promoter has been calculated by taking into account the amount paid by them to acquire,
by way of fresh issuance or transfer, the Equity Shares less amount received by them for the sale of Equity Shares through
transfer, if any and the net cost of acquisition has been divided by total number of shares held as on date.

*As certified by M/s PKF Sridhar & Santhanam LLP, Chartered Accountant, by way of their certificate dated September
29. 2023

DETAILS OF PRE-IPO PLACEMENT

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Prospectus till the
listing of the Equity Shares.

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE (1) YEAR
Except Bonus Issue of Shares as disclosed in chapter titled “Capital Structure” beginning on page no. 82 of this Prospectus,
our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the date of this
Prospectus

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in the one year preceding the date of this
Prospectus.

EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SECURITIES LAWS, IF ANY, GRANTED
BY SEBI

As on date of the Prospectus, our Company has not availed any exemption from complying with any provisions of securities
laws granted by SEBI.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information in this
Prospectus, including the risks and uncertainties described below, before making an investment in our Equity Shares. To
obtain a better understanding, you should read this section together with "Our Business" and "Management’s Discussion
and Analysis of Financial Condition and Results of Operations" on pages 138 and 275, respectively, as well as the other
financial and statistical information contained in this Prospectus. The risks and uncertainties described in this section are
not the only risks that we may face. Additional risks and uncertainties not known to us or that we currently believe to be
immaterial may also have an adverse effect on our business, results of operations, financial condition and prospects.

If any of the following risks, or other risks that are not currently known or are now deemed immaterial, actually occur, our
cash flows, business, financial condition and results of operations could suffer, the price of our Equity Shares could decline,
and you may lose all or part of your investment. The financial and other related implications of risks concerned, wherever
quantifiable, have been disclosed in the risk factors mentioned below. However, there are risks where the impact is not
quantifiable and hence the same has not been disclosed in such risk factors. Investment in equity and equity related
securities involve a degree of risk and investors should not invest any funds in this Issue unless they can afford to take the
risk of losing their investment. Investors are advised to read the risk factors carefully before taking an investment decision
in this Issue. Before making an investment decision, investors must rely on their own examination of the Issue and us.

This Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including the
considerations described below and elsewhere in this Prospectus. The financial and other related implications of risks
concerned, wherever quantifiable, have been disclosed in the risk factors below. However, there are risk factors the
potential effects of which are not quantifiable and therefore no quantification has been provided with respect to such risk
factors. In making an investment decision, prospective investors must rely on their own examination of our Company and
the terms of the Issue, including the merits and the risks involved. You should not invest in this Issue unless you are prepared
to accept the risk of losing all or part of your investment, and you should consult your tax, financial and legal advisors
about the particular consequences to you of an investment in our Equity Shares.

In this Prospectus, any discrepancies in any table between total and the sums of the amount listed are due to rounding off.
Any percentage amounts, as set forth in "Risk Factors™ on page 31 and "Management Discussion and Analysis of Financial
Condition and Results of Operations” on page 275 respectively of this Prospectus unless otherwise indicated, has been
calculated on the basis of the amount disclosed in the "Restated Financial Statements” prepared in accordance with the
Indian Accounting Standards.

MATERIALITY

The Risk factors have been determined and disclosed on the basis of their materiality. The following factors have been
considered for determining the materiality.

e Some events may have material impact quantitatively;
e Some events may have material impact qualitatively instead of quantitatively;
e Some events may not be material individually but may be found material collectively;

e Some events may not be material at present but may be having material impact in future.

INTERNAL RISK FACTORS

There are outstanding legal proceedings involving our Company and Group Company. Any adverse decision in such
proceedings may have a material adverse effect on our business, results of operations and financial condition.

We are involved in certain legal proceedings which are pending at different levels of adjudication before various courts,
tribunals, enquiry officers, and appellate authorities.

We cannot provide assurance that these legal proceedings will be decided in our favour. Any adverse decisions in any of
the proceedings may have a significant adverse effect on our business, results of operations, cash flows and financial
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condition. A summary of the pending proceedings involving the Company is provided below:

Litigations against our Company

Nature of Cases No of Outstanding Cases Amount involved (In Lakhs)
Criminal Complaints -- --

Statutory/ Regulatory Authorities - -
Taxation Matters 4 42.67
Other Litigation 1 13.93

Litigations by our Company

Nature of Cases No of Outstanding Cases Amount involved (In Lakhs)
Criminal Complaints - -
Statutory/ Regulatory Authorities -- --
Taxation Matters - -
Other Litigation - -

Litigations against our Directors and / or Promoters

Nature of Cases No of Outstanding Cases Amount involved (In Lakhs)
Criminal Complaints -- -
Statutory/ Regulatory Authorities -- --
Taxation Matters - -
Other Litigation - -

The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include amounts claimed
jointly and severally. If any new developments arise, such as a change in Indian law or rulings against us by appellate courts
or tribunals, we may need to make provisions in our financial statements that could increase our expenses and current
liabilities.

We cannot assure you that any of the outstanding litigation matters will be settled in our favour or that no additional
liabilities will arise out of these proceedings. In addition to the above, we could also be adversely affected by complaints,
claims or legal actions brought by persons, including before consumer forums or sector-specific or other regulatory
authorities in the ordinary course of business or otherwise, in relation to our business operations, our intellectual property,
our branding or marketing efforts or campaigns or our policies. We may also be subject to legal action by our employees
and/or former employees in relation to alleged grievances, such as termination of employment. We cannot assure you that
such complaints, claims or requests for information will not result in investigations, enquiries or legal actions by any
regulatory authority or third persons against us.

For further details of certain material legal proceedings involving our Company, our Promoter, our directors, see
“Outstanding Litigations and Material Developments” beginning on page 288 of this Prospectus. .

Our business depends on the growth of online commerce industry in India & Abroad and our ability to effectively
respond to changing user behaviour on digital platforms.

Our revenues depend substantially on the receptiveness of consumers, suppliers, sellers and advertisers to the internet as a
way to conduct commerce, purchase goods and services, and carry out financial transactions. For online revenue base to
grow, consumers, sellers and suppliers must continue to adopt new and alternative ways of conducting commerce, purchase
goods and services and exchanging information, such as through the internet and mobile devices, and we must hence
effectively respond to changing user behaviour on such digital platforms. As the development of mobile application-based
e-commerce is dynamic and subject to risk of rapid disruption driven by technology innovations, we must continuously
innovate to overcome the fact that potential consumers are presented with an increasingly large number of options to choose
from. Such potential growth is dependent on the overall internet penetration in India which despite recent growth, is still
relatively low as compared to certain developed countries. There is no assurance that a more technologically sophisticated
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and reliable fixed telecommunications network or internet infrastructure will develop that would further facilitate growth
of online e-commerce. Should the telecommunications operators not sustain or invest in expanding and upgrading the
telecommunications infrastructure in India, it may impact the e-commerce sector adversely.

Other factors applicable to the industry that might prevent potential consumers from purchasing products from e-commerce
platforms, including our platform, include:

e concerns about buying products online without a physical storefront, face-to-face interaction with sales personnel and the
ability to physically handle and examine products;

e concerns about delayed shipments or the inconvenience and cost of returning or exchanging items purchased online;

e concerns about the security of online transactions and the privacy of personal information; and

e usability, functionality and features of online platforms.

If the online commerce industry in India and in particular the online market for fashion products does not develop and
grow, our business will not grow and our results of operations, financial condition, cash flows and prospects could be
adversely affected.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

Any harm to our brands or reputation may adversely affect our business, financial condition, cash flows and results of
operations.

We believe that the recognition and reputation of “Cbazaar” and “Ethnovog” as our brands among our consumers, sellers,
suppliers, and our workforce has contributed to the growth and success of our business. Maintaining and enhancing the
recognition and reputation of our brand is critical to our future business success and competitiveness.

We may suffer brands damage in many ways and to varying degrees. For example, public perception may deteriorate if we
or our sellers offer counterfeit, spurious, or damaged or defective goods on our e-commerce platform mobile applications
or that we or our sellers do not provide satisfactory consumer service.

Further, public perception that we are not adequately addressing environmental concerns related to our industry, or if our
consumer data is breached and illegally shared as a result of cybercrime, even if factually incorrect or based on isolated
incidents with us or our sellers, could damage our reputation, diminish the value of our brand, undermine the trust and
credibility we have established and have negative impact on our ability to attract new consumers or retain our current
consumers.

If we are unable to maintain our reputation, enhance our brand recognition or increase positive awareness of our mobile
applications, websites, products, and services, as well as products sold by sellers through our platform, it may be difficult
to maintain and grow our consumer base, and our business operations, financial condition, cash flows and results of
operations may be adversely affected.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

If we or our brand relationships and sellers fail to identify and effectively respond to changing consumer preferences
and spending patterns or changing beauty and fashion trends in a timely manner, the demand for products could
decrease, causing our revenue and results of operations to decline.

Our revenue depends on the continued demand for the types of fashion products that our brand relationships, sellers and
suppliers offer on our platforms, alongside demand and expansion of our owned brand products. The popularity and demand
of fashion products may vary over time due to changing consumer preferences. Decline in the demand for some of the
products without a corresponding increase in demand for alternative products sold through our platforms could negatively
impact our revenue temporarily or permanently. These trends may also cause fluctuations in our results of operations
between different periods.

The products merchandised on our platforms such as Chazaar and Ethnovog including the products of our owned brands
are subject to rapidly changing fashion trends and constantly evolving consumer tastes and demands. Our success is also
dependent on the ability of our sellers and brand relationships selling products through our marketplace to anticipate,
identify and respond to the latest fashion trends and consumer demands and to translate such trends and demands into
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product offerings in a timely manner, adapt to customer preferences, and our ability to continue upgrading our platforms in
a manner so as to cater to evolving consumer preferences.

If we fail to recognise and adapt to such acceptance and preference, our revenue will be reduced, which could negatively
affect our business, financial condition, cash flows and results of operations.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

If we fail to acquire new consumers or fail to do so in a cost-effective manner, we may not be able to increase revenue
or maintain profitability.

Our business has grown in recent years, with the acquisition of new consumers playing a significant role. Our revenue from
operations has grown from ¥1380.02 Lakhs in Financial Year 2021 to %3123.34 Lakhs and ¥3343.55 Lakhs in Financial
Year 2022 and Financial Year 2023, respectively and X 759.76 Lakhs for period ended June 30, 2023 on consolidated basis.
However, we cannot assure you that our historical growth rates will be sustainable or achieved at all in the future. If we fail
to acquire new consumers, or fail to do so in a cost-effective manner, we may not be able to increase our review or maintain
profitability.

Maintaining and improving our marketing strategies involve expenditures which may be disproportionate to the revenue
generated and customer acquired., There is risk of increased cost of acquiring new consumers through marketing efforts
due to heightened competition for digital traffic. If consumer conversion rates are not commensurate with our expenditure,
our expenditure may be disproportionate to our returns on such marketing investments.

Our ability to provide an engaging consumer experience is dependant in part on third party websites and search engines
driving online consumers to our site which is not entirely within our control. If such sites choose not to send online
consumers to us or search engines change their ranking algorithms such that we appear lower down the search list or not at
all, our consumer base may not grow and may reduce and as a result, our revenue may decrease, even if we seek to optimize
our rankings.

Furthermore, we may have to incur sustained advertising and promotional expenditures or offer more incentives than we
anticipate in order to attract consumers to our platform and websites and convert them into purchasing consumers. If one
or more of our marketing efforts fails to deliver the expected outcome, our business, financial position and results of
operations may be adversely affected.

If we fail to retain existing consumers or fail to maintain AOV levels, we may not be able to sustain our revenue base
and margins, which would have a material adverse effect on our business and results of operations.

Our consumer base is highly diverse, spanning different age groups, gender and consumer profiles. As a result, their needs
and preferences also vary. Consumers can be discount-driven, value sensitive, have different preferences and personal
requirements, fashion styles or possess a strong preference for luxury high-end products.

Our inability to continuously generate and maintain new, relevant and engaging content, including user-generated content,
to cater to our diverse consumer base may result in a failure to meaningfully engage and provide a satisfying experience
for each consumer, which could result in our inability to retain our consumers and consequently affect our business.

In addition, there are important elements of the consumer engagement and purchasing process that are unique to the usage
of a digital platform and such elements also differs for each consumer. Our ability to meaningfully engage with our
customers will depend on our ability to deliver these elements and to present a seamless and easy to use interface. Some of
which include:

ease of trend discovery and product discovery;

comparison of product value

relevance of recommendations for other products and brands and sale and promotional activity;

engagement of high profile brand ambassadors or celebrities as a marketing strategy;

convenience of consumer support, product returns, exchanges and refunds;

our ability to meaningfully engage with our customers will depend on our ability to deliver each of the elements
listed above (among others) and to present a seamless and easy to use interface.
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Should we fail to retain our existing consumers, in particular our high value consumers, or they reduce their spend on our
platform, then our AOV and revenue may reduce which would adversely affect our operating margins.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

If we fail to retain our relationships with brands, manufacturers, distributors and sellers, or attract new relationships,
our business, financial condition, cash flows and operations will be adversely affected.

We experience attrition in our relationships with manufacturers, distributors, and sellers in the ordinary course of business
due to such relationships ceasing operations, temporarily or permanently, or facing financial distress or other business
disruptions, contractual disputed, all of which could decrease the merchandise available to our consumers. In addition, a
large part of our success is dependent on our ability to offer certain key brands within certain categories to our consumers
and operate with such brand relationships. If we experience significant relationship attrition with brands, manufacturers,
distributors or sellers, and fail to attract new relationships, the quantity and variety of products that are offered through our
platforms may decline, consumers may use our platform less frequently or not at all, and our revenue and results of
operations may be adversely affected.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

We operate in a highly competitive industry and our failure to compete effectively could have a negative impact on the
success of our business and/or impact our margins.

Our industry is highly competitive and we expect that competition will continue to increase. Our competitors include a
number of online marketplaces, retailers with physical stores, and brands that take a direct-to-consumer approach,
effectively removing us from the distribution and sales process. The internet and mobile networks provide new, rapidly
evolving and competitive channels for the sale of all types of goods and services. Consumers who purchase goods and
services through us have other alternatives, and sellers have other channels to reach consumers. We expect competition to
continue to intensify.

Online and offline competitors may offer goods and services that we do not offer and which may be more attractive and
devote more resources to marketing and promotional campaigns. In addition, competitors may innovate faster and more
efficiently, and new technologies may increase competitive pressures by enabling competitors to offer more efficient or
lower-cost services or offer products direct to the consumer. If we are unable to change our offerings in ways that reflect
the changing demands of offline and online sellers and marketplaces or compete effectively with and adapt to such changes,
our business, financial condition, cash flows and results of operations would be adversely affected.

Some of our competitors have competitive advantages such as longer operating histories, more experience in implementing
their business plan and strategy, better brand recognition, popular offline locations, greater negotiating leverage, established
supply relationships and greater financial, marketing and other resources. In addition, the markets in which we compete
have attracted significant investments from a wide range of funding sources, and our competitors can be highly capitalized,
which allows them to lower their prices and fees, or increase the incentives, discounts and promotions they offer.

In addition, some of our competitors control other products and services that are important to our success, including credit
card interchange, internet search, and mobile operating systems. Such competitors could utilize complementary aspects of
their businesses in order to provide a better shopping experience or make it difficult for consumers to utilize our mobile
applications or websites, or change pricing, availability, or the terms or operation of service related to their products and
services in a manner that impacts our competitive offerings. Our inability to adequately address these and other operational
changes and competitive pressures may have an adverse effect on our business, financial condition, cash flows and results
of operations.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

The restated financial statements have been provided by peer reviewed chartered accountants who is not statutory
auditor of our Company.
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The Restated Financial Information of our Company as disclosed in section titled “Restated Financial statements” beginning
on Page n0.188 of this Prospectus for the period ended June 30, 2023 and year ended on March 31, 2023, March 31, 2022
and March 31, 2021 are provided by peer reviewed chartered accountants i.e., M/s A'Y & Company, Chartered Accountants
(having Peer Review Registration No. 011177) who is not the statutory Auditor of our Company.

. Based on certain matters reported noted by our auditors in audit report of our Company which may impact the financial
position of our company.

In connection with the audits of our financial statements, our Auditors have reported certain matters in their audit reports

as below:

the delay in remittances/ collections of
certain overdue balances to/from its
wholly owned subsidiaries. We understand
from management that the Company is in
the process of settling the payable balances
to its wholly owned subsidiaries in the due
course and obtaining such consents /
approvals / condonations as may be
required from the authorized dealers and
other statutory authorities.

Attention is drawn to Note 42 to the
financial statements, regarding the
management’s impairment assessment of
property, plant and equipment, intangible
assets, trade receivables, inventories as at
31 March 2021 being considered as
unimpaired /recoverable based on the
future operations plans and cash flows
wherein projections are made based on the
various judgments and estimates related to
inflation, discount rates, and implications
expected to arise from COVID-19

Financial | Particulars | Observations Management’ s Remarks
year
2020-21 Material Without qualifying our opinion, we draw | Uncertainty related to going concern: This
uncertainty reference to Note 2.1 to the standalone | matter was emphasized during the year
related to | financial statements relating to the going | 2020-21 which was a covid affected year.
Going concern, the Company’s performance has | Company’s business was very badly
concern been impacted by failure to achieve | impacted by Covid-19 resulted in lower
anticipated sales volumes, lack of liquidity | revenue and profitability. However, as the
due to non-settlement of advances / | world came out of covid, the business of
receivables requiring approval under | the Company improved. The revenue
Foreign Exchange Management Act, 1999 | profitability grew by over 100% in the year
and regulations thereunder resulting in | 2021-22 compared to 2020-21. This has
extension of working capital cycle etc and | helped the Company to remove the
consequential erosion of the net worth of | uncertainty related to going concern. There
the Company. These events or conditions | was no impact on the financial statements.
along with other matters as set forth therein
indicate that a material uncertainty exists
that may cast a significant doubt on the
Company’s ability to continue as a going
concern
FY. Emphasis of | Attention is drawn to Note 38 to the | For Note 38 — The company had both
2020-21 Matter standalone financial statements regarding | payable and receivable from subsidiaries

We tried to set off this payable and
receivable to subsidiaries by approaching
the bank. But we were told that only import
related expenses can be set off against
receivables. So from the year 2021-22
Company have started paying off the
payables and started receiving the
receivables from subsidiaries There was no
impact on the financial statements in
relation to setting off.

For Note 42 — The company has been
conservative in terms of creating provision
for inventory and assets. Company have
been providing for provisions wherever
required and the net value presented in the
financials are expected to be recoverable/
unimpaired
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pandemic, wherein actual results could
vary.

F.Y.
2021-22 ,
F.Y.
2022-23
&  June
30, 2023

Emphasis
of Matter

Attention is drawn to Note 38 to the
standalone financial statements regarding
the delay in remittances/ collections of
certain overdue balances to/from its
wholly owned subsidiaries. We understand
from management that the Company is in
the process of settling the payable balances
to its wholly owned subsidiaries in the due
course and obtaining such consents /
approvals / condonations as may be
required from the authorized dealers and
other statutory authorities.

The company had both payable and
receivable from subsidiaries. We tried to
set off this payable and receivable to
subsidiaries by approaching the bank. But
Company were told that only import
related expenses can be set off against
receivables. So from the year 2021-22,
Company have started paying off the
payables and started receiving the
receivables from subsidiaries. There was
no impact on the financial statements in
relation to setting off.

Further the amount of setting off is as follows:

Description Outstanding as | Outstanding as on | Outstanding as on | Outstanding as on | Nature of
on June 30, | 31st March 2023 | 31st March 2022 | 31st March 2021 | transactions
2023
Amounts payable | 1013.10 881.7 1587.56 2678.08 Marketing
to subsidiaries (In expense, internet
Lakhs) banking charges
and technology
expenses
Amounts 1028.78 909.91 1585.07 2677.08 Collections from
receivable from customer orders
subsidiaries  (In
Lakhs)

During the financial year 2020-21, the company attempted to offset the outstanding payables and receivables with its
subsidiaries to avoid incurring significant transaction costs and time delays. However, the bank informed the company that
only expenses related to imports could be offset against export receivables. As a result, starting from the financial year
2021-22, the company began settling its payables and receiving payments from subsidiaries. This did not result in any
impact to statement of profit or loss account during the past three financial years.

The existence of such deficiencies could cause the investors to lose confidence in our reported financial information and
the market price of our Equity Shares could decline significantly. If we are unable to obtain additional financing to operate
and expand our business as a result, our business and financial condition could be adversely affected.

For further details, please refer section titled “Restated Financial Statements” beginning on Page 197 of Prospectus.

Our technology infrastructure and the technology infrastructure of our third-party providers are susceptible to security
breaches and cyber-attacks. This could potentially result in damage to our operations, employees, consumers, third-
party providers, our reputation and adversely affect our financial condition, cash flows and results of operations.

Our business generates, stores and processes a large quantity of personal, transaction, demographic and behavioural
information and data and as such we may experience disruptions, failures or breaches of our technology platforms. We also
face risks inherent in handling large volumes of data and in protecting the security of such data, such as protecting the data
in and hosted on our system, including against attacks on our system by outside parties or fraudulent behaviour by our
employees; addressing concerns related to privacy and sharing, safety, security and other factors; and complying with
applicable laws, rules and regulations relating to the collection, use, disclosure, transfer or security of personal information,
including any requests from regulatory and government authorities relating to such data. Any failure, or perceived failure,
by us to comply with our posted privacy policies or with any regulatory requirements or privacy and data protection-related
laws, rules and regulations could result in proceedings or actions against us by governmental entities or others, which could
have an adverse effect on our results of operations, cash flows and business.
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Although we have employed resources to develop security measures against breaches, such measures may not detect or
prevent all attempts to compromise our systems, including distributed denial-of-service attacks, viruses, malicious software,
break-ins, ransomware attacks, phishing attacks, social engineering, fraudulent emails and related payments scams, 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. Breaches of our cybersecurity measures could result in unauthorized access
to our systems, misappropriation of information or data, unforeseen disclosure or transfer of data, deletion or modification
of consumer information, or a denial of service or other interruption to our business operations. As techniques used to obtain
unauthorized access to or sabotage systems change frequently and may not be known until launched against us or our third-
party service providers, we may be unable to anticipate, or implement adequate measures to protect against, these attacks.

This could potentially result in damage to our operations, employees, consumers, third-party providers, our reputation and
adversely affect our financial condition, cash flows and results of operations

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

Our business depends on our ability to maintain and scale our technology. Any interruptions or delays in service on our
mobile applications or websites or any undetected errors or design faults could result in limited capacity, reduced
demand, processing delays, and loss of consumers, suppliers or sellers.

A key element of our strategy is to generate a high volume of traffic on the digital platforms we offer. Our reputation and
ability to attract, retain and serve our consumers depend upon the reliable performance of our mobile applications and
websites and the underlying network infrastructure.

As our consumer base and the amount of information shared on our mobile applications and websites continue to grow, we
will need an increasing amount of network capacity and computing power. We have spent and expect to continue to spend
substantial amounts on our technology infrastructure to handle the traffic on our mobile applications and websites.

The volume of traffic and activity on our ecosystem of e-commerce platforms spikes on certain days, such as during our
sales periods, and any such interruption would be particularly problematic if it were to occur at a time of high volume. If
sustained or repeated, these performance issues could reduce the attractiveness of our products and services and platforms.
In addition, the costs and complexities involved in expanding and upgrading our systems may prevent us from doing so in
a timely manner and may prevent us from adequately meeting the demand placed on our systems. Any interruption or
inadequacy that causes performance issues or interruptions in the availability of our mobile applications or websites could
reduce consumer satisfaction and result in a reduction in the number of consumers purchasing our products and services,
adversely affecting our business and financial position.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

The successful operation of our business depends on the performance, reliability and security of network and mobile
infrastructure, third-party data centre hosting facilities, and other third-party providers.

We depend on the maintenance of reliable internet and mobile infrastructure with the necessary speed, data capacity and
security, as well as timely development of complementary products, for providing reliable internet and mobile access. We
also rely on services from other third parties, and those services may be subject to outages and interruptions that are not
within our control. Failures by our telecommunications providers may interrupt our ability to provide phone support to our
consumers and distributed denial-of-service attacks directed at our telecommunication service providers could prevent
consumers from accessing our mobile applications or websites. In addition, we may experience down periods when our
third-party credit card or gift cards or payment mobile applications processors are unable to process the online payments of
our consumers, disrupting our ability to receive consumer orders.

With respect to our marketing channels, we rely heavily on relationships with providers of online services, search engines,
social media, digital marketing companies, directories and other websites and ecommerce businesses to provide content,
advertising banners and other links that direct consumers to our websites. We rely on these relationships to provide
significant sources of traffic to our website.

With respect to our marketing channels, we rely heavily on relationships with providers of online services, search engines,
social media, digital marketing companies, directories and other websites and ecommerce businesses to provide content,
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advertising banners and other links that direct consumers to our websites. We rely on these relationships to provide
significant sources of traffic to our website.

In addition, our technology infrastructure and the technology infrastructure of our third-party providers are vulnerable to
damage or interruption as a result of software or hardware malfunctions, system implementations or upgrades, computer
viruses, third-party security breaches, employee error, misuse, war, natural calamities, power loss, telecommunications
failures, cyber-attacks, human error, and other similar events could lead to extended interruptions of our operations, a
corresponding loss of revenue and profits, cause breaches of data security, loss of intellectual property or critical data, or
the release and misappropriation of sensitive information, or otherwise impair our operations. While we have limited
disaster recovery arrangements, our disaster recovery and data redundancy plans may be inadequate, and our business
interruption insurance may not be sufficient to compensate us for the losses that could occur. If any such event were to
occur, our business, financial condition, cash flows and results of operations may be adversely affected.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

Any international expansion efforts may expose us to complex management, legal, tax and economic risks, which could
adversely affect our business, financial condition, cash flows and results of operations.

As we grow our consumer base in India and abroad, we will also aim to selectively explore and evaluate expansion into
new international markets. Our inability to manage our expansion effectively and execute our growth strategy in a timely
manner, or within budget estimates or our inability to meet the expectations of our stakeholders could have an adverse
effect on our business, results of operations, cash flows and financial condition. Further, we may face competition in other
countries from companies that may have more experience with operations in such countries or with international operations
generally. We may also face difficulties in integrating new facilities in different countries into our existing operations, as
well as integrating employees that we hire in different countries into our existing corporate culture. Any international
expansion may also be loss-making in the initial years or beyond due to a lack of scale or higher operating costs. There
could also be legal and regulatory requirements for new products and new geographies generally, including relating to
intellectual property usage and registration, registration of products under the local FDA regulations, data protection
including GDPR, money-laundering and tax, which we may not have adequately anticipated and considered, which could
impact the project timelines, launch dates or our ability to offer such products. We cannot assure you that our existing or
future management, operational and financial systems, procedures and controls will be adequate to support our future
operations, or establish or develop business relationships beneficial to our future operations. Failure to manage growth
effectively could have an adverse effect on our business, results of operations, cash flows and financial condition.

There have been some instances of clerical errors and non-compliances with certain provision of statutory regulations
applicable to us. If the authorities impose monetary penalties on us or take certain punitive actions against our Company
in relation to the same, our business, financial condition and results of operations could be adversely affected.

Our Company has inadvertently filed incorrect Annual return for the year 2009-10 in respect of Shareholding Pattern of
our Company due to clerical error. Also, our company has not filed amendment in ESOP Scheme with RoC in August 2014.
Further the Company in general have been filing the GST returns regularly. There have been few instances of delay in filing
the returns in the past due to two reasons: Reason for delay in Tamil Nadu was that company had issue in Tally system
because of which Company filed the GST returns late. Additionally, the Company in general have been regular in making
PF payments. There was a single instance (May 2021) where the company made the payment one day late (Payment was
made on 16th June 2021 whereas the due date was 15th June 2021). Apart from this there were delays in making PF payment
for some employees. This delay was mainly because of issues like name mismatch in Aadhar for the employee, delay in
receipt of confirmation from employee’s previous employer on pension payment.

While no legal proceedings or regulatory action has been initiated against our Company in relation to such non compliance
and instances of non-filings or incorrect filings or delays in filing statutory forms with the RoC as of the date of this
Prospectus.

We cannot assure you that legal proceedings or regulatory actions will not be initiated against our Company in future and
we cannot assure you that we will not be subject to penalties imposed by regulatory authorities in this respect. Therefore,
if the authorities impose monetary penalties on us or take certain punitive actions against our Company in relation to the
same, our business, financial condition and results of operations could be adversely affected.
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If we are unable to continue to innovate or if we fail to adapt to changes in our industry, our business, financial
condition, cash flows and results of operations would be adversely affected.

Our industry is characterized by rapidly changing technology, new mobile applications and protocols, new products and
services, new media and entertainment content — including user-generated content — and changing consumer engagement
methods, demand and trends. Consumer demand can quickly change depending on many factors, including the behaviour
of both online and physical retail store competitors, promotional activities of competitors, rapidly changing tastes and
preferences, frequent introductions of new products, advances in technology and the internet and macroeconomic factors,
many of which are beyond our control. With this constantly changing environment, our future business strategies, practices
and results may not meet expectations or respond quickly enough to consumer demand, and we may face operational
difficulties in adjusting to any changes. Furthermore, our competitors are continuously developing innovations in
personalized search and recommendation, online and offline shopping and marketing, communications, social networking,
entertainment, logistics and other services to enhance the consumer experience.

As a result, we may have to invest significant resources in our technology, infrastructure, research and development, and
other areas in order to enhance our business and operations, as well as to explore new growth strategies and introduce new
brands and products. Our ability to monetize these technologies and other product offerings in a timely manner and operate
them profitably depends on a number of factors, many of which are beyond our control, including:

e our ability to manage the operational aspects of developing and launching new technology;

our ability to manage the financial of developing and launching new technology, including making appropriate

investments in our software systems, information technologies and operational infrastructure;

o the availability or non-performance of third-party providers;

e our competitors (including our existing sellers and brands who may launch competing technologies) developing and
implementing similar or better technology;

e our ability to counter the emergence the direct-to-consumer approach by offering a valuable, relevant and meaningful
consumer experience across our platforms and to provide the same to our sellers, suppliers and brands relationships;
and

e our ability to effectively manage any third-party challenges to the intellectual property behind our technology.

If our platform offers new products, whether third-party brands or our own brands, that are not accepted by our consumers,
our revenue may fall short of expectations, our brand and reputation could be adversely affected, and we may incur expenses
that are not offset by revenue. We may also face greater competition in specific categories from e-commerce and traditional
retailers that are more focused on such products. It may also be difficult for consumers to differentiate our offering from
other competitors as we progressively offer additional products, and our consumers may have additional considerations in
deciding whether or not to purchase these additional offerings.

Our investments in innovations and new technologies may not increase our competitiveness or generate financial returns
in the short term, or at all, and we may not be successful in adopting and implementing new technologies or may be hindered
by regulatory changes, scrutiny and limitations, such as those being proposed in connection with the prevention of cookies
and other tracking technology. Even if we timely innovate and adopt changes in our strategies and plans, we may
nevertheless fail to realize the intended benefits of these changes or even experience reduced revenue as a result. Any failure
to innovate and adapt to these changes and developments would have an adverse effect on our business, financial condition,
cash flows and results of operations.

We are subject to foreign currency exchange rate fluctuations which could have a material and adverse effect on our
results of operations and financial conditions.

We receive in foreign currencies during the normal course of business for selling products to our global customers at
mutually agreed prices through Subsidiary company Cbazzar.com Inc. Changes in value of currencies with respect to the
Rupee may cause fluctuations in our operating results expressed in Rupees. The exchange rate between the Rupee and other
currencies is variable and may continue to fluctuate in future. Fluctuations in the exchange rates may affect our Company
to the extent of cost of goods and sales in foreign currency terms. Although we generally hedge our foreign exposure, any
adverse or unforeseen fluctuations with respect to the unhedged exchange rate of any foreign currency for Indian Rupees
may affect our Company’s results of operations.

The seasonality of our business affects our quarterly results and places an increased strain on our operations.
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We have historically experience seasonal fluctuations in our sales, with higher sales volumes associated with the festive
sale period in the third quarter of each Financial Year, which encompasses holidays such as Diwali, Christmas and annual
sales events. We expect to continue to experience seasonal trends in our business, making results of operations variable
from quarter to quarter. This variability can make it difficult to predict sales and can result in fluctuations in our revenue
between periods. Any failure by the sellers, or brand relationships, or by us, to stock or restock popular products in sufficient
quantity or to develop sufficient fulfilment and delivery capacity to meet consumer demand during periods of seasonal or
peak demand, could adversely affect consumer experience and our results of operations.

We may also experience an increase in our fulfilment and logistics costs due to split-shipments, changes to our fulfilment
and logistics network, and other arrangements necessary to ensure timely delivery during times of high order volume.

In addition, during times of increased seasonal or peak demand, it is possible that too many consumers may attempt to
access our mobile applications or websites within a short period of time, which may cause us to experience system
interruptions that result in our mobile applications or websites temporarily being unavailable or prevent us from efficiently
fulfilling orders. In addition, we may be unable to adequately staff our fulfilment and delivery network, including our
customer service centers during these peak periods, which may impact our ability to satisfy seasonal or peak demand.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

Failure to deal effectively with fraudulent activities on our mobile applications or websites would increase our fraud
losses and harm our business and could severely diminish seller and consumer confidence in and use of our services.

We face risks with respect to fraudulent activities on our mobile applications or websites and periodically receive
complaints from consumers who assert they have not received the goods they purchased or that goods they received were
fraudulent, from sellers who may not have received payment for goods that were purchased, or from manufacturers or
others who assert that their intellectual property is being infringed.

Although we have implemented measures to detect and reduce the occurrence of fraudulent activities, scams, combat bad
consumer experiences, and increase consumer satisfaction, including encouraging reporting of concerns, gating and
monitoring higher-risk activities, evaluating sellers on the basis of their transaction history, and restricting or suspending
some sellers, we cannot assure you that these measures will be effective in combating fraudulent transactions or improving
overall satisfaction among sellers and consumers. We will need to evolve to combat fraudulent activities as they develop.
Any failure to evolve could result in loss of consumer trust. At the same time, the implementation of additional measures
to address fraud could negatively affect the attractiveness of our offerings to consumers and sellers, or create friction in our
consumers’ experience.

We rely on third-party couriers to provide reliable, timely and satisfactory delivery of orders for consumers.

We rely on third-party couriers to deliver orders to consumers. To the extent they are unable to provide satisfactory services
to consumers, which may be due to events that are beyond our or their control, such as inclement weather or transportation
disruptions, additional compliance costs as a result of COVID-19, we may suffer reputational damage, and our business,
financial condition, cash flows and results of operations may be adversely affected.

The third-party couriers that we rely on may also subject us to additional risks. For example, traffic accidents caused by
such couriers in performing their services on our behalf may cause negative publicity in the local community and may
negatively affect our brand image and reputation. In addition, as our third-party couriers interact directly with our
consumers, we may suffer harm, including substantial reputational harm from any misconduct, illegal actions or crimes
committed by them, such as in relation to the misappropriation of cash due for “cash-on-delivery” orders which may go
undetected or remain uncollectable. If we are unable to effectively address these risks, our brand image, reputation, cash
flows and financial performance may be adversely affected.

We do not have any documents evidencing certain information included in the Director biographies for one of our
Director under the section “Our Management” of this Prospectus.

Reliance has been placed on declaration furnished by the proprietor owned by one of our Independent Director for details
of her Experience(s). One of our Independent Director, has been unable to trace copies of certain documents pertaining to
her Experience in past. While she has taken the requisite steps to obtain the relevant supporting documentation, she has
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been unsuccessful in procuring the relevant supporting documentation. Accordingly, the Book Running Lead Managers
and us have placed reliance on declaration furnished by the proprietor owned by one of our Independent Director and we
have not been able to independently verify these details in the absence of primary documentary evidence. Further, there
can be no assurances that she will be able to trace the relevant documents pertaining to her Experience Detail in the future,
or at all. Therefore, we cannot assure you that all or any of the information relating to her past experience included in “Our
Management” on page 168 is complete, true and accurate.

We are subject to payment-related risks, including risks associated with cash on delivery and payment processing risks.

We accept payments using a variety of methods, including credit and debit cards, digital wallets, UPI, money transfers, and
cash on delivery. Cash on delivery is a preferred method of payment for online purchases in India. Although the share of
the prepaid orders has increased due to improving digitisation, we are still subject to the risk that cash collected from
consumers may be misappropriated or that a consumer may not plan appropriately for payment and the purchase will have
to be returned. Returned purchases do not contribute to our revenue and we absorb the costs of return shipping fees, which
would increase our operating costs and adversely affect our business, financial condition, cash flows and results of
operations. We are subject to the risk of fraudulent activity associated with cash on delivery, such as payment of purchases
with counterfeit currency or fake identity. For certain payment methods, including credit and debit cards, we pay bank
interchange and other fees. These fees may increase over time, which would increase our operating costs and adversely
affect our results of operations. We use various third parties and payment gateways to provide payment processing services,
including the processing of credit and debit cards. Our business may be disrupted for an extended period of time if any of
these companies becomes unwilling or unable to provide these services to us.

We are required to comply with payment card network operating rules, which are set and interpreted by the payment card
networks for the third-party payment processors. If any of these events were to occur, our business, financial condition,
cash flows and results of operations could be adversely affected.

Some of our historical and secretarial records are not traceable. Non-availability of these records exposes us to the risk
of penalties that may be imposed by the competent regulatory authority in future

Our Company is unable to trace certain corporate and other documents in relation to our company including forms filed
with Registrar of Companies prior to the year 2006 and transfer deeds. Due to Change in methods of records keeping on
account of technological advancement and computerization, over the years, certain forms file with ROC prior to the year
2006 like Return of Allotment, Registration of charges and modification of charges, annual return etc. could not be traced
by our company.

Further online filing of Roc Documents was initiated in the year 2006 and all forms prior to the said year were physically
filed, hence certain of these forms could not be retrieved from Ministry of Corporate Affairs (MCA) portal. As such under
the circumstances elaborated above, Our Company cannot assure you that the filings were made in a timely manner or the
information gathered through other available documents of the company are correct. Also our Company may not in position
to attend to and / or respond appropriately to any legal matter due to lack of records and to that extend the same could affect
our business operation.

High merchandise returns or interruption in our shipping operations could negatively impact our business.

Cost of merchandise returns in an e-commerce business is mainly absorbed by the business. This includes cost of delivery,
freight and risk of fraud returns that may lead to additional cost and risk exposure with the product sold. In some cases, the
returned inventory is not suitable for resale which further impacts our overall margins. Further, any changes in our shipping
arrangements for reverse logistics or any interruptions in shipping could adversely affect our business, financial condition,
cash flows and results of operations.

Our current insurance policies may be insufficient to cover all future costs and losses the incurrence or magnitude of
which are unforeseen or unpredictable and could result in an adverse effect on our business operations and results of
operations.

We have obtained insurance to cover certain potential risks and liabilities, such as property damage (including stock assets
and fixed assets) policies. Accordingly, we do not have insurance policies to cover all possible events.
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Insurance companies in India offer limited business insurance products and as a result, we may not be able to acquire any
insurance for certain types of risks such as business liability or service disruption insurance for our operations, and our
coverage may not be adequate to compensate for all losses that may occur, particularly with respect to loss of business or
operations. We do not maintain business interruption insurance that covers loss as a result of property damage to any of our
locations. Should the aforementioned risks actualise, our business operations and revenue may be adversely affected as we
are uninsured for losses related to business interruptions that do not involve property damage. Any business disruption,
litigation, regulatory action, outbreak of epidemic disease or natural disaster could also expose us to substantial costs and
diversion of resources.

We also cannot assure you that our insurance coverage is sufficient to prevent us from any loss or that we will be able to
successfully claim our losses under our current insurance policies on a timely basis, or at all. If we incur any loss that is not
covered by our insurance policies, or the compensated amount is significantly less than our actual loss or our claims are
rejected for any reason, our business, financial condition, cash flows and results of operations could be adversely affected.

For further details, please refer chapter titled “Our Business” beginning on Page 138 of Prospectus.

Our Company operates under several statutory and regulatory permits, licenses and approvals. Our failure to obtain
and/or renew any approvals or licenses in future may have an adverse impact on our business operations.

Our Company requires several statutory and regulatory permits, licenses and approvals to operate the business. Many of
these approvals are granted for fixed periods of time and need renewal from time to time. Our Company is required to
renew such permits, licenses and approvals. There can be no assurance that the relevant authorities will issue any of such
permits or approvals in time or at all. Further, these permits, licenses and approvals are subject to several conditions, and
our Company cannot assure that it shall be able to continuously meet such conditions or be able to prove compliance with
such conditions to statutory authorities, and this may lead to cancellation, revocation or suspension of relevant permits/
licenses/ approvals. Further pursuant to change of name of the Company upon conversion from Private Limited to Public
Limited, we further need to get our licenses updated. Also we have applied for approvals which are necessary for furtherance
of our objects. Failure by our Company to renew, alter, maintain or obtain the required permits, licenses or approvals, or
cancellation, suspension or revocation of any of the permits, licenses or approvals which may result in the interruption of
our Company's operations and may have a material adverse effect on the business.

Further the one of the rent agreements for our warehouse is not registered with the Registrar which is not in consonance
with the provisions of the Transfer of Property Act. Although we the same is not going to adversely affect the business of
the Company, in the event of any dispute with the land lord, we may not be able to maintain our claim if any against the
lessor in the court of law and the same may adversely affect our cash flow or right to use the property as per the agreement.

For further details, please see chapters titled “Key Industry Regulations and Policies” and “Government and Other
Approvals” at pages 162 and 294 respectively of this Prospectus.

We have experienced negative cash flows in the past. Any such negative cash flows in the future could affect our
business, results of operations and prospects.

Our Company had reported certain negative cash flows in the previous years as per the Restated Standalone Financial
Statements and the same are summarized as under:
(Rs. in Lakhs)

Particulars For the June 30, For the year ended March 31,

2023 2023 2022 2021
Net Cash from Operating Activities (24.92) (239.99) 281.72 (77.74)
Net Cash from Investing Activities 9.07 (27.67) (16.63) 3.23
Net Cash used in Financing Activities 13.85 184.73 (110.62) 132.92

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet capital expenditure,
pay dividends, repay loans and make new investments without raising finance from external resources. If our Company is
not able to generate sufficient cash flows, it may affect our business and financial operations. For further please refer chapter
titled “Restated Financial Statements” beginning on Page 197 of this Prospectus.

43



28.

29.

30.

31.

The property used by the Company for the purpose of its operations is not owned by us. Any termination of the relevant
rent agreement in connection with such property or our failure to renew the same could adversely affect our operations.

Our registered office, corporate office and operational unit are on lease basis and the same are not owned by us. Any
termination of the lease in connection with these properties or our failure to renew the same, in a timely manner or at all
could adversely affect our operations.

If we are required to vacate the current premises, we would be required to make alternative arrangements for our business
activities and we cannot assure that the new arrangements will be on commercially acceptable/favourable terms. If we are
required to relocate our business operations during this period, we may suffer a disruption in our operations or have to pay
higher charges, which could have an adverse effect on our business, prospects, results of operations and financial condition.

For details regarding properties taken on lease refer the Section titled —Properties — “Our Business ” beginning on page
no. 138 of this Prospectus.

Our top ten suppliers contribute majority of our purchases. Any loss of business with one or more of them may adversely
affect our business operations and profitability.

Purchases made from our top 10 suppliers for the period ended June 30, 2023 and financial year ended March 31, 2023,
2022 and 2021, were %92 Lakhs %1,820 Lakhs, 22,089 Lakhs and 3954 Lakhs respectively. However, our top suppliers may
vary from period to period depending on the demand-supply mechanism and thus the supply process from these suppliers
might change as we continue to seek more cost effective suppliers in normal course of business. Since our business is
concentrated among relatively few significant suppliers, we could experience a reduction in our purchases and business
operations if we lose one or more of these suppliers, including but not limited on account of any dispute or disqualification.

While we believe we have maintained good and long term relationships with our other suppliers too, there can be no
assurance that we will continue to have such long term relationship with them. We cannot assure that we shall do the same
quantum of business, or any business at all, with these customers, and loss of business with one or more of them may
adversely affect our purchases and business operations.

We may not be able to adapt to changing market trends and customer requirements in the fashion market in a timely
manner, or at all.

The market for garment fashion in the country is highly competitive with several players present in various segments
including through third party e-commerce platforms. If we are unable to anticipate consumer preferences or industry
changes, or if we are unable to modify our products and their prices on a timely basis, we may lose customers to our
competitors, or may be forced to reduce our sales realization on products by having to offer them at a discount, thereby
reducing our margins. For instance, manufacturing for a season begins well in advance of the season and we may not be
able to incorporate the prevalent trends, or accommodate any sudden emergence of a new trend that may be relevant to that
season in the collection being released. If our competitors are able to cater to these markets, or if we are not able to anticipate
the demand, or misjudge the quantity, inter alia, this could lead to lower sales, higher inventories and higher discounts, each
of which could have a material effect on our results of operations and financial condition.

For Further details, please refer to chapter titled “Our Business” beginning on Page 138 of this Prospectus.

We require certain approvals and licenses in the ordinary course of business and the failure to successfully obtain such
registrations would adversely affect our operations, results of operations and financial condition.

We are governed by various laws and regulations for our business and operations. We are required, and will continue to be
required, to obtain and hold relevant licenses, approvals and permits at state and central government levels for doing our
business. The approvals, licenses, registrations and permits obtained by us may contain conditions, some of which could
be onerous. Additionally, we will need to apply for renewal of certain approvals, licenses, registrations and permits, which
expire or need to update pursuant to conversion of private company to public Company.
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While we have obtained a significant number of approvals, licenses, registrations and permits from the relevant authorities.
There can be no assurance that the relevant authority will issue an approval or renew expired approvals within the applicable
time period or at all. Any delay in receipt or non-receipt of such approvals, licenses, registrations and permits could result
in cost and time overrun or which could affect our related operations. Furthermore, under such circumstances, the relevant
authorities may initiate penal action against us, restrain our operations, impose fines/penalties or initiate legal proceedings
for our inability to renew/obtain approvals in a timely manner or at all.

These laws and regulations governing us are increasingly becoming stringent and may in the future create substantial
compliance or liabilities and costs. While we endeavour to comply with applicable regulatory requirements, it is possible
that such compliance measures may restrict our business and operations, result in increased cost and onerous compliance
measures, and an inability to comply with such regulatory requirements may attract penalty. For further details regarding
the material approvals, licenses, registrations and permits, which have not been obtained by our Company or are, pending
renewal, see “Government and Other Statutory Approvals” on page 294 of this Prospectus.

Furthermore, we cannot assure you that the approvals, licenses, registrations and permits issued to us will not be suspended
or revoked in the event of non-compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to
any regulatory action. Any suspension or revocation of any of the approvals, licenses, registrations and permits that has
been or may be issued to us may affect our business and results of operations.

We have entered into and may enter into related party transactions in the future also.

Our Company in the past has entered into Related Party Transactions and may continue to do so in future also, which may
affect our competitive edge. Our Company had entered into various transactions with our Promoter, Promoter Group,
Directors and their Relatives and Group Companies & entities. These transactions, inter-alia includes salary, remuneration,
loans and advances, commission, interest and purchase and sales etc. The Percentage of total related party transaction to
total revenue is 20.91%, 13.9%, 6.4% and 7.4% in the period ended June 30, 2023 and year ended on March 31, 2021, 2022
and 2023 respectively. Our Company entered into such transactions at arm length price due to easy proximity and quick
execution. Also, the transactions are in compliance with Companies Act, 2013 and other applicable provisions.

While we believe that all our related party transactions have been conducted on an arm’s length basis, we cannot assure
you that we may not have achieved more favourable terms had such transactions been entered into with unrelated parties.
There can be no assurance that such transactions, individually or taken together, will not have an adverse effect on our
business, prospects, results of operations and financial condition, including because of potential conflicts of interest or
otherwise. In addition, our business and growth prospects may decline if we cannot benefit from our relationships with
them in the future.

We have a substantial amount of outstanding indebtedness, which requires significant cash flows to service and are
subject to certain conditions and restrictions in terms of our financing arrangements, which restricts our ability to
conduct our business and operations in the manner we desire.

As of March 31, 2023, our short-term borrowings were X 276.06 Lakhs and as on June 30, 2023 is ¥ 292.69 Lakhs on
Standalone basis and we will continue to incur additional indebtedness in the future. Our level of indebtedness has important
consequences to us, such as:

increasing our vulnerability to general adverse economic, industry and competitive conditions;
limiting our ability to borrow additional amounts in the future;

affecting our capital adequacy requirements; and

Increasing our finance costs.

VVVY

In the event we breach any financial or other covenants contained in any of our financing arrangements or in the event we
had breached any terms in the past which is noticed in the future, we may be required to immediately repay our borrowings
either in whole or in part, together with any related costs. If the lenders of a material amount of the outstanding loans declare
an event of default simultaneously, our Company may be unable to pay its debts when they fall due. Also, our company
has not yet received NOC and Consent from Banker to the Company and Lender Banks. For further details of our
Company’s borrowings, see “Restated Financial Statements” on page 197 of this Prospectus.
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Our inability to effectively manage our growth or to successfully implement our business plan and growth strategy could
have an effect on our business, results of operations and financial condition.

The success of our business will depend greatly on our ability to effectively implement our business and growth strategy.
Our growth strategy involves focusing on Optimal Utilization of Resources and to developed relationships with customer.
For further details, see the section titled “Our Business” on page 138 of this Prospectus. Our success in implementing our
growth strategies may be affected by:

» Our ability to identify new markets to expand;
» Our ability to maintain the quality of our product;
» Changes in the Indian regulatory environment in field of Textile & apparel industry

There can be no assurance that we will be able to execute our strategy on time and within our estimated budget, or that our
expansion and development plans will increase our profitability. Any of these factors could impact our results of operations.
We cannot assure you that we will not face any time or cost overruns in respect of implementation of our strategies in the
future. Further, we expect our growth strategy to place significant demands on our management, financial and other
resources and require us to continue developing and improving our operational, financial and other internal controls. Our
inability to manage our business and implement our growth strategy could have effect on our business, financial condition
and profitability.

The unsecured loan availed by our Company from Director, Promoter group other parties may be recalled at any given
point of time.

Our Company has been availing unsecured loans from Directors, Promoter group and other parties from time to time. The
total outstanding payable to them as on March 31, 2023 amounts to % 119.06 Lakhs and as on June 30, 2023 is X 137.37
Lakhs on standalone basis. Although there are no terms and condition prescribed for repayment of unsecured loan which
can be recalled at any given point of time during ordinary course of business and thus may affect the business operations
and financial performance of our Company.

For further details regarding loans availed by our Company, please refer “Restated Financial Statements” on page 197 of
this Prospectus.

Any deficiency in our products could make our Company liable for client claims, which in turn could affect our
Company’s results of operations.

Our Company is bound by the terms and conditions as placed before its clients. There are no specific regulations governing
the supply of the same, other than the general law of contracts. Any claims made by these clients for deficiency in our
products, would be subject to these terms and conditions, which are in the nature of normal contractual obligations in India.
Any violation of these obligations could impact our Company’s results of operations.

We do not have any long-term agreement or contract of supply of raw materials and consequently are exposed to price
and supply fluctuations for our raw materials.

We have not entered into long term contracts with our suppliers and prices for raw materials are normally based on the
quotes we receive from various suppliers. We rely on pre-booking capacity with our suppliers, based on our demand
projections. Since we have no formal arrangements with our suppliers, they are not contractually obligated to supply their
products to us and may choose to sell their products to our competitors. Non-availability or inadequate quantity of raw
material or use of substandard quality of the raw materials in the manufacturing of our products, could have a material
adverse effect on our business. Further, any discontinuation or a failure of these suppliers to adhere to the delivery schedule
or failure to deliver the required quality and quantity could hamper our manufacturing schedule.

Further, we are also exposed to fluctuations in the prices of fabric. Thus, we may be unable to control the factors affecting
the price at which we procure our raw material. We also face the risks associated with compensating for or passing on such
increase in our cost of production on account of such fluctuations in prices to our customers. Particularly, we face the risk
of our products becoming unaffordable if pass on the increase in the cost of production to our customers through a
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corresponding increase in the price of our products in order to maintain our margins. Upward fluctuation of price of raw
material may thereby affect our margins and profitability, resulting in a material adverse effect on our business, financial
conditions and results of operations.

We may not be able to prevent unauthorised use of trademarks obtained/ applied for by third parties, which may lead to
the dilution of our goodwill.

We have obtained trademark registrations of our brands under the Trade Marks Act, 1999 (“Trade Marks Act”), any
unauthorized use of our trademarks, by unrelated third parties may damage our reputation and brand. Preventing trademark
infringement, particularly in India, is difficult, costly and time-consuming. The measures we take to protect our trademarks
may not be adequate to prevent unauthorized use by third parties, which may affect our brand and in turn adversely affect
our business, financial condition, results of operations and prospects.

Further, we cannot assure you that any application for registration of our trademark in future by our Company will be
granted by the relevant authorities in a timely manner or at all. Our efforts to protect our intellectual property may not be
adequate and may lead to erosion of our business value and our operations could be adversely affected. We may need to
litigate in order to determine the validity of such claims and the scope of the proprietary rights of others. Any such litigation
could be time consuming and costly and the outcome cannot be guaranteed. We may not be able to detect any unauthorized
use or take appropriate and timely steps to enforce or protect our intellectual property.

For further details please refer to chapter titled “Government and Other Statutory Approvals” beginning on page 294 of the
Prospectus.

Our inability to manage inventory in an effective manner could affect our business.

Our business model requires us to maintain a certain level of inventory of our raw material, to meet the present and future
orders. If we underestimate the orders that we may receive we may experience inventory shortages and a loss of opportunity.
Similarly, an over estimation of orders may result in over stocking leading to increased holding costs. Additionally, any
over run in holding of such goods may lead to their decay. Therefore, any mismanagement on our part to determine the
optimum inventory levels may impact our operations and cause us to incur losses.

Any failure to comply with financial and other restrictive covenants imposed on us under our financing agreements may
affect our operational flexibility, business, results of operations and prospects.

As on March 31, 2023, our total secured borrowings amounted to ¥ 150.48 Lakhs and as on June 30, 2023 is ¥ 155.32 Lakhs
from Banks. Our leverage has several important consequences, including the following:

- A portion of our cash flow will be used towards repayment of debt, which will reduce the availability of cash to fund
working capital requirements, capital expenditures and other general corporate purposes;

- Our borrowing cost and the existence of encumbrances on a significant portion of our immovable properties may
constrain. In the event of enforcement of an event of default in connection with such secured borrowings (which is
not waived or cured), our ability to continue to operate our business at such locations may be restricted;

- Fluctuations in interest rates may affect our cost of borrowing, as all or a substantial part of our borrowings is at
floating rates of interest; and

- Our financing agreements require us to obtain the consent of, or to intimate, our lenders for certain actions including
change in shareholding or directorship of our Company, remuneration to Directors, drawdown of further loans,
issuance of guarantees, and for certain corporate actions, including alterations to our Memorandum and Acrticles of
Association, Payment of Dividend and balance of unsecured loan of Director. Our failure to comply with financial
or restrictive covenants or periodic reporting requirements or to obtain our lenders’ consent to take certain actions in
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a timely manner or at all may result in declaration of an event of default by any current or future lenders, which may
accelerate repayment or increase applicable interest rates or trigger cross-default or cross-acceleration under other
financing agreements.

Although we have not experience any disruption in our loan facility in past, but termination of, or declaration or enforcement
of default under, any current or future financing agreement (if not waived or cured) may affect our ability to raise additional
funds or renew maturing borrowings to finance our existing operations and pursue our growth initiatives and, therefore,
have an effect on our business, results of operations and prospects.

For further details of our loans, please refer chapter titled “Restated Financial Statements” beginning on Page 197 of this
Prospectus.

We face competition in our business from organized and unorganized players, which may adversely affect our business
operation and financial condition.

The market in which our Company is doing business is highly competitive on account of both the organized and unorganized
players. Players in this industry generally compete with each other on key attributes. Some of our competitors may have
longer industry experience and greater financial, technical and other resources, which may enable them to react faster in
changing market scenario and remain competitive. Moreover, the unorganized sector offers their products at highly
competitive prices which may not be matched by us and consequently affect our volume of sales and growth prospects.
Growing competition may result in a decline in our market share and may affect our margins which may adversely affect
our business operations and our financial condition.

Certain relevant copies of educational qualification of one of our Independent Director and SMP is not traceable.

Relevant copies of education qualification of one of our independent director, Riya Jain and Senior managerial personnel,
Satyavrata Swain is not traceable. We can’t assure you that back-ups for the relevant copies of educational qualifications
will be available in a timely manner or at all. We have relied on personal affidavit and provisional certificates provided by
them.

Our operating results could be adversely affected by weakening of economic conditions due to lock-down in all parts of
India and other parts of world & other situation due to pandemic Covid-19.

Our overall performance depends on the economic conditions of India in relation to garments industry. Certain economies
have experienced periods of downturn due to the situation prevailed in India and outside India due to pandemic disease of
Covid-19 which impacts financial markets, concerns regarding the stability and viability of major financial institutions,
declines in gross domestic product, increases in unemployment, volatility in commodity prices and worldwide stock
markets, and excessive government debt. The pandemic disease has adversely affected our business.

Moreover, the instability in the global economy affects countries in different ways, at different times and with varying
severity, which makes the impact to our business unforeseeable and indeterminate. Any of these events, as well as a general
weakening of, or declining corporate confidence in the global economy have a material adverse effect on our business,
operating results and financial condition.

We depend on third parties for a major portion of our transportation needs. Any disruptions may affect our operations,
business and financial condition.

We rely on third party transportation and other logistic facilities at every stage of our business activity including for
procurement of raw material from our suppliers, sending & receiving back the product from job work and for transportation
from our finish products to our customers. For this purpose, we hire services of transportation companies. However, we
have not entered into any definitive agreements with any transport service providers and engage them on a need basis.
Additionally, availability of transport solutions in the market we operate in is typically fragmented. We do not enter into
written documentation in relation to the transportation services we hire which poses various additional risks including our
inability to claim insurance. Further, the cost of our goods carried by such third party transporters is typically much higher
than the consideration paid for transportation, due to which it may be difficult for us to recover compensation for damaged,
delayed or lost goods.
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Our operations and profitability are dependent upon the availability of transportation and other logistic facilities in a time
and cost effective manner. Accordingly, our business is vulnerable to increased transportation costs including as a result of
increase in fuel costs, transportation strikes, delays, damage or losses of goods in transit and disruption of transportation
services because of weather related problems, strikes, lock-outs, accidents, inadequacies in road infrastructure or other
events.

Although we have not experienced any disruptions in the past, any prolonged disruption or unavailability of such facilities
in a timely manner could result in delays or non-supply or may require us to look for alternative sources which may be cost
inefficient, thereby affecting our operations and profitability.

Employee misconduct including misuse of confidential data and failure to maintain confidentiality of information could
harm us and is difficult to detect and deter.

We could be harmed by employee misconduct if our customers confidential information is misappropriated by us or our
employees, our customers may consider us liable for that act and seek damages and compensation from us, in addition, to
seeking termination of the contract. While there have been no instances during the last three financial years of information
technology breach or instances of cyber-attack, assertions of misappropriation of confidential information or the intellectual
property of our customers against us, if successful, could have a material adverse effect on our business, financial condition
and results of operations. Even if such assertions against us are unsuccessful, they may cause us to incur reputational harm
and substantial cost.

Although we closely monitor our employees, misconduct, including acts of bribery, corruption or fraud by employees or
executives, such acts could include binding us to transactions that exceed authorized limits or present unacceptable risks,
or they may hide unauthorized or unlawful activities from us, which may result insubstantial financial losses and damage
to our reputation and loss of business from our customers. Employee or executive misconduct could also involve the
improper use or disclosure of confidential information, which could result in regulatory sanctions and serious reputational
or financial harm, including harm to our brand. While we have not experienced any such employee misconduct in the past,
it is not always possible to deter employee or executive misconduct and the precautions taken and systems put in place to
prevent and detect such activities may not be effective in all cases. Any instances of such misconduct could adversely affect
our business and our reputation.

Our marketing and advertising campaigns may not be successful in increasing the popularity of our products and
offerings. If our marketing initiatives are not effective, this may adversely affect our business and results of operations.

Our revenues are influenced by our marketing plans including advertising and fashion shows. If we adopt unsuccessful
marketing and advertising campaigns, we may fail to attract new customers or retain existing customers. If our marketing
and advertising strategies are unsuccessful, our business and results of operations could be materially adversely affected.
In addition, the support of our employees is also critical for the success of our marketing programs, such as local marketing
and any new strategic initiatives we seek to undertake. While we can mandate certain strategic initiatives, we need the
active support of our employees if the implementation of these initiatives is to be successful. The failure of our employees
to support our marketing programs and strategic initiatives could adversely affect our ability to implement our business
strategy and harm our business, financial condition, results of operations and prospects.

In addition, increased spending by our competitors on advertising and promotion or an increase in the cost of advertising
in the markets in which we operate, could adversely affect our results of operations and financial condition. Moreover, a
material decrease in our funds earmarked for marketing and advertising or an ineffective advertising campaign relative to
that of our competitors, could also adversely affect our business and results of operations.

There may be potential conflicts of interest if our Promoters or Directors are involved in any business activities that
compete with or are in the same line of activity as our business operations.

Our subsidiary Cbazaar.com INC and Associate Company Ethnoserve Bespoke Services Private Limited are involved in
business of e-commerce trading. Also, our Company has entered into various transaction such as purchase and sale in past
with our Group Company and Promoter Group Entities and will continue to do in future. For detailed information for our
transaction with Promoter Group Entity please refer to Annexure J(ii) of Restated Financial Statement under chapter titled
“Restated Financial Statements” beginning on page 197 of this Prospectus.
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Further, we have not entered into any non-compete agreement with the said entities. We cannot assure you that our
Promoters who has common interest in said entities will not favour the interest of the said entities as a result; conflicts of
interests may arise in allocating business opportunities amongst our Company and our Promoter Group Entity in
circumstances where our respective interests diverge. There can be no assurance that our Promoters or our Promoter Group
Entity or members of the Promoter Group will not compete with our existing business or any future business that we may
undertake or that their interests will not conflict with ours. Any such present and future conflicts could have a material
adverse effect on our reputation, business, results of operations and financial condition which may adversely affect our
profitability and results of operations. For further details, please refer to “Common Pursuits” under chapter titled “Our
Promoter and Promoter Group” on Page of 190 this Prospectus.

Our Estimates has not been appraised by any Bank or Financial Institution/third party. Any significant deviation in the
Object could adversely impact our operations and sustainability in absence of any independent monitoring agency.

Our company intends to utilise proceeds from issue for capital expenditure, working capital requirements, General
Corporate Purpose and to fund Public Issue Expenses. We have estimated fund raising to the extent as mentioned in the
chapter titled ‘Objects of the Issue’. The proposed objects for which the funds are being raised have not been appraised by
any Bank or Financial Institution and the fund requirements are based primarily on management estimates and quotations
received from various vendors. There is no guarantee that our estimates will prove to be accurate and any significant
deviation in the project cost could adversely impact our operations and sustainability in the absence of any independent
monitoring agency. For details of the “Object of the Issue”, please refer Page no 103 of this Prospectus.

Our success is dependent on our Promoter, management team and skilled manpower. Our inability to attract and retain
key personnel or the loss of services of our Promoter or Managing Director and Whole Time Director may have an
adverse effect on our business prospects.

Our Promoter, Managing Director, Whole Time Director and management team have significantly contributed to the growth
of our business, and our future success is dependent on the continued services of our management team. Our Managing
Director Mr. Rajesh Nahar and whole-time Directors Mr. Ritesh Katariya are having experience of 22 years each in this
business which turn out beneficial for the Company. An inability to retain any key managerial personnel may have an
adverse effect on our operations. Our ability to execute contracts and to obtain new clients also depends on our ability to
attract, train, motivate and retain highly skilled professionals, particularly at managerial levels. We might face challenges
in recruiting suitably skilled personnel, particularly as we continue to grow and diversify our operations. In the future, we
may also not be unable to compete with other larger companies for suitably skilled personnel due to their ability to offer
more competitive compensation and benefits. The loss of any of the members of our senior management team, our directors
or other key personnel or an inability on our part to manage the attrition levels; may materially and adversely impact our
business, results of operations, financial condition and growth prospects.

For further details of our Promoters and Management, please refer chapter titled “Our Promoters and Promoter Group”
and “Our Management” beginning on Page 190 & 177 of this Prospectus.

The present promoters of the Company are first generation entrepreneurs.

Our present Promoters are first generation entrepreneur. Their experience in managing and being instrumental in the growth
of our Company is limited to the extent of their knowledge and experience and we cannot assure that this will not affect
our business growth. Although Our Promoter Rajesh Nahar and Mr. Ritesh Katariya have experience of around 22 years
each.

For further details of our Promoters, refer chapter titled “Our Promoter and Promoter Group” beginning on Page 190 of
Prospectus.

If there is a change in policies related to tax, duties or other such levies applicable to us, it may affect our results of
operations.

We benefit from certain general tax regulations and incentives that accord favourable treatment to certain of our operations
as well as for our activities. These tax benefits include income tax deductions and other taxes. For details regarding income
tax deductions, please refer to the chapter “Statement of Possible Tax Benefits” on page 119 of this Prospectus.
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New or revised accounting policies or policies related to tax, duties or other such levies promulgated from time to time by
the relevant authorities may significantly affect our results of operations. We cannot assure you that we would continue to
be eligible for such lower tax rates or any other benefits. The reduction or termination of our tax incentives, or non-
compliance with the conditions under which such tax incentives are made available, will increase our tax liability and affect
our business, prospects, results of operations and financial condition.

Our ability to pay dividends in the future may be affected by any material adverse effect on our future earnings, financial
condition or cash flows.

Our ability to pay dividends in future will depend on our earnings, financial condition and capital requirements. We may
be unable to pay dividends in the near or medium term, and our future dividend policy will depend on our capital
requirements and financing arrangements in respect of our operations, financial condition and results of operations. Our
Company has not declared dividends in the past, and there can be no assurance that our Company will declare dividends in
the future also. For further details, please refer to the chapter titled “Dividend Policy” on page 196 of this Prospectus.

Any customer dispute regarding our performance or workmanship may amount in delay or withholding of payment to
us.

Our Company believes to provide the product to our customer according to their requirement. In case our products do not
fulfil the requirements of our customer which may leads to dissatisfaction and further consequence including customer
dispute regarding our performance or workmanship and the customer may delay or withhold payment to us, which may
result in affecting our business.

Our Promoter and Executive Directors hold Equity Shares in our Company and are therefore interested in the
Company’s performance in addition to their remuneration and reimbursement of expenses.

Our Promoter and Directors are interested in our Company, in addition to regular remuneration or benefits and
reimbursement of expenses, to the extent of their shareholding in our Company. We cannot assure you that our Promoters
will exercise their rights as shareholders to the benefit and best interest of our Company. Our Promoter may take or block
actions with respect to our business which may conflict with the best interests of the Company or that of minority
shareholders. For further information on the interest of our Promoter and Directors of our Company, other than
reimbursement of expenses incurred or normal remuneration or benefits, see “Our Management” and “Our Promoter and
Promoter Group” on pages 177 and 190 respectively of this Prospectus.

We are subject to the risk of failure of, or a material weakness in, our internal control systems.

We are exposed to risks arising from the inadequacy or failure of internal systems or processes, and any actions we may
take to mitigate these risks may not be sufficient to ensure an effective internal control environment. Given our high volume
of transactions, errors may be repeated or compounded before they are discovered and rectified. Our management
information systems and internal control procedures may not be able to identify non-compliance or suspicious transactions
in a timely manner, or at all. Where internal control weaknesses are identified, our actions may not be sufficient to fully
correct such weaknesses. In addition, several of our collection related processes are yet to be fully automated, which may
increase the risk that human error, tampering or manipulation will result in losses that may be difficult to detect. As a result,
we may incur expenses or suffer monetary losses, which may not be covered by our insurance policies and may result in a
material effect on our business, financial condition and results of operations.

Major fraud, lapses of internal control or system failures could adversely impact the company’s business.

Our Company is vulnerable to risk arising from the failure of employees to adhere to approved procedures, system controls,
fraud, system failures, information system disruptions, communication systems failure and interception during transmission
through external communication channels or networks. Failure to protect fraud or breach in security may adversely affect
our Company’s operations and financial performance. Our reputation could also be adversely affected by significant fraud
committed by our employees, agents, customers or third parties.

The future operating results are difficult to predict and may fluctuate or adversely vary from the past performance.
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The company’s operating results may fluctuate or adversely vary from past performances in the future due to a number of
factors, many of which are beyond the company’s control. The results of operations during any financial year or from period
to period may differ from one another or from the expected results operation. Its business, results of operations and financial
condition may be adversely affected by, inter alia, a decrease in the growth and demand for the products offered by the us
or any strategic alliances which may subsequently become a liability or non-profitable. Due to various reasons including
the above, the future performance may fluctuate or adversely vary from our past performances and may not be predictable.
For further details of our operating results, section titled “Restated Financial Statements” beginning on Page 197 of this
Prospectus.

We have not independently verified certain data in this Prospectus.

We have not independently verified data from the Industry and related data contained in this Prospectus and although we
believe the sources mentioned in the report to be reliable, we cannot assure you that they are complete or reliable. Such
data may also be produced on a different basis from comparable information compiled with regards to other countries.
Therefore, discussions of matters relating to India, its economy or the industries in which we operate that is included herein
are subject to the caveat that the statistical and other data upon which such discussions are based have not been verified by
us and may be incomplete, inaccurate or unreliable. Due to incorrect or ineffective data collection methods or discrepancies
between published information and market practice and other problems, the statistics herein may be inaccurate or may not
be comparable to statistics produced elsewhere and should not be unduly relied upon. Further, we cannot assure you that
they are stated or compiled on the same basis or with the same degree of accuracy, as the case may be, elsewhere.

We are susceptible to risks relating to unionization of our workers employed by us.

None of our workers are currently represented by a recognized collective bargaining agreement. We cannot assure you that
our workers will not unionize, or attempt to unionize in the future, that they will not otherwise seek higher wages and
enhanced employee benefits. We also cannot assure you that we will not experience disruptions in our work due to disputes
or other problems with our workforce. If not resolved in a timely manner, these risks could limit our ability to provide our
products to our clients, cause clients to limit their use of our products or result in an increase in our cost of employee
benefits and other expenses. If any of these risks materialize, our business, results of operations and financial condition
could be affected.

Any Penalty or demand raise by statutory authorities in future will affect our financial position of the Company.

Our Company is mainly engaged in business of e-commerce trading of fashion products which attracts tax liability such as
Income tax & Goods and Service Tax and other applicable provision of the Acts. However, the Company has been
depositing the return under above applicable acts but any demand or penalty raise by concerned authority in future for any
previous year and current year will affect the financial position of the Company. For detail, please refer “Outstanding
Litigations and Material Developments™ beginning on page 288 of this Prospectus. Any such penalty arising in future may
lead to financial loss to our Company.

We have not identified any alternate source of raising the working capital mentioned as our ‘Objects of the Issue’. Any
shortfall in raising / meeting the same could adversely affect our growth plans, operations and financial performance.

Our Company has not identified any alternate source of funding for our marketing expenses, working capital requirement
and for general corporate purposes and hence any failure or delay on our part to mobilize the required resources or any
shortfall in the Issue proceeds can adversely affect our growth plan and profitability. The delay/shortfall in receiving these
proceeds could result in inadequacy of working capital or may require our Company to borrow funds on unfavourable
terms, both of which scenarios may affect the business operation and financial performance of the Company.

For further details of our Object for the Issue, please refer chapter titled “Object for the Issue” beginning on Page 103 of
this Prospectus.

Our Company’s management will have flexibility in utilizing the Net Proceeds from the Issue. The deployment of the
Net Proceeds from the Issue is not subject to any monitoring by any independent agency.
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Our Company intends to primarily use the Net Proceeds towards marketing expenses, working capital requirement and for
general corporate purposes as described in “Objects of the Issue” on page 103 of this Prospectus. In terms of the SEBI
(ICDR) Regulations, we are not required to appoint a monitoring agency since the Issue size is not in excess of 3100 crores.
But the Audit Committee will review the monitor the use of Issue Proceeds. The management of our Company will have
discretion to use the Net Proceeds from the Issue, and investors will be relying on the judgment of our Company’s
management regarding the application of the Net Proceeds from the Issue. Our Company may have to revise its management
estimates from time to time and consequently its requirements may change.

Further, pursuant to Section 27 of the Companies Act 2013, any variation in the objects would require a special resolution
of the Shareholders and our Promoters or controlling Shareholders will be required to provide an exit opportunity to the
Shareholders of our Company who do not agree to such proposal to vary the objects, in such manner as may be prescribed
in future by the SEBI.

Accordingly, prospective investors in the Issue will need to rely upon our management’s judgment with respect to the use
of Net Proceeds. If we are unable to enter into arrangements for utilization of Net proceeds as expected and assumed by us
in a timely manner or at all, we may not be able to derive the expected benefits from the proceeds of the Issue and our
business and financial results may suffer.

Any variation in the utilization of the Net Proceeds as disclosed in this Prospectus shall be subject to certain compliance
requirements, including prior approval of the shareholders of our Company.

We propose to utilize the Net Proceeds for raising funds for marketing expenses and working capital Requirement. For
further details of the proposed objects of the Issue, please refer the chapter titled “Objects of the Issue” beginning on Page
No. 94 of this Prospectus. At this juncture, we cannot determine with any certainty if we would require the Net Proceeds
to meet any other expenditure or fund any exigencies arising out of the competitive environment, business conditions,
economic conditions or other factors beyond our control. In accordance with Section 27 of the Companies Act, 2013, we
cannot undertake any variation in the utilization of the Net Proceeds as disclosed in this Prospectus without obtaining the
approval of shareholders of our Company through a special resolution. In the event of any such circumstances that require
us to vary the disclosed utilization of the Net Proceeds, we may not be able to obtain the approval of the shareholders of
our Company in a timely manner, or at all. Any delay or inability in obtaining such approval of the shareholders of our
Company may adversely affect our business or operations.

Further, our Promoter or controlling shareholders would be required to provide an exit opportunity to the shareholders of
our Company who do not agree with our proposal to modify the objects of the Issue, at a price and manner as prescribed
by SEBI. Additionally, the requirement on Promoter or controlling shareholders to provide an exit opportunity to such
dissenting shareholders of our Company may deter the Promoters or controlling shareholders from agreeing to the variation
of the proposed utilization of the Net Proceeds, even if such variation is in the interest of our Company. Further, we cannot
assure you that the Promoters or the controlling shareholders of our Company will have adequate resources at their disposal
at all times to enable them to provide an exit opportunity.

In light of these factors, we may not be able to vary the objects of the Issue to use any unutilized proceeds of the Issue, if
any, even if such variation is in the interest of our Company. This may restrict our Company’s ability to respond to any
change in our business or financial condition by re-deploying the unutilized portion of Net Proceeds, if any, which may
adversely affect our business and results of operations.

Portion of our Issue Proceeds are proposed to be utilized for general corporate purposes which constitute 9.13% of the
Issue Proceed. As on date we have not identified the use of such funds.

Portion of our Issue Proceeds are proposed to be utilized for general corporate purposes which constitute 9.13% of the Issue
Proceed. We have not identified the general corporate purposes for which these funds may be utilized. The deployment of
such funds is entirely at the discretion of our management in accordance with policies established by our Board of Directors
from time to time and subject to compliance with the necessary provisions of the Companies Act. For details please refer
the chapter titled “Objects of the Issue” beginning on Page No. 103 of this Prospectus.
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We have in the last 12 months issued Equity Shares at a price that may be at lower than the Issue Price.

In the last 12 months we may have issued fresh Equity Shares to the promoter and other shareholders of our Company
which are as follows:-

» Bonus issue in the ratio of 6:1 dated August 16, 2023 issuing 1,35,06,924 Equity shares face value X1/- per
Equity Share for consideration other than cash.

» Conversion of 10,12,734 Equity and Preference Share into Ordinary Equity Shares in EGM dated August 16,
2023.

The Equity Shares allotted to investors pursuant to this Issue is being priced significantly higher due to various reasons
including
better performance by the Company, better economic conditions and passage of time.

For Further details of equity shares issued, please refer to the chapter titled “Capital Structure” beginning on page 82 of
the Prospectus.

The average cost of acquisition of Equity Shares by our Promoter could be lower than the Issue Price.

Our Promoter average cost of acquisition of Equity Shares in our Company is lower than the Issue Price decided by the
Company in consultation with the Book Running Lead Manager. For further details regarding average cost of acquisition
of Equity Shares by our Promoters in our Company and build-up of Equity Shares by our Promoter in our Company, please
refer to the chapters “Capital Structure” beginning on pages 82 of this Prospectus.

For further details regarding our shareholding, please refer to chapter titled “Capital Structure” beginning on Page 82 of
this Prospectus.

Our Equity Shares have never been publicly traded and may experience price and volume fluctuations following the
completion of the Issue, an active trading market for the Equity Shares may not develop, the price of our Equity Shares
may be volatile and you may be unable to resell your Equity Shares at or above the Issue Price or at all.

Prior to the Issue, there has been no public market for our Equity Shares, and an active trading market may not develop or
be sustained after the Issue. Listing and quotation does not guarantee that a market for our Equity Shares will develop or,
if developed, the liquidity of such market for the Equity Shares. The Issue Price of the Equity Shares is determined
considering various financials factors of the Company and may not be indicative of the market price of the Equity Shares
at the time of commencement of trading of the Equity Shares or at any time thereafter. There has been significant volatility
in the Indian stock markets in the recent past, and the trading price of our Equity Shares after this Issue could fluctuate
significantly as a result of market volatility or due to various internal or external risks, including but not limited to those
described in this Prospectus. A decrease in the market price of our Equity Shares could cause you to lose some or all of
your investment

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

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities may differ from those that
would apply to a company in another jurisdiction. Investors may have more difficulty in asserting their rights as
shareholders in an Indian company than as shareholder of a corporation in another jurisdiction. Shareholders’ rights under
Indian law may not be as extensive as shareholders’ rights under the laws of other jurisdictions. Under the Companies Act,
prior to issuance of any new equity shares, a public limited company incorporated under Indian law must offer its equity
shareholders pre-emptive rights to subscribe to a proportionate number of equity shares to maintain existing ownership,
unless such pre-emptive rights are waived by a special resolution by a three-fourths majority of the equity shareholders
voting on such resolution. If you are a foreign investor and the law of the foreign jurisdiction that you are in does not permit
the exercise of such pre-emptive rights without our filing an offering document or registration statement with the applicable
authority in such foreign jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing.
If we elect not to file an offering document or a registration statement, the new securities may be issued to a custodian, who
may sell the securities for your benefit. The value such custodian receives on the sale of any such securities and the related
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transaction costs cannot be predicted. To the extent that you are unable to exercise pre-emptive rights granted in respect of
our Equity Shares, your proportional interest in our Company would decline.

Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws, may adversely
affect our business, financial condition 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 unfavourable 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. Any political instability in India, such
as corruption, scandals and protests against certain economic reforms, which have occurred in the past, could slow the pace
of liberalization and deregulation. The rate of economic liberalization could change, and specific laws and policies affecting
foreign investment, currency exchange rates and other matters affecting investment in India could change as well.

Additionally, the Government of India has introduced (a) the Code on Wages, 2019; (b) the Code on Social Security, 2020;
(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 labour legislations. While the rules for implementation under
these codes have not been notified, the implementation of such laws could increase our employee and labour costs, thereby
adversely impacting our results of operations, cash flows, business and financial performance.

The application of various Indian tax laws, rules and regulations to our business, currently or in the future, is subject to
interpretation by the applicable taxation authorities. For instance, companies can voluntarily opt in favour of a concessional
tax regime (subject to no other special benefits/exemptions being claimed), which reduces the rate of income tax payable
to 22% subject to compliance with conditions prescribed, from the erstwhile 25% or 30% depending upon the total turnover
or gross receipt in the relevant period. Any such future amendments may affect our other 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.

Further, the Gol has announced the union budget for Fiscal 2024, pursuant to which the Finance Bill, 2023 (“Finance Bill”),
has introduced various amendments. The Finance Bill has received assent from the President of India on March 31, 2023,
and has been enacted as the Finance Act, 2023. We cannot predict whether any amendments made pursuant to the Finance
Act, 2023 would have an adverse effect 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.

There can be no assurance that the Gol will not implement new regulations and policies requiring us to obtain approvals
and licenses from the Gol 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 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 unfavourable 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
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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.

The Issue Price of our Equity Shares may not be indicative of the market price of our Equity Shares after the Issue and
the market price of our Equity Shares may decline below the Issue Price and you may not be able to sell your Equity
Shares at or above the Issue Price.

The Issue Price of our Equity Shares has been determined on the basis of the Book Built Issue Price.. This price is based
on numerous factors. For further information, see “Basis for Issue Price” beginning on page 113 of this Prospectus and
may not be indicative of the market price of our Equity Shares after the Issue. The market price of our Equity Shares could
be subject to significant fluctuations after the Issue, and may decline below the Issue Price. We cannot assure you that you
will be able to sell your Equity Shares at or above the Issue Price. Among the factors that could affect our share price are:

» Quarterly variations in the rate of growth of our financial indicators, such as earnings per share, net income and
revenues;

» Changes in revenue or earnings estimates or publication of research reports by analysts;
Speculation in the press or investment community;

Domestic and international economic, legal and regulatory factors unrelated to our performance.

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

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

We have no experience as a listed company and have not been subjected to the increased scrutiny of our affairs by
shareholders, regulators and the public that is associated with being a listed company. As a listed company, we will incur
additional legal, accounting, corporate governance and other expenses that we did not incur as an unlisted company. We
will be subject to the listing agreements with the Stock Exchanges and compliances of SEBI Listing Regulation, 2015
which would require us to file audited annual and unaudited semi-annual and limited review reports with respect to our
business and financial condition. If we delay making such filings, we may fail to satisfy our reporting obligations and/or
we may not be able to readily determine and accordingly report any changes in our results of operations as timely as other
listed companies.

As a listed company, we will need to maintain and improve the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, including keeping adequate records of daily transactions to support the existence
of effective disclosure controls and procedures, internal control over financial reporting and additional compliance
requirements under the Companies Act, 2013. In order to maintain and improve the effectiveness of our disclosure controls
and procedures and internal control over financial reporting, significant resources and management oversight will be
required. As a result, management’s attention may be diverted from other business concerns, which could adversely affect
our business, prospects, financial condition and results of operations. In addition, we may need to hire additional legal and
accounting staff with appropriate listed company experience and technical accounting knowledge and we cannot assure you
that we will be able to do so in a timely manner.
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EXTERNAL RISKS
Our business is substantially affected by prevailing economic, political and other prevailing conditions in India.

Our Company is incorporated in India, and our assets and employees are located in India. As a result, we are highly
dependent on prevailing economic conditions in India and our results of operations are significantly affected by factors
influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of operations,
may include:

e any increase in Indian interest rates or inflation;

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

e prevailing income conditions among Indian consumers and Indian corporations;
e volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
e changes in India’s tax, trade, fiscal or monetary policies;

e political instability, terrorism or military conflict in India or in countries in the region or globally, including in
India’s various neighboring countries;

e occurrence of natural or man-made disasters
e prevailing regional or global economic conditions, including in India’s principal export markets; and

e  Other significant regulatory or economic developments in or affecting India or our industry.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could adversely
impact our business, results of operations and financial condition and the price of the Equity Shares.

The occurrence of natural or man-made disasters could adversely affect our results of operations, cash flows and
financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could adversely affect the
financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires, explosions,
pandemic disease and man-made disasters, including acts of terrorism and military actions, could adversely affect our
results of operations, cash flows or financial condition. Terrorist attacks and other acts of violence or war in India or globally
may adversely affect the Indian securities markets. In addition, any deterioration in international relations, especially
between India and its neighbouring countries, may result in investor concern regarding regional stability which could
adversely affect the price of the Equity Shares. In addition, India has witnessed local civil disturbances in recent years and
it is possible that future civil unrest as well as other adverse social, economic or political events in India could have an
adverse effect on our business. 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 market price of the Equity Shares.

Our business and activities may be further regulated by the Competition Act and any adverse application or
interpretation of the Competition Act could materially and adversely affect our business, financial condition and results
of operations.

The Competition Act seeks to prevent business practices that have or are likely to have an appreciable adverse effect on
competition in India and has established the Competition Commission of India (the “CCI”). Under the Competition Act,
any arrangement, understanding or action, whether formal or informal, which has or is likely to have an appreciable adverse
effect on competition is void and attracts substantial penalties. Any agreement among competitors which, directly or
indirectly, determines purchase or sale prices, results in bid rigging or collusive bidding, limits or controls the production,
supply or distribution of goods and services, or shares the market or source of production or providing of services by way
of allocation of geographical area or type of goods or services or number of customers in the relevant market or in any other
similar way, is presumed to have an appreciable adverse effect on competition and shall be void.
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Further, the Competition Act prohibits the abuse of a dominant position by any enterprise. If it is proven that a breach of
the Competition Act 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 guilty of the breach
themselves and may be punished as an individual. If we, or any of our employees are penalized under the Competition Act,
our business may be adversely affected. Further, the Competition Act also regulates combinations and requires approval of
the CCI for effecting any acquisition of shares, voting rights, assets or control or mergers or amalgamations above the
prescribed asset and turnover based thresholds.

On March 4, 2011, the Government of India notified and brought into force new provisions under the Competition Act in
relation to combined entities (the “Combination Regulation Provisions”), which came into effect from June 1, 2011. The
Combination Regulation Provisions require that any acquisition of shares, voting rights, assets or control or mergers or
amalgamations, which cross the prescribed asset and turnover based thresholds, must be notified to and preapproved by the
CCl. In addition, on May 11, 2011, the CCl issued the final Competition Commission of India (Procedure in regard to the
transaction of business relating to combinations) Regulations, 2011 (as amended). These regulations, as amended, set out
the mechanism for the implementation of the Combination Regulation Provisions under the Competition Act.

The Indian tax regime is currently undergoing substantial changes which could adversely affect our business.

The goods and service tax (“GST”) that has been implemented with effect from July 1, 2017 combines taxes and levies by
the Gol and state governments into a unified rate structure, and replaces indirect taxes on goods and services such as central
excise duty, service tax, customs duty, central sales tax, state VAT, cess and surcharge and excise that were being collected
by the Gol and state governments.

As regards the General Anti-Avoidance Rules (“GAAR”), The general anti avoidance rules (“GAAR”) provisions have
been made effective from assessment year 2018-19 onwards, i.e.; financial Year 2017-18. The GAAR provisions intend to
declare an arrangement as an “impermissible avoidance arrangement”, if the main purpose or one of the main purposes of
such arrangement is to obtain a tax benefit, and satisfies at least one of the following tests (i) creates rights, or obligations,
which are not ordinarily created between persons dealing at arm’s length; (ii) results, directly or indirectly, in misuse, or
abuse, of the provisions of the Income Tax Act, 1961; (iii) lacks commercial substance or is deemed to lack commercial
substance, in whole or in part; or (iv) is entered into, or carried out, by means, or in a manner, that is not ordinarily engaged
for bona fide purposes. If GAAR provisions are invoked, the tax authorities will have wider powers, including denial of tax
benefit or a benefit under a tax treaty. In the absence of any precedents on the subject, the application of these provisions
is uncertain. As the taxation regime in India is undergoing a significant overhaul, its consequent effects on economy cannot
be determined at present and there can be no assurance that such effects would not adversely affect our business, future
financial performance and the trading price of the Equity Shares.

You may be restricted in your ability to exercise pre-emptive rights under Indian law and may be adversely affected by
future dilution of your ownership position.

Under the Companies Act, a company incorporated in India must offer its shareholders pre-emptive rights to subscribe and
pay for a proportionate number of shares to maintain their existing ownership percentages before the issuance of any new
shares, unless the pre-emptive rights have been waived by adoption of a special resolution by holders of three-fourths of
the shares who have voted on the resolution, or unless the company has obtained approval from the Government of India
to issue without such special resolution, subject to votes being cast in favour of the proposal exceeding the votes cast against
such proposal. However, if the law of the jurisdiction you are in does not permit you to exercise your pre-emptive rights
without our Company filing an offering document or a registration statement with the applicable authority in the jurisdiction
you are in, you will be unable to exercise your pre-emptive rights unless our Company makes such a filing. To the extent
that you are unable to exercise pre-emptive rights granted in respect of the Equity Shares, your proportional interest in our
Company would be reduced.

Political, economic or other factors that are beyond our control may have an adverse effect on our business, results of
operations and cash flows.

We currently operate only in India and are dependent on domestic, regional and market conditions. Our performance,
growth and market price of our Equity Shares are and will be dependent on the Textile industry of the Indian economy.
There have been periods of slowdown in the economic growth of India. For instance, the present situation of lock-down is
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prevailing in India due to pandemic Covid-19 spread in India and all other parts of world. If such condition prevail for
longer time the Demand for our products & services may be adversely affected by an economic downturn in domestic,
regional and global economies. India’s economic growth is also affected by various other factors including domestic
consumption and savings, balance of trade movements, namely export demand and movements in key imports, global
economic uncertainty and liquidity crisis, volatility in exchange currency rates. Consequently, any future slowdown in the
Indian economy could harm our business, results of operations, cash flows and financial condition. Also, a change in the
Government or a change in the economic and deregulation policies could affect economic conditions prevalent in the areas
in which we operate in general and our business in particular and high rates of inflation in India could increase our costs
without proportionately increasing our revenues, and as such decrease our operating margins.

Companies in India are required to prepare financial statements under the new Indian Accounting Standards. In
addition, all income-tax assessee in India will be required to follow the Income Computation and Disclosure Standards.

The Ministry of Corporate Affairs (“MCA”), Government of India, has through notification dated February 16, 2015 issued
the Indian Accounting Standards Rules, 2015 (“Ind AS”) which have come into effect from April 1, 2015 and are applicable
to companies which fulfill certain conditions. Further, there can be no assurance that the adoption of Ind AS will not affect
our reported results of operations or financial condition. Any of these factors relating to the use of Ind AS may adversely
affect our financial condition and results of operations.

Further, the Ministry of Finance, Government of India has issued a notification dated September 29, 2016 notifying Income
Computation and Disclosure Standards (“ICDS”), thereby creating a new framework for computation of taxable income.
The ICDS shall apply from the assessment year 2017-2018 and subsequent years. The adoption of ICDS is expected to
significantly alter the way companies compute their taxable income, as ICDS deviates from several concepts that are
followed under general accounting standards, including Indian GAAP and Ind AS. In addition, ICDS shall be applicable
for the computation of income for tax purposes but shall not be applicable for the computation of income for minimum
alternate tax. There can be no assurance that the adoption of ICDS will not adversely affect our business, results of
operations and financial condition.

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

Our Company is incorporated in India, and the majority of our assets and employees are located in India. As a result, we
are highly dependent on prevailing economic conditions in India and our results of operations are significantly affected by
factors influencing the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of
operations, may include:

» the macro economic climate, including any increase in Indian interest rates or inflation;

» any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to convert or
repatriate currency or export assets;

» Any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in India and
scarcity of financing for our expansions;

Prevailing income conditions among Indian consumers and Indian corporations;
volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

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

YV V V V

political instability, terrorism or military conflict in India or in countries in the region or globally, including in India’s
various neighboring countries;

A\

occurrence of natural or man-made disasters;
prevailing regional or global economic conditions, including in India’s principal export markets;

other significant regulatory or economic developments in or affecting India or its ER&D sector;
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international business practices that may conflict with other customs or legal requirements to which we are subject,
including anti-bribery and anti-corruption laws;

81. Financial instability, economic developments and volatility in securities markets in other countries may also cause the
price of the Equity Shares to decline.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
particularly emerging Asian market countries. Financial turmoil in Europe and elsewhere in the world in recent years has
affected the Indian economy. In recent times, the Indian financial markets had been negatively affected by the volatility in
global financial market, including on account of certain European nations’ debt troubles and move to break away by the
United Kingdom from the European Union. Although, economic conditions are different in each country, investors’
reactions to developments in one country can have adverse effects on the securities of companies in other countries,
including India. Currencies of a few Asian countries have in the past suffered depreciation against the U.S. Dollar owing
to, amongst other, the announcements by the U.S. government that it may consider reducing its quantitative easing
measures. A loss of investor confidence in the financial systems of other emerging markets may cause increased volatility
in Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide financial instability could also
have a negative impact on the Indian economy. Financial disruptions may occur and could harm our business, future
financial performance and the prices of the Equity Shares.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and market corrections
in recent years. Liquidity and credit concerns and volatility in the global credit and financial markets have increased
significantly with the bankruptcy or acquisition of, and government assistance extended to, several major U.S. and European
financial institutions. These and other related events, such as the European sovereign debt crisis, 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 global credit and financial markets. In response to such developments,
legislators and financial regulators in the United States and other jurisdictions, including India, have implemented a number
of 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. In the event that the current difficult conditions in the global credit
markets continue or if there is any significant financial disruption, such conditions could have an adverse effect on our
business, future financial performance and the trading price of the Equity Shares.

82. A significant change in the Government of India’s economic liberalization and deregulation policies could adversely
affect our business and the price of our Equity Shares.

The Government of India has traditionally exercised, and continues to exercise, a dominant influence over many aspects of
the economy. Unfavourable government policies including those relating to the internet and e-commerce, consumer
protection and data-privacy, could adversely affect business and economic conditions in India, and could also affect our
ability to implement our strategy and our future financial performance. Since 1991, successive governments, including
coalition governments, have pursued policies of economic liberalization, including significantly relaxing restrictions on the
private sector and encouraging the development of the Indian financial sector. However, the members of the Government
of India and the composition of the coalition in power are subject to change. As a result, it is difficult to predict the economic
policies that will be pursued by the Government of India. For example, there may be an increasing number of laws and
regulations pertaining to the internet and ecommerce, which may relate to liability for information retrieved from or
transmitted over the internet or mobile networks, user privacy, content restrictions and the quality of services and products
sold or provided through the internet. The rate of economic liberalization could change and specific laws and policies
affecting the financial services industry, foreign investment, currency exchange and other matters affecting investment in
our securities could change as well.

Any significant change in India's economic liberalization and deregulation policies could adversely affect business and
economic conditions in India generally and our business in particular.

60



SECTION IV - INTRODUCTION

THE ISSUE

PRESENT ISSUE OF EQUITY SHARES BY OUR COMPANY IN TERMS OF THIS PROSPECTUS

Equity Shares Issued @@~

56,96,000 Equity Shares of face value of X1/- each fully paid for cash at a
price of X 18/- per Equity Share aggregating X 1025.28 Lakhs

Of which:

Issue Reserved for the Market Maker

2,88,000 Equity Shares of face value of X 1/- each fully-paid up for cash at
a price of % 18/- per Equity Share aggregating X 51.84 Lakhs

Net Issue to the Public

54,08,000 Equity Shares of having face value of ¥1/- each fully paid-up for
cash at a price of X 18/- per Equity Share aggregating X 973.44 Lakhs

Of which:

A. QIB Portion ©®

26,96,000 Equity Shares aggregating X 485.28 Lakhs

Of which:

i) Anchor Investor Portion

16,16,000 Equity Shares aggregating to ¥ 290.88 Lakhs

ii) Net QIB Portion (Assuming
Anchor Investor Portion is fully
subscribed)

10,80,000 Equity Shares aggregating to ¥ 194.40 Lakhs

B. Non-Institutional Portion

8,16,000 Equity Shares aggregating % 146.88 Lakhs

C. Retail Portion

18,96,000 Equity Shares aggregating % 341.28 Lakhs

Pre and Post — Issue Equity Shares

Equity shares outstanding prior to the
Issue

1,57,58,078 Equity Shares of face value of ¥1/- each fully paid-up

Equity shares outstanding after the
Issue

2,14,54,078 Equity Shares of face value of X1/- each fully paid-up

Use of Net Proceeds

Please refer to the chapter titled “Objects of the Issue” beginning on page
103 of this Prospectus

* Subject to finalisation of the Basis of Allotment. Number of shares may need to be adjusted for lot size upon determination

of issue price

Note:

(1) Fresh Issue of 56,96,000 Equity Shares in terms of Prospectus has been authorized pursuant to a resolution passed by
our Board of Directors dated September 22, 2023 and by special resolution passed under Section 62(1) (c) of the
Companies Act, 2013 at the Extra-Ordinary General Meeting of the members held on September 26, 2023

(2) This Issue is being made in terms of Chapter IX of the SEBI (ICDR) Regulations, 2018, as amended from time to
time. For further details, please see the section titled “Issue Structure” beginning on page 322 of this Prospectus.

(3) The SEBI ICDR Regulations permit the issue of securities to the public through the Book Building Process, which
states that, not less than 15 % of the Net Issue shall be available for allocation on a proportionate basis to Non-
Institutional Bidders and not less than 35 % of the Net Issue shall be available for allocation on a proportionate basis
to Retail Individual Bidders and not more than 50% of the Net Issue shall be allotted on a proportionate basis to QIBs,
subject to valid Bids being received at or above the Issue Price. Accordingly, we have allocated the Net Issue i.e. not
more than 50% of the Net Issue to QIB and not less than 35% of the Net Issue shall be available for allocation to Retail
Individual Investors and not less than 15% of the Net Issue shall be available for allocation to Non-institutional bidders.

(4) Subject to valid Bids being received at or above the Issue Price, under-subscription, if any, in any category, except in
the QIB Portion, would be allowed to be met with spill-over from any other category or combination of categories of
Bidders at the discretion of our Company in consultation with the Book Running Book Running Lead Managers and
the Designated Stock Exchange, subject to applicable laws.

(5) Our Company may, in consultation with the Book Running Lead Manager, allocate up to 60% of the QIB Portion 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
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Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor
Investor Portion, the remaining Equity Shares shall be added to the QIB Portion. Further, 5% of the Net QIB Portion
shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the 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 within the offer price band. However, if the aggregate demand
from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allotment in the
Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other
than Anchor Investors) in proportion to their Bids. For further details, please refer section titled “Issue Procedure”
beginning on page 325 of this Prospectus.
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SUMMARY OF FINANCIAL STATEMENTS

RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(Rs. in Lakhs)

Sr. Particulars As at 30th As at 31st March
No. June
2023 2023 2022 2021
A Equity and Liabilities
1 Shareholders’ Funds
Share Capital 22.13 22.13 22.13 22.13
Reserves & Surplus 306.57 211.41 20.44 (250.50)
Share application money pending
allotment i i i i
2 Non-Current Liabilities
Long-Term Borrowings - - - -
Other Non-Current Liabilities - - - -
Long-Term Provisions 36.89 36.20 35.03 46.02
Deferred Tax Liabilities (Net) - - - -
3 Current Liabilities
Short Term Borrowings 292.69 276.06 84.24 191.07
Trade Payables :
(A) tota_ll outstanding dues of_mlc_ro 6.97 713 763 580
enterprises and small enterprises; and
(B) total outstanding dues of creditors other
than micro enterprises and small 268.43 437.40 534.17 390.25
enterprises.”.]
Other Current Liabilities 289.60 313.56 534.76 354.52
Short Term Provisions 94.63 116.01 56.86 10.56
Total 1,317.92 1,419.90 1,295.26 769.85
B. Assets
1 Non-Current Assets
Property, Plant and Equipment
Tangible Assets 39.76 41.01 27.46 11.05
Intangible Assets 3.05 3.38 0.32 5.11
Capital Work in progress - - - -
Intangible Assets Under Development - - - -
Non-Current Investments 0.43 0.44 0.46 0.48
Deferred Tax Assets 27.46 27.16 26.22 26.26
Amount Recoverable from Net Avenue 109.60 109.60 109.60 109.60
Welfare Trust
Other Non Current Assets 7.57 15.56 10.87 6.06
2 Current Assets
Current Investments - - - -
Inventories 637.52 722.71 568.47 268.90
Trade Receivables 135.41 128.43 58.07 71.38
Cash and Cash Equivalents 204.79 207.48 327.90 138.29
Short-Term Loans and Advances 58.72 80.13 50.22 51.64
Other Current Assets 93.62 84.01 115.67 81.07
Total 1317.92 1419.90 1295.26 769.85
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(Rs. in Lakhs)

For the
Period
ilro. Particulars Ended on For The Year Ended 31st March
June 30
2023 2023 2022 2021
A. | Revenue:
Revenue from Operations 759.76 3343.55 3123.34 1380.02
Other income 24.13 107.71 152.82 67.52
Total revenue 783.89 3451.26 3276.16 1447.54
B. | Expenses:
Cost of Material Consumed 14.28 558.38 252.53 147.10
Purchase of Stock in Trade 49.26 702.39 828.82 430.10
Change in Inventories of WIP, Finished
Goods & Stock in Trade 63.90 (259.45) (223.29) (36.32)
Employees Benefit Expenses 116.50 487.22 408.69 285.86
Finance costs 5.08 10.61 7.18 8.97
Depreciation and Amortization 3.37 16.61 10.30 4.19
Other expenses 488.69 1760.02 1720.58 610.76
Total Expenses 741.09 3275.79 3004.81 1450.67
Profit before e>_<cept|onal and 4280 175.47 27135 313
extraordinary items and tax
Exceptional Items 51.30 - - -
Profit before extraordinary items and tax 94.10 175.47 271.35 -3.13
Extraordinary items - - - -
Profit before tax 94.10 175.47 271.35 -3.13
Tax expense :
Current tax - 0.00 9.77 -
Deferred Tax (0.30) (0.94) 0.05 (26.26)
Total Tax Expenses (0.30) (0.94) 9.82 (26.26)
Share of Loss from Associates (0.01) (0.02) (0.02) (0.02)
Profit _(Loss) for the period from continuing 9439 176.40 261 51 2311
operations
Earning per equity share in Rs.:
(1) Basic 1.12 2.10 3.11 0.28
(2) Diluted 1.00 1.87 2.77 0.24
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RESTATED CONSOLIDATED STATEMENT OF CASH FLOWS

(Rs. in Lakhs)

Particulars

For the Period
Ended on June

For The Year Ended 31st March

30
2023 2023 | 2022 | 2021
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/ (Loss) before tax 94.10 175.47 271.35 (3.13)
Adjustments for:
Depreciation 3.37 16.61 10.30 4.19
Non Cash Items (19.91) 84.67 34.95 18.04
Finance Cost 2.78 7.09 3.79 7.21
Interest Income (2.88) (10.23) (10.08) (4.77)
Employee Stock Compensation Expenses 0.77 14.57 9.43 10.78
Profit on Sale of Property, Plant & Equipments - - (0.02) (0.16)
Operating profit before working capital 7747 273,61 31031 21 54
changes
Movements in working capital :
(Increase)/Decrease in Inventories 85.18 (154.24) (299.57) (10.68)
(Increase)/Decrease in Trade Receivables (6.98) (70.36) 13.31 99.83
(Increase)/Decrease in Short Term Loans & 2141 (29.91) 1.42 58.07
Advances
(Increase)/Decrease in Other Current Assets (9.61) 31.66 (34.60) (79.64)
Increase/(Decrease) in Trade Payables (169.13) (97.27) 145.75 (85.33)
Increase/(Decrease) in Other Current Liabilities
& Short Term Provisions (23.96) (221.20) 180.24 (74.12)
Cash generated from operations (25.61) (267.71) 316.85 (70.33)
Income tax paid during the year - 9.77 - -
Net cash from operating activities (A) (25.61) (277.48) 316.85 (70.33)
B. CASH FLOW FROM INVESTING ACTIVITIES
Increase in Other Non Current Liabilities - - - -
Interest Income 2.88 10.23 10.08 4.77
Purchase of Fixed Assets (1.80) (33.21) (21.93) (1.80)
Proceeds from Sale of Fixed Assets - - 0.03 0.21
Increase in Other Non Current Assets 7.99 (4.69) (4.81) -
Net cash from investing activities (B) 9.07 (27.67) (16.63) 3.18
C. CASH FLOW FROM FINANCING ACTIVITIES
Interest paid on borrowings (2.78) (7.09) (3.79) (7.21)
Proceeds/(Repayment) of Borrowings 16.63 191.82 (106.83) 140.12
Net cash from financing activities (C) 13.85 184.73 (110.62) 132.92
Net increase in cash and cash equivalents
(A+B+C) (2.69) (120.41) 189.60 65.77
Cash and cash equivalents at the beginning 20748 327.90 138.29 7959
of the year
yeSﬁarsh and cash equivalents at the end of the 204.79 207 .48 32790 138.29
Cash & Cash Equivalent Comprises
Cash in Hand 1.94 1.64 1.00 1.23
Balance With Bank in Current Accounts 22.44 27.75 160.17 35.64
Balance with Bank in Deposits Accounts 180.41 178.09 166.73 101.42
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RESTATED STANDALONE STATEMENT OF ASSETS AND LIABILITIES

(Rs. in Lakhs)

Sr. | Particulars As At As at 31st March
No. 30.06.2023 2023 2022 2021
A. | Equity and Liabilities
1 | Shareholders’ Funds
Share Capital 22.13 22.13 22.13 22.13
Reserves & Surplus 275.90 196.67 (3.60) (292.68)
Share application money pending allotment - - - -
2 | Non-Current Liabilities
Long-Term Borrowings - - - -
Other Non-Current Liabilities - - - -
Long-Term Provisions 36.89 36.20 35.03 46.02
Deferred Tax Liabilities (Net) - - - -
3 | Current Liabilities
Short Term Borrowings 292.69 276.06 84.24 191.07
Trade Payables :
(A) total outs_tan(?mg dues of micro enterprises and 6.97 713 763 580
small enterprises; and
(B) total outst_andlng dues of credltqrs o'tlher than 309.78 44734 51278 405,25
micro enterprises and small enterprises.".]
Other Current Liabilities 1,293.33 1,186.10 2,114.17 3,024.09
Short Term Provisions 94.63 116.01 56.86 10.56
Total | 2,332.32 2,287.64 2,829.24 3,412.23
B. | Assets
1 | Non-Current Assets
Property, Plant and Equipment
Tangible Assets 39.76 41.01 27.46 11.05
Intangible Assets 3.05 3.38 0.32 5.11
Capital Work in progress - - - -
Intangible Assets Under Development 0.00 0.00 0.00 -
Non-Current Investments - - - -
Deferred Tax Assets 27.46 27.16 26.22 26.26
Amount Recoverable from Net Avenue Welfare Trust 109.60 109.60 109.60 109.60
Other Non Current Assets 7.57 15.56 10.87 6.06
2 | Current Assets
Current Investments - - - -
Inventories 637.52 722.71 568.47 268.90
Trade Receivables 135.41 127.83 57.49 70.80
Cash and Cash Equivalents 181.98 183.98 266.92 112.44
Short-Term Loans and Advances 35.22 16.48 34.91 41.82
Other Current Assets 1,154.75 1,039.93 1,726.97 2,760.19
Total | 2332.32 2287.64 2829.24 3412.23
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RESTATED STANDALONE STATEMENT OF PROFIT AND LOSS

(Rs. in Lakhs)

For the
Sr. . Period ended For The Year Ended 31st March
Particulars
No on
30.06.2023 2023 2022 2021
A. | Revenue:
Revenue from Operations 759.76 3343.54 3123.34 1380.02
Other income 24.13 105.16 152.60 70.79
Total revenue 783.89 3448.70 3275.94 1450.81
B. | Expenses:
Cost of Material Consumed 14.27 558.38 252.55 147.10
Purchase of Stock in Trade 49.26 702.39 828.82 430.10
Change in Inventories of WIP, Finished
Goods & Stock in Trade 63.90 (259.45) (223.29) (36.32)
Employees Benefit Expenses 116.50 487.22 408.69 285.86
Finance costs 4.80 9.40 6.24 8.40
Depreciation and Amortization 3.37 16.61 10.30 4.19
Other expenses 453.62 1749.38 1703.20 611.82
Total Expenses 705.72 3263.94 2986.50 1451.15
Profit before e>_<cept|onal and 78.17 184.76 289.44 -0.33
extraordinary items and tax
Exceptional Items - - - -
Profit before extraordinary items 78.17 184.76 289.44 -0.33
and tax
Extraordinary items - - - -
Profit before tax 78.17 184.76 289.44 -0.33
Tax expense :
Current tax - - 9.77 -
Deferred Tax (0.30) (0.94) 0.05 (26.26)
Total Tax Expenses (0.30) (0.94) 9.82 (26.26)
Profit (Loss) for the period from 78.47 185.70 279.63 25.93
continuing operations
Earning per equity share in Rs.:
(1) Basic 0.93 2.21 3.33 0.31
(2) Diluted 0.83 1.96 2.96 0.27
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RESTATED STANDALONE STATEMENT OF CASH FLOWS

(Rs. in Lakhs)

For the
Particulars Period For The Year Ended 31st March
Ended on
30.06.2023 | 2023 | 2022 | 2021
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/ (Loss) before tax 78.17 184.76 289.44 (0.33)
Adjustments for:
Depreciation 3.37 16.61 10.30 4.19
Non Cash Items 1.59 3.68 0.97 7.37
Finance Cost 2.78 7.09 3.79 7.21
Interest Income (2.88) (10.23) (10.08) 4.77)
Employee Stock Compensation Expenses 0.77 14.57 9.43 10.78
Profit on Sale of Property, Plant & Equipments - - (0.02) (0.16)
Operating profit before working capital 83.80 216.48 303.83 2498
changes
Movements in working capital :
(Increase)/Decrease in Inventories 85.18 (154.24) (299.57) (10.68)
(Increase)/Decrease in Trade Receivables (7.58) (70.34) 13.31 99.87
(Increase)/Decrease in Short Term Loans & (18.74) 18.43 6.91 59.85
Advances
(Increase)/Decrease in Other Current Assets (114.82) 687.04 1,033.22 (280.77)
Increase/(Decrease) in Trade Payables (137.72) (65.94) 109.36 (56.59)
Increase/(Decrease) in Other Current Liabilities
& Short Term Provisions 84.96 (861.65) (885.34) 86.29
Cash generated from operations (24.92) (230.22) 281.72 (77.74)
Income tax paid during the year - 9.77 - -
Net cash from operating activities (A) (24.92) (239.99) 281.72 (77.74)
B. CASH FLOW FROM INVESTING ACTIVITIES
Interest Income 2.88 10.23 10.08 4.77
Purchase of Fixed Assets (1.80) (33.21) (21.93) (1.75)
Proceeds from Property Plant & Equipments - - 0.03 0.21
Increase/Decrease in Other Non Current Assets 7.99 (4.69) (4.81) -
Net cash from investing activities (B) 9.07 (27.67) (16.63) 3.23
C. CASH FLOW FROM FINANCING ACTIVITIES
Interest paid on borrowings (2.78) (7.09) (3.79) (7.21)
Proceeds/(Repayment) of Borrowings 16.63 191.82 (106.83) 140.12
Net cash from financing activities (C) 13.85 184.73 (110.62) 132.92
Net increase in cash and cash equivalents
(A+B+C) (2.00) (82.93) 154.47 58.40
Cash and cash equivalents at the beginning 183.98 266.92 112.44 5402
of the year
yeSﬁarsh and cash equivalents at the end of the 181.98 183.98 266.92 112.44
Cash & Cash Equivalent Comprises
Cash in Hand 0.65 0.39 0.23 0.48
Balance With Bank in Current Accounts 0.92 5.50 99.96 10.53
Balance with Bank in Deposits Accounts 180.41 178.09 166.73 101.42
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GENERAL INFORMATION

Our Company was originally incorporated on June 07, 2001 as “Net Avenue Technologies Private Limited” under the
provisions of the Companies Act, 1956 with the Registrar of Companies, Tamil Nadu. Subsequently our Company was
converted into Public Limited Company and name of company was changed from “Net Avenue Technologies Private
Limited” to “Net Avenue Technologies Limited” vide fresh certificate of incorporation dated September 22, 2023 issued
by the Registrar of Companies, Chennai, Tamil Nadu.

For further details, please refer to chapter titled “History and Certain Corporate Matters” beginning on page 171 of this
Prospectus

REGISTERED OFFICE

Net Avenue Technologies Limited

New No. 16, Old No. 13, 1st Floor Prithvi Avenue,

Alwarpet, Teynampet, Chennai-600018, Tamil Nadu, India.

Tel. No.: +919043336159

E-mail: investor@natl.in

Website: www.natl.in

Corporate Identification Number: U72900TN2001PLC047220
Reg. No.: 047220

For details relating to changes to the address of our Registered Office, please see “History and Certain Corporate Matters
- Changes to the address of the Registered Office of our Company” on page 171 of this Prospectus

CORPORATE OFFICE

Net Avenue Technologies Limited

Ground Floor and 1% Floor, Plot No. H-139 to 141
Laxminarayan Industrial Estate, BRC Compound, Udhna,
Surat — 394210, Gujarat, India.

Tel. No.: 0261-2651052

E-mail: investor@natl.in

Website: www.natl.in
REGISTRAR OF COMPANIES

Registrar of Companies, Chennai

Block No.6, B Wing 2nd Floor,

Shastri Bhawan 26,

Haddows Road, Chennai - 600034, Tamil Nadu, India
Tel No.: 044-28270071/28276654

Email: roc.chennai@mca.gov.in

Website: http://www.mca.gov.in

DESIGNATED STOCK EXCHANGE

NSE Emerge

National Stock Exchange of India Limited
Exchange Plaza, Plot no. C/1, G Block
Bandra — Kurla Complex

Bandra (E) Mumbai — 400 051

Maharashtra, India

Tel No.: 022 — 2659 8100/ 8114

Website: www.nseindia.com
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BOARD OF DIRECTORS

The Board of Directors of our Company consists of:

Name Designation Address DIN

. Chairman cum 2E Prince Paradise, 75 Jermiah Road, Vepery,
Mr. Rajesh Nahar Managing Director Chennai-600007, Tamil Nadu, India 01015059
Mr. Ritesh Katariya Whole-Time Director E-1104, Jolly Residency, Vesu, Surat City, 01019455

Gujarat - 395007, India

4 B Sriram Apartments, 80 St. Marys Road,
Mr. K Naresh Kumar Non-Executive Directors | Abiramapuram, Teynampet, Chennai-600018, 07026135
Tamil Nadu, India.

172, Defence Colony, Ekkattuthangal, Guindy

Mr. Rajagopalachari

- Independent Director Industrial Estate, Chennai — 600032, Tamil 00759040
Murali .
Nadu, India
H.No. 7, Aravelly Enclave, Near Pallavi Model
Ms. Riya Jain Independent Director School, Bowenpally, Tirumalagiri, Hyderabad 10309330

— 500009, Telengana, India

For further details of the Directors of our Company, please refer to the chapter titled “Our Management” on page 177 of
this Prospectus.

COMPANY SECRETARY AND COMPLIANCE OFFICER

Ms. Dadwani Bhumisha Darshan

New No. 16, Old No. 13, 1st Floor Prithvi Avenue,
Alwarpet, Teynampet, Chennai-600018, Tamil Nadu, India.
Tel. No.: +919043336159

E-mail: cs@natl.in

Website: www.natl.in
CHIEF FINANCIAL OFFICER

Mr. A Prakash

New No. 16, Old No. 13, 1st Floor Prithvi Avenue,
Alwarpet, Teynampet, Chennai-600018, Tamil Nadu, India.
Tel. No.: +919043336159

E-mail: cfo@natl.in

Website: www.natl.in

Investors may contact our Company Secretary and Compliance Officer and/ or the Registrar to the Issue and/ or the Book
Running Lead Manager, in case of any pre-Issue or post-Issue related problems such as non-receipt of Intimation for
Allotment, credit of allotted Equity Shares in the respective beneficiary account.

All grievances relating to the ASBA process including UPI may be addressed to the Registrar to the Issue, with a copy to
the Designated Intermediary with whom the ASBA Form was submitted, giving full name of the sole or First Applicant,
ASBA Form number, Applicant’s DP ID, Client ID, PAN, number of Equity Shares applied for, date of submission of
Application Form, address of Applicant, the name and address of the relevant Designated Intermediary, where the
Application Form was submitted by the Applicant, ASBA Account number (for Applicants other than RlIs bidding
through the UPI mechanism) in which the amount equivalent to the Application Amount was blocked or UPI ID in case
of Rlls bidding through the UPI mechanism. Further, the Applicant shall enclose the Acknowledgment Slip from the
Designated Intermediaries in addition to the documents or information mentioned hereinabove.

For all Issue related queries, and for Redressal of complaints, applicant may also write to the Book Running Lead Manager
and Company. All complaints, queries or comments received by Stock Exchange shall be forwarded to the Book Running
Lead Manager, who shall respond to the same
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Details of Key Intermediaries pertaining to this Issue and Our Company
BOOK RUNNING LEAD MANAGER TO THE ISSUE

Shreni Shares Limited

(Formerly Known as Shreni Shares Private Limited)
A/007, Western Edge - II,

Kanakia Space, Behind Metro Mall,

off Western Express Highway, Magathane,

Boriwali East, Mumbai — 400066, Maharashtra, India.
Tel. No.: 022 - 20897022

Email: shrenishares@gmail.com

Website: www.shreni.in

Investor Grievance E-mail: info@shreni.in
Contact Person: Mr. Parth Shah

SEBI Registration No.: INM000012759

REGISTRAR TO THE COMPANY

Integrated Registry Management Services Private Limited
No 30 Ramana Residency, 4th Cross Sampige Road,
Malleswaram — Bengaluru — 560 003, India

Tel No: 080 — 23460815 - 18

Email: vijayagopal@integratedindia.in

Investor Grievance E-mail: giri@integratedindia.in
Website: www.integratedindia.in

Contact Person: Mr. S Vijayagopal

SEBI Registration Number: INR000000544

REGISTRAR TO THE ISSUE

Bigshare Services Private Limited

Office No S6-2, 61 Floor, Pinnacle Business Park,
Next to Ahura Centre, Mahakali Caves Road,
Andheri (East) Mumbai — 400 093,

Maharashtra, India

Tel No: 022 — 6263 8200

Email: ipo@bigshareonline.com

Investor Grievance E-mail: investor@bigshareonline.com
Website: www.bigshareonline.com

Contact Person: Mr. Babu Rapheal C

SEBI Registration Number: INR000001385

LEGAL ADVISOR TO THE ISSUE

M/s. Asha Agarwal & Associates

118, Shila Vihar, Gokulpura,

Kalwar Road, Jhotwara,

Jaipur — 302 012, Rajasthan, India

Tel: 99509 33137

E-mail: ashaagarwalassociates@gmail.com
Contact Person: Ms. Nisha Agarwal
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BANKERS TO THE ISSUE / REFUND BANK / SPONSOR BANK

Kotak Mahindra Bank Limited

Kotak Infiniti, 6th Floor, Building No. 21,
59 Infinity Park, Off Western Express Highway,
General AK Vaidya Marg, Malad (East),
Mumbai — 400 097, Maharashtra, India
Tel: 022 66056603

Contact Person: Mr. Siddhesh Shirodkar
Email: cmsipo@kotak.com

Website: www.kotak.com

SEBI registration number: INBI00000927
CIN: L65110MH1985PL.C038137

BANKERS TO THE COMPANY

DBS Bank India Limited

No 806, DBS Building, Annasalai,
Chennai-600002

Tel: +91 9600053204

Email: sathishkumar.s7@dbs.com
Contact Person: Sathishkumar.S
SEBI Registration No.: IN/CUS/026

STATUTORY AUDITORS OF OUR COMPANY

M/s. PKF Sridhar & Santhanam
LLP

Chartered Accountants

91/92, VII Floor, Dr. Radhakrishnan
Road,

Mylapore, Chennai — 600004, India
Tel No.: +91 44 28112985 - 88
Email: devi@pkfindia.in

Contact Person: Mr. Devi P
Membership No.: 223137

Firm Registration No.: 003990S

PEER REVIEW AUDITORS OF OUR COMPANY

M/S. AY & CO., Chartered Accountants
505, Fifth Floor, ARG Corporate Park
Ajmer Road, Gopal Bari, Jaipur — 302006,
Rajasthan, India

Tel No.: 1+91-9649687300

Email: info@aycompany.co.in

Contact Person: Mr. Arpit Gupta
Membership No.: 421544

Firm Registration No.: 020829C

Peer Review Registration No. — 011177

M/s. A'Y & Company, Chartered Accountants hold a peer review certificate dated July 15, 2021 issued by the Institute of
Chartered Accountants of India.

STATEMENT OF INTER-SE ALLOCATION OF RESPONSIBILITIES
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Shreni Shares Limited (Formerly known as Shreni Shares Private Limited) is the sole Book Running Lead Manager to this
Issue and all the responsibilities relating to co-ordination and other activities in relation to the Issue shall be performed by
them and hence a statement of inter-se allocation of responsibilities is not required.

SELF-CERTIFIED SYNDICATE BANKS (“SCSBs”)

The list of SCSBs notified by  SEBI for the ASBA  process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on the SEBI website, or at such other website as may
be prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an ASBA Applicant
(other than an UPI Applicants using the UPI mechanism), not applying through Syndicate/Sub Syndicate or through a
Registered Broker, may submit the ASBA Forms is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 on the SEBI website, and at such other
websites as may be prescribed by SEBI from time to time. Further, the branches of the SCSBs where the Designated
Intermediaries could submit the ASBA Form(s) of Applicants (other than UPI Applicants) is provided on the website of
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 which may be updated
from time to time or at such other website as may be prescribed by SEBI from time to time.

SELF-CERTIFIED SYNDICATE BANKS ELIGIBLE AS ISSUER BANKS FOR UPI MECHANISM AND
MOBILE APPLICATIONS ENABLED FOR UPI MECHANISM

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45
dated April 5, 2022, UPI Applicants using the UPI mechanism may only apply through the SCSBs and mobile applications
(apps) using the UPI handles 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. A list of SCSBs and mobile applications, which are live for
applying  public issues using UPlI mechanism is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, respectively 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 Applicants (other than Applications by Anchor Investors and RI1Is) submitted under the ASBA process to a
member of the Syndicate, the list of branches of the SCSBs at the Specified Locations hamed by the respective SCSBs to
receive deposits of Application Forms from the Members of the Syndicate is available on the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35, which may be 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 Application Forms from the Syndicate at Specified Locations, see the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes&intmld=35 or any such other website as may
be prescribed by SEBI from time to time.

INVESTORS BANKS OR ISSUER BANKS FOR UPI

The list of Self Certified Syndicate Banks that have been notified by SEBI to act as Investors Bank or Issuer Bank for UPI
mechanism are provide on the website of SEBI on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yesandintmld=40. For details on Designated
Branches of SCSBs collecting the Application Forms, please refer to the above-mentioned SEBI link.

REGISTERED BROKERS

Bidders can submit ASBA Forms in the Issue using the stock broker network of the stock exchange, i.e., through the
Registered Brokers at the Broker Centers. The list of the Registered Brokers eligible to accept ASBA forms, including
details such as postal address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?And
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm , respectively, as updated from time to time.
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REGISTRAR TO THE ISSUE AND SHARE TRANSFER AGENTS (“RTA”)

In terms of SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, the list of the RTAs eligible to
accept Applications forms at the Designated RTA Locations, including details such as address, telephone number and e-
mail address, are provided on the website of the SEBI (www.sebi.gov.in), and updated from time to time. For details on
RTA, please refer http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

COLLECTING DEPOSITORY PARTICIPANTS (“CDP”)

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

CREDIT RATING
This being an Issue of Equity Shares, credit rating is not required.
IPO GRADING

Since the Issue is being made in terms of Chapter IX of the SEBI ICDR Regulations, there is no requirement of appointing
an IPO Grading agency.

DEBENTURE TRUSTEES

Since this is not a debenture issue, appointment of debenture trustee in not required.

MONITORING AGENCY

As per Regulation 262(1) of the SEBI (ICDR) Regulations, 2018 as amended, the requirement of Monitoring Agency is
not mandatory if the Issue size is below Rs. 10,000.00 Lakhs.

Pursuant to Regulation 32(3) of the SEBI (LODR) Regulations, 2015, our Company shall on a half yearly basis disclose
to the Audit Committee the uses and application of the Net Proceeds. Until such time as any part of the Net Proceeds
remains unutilized, our Company will disclose the utilization of the Net Proceeds under separate heads in our Company’s
balance sheet(s) clearly specifying the amount of and purpose for which Net Proceeds have been utilized so far, and
details of amounts out of the Net Proceeds that have not been utilized so far, also indicating interim investments, if any,
of such unutilized Net Proceeds. In the event that our Company is unable to utilize the entire amount that we have
currently estimated for use out of the Net Proceeds in a fiscal, we will utilize such unutilized amount in the next fiscal.

Further, in accordance with Regulation 32(1)(a) of the SEBI (LODR) Regulations, 2015, our Company shall furnish to
the Stock Exchanges on a half yearly basis, a statement indicating material deviations, if any, in the utilization of the Net
Proceeds for the objects stated in this Prospectus.

FILING OF THE PROSPECTUS

The Red Herring Prospectus/Prospectus will not be filed with SEBI, nor will SEBI issue any observation on the Offer
Document in terms of Regulation 246(2) of SEBI (ICDR) Regulations, 2018. Pursuant to Regulation 246(5) of SEBI
(ICDR) Regulations, 2018 and SEBI Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, a
copy of Red Herring Prospectus/ Prospectus will be filed online through SEBI Intermediary Portal at
https://siportal.sebi.gov.in.

The Red Herring Prospectus/ Prospectus are being filed with National Stock Exchange of India Limited, Exchange Plaza,
Plot No. C/1, G Block, Bandra- Kurla Complex, Bandra (East), Mumbai-400051, Maharashtra.
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A copy of the Red Herring Prospectus/ Prospectus, along with the documents required to be filed under Section 32 of the
Companies Act, 2013 will be filed online for registration to the Registrar of Companies, Block No.6, B Wing 2nd Floor,
Shastri Bhawan 26, Haddows Road, Chennai - 600034, Tamil Nadu, India

APPRAISING ENTITY

No appraising entity has been appointed in respect of any objects of this Issue.
GREEN SHOE OPTION

No green shoe option is contemplated under the Issue.

EXPERT OPINION

Except for the reports in the section “Restated Financial Statements™ and “Statement of Possible Tax Benefits” on page 197
and page 119 of this Prospectus from the Statutory Auditor, our Company has not obtained any expert opinions. We have
received written consent from the Statutory Auditor for inclusion of their name. However, the term “expert” shall not be
construed to mean an “expert”" as defined under the U.S. Securities Act 1933.

BOOK BUILDING PROCESS

Book Building, with reference to the Issue, refers to the process of collection of Bids on the basis of the Prospectus within
the Price Band. The Price Band shall be determined by our Company in consultation with the Book Running Lead
Manager in accordance with the Book Building Process, and advertised in in all editions of the English national
newspaper Financial Express, all editions of Hindi national newspaper Janasatta and in Regional newspaper Mandramani
where our registered office is situated at least two working days prior to the Bid/ Issue Opening date. The Issue Price
shall be determined by our Company, in consultation with the Book Running Lead Manager in accordance with the Book
Building Process after the Bid/ Issue Closing Date.

Principal parties involved in the Book Building Process are:-

»  Our Company;

>  The Book Running Lead Manager in this case being Shreni Shares Limited,

>  The Syndicate Member(s) who are intermediaries registered with SEBI / registered as brokers with NSE Limited
and eligible to act as Underwriters. The Syndicate Member(s) will be appointed by the Book Running Lead Manager;

>  The Registrar to the Issue;

>  The Escrow Collection Banks/ Bankers to the Issue and

>  The Designated Intermediaries and Sponsor bank

The SEBI ICDR Regulations have permitted the Issue of securities to the public through the Book Building Process,
wherein allocation to the public shall be made as per Regulation 253 of the SEBI ICDR Regulations

The Issue is being made through the Book Building Process wherein 50% of the Net Issue shall be available for allocation
on a proportionate basis to QIBs, provided that our Company may in consultation with the BRLM allocate upto 60% of
the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI (ICDR) Regulations (the
“Anchor Investor Portion”), out of which one third shall be reserved for domestic Mutual Funds, subject to valid Bids
being received from domestic Mutual Funds at or above the Anchor Investor Issue Price. 5% of the QIB 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, including Mutual Funds, subject to valid Bids being
received at or above the Issue Price. Further, not less than 15 % of the Net Issue shall be available for allocation on a
proportionate basis to Non-Institutional Bidders and not less than 35 % of the Net Issue shall be available for allocation
to Retail Individual Bidders, in accordance with the SEBI Regulations, subject to valid Bids being received at or above
the Issue Price.

All potential Bidders may participate in the Issue through an ASBA process by providing details of their respective bank
account which will be blocked by the SCSBs. All Bidders are mandatorily required to utilize the ASBA process to
participate in the Issue. Under-subscription if any, in any category, except in the QIB Category, would be allowed to be
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met with spill over from any other category or a combination of categories at the discretion of our Company in
consultation with the BRLM and the Designated Stock Exchange.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the Issue.
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 can revise their Bids during the Bid/ Issue
Period and withdraw their Bids until the Bid/ Issue Closing Date. Further, Anchor Investors cannot withdraw their Bids
after the Anchor Investor Bid/ Issue Period. Allocation to the Anchor Investors will be on a discretionary basis.

Subject to valid Bids being received at or above the Issue Price, allocation to all categories in the Net Issue, shall be made
on a proportionate basis, except for Retail Portion where allotment to each Retail Individual Bidders shall not be less
than the minimum bid lot, subject to availability of Equity Shares in Retail Portion, and the remaining available Equity
Shares, if any, shall be allotted on a proportionate basis. Under — subscription, if any, in any category, would be allowed
to be met with spill — over from any other category or a combination of categories at the discretion of our Company in
consultation with the Book Running Lead Manager and the Stock Exchange. However, under — subscription, if any, in
the QIB Portion will not be allowed to be met with spill over from other categories or a combination of categories.

In terms of SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2018, all the investors (except Anchor Investors) applying in a public
Offer shall use only Application Supported by Blocked Amount (ASBA) process for application providing details of the
bank account which will be blocked by the Self Certified Syndicate Banks (SCSBs) for the same. Further, pursuant to
SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 01, 2018, Retail Individual Investors applying
in public offer may use either Application Supported by Blocked Amount (ASBA) facility for making application or also
can use UPI as a payment mechanism with Application Supported by Blocked Amount for making application. For
details in this regards, specific attention are invited to the chapter titled “Issue Procedure” beginning on page 325 of the
Prospectus.

The process of Book Building under the SEBI ICDR Regulations is subject to change from time to time and the investors
are advised to make their own judgment about investment through this process prior to making a Bid or application in
the Issue.

For further details on the method and procedure for Bidding, please see section entitled “Issue Procedure” on page 325
of this Prospectus.

Illustration of the Book Building and Price Discovery Process: Bidders should note that this example is solely for
illustrative purposes and is not specific to the Issue; it also excludes Bidding by Anchor Investors. Bidders can bid at any
price within the Price Band. For instance, assume a Price Band of 220 to X 24 per share, Issue size of 3,000 Equity Shares
and receipt of five Bids from Bidders, details of which are shown in the table below. The illustrative book given below
shows the demand for the Equity Shares of the Issuer at various prices and is collated from Bids received from various
investors.

Bid Quantity Bid Amount (%) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the Issuer is able to Issue the
desired number of Equity Shares is the price at which the book cuts off, i.e., ¥ 22.00 in the above example. The Company
in consultation with the BRLM, may finalise the Issue Price at or below such Cut-Off Price, i.e., at or below % 22.00. All
Bids at or above this Issue Price and cut-off Bids are valid Bids and are considered for allocation in the respective
categories.

Steps to be taken by the Bidders for Bidding:
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»  Check eligibility for making a Bid (see section titled “Issue Procedure” on page 325 of this Prospectus);

>  Ensure that you have a demat account and the demat account details are correctly mentioned in the Bid cum
Application Form;

>  Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application Form. Based on these
parameters, the Registrar to the Issue will obtain the Demographic Details of the Bidders from the Depositories.

> Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and the officials
appointed by the courts, who may be exempt from specifying their PAN for transacting in the securities market, for
Bids of all values ensure that you have mentioned your PAN allotted under the Income Tax Act in the Bid cum
Application Form. The exemption for Central or State Governments and officials appointed by the courts and for
investors residing in Sikkim is subject to the Depositary Participant’s verification of the veracity of such claims of
the investors by collecting sufficient documentary evidence in support of their claims.

> Ensure that the Bid cum Application Form is duly completed as per instructions given in this Prospectus and in the
Bid cum Application Form;

BID/ISSUE PROGRAM:

Event Indicative Dates
Bid/ Issue Opening Date November 30, 2023
Bid/ Issue Closing Date December 04, 2023

Finalization of Basis of Allotment with the Designated Stock |On or before December 07, 2023
Exchange

Initiation of Allotment / Refunds / Unblocking of Funds from ASBA |On or before December 08, 2023
Account

or UPI ID linked bank account

Credit of Equity Shares to Demat accounts of Allottees On or before December 11, 2023

Commencement of trading of the Equity Shares on the Stock Exchange [On or before December 12, 2023

* Our Company in consultation with the Book Running Lead Manager may consider participation by Anchor Investors
in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Issue Period shall be one Working Day prior
to the Bid/lssue Opening Date in accordance with the SEBI ICDR Regulations.

The above timetable is indicative and does not constitute any obligation on our Company or the Book Running Lead
Manager. Whilst our Company shall ensure that all steps for the completion of the necessary formalities for the listing
and the commencement of trading of the Equity Shares on the Stock Exchange are taken within 6 Working Days of the
Bid/ Issue Closing Date, the timetable may change due to various factors, such as extension of the Bid/ Issue Period by
our Company, revision of the Price Band or any delays in receiving the final listing and trading approval from the Stock
Exchange. The Commencement of trading of the Equity Shares will be entirely at the discretion of the Stock Exchange
and in accordance with the applicable laws.

Bid Cum Application Forms and any revisions to the same will be accepted only between 10.00 a.m. to 5.00 p.m. (IST)
during the Issue Period (except for the Bid/ Issue Closing Date). On the Bid/ Issue Closing Date, the Bid Cum Application
Forms will be accepted only between 10.00 a.m. to 3.00 p.m. (IST) for retail and non-retail Bidders. The time for applying
for Retail Individual Applicant on Bid/ Issue Closing Date maybe extended in consultation with the BRLM, RTA and
NSE Emerge taking into account the total number of applications received up to the closure of timings

Due to the limitation of time available for uploading the Bid Cum Application Forms on the Bid/ Issue Closing Date,
Bidders are advised to submit their applications one (1) day prior to the Bid/ Issue Closing Date and, in any case, not
later than 3.00 p.m. (IST) on the Bid/ Issue Closing Date. Any time mentioned in this Prospectus is IST. Bidders are
cautioned that, in the event a large number of Bid Cum Application Forms are received on the Bid/ Issue Closing Date,
as is typically experienced in public Offer, some Bid Cum Application Forms may not get uploaded due to the lack of
sufficient time. Such Bid Cum Application Forms that cannot be uploaded will not be considered for allocation under
this Issue. Applications will be accepted only on Working Days, i.e., Monday to Friday (excluding any public holidays).
Neither our Company nor the BRLM is liable for any failure in uploading the Bid Cum Application Forms due to faults
in any software/hardware system or otherwise.
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In accordance with SEBI ICDR Regulations, QIBs and Non-Institutional Applicants are not allowed to withdraw or lower
the size of their Application (in terms of the quantity of the Equity Shares or the Application amount) at any stage. Retail
Individual Applicants can revise or withdraw their Bid Cum Application Forms prior to the Bid/ Issue Closing Date.
Allocation to Retail Individual Applicants, in this Issue will be on a proportionate basis.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the physical Bid Cum
Application Form, for a particular Applicant, the details as per the file received from Stock Exchange may be taken as
the final data for the purpose of Allotment. In case of discrepancy in the data entered in the electronic book vis-a-vis the
data contained in the physical or electronic Bid Cum Application Form, for a particular ASBA Applicant, the Registrar
to the Issue shall ask the relevant SCSBs / RTAs / DPs / stock brokers, as the case may be, for the rectified data.

WITHDRAWAL OF THE ISSUE

Our Company in consultation with the BRLM, reserve the right not to proceed with the Issue at any time before the Issue
Opening Date without assigning any reason thereof.

If our Company withdraw the Issue any time after the Issue Opening Date but before the allotment of Equity Shares, a
public notice within 2 (two) working days of the Issue Closing Date, providing reasons for not proceeding with the Issue
shall be issued by our Company. The notice of withdrawal will be issued in the same newspapers where the pre-issue
advertisements have appeared and the Stock Exchange will also be informed promptly. The BRLM, through the Registrar
to the Issue, will instruct the SCSBs to unblock the ASBA Accounts within 1 (one) working Day from the day of receipt
of such instruction.

If our Company withdraw the Issue after the Issue Closing Date and subsequently decides to proceed with an Issue of the
Equity Shares, our Company will have to file a fresh Prospectus with the stock exchange where the Equity Shares may be
proposed to be listed.

Notwithstanding the foregoing, the Issue is subject to obtaining (i) the final listing and trading approvals of the Stock
Exchange with respect to the Equity Shares issued through the Prospectus, which our Company will apply for only after
Allotment; and (ii) the final RoC approval of the Prospectus.

UNDERWRITING

The Company and the Book Running Lead Manager to the issue hereby confirm that the issue is 100% Underwritten by
Shreni Shares Limited (Formerly known as Shreni Shares Private Limited) in the capacity of Underwriter to the issue.

Pursuant to the terms of the Underwriting Agreement dated November 16, 2023 entered into by Company and
Underwriter — Shreni Shares Limited (Formerly known as Shreni Shares Private Limited), the obligations of the
Underwriter are subject to certain conditions specified therein. The Details of the Underwriting commitments are as
under:

Amount :
. . No. of shares . % of Total Issue Size
Details of the Underwriter underwritten U_nderwrltten R Underwritten
in Lakh)
Shreni Shares Limited
(Formerly Known as Shreni Shares Private
Limited) 56,96,000
A/007, Western Edge - 1l, Kanakia Space, Equity Shares of 3
Behind Metro Mall, off Western Express 4, 1025.28 100%

Highway, Magathane, Boriwali East,
Mumbai — 400066, Maharashtra, India.

Tel. No.: 022 - 20897022

Email: shrenishares@gmail.com

\Website: www.shreni.in

Investor Grievance E-mail: info@shreni.in

being Issued at X
18/- each
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Contact Person: Mr. Parth Shah
SEBI Registration No.:
INMO000012759

*Includes 2,88,000 Equity shares of Rs.1.00 each for cash of the Market Maker Reservation Portion which are to be
subscribed by the Market Maker in its own account in order to claim compliance with the requirements of Regulation 261
of the SEBI (ICDR) Regulations, as amended.

As per Regulation 260(2) of SEBI (ICDR) Regulations, the Book Running Lead Manager has agreed to underwrite to a
minimum extent of Issue out of its own account.

In the opinion of the Board of Directors of our Company, the resources of the above-mentioned Underwriters are sufficient
to enable them to discharge their respective obligations in full.

CHANGES IN AUDITORS DURING LAST THREE YEARS

There has been no change in the statutory auditors during the three years immediately preceding the date of this Prospectus
except appointment of A'Y & Company as Peer Review Auditor of our Company vide Board Resolution dated September
23, 2023.

DETAILS OF THE MARKET MAKING ARRANGEMENT FOR THIS ISSUE

Our Company and the Book Running Lead Manager has entered into Market Making Agreement dated November 16,
2023 with the following Market Maker, to fulfil the obligations of Market Making for this Issue:

Name Shreni Shares Limited (Formerly known as Shreni Shares Private Limited)

Correspondence Address:|A/007, Western Edge - 11, Kanakia Space, Behind Metro Mall, off Western Express Highway,
Magathane, Boriwali East, Mumbai — 400066, Maharashtra, India.

Tel No.: 022 - 20897022

E-mail: shrenishares@gmail.com
\Website: www.shreni.in

Contact Person: Mr. Parth Shah

SEBI Registration No.: INMO000012759

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI (ICDR) Regulations, and
its amendments from time to time and the circulars issued by the NSE and SEBI regarding this matter from time to time.

Following is a summary of the key details pertaining to the Market Making arrangement:

1. The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of the time in a day.
The same shall be monitored by the stock exchange. Further, the Market Maker(s) shall inform the exchange in
advance for each and every black out period when the quotes are not being offered by the Market Maker(s).

2. The prices quoted by Market Maker shall be in compliance with the Market Maker Spread Requirements and other
particulars as specified or as per the requirements of SME Platform of NSE (NSE EMERGE) and SEBI from time to
time

3. The minimum depth of the quote shall be X 1,00,000. However, the investors with holdings of value less than
1,00,000 shall be allowed to offer their holding to the Market Maker(s) (individually or jointly) in that scrip provided
that he sells his entire holding in that scrip in one lot along with a declaration to the effect to the selling broker.

4. The Market Maker shall not sell in lots less than the minimum contract size allowed for trading on the SME Platform
(in this case currently the minimum trading lot size is 8,000 equity shares; however, the same may be changed by the
SME Platform of NSE from time to time).

5. After a period of three (3) months from the market making period, the Market Maker would be exempted to provide
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13.

14.

15.

16.

quote if the Shares of Market Maker in our company reaches to 25% of Issue Size. Any Equity Shares allotted to
Market Maker under this Issue over and above 25% of Issue Size would not be taken in to consideration of computing
the threshold of 25% of Issue Size. As soon as the Shares of Market Maker in our Company reduces to 24% of Issue
Size, the Market Maker will resume providing 2 way quotes.

The Inventory Management and Buying/Selling Quotations and its mechanism shall be as per the relevant circulars
issued by SEBI and SME Platform of National Stock Exchange of India Limited i.e. NSE EMERGE from time to
time.

There shall be no exemption/threshold on downside. However, in the event the Market Maker exhausts his inventory
through market making process, NSE may intimate the same to SEBI after due verification.

Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker(s), for the quotes
given by him.

There would not be more than five Market Makers for a script at any point of time and the Market Makers may
compete with other Market Makers for better quotes to the investors.

On the first day of the listing, there will be pre-opening session (call auction) and there after the trading will happen
as per the equity market hours. The circuits will apply from the first day of the listing on the discovered price during
the pre-open call auction.

The Marker maker may also be present in the opening call auction, but there is no obligation on him to do so.

There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily/fully
from the market — for instance due to system problems, any other problems. All controllable reasons require prior
approval from the Exchange, while force-majeure will be applicable for non-controllable reasons. The decision of the
Exchange for deciding controllable and non-controllable reasons would be final.

The Market Maker(s) shall have the right to terminate said arrangement by giving a three months’ notice or on
mutually acceptable terms to the Book Running Lead Manager, who shall then be responsible to appoint a replacement
Market Maker(s) and execute a fresh arrangement.

case of termination of the above mentioned Market Making agreement prior to the completion of the compulsory
Market Making period, it shall be the responsibility of the Book Running Lead Manager to arrange for another Market
Maker in replacement during the term of the notice period being served by the Market Maker but prior to the date of
releasing the existing Market Maker from its duties in order to ensure compliance with the requirements of the SEBI
(ICDR) Regulations, 2018, as amended. Further our Company and the Book Running Lead Manager reserve the right
to appoint other Market Makers either as a replacement of the current Market Maker or as an additional Market Maker
subject to the total number of Designated Market Makers does not exceed five or as specified by the relevant laws
and regulations applicable at that particulars point of time. The Market Making Agreement is available for inspection
at our office from 11.00 a.m. to 5.00 p.m. on working days.

Risk containment measures and monitoring for Market Makers: NSE SME Exchange will have all margins, which are
applicable on the NSE main board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin,
Special Margins and Base Minimum Capital etc. NSE can impose any other margins as deemed necessary from time-
to-time.

The price band shall be 20% and the market maker spread (difference between the sell and the buy quote) shall be
within 10% or as intimated by exchange from time to time.

Price Band and Spreads: SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20, 2012, has
laid down that for Issue size up to X 250 crores, the applicable price bands for the first day shall be:

In case equilibrium price is discovered in the Call Auction, the price band in the normal trading session shall be 5%
of the equilibrium price.

80



ii. In case equilibrium price is not discovered in the Call Auction, the price band in the normal trading session shall be
5% of the Offer price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading. The following
spread will be applicable on the SME Exchange Platform.

S.No. Market Price Slab (In ) Proposed spread (in % to sale price)
1. Up to 50 9
2. 50to 75 8
3. 75 to 100 6
4, Above 100 5

17. Punitive Action in case of default by Market Makers: NSE SME Exchange will monitor the obligations on a real
time basis and punitive action will be initiated for any exceptions and/or non-compliances. Penalties / fines may be
imposed by the Exchange on the Market Maker, in case he is not able to provide the desired liquidity in a particular
security as per the specified guidelines. These penalties / fines will be set by the Exchange from time to time. The
Exchange will impose a penalty on the Market Maker in case he is not present in the market (offering two way quotes)
for at least 75% of the time. The nature of the penalty will be monetary as well as suspension in market making
activities / trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the penalties / fines /
suspension for any type of misconduct/ manipulation/ other irregularities by the Market Maker from time to time.

18. Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the upper side for
market makers during market making process has been made applicable, based on the issue size and as follows:

Issue Size Buy guote exemption threshold |Re-Entry threshold for buy quote
(including mandatory initial including mandatory initial inventory of
inventory of 5% of the Issue Size) 5% of the Issue Size)
Up to %20 Crore 25% 24%
% 20 to X 50 Crore 20% 19%
% 50 to X 80 Crore 15% 14%
IAbove 80 Crore 12% 11%

All the above mentioned conditions and systems regarding the Market Making Arrangement are subject to change based
on changes or additional regulations and guidelines from SEBI and Stock Exchange from time to time.
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as on the date of the Prospectus and after giving effect to this Issue, is set forth
below:
Amount (Rs. in Lakhs, except share data)
Aggregate Aggregate Value
nominal Value at Issue Price

Sr. No. Particulars

Authorized Share Capital

2,30,00,000 Equity Shares having Face Value of Rs 1/- each
Issued, Subscribed & Paid-up Share Capital before the Issue
B 1,57,58,078 Equity Shares having Face Value of Rs.1/- each issued 157.58
fully paid up before the Issue.

Present Issue in terms of the Prospectus
C Issue of 56,96,000 Equity Shares having Face Value of Rs.1/- each 56.96 1025.28
at a price of Rs. 18/- per Equity Share.
Which Comprises

Reservation for Market Maker portion
. 2,88,000 Equity Shares of Rs. 1/- each at a price of Rs. 18/- per 2.88 51.84
Equity Share reserved as Market Maker Portion
Net Issue to the Public

A 230.00 -

1. Net Issue to Public of 54,08,000 Equity Shares of Rs. 1/- each at a 54.08 973.44
price of Rs. 18/- per Equity Share to the Public
of which®
18,96,000 Equity Shares aggregating up to Rs. 341.28 Lakhs will 18.96 341.28
be available for allocation to Retail Individual Investors
8,16,000 Equity Shares aggregating up to Rs. 146.88 Lakhs will be 8.16 146.88
available for allocation to Non-Institutional Investors
26,96,000 Equity Shares aggregating up to Rs. 485.28 Lakhs will 26.96 485.28

be available for allocation to Qualified Institutional Buyers, five per
cent. Of which shall be allocated to mutual funds.

Issued, Subscribed and Paid-up Equity Share capital after the
D Issue 214.54
2,14,54,078 Equity Shares of Rs. 1/- each
Securities Premium Account

E Before the Issue 4122.80
After the Issue 5091.12*
@ The Present Issue of Equity Shares in terms of Prospectus has been authorized pursuant to a resolution of our Board of
Directors dated September 22, 2023 and by special resolution passed under Section 62(1) (c) of the Companies Act, 2013
at the Extra Ordinary General Meeting of the members held on September 26, 2023.

@ The allocation to all categories shall be made on a proportionate basis subject to valid Applications received at or above
the Issue Price. Under subscription, if any, in any of the categories, would be allowed to be met with spill-over from any of
the other categories or a combination of categories at the discretion of our Company in consultation with the Book Running
Lead Manager and Designated Stock Exchange. Such inter-se spill over, if any, would be affected in accordance with
applicable laws, rules, regulations and guidelines.

*The amount disclosed is prior to deduction of Issue expenses.

CLASS OF SHARES

As on the date of Prospectus Our Company has only one class of share capital i.e. Equity Shares of Rs.1/- each only. All
Equity Shares issued are fully paid up. Our Company does not have any outstanding convertible instruments as on the date
of the Prospectus.

NOTES TO THE CAPITAL STRUCTURE

Changes in Authorized Share Capital
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Since the incorporation of our Company, the authorized share capital of our Company has been altered in the manner set
forth below:

1)

2)

3)

4)

5)

6)

The initial Authorised share capital of our Company was 310,00,000 (Ten Lakh) divided into 1,00,000 (One Lakh)
Equity Shares of 10 each. This Authorised capital was increased to 315,00,000 (Fifteen Lakh) divided into 1,50,000
(One Lakh Fifty thousand) Equity Shares of 210 each pursuant to a resolution passed by our Shareholders in Extra-
Ordinary General Meeting held on March 27, 2003.

Company has sub-divided each of the its issued, subscribed, paid up and unissued equity shares of T10/- into 10 equity
shares of %1 each vide resolution passed by its Shareholders in Extra-Ordinary General Meeting held on March 5, 2012.

The Authorised share capital of our Company was increased from ¥15,00,000 (Fifteen Lakh) divided into 15,00,000
(Fifteen Lakh) Equity Shares of X1 each to ¥25,00,000 (Twenty-Five Lakh) pursuant to a resolution passed by our
Shareholders in Extra- Ordinary General Meeting held on March 5, 2012 divided into:

- 10 (Ten) ‘Series A- Class B Equity Shares’ of X1 each; and
- 19,99,990 (Nineteen Lakh Ninety-Nine Thousand Nine Hundred and Ninety) Class A Equity Shares of 1 each and
- 5,00,000 (Five Lakh) “Series A Preference Shares’ of 1 each

The Authorised share capital of our Company was increased from 325,00,000 (Twenty-Five Lakh) divided into:

- 10 (Ten) ‘Series A- Class B Equity Shares’ of X1 each; and
- 9,99,990 (Nineteen Lakh Ninety-Nine Thousand Nine Hundred and Ninety) Class A Equity Shares of %1 each and
- 5,00,000 (Five Lakh) “Series A Preference Shares’ of 1 each

to %36,00,000 (Thirty-Six Lakh) pursuant to a resolution passed by our Shareholders in Extra-Ordinary General
Meeting held on October 20, 2014 divided into:

- 10 (Ten) ‘Series A - Class B” Equity Shares of %1 each; and

- 24,99,980 (Twenty-Four Lakhs Ninety-Nine Thousand Nine Hundred and Eighty) Class A Equity Shares of 1 each.
- 10 (Ten) Series B - Class B Equity Shares of %1 each and

- 5,00,000 (Five Lakh) ‘Series A Preference Shares’ of X1 each.

- 6,00,000 (Six Lakh) ‘Series B Preference Shares’ of %1 each.;

Company has reclassified its Authorised Share Capital from ¥36,00,000 (Thirty-Six Lakh) comprising of

- 10 (Ten) ‘Series A - Class B” Equity Shares of %1 each; and

- 24,99,980 (Twenty-Four Lakhs Ninety-Nine Thousand Nine Hundred and Eighty) Class A Equity Shares of %1 each.
- 10 (Ten) Series B - Class B Equity Shares of %1 each and

- 5,00,000 (Five Lakh) ‘Series A Preference Shares’ of X1 each.

- 6,00,000 (Six Lakh) ‘Series B Preference Shares’ of 1 each.;

to %36,00,000(Thirty-Six Lakh) divided into 36,00,000 Equity Shares of Z1/- each vide Resolution passed by its
shareholders in Extra Ordinary General Meeting held on August 16, 2023.

The Authorised share capital of our Company was increased from 36,00,000 (Thirty-Six Lakh) divided into
36,00,000(Thirty-Six Lakh) Equity Shares of X1/- each to %2,30,00,000 (Two Crores Thirty Lakh) divided into
2,30,00,000 (Two Crores Thirty Lakh) Equity Shares of Z1 each pursuant to a resolution passed by our Shareholders
in Extra- Ordinary General Meeting held on August 16, 2023.
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2. Equity Share Capital History of our Company:
a)  The history of the equity share capital and the securities premium account of our company are set out in the following table: -
Date of No. of Equity Shares Cumulative No. of Cumulative Paid-Up Cymulatlve_
. . Securities Premium
Allotment / allotted Face Issue Equity Share Capital (Rs.)
. Nature of Nature of (Rs.)
Date of : Value | Price . : : :
Eully Paid Series (Rs.) (Rs.) Consideration Allotment Series Series A- Series
y Class A | A-Class ' ' Class A | A-Class | Class A Class A | A-Class
Up Class B
B B B
On Subscription to
Incorporation 10,000 - 10 10 Cash MOA® 10,000 - 1,00,000 - - -
Acquisition of
February 1, Partnership firm
2002 90,000 10 10 Other Than Cash M/s. Net Avenue 1,00,000 10,00,000
Inc.®
November Further
10, 2003~ 20,000 -- 10 10 Cash Allotmenti 1,20,000 - 12,00,000 - -- --

Company has sub-divided equity shares of ¥10/- into 10 equity shares of X1 each vide resolution passed by its Shareholders in Extra-Ordinary General Meeting held on March
5, 2012. The paid up capital of our Company after subdivision is as follows:

1200000 - = = - = 1200000 | — | 1200000 | - - -
Motz - 2 1] 3% Cash Al - 2 | 12,0000 2 . 748
Marcn 20 | agaz0 - 1| 233 Cash Ay 1238420 |~ | 1238420 2 | 8913440 | 748
'\;V;rglfjr - 3 1 | 46865 Cash vt | 1238420 5 | 1238420 5  |8913440 | 2154
Dl?ezrgtl’jr - 1 1 | 46865 Cash At | 1238420 | 6 | 1238420 6  |8913440 | 2623

Pursuant to Shareholders Resolution dated August 16, 2023 Company has reclassified its equity shares of Series A class B Equity Shares into Ordinary Equity Shares (i.e.
Class A) and converted ‘Class B Series A’ Preference Shares and ‘Class B Series B Preference Shares’ into Equity Shares by way of preferential Allotment. The paid up
Equity capital of our Company after reclassification and conversion is as follows:

- 22,51,154 - - - - 22,51,154
August 16,
2023

"Return of Allotment filed with Registrar of Companies for such allotments is not traceable.

“Company has established Net Avenue Technologies Employees Welfare Trust in the year 2013 for ESOP purposes. This allotment was made to increase the number of shares earmarked
for Employees for ESOP purposes.

#Bonus issue of 1,35,06,924 equity shares (6 Bonus equity shares of Rs. 1/- each for every 1 Equity share of Rs. 1/- each held in the Company) in the proportion of existing capital dated
August 16, 2023 has been issued by Capitalization of Reserve & Surplus of the Company.

22,51,154 89,16,063

1,35,06,924 1 - Other than Cash | Bonus Issue*vii) 1,57,58,078 1,57,58,078 -
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(i) Initial Subscribers to the Memorandum of Association subscribed 10,000 Equity Shares of Face Value of Rs. 10/- each, details

of which are given below:

Number of Shares Allotted

S. No. | Names of Person
1. Mr. Rajesh Nahar 2,500
2. Mr. Ritesh Katariya 2,500
3. Mr. Kawarlal M 2,500
4. Ms. Sarala Nahar 2,500
Total 10,000

(i) Acquisition of Partnership Firm M/s. Net Avenue Inc. thorough allotment of 90,000 fully paid Equity Shares of Face Value of

Rs. 10/-each.
S.No. Names of Person Number of Shares Allotted
1. Mr. Rajesh Nahar 45,000
2. Mr. Ritesh Katariya 45,000
Total 90,000

(iii) Further Allotment of 20,000 Equity Shares of Face Value of Rs. 10/- each fully paid at Issue Price of Rs. 10/- per equity share

is as under:
S. No. | Names of Person Number of Shares Allotted
1. Mr. Rajesh Nahar 5,000
2. Mr. Ritesh Katariya 5,000
3. Mr. Kawarlal M 5,000
4, Ms. Sarala Nahar 5,000
Total 20,000

(iv) Preferential Allotment of 2 ‘Series A Equity Shares’ of Face Value of Rs. 1/- each fully paid at Issue Price of Rs. 375/- per

equity share is as under:

S. No. | Names of Person Number of Shares Allotted
1. Inventus Capital Partners (Mauritius) Ltd. 1
2. Nadathur Estates Private Limited for and on behalf of Ojas Partners 1
Total 2

(v) Allotment pursuant to ESOP of 38,420 Equity Shares of Face Value of Rs. 1/- each fully paid at Issue Price of Rs. 233/- per

equity share is as under:

S. No. Names of Person Number of Shares Allotted
1. Net Avenue Technologies Employees Welfare Trust 38,420
Total 38,420

(vi) Private Placement Allotment of 3 ‘Class B- Series A Equity Shares of Face Value of Rs. 1/- each fully paid at Issue Price of Rs.

468.65/- per equity share is as under:

S. No. | Names of Person Number of Shares Allotted
1. Inventus Capital Partners (Mauritius) Ltd. 1
2. Vistra ITCL (India) Limited, Trustee representing Forum synergies India 1
Trust
3. Chayadeep Ventures LLP 1
Total 3
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(vii) Private Placement Allotment of 1 ‘Class B- Series A Equity Shares of Face Value of Rs. 1/- each fully paid at Issue Price of Rs.

468.65/- per equity share is as under:

S.No. | Names of Person Number of Shares Allotted
1. Nadathur Estates Private Limited for and on behalf of Ojas Partners 1
Total 1

(viii) Bonus allotment of 1,35,06,924 Equity Shares of Face Value of Rs. 1/- each fully paid in the ratio of 6:1 i.e., 6 Bonus Equity

Shares for each equity share held:

S. No. | Names of Person Number of Shares Allotted

1. Mr. Rajesh Nahar 26,10,000
2. Mr. Ritesh Katariya 30,60,000
3. Ms. Sarala Nahar 4,50,000
4. Mala Hareesh Tibrewala & Hareesh Vishwanath Tibrewala 2,33,580
5. Sanjay P Mehta & Jai Shruti Mehta 2,33,640
6. Paresh Sheth &Ketan Sheth 24,960

7. Ketan Sheth & Paresh Sheth 29,640

8. Dr. Prakash Amrut Mody 1,13,760
9. M. Manifold Private Limited 1,10,040
10. Net Avenue Technologies Employees Welfare Trust 5,12,400
11. Inventus Capital Partners (Mauritius) Ltd. 18,61,662
12. Nadathur Estates Private Limited for and on behalf of Ojas Partners 18,46,230
13. Vistra ITCL (India) Limited, Trustee representing Forum synergies India Trust 11,84,256
14. Agnus Ventures LLP 11,84,256
15. Sharda NatwarLal Shah 52,500

Total 1,35,06,924

All the above-mentioned shares are fully paid up since the date of allotment.

3. History of preference share capital of our Company

As of the date of this Prospectus, our Company does not have any issued, subscribed or paid-up preference share capital. The following

table sets forth the history of the preference share capital of our Company:

Date of No. of Preference Face Issue Nature of Nature of Cumulative No. of Cumulative Paid- Cumulative
Allotment / Shares allotted Value Price Consideration Allotment Preference Shares Up Preference Securities Premium
Date of (Rs.) (Rs.) Share Capital (Rs.)
Fully Paid (Rs.)
Up
Series A | SeriesB Series A | SeriesB | Series A | SeriesB | Series A | Series B
April 28, . Further 17,52,61,
2012 4,68,614 Nil 1 375 Cash Allotment® 4,68,614 4,68,614 636
November . Private 17,52,61 | 10,98,36
21, 2014 Nil 2,34,870 1 468.65 Cash Placement @ 4,68,614 | 2,34,870 | 4,68,614 | 2,34,870 636 956
December . Private 17,52,61 | 12,72,26
12, 2014 Nil 37,185 1 468.65 Cash Placement @ 4,68,614 | 272055 | 4,68,614 | 2,72,055 636 521
June 26, .
2015 Nil 1,73,371 1 468.65 Cash Private | ) 6614 | 445426 | 468614 | 445426 | 115261 | 20,8303
Placement® ,636 1469
. Private 17,52,61 | 25,4454
July 21, 2015 Nil 98,688 1 468.65 Cash Placement © 4,68,614 544114 4,68,614 | 5,44,114 636 912

Pursuant to Shareholders Resolution dated August 16, 2023 Company has reclassified its equity shares and converted ‘Class B Series A’ Preference Shares and ‘Class B
Series B Preference Shares’ into Equity Shares by way of preferential Allotment. The Preference Share Capital of our Company after conversion is as follows:

I N

42,97,16,548
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(1) Further Allotment of 468614 ‘Series A Preference Shares’ of Face Value of Rs. 1/- each fully paid at Issue Price of Rs. 375/-
per preference share is as under:

S. No. | Names of Person Number of Shares Allotted
1. Inventus Capital Partners (Mauritius) Ltd. 2,35,282
2. Nadathur Estates Private Limited for and on behalf of Ojas Partners 2,33,332
Total 4,68,614

(2) Private Placement Allotment of 2,34,870 ‘Series B Preference Shares’ of Face Value of Rs. 1/- each fully paid at Issue Price of

Rs. 468.65/- per preference share is as under:

S. No. | Names of Person Number of Shares Allotted
1. Inventus Capital Partners (Mauritius) Ltd. 37,496
2. Vistra ITCL (India) Limited, Trustee representing Forum synergies India Trust 98,687
3. Chayadeep Ventures LLP 98,687
Total 2,34,870

(3) Private Placement Allotment of 37,185 ‘Series B Preference Shares’ of Face Value of Rs. 1/- each fully paid at Issue Price of

Rs. 468.65/- per preference share is as under:

S. No. | Names of Person Number of Shares Allotted
1. Nadathur Estates Private Limited for and on behalf of Ojas Partners 37,185
Total 37,185

(4) Private Placement Allotment of 1,73,371 ‘Series B Preference Shares’ of Face Value of Rs. 1/- each fully paid at Issue Price of
Rs. 468.65/- per preference share is as under:

S. No. | Names of Person Number of Shares Allotted
1. Inventus Capital Partners (Mauritius) Ltd. 37,497
2. Nadathur Estates Private Limited for and on behalf of Ojas Partners 37,186
3. Vistra ITCL (India) Limited, Trustee representing Forum synergies India Trust 98,688
Total 1,73,371

(5) Private Placement Allotment of 98,688 ‘Series B Preference Shares’ of Face Value of Rs. 1/- each fully paid at Issue Price of

Rs. 468.65/- per preference share is as under:

S. No. Names of Person Number of Shares Allotted
1. Chayadeep Ventures LLP 98,688
Total 98,688

*The preference shares were fully paid-up on the date of their allotment.

b) As on the date of the Prospectus, our Company does not have any preference share capital.

Except as disclosed below, we have not issued any Equity Shares for consideration other than cash.

Date of | No. of | Face Issue Reasons of | Benefits Allottees No. of Shares
Allotment | Equity Value Price Allotment accrued to Allotted
Shares (Rs.) (Rs.) company
Other  than | Business of Mr. Ritesh Katariya 45,000
February 1, Cash — | Partnership
2002 90,000 10.00 10.00 Purchase of | Firm  M/s. Mr. Rajesh Nahar 45,000
Partnership Net Avenue
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Date of | No. of | Face Issue Reasons of | Benefits Allottees No. of Shares
Allotment | Equity Value Price Allotment accrued to Allotted
Shares (Rs.) (Rs.) company
Firm M/s. Net | Inc. acquired
Avenue Inc. by Company
Mr. Rajesh Nahar 26,10,000
Mr. Ritesh Katariya 30,60,000
Ms. Sarala Nahar 4,50,000
Mala Hareesh Tibrewala
& Hareesh Vishwanath 2,33,580
Tibrewala
Sanjay P Mehta & Jai
Shruti Mehta 2,33,640
Paresh Sheth &Ketan
Sheth 24,960
Ketan Sheth & Paresh
Sheth 29,640
Dr. Prakash Amrut 1.13.760
Mody
August 16, | 1,35,06,92 Other than Capitalizatio M. MaCil:‘:iltc;dPrlvate 1,10,040
2023 4 1 N Cash — n of Net Avenue
Bonus Issue Reserves Technologies
Employees Welfare 512,400
Trust
Inventus Capital
Partners (Mauritius) 18,61,662
Ltd.
Nadathur Estates Private
Limited for and on 18,46,230
behalf of Ojas Partners
Vistra ITCL (India)
L|m|ted_, Trustee 11.84.256
representing Forum
synergies India Trust
Agnus Ventures LLP 11,84,256
Sharda NatwarLal Shah 52,500

No equity shares have been allotted in terms of any scheme approved under sections 391-394 of the Companies Act, 1956 and sections
230-234 of the Companies Act, 2013.

As on the date of the Prospectus, Our Company has not issued any equity shares under any employee stock option scheme but an
Employee Welfare Trust namely ‘Net Avenue Technologies Employees Welfare Trust’ has been established by Company in the year
2013 for ESOP Purposes and Company has amended its ESOP policies from time to time.

We have not re-valued our assets since inception and have not issued any equity shares (including bonus shares) by capitalizing any
revaluation reserves.

The Issue Price shall be decided by our Company in consultation with the Lead Manager, except conversion of different class of Equity
shares and preference shares into one same class of equity shares and issue of bonus equity shares we have not issued any Equity
Shares at price below issue price within last one year from the date of this Prospectus.

Shareholding Pattern of our Company
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The table below presents the current shareholding pattern of our Company as per Regulation 31 of SEBI LODR Regulations as on the
date of this Prospectus.
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*As on date of this Prospectus 1 Equity share holds 1 vote.
~ We have only one class of Equity Shares of face value of Rs. 1/- each.
10. Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company as on the date of this

Prospectus are:

S. Name Shares Held (Face Value | Percentage of the Pre Issue paid
No. of Rs. 1 each) up Capital (%)
1. | Mr. Rajesh Nahar 30,45,000 19.32
2. | Mr. Ritesh Katariya 35,70,000 22.66
3. | Ms. Sarala Nahar 5,25,000 3.33
4. | Mala Hareesh Tibrewala & Hareesh Vishwanath
Tibrewala 2,72,510 1.73
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5. | Sanjay P Mehta & Jai Shruti Mehta 2,72,580 1.73
6. | Net Avenue Technologies Employees Welfare Trust 5,97,800 3.79
7. | Inventus Capital Partners (Mauritius) Ltd. 21,71,939 13.78
8. | Nadathur Estates Private Limited for and on behalf of

Ojas Partners 21,53,935 13.67
9. | Vistra ITCL (India) Limited, Trustee representing

Forum synergies India Trust 13,81,632 8.77
10. | Agnus Ventures LLP 13,81,632 8.77

Total 1,53,72,028 97.55

11. Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company two years prior to this
Prospectus are:

S. Name Shares Held (Face Value | Percentage of the Pre Issue paid
No. of Rs. leach) up Capital (%)
‘Class A Equity Shares’
1. | Mr. Rajesh Nahar 4,35,000 2.76
2. | Mr. Ritesh Katariya 5,10,000 3.24
‘Series A Preference Shares’
3. | Inventus Capital Partners (Mauritius) Ltd. 2,35,282 1.49
Nadathur Estates Private Limited for and on behalf of 2,33,332 1.48
4, Ojas Partners
‘Series B Preference Shares’
Vistra ITCL (India) Limited, Trustee representing 1,97,375 1.25
5. Forum synergies India Trust
Agnus Ventures LLP 1,97,375 1.25
6.
Total 18,08,364 11.47

12. Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company as of one year prior to the
date of this Prospectus are:

S. Name Shares Held (Face Value | Percentage of the Pre Issue paid
No. of Rs. leach) up Capital (%)
‘Class A Equity Shares’
1. | Mr. Rajesh Nahar 4,35,000 2.76
2. | Mr. Ritesh Katariya 5,10,000 3.24
‘Series A Preference Shares’
3. | Inventus Capital Partners (Mauritius) Ltd. 2,35,282 1.49
Nadathur Estates Private Limited for and on behalf of 2,33,332 1.48
4, Ojas Partners
‘Series B Preference Shares’
Vistra ITCL (India) Limited, Trustee representing 1,97,375 1.25
5. Forum synergies India Trust
Agnus Ventures LLP 1,97,375 1.25
6.
Total 18,08,364 11.47

13. Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company as of 10 days prior to the
date of this Prospectus are:
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S. Name Shares Held (Face Value of | Percentage of the Pre Issue paid
No. Rs. 1 each) up Capital (%)
1. Mr. Rajesh Nahar 30,45,000 19.32
2. Mr. Ritesh Katariya 35,70,000 22.66
3. Ms. Sarala Nahar 5,25,000 3.33
4. Mala Hareesh Tibrewala & Hareesh Vishwanath
Tibrewala 2,72,510 1.73
5. Sanjay P Mehta & Jai Shruti Mehta 2,72,580 1.73
6. Net Avenue Technologies Employees Welfare Trust 5,97,800 3.79
7. Inventus Capital Partners (Mauritius) Ltd. 21,71,939 13.78
8. Nadathur Estates Private Limited for and on behalf of
Ojas Partners 21,53,935 13.67
9. Vistra ITCL (India) Limited, Trustee representing
Forum synergies India Trust 13,81,632 8.77
10. | Agnus Ventures LLP 13,81,632 8.77
Total 1,53,72,028 97.55

14. Our Company has not made any public issue (including any rights issue to the public) since its incorporation.

15. Our Company does not have any intention or proposal to alter our capital structure within a period of six (6) months from the date of
opening of the Offer by way of split/consolidation of the denomination of Equity Shares or further issue of Equity Shares (including
issue of securities convertible into exchangeable, directly or indirectly, for our Equity Shares) whether preferential or bonus, rights,
further public issue or qualified institutions placement or otherwise., except that if our Company may further issue Equity Shares
(including issue of securities convertible into Equity Shares) whether preferential or otherwise after the date of the listing of equity
shares to finance an acquisition, merger or joint venture or for regulatory compliance or such other scheme of arrangement or any other
purpose as the Board may deem fit, if an opportunity of such nature is determined by its Board of Directors to be in the interest of our
Company.

16. Shareholding of our Promoter

As on the date of this Prospectus, our Promoters hold 41.98% of the pre- Offered, subscribed and paid-up Equity Share capital of our
Company.

Build-up of the shareholding of our Promoter in our Company since incorporation:

Date of Allotment | Nature of Issue No. of | Face Issue Pre-lIssue Post-Issue
and made fully Equity Value | /Acquisition/ Shareholding | Shareholding
paid up /transfer Shares Per Transfer Price | % %

Share | per Equity
€] Share })*

Mr. Rajesh Nahar

On Incorporation Subscriber to MOA 2,500 10.00 10.00 - --
February 1, 2002 Further Allotment 45,000 10.00 10.00 -- --
June 6, 2003 Transfer® (100) 10.00 10.00 -- --

November 10, 2003 Acquisition by way of

" 100 10.00 10.00 -- -

Transfer(
November 10, 2003 Further Allotment 5,000 10.00 10.00 - -
August 18, 2007 Transfer() (9,000) 10.00 10.00 -- --

Pursuant to Shareholders Resolution dated March 5, 2012 the shares were sub divided each equity Shares of Rs. 10/- into 10
equity shares of Rs. 1 each. The details of Shareholding of our Promoter after sub-division is as follows:
-- 2.03
- 4,35,000 - - 2.76
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August 16, 2023 | Bonus Issue 26,10,000 | 1.00 - 16.56 12.17
Total A 30,45,000 19.32 14.19
Mr. Ritesh Katariya
On Incorporation Subscriber to MOA 2,500 10.00 10.00 -- --
February 1, 2002 Further Allotment 45,000 10.00 10.00 -- --
June 6, 2003 Transfer() (100) 10.00 10.00 -- --
November 10, 2003 Acquisition by way of 100 10.00 10.00 _ _
Transfer™
November 10, 2003 Further Allotment 5,000 10.00 10.00 -- --
June 25, 2007 Transfer") (18,000) | 10.00 10.00 - -
August 18, 2007 Acquisition by way of 9,000 10.00 10.00 _ --
Transferi
January 27, 2011 Acquisition by way of m 10.00 10.00 _ --
Transferii)
January 27, 2011 Transfer(™ (44) 10.00 10.00 -- --
Pursuant to Shareholders Resolution dated March 5, 2012 the shares were sub divided each equity Shares of Rs. 10/- into 10
equity shares of Rs. 1 each. The details of Shareholding of our Promoter after sub-division is as follows:
- - 4,35,000 - - 2.76 2.03
March 27, 2017 Acquisition by way of 75,000 | 1.00 - 0.48 0.35
Transfer®
August 16, 2023 Bonus Issue 30,60,000 | 1.00 - 19.42 14.26
Total B 35,70,000 22.66 16.64
Grand Total (A+B) 66,15,000 41.98 30.83

(i) Details of Share transfer by Mr. Rajesh Nahar dated June 6, 2003

S. No. Date of Transfer Name of Transferor N%Lf;nssr;z:es Name of Transferee
1. June 6, 2003 Mr. Rajesh Nahar 100 Mr. A Praveen Kumar
Total 100
(ii) Details of Share transfer to Mr. Rajesh Nahar dated November 10, 2003

S. No. Date of Transfer Name of Transferor INo. of shares Name of Transferee
Transfer
1. ZNSB/;mber 10, Mr. A Praveen Kumar 100 Mr. Rajesh Nahar
Total 100

(iii) Details of Share transfer by Mr. Rajesh Nahar dated August 18, 2007

S. No. Date of Transfer Name of Transferor MBEATEIEES Name of Transferee
Transfer
1. August 18, 2007 Mr. Rajesh Nahar 9,000 Mr. Ritesh Katariya
Total 9,000
(iv) Details of Share transfer by Mr. Ritesh Katariya dated June 6, 2003

S. No. Date of Transfer Name of Transferor Mg el Name of Transferee
Transfer
1. June 25, 2007 Mr. Ritesh Katariya 100 Mr. Motichand
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(v) Details of Share transfer to Mr. Ritesh Katariya dated November 10, 2003

S. No.

Date of Transfer

Name of Transferor

No. of shares
Transfer

Name of Transferee

1.

June 25, 2007

Mr. Motichand

100

Mr. Ritesh Katariya

(vi) Details of Share transfer by

Mr. Ritesh Katariya dated June 25, 2007

No. of shares

S. No. Date of Transfer Name of Transferor Name of Transferee
Transfer
1. | June 25, 2007 Mr. Ritesh Katariya 9,000 Mala Hareesh Tibrewala & Hareesh
Vishwanath Tibrewala
2. June 25, 2007 Mr. Ritesh Katariya 9,000 Sanjay P Mehta & Jai Shruti Mehta
Total 18,000

(vii) Details of Share transfer of Mr. Ritesh Katariya dated August 18, 2007

S. No. Date of Transfer Name of Transferor ME, QI ETEES Name of Transferee
Transfer
Mala Hareesh Tibrewala & 3,825 Mr. Ritesh Katariya
1 August 18, 2007 Hareesh Vishwanath Tibrewala
5 August 18, 2007 ﬁ/la;]]?;/ P Mehta & Jai Shruti 3,824 Mr. Ritesh Katariya
3. August 18, 2007 Mr. Ritesh Katariya 5 Amla Abhim Samanta
4. August 18, 2007 Mr. Ritesh Katariya 566 Paresh Sheth &Ketan Sheth
5. August 18, 2007 Mr. Ritesh Katariya 674 Ketan Sheth & Paresh Shet
6. August 18, 2007 Mr. Ritesh Katariya 119 Anita Bharat Shah & Bharat D Shah
7. August 18, 2007 Mr. Ritesh Katariya 2,586 Dr. Prakash Amrut Mody
8. August 18, 2007 Mr. Ritesh Katariya 1,195 N.A. Shah (HUF)
9. August 18, 2007 Mr. Ritesh Katariya 2,504 M. Manifold Private Limited
10. August 18, 2007 Mr. Rajesh Nahar 9000 Mr. Ritesh Katariya
Total 9,000

(viii) Details of Share transfer to Mr. Ritesh Katariya dated January 27, 2011

S. No. Date of Transfer Name of Transferor Mg el Name of Transferee
Transfer
Mala Hareesh Tibrewala & 22 Mr. Ritesh Katariya
1. January 27, 2011 Hareesh Vishwanath Tibrewala
5 January 27, 2011 Sanjay P Mehta & Jai Shruti 22 Mr. Ritesh Katariya
Mehta
Total 44

(ix) Details of Share transfer by Mr. Ritesh Katariya dated January 27, 2011

No. of shares

S. No. Date of Transfer Name of Transferor Transfer Name of Transferee
1. January 27, 2011 Mr. Ritesh Katariya 44 Harsh Charandas Mariwala
Total 44
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(x) Details of Share transfer by Mr. Ritesh Katariya dated March 27, 2017

S. No. Date of Transfer Name of Transferor No. of shares Name of Transferee
Transfer
1. March 27, 2017 Mr. Kawarlal Katariya 75,000 Mr. Ritesh Katariya
Total 75,000

17. Details of the Pre and Post Issue Shareholding of our Promoter and Promoter Group as on the date of the Prospectus is as below: -

Pre-Offer Post-Offer

Category of Promoter No. of Shares % -of Pre-Offer No. of Shares % of Post- Offer
Capital Capital

Promoter
Mr. Rajesh Nahar 30,45,000 19.32 30,45,000 14.19
Mr. Ritesh Katariya 35,70,000 22.66 35,70,000 16.64
Total (A) 66,15,000 41.98 66,15,000 30.83
Promoter Group
Ms. Sarala Nahar 5,25,000 3.33 5,25,000 2.45
Total (B) 5,25,000 3.33 5,25,000 2.45
Grand total (A+B) 71,40,000 45.31 71,40,000 33.28

18. Except as provided below there are no Equity Shares purchased/acquired or sold by our Promoters, Promoter Group and/or by our
Directors and their immediate relatives within six months immediately preceding the date of filing of the Prospectus.

Number of Issue
Equity Face Price/ Name of the
Trg:stgc?icon Shares Value | Acquired NEITS Col:?itggﬁacgon Allottees/ Category
Allotted/ (Rs.) Price Transferor/transferee
Acquired/(Sold) (Rs.)*
Promoter and
August 16, 26.10,000 1.00 _ Bonus Capitalization Mr. Rajesh Nahar Chalrman_ cum
2023 Issue of reserves Managing
Dircetor
e Promoter and
August 16, 30,60,000 1.00 - Bonus | Capitalization |\ piiech Katariya | Whole-Time
2023 Issue of reserves X
Director
August 16, 4,50,000 1.00 -- Bonus Capitalization Ms. Sarala Nahar Promoter Group
2023 Issue of reserves

*The maximum and minimum price at which the aforesaid transaction was made is nil per Equity Share.

19. None of our Directors, Key Managerial Personnel or Senior Management hold any Equity Shares other than as set out below:

Name Designation No. of Equity Shares held
Mr. Rajesh Nahar Chairman cum Managing Director 30,45,000
Mr. Ritesh Katariya Whole-Time Director 35,70,000

20. None of our Promoter, Promoter Group, Directors and their relatives has entered into any financing arrangement or financed the
purchase of the Equity Shares of our Company by any other person during the period of six months immediately preceding the date of
filing of the Prospectus.

21. The average cost of acquisition of or subscription to Equity Shares by our Promoters is set forth in the table below:
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Name of the Promoter No. of Shares held Average Cost of Acquisition per Share (In
Rs.)*
Mr. Rajesh Nahar 30,45,000 0.14
Mr. Ritesh Katariya 35,70,000 0.12
*Average cost of acquisition is calculated on the basis of face value of equity shares of Rs. 1/- each.
22. Details of Promoter’s Contribution locked in for three years:

Date of Date Nature of No. of Face Issue % of Pre % of Post Lock
Allotment / when Allotment/ shares Value | Price/ Issue Issue in
transfer of made Acquired/Transfer | Allotted/ (Rs.) | Transfer | Shareholding | Shareholding | Period

fully paid Fully paid Acquired Price
up Shares up Transferred (Rs.)
Mr. Rajesh Nahar
August 16, | Augustls6, _ 3
2023 2023 Bonus Issue 22,00,000 1.00 13.96 10.25 Years
Mr. Ritesh Katariya
August 16, August _ 3
2023 16, 2023 Bonus Issue 22,00,000 1.00 13.96 10.25 Years
Total | 44,00,000 27.92 20.51

The minimum Promoter’s contribution has been brought in to the extent of not less than the specified minimum lot and from persons
defined as “promoter” under the SEBI ICDR Regulations. All Equity Shares, which are being locked in are not ineligible for
computation of Minimum Promoters Contribution as per Regulation 237 of the SEBI ICDR Regulations and are being locked in for 3
years as per Regulation 236 of the SEBI ICDR Regulations i.e. for a period of three years from the date of allotment of Equity Shares
in this Issue.

No Equity Shares proposed to be locked-in as Minimum Promoter Contribution have been issued out of revaluation reserve or for
consideration other than cash and revaluation of assets or capitalization of intangible assets, involved in such transactions.

The entire pre-Issue shareholding of the Promoter, other than the Minimum Promoter contribution which is locked in for three years,
shall be locked in for a period of one year from the date of allotment in this Issue.

Our Promoter, Mr. Rajesh Nahar and Mr. Ritesh Katariya has, by a written undertaking, consented to have 44,00,000 Equity Shares
held by him to be locked in as Minimum Promoter Contribution for a period of three years from the date of allotment in this Issue and
will not be disposed/sold/transferred by the promoter during the period starting from the date of filing this Prospectus with SME
Platform of National Stock Exchange of India Limited till the date of commencement of lock-in period as stated in this Prospectus.
The Equity Shares under the Promoters contribution will constitute 20.51 % of our post-1ssue paid up share capital.

Our Promoter has also consented that the Promoters contribution under Regulation 236 of the SEBI ICDR Regulations will not be less
than 20% of the post Issue paid up capital of our Company.

Eligibility of Share for “Minimum Promoters Contribution in terms of clauses of Regulation 237 of SEBI (ICDR) Regulations,
2018

Eligibility Status of Equity Shares
forming part of Promoter’s Contribution
237 (1) (a) (i) | Specified securities acquired during the preceding three years, if | The Minimum Promoter’s contribution does
they are acquired for consideration other than cash and revaluation | not consist of such Equity Shares which have
of assets or capitalization of intangible assets is involved in such | been acquired for consideration other than

Reg. No. Promoters’ Minimum Contribution Conditions

transaction cash and revaluation of assets or
capitalization of intangible assets. Hence
Eligible
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Reg. No.

Promoters’ Minimum Contribution Conditions

Eligibility Status of Equity Shares
forming part of Promoter’s Contribution

237 (1) (a)
(i)

Specified securities acquired during the preceding three years,
resulting from a bonus issue by utilization of revaluation reserves
or unrealized profits of the issuer or from bonus issue against Equity
Shares which are ineligible for minimum promoters’ contribution

The minimum Promoter’s contribution does
not consist of such Equity Shares._Hence

Eligible

237 (1) (b)

Specified securities acquired by the promoters and alternative
investment funds or foreign venture capital investors or scheduled
commercial banks or public financial institutions or insurance
companies registered with Insurance Regulatory and Development
Authority of India, during the preceding one year at a price lower
than the price at which specified securities are being offered to the
public in the initial public offer.

The minimum Promoter’s contribution does
not consist of such Equity Shares._Hence

Eligible.

237 (1) (c)

Specified securities allotted to the promoters and alternative
investment funds during the preceding one year at a price less than
the issue price, against funds brought in by them during that period,

The minimum Promoter’s contribution does
not consist of such Equity Shares._Hence

Eligible.

in case of an issuer formed by conversion of one or more
partnership firms or limited liability partnerships, where the
partners of the erstwhile partnership firms or limited liability
partnerships are the promoters of the issuer and there is no change
in the management

Specified securities pledged with any creditor.

237 (1) (d) Our Promoter’s has not Pledged any shares
with any creditors. Accordingly, the
minimum Promoter’s contribution does not
consist of such Equity Shares.__Hence

Eligible.

Details of Share Capital Locked in For One Year

In terms of Regulation 236 and 237 of the SEBI ICDR Regulations, in addition to the Minimum Promoters contribution which is
locked in for 3 (three) years, as specified above, the entire pre-issue equity share capital held by promoters and entire pre-issue capital
held by persons other than promoters of our Company i.e. Promoter Group members and Public i.e. 1,57,58,078 Equity Shares shall
be locked in for a period of 1 (one) year from the date of allotment of Equity Shares in this Issue.

The Equity Shares which are subject to lock-in shall carry inscription ‘non-transferable’ along with the duration of specified non-
transferable period mentioned in the face of the security certificate. The shares which are in dematerialized form, if any, shall be
locked-in by the respective depositories. The details of lock-in of the Equity Shares shall also be provided to the Designated Stock
Exchange before the listing of the Equity Shares.

Other requirements in respect of lock-in:

a) Interms of Regulation 242 of the SEBI ICDR Regulations, the locked in Equity Shares held by the Promoters, as specified above,
can be pledged with any scheduled commercial bank or public financial institution as collateral security for loan granted by such
bank or institution provided that the pledge of Equity Shares is one of the terms of the sanction of the loan. Provided that securities
locked in as minimum promoter contribution may be pledged only if, in addition to fulfilling the above requirements, the loan has
been granted by such bank or institution, for the purpose of financing one or more of the objects of the Issue.

b) In terms of Regulation 243 of the SEBI ICDR Regulations, the Equity Shares held by persons other than the Promoters prior to
the Issue may be transferred to any other person holding the Equity Shares which are locked in as per Regulation 36 or 37 of the
SEBI ICDR Regulations, subject to continuation of the lock-in in the hands of the transferees for the remaining period and
compliance with the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as applicable.

Further in terms of Regulation 243 of the SEBI ICDR Regulations, the Equity Shares held by the Promoters may be transferred to and
amongst the Promoter Group or to new promoters or persons in control of the company subject to continuation of the lock-in in the
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hands of the transferees for the remaining period and compliance with SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as applicable.

None of our Promoter, Promoter Group, Directors and their relatives has entered into any financing arrangement or financed the
purchase of the Equity Shares of our Company by any other person during the period of six months immediately preceding the date of
filing of the Prospectus.

Neither, we nor our Promoter, Directors and the Book Running Lead Manager to this Issue have entered into any buyback and / or
standby arrangements and / or similar arrangements for the purchase of our Equity Shares from any person.

As on the date of filing of the Prospectus, there are no outstanding warrants, options or rights to convert debentures, loans or other
instruments which would entitle Promoters or any shareholders or any other person, any option to acquire our Equity Shares after this
Initial Public Issue.

As on the date of the Prospectus, the entire Issued Share Capital, Subscribed and Paid up Share Capital of our Company is fully paid
up.

Our Company has not raised any bridge loan against the proceeds of the Issue.
Since the entire Issue price per share is being called up on application, all the successful applicants will be allotted fully paid-up shares.
As on the date of the Prospectus, none of the shares held by our Promoter / Promoters Group are subject to any pledge.

The Lead Manager i.e. Shreni Shares Limited (Formerly Known as Shreni Shares Private Limited) and their associates do not hold
any Equity Shares in our Company as on the date of filing of the Prospectus.

We here by confirm that there will be no further issue of capital whether by way of issue of bonus shares, preferential allotment, rights
issue or in any other manner during the period commencing from the date of the Prospectus until the Equity Shares Issued have been
listed or application moneys refunded on account of failure of Issue.

Our Company does not presently intend or propose to alter its capital structure for a period of six months from the date of opening of
the Issue, 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 preferential or otherwise. This is except
if we enter into acquisition or joint ventures or make investments, in which case we may consider raising additional capital to fund
such activity or use Equity Shares as a currency for acquisition or participation in such joint ventures or investments

None of our Equity Shares have been issued out of revaluation reserve created out of revaluation of assets.

An over-subscription to the extent of 2% of the Net Issue can be retained for the purpose of rounding off to the nearest integer during
finalizing the allotment, subject to minimum allotment, which is the minimum application size in this Issue. Consequently, the actual
allotment may go up by a maximum of 10% of the Net Issue. In such an event, the Equity Shares held by the Promoter is used for
allotment and lock- in for three years shall be suitably increased; so as to ensure that 20% of the post Issue paid-up capital is locked
in.

Under subscription, if any, in any of the categories, would be allowed to be met with spill-over from any of the other categories or a
combination of categories at the discretion of our Company in consultation with the Book Running Lead Manager and Designated
Stock Exchange i.e. NSE. Such inter-se spill over, if any, would be affected in accordance with applicable laws, rules, regulations and
guidelines.

In case of over-subscription in all categories the allocation in the Issue shall be as per the requirements of SEBI (ICDR) Regulations,
2018 and its amendments from time to time.

The unsubscribed portion in any reserved category (if any) may be added to any other reserved category.

The unsubscribed portion if any, after such inter se adjustments among the reserved categories shall be added back to the net issue to
the public portion.
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39. Atany given point of time there shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

40. Our Company shall comply with such disclosure and accounting norms as may be specified by NSE, SEBI and other regulatory
authorities from time to time.

41. As on the date of the Prospectus, Our Company has not issued any equity shares under any employee stock option scheme but an
Employee Welfare Trust namely ‘Net Avenue Technologies Employees Welfare Trust’ has been established by Company in the year
2013 for ESOP Purposes and Company has amended its ESOP policies from time to time.

Further the Board of Directors has approved the Net Avenue Technologies Stock Option Policy 2013 (the “ESOP 2013”) pursuant
to a resolution dated 18.03.2013. Subsequently, the Board of Directors approved the amendments of the ESOP 2013 pursuant to
its resolutions dated 27.09.2013, 30.09.2013, 11.10.2013, 20.03.2014 and 18.08.2023. The Shareholders approved the amendment
of the ESOP 2013 pursuant to a special resolution dated 21.08.2023. Pursuant to the ESOP 2013, options to acquire Equity Shares
may be granted to eligible “employees” (as defined in the ESOP 2013 - 1) including (i) an employee as designated by the
Company, who is exclusively working in India or outside India; or (ii) a director of the Company, whether a whole time director
(as defined under relevant provisions of the Act) or not, including a non-executive director who is not a promoter or member of
the promoter group, but at all times excluding an independent director of the Company; or (iii) an employee as defined in (i) or
(ii) above, of a group company including Subsidiary or its associate company, in India or outside India, or of a Holding Company
of the company; but shall not include an employee who is a promoter or a person belonging to the promoter group; or a director
who either himself or through his relative or through any body corporate, directly or indirectly, holds more than ten percent of
the outstanding equity shares of the Company. The ESOP 2013 is compliant with the SEBI SBEB Regulations. The ESOP 2013
contemplates that the total number of Equity Shares to be issued pursuant to exercise of options under the ESOP 2013 shall not
exceed 5,97,800 Equity Shares. The ESOP 2013 is being implemented through the Net Avenue Technologies Employee Welfare

Trust.

Particulars Fiscal 2021 Fiscal 2022 Fiscal 2023 For the period
April 1, 2023
till DRHP

Options granted - 21450 - 24600

Options vested during the year / | 10198 9773 6625 -

period

Options  exercised  (including | - - - -

options pending for

allotment)

Options forfeited/ lapsed/ cancelled | 300 4600 - 45516

Options outstanding (total of vested | 61566 78416 78416 57500

and unvested)

Exercise price of options 100 100 100 60

Total no. of Equity Shares that | 61566 78416 78416 57500

would arise as a

result of full exercise of

options  granted

(net of forfeited/ lapsed/ cancelled

options)

Variation in terms of options - - - Change in
exercise price
from Rs 100 to
Rs 60

Money realised by exercise of | - - - -

options
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Total no. of options in force (vested | 61566 78416 78416 57500
and unvested
options)
Employee wise details of options granted to:
(i) Key management personnel
Rajesh Nahar - - - -
Ritesh Katariya - - - -
A Prakash - 8000 - 5000
Dadwani Bhumisha Darshan - - - -
ii . . FY 2021-
,(Agy other employee who received Associate Code Associate Name 22
a grant NAT-556 llayaraja G 1,500
in any one year of options | NAT-1282 Prakash.A 8,000
amounting to 5% or NAT-28 Selva Ganapathy. S 2,000
more of the options granted
during the year NAT-42 Prathees Kumar. C 2,000
NAT-1193 Satyavrata Swain 1,750
NAT-008 Ahmed Khan. H 2,000
April 1,
Associate Code Associate Name 2023 il
date of
DRHP
NAT-1282 Prakash.A 5,000
NAT-28 Selva Ganapathy. S 1,400
NAT-42 Prathees Kumar. C 1,400
NAT-1036 Naveen Kumar.K.P 1,400
NAT-1193 Satyavrata Swain 1,900
NAT-008 Ahmed Khan. H 1,900
NAT-1799 David Harrington J 1,400

(iii)

Identified employees who are
granted

options, during any one year
equal to or

exceeding 1% of the issued capital
(excluding

outstanding warrants and
conversions) of our

Company at the time of grant

Not Applicable

Fully diluted EPS on a pre

Offer basis pursuant to

the issue of equity shares on
exercise of options
calculated in accordance
the applicable

with

Not Applicable
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Indian Accounting Standard on
‘Earnings Per

Share

Difference  between  employee | Not applicable since the Company used the fair value method, Black scholes
compensation cost model

calculated using the intrinsic

value of stock

options and the employee

compensation cost that shall have

been recognised if the

Company had

used fair value of options and

impact of this

difference on profits and EPS of the

Company

Description of the pricing formula | The The Company used | The Company used
and the method Company a fair value method, | a fair value method,
and used a fair | Black scholes | Black scholes
significant assumptions used during | value model. model.

the year method, Assumptions: Assumptions:

to estimate the fair values of | Black scholes | Risk free interest | Risk free interest
options, including model. rate: 8.8% rate: 8.8%

weighted

average information, namely, risk

free

interest  rate, expected life,
expected volatility,

expected dividends and the

price of the

underlying share in market at the
time of grant of

the option

Assumptions:
Risk free
interest rate:
Expected
Life:
Years
Expected
Volatility:
NA
Expected
dividends:
NA

Price at the
time of grant
of  option:
414.19

6.3

Expected Life: 6.3
Years

Expected
Volatility: NA
Expected
dividends: NA
Price at the time of
grant of option:
211.58

Expected Life: 6.3
Years

Expected Volatility:
NA

Expected dividends:
NA

Price at the time of
grant of option:
211.58

Impact on profits and EPS of the last
three years

if the Company had followed the
accounting

policies specified in the SEBI SBEB
Regulations

in respect of options granted in the
last three years

Not Applicable

Intention of the key managerial
personnel and
whole

Not Applicable
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time directors who are holders of
Equity

Shares allotted on exercise of
options granted

under an employee stock option
scheme or

allotted under an employee stock
purchase

scheme, to sell the

ir Equity Shares within three
months after the date of listing of
the Equity

Shares in the initial public offer, if
any

Intention to sell Equity Shares | Not Applicable
arising out of an

employee stock option scheme or
allotted under

an employee stock purchase scheme
within three

months after the date of listing,
by directors,

senior managerial personnel and
employees

having Equity Shares

issued under an employee

stock option scheme or employee
stock purchase

scheme amounting to more than one
per cent. of

the issued capital (excluding
outstanding warrants

and conversions)

. There are no Equity Shares against which depository receipts have been issued.

. Other than the Equity Shares, there is no other class of securities issued by our Company as on date of filing of the Prospectus.
. We have 17 Shareholders as on the date of filing of the Prospectus.

. There are no safety net arrangements for this Public Issue.

. Our Promoter and Promoter Group will not participate in this Issue.

. This Issue is being made through Book Building Method.

. Except as disclosed in the Prospectus, our Company has not made any public issue or rights issue of any kind or class of securities
since its incorporation to the date of the Prospectus.
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49. No person connected with the Issue shall issue any incentive, whether direct or indirect, in the nature of discount, commission, and
allowance, or otherwise, whether in cash, kind, services or otherwise, to any Applicant.

50. We shall ensure that transactions in Equity Shares by the Promoters and members of the Promoter Group, if any, between the date of
registering the Prospectus with the RoC and the Issue Closing Date are reported to the Stock Exchanges within 24 hours of such

transactions being completed.
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SECTION V - PARTICULARS OF THE ISSUE

OBJECTS OF THE ISSUE

The Issue includes a public Issue of 56,96,000 Equity Shares of our Company at an Issue Price of X18/- per Equity Share. We intend
to utilize the proceeds of the Issue to meet the following objects: -

Customer Acquisition - Marketing & Awareness
Funding Working Capital Requirement

General Corporate Purpose

To Meet the Issue Expenses

N

(Collectively referred as the “objects”)

We believe that listing will enhance our corporate image and visibility of brand name of our Company. We also believe that our
Company will receive the benefits from listing of Equity Shares on the SME Platform of National Stock Exchange of India Limited
(NSE EMERGE). It will also provide liquidity to the existing shareholders and will also create a public trading market for the Equity
Shares of our Company.

The main objects clause of our Memorandum of Association (MOA) enables our Company to undertake its existing activities and these
activities which have been carried out until now by our Company are valid in terms of the objects clause of our Memorandum of
Association (MOA).

REQUIREMENT OF FUNDS

The details of the proceeds from the Issue are provided in the following table:

Particulars Amt. R in Lakhs)
Gross Issue Proceeds 1,025.28
Less: Public Issue Related Expenses 124.36
Net Issue Proceeds 900.92

UTILISATION OF NET PROCEEDS

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

S.No | Particulars Amt. (R in Lakhs) % of Total Size
1. Customer Acquisition - Marketing & Awareness 698.64 77.55
2. Funding Working Capital Requirement 120.00 13.32
3. General Corporate Expenses 82.28 9.13

Net Issue Proceeds 900.92 100

PROPOSED SCHEDULE OF IMPLEMENTATION AND DEPLOYMENT OF THE NET PROCEEDS

The proposed year wise break up of deployment of funds and Schedule of Implementation of Net Issue Proceeds is as under:

(< In Lakhs)
S. No. | Particulars Amount to be deployed Amount to be deployed and
and utilized in F.Y. utilized in F.Y.
2023-24* 2024-25*
1. Customer  Acquisition - Marketing & 174.66 52398
Awareness
2. Funding Working Capital Requirement™ 120.00 -
3. General Corporate Expenses* 41.14 41.14
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| | Total | 335.8 | 565.12 |
To the extent our Company is unable to utilize any portion of the Net Proceeds towards the Object, as per the estimated schedule of
deployment specified above; our Company shall deploy the Net Issue Proceeds in the subsequent Financial Years towards the Object.

Funds Deployed and Source of Funds Deployed:

Our Statutory Auditors M/s. PKF Sridhar & Santhanam LLP, Chartered Accountants vide their certificate dated November 18,
2023 vide UDIN 23223137BGYLVJ2637 have confirmed that as on date of certificate the following funds have been deployed for
the proposed object of the Issue:

Particulars Amt. R in Lakhs)*
Issue Expenses 10.25
Total 10.25

*Amount exclusive of applicable taxes.

Sources of Financing for the Funds Deployed:

Our Statutory Auditors M/s. PKF Sridhar & Santhanam LLP., Chartered Accountants vide their certificate dated November 18,
2023 vide UDIN 23223137BGYLVJ2637 have confirmed that as on date of certificate the following funds have been deployed for
the proposed object of the Issue:

Particulars Amt. R in Lakhs)*
Internal Accruals 10.25
Total 10.25

*Amount exclusive of applicable taxes.
MEANS OF FINANCE

We intend to finance our Objects of Issue through Net Proceeds which is as follows:

Particulars Amt. (R in Lakhs)
Net Proceeds 900.92
Total 900.92

Since the entire fund requirement are to be funded from the proceeds of the Issue, there is no requirement to make firm
arrangements of finance under Regulation 230(1)(e) of the SEBI ICDR Regulations through verifiable means towards at least 75%
of the stated means of finance, excluding the amounts to be raised through the proposed Issue.

The fund requirement and deployment is based on internal management estimates and have not been appraised by any bank or financial
institution. These are based on current conditions and are subject to change in the light of changes in external circumstances or costs
or other financial conditions and other external factors.

In case of any increase in the actual utilization of funds earmarked for the Objects, such additional funds for a particular activity will
be met by way of means available to our Company, including from internal accruals. If the actual utilization towards any of the Objects
is lower than the proposed deployment such balance will be used for future growth opportunities including funding existing objects, if
required. In case of delays in raising funds from the Issue, our Company may deploy certain amounts towards any of the above-
mentioned Objects through a combination of Internal Accruals or Unsecured Loans (Bridge Financing) and in such case the Funds
raised shall be utilized towards repayment of such Unsecured Loans or recouping of Internal Accruals. However, we confirm that no
bridge financing has been availed as on date, which is subject to being repaid from the Issue Proceeds. We further confirm that no part
proceed of the Issue shall be utilised for repayment of any Part of unsecured loan outstanding as on date of Prospectus.

As we operate in competitive environment, our Company may have to revise its business plan from time to time and consequently our

fund requirements may also change. Our Company’s historical expenditure may not be reflective of our future expenditure plans. Our
Company may have to revise its estimated costs, fund allocation and fund requirements owing to various factors such as economic and
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business conditions, increased competition and other external factors which may not be within the control of our management. This
may entail rescheduling or revising the planned expenditure and funding requirements, including the expenditure for a particular
purpose at the discretion of the Company’s management.

For further details on the risks involved in our business plans and executing our business strategies, please see the section titled “Risk
Factors” beginning on page 31 of the Prospectus.

bETAILS OF USE OF ISSUE PROCEEDS
1. Customer Acquisition - Marketing & Awareness

Marketing to acquire customers and create brand awareness is the most important component of the overall fundraising objectives of
our company. Being an e-commerce business the immediate need for us is to grow our revenues by acquiring customers with the best
ROAS (Return on Advertisement Spend) metric.

Our major thrust is to enhance the marketing digitally through platforms like Google (search, videos, shopping) & Meta (Facebook,
Instagram and WhatsApp) across the key markets mainly in the USA, UK, Canada and India. We have identified a large market
opportunity in countries where there is a large south Asian diaspora. We propose to utilize 698.64 Lakhs from the Net Proceeds of
the Issue to fund the sales and marketing requirements of our Company in Fiscal Years 2024 and 2025.

Object (Amount in Lakhs) Expenses Expenses Amount to | Estimated Estimated
incurred on | incurred on | be Utilization Utilization
Marketing Marketing financed of Net | of Net
for FY 2021- | for FY 2022- | from Net | Proceeds in | Proceeds in
22 23 Proceeds FY 2023-24 | FY 2024-25

Customer Acquisition - Marketing & Awareness

Google Ads 3285.10 3210.69 %372.20 392.00 3280.20
Meta - Facebook Platforms 330.14 %156.87 3284.62 370.36 3214.26
Search Engine Optimization (SEO) 20 %3.00 341.82 %12.30 329.52
Total 315.24 370.56 2698.64 %174.66 3523.98

Detailed breakup of Marketing is as per the certificate dated September 29, 2023 having UDIN: 23197498BGWSGQ8650 received
from M/s Hcsl And Company, Chartered Accountants.

Basis of estimated utilization/ quotations availed,

We have direct accounts with Google Ads and Facebook Ad Manager Platforms and use these interface to run all the campaigns for
“Customer Acquisition”.

Google Ads:

Between April to Sep 2023, the Average Cost per Click on Google Ads is $0.55 USD ~ INR 46 per click.

Company’s plan is to spend ¥92.00 Lakhs in Financial Year 2024 from the net proceeds and that would get the Company an estimated
traffic of 2 lakh clicks on the website. And spend 3280.19 lakhs in Financial Year 2025 from the net proceeds and that would get the
Company an estimated traffic of approximately little over 6 lakh clicks on the website from Google Ads. This would support the

business growth objective for the Company.

On Meta (Facebook):
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Between April to Sep 2023, the Average Cost per Click on Meta Platform is $0.11 USD ~ INR 9 per click.

Company’s plan is to spend X70.36 Lakhs in FY 24 from the net proceeds and that would get them an estimated traffic of 7.80 lakh
clicks on the website. And a spend 3214.27 lakhs in FY 25 from the net proceeds and that would get the Company an estimated traffic
of approximately little over 23.80 lakh clicks on the website from Meta.

While the quality of traffic from Google and Facebook clicks are distinctly different because of the nature of the platforms, it is
important to do marketing through both these platforms to get revenue and build brand awareness.

The company has in-house marketing team who manages advertising on Google and Meta (Facebook) Platforms.

i. SEO - Search Engine Optimization is a method which allows the website to appear on top position on various Search Engines
like Google, Bing etc. In order to get more organic users into the website (unpaid) the company has to spend its resources in
optimizing the key category landing pages and product pages such that they get indexed by the search engines and allow these
pages to appear on top when a user searches for 