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SECTION I - GENERAL

DEFINITION AND ABBREVIATIONS

This Draft Red Herring 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, and
any reference to a statutory provision shall include any subordinate legislation made from time to time under that provision. The
words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the extent applicable, the
meaning ascribed to such terms under the Companies Act, 2013, the SEBI (ICDR) Regulations, 2018, the Securities Contracts
Regulation Act, 1956 (“SCRA”), the Depositories Act or the rules and regulations made there under.

Notwithstanding the foregoing, terms used in of the sections “Statement of Possible Tax Benefits”, “Financial Information of the
Company” and “Main Provisions of the Articles of Association” on page 115, 211 and 342 respectively, shall have the meaning

ascribed to such terms in such sections.

Conventional or General Terms

Term

Company” and “” or
“The Issuer” or
“KIAASA”

\ Description

“The Company”, “Our

Kiaasa Retail Limited, a Company incorporated in India under the Companies Act, 2013 having
its Registered Office at 1/37, SSGT Road Industrial Area, Ghaziabad- 201001, Uttar Pradesh,
India;

“We”, cr.us” and “0ur”

Unless the context otherwise indicates or implies, refers to our Company;

‘You’, ‘yours’, ‘yours’

Prospective Investors on this issue;

Company Related Terms

Term
AOA/ Articles of
Association

Description
The articles of association of Kiaasa Retail Limited, as amended from time to time;

Additional Director

An Additional Director of our Company;

Audit Committee

The Committee of the Board of Directors constituted as the Company’s Audit Committee is in
accordance with Section 177 of the Companies Act, 2013 and rules made thereunder and
disclosed as such in the chapter titled ‘Our Management’ on page 186 of this Draft Red Herring
Prospectus;

Auditor/
Auditor/
Review Auditor

Statutory
Peer

Statutory and Peer Review Auditor of our Company, namely, M/s. Dharam Taneja Associates.
Chartered Accountants. (FRN 03563N) holding a valid peer review certificate as mentioned in
the chapter titled “General Information” beginning on page 70 of this Draft Red Herring
Prospectus;

Board of Directors /
the Board / our
Board

Unless otherwise specified the board of directors of Our Company as duly constituted from time
to time, including any committees thereof, as described in “Our Management”, on page 186;

Central Registration
Centre (CRC)

It’s an initiative of Ministry of Corporate Affairs (MCA) in Government Process Reengineering
(GPR) with the specific objective of providing speedy incorporation related services in line with
global best practices. For more details please refer 3 Terms Description
http://www.mca.gov.in/MinistryV2/central+registration+centre+content+page.html,;

Chairman The Chairman of our Company is Mr. Om Prakash. For details, see “Our Management” on page
186 of this Draft Red Herring Prospectus;

Chief Financial The Chief Financial Officer of our Company being Mr. Sumit Agrawal. For details, see “Our

Officer Management” on page 186 of this Draft Red Herring Prospectus;

Company Secretary | The Company Secretary and Compliance Officer of our Company being Ms. Kanishka Singhal.

and Compliance For details, see “Our Management” on page 186 of this Draft Red Herring Prospectus;

Officer

Corporate Office

Plot No 1/65, First Floor, SSGT Road, Industrial Area, Ghaziabad-201001 Uttar Pradesh, India;

Companies Act

The Companies Act, 2013 including provisions of the Companies Act, 1956, to the extent not
repealed,

Depositories Act

The Depositories Act, 1996, as amended from time to time;
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Term
Director(s)

Description |
The Director(s) on the Board of our Company, as appointed from time to time, unless otherwise
specified;

Equity Shares

Equity Shares of our Company of Face Value of X10/- each fully paid-up unless otherwise
specified in the context thereof;

Equity Shareholders

The holders of Equity Shares;

Executive Directors

Whole-time directors/ executive directors on our Board;

Group
Companies/Group
Entities

Group Companies as defined under Regulation 2(1)(t) of the SEBI (ICDR) Regulations, 2018,
“Group companies shall include such companies (other than our Promoters and Subsidiary) with
which there were related party transactions as disclosed in the Restated Financial Statements as
covered under the applicable Accounting standards, and as disclosed in “Our Group Companies”
on page 208 of this Draft Red Herring Prospectus;

Holding Company

Means a company defined under section 2(46) of the Companies Act, 2013;

HUF

Hindu Undivided Family;

IBC The Insolvency and Bankruptcy Code, 2016;
IFRS International Financial Reporting Standards;
Independent Independent directors on the Board, and eligible to be appointed as an independent director under

Director(s)

the provisions of Companies Act, 2013 and SEBI LODR Regulations 2015. For details of the
Independent Directors, For details of the Independent Directors, refer to the chapter titled “Our
Management” beginning on page 186 of this Draft Red Herring Prospectus;

Indian GAAP

Generally Accepted Accounting Principles in India;

IT Act

The Income Tax Act,1961 as amended till date;

IPO Committee

The TPO committee of our Board as described in “Our Management —Committees of the Board
-IPO Committee” on page 186;

ISIN International Securities Identification Number i.e INE1C3F01018;

Key Performance | A Key Performance Indicator (KPI) is a measurable value that demonstrates how effectively an

Indicator organization is achieving its key business objectives. KPIs are used by companies to evaluate
their success at reaching targets;

Key Managerial Key managerial personnel of our Company in terms of Section 2(51) of the Companies Act,

Personnel/ KMP

2013, together with the Key Managerial Personnel of our Company in terms of Regulation 2(1)
(bb) of the SEBI ICDR Regulations and as disclosed in the chapter titled “Our Management” on
page 186;

JV/ Joint Venture

A commercial enterprise is undertaken jointly by two or more parties whichotherwise retain
their distinct identities;

Managing
Director(MD)

The Managing Director of our Company, namely Mr. Om Prakash;

Materiality Policy

The policy on identification of material group companies, material outstanding litigation
and outstanding dues to material creditors, adopted by our Board as on January 22, 2025 and
further amended as on March 12, 2025 in accordance with the requirements of the SEBI (ICDR)
Regulations;

MOA or | The Memorandum of Association of our Company as amended from time to time;

Memorandum  of

Association

Nomination and | The Committee of the Board of Directors constituted as the Company’s Nomination and

Remuneration Remuneration Committee is in accordance with Section 178 of the Companies Act, 2013 and

Committee rules made thereunder and disclosed as such in the chapter titled ‘Our Management’ on page 185
of this Draft Red Herring Prospectus;

Non- Executive | A Director not being an Executive Director or an Independent Director;

Director

NRIs /  Non- | Apersonresident outside India, as defined under FEMA Regulation and who is a citizen of India

ResidentIndians

or a Person of Indian Origin under Foreign Exchange Management (Transfer or Issue of
Security by a Person Resident Outside India) Regulations, 2000;

Promoters or Our
Promoters

Mr. Om Prakash and Mr. Amit Chauhan are the promoters of our Company in terms of
Regulation 2(1)(oo) of the SEBI ICDR Regulations. For details, see “Our Promoters and
Promoter Group” on page 203,

Promoter Group

Persons and entities constituting the promoter group of our Company, pursuant to Regulation
2(1)(pp) of the SEBI ICDR Regulations and as disclosed in “Our Promoters and Promoter
Group” on page 203;

Peer Review

Auditor

Peer Review Auditor having a valid Peer Review Certificate in our case being 013757, M/s
Dharam Taneja Associates, Chartered Accountants (Firm Registration No. 003563N);
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Term \ Description |
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;

RBI Act The Reserve Bank of India Act, 1934 as amended from time to time;

Registered Office Our company’s registered office is situated at 1/37 SSGT Road, Industrial area, Lal Kuan
Ghaziabad-201001, Uttar Pradesh, India;

Reserve Bank of | Reserve Bank of India constituted under the RBI Act, 1934;

India/RBI

Restated Financial The restated financial information of our Company comprises of the restated statement of assets
Information and liabilities as at and for the eleven months ended period ended February 28, 2025 and for the
Statement financial years ended on March 31, 2024, March 31, 2023 and March 31, 2022, the restated

statement of profit and loss (including other comprehensive income), the restated statement of
changes in equity, the restated cash flow statement for the eleven months ended period ended
February 28, 2025 and for the financial years ended March 31, 2024, March 31, 2023 and March
31, 2022 and the summary statement of significant accounting policies, and other explanatory
information prepared in terms of the Section 26 of Part | of Chapter Il of the Companies Act,
2013, SEBI ICDR Regulations and the Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by the Institute of Chartered Accountants of India, each as amended;
RoC/ Registrar of | Registrar of Companies, Kanpur;

Companies

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

SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time to time;

SEBI AIF | Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012;
Regulations

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

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

SEBI Insider Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
TradingRegulations

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

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

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

Bankers

Regulations

SEBI RTA Master | SEBI master circular no. SEBI/HO/MIRSD/POD- 1/P/CIR/2024/37 dated May 7, 2024;
Circular

SEBI Takeover | Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations Regulations, 2011;

STT Securities Transaction Tax;

Stakeholder’s Stakeholder’s Relationship Committee of our Company constituted in accordance with
Relationship Regulation 20 of the SEBI (LODR) Regulations and the Companies Act, 2013;

Committee

Stock Exchange Unless the context requires otherwise, refers to, BSE Limited,;

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;

Subscriber to MOA Initial Subscribers to MOA & AOA being Mr. Amit Chauhan, Mr. Om Prakash, Mr. Binod
Kumar Ranjan, Mr. Krishna Gopal Maheshwari and Ms. Kamlesh Dixit;

Senior Management | Senior Management Personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
Personnel ICDR Regulations as described in the Our Management-" Senior Management Personnel of our
Company” on page 186 of this Draft Red Herring Prospectus;

Subsidiary Company | Subsidiary Company means a company defined under section 2(87) the Companies Act, 2013.0ur
Company does not have any subsidiary Company;

WTD Whole-Time Director;

Willful Defaulter(s) Willful defaulter as defined under Regulation 2(l1l) of the SEBI ICDR Regulations;
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Issue Related Terms

Term Description
Abridged Abridged prospectus means a memorandum containing such salient features of a prospectus as
Prospectus may be specified by SEBI in this behalf;
Acknowledgement | The slip, document or counter foil issued by the Designated Intermediary to an Applicant as proof

Slip

of registration of the Application Form;

Allot /Allotment /
Allotted

Unless the context otherwise requires, allotment of Equity Shares pursuant to the Fresh Issue
pursuant to the Offer for Sale to successful Bidders;

AllotmentAdvice

A note or advice or intimation of Allotment sent to the successful applicants who have been or are
to be Allotted the Equity Shares after the Basis of allotment has been approved by the Designated
Stock Exchange;

Allottee (s)

A successful applicant to whom the Equity Shares are being/have been allotted;

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with
the requirements specified in the SEBI ICDR Regulations and the Red Herring 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 Prospectus;

Anchor Investor Bid/

One Working Day prior to the Bid/ Issue Opening Date, on which Bids by Anchor Investors shall

Issue Period be submitted and allocation to the Anchor Investors shall be completed;
Anchor Investor | The final price at which the Equity Shares will be Allotted to the Anchor Investors in terms of the
Issue Price 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 | Up to 60% of the QIB Portion which may be allocated by our Company, in consultation with the
Portion 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;

Applicant/Investor

Any prospective investor who makes an application pursuant to the terms of the Draft Red Herring
Prospectus and the Application form;

ApplicationAmount

The amount at which the Applicant makes an application for the Equity Shares of our Company in
terms;

Application Form

The form, whether physical or electronic, used by an Applicant to make an application, which will
be considered as the application for Allotment for purpose;

An application, whether physical or electronic, used by all applicants to make anapplication
authorizing a SCSB to block the application amount in the ASBA Account maintained with such
SCSB and will include applications made by lIsusing the UPI Mechanism, where the Application
Amount shall be blocked upon acceptance of UPI Mandate Request by Individual Investors using
UPI Mechanism.

Pursuant to SEBI Circular dated November 10, 2015 and bearing Reference No. CIR/ CFD/
POLICYCELL /11/2015 which shall be applicable for all public issues opening on or after January
01, 2016, all the investors shall apply through ASB Aprocess only;

Application
Supported by
Blocked  Amount/
ASBA

ASBA Account

Account maintained by the Applicant with an SCSB which will be blocked by such SCSB or the
account of the Individual Investors blocked upon acceptance of UPI Mandate Request by
Individual Investors using the UPI Mechanism to the extent of the Application Amount of the
Applicant;

ASBA Applicant(s)

Any prospective investors in this issue who applies for Equity Shares of our Company through the
ASBA process in terms of the Draft Red Herring Prospectus;

ASBA Bid

A Bid made by an ASBA Bidder;

ASBA Form(s)

An application form, whether physical or electronic, used by ASBA Applicant and which will be
considered as the application for Allotment in terms of the draft red herring prospectus;

ASBA Application

Cities as specified in the SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29,2011, namely,
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Term Description |
Location (s) Ahmedabad, Bangalore, Baroda (Vadodara), Chennai, Delhi, Hyderabad, Jaipur, Kolkata,
Specified Cities Mumbai, Pune, Rajkot and Surat;

Banker to the Issue
and Refund Banker/
Public Issue Bank

Banks which are Clearing Members and registered with SEBI as Banker to an Issue and with
whom the Public Issue Account will be opened, in this case being[e];

Banker to the
Issue Agreement

Agreement dated [e] entered amongst the Company, Book Running Lead Manager, the
Registrar to the Issue and the Banker to the Issue/ Sponsor Bank/Refund Bank on the terms and
conditions thereof;

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants under the Issue and
which is described in the chapter titled “Issue Procedure” beginning on page 323,

Bankers to Issue

Collectively, the Escrow Collection Bank(s), the Public Issue Account Bank(s), the Sponsor
Bank(s) and the Refund Bank(s), as the case may be;

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 Draft Red Herring
Prospectus;

An indication to make an issue during the Bid/ Issue Period by a Bidder (other than an Anchor
Investor) pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/ Issue
Period by an Anchor Investor, pursuant to submission of the Anchor Investor Application Form,
to subscribe to or purchase the Equity Shares at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations and in terms
of the Red Herring Prospectus and the Bid cum Application Form. The term “Bidding” shall be
construed accordingly;

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

Bid Cum
Application Form
Bid

Bid Lot

Bid Amount

The amount at which the bidders makes a bid for the Equity Shares of our Company in terms of
Draft Red Herring Prospectus;

Bid/ Issue Closing
Date

The date after which the Designated Intermediaries will not accept any Bids, being published in
[®] edition of [e] (a widely circulated English national daily newspaper) and [e] edition of [e]
circulated Hindi national daily newspaper where our registered office is located;

Bid/Issue
Date

Opening

The date on which the Designated Intermediaries shall start accepting Bids, being published in [e]
edition of [e] (a widely circulated English national daily newspaper) and [e] edition of [e]
circulated Hindi national daily newspaper where our registered office is located;

Bid/ Issue Period

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.
Provided, however, that the Bidding shall be kept open for a minimum of three Working Days for
all categories of Bidders;

Our Company in consultation with the Book Running Lead Manager may consider closing the
Bid/lIssue 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/Issue Opening
Date was published, in accordance with the SEBI ICDR Regulations. In cases of force majeure,
banking strike or similar circumstances, our Company in consultation with the BRLM, for reasons
to be recorded in writing, extend the Bid /Issue Period,;

Bidder/ Investor

Any prospective investor who makes a bid for Equity Shares in terms of Red Herring Prospectus;

Bidding Centres

The Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms
i.e. Designated 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;

Broker Centres

Broker centres notified by the Stock Exchanges, where the Applicants can submitthe 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 website of BSE on the following link
www.bseindia.com;

Book Building
Process/ Book
Building Method

Book Building Process, as provided in Part A of Schedule XI1I of the SEBI ICDR Regulations, in
terms of which the Issue is being made;

BRLM/ Book | The Book Running Lead Manager to the Issue in this case being Expert Global Consultants Private
Running Lead | Limited;
Manager

Business Day

Monday to Friday (except public holidays);
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Term
Broker to the Issue

Description
All recognized members of the stock exchange would be eligible to act as the Broker to the Issue;

BSE SME The SME Platform of BSE, approved by SEBI as an SME Exchange for listing of equity shares
Issued under Chapter IX of the SEBI (ICDR) Regulations, 2018;
CAN or The note or advice or intimation sent to each successful Applicant indicating theEquity Shares

Confirmation of

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 above which the Issue Price will not be finalized and above which
no Bids (or a revision thereof) will be accepted;

Client ID Client Identification Number maintained with one of the Depositories in relationto demat account;

Collecting A depository participant as defined under the Depositories Act, 1996, registered with SEBI and

Depository who is eligible to procure Applications at the Designated CDP Locations in terms of circular no.

Participants or CDPs

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI;

Circular on
Streamlining of
Public Issues/ UPI
Circular

Circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019, circular
(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no.
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2020/50)  dated March 30, 2020, circular  no.
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021, circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, circular no.

SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI/HO/CFD/DIL2/CIR/P/2022/51
dated April 20, 2022 and SEBI/ HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022 and SEBI
circular number SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, SEBI master
circular with circular number SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 and
SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 09, 2023 (to the extent that
such circulars pertain to the UPI Mechanism), SEBI master circular no.
SEBI/HO/CFD/PoD2/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;

Collection Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms;

Controlling Such branches of the SCSBs which coordinate with the Book Running Lead Manager, the
Branches of the | Registrar to the Issue and the Stock Exchange and a list of which is available at www.sebi.gov.in
SCSBs or at such other website as may be prescribed by SEBI from time to time;

Cut Off Price The Issue Price, which shall be any price within the Price band as finalized by our Company in

consultation with the BRLM. Only Individual Investors are entitled to Bid at the Cut-off Price.
QIBs (including Anchor Investor) and Non-Institutional Investors are not entitled to Bid at the
Cut-off Price;

Demaographic Details

The demographic details of the applicants such as their Address, PAN, name of the applicants
father/husband, investor status, Occupation and Bank Account details and UPI ID wherever
applicable;

Depository /
Depositories

A depository registered with SEBI under the SEBI (Depositories and Participants)Regulations, 1996
as amended from time to time, being NSDL and CDSL,;

Designated Date

The date on which relevant amounts are transferred from the ASBA Accounts to the Public Issue
Account or the Refund Account, as the case may be, and/or the instructions are issued to the SCSBs
(in case of UPI Bidders using the UPI Mechanism, instruction issued through the Sponsor Bank)
for the transfer of amounts blocked by the SCSBs in the ASBA Accounts to the Public Issue
Account, in terms of the Prospectus following which Equity Shares will be Allotted in the Issue;

Designated
Intermediaries/
Collecting Agent

In relation to ASBA Forms submitted by RIBs authorising an SCSB to block the Bid Amount in
the ASBA Account, Designated Intermediaries shall mean SCSBs. In relation to ASBA Forms
submitted by UPI Bidders where the Bid Amount will be blocked upon acceptance of UPI Mandate
Request by such UPI Bidders using the UPI Mechanism, Designated Intermediaries shall mean
Syndicate, sub-Syndicate/agents, Registered Brokers, CDPs, SCSBs and RTAs. In relation to
ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI Mechanism),
Designated Intermediaries shall mean Syndicate, subSyndicate/ agents, SCSBs, Registered
Brokers, the CDPs and RTAs;

Designated CDP

Such locations of the CDPs where Applicant can submit the Application Forms to Collecting
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Term Description

Locations Depository Participants;
The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on the
websites of the Stock Exchange i.e., www.bseindia.com;

Designated RTA | Such locations of the RTAs where Applicants can submit the Application Formsto RTAs and in

Locations case of Individual Investors only ASBA Forms with UPI. The details of such Designated RTA
Locations, along with names and contact details of the RTAs eligible to accept Application Forms
are available on the website of the Stock Exchange i.e. www.bseindia.com;

Designated SCSB | Such branches of the SCSBs which shall collect the ASBA Forms (other thanASBA Forms

Branches submitted by Individual Investors where the Application Amount will be blocked upon acceptance
of UPI Mandate Request by such Individual Investors using the UPI Mechanism), a list of Which
is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes Intermediaries or at such
other website as may be prescribed by SEBI from time to time;

Designated Market | [e]will act as the Market Maker and has agreed to receive or deliver the specified securities in the

Maker / Market | market making process for a period of three years from the date of listing of our Equity Shares or

Maker for a period as may be notified by amendment to SEBI (ICDR)Regulations;

Designated  Stock | SME Platform of BSE Limited (“BSE SME”);

Exchange

DUN & Bradstreet

Industry report titled “Readymade Garments (Focus: Womens Wear)” dated October 29, 2024
which has been commissioned and paid for by our Company and prepared by DUN & Bradstreet
exclusively in connection with the Issue. Industry report is available on the website of the company
at www.kiaasa.com/investors;

Depository
Participant / DP

A depository participant as defined under the Depositories Act, 1996;

DP ID

Depository Participant’s ldentity Number;

Draft Red Herring

This Draft Red Herring Prospectus dated [e], filed with SME platform of BSE Limited,;

Prospectus.

Engagement Letter Engagement Letter were signed on July 10, 2024 by BRLM and the Company;

Eligible NRI(s) A Non-Resident Indian in a jurisdiction outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom the Application Form and the Draft Red Herring
Prospectus will constitute an invitation to subscribe to or to purchase the Equity Shares of the
Issuer;

Eligible FPI(s) Foreign Portfolio Investors from such jurisdictions outside India where it is not unlawful to make

an issue / invitation under the Issue and in relation to whom the Application Form and the
Prospectus constitutes an invitation to subscribe to the Equity Shares;

Electronic Transfer
ofFunds

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

Eligible QFls QFIs from such jurisdictions outside India where it is not unlawful to make an issue or invitation
under the Issue and in relation to whom the Draft Red Herring Prospectus. constitutes an invitation
to purchase the Equity shares issued thereby and who have opened demat accounts with SEBI
registered qualified depositary participants;

Escrow Account(s) Account(s) opened with the Bank(s) to the Issue pursuant to Escrow and Sponsor Bank

Agreement;

Escrow Collection
Bank(s)

The Bank(s) which are clearing members and registered with SEBI as bankers to an issue under
the SEBI (Bankers to an Issue) Regulations, 1994 and with whom the Escrow Account(s) will be
opened, in this case being [e];

Fll/ Foreign Foreign Institutional Investor (as defined under SEBI (Foreign Institutional Investors)

Institutional Regulations, 1995, as amended) registered with SEBI under applicable laws in India;

Investors

First/ Sole Bidder(s) whose name shall be mentioned in the Bid cum Application Form or the Revision Form

Applicant and in case of joint bids, whose name shall also appear as the first holder of the beneficiary account
held in joint names;

Floor Price The lower end of the Price Band, subject to any revision(s) thereto, at or above which the Issue

Price and the Anchor Investor Issue Price will be finalised and below which no Bids will be
accepted;

Fresh Issue Proceeds

The proceeds of the Fresh Issue as stipulated by the Company. For further information about use

of the Fresh Issue Proceeds please see the chapter titled “Objects of the Issue” beginning on page
95;
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Term Description |
Foreign Venture | Foreign Venture Capital Investors registered with SEBI under the SEBI (ForeignVenture Capital
Capital Investor) Regulations, 2000;

Investors
Foreign Portfolio | AForeign Portfolio Investor who has been registered pursuant to the Securities and Exchange Board

Investor / FPIs

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;

Fugitive Economic
Offender

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

Fraudulent
Borrower

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

General Information
Document/ GID

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020
and the circular no. SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, and the UPI
Circulars, as amended from time to time. The General Information Document shall be available
on the websites of the Stock Exchange and the Book Running Lead Manager;

GIR Number General Index Registry Number;

Gross Proceeds The total Issue proceeds to be raised pursuant to the Issue;

IPO Initial Public Offering;

Issue / Public Issue / | Initial Public Issue of up to 55,00,000 Equity Shares of 10 each (“Equity Shares”) of KIAASA
Issue size/ Initial | RETAIL LIMITED (“KRL” or the “Company”) for cash at a price of X [®] per equity share (the

Public Issue /IPO

“Issue Price”), aggregating to X [e] lakhs (“the Issue”). of the Issue, [®] Equity Shares aggregating
to X[e] lakhs will be reserved for subscription by Market Maker (“Market Maker Reservation
Portion”). The Issue less the Market Maker Reservation Portion i.e. Issue of [e®] Equity Shares of
face value of T 10.00 each at an Issue Price of X [e] per Equity Share aggregating to I[e]lakhs is
hereinafter referred to as the “Net Issue”;

Individual Investor

Individual investor who applies for minimum application size.

Individual Investor
Portions

Portion of the Issue being not less than 35% of the Net Issue consisting of [®] Equity Shares which
shall be available for allocation to Individual Investors (subject to valid Bids being received at or
above the Issue Price), which shall not be less than the minimum application size subject to
availability in the Individual Investor Portion, and the remaining Equity Shares to be Allotted on
a proportionate basis.

Issue document

Includes Red Herring Prospectus and Prospectus filed with Registrar of Companies;

The Issue Agreement dated March 18, 2025, entered amongst our Company and the Book Running

Issue Agreement Lead Manager (BRLM), pursuant to which certain arrangements are agreed to in relation to the
Issue;
Issue Price The price at which the Equity Shares are being issued by our Company being X[e]/- per Equity

Share;

Issue Proceeds

Proceeds to be raised by our Company through this Issue, for further details, please refer chapter
titled “Objects of the Issue” page 95;

Listing Agreement

Unless the context specifies otherwise, this means the Equity Listing Agreement to be signed
between our Company and the BSE;

Lot Size

The Market lot and Trading lot for the Equity Share is [#] and in multiples of [e] Equity Shares
thereafter; subject to a minimum allotment of [e] Equity Shares to the successful applicants;

Mandate Request

Mandate Request means a request initiated on the Individual Investors by sponsor bank to
authorize blocking of funds equivalent to the application amount and subsequent debit to funds in
case of allotment;

Market Maker Market Maker appointed by our Company from time to time, in this case being [e] who 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 any other period as may be notified by
SEBI from time to time;

Market Maker | The Market Making Agreement dated [e] between our Company, Book Running Lead Manager

Agreement and Market Maker;

Market Maker | The reserved portion of [e] Equity Shares of face value of ¥10/- each fully paid for cash at an

Reservation Issue price of Z [e] each aggregating to X [e] to be subscribed by the Market Maker;

Portion

Minimum Aggregate of 20% of the fully diluted post-Issue Equity Share capital of our Company held by our
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Term
Promoter’s
Contribution

Description
Promoter which shall be provided towards minimum promoter’s contribution of 20% and locked
in for a period of three years from the date of listing;

Mutual Fund Portion

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

Mutual Funds

Mutual funds registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996, as amended from time to time;

Mobile App(s)

The mobile applications listed on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 or
such other website as may be updated from time to time, which may be used by Individual
Investors to submit Bids using the UPI Mechanism;

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of [e] Equity Shares of face value
of ¥10.00 each at an Issue Price of X [®] per equity share (the “Issue Price”), including a share
premium of X [e] per equity share aggregating to X [e] Lakhs;

Net Proceeds

Proceeds of the Issue that will be available to our Company, which shall be the gross proceeds of
the Issue less the Issue expenses;

Net QIB Portion

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

Non- Resident

A person resident outside India, as defined under FEMA and includes NRlIs, FPIs and FVCI’s;

NPCI

NPCI, a Reserve Bank of India (RBI) initiative, is an umbrella organization for all retail payments
in India. It has been set up with the guidance and support of the Reserve Bank of India (RBI) and
Indian Banks Association (IBA);

Non-Institutional
Investors/Nlls

All Applicants, including Category Il FPIs that are not QIBs or Individual Investors who have
made Application for Equity Shares for an amount of more than 22,00,000 (but not including NRIs
other than Eligible NRISs);

Non-Institutional
Portion

The portion of the Issue being not less than 15% of the Net Issue, consisting of [®] Equity Shares,
which shall be available for allocation on a proportionate basis to Non-Institutional Investors,
subject to valid Bids being received at or above the Issue Price or through such other method of
allocation as may be introduced under applicable law;

Other Investor

Investors other than Individual Investors. These include individual applicants other than
individual investors who applies for minimum application size and other investors including
corporate bodies or institutions irrespective of the number of specified securities applied for;

‘OCB’, ‘Overseas | A company, partnership, society or other corporate body owned directly or indirectly to the extent

Corporate Body’ of at least 60.00% (Sixty Percent) by NRIs including overseas trusts, in which not less than 60.00%
(Sixty Percent) of beneficial interest is irrevocably held by NRIs directly or indirectly and which
was in existence on October 03,2023 and immediately before such date had taken benefits under
the general permission granted to OCBs under FEMA;

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

The account to be opened with the Banker to the Issue under Section 40 of the Companies Act,
2013 to receive monies from the ASBA Accounts on the Designated Date;

Public Issue Bank

The bank(s) which is a clearing member and registered with SEBI as a banker to an issue with
which the Public Issue Account(s) is opened for collection of Application Amounts from Escrow
Account(s) and ASBA Accounts on the Designated Date, in this case being [e];

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 X [e] and the maximum price (Cap Price) of X [e]
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;
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https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43

Term Description
Pricing Date The date on which our Company in consultation with the BRLM, will finalize the Issue Price;
Qualified A qualified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI (ICDR)
Institutional Regulations, 2018;

Buyers or QIBs

QIB Category/ QIB
Portion

The portion of the Net Issue (including the Anchor Investor Portion) being not more than 50% of
the Net Issue, consisting of [e®] Equity Shares aggregating to X [e] lakhs which shall be Allotted
to QIBs (including Anchor Investors) on a proportionate basis, including the Anchor Investor
Portion (in which allocation shall be on a discretionary basis, as determined by our Company in
consultation with the BRLM), subject to valid Bids being received at or above the Issue Price or
Anchor Investor Issue Price (for Anchor Investors);

Qualified  Foreign
Investors / QFIs

Non-resident investors other than SEBI registered FllIs or sub-accounts or SEBI registered FVCls
who meet ‘know your client’ requirements prescribed by SEBI,

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 details 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

The account to be opened with the Refund Bank, from which refunds, if any, of the whole or part
of the Application Amount to the Applicants shall be made;

Refund Bank(s)

The Bank which is a clearing member and registered with SEBI as a Banker to anlssue and with
whom the Refund Account will be opened, in this case being [e] Limited,;

Registered Brokers

The stock brokers registered with the stock exchanges having nationwide terminals, other than the
members of the Syndicate and eligible to procure Bids;

Registrar Agreement

The agreement dated March 18, 2025 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;

Refund through
electronic transfer of
funds

Refunds through NECS, direct credit, RTGS or NEFT, as applicable;

Registered Broker

Stockbrokers registered with the stock exchanges having nationwide terminals, other than the
Members of the Syndicate;

Regulations

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

Reserved Category/

Categories of persons eligible for making application under reservation portion;

Categories
Reservation The portion of the Issue reserved for category of eligible Applicants as provided under the SEBI
Portion (ICDR) Regulations, 2018;

Revision Form

The form used by the Applicants to modify the quantity of the Equity Shares or the Application
Amount in any of their Application Forms or any previous Revision Form(s). QIBs and Non-
Institutional Investors are not allowed to withdraw or lower their Application Amounts (in terms
of quantity of Equity Shares or the Application Amount) at any stage. Individual Applicants can
withdraw or revise their Application until I1ssue Closing Date);

Registrar and

Registrar and share transfer agents registered with SEBI and eligible to procure Applications at

Share Transfer | the Designated RTA Locations in terms of circular no.CIR/CFD/POLICYCELL/11/2015 Dated
Agents or RTAs November 10, 2015 issued by SEBI;

Registrar to the Issue | The Registrar to the Issue being Purva Sharegistry (India) Pvt. Ltd;

/Registrar

SEBI SCORES Securities and Exchange Board of India Complaints Redress System;

Securities laws

Means the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and
the rules and regulations made thereunder and the general or special orders, guidelines or circulars
made or issued by the Board thereunder and the provisions of the Companies Act, 2013 or any
previous company law and any subordinate legislation framed thereunder, which are administered
by the Board;

SEBI SAST / SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 as amended;
SEBI (SAST)

Regulations

SEBI (LODR) | Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015

Regulations, 2015;

Self-Certified
Syndicate Bank(s)/

The list of SCSBs notified by SEBI for the ASBA process is available
athttp://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other
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Term
SCSB(s)

Description

website as may be prescribed by SEBI from time to time. A list of the Designated SCSB Branches
with which an ASBA Bidder (other than a RIB using the UPI Mechanism), not bidding through
Syndicate/Sub Syndicate or through a Registered Broker, RTA or CDP may submit the
Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 , or at
such other websites as may be prescribed by SEBI from time to time. In relation to Bids submitted
to a member of the Syndicate, the list of branches of the SCSBs at the Specified Locations named
by the respective SCSBs to receive deposits of Application Forms from the members of the
Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and
updated from time to time. For more information on such branches collecting Application Forms
from the Syndicate at Specified Locations, see the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) as
updated from time to time. In accordance with SEBI  Circular  No.
SEBI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders Bidding using the UPI
Mechanism may apply through the SCSBs and mobile applications whose names appears on the
website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=43)
respectively, as updated from time to time. A list of SCSBs and mobile applications, which are
live for applying in public issues using UPI mechanism is provided as ‘Annexure A’ for the SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019;

SEBI (PFUTP)
Regulations/ PFUTP
Regulations

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

Specified Locations

Centres where the Syndicate shall accept ASBA Forms from Applicants and in case of lIs only
ASBA Forms with UPI;

Specified Securities

Equity shares issued through this Draft Red Herring Prospectus;

Sponsor Bank

Sponsor Bank means a Banker to the Issue registered with SEBI, which is appointed by the Issuer
to act as a conduit between the Stock Exchanges and NPCI (National Payments Corporation of
India) in order to push the mandate, collect requests and / or payment instructions of the Individual
Investors into the UPI and carry out other responsibilities, in terms of the SEBI circular bearing
number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 issued by SEBI,

Sub Syndicate | A SEBI Registered member of BSE appointed by the BRLM and/ or syndicate member to act as
Member a Sub Syndicate Member in the Issue;
Syndicate Includes the BRLM, Syndicate Members and Sub Syndicate Members;

Syndicate Members

Intermediaries (other than BRLM) registered with SEBI who are permitted to carry out activities
in relation to collection of Bids and as underwriters, namely, [o];

Syndicate The agreement dated [e] entered into amongst our Company, the BRLM and the Syndicate
Agreement Members, in relation to the collection of Bids in this Issue;

Systemically Systemically important non-banking financial company as defined underRegulation 2(1)(iii)
Important Non- | of the SEBI ICDR Regulations;

Banking  Financial

Company

Transaction
Registration Slip /
TRS

The slip or document issued by the Syndicate or an SCSB (only ondemand), as the case may be,
to the Applicant, as proof of registration of the Application;

Underwriter

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

The Agreement entered between the Underwriter and our Company dated [e];

Agreement
UPI Unified payment Interface, which is an instant payment mechanism, developed by NPCI;
UPI ID ID created on UPI for single-window mobile payment system developed by the NPCI;

UPI ID Linked Bank
Account

Account of the Individual Investors, applying in the Issue using the UPI mechanism, which will
be blocked upon accepting the UPI mandate to the extent of the appropriate application amount
and subsequent debit of funds in the case of allotment;
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Term Description |
UPI Circular The SEBI circular no. SEBI /HO / CFD /DIL2 / CIR /P /2018/138 dated November 1, 2018, read
with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular no. SEBI / HO/
CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, Circular number SEBI /HO
/CFD  /DIL2/CIR/P/2020/50  dated = March 30, 2020, SEBI circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no. SEBI/HO
/CFD/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and as amended pursuant to SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 05, 2022, SEBI circular number
SEBI/ HO/ CFD/ DIL2/P/ CIR/2022/51 dated April 20, 2022, and any subsequent circulars or
notifications issued by SEBI and Stock Exchanges in this regard;
UPI Mandate A request (intimating the Individual Investors by way of a notification on the UPI application and
Request by way of a SMS directing the Individual Investors to such UPI application) to the Individual
Investors initiated by the Sponsor Bank to authorize blocking of funds on the UPI application
equivalent to Application Amount and subsequent debit of funds in case of Allotment;
UPI mechanism The mechanism that may be used by a UPI Applicants to make an application in the Issue in
accordance with the UPI Circulars;
Unified Payment | UPI is an instant payment system developed by the NPCI;
Interface/ (UPI)
U.S. SecuritiesAct U.S. Securities Act of 1933, as amended;

UPI PIN Password to authenticate UPI transaction;
Willful Defaulter Willful defaulter as defined under Regulation 2(1)(111) of the SEBI ICDR Regulations;
Working Day(s) The days on which commercial banks in Mumbai are open for business; provided however, with

reference to (i) announcement of Price Band; and (ii) Issue Period,“Working Day” shall mean all
days, excluding all Sundays, Saturdays and public holidays, on which commercial banks in
Mumbai are open for business; (iii) the time period between the Issue Closing Date and the listing
of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all trading days of Stock
Exchanges, excluding Sundays and bank holidays, as per the circulars issued by SEBI, including
the UPI Circulars;

Technical and Industry Related Terms

Term \ Descriptions
“D2C” Direct to consumer(D2C) are the brand owners who sell their product directly to their customers
without resellers, wholesalers, or any other middleman;
B2B Many(business) to Many (Business). In B2B there are business people on both sides, whereas in

B2C there is normally one business person and one consumer. B2B has many sellers and different
stores, whereas B2C, is usually just one supplier. B2B concentrates on raw data for another
company, but B2C focuses on producing something for consumers;

B2C One (Seller) to many(customer). D2C brands are also considered the B2C models. However, B2C
business models can sell other brands products as well;

CAGR Compound annual growth rate;

CSR Corporate Social Responsibility;

COCO Company-Owned Company-Operated;

CCTV Closed Circuit Television;

CWIP Capital Work in Progress;

EBOs Exclusive brand outlets of a brand or company;

ERP Enterprise Resource Planning;

FICO Franchise-Invested Company-Operated;

FOFO Franchise-Owned Franchise-Operated;

FIR First Information Report;

Generation Z Gen Z, defined as individuals born between 1997 and 2012, represents a digitally native and trend-

conscious consumer group. Highly engaged with social media and online platforms, they value
authenticity, self-expression, and seamless digital experiences;

HO Head Office;
HVAC Heating, Ventilation and Air Conditioning;
ITC Input Tax Credit;
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Term Descriptions
Metro Certain cities in India with a population of over five million, i.e. Delhi/NCR and Mumbai;
MBO Multi Brand Outlet;
NCLT National Company Law Tribunal;

Online Shoppers

Population buying at least one product online in a year;

Rural

All population, housing and territories not included within Urban;

SKU

Stock-keeping unit;

Smart Phone Users

Population with access to smartphone;

Tier | cities in India are the most developed and economically significant urban centers

Tier | Cities They have a population of 1 lakh or moreand are typically home to major businesses, educational
institutions, and cultural attractions;

Tier 1l Cities Tier Il cities in India are classified by the Reserve Bank of India (RBI) as those having a populati
on between 50,000 and 99,999;

Tier 1l Cities Tier 111 cities in In(_jia are classif_ied by the Reserve Bank of India
(RBI) as those having a population between 20,000 and 49,999;

Top 2 Cities Delhi NCR & Mumbai;

GDP GDP Gross Domestic Product;

GST Goods and Services Tax;

GVA Gross Value Added,

HNI’s High Networth Individuals;

1P Index of Industrial Production;

NCAER National Council of Applied Economic Research;

POS Point of Sale;

Urban Includes urbanized areas of 50,000 or more people and urbanized clusters (at least 2,500 and at

most 50,000 people);

Urban millennials

Urban millennials, defined as individuals born between 1981 and 1996 living in metropolitan and
Tier-1/11 cities, are a key consumer segment for fashion retail. With higher disposable incomes and
strong digital engagement, they prefer convenience, personalization, and brand-driven experiences.
Their affinity for online shopping and omni-channel retail makes them a strategic focus for our
growth initiatives;

UDIN

Unique Document Identification Number;

Y-0-Y

Year on year,

Conventional Terms / Abbreviations

Term ~ Descripton
Alc Account;

ACS Associate Company Secretary;

AGM Annual General Meeting;

Approx Approximately;

Arbitration Act

Arbitration and Conciliation Act, 1996;

AS  / Accounting
Standards

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

ASBA Applications Supported by Blocked Amount;

AMT Amount;

AY Assessment Year;

AOA Articles of Association;

AlF Alternative Investment Fund as defined in and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investments Funds) Regulations, 2012;

B. Com Bachelor of Commerce;

Banking Regulation
Act

Banking Regulation Act, 1949;

B.SC Bachelor of Science;

CA Chartered Accountant;

CAD Current Account Deficit;

CAGR Compound Annual Growth Rate;
CAPEX Capital Expenditure;

Category- | foreign
portfolio investor(s) /

FPIs who are registered as “Category | foreign portfolio investors” under theSEBI FPI Regulations;
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Term Description
Category | FPIs
Categoryll  foreign | FPIs who are registered as “Category Il foreign portfolio investors” under the SEBI FPI

portfolioinvestor(s) /
Category Il FPIs

Regulations;

Categorylll foreign
portfolio investor(s) /
Category Il FPIs

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

CDSL

Central Depository Services (India) Limited;

CFO Chief Financial Officer;

CFPI Consumer Food Price Index;

CGST Central GST,;

CIBIL Credit Information Bureau (India) Limited;
CIN Company ldentification Number;

CIT Commissioner of Income Tax;

Client ID Client identification number of the Applicant’s beneficiary account;
C.P.C. Code of Civil Procedure, 1908;

CS & CO Company Secretary & Compliance Officer;
CPI Consumer Price Index;

CSR Corporate Social Responsibility;

CST Central Sales Tax;

Current Ratio Current Assets/ Current Liabilities;

CY Calendar Year;

Companies Act 1956

The Companies Act, 1956, as amended from time to time,;

Companies Act 2013

The Companies Act, 2013 published on August 29, 2013 and applicable to the extent notified by
MCA till date;

‘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;

Depositories

Together, NSDL and CDSL,;

Debt to Equity

Debt to Equity is calculated as Total Debt / Total Equity;

Depositories Act

Depositories Act, 1996;

DIN

Director ldentification Number;

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

DP Depository Participant, as defined under the Depositories Act 1996;
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,

DPIT Government of India earlier known as Departmentof Industrial Policy and Promotion, Ministry
of Commerce and Industry, Government of India;

DP-ID Depository Participant’s identification;

EBIT Restated profit before income tax + finance costs;

EBITDA Earnings before Interest, Taxes, Depreciation and Amortization;

EBITDA Margin

EBITDA/ Revenue from operations;

ECS

Electronic Clearing System;

EGM Extraordinary General Meeting;

ESIC Employees State Insurance Act, 1948;

EPFA Employee’s Provident Funds and Miscellaneous Provisions Act,1952;

EMDEs Emerging Markets and Developing Economies;

EPS Earnings Per Share;

FCNR Account Foreign Currency Non-Resident Account;

FDI Foreign Direct Investment Act, 1999, read with rules and regulations thereunder;
FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder;

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations, 2017;

Foreign Institutional Investors (as defined under Foreign ExchangeManagement (Transfer or Issue

Flls of Security by a Person Resident outside India) Regulations, 2000) registered with SEBI under
applicable laws in India;

FIPB Foreign Investment Promotion Board;

FPIs Foreign Portfolio Investors as defined under the SEBI FPI Regulations as amended;

FTP Foreign Trade Policy;
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Term Description |
Foreign Venture Capital Investors as defined and registered under the SEBI FVVCI Regulations as

FVCI amended;

FY | Fiscal Period of twelve months ended March 31 of that particular year, unless otherwise stated,;

Financial Year

FTA

Foreign Trade Agreement;

FV Face Value;
GDP Gross Domestic Product;
Gol/Government Government of India;
GST Goods & Services Tax;
GVA Gross Value Added,;
GW Gigawatt;
HNIs High Networth Individuals;
HUF Hindu Undivided Family;
I.T. Act Income Tax Act, 1961, as amended from time to time;
IAS Rules Indian Accounting Standards, Rules 2015;
ICAI The Institute of Chartered Accountants of India;
ICAT International Centre for Automotive Technology;
ICSI Institute of Company Secretaries of India;
IFRS International Financial Reporting Standards;
IGST Integrated Goods and Services Tax Act, 2017,
IE Indian Institute of Entrepreneurship;
1P Index of Industrial Production;
IMF International Monetary Fund;
Indian GAAP Generally Accepted Accounting Principles in India;
Indian Accounting Standards prescribed under section 133 of the CompaniesAct, 2013, as notified
Ind AS under the Companies (Indian Accounting Standard) Rules, 2015;
IPR Intellectual Property Right;
IRDAI Investment Insurance Regulatory and Development Authority (Investment) Regulations, 2016;
Regulations
ISIN International Securities Identification Number. In this case being INE1C3F01018;
ISO International Organization for Standardization;
IST Indian Standard Time;
Vv Joint Venture;
KPI Key Performance Indicator;
KM /Km/km Kilo Meter;
LMT Lakh Metric Tones;
MCA Ministry of Corporate Affairs, Government of India;

Merchant Banker

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

MICR Magnetic Ink Character Recognition;
MoF Ministry of Finance, Government of India;
MOU Memorandum of Understanding;

NA Not Applicable;

NAV Net Asset Value;

NBFC Non-Banking Financial Company;
NACH National Automated Clearing House;
NCT National Capital Territory;

NEFT National Electronic Fund Transfer;
NECS National Electric Clearing House;

N.I. Act Negotiable Instruments Act, 1881,
NPCI National Payments Corporation of India;
NRE Account Non-Resident External Account;

NRO Account Non-Resident Ordinary Account;

NSDL National Securities Depository Limited;
NOC No Objection Certificate;

OoCB Overseas Corporate Bodies;

p-a per annum;

p.m. per month;
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Term Description
P/E Price/earnings;

P/E Ratio Price/Earnings Ratio;

PAC Persons Acting in Concert;

PAN Permanent Account Number;

PAT Profit After Tax;

PAT Margin Profit for the year as a % of Total Revenue;
PBT Profit Before Tax;

PLR Prime Lending Rate;

POA Power of Attorney;

PSU Public Sector Undertaking(s);

Pvt. Private;

PMGK Pradhan Mantri Garib Kalyan Package;
PMI Purchasing Managers’ Index;

PPP Purchasing power parity;

R&D Research and development;

RBI Reserve Bank of India;

Regulation S Regulation S under the U.S. Securities Act;
RoC Registrar of Companies;

Return of Capital
Employed (RoCE)

EBIT/ Capital Employed (Total Assets minus Current Liabilities);

Return on Equity

Profit for the year from continuing operations / Average of opening and closing Total
Equity for the year;

R&D Research and Development;
Return of Net Worth | Profit for the year attributable to owners of the Parent divided by the net worth at the end of the
(RoNW) respective year,;

Rupees / Rs. / I/INR

Rupees, the official currency of the Republic of India;

RTGS

Real Time Gross Settlement;

SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time;
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time;
SEBI Securities and Exchange Board of India;
SEBI Act Securities and Exchange Board of India Act, 1992;
SEBI AIF Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012,
Regulations as amended,
SEBI FII | Securities and Exchange Board of India (Foreign Institutional Investors) Regulations, 1995 as
Regulations amended;
SEBI FPI | Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019,
Regulations as amended;
SEBI FVCI | Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations, 2000,
Regulations as amended;
SEBI LODR | Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 / | Regulations, 2015 notified on September 2, 2015 as amended;
SEBI Listing
Regulations
SEBI VCF Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as repealed by
Regulations the SEBI AIF Regulations, as amended,
Sec. Section;
Securities Act U.S. Securities Act of 1933, as amended,;
SGST State Goods and Services Tax Act, 2017;
STT Securities Transaction Tax;
TAN Tax Deduction and collection Account Number;
Takeover Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations Regulations, 2011;
TIN Taxpayers Identification Number;
TRS Transaction Registration Slip;
TDS Tax Deducted at Source;
UGST Union Territory Goods and Services Tax Act, 2017;
Unified Payments Interface, a payment mechanism that allows instant transfer of money between
UPI any two persons bank account using a payment address which uniquely identifies a person’s bank
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Term

Description
account;

US/United States

United States of America;

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

VCF | Venture | Foreign Venture Capital Funds (as defined under the Securities andExchange Board of India;
Capital Fund (Venture Capital Funds) Regulations, 1996) registered with SEBI under applicable laws in India;
WDV Written Down Value;

w.e.f. With effect from;

W.I.L. With respect to;

Wilful Defaulter(s)

Wilful defaulter as defined under Regulation 2(1) (lll) of the SEBI ICDR Regulations, 2018 as
amended;

WIP

Work in process;

WPI

Wholesale Price Index;

Key Performance Indicators

Term Description |
Revenue from Revenue from Operations is used by our management to track the revenue profile of the business
operation and in turn helps to assess the overall financial performance of our Company and volume of our
business.
Total Income Total Income is used by our management to track the other non-operating revenues generated by

the Company.

Revenue growth

Revenue growth (%) is used by our management to assess the company’s performance and growth
trajectory.

EBITDA EBITDA provides information regarding the operational efficiency of the business

EBITDA Margin EBITDA Margin (%) is an indicator of the operational profitability and financial performance of
(%) our business

Profit after Tax PAT% is useful for assessing how efficiently a company is able to convert its sales into net profit

(PAT) (%)

after accounting for all expenses and taxes.

PAT Margin (%)

PAT Margin (%) is an indicator of the overall profitability and financial performance of our
business;

Return on Net
Worth (RONW) (%)

It is an indicator which shows how much company is generating from its available shareholders’
funds

Net Worth

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

Total debt

It is used to evaluate a company’s leverage and financial risk. It helps assess the overall level of
borrowing relative to the company's equity and assets.

Debt-Equity Ratio

The debt-to-equity ratio is used to assess the extent to which a company relies on debt to finance
its operations relative to the equity provided by shareholders.

Earnings per share
(EPS)

It measures a company's profitability on a per-share basis. It reflects the portion of net income
attributed to each outstanding share, providing insights into financial performance and shareholder
value.

Interest
Ratio

Coverage

Interest coverage is a financial metric that assesses a company's ability to meet its interest
payments on outstanding debt.

Return on Capital
Employed (ROCE)
(%)

ROCE provides how efficiently our Company generates earnings from the capital employed in the
business.
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Notwithstanding the foregoing:

e In the section titled “Main Provisions of Articles of Association” beginning on page 240 of this Draft Red Herring
Prospectus, defined terms shall have the meaning given to such terms in that section;

e In the chapters titled “Summary of Issue Document” and “Our Business” beginning on page 29 and 149 respectively, of
this Draft Red Herring Prospectus, defined terms shall have the meaning given to such terms in that section;

e Inthe section titled “Risk Factors” beginning on page 37 of this Draft Red Herring Prospectus, defined terms shall have
the meaning given to such terms in that section;

e In the chapter titled “Statement of Tax Benefits” beginning on page 85 of this Draft Red Herring Prospectus, defined
terms shall have the meaning given to such terms in that section;

In the chapter titled “Management Discussion and Analysis of Financial Position and Results of Operations” beginning on
page 177 of this Draft Red Herring Prospectus, defined terms shall have the meaning given to such terms in that section.
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CERTAIN CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL INFORMATION AND
MARKET DATA

Certain Conventions

All references to “India” contained in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, Central Government” or the “State
Government” are to the Government of India, central or state, as applicable.

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

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

In this Draft Red Herring Prospectus, the terms “we”, “us”, “our”, unless the context otherwise indicates or implies, refers to our
Company.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Draft Red Herring
Prospectus has been derived from our Restated Financial Information. For further information, please see the section titled
“Financial Information” on Page 211.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references to a
particular financial year, unless stated otherwise, are to the twelve (12) month period ended on March 31 of that year.

There are significant differences between Indian GAAP, Ind AS, IFRS and U.S. GAAP. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included herein, and the investors should consult their
own advisors regarding such differences and their impact on the financial data. Accordingly, the degree to which the restated
financial statements included in the draft red herring prospectus will provide meaningful information is entirely dependent on
the reader's level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in the draft red herring prospectus should accordingly be limited.

Unless otherwise indicated, any percentage amounts, as set forth in this draft red herring prospectus, including in the Sections
titled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 37, 149, and 263 respectively, have been calculated on the basis of the restated audited financial
statements of our Company included in this draft red herring prospectus.

Non-Gaap Financial Measures

Net Worth, Return on Net Worth, EBITDA, EBITDA Margin, PAT Margin and Return on Capital Employed (“Non-GAAP
Measures”), presented in this Draft Red Herring Prospectus are supplemental measures of our performance and liquidity that are
not required by, or presented in accordance with Indian GAAP. Further, these Non-GAAP Measures are not a measurement of
our financial performance or liquidity under Indian GAAP and should not be considered in isolation or construed as an alternative
to cash flows, profit/ (loss) for the years or any other measure of financial performance or as an indicator of our operating
performance, liquidity, profitability or cash flows generated by operating, investing or financing activities derived in accordance
with Indian GAAP.

In addition, the Non-GAAP Measures are not standardized terms, hence a direct comparison of these Non-GAAP Measures
between companies may not be possible. Other companies may calculate these Non-GAAP Measures differently from us, limiting
its usefulness as a comparative measure. Although such Non-GAAP Measures are not a measure of performance calculated in
accordance with applicable accounting standards, our management believes that they are useful to an investor in evaluating us
as they are widely used measures to evaluate an entity’s operating performance.
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Currency and Units of Presentation

All references to “Rupees”, “Rs.”, “INR” or “X” are to Indian Rupees, the official currency of the Republic of India. All references
to “£” or “GBP” are to Great Britain Pound, the official currency of the United Kingdom. All references to “$”, “US$”, “USD”,
“U.S. $” or “U.S. Dollars” are to United States Dollars, the official currency of the United States of America. Our Company has
presented certain numerical information in this draft red herring prospectus in “Lakh” units. One lakh represents 1,00,000. In
this draft red herring prospectus, any discrepancies in any table between the total and the sums of the amounts listed therein are
due to rounding-off.

All references to ‘million’ / ‘Million’ / ‘Mn’ refer to one million, which is equivalent to ‘ten lacs’ or ‘ten lakhs’, the word ‘Lacs
/ Lakhs / Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten million and ‘billion / bn./ Billions’ means ‘one hundred
crores’

Exchange rates

This Draft Red Herring Prospectus contains conversions of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that
these currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

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

Currency Exchange rate as on (in )

March 31, 2024 \ March 31, 2023 March 31, 2022
1USD 83.38 82.22 75.91

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus, including in “Industry Overview”
and “Our Business” on pages 119 and 149, respectively, has been obtained or derived from the report titled “Readymade
Garments with focus on Women Wear in India” dated October 29, 2024 prepared by Dun & Bradstreet Information Services
India Private Limited (“D&B”).

D& B is an independent agency which has relationship with our Company, our promoters, any of our directors or Key Managerial
Personnel or the Book Running Lead Manager. The D&B Report has been exclusively commissioned by our Company pursuant
to an engagement letter with D&B dated October 08, 2024 for the purpose of confirming our understanding of the industry in
which our Company operates, in connection with the Issue.

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

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

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors, including
those discussed in “Risk Factors — Industry information included in this Draft Red Herring Prospectus has been derived from an
industry report commissioned and paid by us for such a purpose” on page 37. Accordingly, investment decisions should not be
based solely on such information
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DISCLAIMER OF D&B

This study has been undertaken through extensive secondary research, which involves compiling inputs from publicly available
sources, including official publications and research reports. Estimates provided by Dun & Bradstreet ("Dun & Bradstreet”) and
its assumptions are based on varying levels of quantitative and qualitative analysis including industry journals, company reports
and information in the public domain.

Dun & Bradstreet has prepared this study in an independent and objective manner, and it has taken all reasonable care to ensure
its accuracy and completeness. We believe that this study presents a true and fair view of the industry within the limitations of,
among others, secondary statistics, and research, and it does not purport to be exhaustive. The results that can be or are derived
from these findings are based on certain assumptions and parameters/conditions. As such, a blanket, generic use of the derived
results or the methodology is not encouraged.

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently uncertain because
of changes in factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen.
Actual results and future events could differ materially from such forecasts, estimates, predictions, or such statements.

The recipient should conduct its own investigation and analysis of all facts and information contained in this report is a part and
the recipient must rely on its own examination and the terms of the transaction, as and when discussed. The recipients should not
construe any of the contents in this report as advice relating to business, financial, legal, taxation or investment matters and are
advised to consult their own business, financial, legal, taxation, and other advisors concerning the transaction.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may be described
as “forward-looking statements”. These forward-looking statements include statements which can generally be identified by

ERINNTS CEINNT3 LRI CEINNT3 CEIT3

words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”, “could”, “shall”, “expect”, “estimate”,
“intend”, “may”, “likely”, “objective”, “plan”, “propose”, “seek to”, “will”, “will achieve”, “will continue”, “will likely”, “will
pursue” or other words or phrases of similar import. Similarly, statements that describe the strategies, objectives, plans or goals
of our Company are also forward-looking statements. These forward-looking statements include statements as to our business
strategy, plans, revenue and profitability (including, without limitation, any financial or operating projections or forecasts) and
other matters discussed in this Draft Red Herring Prospectus that are not historical facts. All statements regarding our expected
financial conditions, results of operations, business plans and prospects are forward-looking statements. However, these are not
the exclusive means of identifying forward-looking statements.

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 be materially different from those that have been estimated. Forward-
looking statements reflect our current views as of the date of this Draft Red Herring Prospectus and are not a guarantee of future
performance. These statements are based on our management’s belief and assumptions, current plans, estimates and expectations,
which in turn are based on currently available information.

Although we believe that the assumptions on which such statements are based are reasonable, any such assumptions as well as
statements based on them could prove to be inaccurate. Actual results may differ materially from those suggested by such
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 contemplate by the relevant forward-looking statement. This may be
due to risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to
the industries we cater to, and our ability to respond to them, our ability to successfully implement our strategies, our growth and
expansion, technological changes, our exposure to market risks, general economic and political conditions in India which have
an impact on our business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets
in India and globally, changes in domestic laws, regulations and taxes, changes in competition in our industry and incidence of
any natural calamities and / or acts of violence.

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

e Our business from retail outlet is concentrated in the state of Uttar Pradesh only. For the eleven-month period ended
February 28, 2025, revenue from Uttar Pradesh constituted % 2,326.39 Lakhs i.e. 28.81% of our revenue for February
28, 2025. Any adverse impact in this region may adversely affect our business, results of operations and financial
condition.

e Our offices, including our Registered Office and Branch Offices, are located on leased premises, and any disruption in
these lease arrangements could adversely affect our business, operations, and financial performance.

e Our brand image is integral to our success and if we are unable to effectively maintain, promote and enhance our brand,
and conduct our sales and marketing activities effectively, our business and reputation may be adversely affected.

e Our proposed expansion plans relating to the opening of new stores are subject to the risk of unanticipated delays in
implementation and cost overruns.

e We have experienced delays in the timely repayment of our loan obligations in the past, and any continued delays or
defaults may adversely affect our creditworthiness, financial flexibility, and ability to raise future capital.

e Inthe past Company had delayed in the EPF and GST returns. This may adversely affect the financial performance and
regulatory compliance of the company

e There are certain discrepancies/errors noticed in some of our corporate records relating to forms filed with the Registrar
of Companies and other provisions of Companies Act, 2013. Any penalty or action taken by any regulatory authorizes
in future for non-compliance with provisions of corporate and other law could impact the financial position of the
Company to that extent.
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e  Our reliance on third-party suppliers and vendors for procurement of finished products exposes us to supply chain risks,
and heavy dependence on a limited number of vendors may adversely affect our business, cash flows, and financial
condition.

e Our inability to collect receivables and default in payment from our customers could result in the reduction of our profits
and affect our cash flows.

e We have not made any alternate arrangements for meeting our capital requirements for the Objects of the Issue. Further
we have not identified any alternate source of financing the ‘Objects of the Issue’. Any shortfall in raising / meeting the
same could adversely affect our growth plans, operations and financial performance.

e Our Company has experienced delays in obtaining certain essential licenses and registrations required for the lawful
operation of its retail outlets. Any non-compliance, penalties or adverse regulatory action in this regard may adversely
impact our business operations, reputation, and financial condition.

e Our Directors and Promoters are involved and may in the future, be involved in certain legal proceedings, which, if
determined adversely, may adversely affect our business and financial condition.

e We are highly dependent on the franchisee model for the expansion and operation of our retail network. Any failure to
manage and maintain our relationships with franchisees, or underperformance by franchise-operated outlets, could
adversely affect our brand, business, and financial performance.

e The success of our Exclusive Brand Outlets (EBOs) is highly dependent on their locations, and any decline in the
attractiveness of current locations or inability to secure suitable new locations on commercially viable terms may
adversely affect our business operations and growth

e As on date of this Draft Red Herring Prospectus (“DRHP”), our Company has not applied for some trade licenses
required for its operating retail outlets, and certain existing licenses have expired without renewal. Any delays or failure
in obtaining or renewing these statutory approvals may result in regulatory penalties, operational disruptions, or adverse
reputational impact.

For a further discussion of factors that could cause our actual results to differ, refer to section titled “Risk Factors”, beginning on
page 37.

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 be materially different from those that have been estimated. Forward-
looking statements reflect our current views as of the date of this Draft Red Herring Prospectus and are not a guarantee of future
performance. Although we believe that the assumptions on which such statements are based are reasonable, any such assumptions
as well as the statement based on them could prove to be inaccurate.

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.

Neither our Company, our Directors, our Officers, Book Running Lead Manager and Underwriter nor any syndicate member 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, and the Book Running Lead Manager will ensure that investors in India

are informed of material developments until such time as the grant of listing and trading permission by the Stock Exchange for
the Equity Shares allotted pursuant to this Issue.
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SECTION Il - SUMMARY OF ISSUE DOCUMENT

The following is a general summary of the terms of the Issue. This summary should be read in conjunction with, and is qualified
in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus, including the sections
entitled “Risk Factors”, ‘Industry Overview’, ‘Outstanding Litigation and Material Developments’, ‘Our Promoters and
Promoter Group’, ‘Financial Information’, ‘Objects of the Issue’, “Our Business”, “Issue Procedure” and “Description of
Equity Shares and Terms of Articles of Association” beginning on pages 37, 119, 276, 203, 211, 95, 149 , 323 and 342
respectively of this Draft Red Herring Prospectus.

PRIMARY BUSINESS AND THE INDUSTRY
SUMMARY OF OUR BUSINESS

Our Company was originally incorporated as “Kiaasa Retail LLP” was incorporated in 2018, later converted into a Private
Limited Company in 2022 in the name and style “Kiaasa Retail Private Limited”. Kiaasa is an ethnic wear brand that offers a
wide range of apparel, footwear, and accessories designed exclusively for women. The product portfolio includes salwar kameez,
lehengas, jewellery, bags, and scarves. The brand caters to the evolving fashion needs of Indian women by providing high-quality
and affordable products that reflect their individuality. Kiaasa operates through a network of exclusive brand outlets and an
online presence, ensuring accessibility across multiple platforms.

For detailed information on our business activities, please refer to section titled “Our Business” on page 149 of this Draft Red
Herring Prospectus.

SUMMARY OF THE INDUSTRY
Overview of Textile & Apparel Industry

The textile and apparel market in India is one of the oldest industries in the country, with a rich heritage that spans centuries.
Overall, the industry contributes around 2% to the country's GDP and accounts for 7% of industrial output in value terms. With
a 4% share of the global textile and apparel trade, the sector is vital for India’'s export economy, making up 10.33% of the country's
overall export basket during 2021-22. This sector is broadly divided into several segments including fibre and yarn, processed
fabrics, garments, and technical textiles. The garment sector is divided into ready-made garments and customized tailoring.

However, the industry is facing a significant downturn, exacerbated by sluggish domestic market conditions. Manufacturers are
seeing lower-than-expected sales as consumer spending increasingl favors food items, consumer electronics like mobiles and
iPads, and vehicles over garments. This shift in consumer preferences is particularly challenging for overall garment market.

The spinning sector is struggling with high under-utilization due to reduced yarn imports from China and sluggish buying from
weavers and knitters. The combined effect of reduced exports and lacklustre local consumption has compounded the industry's
challenges. In response, initiatives such as the Production Linked Incentive (PLI) and PM Mitra schemes aim to attract
investments in man-made fibres and technical textiles, to reduce import dependence over time.

Despite these setbacks, segments like the athleisure and sportswear market, have shown robust growth, doubling sales over the
past two years. Additionally, the kid's wear segment has benefited from the increasing demand driven by the growing child
population. However, the reliance on imported man-made fibres, particularly spandex fabrics from China, Vietnam, and Taiwan,
continues to pose challenges.

Textile mills are also experiencing margin pressures, even as cotton prices stabilize around a two-year low. Adding to these
difficulties, the industry is grappling with a significant rise in freight costs, up by 40% due to disruptions in the Red Sea region.
This unexpected increase in transportation expenses raises concerns about its impact on operational costs and product pricing,
particularly for the cost-sensitive ready-made garment market.

For more details, please refer chapter titled “Industry Overview” beginning on page 119

NAME OF THE PROMOTERS OF OUR COMPANY::

Our promoters are Mr. Om Prakash and Mr. Amit Chauhan. For further details, see “Our Management - Brief profiles of our
directors” and “Our Promoters and Promoter Group - Details of our Promoters” on page 186 and 203 respectively.
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ISSUE SIZE:

Fresh Issue:

Public Issue of upto 55,00,000 Equity Shares to be issued by our Company for cash at an Issue Price of X [@] (including a premium
of T [e]) aggregating to X [e] Lakhs, of which [e] Equity Shares will be reserved for subscription by Market Maker to the Issue.
The Issue less Market Maker Reservation Portion i.e. Net Issue of [®] Equity Shares. The Issue and the Net Issue will constitute
[@]% and [®]%, respectively of the post-Issue paid-up Equity Share capital of our Company. The Issue has been authorised by a
resolution of our Board dated February 20, 2025. Our Shareholders have authorised the Issue pursuant to a special resolution
dated February 25, 2025.

Offer for Sale

There is no offer for sale, as our Company is making only a Fresh Issue.

For further details, see “The Issue” and “Issue Structure” on pages 62 and 320, respectively.

OBJECTS OF THE ISSUE:

Our Company proposes to utilize the funds which are being raised through this Issue towards the below mentioned objects:

% in lakhs)
Particulars Amount % of Gross Proceeds
1. Expenditure for opening new stores 5,037.13 [e]
2. General Corporate Purposes* [e] [e]
Net Proceeds [e] [e]
3. Add: Issue expenses [e] [e]
Total Proceeds from the Issue [e] 100.00%

*Subject to finalisation of basis of allotment
Note: The amount utilised for general corporate purpose shall not exceed 15% of the Gross Proceeds or € 1,000 Lakhs whichever
is lower. Assuming full subscription and subject to finalisation of basis of allotment

SHAREHOLDING OF PROMOTER / PROMOTER GROUP AND ADDITIONAL TOP 10 SHAREHOLDERS OF
THE COMPANY AS AT DATE OF THIS DRAFT RED HERRING PROSPECTUS

S. Pre-Issue shareholding as at the date of DRHP®@ Post-Issue shareholding as at date of DRHP®
No. Shareholders Number | Shareholding At the lower end of the At the upper end of the
of Equity (in %)@ price band X [e]) price band X [e])
Shares® Number  Shareholding  Number  Shareholding
of Equity (in %)@ of Equity (in %)@
Shares® Shares®

PROMOTER

1 Mr. Om Prakash 40,13,750 31.51% [e] [0]% [e] [0]%

2 Mr. Amit Chauhan 40,13,750 31.51% [e] [0]% [e] [0]%
TOTAL 80,27,500 63.02% [e] [0]% [e] [¢]%

PROMOTER GROUP ™

1 Ms. Neha Srivastava 5,62,500 4.41% [e] [0]% [e] [0]%

2 Ms. Shivani Rastogi 5,62,500 4.41% [e] [0]% [e] [0]%
Chauhan
TOTAL 11,25,000 8.82% [e] [0]% [e] [¢]%

ADDITIONAL TOP 10 SHAREHOLDERS

1 Ms. Kamlesh Dixit 6,35,625 4.99% [e] [0]% [e] [¢]%

2 Mr. Naresh Chandra 3,14,375 247 % [®] [®]% [e] [¢]%
Agarwal

3 Mr. Vatsal Vijay 2,71,874 2.13% [e] [®]% [e] [¢]%
Shah

4 M/s Ariha Enterprise 2,36,250 1.85 % [e] [@]% [e] [0]1%
(Partnership)

5 M/s Sumit Rohatgi 1,56,249 1.23% [e] [¢]% [e] [e]%
(HUF)
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Post-Issue shareholding as at date of DRHP®
At the lower end of the At the upper end of the
price band X [e]) price band (X [e])
Number  Shareholding  Number = Shareholding
of Equity (in %)@ of Equity (in %)@
Shares? Shares®?

Pre-Issue shareholding as at the date of DRHP®@
Shareholding
(in %)@

Number
of Equity
Shares®

Shareholders

6 M/s HBPA Tradex 1,35,000 1.06 % [e] [®]% [e] [@]%
Private Limited

7 M/s Fregrio Conserva | 1,25,001 0.98 % [e] [¢]% [e] [e]%
Allana Private
Limited

8 Mr. Shah Aatam 1,25,001 0.98 % [e] [0]% [e] [0]%
Adarsh

9 Mr. Prarag Bharat 1,25,001 0.98 % [e] [e]% [e] [e]%
Mehta

10 | Mr. Aaryan Jigar 1,24,999 0.98 % [e] [e]% [e] [e]%
Shah
TOTAL 22,49,374 17.66% [e] [0]% [e] [0]%

Notes:
1. The Promoter Group shareholders are Ms. Neha Srivastava and Ms. Shivani Rastogi Chauhan.
2. Includes all options that have been exercised until date of prospectus and any transfers of equity shares by existing shareholders
after the date of the pre-issue and price band advertisement until date of prospectus.
3. Based on the Issue price of X[®] and subject to finalization of the basis of allotment.

SUMMARY OF RESTATED FINANCIAL STATEMENTS:

The Financial performance of our Company for the period ended February 28, 2025 and Fiscals ended 2024, 2023 and 2022, is
as under:

As at
Particulars February 28, March 31, March 31, March 31,
2025 2024 2023 2022

Equity Share Capital (X in Lakhs) 566.18 450.00 50.00 50.00
Reserves and Surplus (% in Lakhs) 3,400.37 820.53 246.34 0.16
Net worth (X in Lakhs) 3,966.55 1,270.53 296.34 50.16
Revenue from Operations (% in Lakhs) 10,765.78 8,503.76 5,003.93 2,633.11
Profit for the period/ year (X in Lakhs) 737.51 574.19 246.18 135.59
Adjusted Earning per share (%)

- Basic 5.79* 451 1.93 1.06

- Diluted 5.79* 451 1.93 1.06
Net Asset Value per Equity Share (%) 70.06 28.23 59.27 10.03
Total Borrowings (X in Lakhs) 2,513.79 1,588.43 2,116.65 1,564.55

*Not annualized

Notes:

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

@ Basic EPS (?) = Restated net profit after tax, available for equity shareholders/Weighted average number of equity shares
outstanding during the period/year.

®  Diluted EPS (3) =Restated profit for the period/year / Weighted average number of diluted potential equity shares
outstanding during the period/year

@ Net Asset Value per share (in I) = Restated net worth at the end of the period/vear / Number of equity shares outstanding
at the end of the period/year.

®  Total borrowings consist of current (including current portion of long-term borrowings) and non-current borrowings.

For further details, see “Financial Information” and “Other Financial Information” on pages 211 and 261, respectively
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AUDITOR QUALIFICATIONS WHICH HAVE NOT BEEN GIVEN EFFECT TO IN THE RESTATED FINANCIAL
STATEMENT:

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

SUMMARY OF OUTSTANDING LITIGATIONS:

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

Name of Entity Criminal Tax Statutory or Disciplinary actions by| Material | Aggregate
Proceedings| Proceedings | Regulatory the SEBI or Stock Civil amount
Proceedings Exchanges against our | Litigations |involved (X
Promoters in Lakhs)
Company
By the Company - - - - - -
Against the Company 1 1 - - 2 173.54
Directors

By the Directors - - - - - -
Against the Directors - - - - - -
Promoters
By the Promoters - - - - - -
Against the Promoters 1 - - - - 4.00
Subsidiaries
By Subsidiaries - - - - - -
Against Subsidiaries - - - - - -
Group Companies
By Group Companies - - - - - -
Against Group - - 2 - - 0.88
Companies
By KMP

By the Company - - - - - -
Against the Company - - - - - -
By SMP
By the Company - - - - - -
Against the Company - - - - - -

For further details, see “Outstanding Litigation and Other Material Developments” on page 276.
RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. Potential Investors should carefully consider all the
information in this Draft Red Herring Prospectus and are advised to read the section titled “Risk Factors” beginning on page 37
of this Draft Red Herring Prospectus, including the risks and uncertainties, before making/ taking an investment decision in our
Equity Shares.

In making an investment decision prospective investor must rely on their own examination of our Company and the terms of this
issue including the merits and risks involved. The risks described in the said sections are relevant to the industry our Company
is engaged in, our Company and our Equity Shares. Any potential investor in, and subscriber of, the Equity Shares should also
pay particular attention to the fact that we are governed in India by a legal and regulatory environment in which some material
respects may be different from that which prevails in other countries.

For further details, please refer the section titled “Risk Factors” beginning on page 37 of this Draft Red Herring Prospectus.
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SUMMARY OF CONTINGENT LIABILITIES

Except as disclosed below, there are no contingent liabilities as at February 28, 2025.

a) A civil suit has been filed by Mr. Manoj Kakkar against the Company (formerly Kiaasa Retail LLP) and other parties,
seeking recovery of ¥17.44 lakhs towards alleged outstanding rental dues, interest, legal expenses, electricity charges,
and broker’s commission in respect of a leased property located at 2/6, Mall Road, Tilak Nagar, New Delhi. The matter
is currently pending before the Hon’ble Additional District Judge, Tis Hazari Courts, Delhi, and is listed for hearing on
April 23, 2025, for determination of jurisdiction. No provision has been made in the financial statements, as the outcome
of the matter is uncertain and will depend on the adjudication by the appropriate court.

b) The Company has received a system-generated notice from the GST portal reflecting an input tax credit (ITC) mismatch
amounting to ¥143.96 Lakhs for the month of May 2024. The discrepancy arose due to excess ITC being claimed in the
GSTR-3B return as compared to the auto-populated details in GSTR-2B for the said tax period.

It is important to note that the notice is currently at an intimation stage and has not been followed by a formal show
cause notice (SCN) or demand order under Section 73 or 74 of the Central Goods and Services Tax Act, 2017.

As the matter is yet to be adjudicated by the GST authorities and no official proceedings have been initiated, no provision
has been made in the books of account. However, the said amount is disclosed as a contingent liability, pending
resolution.

For further details, please refer to the section titled “Financial Information” on page 211 of this Draft Red Herring Prospectus

SUMMARY OF RELATED PARTY TRANSACTIONS:

Names of the related parties with whom transaction were carried out during the years/period and description of

relationship:

a) Name of related parties by whom control is exercised -
b) Name of relative of Directors -
C) Individuals owning, directly or indirectly, an interest in the voting power of | 1. Amit Chauhan
the reporting enterprise that gives them control or significant influence 2. Om Prakash
over the enterprise:
d) Key management personnel and relatives of such personnel 1. Om Prakash
2. Amit Chauhan
3. Binod Kumar Ranjan
4. Kanishka Singhal
5. Sumit Agrawal
6. Sachin Rastogi
7. Shivani Rastogi Chauhan
e) Enterprises over which any person described in (c) or (d) is able to exercise | 1. Tiki Global Pvt Ltd
significant influence. (includes the enterprises owned by directors or major | 2. Rugs in Style Incorporation
shareholders of the reporting enterprise and enterprises that have a member | 3. Bhawna Impex
of key management in common with the reporting enterprise) and
transactions have been taken place during the year
A. Transactions with the related parties during the year / period:
Z in lakhs
Name of related party | February 28,2025 | FY 2024 FY 2023 FY 2022
Sale of goods
Tiki Global Pvt Ltd - 454.85 1,092.51 595.88
Purchase of goods
Bhawna Impex - - 49.22 0.12
Interest accrued/paid on loan
Rugs In Style - - 12.79 20.73
Loan Taken from
Rugs In Style 338.00 168.00 37.00 194.00
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FY 2024

FY 2023

FY 2022

Name of related party

| February 28, 2025 |

Amit Chauhan 342.10 132.72 120.00 139.35
Om Prakash 50.37 54.54 85.00 73.41
Bhawna Impex 25.00 - - -
Binod Kumar Ranjan - 7.00 - 108.00
Shivani Rastogi Chauhan - - - 10.00
Loan repayment

Rugs In Style 338.00 168.00 239.26 25.26
Amit Chauhan 308.86 298.57 49.00 -
Om Prakash 31.00 179.47 - -
Bhawna Impex 25.00 - - -
Binod Kumar Ranjan 21.20 - 46.25 -
Partner's remuneration

Amit Chauhan - - 6.25 11.25
Om Prakash - - 6.25 11.25
Salary expenses

Amit Chauhan 55.00 21.00 6.38 -
Om Prakash 55.00 21.00 6.38 -
Kanishka Singhal 3.94 - - -
Sachin Rastogi - - - 5.25
Rent Expenses

Rugs In Style 47.30 24.00 10.80 -

B. Outstanding balances

(X in Lakhs)

Name of related party February 28, 2025 FY 2024 FY 2023 FY 2022
Other Payables / (receivable) to

Tiki Global Pvt. Ltd. - 4.84 927.92 486.95
Om Prakash - Imprest 0.06 (0.99) - -
Amit Chauhan - Imprest (1.80) 8.33 3.58 -
Salary payable

Amit Chauhan - Salary 32.22 6.10 1.94 -
Om Prakash - Salary 26.65 - 1.94 -
Loans

Amit Chauhan - Loan 77.73 44.49 210.35 139.35
Om Prakash - Loan 52.84 33.47 158.41 73.41
Binod Kumar Ranjan - Loan 47.55 68.75 61.75 108.00
Shivani Rastogi Chauhan - Loan - - - 10.00
Rugs In Style - Loan - - - 189.47
Rent payable/(Receivable)

Rugs In Style - Rent 48.68 (2.40) - -

Note: The remuneration to the key managerial personnel does not include the provisions made for gratuity and leave benefits, as

they are determined on an actuarial basis for the Company as a whole.

For further details of related party transactions, please refer to the section titled “Financial Information” beginning on page 211

of this Draft Red Herring Prospectus.
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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 Draft Red Herring Prospectus.

AVERAGE COST OF ACQUISITION FOR OUR PROMOTERS

The average cost of acquisition per Equity Share for shares held by our Promoters, as at the date of this Draft Red Herring
Prospectus is as follows:

Sr. No. Name of the Promoter Number of Egmty Shares Average Cost of Acq}1|5|t|on per Equity
acquired Share (in 3)*

1. Mr. Om Prakash 40,13,750 5.36
2. Mr. Amit Chauhan 40,13,750 5.15
*As certified by Dharam Taneja Associates, Chartered Accountants by way of their certificate dated April 04, 2025.

Weighted average price at which the Equity Shares were acquired by our Promoters in the one year preceding the date

Number of Equity Shares Weighted Average Price at which the Equity
Sifo ek ‘ NGRS G S (PO ineier acquired in the last 1 year Shares acquired in the last 1 year (in )*
1. Mr. Om Prakash 22,29,861 NIL
2 Mr. Amit Chauhan 22,29,861 NIL

*As certified by Dharam Taneja Associates, Chartered Accountants by way of their certificate dated April 04, 2025.

Weighted average cost of acquisition of Equity Shares transacted in one year, eighteen months and three years preceding
the date:
Weighted average Cap Price is ‘x’
cost of acquisition times the weighted

Range of acquisition

.
Floor Price is ‘x’ times price per Equity Share:

the weighted average

per Eqwty*Share aglcersg?tfgrsli /o\f cost of acquisition*” Iowesi izzlcfn g:fghest
Last one year [e] [e] [e] [e]
preceding the date
Last 18 months [o] [o] [e] [e]
preceding the date
Last three years [e] [e] [e] [e]
preceding the date

* As certified by [e] Chartered Accountants by way of their certificate dated [e]
ATo be wupdated in the Prospectus following finalisation of Cap Price, as per the finalised Price Band.
#Excluding Gift and Bonus transactions

Details of price at which specified securities were acquired by the Promoters, members of our Promoter Group and the
shareholders with rights in the last three years preceding the date:

Name of the Date of acquisition of Equity Number of Equity Acquisition price per
acquirer/shareholder Shares Shares acquired Equity Share (in %)*
June 07, 2022 1,27,500 10
November 08, 2023 82,500 20
Mr. Om Prakash November 08, 2023 35,000 20
February 16, 2024 20,00,000 10
March 25, 2025 22,29,861 Nil
June 07, 2022 1,27,500 10
. November 08, 2023 35,000 20
Mr. Amit Chauhan February 16, 2024 20,00,000 10
March 25, 2025 22,29,861 Nil
Ms. Neha Srivastava October 10, 2024 2,50,000 Nil
March 25, 2025 3,12,500 Nil
Ms. Shivani Rastogi Chauhan | October 10, 2024 2,50,000 Nil
March 25, 2025 3,12,500 Nil

*As certified by Dharam Taneja Associates, Chartered Accountants by way of their certificate dated April 04, 2025

Page | 35



As on the date of this Draft Red Herring Prospectus, none of our Shareholders have special rights including the right to nominate
directors on the Board of our Company. For further information, see “History and Certain Corporate Matters” and “Description
of Equity Shares and Terms of the Articles of Association” on pages 182 and 342, respectively.

DETAILS OF PRIOR TO IPO PLACEMENT

Our Company has not proposed any Prior to IPO placement from the date of this Draft Red Herring Prospectus.

SHARES ISSUED FOR CONSIDERATION OTHER THAN CASH IN LAST ONE YEAR

Except mentioned herein below, our Company has not issued any equity shares for consideration other than cash during
the last one year.

Date of Reason for allotment No. of Equity | Face Value per Issue Price per Nature 0]
Allotment SEIES Equity Share ) Equity Share ) Consideration
March 25, | Bonus Issue in the ratio of 5:4 | 70,77,225 10 Nil Nil

2025

Any sub-division or consolidation of Equity Shares in the last one year

Our Company has not undertaken sub-division or consolidation of its Equity Shares in the one year preceding the date of this
Draft Red Herring Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI:
As on the date of this Draft Red Herring Prospectus, our Company has not sought or obtained any exemption from the SEBI

under Regulation 300 (1) and 300(2) of the SEBI ICDR Regulations from strict compliance with any provisions of securities
laws including the SEBI ICDR Regulations.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. prospective investors should carefully consider all the information
in this Draft Red Herring Prospectus, particularly the “Financial Information of the Company” and the related notes, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages
211, 149 & 263 respectively and the risks and uncertainties described below, before making a decision to invest in our Equity
Shares.

The risk factors set forth below are not exhaustive and do not purport to be complete or comprehensive in terms of all the risk
factors that may arise in connection with our business or any decision to purchase, own or dispose of the Equity Shares. This
section addresses general risks associated with the industry in which we operate and specific risks associated with our Company.
Any of the following risks, individually or together, could adversely affect our business, financial condition, results of operations
or prospects, which could result in a decline in the value of our Equity Shares and the loss of all or part of your investment in
our Equity Shares. While we have described the risks and uncertainties that our management believes are material, these risks
and uncertainties may not be the only risks and uncertainties we face. Additional risks and uncertainties, including those we
currently are not aware of or deem immaterial, may also have an adverse effect on our business, results of operations, financial
condition and prospects.

This Draft Red Herring 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 Draft Red Herring 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.

MATERIALITY

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

Some events may have material impact quantitatively;

Some events may have material impact qualitatively instead of quantitatively;

Some events may not be material individually but may be found material collectively;
Some events may not be material at present but may be having material impact in future.

> w e

The risk factors are classified as under for the sake of better clarity and increased understanding:

RISK
FACTORS

1

[
l INTERNAL RISK l EXTERNAL RISK

I

[ 1
BUSINESSRELATED l ISSUE RELATED INDUSTRY l
RELATED OTHER RISK
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INTERNAL RISK FACTORS
A. Business Related

1. Our business from retail outlet is concentrated in the state of Uttar Pradesh only. For the eleven-month period ended
February 28, 2025, revenue from Uttar Pradesh constituted & 2,326.39 Lakhs i.e. 28.81% of our revenue for February 28,
2025. Any adverse impact in this region may adversely affect our business, results of operations and financial condition.

While we have gradually expanded our geographical footprint across various Indian states, a significant portion of our revenue
from retail outlet operations continues to be derived from the state of Uttar Pradesh. For the eleven-month period ended February
28, 2025, our revenue from Uttar Pradesh amounted to %2,326.39 lakhs, constituting 28.81% of our total revenue for the same
period. This substantial dependence on a single state exposes us to region-specific risks that may adversely impact our overall
performance.

Any adverse economic, political, regulatory, environmental, or social developments in Uttar Pradesh—such as changes in
consumer preferences, local laws and regulations, disruption in supply chains, natural disasters, labor unrest, infrastructure
deficiencies, or communal disturbances—could materially disrupt our business operations in the state. Such disruptions may in
turn negatively affect our sales, profitability, and overall financial performance.

Although we commenced our retail outlet business in Delhi and have since expanded to states such as Haryana, Punjab,
Uttarakhand, Madhya Pradesh, Bihar, and Rajasthan, our retail presence and revenue contribution remain heavily concentrated
in Uttar Pradesh. As such, we may not be able to sufficiently mitigate the potential adverse impact arising from any unfavourable
developments in this region through our operations in other states.

There can be no assurance that we will be able to successfully diversify our revenue base geographically or reduce our
dependency on any particular region. For further details regarding our geographical presence and operations, see section titled
“Our Business” on page 149 of this Draft Red Herring Prospectus.

Revenue from projects undertaken in the Top 3 states for the previous three financial years and stub period is mentioned in the

table below:
Z in Lakhs
| February 28,2025 | March31,2024 | March 31, 2023 March 31, 2022
Uttar Pradesh 2,326.39 1,810.76 566.91 521.39
Delhi 1,299.77 1,138.62 303.77 396.25
Punjab 677.05 956.27 342.06 345.92
Total of Top 3 4,303.21 3,905.64 1,212.75 1,263.55
Total B2C revenue 8,074.67 6,318.64 1,848.67 1,757.77
% 55.86% 61.81% 65.60% 71.88%

2. Our offices, including our Registered Office and Branch Offices, are located on leased premises, and any disruption in these
lease arrangements could adversely affect our business, operations, and financial performance.

All our properties, including our Registered Office, Corporate Office and Warehouses, are situated on premises that we do not
own but operate under lease, leave and license agreements, or rental deeds. The terms of these agreements typically range from
11 months to nine years and often include a lock-in period for a specified duration. The renewal of these agreements depends on
various factors, including mutual agreement on terms, prevailing market conditions, and the willingness of the landlords to extend
the lease.

For further details regarding our lease arrangements, please refer to the section titled “Business Overview” on page 149 of this
Draft Red Herring Prospectus.

Our reliance on leased premises exposes us to several risks. If any of these agreements are terminated, not renewed, or renewed
on terms that are unfavourable to us, we may be required to vacate the premises at short notice. In such cases, identifying and
securing alternate premises suitable for our business operations within a limited timeframe may prove challenging. Additionally,
any delays or disruptions in relocating to a new office could lead to operational inefficiencies, increased costs, and potential loss
of business opportunities.

Furthermore, we are subject to risks arising from any adverse developments affecting the ownership rights of our landlords, such

as legal disputes, encumbrances, or government actions. Any such events could impede our ability to continue operations at these
premises, further exacerbating the risk to our business, financial condition, results of operations, and cash flows.
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While we have not faced any of the aforementioned challenges during the last three Fiscal years and the eleven-months ended
February 28, 2025, we cannot assure you that such issues will not take place in the future.

3. Our brand image is integral to our success and if we are unable to effectively maintain, promote and enhance our brand, and
conduct our sales and marketing activities effectively, our business and reputation may be adversely affected.

Our brand image plays a critical role in attracting and retaining buyers in the highly competitive fashion retail industry. The
success of our business is closely tied to our ability to maintain a strong, trustworthy, and recognizable brand that resonates with
buyers seeking reliable, cost-effective, and stylish products. Any negative publicity, adverse customer experiences, service
disruptions, or failure to meet buyer expectations could harm our brand reputation.

Furthermore, our ability to promote and enhance our brand “Kiaasa” depends on the effectiveness of our sales and marketing
efforts. If we are unable to develop and execute successful marketing strategies, adapt to changing market trends, or allocate
sufficient resources to brand-building initiatives, we may struggle to differentiate ourselves from competitors. Additionally, any
missteps in advertising, failure to leverage digital platforms effectively, or inability to target the right customer segments could
limit our brand reach and recognition.

A decline in our brand value or ineffective marketing activities could result in reduced buyer trust, lower transaction volumes,
and loss of market share, thereby adversely affecting our business, financial condition, and results of operations. Maintaining
and enhancing our brand image requires continuous investment, innovation, and a strong focus on delivering exceptional
customer experiences. Failure to do so could hinder our ability to grow and sustain our market position.

The table below details our advertising and business promotion spend for Fiscal 2022, 2023 and 2024 and eleven months period
ended February 28, 2025:

% in Lakhs
Particulars | February 28,2025 | March 31,2024  March 31,2023 | March 31, 2022
Advertisement expenses 144.90 82.87 42.54 -
Business promotion expenses 43.43 - 1.77 23.06

As of February 28, 2025, we have 4 members in the business development department, who are key to driving the growth of our
business. Our sales and marketing activities are primarily focused on increasing the number of new customers and empowering
them to do additional purchases from our retail outlets.

4. Our proposed expansion plans relating to the opening of new stores are subject to the risk of unanticipated delays in
implementation and cost overruns.

Our capital expenditure plans in relation to the proposed setting up of new stores are subject to the potential risks and uncertainties
that these activities typically face, including cost overruns or delays. Problems that could adversely affect our expansion plans
include labour shortages, increased costs of equipment or manpower, delays in completion, the possibility of unanticipated future
regulatory restrictions, delays in receiving governmental, statutory and other regulatory approvals, increase in other expenses,
and other external factors which may not be within the control of our management. There can be no assurance that the proposed
expansions will be completed as planned or on schedule, and if they are not completed in a timely manner, or at all, our budgeted
costs may be insufficient to meet our proposed capital expenditure requirements. If our actual capital expenditures significantly
exceed our budgets, or even if our budgets were sufficient to cover such activities, we may not be able to achieve the intended
economic benefits of such capital expenditure, which in turn may materially and adversely affect our financial condition, results
of operations, cash flows, and prospects.

There can be no assurance that we will be able to complete the aforementioned expansion and additions in accordance with the
proposed schedule of implementation and any delay could have an adverse impact on our growth, prospects, cash flows and
financial condition. For further information, see section titled “Objects of the Issue” on page 95.

5. We have experienced delays in the timely repayment of our loan obligations in the past, and any continued delays or defaults
may adversely affect our creditworthiness, financial flexibility, and ability to raise future capital.

As part of our business operations, we have availed several loans and credit facilities from banks and non-banking financial
institutions. While we have not defaulted on any loan repayments, we have experienced multiple instances of delays in meeting
our scheduled EMI obligations across several lenders. These delays, ranging between 1 to 30 days, have primarily resulted from
administrative factors such as bank account transitions and delays in processing NACH mandates, particularly physical ones.

Although these payments were ultimately made, any continued or future delays—regardless of the reason—could lead to an
adverse impact on our credit rating, trigger penalties or stricter terms from lenders, or even lead to a perception of financial stress.
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This could, in turn, limit our ability to secure additional funding, increase our cost of borrowing, or affect the terms of future
debt arrangements.

Additionally, persistent repayment issues may also raise concerns among investors, financial institutions, and other stakeholders
regarding our operational efficiency and financial management practices. Any such developments could materially and adversely
impact our business, financial condition, and prospects.

6. In the past Company had delayed in the EPF and GST returns. This may adversely affect the financial performance and
regulatory compliance of the company

The Company's past delays in GST returns indicate a failure to meet regulatory compliance obligations. Such non-compliance
can have serious consequences, including penalties, fines, legal actions, and reputational damage. The delays in GST can result
in interest liabilities, penal charges, and strained relationships with client.

Additionally, late filing of GST returns may attract penalties and disrupt the Company's cash flow, hindering its ability to meet
financial obligations and impacting liquidity. The impact of past delays extends beyond financial implications. Regulatory
authorities may increase scrutiny on the Company's operations due to non-compliance with EPF and GST requirements, leading
to audits, investigations, and potential legal actions. This can divert management's attention from core business activities and
cause operational disruptions.

Moreover, the Company's reputation among stakeholders, including employees, investors, suppliers, and customers, may be
compromised due to persistent delays in EPF payments and GST returns. Negative publicity and loss of trust can have long-term
consequences, affecting business relationships and the Company's growth prospects.

It is important for prospective investors to consider the potential risks and consequences associated with the delay in EPF
payments and GST returns while evaluating the investment opportunity. The company shall implement robust systems.

7. There are certain discrepancies/errors noticed in some of our corporate records relating to forms filed with the Registrar of
Companies and other provisions of Companies Act, 2013. Any penalty or action taken by any regulatory authorizes in future
for non-compliance with provisions of corporate and other law could impact the financial position of the Company to that
extent.

Our Company is required to make filings under various rules and regulations as applicable under the applicable provisions of the
Companies Act, 2013 which is usually done within the prescribed time period by the Company. However, in some instances
delay has occurred in doing ROC filings.

Due to delays in filings pursuant to non-functionality of MCA, our Company had, on some occasions, paid the requisite late fees.
No show cause notice in respect of the above has been received by the Company till date, however any penalty imposed for such
non-compliance in future by any regulatory authority could affect our financial conditions to that extent. Any delay / non-
compliance in the past or future may render us liable to statutory penalties / actions.

Date of Filing of E-

Resolution (Ordinary Delay in | Normal Additional  Total

Form Number

Form / Special) DEVA] Fees () Fees (%) (€3)
March 26, 2025 MGT-14 Special Resolution 4 600 1,200 1,800
February 7, 2024 SH-7 Ordinary Resolution 97 4,24,000 34,006 4,58,006
March 31, 2025 MGT-14 Board Resolution 4 600 1,200 1,800
October 9, 2024 MGT-14 Special Resolution 138 600 6,000 6,600
October 9, 2024 DIR-12 Special Resolution 138 600 6,000 6,600
October 10, 2024 MR-1 Board Resolution 133 600 6,600 7,200
October 9, 2024 DIR-12 Special Resolution 138 600 6,600 7,200
October 9, 2024 MR-1 Board Resolution 132 600 6,600 7,200
March 12, 2024 ADT-1 Ordinary Resolution 59 600 2,400 3,000
August 20, 2024 ADT-3 NA 121 600 6,000 6,600
August 23, 2024 ADT-1 Ordinary Resolution 105 600 6,600 7,200
August 23, 2024 AOC-4 NA 208 600 20,800 21,400
September 28, 2024 AOC-4 NA 244 600 24,400 25,000
August 23, 2024 MGT-7 NA 177 600 17,700 18,300
December 25, 2024 MGT-7 NA 26 600 2,600 3,200
October 1, 2024 DPT-3 NA 93 600 6,000 6,600
March 12, 2024 DPT-3 NA 256 600 7,200 7,800
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Date of Filing of E-

Form Number Resolution (Ordinary Delayin | Normal Additional

Form / Special) Days Fees %) Fees %)

January 17, 2025 INC-27 Special Resolution 76 600 3,600 4,200
November 16, 2022 CHG-1 NA 20 500 1,500 2,000
May 26, 2023 CHG-1 NA 1 500 1,500 2,000
January 16, 2024 CHG-1 NA 18 500 1,500 2,000
January 16, 2024 CHG-1 NA 18 500 1,500 2,000

*The fees stated above has already been paid to the respective statutory authorities.

8. Our reliance on third-party suppliers and vendors for procurement of finished products exposes us to supply chain risks,
and heavy dependence on a limited number of vendors may adversely affect our business, cash flows, and financial
condition.

Our Company operates exclusively as a trading entity and does not carry out any in-house manufacturing. We rely entirely on
third-party vendors for the procurement of finished goods, primarily in women’s fashion. Accordingly, the quality, availability,
and timely delivery of our products are dependent on the performance and reliability of these vendors.

A significant portion of our total procurement is concentrated among a limited number of vendors. Our top vendors accounted
for approximately the following percentage of our total purchases during the previous three financial years and stub period:

% in Lakhs
Particulars February 28, 2025 2023-24 2022-23 2021-22
Purchase % Purchase | % Purchase % Purchase %
Top 1 supplier 2,457.35 | 30.42% | 2,955.31 | 35.92% 624.04 21.09% 752.54 42.22%
Top 3 suppliers 4,334.21 | 53.65% | 4,598.40 | 55.89% | 1,280.83 43.29% 1,121.53 62.92%
Top 5 suppliers 5,220.24 | 64.62% | 5592.25 | 67.97% | 1,871.99 63.27% 1,309.57 73.47%
Top 10 suppliers 6,0562.74 | 74.92% | 6,573.44 | 79.90% | 2,601.14 87.91% 1,583.51 88.83%

This level of concentration exposes us to vendor-specific risks, including changes in commercial terms, delivery delays, product
quality issues, vendor non-performance, or financial distress of such vendors. Additionally, we may not always have long-term
contracts with our suppliers, limiting our ability to secure consistent pricing and supply over time.

As we expand our operations and retail footprint, our ability to diversify our supplier base while maintaining consistent quality
and price points will be critical. Any disruption or adverse development with one or more of these key vendors could result in
inventory shortages, missed sales opportunities, or the need to source from alternative suppliers at higher costs.

Furthermore, since we have limited control over our vendors’ supply chain practices and compliance mechanisms, any
reputational, regulatory, or quality-related issues at their end could indirectly affect our business and brand image.

Given our heavy reliance on external suppliers and vendor concentration, any failure to effectively manage or diversify our
vendor relationships could materially and adversely impact our business operations, profitability, and financial condition.

9. Our inability to collect receivables and default in payment from our customers could result in the reduction of our profits and
affect our cash flows.

Our operations involve extending credit for extended periods of time to our B2B customers, majorly franchisees and distributors,
in respect of our products, and consequently, we face the risk of non-receipt of these outstanding amounts in a timely manner or
at all, particularly in the absence of long-term arrangements with customers and distributors. Our credit terms vary from 45 days
to 90 days for our customers and distributors. While our customers typically provide us with their commitments, we cannot
guarantee that our customers will not default on their payments. Our inability to collect receivables from our customers and
distributors in a timely manner or at all in future, could adversely affect our working capital cycle and cash flows.

Macroeconomic conditions could also result in financial difficulties, including insolvency or bankruptcy, for our customers and
agents, and as a result could cause customers to delay payments to us, request modifications to their payment arrangements, that
could increase our receivables or affect our working capital requirements, or default on their payment obligations to us. An
increase in bad debts or in defaults by our customers and distributors may compel us to utilize greater amounts of our operating
working capital and result in increased interest costs, thereby adversely affecting our results of operations and cash flows.
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10.

11.

12.

We have not made any alternate arrangements for meeting our capital requirements for the Objects of the Issue. Further we
have not identified any alternate source of financing the ‘Objects of the Issue’. Any shortfall in raising / meeting the same
could adversely affect our growth plans, operations and financial performance.

Any shortfall in raising / meeting the same could adversely affect our growth plans, operations, and financial performance. As
on date, we have not made any alternate arrangements for meeting our capital requirements for the Objects of the Issue. We meet
our capital requirements through our owned funds and internal accruals. Any shortfall in our net owned funds, internal accruals
and our inability to raise debt in future would result in us being unable to meet our capital requirements, which in turn will
negatively affect our financial condition and results of operations.

Further we have not identified any alternate source of funding and hence any failure or delay on our part to raise money from
this Issue or any shortfall in the Issue Proceeds may delay the implementation schedule and could adversely affect our growth
plans. However, the Company will alternatively arrange fund from Banks or financial institutions through loans and increased
credit terms from Creditors will support the Business.

Our Company has experienced delays in obtaining certain essential licenses and registrations required for the lawful
operation of its retail outlets. Any non-compliance, penalties or adverse regulatory action in this regard may adversely impact
our business operations, reputation, and financial condition.

In the ordinary course of business, our Company is required to obtain and maintain various statutory registrations and licenses,
including but not limited to the Shops and Establishment license, Trade License, and Professional Tax registration, from relevant
municipal and state authorities for the lawful operation of its retail outlets across jurisdictions. We have encountered multiple
instances where such applications were either delayed or not made within the prescribed timelines after commencement of
operations. As of the date of this document, although applications for the aforesaid licenses have been submitted, approvals from
the concerned regulatory authorities are still awaited.

Operating without the requisite approvals, even temporarily, may be considered as non-compliance under applicable laws,
potentially exposing the Company to monetary penalties, legal proceedings, or other regulatory actions, including temporary
suspension of operations at affected outlets. Furthermore, in case of inspections or adverse findings by authorities, the Company
may be required to pay compounding fees or retrospective dues, or may be subject to cancellation or restriction of future licenses,
which could materially affect our ability to operate smoothly in certain locations.

While the Company is actively pursuing all pending applications and intends to comply with all applicable legal and regulatory
requirements in due course, there can be no assurance that such licenses will be granted in a timely manner, or that penalties or
enforcement actions will not be imposed. Any such developments may disrupt our operations, impact our credibility with
regulatory bodies and landlords, and could have a material adverse effect on our business, results of operations, and financial
condition.

For further details regarding current status of such approvals and licenses, see section titled “Government and Other Key
Approvals” on page 282 of this Draft Red Herring Prospectus.

Our Directors and Promoters are involved and may in the future, be involved in certain legal proceedings, which, if
determined adversely, may adversely affect our business and financial condition.

Our Directors and Promoters may in the future be, implicated in lawsuits in the ordinary course of our business, including lawsuits
and arbitrations involving compensation for loss due to various reasons including tax matters, civil disputes, labour and service
matters, statutory notices, regulatory petitions, consumer cases and other matters.

Any Litigation or arbitration could result in substantial costs and a diversion of effort by us and/or subject us to significant
liabilities to third parties. In addition, our Directors and Promoters are subject to risks of litigation including public interest
litigation, contract, employment related, personal injury and property damage. Our Company cannot provide any assurance that
these legal proceedings will be decided in their favour. Any adverse decision may have a significant effect on our business
including the financial condition of our Company, delay in implementation of our current or future project and results of
operations. There can be no assurance that the results of such legal proceedings will not materially harm our business, reputation
or standing in the marketplace or that our Company will be able to recover any losses incurred from third parties, regardless of
whether our Company is at fault or not. There can be no assurance that losses relating to litigation or arbitration will be covered
by insurance, that any such losses would not have a material adverse effect on the results of our operations or financial condition,
or that provisions made for litigation and arbitration related losses would be sufficient to cover our ultimate loss or expenditure.
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Details of outstanding proceedings that have been initiated against our Company, our Promoters, our Group Companies and our
Directors are set forth in the Chapter titled “Outstanding Litigation and Material Developments” starting from page 276 of this
Draft Red Herring Prospectus.

We are highly dependent on the franchisee model for the expansion and operation of our retail network. Any failure to
manage and maintain our relationships with franchisees, or underperformance by franchise-operated outlets, could adversely
affect our brand, business, and financial performance.

A significant portion of our retail network operates under a franchisee model as indicated below:

Period | FICO FOFO

FY 2021-22 12 8
FY 2022-23 21 8
FY 2023-24 59 11
11-months ended February 28, 2025 80 15

Our ability to expand efficiently across geographies depends substantially on identifying, onboarding, and retaining suitable
franchise partners who have the financial capability, operational expertise, and local market understanding necessary to uphold
our brand standards and business objectives.

Our success is closely linked to the performance of these franchisees, over whom we have limited direct control. Any failure by
franchisees to operate in accordance with our operational guidelines, maintain desired service levels, or comply with applicable
legal and regulatory requirements may result in reputational damage, customer dissatisfaction, or regulatory scrutiny, all of which
could adversely affect our brand image and market perception.

Further, the termination, non-renewal, or underperformance of franchise agreements—whether due to commercial
disagreements, financial difficulties faced by franchisees, or market-specific challenges—may disrupt our operations, affect
revenue generation, and impact our ability to meet projected growth targets. Additionally, any material changes in the terms of
our franchise model, including royalty structures or support obligations, may affect our margins or strain internal resources.

While we strive to maintain uniform brand experience and operational excellence through training, audits, and support, there can
be no assurance that all franchisees will continue to perform to our expectations or comply with our brand requirements. Any
such disruptions or inconsistencies may adversely affect our business, financial condition, and results of operations.

The success of our Exclusive Brand Outlets (EBOs) is highly dependent on their locations, and any decline in the
attractiveness of current locations or inability to secure suitable new locations on commercially viable terms may adversely
affect our business operations and growth.

The performance and profitability of our Exclusive Brand Outlets (EBOs), which form a key part of our retail strategy, are closely
linked to their physical location. The attractiveness of an outlet location depends on factors such as footfall, accessibility,
surrounding tenant mix, demographic profile, local economic conditions, and visibility. While our current store network has been
established based on such commercial and strategic considerations, there can be no assurance that these locations will continue
to remain attractive, accessible, or profitable in the future.

Changes in local infrastructure, shifting consumer traffic patterns, decline in neighbourhood appeal, increased competition, or
changes in municipal development plans may lead to reduced footfall and, consequently, lower sales at existing EBOs.
Additionally, rising rental costs, expiry of lease agreements, or termination by lessors may compel us to relocate stores or exit
underperforming markets altogether.

While we periodically close outlets that do not meet our internal performance standards or strategic objectives, our ability to
identify and secure alternate locations that offer comparable or superior commercial potential is subject to availability and cost
considerations. If we are unable to secure such locations in a timely and cost-effective manner, or are required to make substantial
capital expenditure for relocation or refurbishment, our expansion plans, store profitability, and overall retail performance may
be adversely affected.

Accordingly, continued success of our EBO network is contingent upon both the sustained attractiveness of current store locations
and our ability to identify, negotiate, and establish new locations in alignment with our brand and business strategy.
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15. As on the date of this Draft Red Herring Prospectus (“DRHP”), our Company has not applied for some trade licenses required

16.

17.

for its operating retail outlets, and certain existing licenses have expired without renewal. Any delays or failure in obtaining
or renewing these statutory approvals may result in regulatory penalties, operational disruptions, or adverse reputational
impact.

Our Company is required to obtain and maintain valid Trade Licenses issued by local municipal authorities for operating its retail
outlets in compliance with applicable laws and regulations. As of the date of this DRHP, 75 operating units do not have valid
trade licenses, as the Company has not filed applications for these approvals. In addition, a few of our existing trade licenses
have expired and have not yet been renewed.

The delay in applying for new trade licenses and renewing expired ones is primarily due to technical difficulties faced with the
online application portal of the relevant municipal bodies, which has been non-functional or inaccessible for an extended period.
Despite multiple attempts by the Company to initiate the application and renewal processes, the website’s technical issues have
impeded timely compliance. However, such challenges do not exempt the Company from regulatory obligations under applicable
laws.

Operating without valid trade licenses, even if due to external or technical issues, constitutes non-compliance, which may subject
the Company to monetary penalties, issuance of stop-work notices, forced closure of retail outlets, or other enforcement actions
by the respective local authorities. Additionally, the Company may be required to pay retrospective penalties or compounding
fees and may face challenges in obtaining future licenses or renewing current ones in a timely manner.

While the Company is actively monitoring the situation and intends to file all pending applications and renewals as soon as the
municipal portal becomes operational, there can be no assurance that these licenses will be granted or renewed without penalty,
or that regulatory actions will not be initiated in the interim. Any such adverse developments may negatively impact our
operations, expansion plans, and overall business performance.

For further details regarding approvals required but not applied for, see section titled “Government and Other Key Approvals”
on page 282 of this Draft Red Herring Prospectus.

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

We have in the course of our business entered into, and will continue to enter into, several transactions with our related parties.
For further information, see “Restated Financial Statements — Note -31 “Related Party Disclosures” on page 211 of this Draft
Red Herring Prospectus.

While we confirm that all such related party transactions that we have entered into in last three fiscal years and stub period are
legitimate business transactions conducted on an arms’ length basis, in compliance with the requirements stipulated in Companies
Act, 2013, and relevant Accounting Standards and other statuary compliances, we cannot assure you that we could not have
achieved more favourable terms had such transactions been entered into with unrelated parties. Any further transactions with our
related parties could involve conflicts of interest. Further, we cannot assure you that we will receive similar terms in our related
party transactions in the future.

While we have not had any conflict of interest in relation to our equity shareholders in the past, we cannot assure you that such
conflicts will not arise in the future. Further, we cannot assure you that such transactions, individually or in the aggregate, will
not have any adverse effect on our business and financial results, including because of potential conflicts of interest or otherwise.

We face intense competition from both domestic and international players, which may adversely impact our growth, market
share, and financial performance.

We operate in a highly competitive environment, where companies compete on various factors such as product quality, technical
competence, pricing, innovation, service offerings, brand recognition, and customer relationships. Our competitors—both
domestic and international—may have significant advantages, including greater financial resources, longer operating histories,
superior brand recognition, advanced manufacturing techniques, broader service portfolios, and more established distribution
networks.

Some competitors may be able to price their products more aggressively, invest more heavily in marketing and R&D, or leverage

diversified operations to support less profitable segments. These factors may limit our ability to grow, impact our pricing
flexibility, and erode our market share.

Page | 44



18.

19.

Our ability to remain competitive will depend on how effectively and swiftly we respond to these pressures. Failure to do so
could materially and adversely affect our business operations, profitability, and long-term prospects.

High levels of inventory may increase our operational and financial risks, and any inability to efficiently manage inventory
could adversely affect our business, financial condition, and results of operations.

As a fashion retail brand, we are required to maintain adequate inventory across our product categories to meet consumer demand
and support our multi-location retail operations. Due to the seasonality and trend-driven nature of the women’s fashion industry,
we regularly introduce new designs and collections, which necessitates the holding of significant inventory levels.

% in Lakhs, unless otherwise stated
March 31, 2023 March 31, 2022

| February 28, 2025 |

March 31, 2024

Inventory 7,195.09 5,150.56 1,996.40 1,553.12
Revenue from operations 10,765.78 8,503.76 5,003.93 2,633.11
Inventory as % of revenue 67% 61% 40% 59%
Cost of goods sold (COGS) 6,038.91 5,086.05 2,546.55 1,309.19
Inventory as % of COGS 119% 101% 78% 119%
Inventory turnover ratio* 0.98 1.42 1.28 0.84
(in times)

*Inventory turnover ratio is calculated as cost of goods sold (COGS) divided by average inventory.

This exposes us to various risks, including the risk of overstocking, inventory obsolescence, and markdowns, particularly in the
event of inaccurate demand forecasting, sudden shifts in consumer preferences, or delayed sell-through of seasonal merchandise.

High levels of inventory may result in increased working capital requirements, higher storage and logistics costs, and potential
write-downs due to unsold or outdated stock. Additionally, an inability to liquidate slow-moving inventory in a timely manner,
whether through discounts or other sales channels, may adversely impact our gross margins and profitability. This may be further
compounded by the fast-paced evolution of fashion trends, wherein products can become obsolete quickly, reducing their
realizable value.

While we have implemented inventory management practices and continuously monitor stock levels across our retail outlets and
warehouses, there can be no assurance that such measures will be sufficient to mitigate the risks associated with holding high
levels of inventory. Any failure to effectively manage our inventory could have a material adverse effect on our business
operations, financial condition, and cash flows.

We have incurred GST liabilities due to defaulting vendors, and while recovery notices have been issued to these vendors, our
ability to recover such amounts remains uncertain and may adversely affect our financial condition.

Our Company was subject to an inquiry by the Directorate General of GST Intelligence (DGGI), Meerut, along with the Special
Investigation Branch (SIB), Ghaziabad, in connection with certain suppliers who failed to discharge their GST obligations. As a
result, the GST authorities cancelled the registration of these suppliers and disallowed the Input Tax Credit (ITC) claimed by our
Company on purchases made from them.

Subsequently, the GST department recovered an amount of approximately 3514.46 lakhs from our Company, including the
disallowed ITC, interest, and penalties. Although the default originated at the supplier level, the liability has been imposed on
our Company as the recipient of the goods and services, in accordance with the Central Goods and Services Tax Act, 2017.

To mitigate this impact, our Company issued formal recovery notices to the concerned vendors on February 28, 2025, demanding
reimbursement of the amounts recovered. However, the recoverability of these amounts from the defaulting vendors is uncertain,
and may involve extended legal processes or result in partial or no recovery.

In the event that such amounts cannot be recovered, it would represent a permanent financial loss and could adversely affect our
cash flows, profitability, and working capital position. Moreover, any recurrence of similar issues in the future—whether due to
non-compliance by vendors or evolving regulatory scrutiny—could further expose us to financial and reputational risks.

Any such developments may materially and adversely affect our business operations, financial condition, and results of
operations.
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20. Our Promoters have transferred equity shares at a price lower than the Issue Price during the preceding one year pursuant
to an inter-se settlement under a shareholders’ agreement, which may be perceived unfavourably by investors.

Within the one-year period preceding the date of this Draft Red Herring Prospectus, certain members of our Promoter Group
have transferred equity shares of the Company to other Promoter Group entities and/or incoming promoters at a price lower than
the Issue Price. These transfers were undertaken as part of an inter-se settlement between the outgoing and incoming promoters,
in accordance with the terms of a shareholders’ agreement dated March 11, 2021, executed to record the mutual understanding
and exit terms of the then-promoters.

The details of such transfers are set out below:

Date of | Transferor Transferee No. of Equity Nature of Face Transfer
transfer Shares consideration value %) Price %)
15-10-2024 Amit Chauhan | Kamlesh Dixit 33,750 Cash 10 10
15-10-2024 Om Prakash Kamlesh Dixit 1,16,250 Cash 10 10
04-03-2025 Amit Chauhan | Kamlesh Dixit 50,000 Cash 10 10
04-03-2025 Amit Chauhan | Naresh Chandra | 44,861 Cash 10 10
Agarwal
04-03-2025 Om Prakash Naresh Chandra | 94,861 Cash 10 10
Agarwal

While such inter-se transfers were undertaken in compliance with applicable laws and regulations and do not involve any fresh
issuance of shares by the Company, the fact that shares were transferred at a price lower than the Issue Price may be perceived
negatively by prospective investors, particularly in the context of valuation and pricing of this Issue.

Further, any perception that earlier shareholders, including Promoters, were able to acquire or transfer shares at a significantly
lower price could raise concerns about fairness or pricing justification of the Offer, and may impact investor sentiment.

There can be no assurance that this will not affect the market perception, demand for the Equity Shares being offered, or the post-
Listing trading price. Any such negative perception could adversely affect the success of this Issue and our market performance
post-listing.

For further details regarding the shareholders’ agreement, see section titled “History and Certain Corporate Matters” on page
182 of this Draft Red Herring Prospectus.

21. We are dependent upon the experience and skill of our management team (including promoters) and a number of KMPs and
senior management personnel. If we are unable to attract or retain such qualified personnel, this could adversely affect our
business, results of operations and financial condition.

We are dependent on a highly qualified, experienced and capable management team (including promoters) for design and
execution of our projects. Our ability to meet continued success and future business challenges depends on our ability to attract,
recruit and retain experienced, talented and skilled professionals. The loss of the services of our key personnel or our inability to
recruit or train sufficient number of experienced personnel or our inability to manage the attrition levels in different employee
categories may have an adverse effect on our financial results and business prospects. Further, if we are unable to hire additional
qualified personnel or retain them, our ability to expand our business may be impacted. As we intend to continue to expand our
operations and develop new projects, we will be required to continue to attract and retain experienced personnel. We may also
be required to increase our levels of employee compensation more rapidly than in the past to remain competitive in attracting
suitable employees. There can be no assurance that our competitors will not offer better compensation incentives and other
perquisites to such skilled personnel.

Further, as on the date of this Draft Red Herring Prospectus, we do not have keyman insurance policies. In the event that we are
not able to attract and retain talented employees as required for conducting our business, or if we experience high attrition levels
which are largely out of our control, or if we are unable to motivate and retain existing employees, our business, results of
operations and financial condition may be adversely affected.

For further information, please see “Our Management” on page 186 of this Draft Red Herring Prospectus.

Page | 46



22.

23.

24,

Our insurance coverage may not be adequate to protect us against certain losses, including cash-related risks, and this may
have a material adverse effect on our business, financial condition, and results of operations.

Our Company has obtained insurance coverage in respect of stock held at our retail stores and warehouse locations. For further
details, please refer to the section titled “Insurance” in the chapter “Our Business” beginning on page 186 of this Draft Red
Herring Prospectus. While we periodically review and renew our insurance policies to ensure adequacy, these policies do not
cover all potential risks and exposures associated with our operations.

Notably, our insurance coverage does not extend to protection against cash embezzlement. Given that our business model
involves significant cash sales at our retail outlets, any misappropriation, theft, or internal fraud involving cash could result in
unrecoverable losses. The absence of insurance cover for such risks may materially impact our profitability and liquidity in the
event of an incident.

Further, there can be no assurance that insurance claims made by the Company will be accepted in full or within a reasonable
timeframe. In a recent incident, theft occurred at one of our warehouse facilities, and while we have filed an insurance claim in
connection with this incident, the outcome of the claim remains pending. For further information, please refer to Note 40 in the
“Financial Information” beginning on page 211 of this Draft Red Herring Prospectus.

If we suffer a significant uninsured or underinsured loss, or if an insurance claim is rejected or delayed, our business, financial
condition, and results of operations may be materially and adversely affected.

We may be unable to enforce our rights under some of our agreements with counterparties on account of insufficient stamping
and non-registration or other reasons.

We enter into agreements with third parties, in relation to lease of retail space for our retail stores and distribution centres. The
terms, tenure and the nature of the agreements may vary depending on, amongst other things, the subject matter of the agreement
and the third party involved i.e. government or private. Some of the agreements executed by us may be inadequately stamped or
not registered or may not otherwise be enforceable. Inadequately stamped documents may be impounded by the appropriate
authority. Such inadequately stamped or not registered documents may not be admissible in evidence in a court of law until the
applicable stamp duty, with penalty, has been paid and registered, which could, therefore, impact our ability to enforce our rights
under the agreements in a timely manner or at all. Further, we may not have entered into definitive agreement with the counter-
parties, for some of our retail stores and distribution centres. We cannot assure you that we would be able to enforce our rights
under such agreements or in respect of such immovable properties, and any inability to do so, could impair our operations and
adversely affect our financial condition, cash flows and results of operation.

Our Company does not currently avail Cash Management Services (CMS) from any bank, which may increase operational
and financial risks associated with handling significant cash volumes.

Our business model involves substantial cash transactions at our retail outlets, particularly given our presence in multiple regions
and our focus on women’s fashion, where a significant portion of sales are cash-based. At present, our Company does not avail
Cash Management Services (CMS) from any bank, which may result in increased exposure to risks such as cash handling errors,
delays in deposit of cash collections, internal misappropriation, and theft.

The absence of a formal CMS arrangement also affects the efficiency, security, and traceability of our cash flow management,
particularly across geographically dispersed retail locations. This could lead to delays in cash realization, reconciliation
mismatches, and suboptimal liquidity management, which may adversely impact our operational efficiency and working capital
cycle.

Our Company is in the process of entering into a CMS arrangement with our banker to streamline and secure its cash collection
process across retail outlets. However, there can be no assurance that the CMS facility will be implemented in a timely manner,
or that it will fully mitigate the risks associated with manual cash handling. Until such a facility is in place and fully operational,
our business remains exposed to the aforementioned risks, which could adversely affect our financial condition, internal controls,
and overall operational integrity.
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If we are unable to effectively manage or expand our retail network and operations or pursue our growth strategy, our new
stores as well as our existing stores may not achieve our expected level of profitability which may adversely affect our business
prospects, financial condition and results of operations.

Our ability to achieve desired profitability and sustain business growth is significantly dependent on the effective management
of our existing retail operations and the successful execution of our expansion strategy. If we fail to efficiently oversee our current
stores or expand our retail network as planned, new and existing stores may not meet expected profitability targets. This could
adversely impact our financial performance, business prospects, and overall results of operations. Challenges such as operational
inefficiencies, misjudged market entries, high capital expenditures, inconsistent customer experiences, and intensified
competition could further exacerbate these risks. Consequently, our financial health and growth trajectory may be adversely
affected.

Our Company has availed unsecured loans from banks and financial institutions, which may be recalled on demand.

We have outstanding unsecured loan amounting to X 501.76 Lakhs as unsecured loans from banks and financial institutions as
on February 28, 2025, which are repayable on demand. These loans may not be repayable in accordance with any agreed
repayment schedule and may be recalled by the relevant lender at any time. In such cases, we may be required to repay the
entirety of the unsecured loans together with accrued interest. We may not be able to generate sufficient funds at short notice to
be able to repay such loans and may resort to refinancing such loans at a higher rate of interest and on terms not favourable to it.
Failure to repay unsecured loans in a timely manner may have a material adverse effect on our business, results of operation
financial condition and cash flow. For further details of our unsecured loans, see the chapter titled “Financial Indebtedness”
beginning on page 274 of this Draft Red Herring Prospectus.

We are subject to restrictive covenants under our financing agreements that could limit the flexibility we have to manage our
business.

There are restrictive covenants in the financing agreements that we have entered into, including, but not limited to, requirements
that we obtain the prior approval of, or provide notice to, our lenders in connection with certain activities.

Our financing arrangements are secured by our current assets. Many of our financing agreements also include various conditions
and covenants that require us to obtain lender consents prior to carrying out certain activities and entering into certain
transactions.

Any failure to service our indebtedness, perform any condition or covenant or comply with the restrictive covenants could lead
to a termination of one or more of our credit facilities, acceleration of amounts due under such facilities and cross-defaults under
certain of our other financing agreements, any of which may adversely affect our ability to conduct our business and have an
adverse effect on our financial condition and results of operations.

We cannot assure you that we will be able to successfully execute our growth strategies, which could affect our business
prospects, results of operations and financial condition.

As part of our growth strategy, we propose to expand our existing business as well as diversify into sectors, other than women’s
clothing that we are primarily engaged in currently. Our growth strategies could place significant demand on our management
and our administrative, technological, operational and financial infrastructure. As a result, we may be unable to maintain the
quality of our products as our business grows. Our growth strategies are dependent on various circumstances, including business
developments, new business(es), investment opportunities or unforeseen contingencies. We could also encounter difficulties and
delays in executing our growth strategies due to a number of factors, including, without limitation, delays in project execution
resulting in significant time and cost overruns, delays or failure in receiving government and regulatory approvals, unavailability
of human and capital resources, delayed payments or non-payments by clients, failure to correctly identify market trends, increase
in cost of raw material, fuel, labour etc. or any other risks that we may or may not have foreseen. There can be no assurance that
we will be able to execute our growth strategy on time and within the estimated costs, or that we will meet the expectations of
our clients.

In the instances where we have ventured in sectors other than women’s clothing, we cannot assure you that we will be successful
or continue to obtain new projects in such sectors. In order to manage growth effectively, we must implement and improve
operational systems, procedures and controls on a timely basis, which, as we grow and diversify, we may not be able to
implement, manage or execute efficiently and in a timely manner or at all, which could result in delays, increased costs and
diminished quality and may adversely affect our results of operations and our reputation. In addition, if we raise additional funds
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for our growth through incurrence of debt, our interest and debt repayment obligations will increase, and we may be subject to
additional covenants, which could limit our ability to access cash flow from operations and/or other means of financing.
Further, our management may also change its view on the desirability of current strategies, and any resultant change in our
strategies could put significant strain on our resources.

Due to our limited experience in undertaking certain types of projects or offering certain services, our entry into new business
segments or new geographical areas may not be successful, which could hamper our growth and damage our reputation. We may
be unable to compete effectively for projects in these segments or areas or execute the awarded projects efficiently. Further, our
new business or projects may turn out to be mutually disruptive and may cause an interruption to our business as a result.

We are subject to certain legal and tax proceedings, and any adverse decision in these matters may have a material impact on
our financial condition and results of operations.

As disclosed in the Note 37 of the “Restated Financial Statements” on page 211 of this Draft Red Herring Prospectus, our
Company is involved in certain legal and tax matters which have been classified as contingent liabilities. These include:

e A civil suit filed by Mr. Manoj Kakkar against the Company (formerly Kiaasa Retail LLP) and other parties, seeking
recovery of ¥17.44 lakhs towards alleged outstanding rental dues, interest, legal expenses, electricity charges, and
broker’s commission in respect of a leased property located at Tilak Nagar, New Delhi. The matter is currently sub
judice before the Hon’ble Additional District Judge, Tis Hazari Courts, Delhi, for determination of jurisdiction. The
outcome of this litigation remains uncertain and may result in financial liability for the Company if decided unfavorably.

e A system-generated notice from the GST portal reflecting a mismatch in Input Tax Credit (ITC) amounting to 3143.96
lakhs for the month of May 2024, due to excess ITC claimed in the GSTR-3B return as compared to the auto-populated
GSTR-2B. While the matter is currently at the intimation stage and no formal show cause notice or demand order under
Section 73 or 74 of the CGST Act, 2017 has been issued, there is a risk that the GST authorities may initiate proceedings
that could result in additional tax demand, penalties, or interest.

While no provision has been made in the books of account in relation to these matters, and management believes these to be
contingent in nature, there can be no assurance that these or any other similar matters arising in the future will be resolved in the
Company’s favour. Any adverse outcome may materially and adversely impact our business, financial condition, and results of
operations.

Certain Agreements, deeds or licenses, statutory approvals and certificates may be in the previous name of the company, we
have to update the name of our company in all the statutory approvals and certificates due to the conversion of our Company.

Our Company was initially formed as Limited Liability Partnership in the name and style of “Kiaasa Retail LLP” under the
Limited Liability Partnership Act, 2008 on April 20, 2018, vide Certificate of Incorporation issued by, Central Registration
Centre, Registrar of Companies.

It was later converted into a Private Limited Company after a general resolution passed by the designated partners on February
14, 2022, and a fresh certificate of incorporation issued in the name and style “Kiaasa Retail Private Limited” on June 07, 2022
on behalf of Registrar of Companies, Central Registration Centre. Upon the conversion of our Company into a public limited
company, pursuant to a Board resolution dated on October 10, 2024, and a special resolution at an extraordinary general meeting
dated October 18, 2024 and a fresh certificate of incorporation in the name and style of “Kiaasa Retails Limited” on January 21,
2025 issued by the Registrar of Companies, Central Registration Centre bearing CIN: U18101UP2022PLC165410.

However, we cannot guarantee that we will be able to update all of these documents in a timely manner, in case of failure to
update these documents could result in legal and financial complications, which may subject us to increased compliance costs,
which may in turn result in an adverse effect on our financial condition.

For more details, refer section titled ‘Government and Other Approvals’ on page 282 of this Draft Red Herring Prospectus.

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

The average cost of acquisition of Equity Shares held by our promoters, the Promoters may be lower than the Issue Price is set
out below:

Number of Equity Average Cost of Acquisition per

Name of the Promoter

Shares acquired Equity Share (in )*
1. Mr. Om Prakash 40,13,750 5.36

Page | 49



32.

33.

34.

Name of the Promoter

Number of Equity

Average Cost of Acquisition per

Sr. No.
2. Mr. Amit Chauhan

Shares acquired
40,13,750

5.15

Equity Share (in X)*

For further details regarding the average cost of acquisition of Equity Shares by the Promoters in our Company, please see
“Summary of the Issue Document” on page 29 of the Draft Red Herring 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 Financial Statements and the
same are summarized as under:

(in Z lakhs)
Particulars | Stubperiod = Fiscal 2024  Fiscal 2023 Fiscal 2022
Net cash generated from / (used in) operating activities (900.07) 1,084.42 (322.70) (1,272.91)
Net cash (used in) investing activities (1,713.11) (806.13) (63.14) (154.28)
Net cash generated from / (used in) finance activities 2,699.88 (265.77) 512.82 1,412.23
Net increase in cash and cash equivalents 86.71 12.52 126.98 (14.96)
Cash and Cash Equivalents at the beginning of the period 152.29 139.77 12.79 27.76
Cash and Cash Equivalents at the end 238.99 152.29 139.77 12.80

However, Company has net positive cash flow in the last all three years and stub period. 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 ‘Financial Information’ beginning on page 211 of this Draft Red Herring Prospectus.

We require various statutory and regulatory permits and approvals in the ordinary course of our business, and our failure to
obtain, renew or maintain them in a timely manner may adversely affect our operations.

We require certain statutory and regulatory approvals, licenses, registrations and permissions for our business and operations.
For details of the key laws and regulations applicable to us, see “Key Industry Regulations and Policies” on page 168 of this
Draft Red Herring Prospectus. We may need to apply for further approvals in the future including renewal of approvals that may
expire from time to time. There can be no assurance that the relevant authorities will issue such permits or approvals in the time
frame anticipated by us or at all.

Failure by us to renew, maintain or obtain the required permits or approvals at the requisite time may result in the interruption of
our operations and may have an adverse effect on our business, financial condition and results of operations. Further, we cannot
assure that the approvals, licenses, registrations and permits issued to us would 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 failure to renew the approvals that have expired or apply for and obtain the required approvals, licenses, registrations or
permits, or any suspension or revocation of any of the approvals, licenses, registrations and permits that have been or may be
issued to us, may impede our operations. For further details, see “Government and Other Key Approvals” on page 282 of this
Draft Red Herring Prospectus.

We are subject to risks arising from interest rate fluctuations, which could reduce the profitability of our projects and
adversely affect our business, financial condition and results of operations.

Interest rates for borrowings have been volatile in India in recent periods. Our operations are funded to a significant extent by
debt and increases in interest rate and a consequent increase in the cost of servicing such debt may have an adverse effect on our
results of operations and financial condition. Changes in prevailing interest rates affect our interest expense in respect of our
borrowings and our interest income in respect of our interest on short term deposits with banks. Our current debt facilities carry
interest at variable rates as well as fixed rates. Although we may in the future engage in interest rate hedging transactions or
exercise any right available to us under our financing arrangements to terminate the existing debt financing arrangement on the
respective reset dates and enter into new financing arrangements, there can be no assurance that we will be able to do so on
commercially reasonable terms or that these agreements, if entered into, will protect us adequately against interest rate risks.
Further, if such arrangements do not protect us adequately against interest rate risks, they would result in higher costs.
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Any failure to maintain quality control systems for our services could have a material adverse effect on our business,
reputation, results of operations and financial condition.

The quality and timely delivery of the products we provided is critical to our success. Maintaining consistent service quality and
timely delivery depends significantly on the effectiveness of the quality control systems, policies and guidelines that our suppliers
have in place, which in turn depends on a number of factors, including the design of the quality control systems and employee
implementation and compliance with those quality control systems. There can be no assurance that the quality control systems
that our suppliers have in place will prove to be effective. Any significant failure or deterioration of these quality control systems
could have a material adverse effect on our business, reputation, results of operations and financial condition and can cause
negative publicity that can affect our brand. If such cases are determined against us, there could be an adverse effect on our
reputation, business, results of operations and financial condition.

There are certain outstanding legal proceedings pending against our Company and Directors. Any adverse outcome in any
of these proceedings may adversely affect our profitability and reputation and may have an adverse effect on our results of
operations and financial condition.

Our Company and Directors are currently involved in certain tax proceedings in India which are pending at different levels of
adjudication before the concerned authority/ forum. We cannot assure you that these tax proceedings will be decided in favour
of our Company and Directors, as the case may be. Any adverse decision in such proceedings may render us liable to penalties
and may have a material adverse effect on our reputation, business, financial condition and results of operations. Additionally,
during the course of our business we are subject to risk of litigation in relation to contractual obligations, employment and labour
law related, personal injury and property damage, etc.

A classification of these outstanding litigations is given in the following table:

Name of Entity Criminal Tax Statutory or Disciplinary actions by| Material | Aggregate
Proceedings Proceedings | Regulatory the SEBI or Stock Civil amount
Proceedings Exchanges against our | Litigations |involved R
Promoters in Lakhs)
Company
By the Company - - - - - -
Against the Company 1 1 - - 2 173.54
Directors

(excluding promoters)

By the Directors - - - - - -

Against the Directors - - - - - -

Promoters

By the Promoters - - - - -

Against the Promoters 1 - - - - 4.00

Subsidiaries

By Subsidiaries - - - - - -

Against Subsidiaries - - - - - -

Group Companies

By Group Companies - - - - -

Against Group - - 2 - - 0.88
Companies

By KMP

By the Company - - - - - -

Against the Company - - - - - -

By SMP

By the Company - - - - - -

Against the Company - - - - - -
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For further details, in relation to the legal proceedings involving our Company, our Directors, our Promoters, our KMPs and our
SMPs, please refer to the section titled “Outstanding Litigation and Material Developments” and “Risk Factors” beginning on
page 276 and 37 respectively of this Draft Red Herring Prospectus.

Our Promoters have provided guarantees for loans availed by us, and in the event the same is enforced against our Promoters,
it could adversely affect our Promoters’ ability to manage the affairs of our Company.

Our Promoters have given guarantees in relation to certain borrowings availed by our Company. In the event of default on such
borrowings, these guarantees may be invoked by our lenders thereby adversely affecting our Promoters’ ability to manage the
affairs of our Company and this, in turn, could adversely affect our business, prospects, financial condition and results of
operations. Further, if any of these guarantees are revoked by our Promoters, our lenders may require alternate securities or
guarantees and may seek early repayment or terminate such facilities. Any such event could adversely affect our financial
condition and results of operations. For further details in relation to the personal guarantees provided by our corporate Promoter,
see “History and Certain Corporate Matters — Guarantees given by our Promoter” on page 182 of this Draft Red Herring
Prospectus.

Our Company has not declared any dividends in the three financial years preceding the date of this Draft Red Herring
Prospectus. Our ability to pay dividends in the future will depend upon our future earnings, financial condition, cash flows,
working capital requirements and capital expenditures.

Our Company has not paid any dividend on its Equity Shares during the last three Fiscals. The amount of future dividend
payments, if any, will depend upon a number of factors, including our future earnings, financial condition, cash flows, working
capital requirements, contractual obligations, applicable Indian legal restrictions and capital expenditures.

Our business model involves substantial upfront (or periodic) payments to our suppliers and some capital expenditure and the
recovery of the same is spread over a certain time period. There is no assurance that we would have sufficient profitability and
cash flow to pay dividends to the Shareholders.

In addition, our ability to pay dividends may be impacted by a number of factors, including restrictive covenants under the loan
or financing agreements our Company may enter into to finance our fund requirements for our business activities. There can be
no assurance that our Board will decide to declare dividends in the foreseeable future or if we will be able to pay dividends in
the future. For additional details relating to our dividend policy, see “Dividend Policy” on page 210 of this Draft Red Herring
Prospectus.

General economic and market conditions in India and globally could have a material adverse effect on our business, financial
condition, cash flows, results of operations and prospects.

Our business is highly dependent on economic and market conditions in India. General economic and political conditions in
India, such as macroeconomic and monetary policies, industry-specific trends, mergers and acquisitions activity, legislation and
regulations relating to the financial and securities industries, household savings rate, investment in alternative financial
instruments, upward and downward trends in the market, business and financial sectors, volatility in security prices, perceived
lack of attractiveness of the Indian capital markets, inflation, foreign direct investment, consumer confidence, currency and
interest rate fluctuations, availability of short term and long term market funding sources and cost of funding, could affect our
business. Global economic and political conditions may also adversely affect the Indian economic conditions. Market conditions
may change rapidly and the Indian capital markets have experienced significant volatility in the past. The Indian economy has
had sustained periods of high inflation in the recent past. If inflation or real interest rates were to rise significantly, the trends
towards increased financial savings might slow down or reverse, our employee costs may increase and the sales of many of our
services may decline.

The Objects of the Issue for which funds are being raised, are based on our management estimates and any bank or financial
institution or lead manager or any independent agency has not appraised the same. The deployment of funds in the project is
entirely at our discretion, based on the parameters as mentioned in the chapter titles “Objects of the Issue”.

The fund requirement and deployment, as mentioned in the “Objects of the Issue” on page 95 of this Draft Red Herring Prospectus
is based on the estimates of our management and has not been appraised by any bank or lead manager or financial institution or
any other independent agency. These fund requirements are based on our current business plan. We cannot assure that the current
business plan will be implemented in its entirety or at all. In view of the highly competitive and dynamic nature of our business,
we may have to revise our business strategies, development and other plans resulting in unprecedented financial mismatch and
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this may adversely affect our revenues and result of operations. The deployment of the funds as stated under chapter “Objects of
the Issue” is at the discretion of our Board of Directors and is not subject to monitoring by any external independent agency.
Further, we cannot assure that the actual costs or schedule of implementation as stated under chapter “Objects of the Issue” will
not vary from the estimated costs or schedule of implementation. Any such variance may be on account of one or more factors,
some of which may be beyond our control.

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.

Certain sections of this Draft Red Herring Prospectus contain information from the D&B Report which has been prepared
exclusively for the Issue and exclusively commissioned and paid for by us. There can be no assurance that such report is
complete, and any reliance on such information for making an investment decision in this Issue is subject to inherent risks.

Pursuant to being engaged by us, D&B prepared a report titled “Industry report on Readymade Garments with focus on Womens
Wear” dated October 29,2024. A copy of the D&B Report is available on the website of our Company at https://www.kiaasa.com.
Certain sections of this Draft Red Herring Prospectus include information based on, or derived from, the D&B Report or extracts
of the D&B Report. We commissioned and paid D&B for this report for the purpose of confirming our understanding of the
industry in connection with the Issue. We commissioned D&B as no report is publicly available which provides a comprehensive
industry analysis, particularly for our Company’s services, that may be similar to the D&B Report that we commissioned. All
such information in this Draft Red Herring Prospectus indicates the D&B Report as its source. Accordingly, any information in
this Draft Red Herring Prospectus derived from, or based on, the D&B Report should be read taking into consideration the
foregoing.

Industry sources and publications are also prepared based on information as at specific dates and may no longer be current or
reflect current trends. Industry sources and publications may also base their information on estimates, projections, forecasts and
assumptions that may prove to be incorrect. Industry sources do not guarantee the accuracy, adequacy or completeness of the
data, and 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 industry sources. The D&B Report, which has been exclusively commissioned
and paid for by us in connection with the Issue, is not a recommendation to invest or disinvest in any company covered in the
D&B Report. Accordingly, prospective investors should not place undue reliance on, or base their investment decision solely on
this information.

Investors should consult their own advisors and undertake an independent assessment of information in this Draft Red Herring
Prospectus in connection with the Issue before making any investment decision regarding the Issue. See “Industry Overview” on
page 119. For the disclaimers associated with the D&B Report, which has been exclusively commissioned and paid for by us in
connection with the Issue, see “Certain Conventions, Presentation of Financial, Industry and Market Data and Currency of
Presentation — Disclaimer of D&B” on page 24.

Our inability to manage growth could disrupt our business and reduce our profitability. We propose to expand our business
activities in coming financial years.

We expect our future growth to place significant demands on both our management and our resources. This will require us to
continuously evolve and improve our operational, financial and internal controls across the organization.

In particular, continued expansion increases the challenges we face in:

Our ability to acquire and retain clients for our services;

Services, products or pricing policies introduced by our competitors;

Capital expenditure and other costs relating to our operations;

The timing and nature of, and expenses incurred in, our marketing efforts;

Recruiting, training and retaining sufficient skilled technical and management personnel;

Developing and improving our internal administrative infrastructure, particularly our financial, operational,
communications, and other internal systems.
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You should not rely on yearly comparisons of our results of operations as indicators of future performance. It is possible that in
some future periods our results of operations may be below the expectations of public, market analysts and investors. If we are
unable to manage our growth it could have an adverse effect on our business, results of operations and financial condition.

We may suffer loss of income, if our products/designs are duplicated by our competitors.

As our industry is fashion oriented, there is constant need for updating and innovation. Hence, designs in our industry change on
a frequent basis. Our success highly depends upon the adaptability of the designs as per the latest trends and the acceptance of
the product in the market. If any of our designs hits the market and receives over whelming response, our competitors may tend
to copy our design to increase their market share and revenues and take due advantage; thus, hampering market. Since our design
is not registered, we may not be able to claim our rights over it and could suffer loss of income thereby affecting our operations
and our results of operations.

We have issued Equity Shares at prices that may be lower than the Issue Price in the last 12 months.

We have issued Equity Shares in the last 12 months at a price that may be lower than the Issue Price as may be decided by the
Company in consultation with the Book Running Lead Manager.

. Issue price
Aﬁgﬁn?; t Nature of Allotment* Number f,_)\fl IE?tg:;y Shares Vaﬁsze(?) per Equity
Share (%)
August 12, 2024 Preferential Issue 3,65,778 10 180
September 19, 2024 Preferential Issue 3,40,002 10 180
September 25, 2024 Preferential Issue 60,000 10 180
Zero  Coupon CCPS
February 20, 2025 converted into Equity 3,96,000 10 200
Shares

For further details regarding Issue of Equity Shares by our Company, see the chapter titled “Capital Structure” beginning on page
79.

If we are unable to obtain, protect or use our intellectual property rights, our business may be adversely affected.

We rely on our intellectual property which includes our trademarks, designs, as well as domain names. Our intellectual property
rights and domain names may expire, and we cannot assure you that we will be able to renew them after expiry. Certain of our
intellectual property rights, including those for certain products that we currently sell, are either objected to or are otherwise
under dispute. If any of these trademarks are registered in favour of a third party, we may not be able to claim registered ownership
of such trademarks, and consequently, we may be unable to seek remedies for infringement of those trademarks by third parties
other than relief against passing off by other entities. Our inability to obtain or maintain these registrations may adversely affect
our competitive position and, in turn, our business, financial condition and results of operations.

While we intend to defend against any threats to our intellectual property, we cannot assure you that our intellectual property
rights can be adequately protected in a timely manner. We are also exposed to the risk that other entities may pass off their
products as ours by imitating our brand names, packaging material and attempting to create counterfeit products. We rely on
protections available under Indian law, which may not be adequate to prevent unauthorized use of our intellectual property by
third parties. Furthermore, the application of laws governing intellectual property rights in India is uncertain and evolving, and
could involve substantial risks to us. Notwithstanding the precautions we take to protect our intellectual property rights, it is
possible that third parties may copy or otherwise infringe on our rights, which may have an adverse effect on our business.

For further details in relation to our intellectual property rights, see “Government and other key approvals — Intellectual property
rights” on page 282 of this Draft Red Herring Prospectus.

Our inability to identify and respond to evolving fashion trends and consumer preferences in a timely and effective manner
may adversely affect our brand, competitiveness, and business performance.
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The fashion retail industry, particularly women’s wear, is highly dynamic and influenced by rapidly changing consumer tastes,
seasonal trends, cultural influences, and market innovations. Our success is closely tied to our ability to accurately anticipate
fashion trends and customer preferences, and to translate these insights into appealing, timely, and well-curated product offerings
across our retail channels.

Failure to respond swiftly to shifting market dynamics may result in an unsold inventory of outdated styles, reduced customer
engagement, and a loss of relevance in the eyes of our target audience. While we strive to monitor market trends and customer
feedback through in-house design and merchandising teams, there can be no assurance that our efforts will consistently align
with evolving consumer expectations.

Staying competitive in this environment may require continual investment in design capabilities, product development,
merchandising analytics, and brand-building initiatives. These investments may place pressure on our financial and operational
resources, and may not always yield commercially viable results. Additionally, delays in launching new collections, incorrect
trend forecasting, or failure to differentiate our products through unique design and value positioning may adversely affect our
brand perception and market share.

If we are unable to adapt to fashion cycles or to deliver products that resonate with our customers, our brand equity, revenues,
and profitability may be materially and adversely impacted.

After the completion of the Issue, our Promoters will continue to collectively hold substantial shareholding in our Company.

As on the date of this Draft Red Herring Prospectus, our Promoters held 63.02% of the share capital of our Company. After the
completion of the Issue, our Promoters will continue to collectively hold substantial shareholding in our Company. Upon listing
of the Equity Shares on recognized stock exchanges, our Promoters shall continue to exercise significant influence over our
business policies and affairs and all matters requiring Shareholders’ approval, including the composition of our Board, the
adoption of amendments to our certificate of incorporation, the approval of mergers, strategic acquisitions or joint ventures or
the sales of substantially all of our assets, and the policies for dividends, lending, investments and capital expenditures. This
concentration of ownership also may delay, defer or even prevent a change in control of our Company and may make some
transactions more difficult or impossible without the support of these stockholders. The interests of the Promoters as our
controlling shareholder could conflict with our interests or the interests of its other shareholders. We cannot assure that the
Promoters will act to resolve any conflicts of interest in our favour and any such conflict may adversely affect our ability to
execute our business strategy or to operate our business.

For details of their shareholding pre and post Issue, see the chapter titled “Capital Structure” beginning on page 79 of this Draft
Red Herring Prospectus.

For further details in relation to the interests of our Promoters in the Company, please see the section titled “Our Promoters and
Promoter Group”, “Our Management” and “Financial Information” beginning on pages 203, 186 and 211 respectively of this
Draft Red Herring Prospectus.

Certain Promoters and Directors are interested in our Company’s performance in addition to their remuneration and
reimbursement of expenses.

Certain of our Promoters and Directors are interested in our Company, in addition to regular remuneration or benefits and
reimbursement of expenses and such interests are to the extent of their shareholding in our Company, their rights to nominate
directors on our Board pursuant to such shareholding and interest received against a loan extended to us, amongst others. We
cannot assure that our Promoters and Directors will exercise their rights to the benefit and best interest of our Company. As
shareholders of our Company, our Promoters or Directors 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 Promoters and Directors of our Company, other than reimbursement of expenses
incurred or normal remuneration or benefits, see the chapter titled “Our Management”, “Our Promoters and Promoter Group”
and “Financial Information” beginning on pages 186, 203 and 211 respectively of this Draft Red Herring Prospectus.

Any future acquisitions, joint ventures, partnerships, strategic alliances, tie-ups or investments could fail to achieve expected
synergies and may disrupt our business and harm the results of operations and our financial condition.

Our success will depend, in part, on our ability to expand our business in response to changing technologies, customer demands
and competitive pressures. We have, in the past, explored and continue to explore opportunities on our own, through
collaborations, tie-ups, strategic alliances, partnerships or joint venture across the country and regions of focus. In some
circumstances, we may also decide to acquire, or invest in, complementary technologies instead of internal development. While
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we are currently evaluating opportunities and negotiating with several potential partners, we have not entered into any definitive
agreements.

The risks we face in connection with acquisitions may include integration of product and service offerings, and marketing
functions and the diversion of management’s time and focus from operating our business to addressing challenges pertaining to
acquisition and integration. Our failure to address these risks or other problems encountered in connection with our acquisitions
and investments could result in our failure to realize the anticipated benefits of these acquisitions or investments, cause us to
incur unanticipated liabilities, and harm our business generally.

B. Issue Related

There are restrictions on daily/weekly/monthly movements in the price of the Equity Shares, which may adversely affect a
shareholders’ ability to sell, or the price at which it can sell, Equity Shares at a particular point in time.

Once listed, we would be subject to circuit breakers imposed by all stock exchanges in India, which does not allow transactions
beyond specified increases or decreases in the price of the Equity Shares. This circuit breaker operates independently of the
index- based market-wide circuit breakers generally imposed by SEBI on Indian stock exchanges. The percentage limit on circuit
breakers is set by the stock exchanges based on the historical volatility in the price and trading volume of the Equity Shares. The
stock exchanges do not inform us of the percentage limit of the circuit breaker in effect from time to time and may change it
without our knowledge. This circuit breaker limits the upward and downward movements in the price of the Equity Shares. As a
result of this circuit breaker, no assurance may be given regarding your ability to sell your Equity Shares or the price at which
you may be able to sell your Equity Shares at any particular time.

The price of our Equity Shares may be volatile, or an active trading market for our Equity Shares may not develop.

Prior to this Issue, there has been no public market for our Equity Shares. Our Company and the Book Running Lead Manager
have appointed [e] as Designated Market maker for the equity shares of our Company. However, the trading price of our Equity
Shares may fluctuate after this Issue due to a variety of factors, including our results of operations and the performance of our
business, competitive conditions, general economic, political and social factors, the performance of the Indian and global
economy and significant developments in India‘s fiscal regime, volatility in the Indian and global securities market, performance
of our competitors, the Indian Capital Markets and Finance Industry, changes in the estimates of our performance or
recommendations by financial analysts and announcements by us or others regarding contracts, acquisitions, strategic
partnership, joint ventures, or capital commitments.

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 is X [®]. This price is being based on numerous factors. For further information, please refer
to the section titled “Basis of the Issue Price” beginning on page 106 of this Draft Red Herring 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 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 include without limitation the
following;

e Half yearly 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;

General market conditions; and

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

In the event there is any delay in the completion of the Issue, there would be a corresponding delay in the completion of the
objects / schedule of implementation of this Issue which would in turn affect our revenues and results of operations.

The funds that we receive would be utilized for the objects of the Issue as has been stated in the section “Objects of the Issue”
beginning on page 95 of this Draft Red Herring Prospectus. The proposed schedule of implementation of the objects of the Issue
is based on our management’s estimates. If the schedule of implementation is delayed for any other reason whatsoever, including
any delay in the completion of the Issue, we may have to revise our business, development and working capital plans resulting
in unprecedented financial mismatch and this may adversely affect our revenues and results of operations.
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QIBs and Non-Institutional Investors are not permitted to withdraw or lower their application (in terms of quantity of Equity
Shares or the Application Amount) at any stage after submitting the Application.

Pursuant to the SEBI (ICDR) Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or lower their
application (in terms of quantity of Equity Shares or the Application Amount) at any stage after submitting the Application.
Individual Investors can revise their Applications during the Issue Period and withdraw their Application until Issue Closing
Date. While our Company is required to complete Allotment pursuant to the Issue, events affecting the Applicant’ decision to
invest in the Equity Shares, including material adverse changes in international or national monetary policy, financial, political
or economic conditions, our business, cash flows, results of operation or financial condition may arise between the date of
submission of the Bid and Allotment.

Our Company may complete the Allotment of the Equity Shares even if such events occur, and such events limit the Applicants’
ability to sell the Equity Shares Allotted pursuant to the Issue or cause the trading price of the Equity Shares to decline on listing.

EXTERNAL RISK FACTORS

Changing laws, rules and regulations in India could lead to new compliance requirements that are uncertain.

The regulatory and policy environment in which we operate is evolving and is subject to change. The Gol may implement new
laws or other regulations and policies that could affect our business in general, which could lead to new and additional compliance
requirements, including requiring us to obtain approvals and licenses from the Government and other regulatory bodies, or
impose onerous requirements. For instance, the Gol 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, we are yet to determine the impact of all or some such laws on our business and operations,
which may restrict our ability to grow our business in the future and increase our expenses.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation
or policy in the jurisdictions in which we operate, including by reason of an absence, or a limited body, of administrative or
judicial precedent may be time consuming as well as costly for us to resolve and may impact the viability of our current business
or restrict our ability to grow our business in the future.

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, financial condition and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited body, of
administrative or judicial precedent may be time consuming as well as costly for us to resolve and may impact the viability of
our current businesses or restrict our ability to grow our businesses in the future.

The occurrence of natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and
other events could materially and adversely affect the financial markets and our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19 and man- made
disasters, including acts of war such as Russia’s invasion of Ukraine, terrorist attacks and other events, many of which are beyond
our control, may lead to economic instability, including in India or globally, which may in turn materially and adversely affect
our business, financial condition and results of operations.

Our operations may be adversely affected by fires, natural disasters and/or severe weather, which can result in damage to our
property or inventory and generally reduce our productivity and may require us to evacuate personnel and suspend operations.

A number of countries in Asia, including India, as well as countries in other parts of the world, are susceptible to contagious
diseases and, for example, have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1 and H1N1 strains
of influenza in birds and swine and more recently, the COVID-19 virus. A worsening of the current outbreak of COVID-19
pandemic or future outbreaks of COVID-19 or a similar contagious disease could adversely affect the global economy and
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economic activity in the region. As a result, any present or future outbreak of a contagious disease could have a material adverse
effect on our business and the trading price of the Equity Shares.

Any terrorist attacks or civil unrest as well as other adverse social, economic and political events in India could have a negative
effect on us. Such incidents could also create a greater perception that investment in Indian companies involves a higher degree
of risk and could have an adverse effect on our business and the price of the Equity Shares.

A downgrade in ratings of India and other jurisdictions in which we operate may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. Any further
adverse revisions to credit ratings for India and other jurisdictions we operate in, by international rating agencies may adversely
impact our ability to raise additional financing and the interest rates and other commercial terms at which such financing is
available. Further, a downgrading of India's credit ratings may occur, for example, upon change of government tax or fiscal
policy, which are outside our control. This could have an adverse effect on our ability to fund our growth on favorable terms and
consequently adversely affect our business and financial performance and the price of the Equity Shares.

We may be affected by competition laws in India, the adverse application or interpretation of which could adversely affect
our business.

The Competition Act, 2002 (“Competition Act”) seeks to prevent business practices that have an appreciable adverse effect on
competition in the relevant market in India. Under the Competition Act, any arrangement, understanding or action in concert
between enterprises, whether formal or informal, which causes or is likely to cause an appreciable adverse effect on competition
in India is void and attracts substantial monetary penalties. Further, any agreement among competitors which directly or indirectly
involves the determination of purchase or sale prices, limits or controls production, supply, markets, technical development,
investment or provision of services, shares the market or source of production or provision of services in any manner by way of
allocation of geographical area, type of goods or services or number of consumers in the relevant market or in any other similar
way or directly or indirectly results in bid-rigging or collusive bidding is presumed to have an appreciable adverse effect on
competition.

The Competition Act also prohibits abuse of a dominant position by any enterprise. If it is proved that the contravention
committed by a company took place with the consent or connivance or is attributable to any neglect on the part of, any director,
manager, secretary or other officer of such company, that person shall be also guilty of the contravention and may be punished.
On March 4, 2011, the Gol notified and brought into force the combination regulation (merger control) provisions under the
Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights, assets or control
or mergers or amalgamations that cross the prescribed asset and turnover based thresholds to be mandatorily notified to, and pre-
approved by, the Competition Commission of India, or CCI. Additionally, on May 11, 2011, the CCI issued the Competition
Commission of India (Procedure in regard to the transaction of business relating to combinations) Regulations, 2011, as amended,
which sets out the mechanism for implementation of the merger control regime in India.

The Competition Act aims to, among other things, prohibit all agreements and transactions, including agreements between
vertical trading partners i.e. entities at different stages or levels of the production chain in different markets, which may have an
appreciable adverse effect on competition in India. Consequently, all agreements entered into by us could be within the purview
of the Competition Act. We may also be subject to queries from the CCI pursuant to complaints by consumers or any third
persons, which could be made without any or adequate basis given our market presence. Further, the CCI has extra-territorial
powers and can investigate any agreements, abusive conduct or combination occurring outside of India if such agreement,
conduct or combination has an appreciable adverse effect on competition in India. However, the effect of the provisions of the
Competition Act on the agreements entered into by us cannot be predicted with certainty at this stage.

Terrorist attacks, civil unrests and other acts of violence or war involving India or other countries could adversely affect the
financial markets, our business, financial condition and the price of our Equity Shares.

Any major hostilities involving India or other acts of violence, including civil unrest or similar events that are beyond our control,
could have a material adverse effect on India’s economy and our business. Incidents such as the terrorist attacks, other incidents
such as those in US, Indonesia, Madrid and London, and other acts of violence may adversely affect the Indian stock markets
where our Equity Shares will trade as well the global equity markets generally. Such acts could negatively impact business
sentiment as well as trade between countries, which could adversely affect our Company’s business and profitability.
Additionally, such events could have a material adverse effect on the market for securities of Indian companies, including the
Equity Shares.
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Malpractices by some players in the industry affect overall performance of emerging Companies.

The industry in which our Company operates is subject to risk associated with unethical business practices such as unethical
marketing, dishonest advertising, questionable pricing practices, inaccurate claims with regards to safety and efficacy of the
product etc. Consumers’ attitude toward the industry today is dominated by a sense of mistrust, paving a way for regulators for
stricter entry barriers and introduction of code of conducts; making the entire industry environment regulated and controlled.
Malpractices by some players in the industry affects the overall performance of the emerging Companies like us as the industry
norms are applicable to all at parity. Any unethical business practices by any industry player or intermediary may impact our
business and results of operations.

Significant portion of our revenue is derived from business in India and a decrease in economic growth in India could cause
our business to suffer.

We derive significant portion of our revenue from operations in India and, consequently, our performance and the quality and
growth of our business are dependent on the health of the economy of India. However, the Indian economy may be adversely
affected by factors such as adverse changes in liberalization policies, social disturbances, terrorist attacks and other acts of
violence or war, natural calamities or interest rates changes, which may also affect the microfinance industry. Any such factor
may contribute to a decrease in economic growth in India which could adversely impact our business and financial performance.

We are subject to risks arising from interest rate fluctuations, which could adversely impact our business, financial condition
and operating results.

Changes in interest rates could significantly affect our financial condition and results of operations. If the interest rates for our
existing or future borrowings increase significantly, our cost of servicing such debt will increase. This may negatively impact
our results of operations, planned capital expenditures and cash flows

You will not be able to sell immediately on Indian Stock Exchanges any of the Equity Shares you purchase in the Issue until
the Issue receives appropriate trading permissions.

The Equity Shares will be listed on the Stock Exchange. Pursuant to Indian regulations, certain actions must be completed before
the Equity Shares can be listed and trading may commence. We cannot assure that the Equity Shares will be credited to investor’s
demat accounts, or that trading in the Equity Shares will commence, within the time periods specified in this Draft Red Herring
Prospectus. Any failure or delay in obtaining the approval would restrict your ability to dispose of the Equity Shares. In
accordance with section 40 of the Companies Act 2013, in the event that the permission of listing the Equity Shares is denied by
the stock exchanges, we are required to refund all monies collected to investors.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the SME Platform of BSE Ltd. in
a timely manner, or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued pursuant to the Issue
will not be granted until after the Equity Shares have been issued and allotted. Approval for listing and trading will require all
relevant documents authorizing the issuing of Equity Shares to be submitted. There could be a failure or delay in listing the
Equity Shares on the SME Platform of BSE Ltd. Any failure or delay in obtaining the approval would restrict your ability to
dispose of your Equity Shares.

Subsequent to listing of the equity shares, we may be subject to pre-emptive surveillance measures like Additional Surveillance
Measures and Graded Surveillance Measures by the stock exchange in order to enhance market integrity and safeguard the
interest of investors.

The Additional Surveillance Measure (ASM) framework for SME listed companies was implemented by the BSE Ltd (BSE) on
October 03, 2023. SEBI and the Stock Exchange, in the past, have introduced various pre-emptive surveillance measures with
respect to the shares of listed companies in India (the “Listed Securities”) in order to enhance market integrity, safeguard the
interests of investors and potential market abuses. In addition to various surveillance measures already implemented, and in order
to further safeguard the interest of investors, the SEBI and the Stock Exchanges have introduced additional surveillance measures
(“ASM”) and graded surveillance measures (“GSM”). ASM is conducted by the stock exchanges on listed securities with
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surveillance concerns based on certain objective parameters such as price-to-earnings ratio, percentage of delivery, client
concentration, variation in volume of shares and volatility of shares, among other things. GSM is conducted by the stock exchange
on listed securities where their price quoted on the stock exchanges is not commensurate with, among other things, the financial
performance and financial condition measures such as earnings, book value, fixed assets, net worth, other measures such as price-
to-earnings multiple and market capitalization.

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

The imposition of these restrictions and curbs on trading may have an adverse effect on the market price, trading and liquidity
of our equity shares and on the reputation and conditions of our Company.

Taxes and other levies imposed by the Government of India or other State Governments, as well as other financial policies
and regulations, may have a material adverse impact on our business, financial condition and results of operations.

Taxes and other levies imposed by the Central or State Governments in India that impact our industry include customs duties,
excise duties, sales tax, income tax and other taxes, duties or surcharges introduced on a permanent or temporary basis from time
to time. There can be no assurance that these tax rates/slab will continue in the future. Any changes in these tax rates/slabs could
adversely affect our financial condition and results of operations.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India.

A securities transaction tax (“STT”) is levied on and collected by an Indian stock exchange on which equity shares are sold. Any
gain realized on the sale of listed equity shares held for more than 12 months may be subject to long term capital gains tax in
India at the specified rates depending on certain factors, such as STT is paid, the quantum of gains and any available treaty
exemptions. Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to payment of STT,
on the sale of any Equity Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange
on which the Equity Shares are sold. Further, any gain realized on the sale of listed equity shares held for period of 12 months
or less will be subject to short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be
exempt from taxation in India in cases where the exemption from taxation in India is provided under a treaty between India and
the country of which the sellers resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains.
As a result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale
of the Equity Shares.

The Government of India has recently announced the union budget for Fiscal 2023, pursuant to which the Finance Act may
undergo various amendments. There is no certainty on the impact that the Finance Act may have on our business and operations
or on the industry in which we operate. We cannot predict whether any amendments made pursuant to the Finance Act would
have an adverse effect on our business, financial condition and results of operations. Unfavourable changes in or interpretations
of existing, or the promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws governing
our business and operations could result in us being deemed to be in contravention of such laws and may require us to apply for
additional approvals.

For instance, the Supreme Court of India has in a decision clarified the components of basic wages which need to be considered
by companies while making provident fund payments, which resulted in an increase in the provident fund payments to be made
by companies. Any such decisions in future or any further changes in interpretation of laws may have an impact on our results
of operations. Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing
law, regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may be
time consuming as well as costly for us to resolve and may impact the viability of our current businesses or restrict our ability to
grow our businesses in the future.
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Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or predict the nature and
impact of any such laws or regulations or whether, if at all, any laws or regulations would have a material adverse effect on our
Company’s business, financial condition, results of operations and cash flows.

Our future funds requirements, in the form of fresh issue of capital or securities and/or loans taken by us, may be prejudicial
to the interest of the shareholders depending upon the terms on which they are eventually raised.

We may require additional capital from time to time depending on our business needs. Any fresh issue of shares or convertible
securities would dilute the shareholding of the existing shareholders and such issuance may be done on terms and conditions,
which may not be favourable to the then existing shareholders. If such funds are raised in the form of loans or debt, then it may
substantially increase our interest burden and decrease our cash flows, thus prejudicially affecting our profitability and ability to
pay dividends to our shareholders.

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

Pursuant to the SEBI (ICDR) Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or lower their
application (in terms of quantity of Equity Shares or the Application Amount) at any stage after submitting the Application.
Individual Investors can revise their Applications during the Issue Period and withdraw their Application until Issue Closing
Date. While our Company is required to complete Allotment pursuant to the Issue within six Working Days from the Issue
Closing Date, events affecting the Applicant’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, cash flows, results of
operation or financial condition may arise between the date of submission of the Bid and Allotment. Our Company may complete
the Allotment of the Equity Shares even if such events occur, and such events limit the Applicants’ ability to sell the Equity
Shares Allotted pursuant to the Issue or cause the trading price of the Equity Shares to decline on listing.

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

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and residents are
freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting requirements specified
by the RBI. For further details, please refer to the section titled ‘Restrictions on Foreign Ownership of Indian Securities’
beginning on page 341 of this Draft Red Herring Prospectus. If the transfer of shares is not in compliance with such pricing
guidelines or reporting requirements or falls under any of the exceptions referred to above, then the prior approval of the RBI
will be required. Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India will require a no objection or a tax clearance certificate from the income
tax authority. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT, Government
of India, investments where the beneficial owner of the Equity Shares is situated in or is a citizen of a country which shares land
border with India, can only be made through the Government approval route, as prescribed in FDI Policy. These investment
restrictions shall also apply to subscribers of offshore derivative instruments. We cannot assure you that any required approval
from the RBI or any other governmental agency can be obtained on any particular terms or at all.

Page | 61



SECTION IV - INTRODUCTION

THE ISSUE

Following table summaries the present Issue in terms of this Draft Red Herring Prospectus:

Equity Shares Issued® Upto 55,00,000" Equity Shares of face value of ¥ 10.00/- each for cash at a
Present Issue of Equity Shares by our price of X [@]per Equity Share) (including a share premium of X [e] per Equity
Company share) aggregating to X [e] Lakhs

Out of which:

Market Maker Reservation Portion Upto [e]” Equity Shares of face value of X 10.00/- each for cash at a price of
X [e®] per Equity Shares (including a share premium of X [e] per Equity)
Shares aggregating to X [e] Lakhs.

Net Issue to the Public Upto [e]" Equity Shares of face value of X 10.00 each for cash at a price of X
[®] per Equity Shares (including a share premium of X [e] per Equity Shares)
aggregating to X[e] Lakhs.

Out of which:

A. QIB Portion @® Not more than [e]" Equity Shares

Out of which:

(i) Anchor Investor Portion Upto [e]" Equity Shares aggregating up to X [e] lakhs.

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

Out of which:

(a) Available for allocation to Mutual Upto [e]" Equity Shares aggregating up to X [e] lakhs
Funds only (5% of the Net QIB
Portion)

(b) Balance of QIB Portion for all QIBs Upto [e]" Equity Shares aggregating up to X [e] lakhs
including Mutual Funds

B. Non-Institutional Portion Not less than [e]" Equity Shares aggregating up to Z [e] lakhs

Out of which:

(EYNERGIToRey Rup R LIl L\ L] CRINo]s B Up to [@] Equity Shares of face value of ¥10/- each

institutional investors shall be reserved for

applicants’ size of more than two lots and

up to such lots equivalent to not more than

% 10 lakhs,

(IR T o Moy MM oJel g [ MEVET EL] MG Up to [e] Equity Shares of face value of ¥10/- each

non-institutional  investors shall  be

reserved for applicants’ size of more than

%10 lakhs

C. Individual Investor who applies for Not less than [e] Equity Shares of ¥ 10 each for cash at a price of
minimum application size portion Z[e](including a share premium of I[e] per Equity Share) per share

aggregating to I[e] Lakhs

Pre- and Post-Issue Equity Shares
Equity Shares outstanding prior to the 1,27,39,005 Equity Shares of face value of X 10/- each (Rupees Ten Only)
Issue

Equity shares outstanding after the Issue Upto [e] Equity Shares of face value of ¥ 10/- each (Rupees Ten Only)
Obijects of the Issue Please see the chapter titled “Objects of the Issue” on page 95 of this Draft
Red Herring Prospectus

ASubject to finalization of the Basis of Allotment. Number of shares may need to be adjusted for lot size upon determination of

issue price.

Notes:

1) Public Issue of upto 55,00,000 Equity Shares face value of ¥ 10/- each for cash at a price of X [®] per Equity Shares of our
Company aggregating to X [e] Lakh.The Issue is being made in terms of Chapter 1X of the SEBI (ICDR) Regulations, 2018,
as amended from time to time. This Issue is being made by our company in terms of Regulation of 229 (2) of SEBI ICDR
Regulations read with Rule 19(2)(b)(i) of SCRR wherein not less than 25% of the post — issue paid up equity share capital of
our company are being issued to the public for subscription. The Issue has been authorised by a resolution of our Board dated
February 20, 2025. Our Shareholders have authorised the Issue pursuant to a special resolution dated February 25, 2025.
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D Our Company may, in consultation with the BRLM, allocate up to [®]% of the QIB Portion to Anchor Investors on a

@

discretionary basis. [®] of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids
being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-
subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion. Further,
[®]% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and the
remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than
Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Issue Price. However, if the
aggregate demand from Mutual Funds is less than as specified above, 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 see the section titled “Issue Procedure” beginning
on page 323 of this Draft Red Herring Prospectus;

Further, (a) [®] % of the portion available to Nlis shall be reserved for applicants with application size of more than Z 2
lakhs and up to X 10 lakhs and (b) [®] % of the portion available to Nlls shall be reserved for applicants with application
size of more than Z 10 lakhs. Provided that the unsubscribed portion in either of the sub-categories specified in clauses (a)
or (b), may be allocated to applicants in the other sub-category of Nlls. The allocation to each NII shall not be less than the
Minimum NII Application Size, subject to availability of Equity Shares in the Non- Institutional Portion and the remaining
available Equity Shares, if any, shall be allocated on a proportionate basis in accordance with the conditions specified in this
regard in Schedule XIII of the SEBI ICDR Regulations.

Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Investors and Individual Investors,
shall be made on a proportionate basis subject to valid Bids received at or above the Issue Price. The allocation to each Non-
Institutional Investor and Individual Investor shall not be less than the minimum Bid Lot, subject to availability of Equity
Shares in the Non-Institutional Portion and the Retail Portion and the remaining available Equity Shares, if any, shall be
allocated on a proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis.

SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all individual
investors applying in initial public issue opening on or after May 1, 2022, where the application amount is up to < 5,00,000,
shall use UPI. UPI Bidders using the UPI Mechanism, shall provide their UPI ID in the Bid-cum- Application Form for
Bidding through Syndicate, sub-syndicate members, Registered Brokers, RTAs or CDPs, or online using the facility of linked
online trading, demat and bank account (3 in 1 type accounts), provided by certain brokers.

For further details, please see the section titled “Issue Structure” and “Issue Procedure” beginning on page 320 and 323 of
this Draft Red Herring Prospectus.
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SUMMARY OF FINANCIAL INFORMATION

STATEMENT OF ASSETS AND LIABILITIES, AS RESTATED

(T in lakhs, unless otherwise stated)

Sr. Particulars As at
No. 28 February 31 March 31 March 31 March
2025 2024 2023 2022
| EQUITY AND LIABILITIES
A | Shareholders' funds
Share capital 566.18 450.00 50.00 50.00
Reserves and surplus 3,400.37 820.53 246.34 0.16
Total Equity 3,966.55 1,270.53 296.34 50.16
B Non-current liabilities
Long-term borrowings 342.26 244.75 180.57 -
Deferred tax liabilities (net) 3.93 - - -
Other long-term liabilities 2,908.11 1,505.56 484.45 137.00
Long-term provisions 42.10 27.41 13.49 8.12
Total non-current liabilities 3,296.41 1,777.72 678.50 145.12
C Current Liabilities
Short-term borrowings 2,171.53 1,343.68 1,936.08 1,564.55
Trade payables
(i) total outstanding dues of micro enterprises 262.66 739.00 636.33 -
and small enterprises; and
(ii) total outstanding dues of creditors other 3,904.66 3,995.42 1,693.21 1,180.58
than micro enterprises and small enterprises
Other current liabilities 277.76 199.47 73.47 74.18
Short-term provisions 267.07 216.60 112.29 3.83
Total current liabilities 6,883.68 6,494.17 4,451.38 2,823.14
TOTAL LIABILITIES (A+B +C) 14,146.64 9,542.42 5,426.22 3,018.41
Il | ASSETS
A Non-current assets
Property, plant and equipment, and intangible
assets
(i) Property plant and equipment 2,429.00 852.82 115.46 115.26
(ii) Intangible assets 52.23 13.67 15.68 14.36
Deferred tax assets (net) - 8.11 11.18 -
Long-term loans and advances 406.72 382.05 328.32 500.43
Total non-current assets 2,887.95 1,256.65 470.64 630.05
B Current Assets
Inventories 7,195.09 5,150.56 1,996.40 1,553.12
Trade Receivables 1,988.59 672.81 2,112.43 641.15
Cash and cash equivalents 239.49 173.25 139.77 12.79
Short-term loans and advances 1,797.38 2,273.62 702.13 181.30
Other Current Assets 38.14 15.53 4.85 -
Total current assets 11,258.69 8,285.77 4,955.58 2,388.37
Total Assets (A + B) 14,146.64 9,542.42 5,426.22 3,018.41
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This is the restated statement of assets and liabilities referred to in our report of even date.

As per our report of even date

For and on behalf of For and on behalf of the Board of Directors

Dharam Taneja Associates Kiaasa Retail Limited

(Chartered Accountants) (Formerly known as Kiaasa Retail Private Limited)

Firm Regn. No.: 003563N CIN No.: U18101UP2022PLC165410

Sd/- Sd/- Sd/-

Varun Taneja Om Prakash Amit Chauhan
(Partner) Managing Director Whole-time Director
M.No. 095325 DIN 06942833 DIN 06942831
Place: New Delhi Place: Ghaziabad Place: Ghaziabad
Date: April 04, 2025 Date: April 04, 2025 Date: April 04, 2025

UDIN : 25095325BMI1JSQ7793
Sd/-

Sumit Agrawal
Chief Financial Officer

Place: Ghaziabad
Date: April 04, 2025

Sd/-

Kanishka Singhal
Company Secretary
Membership No: A39678

Place: Ghaziabad
Date: April 04, 2025
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STATEMENT OF PROFIT AND LOSS, AS RESTATED

(T in lakhs, unless otherwise stated)

Particulars For the period ended

28 February 31 March 31 March 31 March
Income
Revenue from operations 10,765.78 8,503.76 5,003.95 2,633.11
Other income 1.67 15.51 13.66 41.96
Total Income 10,767.45 8,519.27 5,017.58 2,675.07
Expenses:
Purchases of stock-in-trade 8,083.44 8,240.21 2,989.84 1,810.66
Change in inventories of stock-in-trade (2,044.53) (3,154.16) (443.28) (501.47)
Employee benefits expenses 1,023.49 779.07 549.44 395.61
Finance costs 238.79 163.73 87.70 45.01
Depreciation and amortization expenses 119.67 50.59 61.62 24.66
Other expenses 2,359.03 1,653.60 1,427.02 761.21
Total Expenses 9,779.89 7,733.04 4,672.33 2,535.68
Profit Before Exceptional and Extraordinary Items 987.56 786.23 345.25 139.39
and Tax
Exceptional items - - - -
Profit Before Extraordinary Items and Tax 987.56 786.23 345.25 139.39
Extraordinary Items - - - -
Profit before tax 987.56 786.23 345.25 139.39
Tax Expenses:
(i) Current tax 238.00 208.97 112.25 3.80
(iii) Deferred tax 12.05 3.07 (13.18) -

250.05 212.04 99.07 3.80

Profit for the Period 737.51 574.19 246.18 135.59
Earning Per Equity Share:
(1) Basic 14.98 55.45 49.24 27.12
(2) Diluted 14.98 55.45 49.24 27.12

This is the restated statement of assets and liabilities referred to in our report of even date.

As per our report of even date
For and on behalf of

Dharam Taneja Associates
(Chartered Accountants)

Firm Regn. No.: 003563N

Sd/- Sd/-

Om Prakash
Managing Director
DIN 06942833

Varun Taneja
(Partner)
M.No. 095325

Place: New Delhi
Date: April 04, 2025
UDIN : 25095325BM1JSQ7793

Place: Ghaziabad
Date: April 04, 2025

For and on behalf of the Board of Directors
Kiaasa Retail Limited

(Formerly known as Kiaasa Retail Private Limited)
CIN No.: U18101UP2022PLC165410

Sd/-

Amit Chauhan
Whole-time Director
DIN 06942831

Place: Ghaziabad
Date: April 04, 2025
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Sd/-
Sumit Agrawal
Chief Financial Officer

Place: Ghaziabad
Date: April 04, 2025

Sd/-
Kanishka Singhal
Company Secretary
Membership No: A39678

Place: Ghaziabad
Date: April 04, 2025
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STATEMENT OF CASH FLOW, AS RESTATED
(T in lakhs, unless otherwise stated)

For the period ended

Particulars 28 February 31 March 31 March 31 March
2025 2024 2023 2022
A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax 987.56 786.23 345.25 139.39
Add: Depreciation 119.67 50.59 61.62 24.66
Add: Interest expenses 183.98 137.55 39.12 39.13
Less: Interest income (0.83) (0.78) - -
Operating Profit before working capital changes 1,290.38 973.59 445.99 203.19
Increase in Inventory (2,044.53) (3,154.16) (443.28) (1,553.12)
(Increase) / Decrease in Trade Receivable (1,315.77) 1,439.62 (1,471.28) (641.15)
(Increase) / Decrease in Long Term Loan and (24.66) (53.74) 172.11 (500.43)
Advances
(Increase) / Decrease in Short Term Loan and 476.24 (1,571.49) (520.83) (181.30)
Advances
Increase in Other non-current and current assets (22.61) (10.68) (4.85) -
Increase / (Decrease) in Trade Payables (567.10) 2,404.88 1,148.96 1,180.58
Increase in Other non-current and current liabilities 1,480.84 1,147.11 346.74 211.18
Increase in Long term provisions 14.69 13.92 5.37 8.12
Increase in Short Term Provision 4.23 1.05 0.02 0.03
Cash generated from / (used in) operating activities (708.29) 1,190.10 (321.03) (1,272.91)
Taxes paid (net of refunds) (191.78) (105.68) (1.66) -
Net cash generated from / (used in) operating (900.07) 1,084.42 (322.70) (1,272.91)
activities
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property, plant and equipments (1,734.41) (785.94) (63.14) (154.28)
(including intangible assets)
Proceeds from / (Investment in) fixed deposits 20.47 (20.97) - -
Interest on fixed deposits 0.83 0.78 - -
Net cash used in investing activities (1,713.11) (806.13) (63.14) (154.28)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceed from issue of shares (including security 1,958.50 400.00 - -
premium)
(Repayment of) / Proceeds from borrowings 925.36 (528.22) 551.94 1,451.36
Interest paid (183.98) (137.55) (39.12) (39.13)
Net cash generated from / (used in) financing 2,699.88 (265.77) 512.82 1,412.23
activities
INCREASE / (DECREASE) IN CASH AND CASH 86.71 12.52 126.98 (14.96)
EQUIVALENTS
Cash and Cash Equivalents at the Beginning of the 152.29 139.77 12.79 27.76
Year
Cash and Cash Equivalents at the End of the Year 238.99 152.29 139.77 12.80
Cash and Cash Equivalents include:
Cash in Hand 236.21 147.23 137.45 0.94
Balance at Banks 2.78 5.05 2.32 11.85
Total Cash and Cash Equivalents 238.99 152.29 139.77 12.79
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This is the restated statement of assets and liabilities referred to in our report of even date.

As per our report of even date

For and on behalf of For and on behalf of the Board of Directors

Dharam Taneja Associates Kiaasa Retail Limited

(Chartered Accountants) (Formerly known as Kiaasa Retail Private Limited)

Firm Regn. No.: 003563N CIN No.: U18101UP2022PLC165410

Sd/- Sd/- Sd/-

Varun Taneja Om Prakash Amit Chauhan
(Partner) Managing Director Whole-time Director
M.No. 095325 DIN 06942833 DIN 06942831
Place: New Delhi Place: Ghaziabad Place: Ghaziabad
Date: April 04, 2025 Date: April 04, 2025 Date: April 04, 2025

UDIN : 25095325BMI1JSQ7793
Sd/-

Sumit Agrawal
Chief Financial Officer

Place: Ghaziabad
Date: April 04, 2025

Sd/-

Kanishka Singhal
Company Secretary
Membership No: A39678

Place: Ghaziabad
Date: April 04, 2025
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GENERAL INFORMATION

Our Company was originally incorporated as “Kiaasa Retail LLP” under the Limited Liability Partnership Act, 2008, with the
Registrar of Companies, Central Registration Centre, issuing the certificate of incorporation on April 20, 2018. It was later
converted into a Private Limited Company after a general resolution passed by the designated partners on February 14, 2022,
and a fresh certificate of incorporation issued in the name and style “Kiaasa Retail Private Limited” on June 07, 2022 on behalf
of Registrar of Companies, Central Registration Center. Upon the conversion of our Company into a public limited company,
pursuant to a Board Resolution dated October 10, 2024, and a special resolution at an extraordinary general meeting dated
October 18, 2024 and a fresh certificate of incorporation dated January 21, 2025 issued by the Registrar of Companies, Central
Registration Centre bearing, Corporate Identification Number U18101UP2022PLC165410

BRIEF INFORMATION OF OUR COMPANY AND THE ISSUE

Registered Office and Corporate Office of our Company

CIN U18101UP2022PLC165410
Registration Number 165410
Date of Incorporation June 07, 2022
Registered Office 1/37, SSGT Road Industrial Area, Ghaziabad-201001,
Uttar Pradesh, India

Corporate Office Plot No 1/65, First Floor, SSGT Road,Industrial Area,
Ghaziabad-201001 Uttar Pradesh, India

Company Category Company limited by Shares

Company Sun-Category Non-Government Company

Contact Person Ms. Kanishka Singhal

Telephone Number +91-9319008599

Email ID cs@kiaasaretail.com

Website: www.Kiaasa.com

Registrar of Companies

Address 37/17, Westcott Building, The Mall, Kanpur-208001, Uttar
Pradesh, India

Telephone Number 0512-2550688

Fax No. 0512-2540423

Email ID roc.kanpur@mca.gov.in.

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

Board of Directors
Details regarding our Board as on the date are set forth below:

Name and Designation \ DIN \ Address

Mr. Om Prakash Flat No K-101, First Floor, Plot No GH—_Ol, Aditya Urban

. . . 06942833 Casa, Sector-78 Gautam Buddha Nagar, Noida - 201301, Uttar
Chairman and Managing Director Pradesh
Mr. Amit Chauhan 06942831 C-104, Aditya Garden City, Sec-6, Vasundhara, Ghaziabad
Whole-Time Director 201012, Uttar Pradesh
Ms. Aprajita Sinha 10774134 Shivaji Colony, Booty, Near Ayurvedic Medical College,
Non- Executive & Independent Director Ranchi, Jharkhand-835217
Mr. Binod Kumar Ranjan 09110777 C-160, Yamuna Enclave, Panipat, Haryana-132103
Non-Executive Director
Mr. Swami Tarunjay Bharti 10774147 Flat No. 0403, Tower-4, Crescent Park, Sare Homes, Sec-92,
Non-Executive & Independent Director Wazirpur, Gurgaon-122505
Ms. Komal 09441686 133 A, Pocket F, MIG Flats, GTB Enclave, East Delhi- 110
Non-Executive & Independent Director 093

For further details in relation to our directors, please refer to chapter titled “Our Management” beginning on page 186 of this
Draft Red Herring Prospectus
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Company Secretary and Compliance Officer

Name: Ms. Kanishka Singhal

DLHo[stule]gMll Company Secretary and Compliance Officer

Address: Plot No 1/65, First Floor, SSGT Road, Industrial Area, Ghaziabad-201001 Uttar Pradesh, India
Email: cs@kiaasaretail.com

LGSOl R +91-9319008599

Chief Financial Officer (CFO)

Name: Sumit Agrawal

DL [sEU]gBll Chief Financial Officer

Address: Plot No 1/65, First Floor, SSGT Road, Industrial Area, Ghaziabad-201001 Uttar Pradesh, India
Email: cfo@kiaasaretail.com

LICITolalolaCHI +91- 9319008593

INVESTOR GRIEVANCES

Investors can contact the Company Secretary and Compliance Officer, the BRLM or the Registrar to the Issue in case of
any pre-Issue or post-Issue related problems, such as non-receipt of letters of Allotment, non-credit of Allotted Equity
Shares in the respective beneficiary account, non-receipt of refund orders and non-receipt of funds by electronic mode.

Applicants may contact the BRLM for complaints, information or clarification pertaining to the Issue.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the relevant Designated
Intermediary with whom the ASBA Form was submitted. The Applicant should give full details such as name of the sole or first
Applicant, ASBA Form number, Applicant DP ID, Client ID, PAN, date of the ASBA Form, details of UPI IDs (if applicable),
address of the Applicant, number of Equity Shares applied for and the name and address of the Designated Intermediary where
the ASBA Form was submitted by the ASBA Applicant.

Further, the investors shall also enclose the Acknowledgment Slip from the Designated Intermediaries in addition to the
documents/information mentioned hereinabove.

Details of Key Intermediaries pertaining to this Issue of our Company:

Book Running Lead Manager Registrar to the Issue

Expert Global Consultants Private Limited Purva Sharegistry (India) Private Limited

503 & 504, RG Trade Tower Netaji Subhash Place Unit no. 9 Shiv Shakti Ind. Estt,

Pitampura, New Delhi — 110034, India; J .R. Boricha Marg Lower Parel (E), Mumbai-400 011;
Telephone: 011 4509 8234 Telephone No.+91 22 49614132

Email: ipo@expertglobal.in Email: newissue@purvashare.com

Website: www.expertglobal.in Website: www.purvashare.com

Investor Grievance Email: compliance@expertglobal.in Investor Grievance Email: newissue@purvashare.com
Contact Person: Mr. Gaurav Jain Contact Person: Ms. Deepali Dhuri

SEBI Registration Number: INM000012874 SEBI Registration Number: INR0O00001112;

CIN: U74110DL2010PTC205995 CIN: U67120MH1993PTC074079

Legal Advisor to the Issue Statutory and Peer Review Auditor of the Company*
Juris Matrix Partners LLP Dharam Taneja Associates,

302, Apeejay House, 130, Mumbai Samachar Chartered Accountants,

Marg, Fort, Branch Office: 13/17, Punjab Bagh Extn, New Delhi -
Mumbai 400 001 110026.

Tel: +9122 22856164/ +91 22 22834519 Telephone: +91 11 25222339, 45734380

Mail 1d: anil@jurismatrix.net Contact Person: Mr. Varun Taneja

Contact Person: Mr. Anil Shah Mobile No. +91 9810805916;

Adv Code No. :116379 Fax: +91 11 45734380;

Enroliment No. MAH/3058/2003 E-mail: varuntanej@gmail.com

Firm registration number: 003563N

Page | 71


mailto:cs@kiaasaretail.com
mailto:cfo@kiaasaretail.com
mailto:ipo@expertglobal.in
http://www.expertglobal.in/
mailto:compliance@expertglobal.in
mailto:newissue@purvashare.com

Peer review number:019745

Bankers to the Company Bankers to the Issue, Refund Banker and Sponsor Bank
The Bank of Baroda Limited [e]

B-3, Middle Circle, Address: [o]

Connaught Place New Delhi-110001 Contact Person: [e]

Contact Person: Mr. Abhishek Mittal Telephone Number: [e]

Telephone Number: 011-23753258 Email 1d: [e]

Email Id: connau@bankofbaroda.com Website: [e]

Website: www.bankofbaroda.com CIN: [e]

CIN : U99999MH1911PLC007676

[o]

Address: [@]

Contact Person: [e]
Telephone Number: [e]
Email Id: [e]

Website: [o]

CIN: [e]

* Dharam Taneja Associates, Chartered Accountants is a peer review auditor of our Company in compliance with Section 11
of Part A of Schedule VI of SEBI (ICDR) Regulations, 2018 and hold a valid peer review certificate No.019745 dated March
17, 2025 issued by the “Peer Review Board” of the ICAL

Statement of responsibilities of the Book Running Lead Manager
The Company has complied with the SEBI ICDR Regulations and any other directions issued by BSE in relation to this
Issue. In this regard, our Company have appointed the BRLM to manage and procure this Issue.

Expert Global Consultants Private Limited the sole Book Running Lead Manager to the 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.

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

Particulars Effective date of Change Appointment/Resignation  Reasons for change

M/s Dharam Taneja Associates,
Chartered Accountants,

Branch Office: 13/17, Punjab Bagh
Extn, New Delhi - 110026.

Phone: +91 11 25222339,
45734380

Mobile No. +91 9810805916: September 30, 2024 Re-appointment NA
Fax: +91 11 45734380;

Contact Person:Mr. Varun Taneja
E-mail: varuntanej@gmail.com
Membership n0.095325

Firm registration number:
003563N

M/s Dharam Taneja Associates,
Chartered Accountants,

Branch Office: 13/17, Punjab Bagh
Extn, New Delhi - 110026.

53705:580 +91 11 25222339, Appointed to fill the

. . casual vacancy till
Mobile No. +91 9810805916; April 25, 2024 Appointment conclusion of)e/:nsuing
Fax: +91 11 45734380; AGM

Contact Person:Mr. Varun Taneja
E-mail: varuntanej@gmail.com
Membership No. 095325

Firm registration number:
003563N
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Particulars Effective date of Change Appointment/Resignation  Reasons for change

SYADAV & CO.
Chartered Accountants,
K-51, Sector-12, Noida- 201301

(U.P)

Telephone Number: +91- Resignation due to pre-
9650571164 March 22, 2024 Resignation occupations

Contact Person: Mr. Shrikant Yadav

Email:

ca.shrikantyadav2014@gmail.com

Membership N0.535019

Firm  Registration  Number:
019841C

S YADAV & CO.

Chartered Accountants,

K-51, Sector-12, Noida- 201301

(U.P) . .
Appointed at the First

. +91-
Telephone Number: 91 AGM of the Company for
9650571164 . . .

i . December 30, 2023 Appointment a period of five years u/s

Contact Person: Mr. Shrikant Yadav
Email: 139 and Chapter X of the

ca.shrikantyadav2014@gmail.com Companies Act, 2013

Membership N0.535019
Firm  Registration = Number:
019841C

Currently, M/s Dharam Taneja Associates, Chartered Accountants are holding the office for the term of five (5) years till the
conclusion of AGM of the Company to be held in FY 2028-29, the said tenure was approved by the shareholders at the Annual
General Meeting held on September 30, 2024.

DESIGNATED INTERMEDIARIES:
Self-Certified Syndicate Banks (SCSB’s)

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/ OtherAction.do? doRecognised=yes) and updated from time to time. For details on
Designated Branches of SCSBs collecting the Application Forms, refer to the above-mentioned SEBI link.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to a member of the Syndicate, the list of branches of the SCSBs at the Specified
Locations named by the respective SCSBs to receive deposits of Application Forms from the members of the Syndicate is
available on the website of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated
from time to time. For more information on such branches collecting Application Forms from the Syndicate at Specified
Locations, refer to the above-mentioned SEBI link.

SCSBs 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 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated
April 20, 2022, Individual Applicant using the UPI Mechanism may apply through the SCSBs and mobile applications whose
names appears on the website of the SEBI, UPI Applicants Bidding using the UPI Mechanism may apply through the SCSBs
and mobile applications whose names appears on the website of the SEBI, which may be updated from time to time. A list of
SCSBs and mobile applications, which are live for applying in public issues using UPI Mechanism is provided as ‘Annexure A’
for the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and is also available on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 for SCSBs
andhttps://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 for mobile applications or at such
other websites as may be prescribed by SEBI from time to time.
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Brokers to the Issue

All members of the recognized stock exchanges would be eligible to act as Brokers to the Issue.
Experts to the Issue

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

Our Company has received written consent dated March 01, 2025 from M/s Dharam Taneja Associates, Chartered Accountants,
our Statutory Auditors, to include their name as required under section 26 of the Companies Act, 2013 read with the SEBI ICDR
Regulations in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act to the
extent and in their capacity as our Statutory Auditor and in respect of their (i) Examination report issued by M/s Dharam Taneja
Associates, Chartered Accountants, dated on April 04, 2025 the Restated Audited financial statements; and (ii) Report dated
April 04, 2025 on the Statement of Tax Benefits and (iii) certificates issued by them in relation to this Draft Red Herring
Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.

Our Company has received written consent dated April 05, 2025 from Practising Company Secretary M/s Neeraj Jain &
Associates, to include their name as required under section 26 of the Companies Act, 2013 read with the SEBI ICDR Regulations
in this Draft Red Herring Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act to the extent of
the ROC Search Report dated April 05, 2025 and such consent has not been withdrawn as on the date of this Draft Red Herring
Prospectus.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S Securities Act.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone number and
email address, is provided on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes), respectively, as updated from time to time.
Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and email address, is provided on the website of SEBI:
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) respectively as updated from time to time.

The link to the list of RTAs is also provided on the websites of the Stock Exchanges at

www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?and www.bseindia.com/
products/content/equities/ipos/asha_procedures.htm respectively, as updated from time to time

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and contact
details, is provided on the websites of SEBI (www.sebi.gov.in) on
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes), as updated from time to time.

CREDIT RATING
As this is 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.

Page | 74


http://www.bseindia.com/
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

MONITORING AGENCY

Our Company will appoint a monitoring agency to monitor utilization of the Gross Proceeds from the Fresh Issue, in accordance
with Regulation 262 (1) of the SEBI ICDR Regulations, prior to the filing of the Red Herring Prospectus. For details in relation
to the proposed utilisation of the Gross Proceeds, see “Objects of the Issue” on page 95.

APPRAISING ENTITY
No appraising entity has been appointed in respect of any objects of this Issue.
TYPE OF ISSUE

Book building, in the context of the Issue, refers to the process of collection of Bids from Bidders on the basis of the Red Herring
Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band which will be decided by our Board,
as applicable, in consultation with the BRLM, and the minimum Bid lot, which will be decided by our Board or the IPO
Committee, as applicable, in consultation with the BRLM, and advertised in all editions of being published in [®] edition of [e]
(a widely circulated English National Daily Newspaper) and [e] edition of [e] circulated Hindi national daily newspaper where
our registered office is located, at least two Working Days prior to the Bid/Issue Opening Date and shall be made available to
the Stock Exchanges for the purposes of uploading on their respective websites. The Issue Price shall be determined by our Board
in consultation with the BRLM, after the Bid/ Issue Closing Date

All Investors (other than Anchor Investors) shall mandatorily participate in this Issue only through the ASBA process by
providing the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the
SCSBs. Anchor Investors are not permitted to participate in the Issue through the ASBA process.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw their Bid(s)
or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Individual Bidders
can revise their Bid(s) during the Bid/Issue Period and withdraw their Bid(s) until Bid/lssue Closing Date. Anchor
Investors are not allowed to revise and withdraw their Bids after the Anchor Investor Bid/ Issue Period. Except Allocation
to Individual Bidders and the Anchor Investors, Allocation in the Issue will be on a proportionate basis. For further
details on method and process of Bidding, see ""Issue Structure' and *Issue Procedure’ beginning on 320 and 323.

The Book Building Process under the SEBI ICDR Regulations and the Bidding Process are subject to change. Bidders
are advised to make their own judgment about an investment through this process prior to submitting a Bid.

Investors should note the Issue is also subject to (i) approval of the regulatory authorities, if any, and (ii) obtaining final
listing and trading approvals of the Stock Exchange, which our Company shall apply for after Allotment within six
Working Days of the Bid/ Issue Closing Date or such other time period as prescribed under applicable law

Explanation of Book Building Process and Price Discovery Process

For an explanation of the Book Building Process and the price discovery process, see “Terms of the Issue” and “Issue Procedure
—Book Building Procedure” on pages 312 and 323.

GREEN SHOE OPTION

No green shoe option is contemplated under the Issue.

FILING OF DRAFT RED HERRING PROSPECTUS

The Draft Red Herring Prospectus is being filed with SME Platform of BSE Limited (“BSE”), Phiroze Jeejeebhoy Towers, Dalal
St, Kala Ghoda, Fort, Mumbai, Maharashtra 400001.

A copy of Draft Red Herring Prospectus will be available on website of the company Book Running Lead Manager
www.expertglobal.in and stock exchange www.bseindia.com.

Filing of the Red Herring Prospectus and Prospectus

The DRHP shall not be filed with SEBI, nor shall SEBI issue any observation on the issue document in terms of Regulation
246(2) of the SEBI (ICDR), 2018. However, pursuant to Regulation 246(5), the soft copy of RHP will be submitted to
SEBI. Pursuant to SEBI Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19,2018, a copy of the
DRHP and Prospectus will be filed online through SEBI Intermediary Portal at https://siportal.sebi.gov.in.
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Further, pursuant to SEBI Circular Number CFD/DII1/CIR/P/2019/0000000154 dated December 11, 2019, a copy of the
RHP and Prospectus along with the due diligence certificate including additional confirmations required to be filled
under Section 26 of the Companies Act, 2013 will be filed with SEBI.

A copy of the Red Herring Prospectus, along with the material contracts and documents, required to be filed, will be filed with
the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy of the Prospectus required to be filed under
Section 26 of the Companies Act, 2013, will be filed with the Registrar of Companies (ROC), and through the electronic portal
at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

UNDERWRITING AGREEMENT

The Company and the Book Running Lead Manager to the Issue will be 100% underwritten by the underwriter [o]

After the determination of the Issue Price and allocation of Equity Shares but prior to the filing of the Prospectus with the RoC,
our Company will enter into an Underwriting Agreement with the Underwriters for the Equity Shares proposed to be issued

through the Issue.

The Underwriting Agreement is dated [®]. The Underwriters have indicated their intention to underwrite the following number
of Equity Shares

(The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This portion has been
intentionally left blank and will be filled in before filing of the Prospectus with the RoC.).

The Underwriter/(s) have indicated their intention to underwrite the following number of Equity Shares:

MR, addresg, telephone number No. of Equity Shares Amount % of the total Issue size
ENE) €l E0E ESS A 12 Underwritten Underwritten Underwritten
Underwriter
[e] [e] [e] [e]

*Includes up to /e Equity Shares of the Market Maker Reservation Portion which are to be subscribed by the Market Maker to
claim compliance with the requirements of Regulation 261 of the SEBI (ICDR) Regulations, 2018 as amended.

In the opinion of the Board of Directors of our Company, the resources of the above-mentioned Underwriter are sufficient to
enable them to discharge their respective obligations in full. The abovementioned Underwriter is registered with SEBI under
Section 12(1) of the SEBI Act and registered as brokers with the Stock Exchanges.

Our Board of Directors and /or [IPO Committee, at its meeting held on [e], approved the acceptance and entering into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event of any
default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement, will also
be required to procure purchasers for or purchase the Equity Shares to the extent of the defaulted amount in accordance with the
Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Draft Red Herring Prospectus
and will be executed after determination of the Issue Price and allocation of Equity Shares, but prior to the filing of the Prospectus
with the RoC

MARKET MAKER

Our Company and the BRLM has entered Market Making Agreement dated [e] with the following Market Maker, to fulfill the
obligations of Market Making for this issue.

(The Market Making Agreement has not been executed as on the date of this Draft Red Herring Prospectus. This portion has
been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.).
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The Book Running Lead Manager is responsible for ensuring mandatory market-making activities through the Stock Brokers
associated with the SME exchanges, as appointed by the issuing company. The particulars of the market maker are as follows:

Name, address, telephone number e-mail address website SEBI Registration No. and Registration No. of the Market

Maker
[o]

Total

For further details of Market Marker Reservation, see “Issue Structure” beginning on page 320.

The Market Maker shall be appointed as per the applicable obligations and conditions as specified in the SEBI (ICDR)
Regulations, 2018 and the circulars issued by the BSE and SEBI in this regard from time to time.

Our Board of Directors and /or IPO Committee, at its meeting held on [e], approved the acceptance and entering with the Market
Making Agreement mentioned above on behalf of our Company.

Following is a summary of the key details pertaining to the proposed 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 issued by the Market Maker(s).

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

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

4) After a period of three (3) months from the market making period, the market maker would be exempted to provide quote if
the Shares of market maker in our Company reaches to 25% of Issue Size (Including the [®] Equity Shares ought to be allotted
under this Issue). Any Equity Shares allotted to Market Maker under this Issue over and above [®] Equity Shares 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 reduce to 24% of Issue Size, the market maker will resume providing 2-way quotes.

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

6) 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.

7) 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 price discovered during the pre-open call
auction. In case equilibrium price is not discovered the price band in the normal trading session shall be based on Issue price.

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

9) 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.

10) The Market Maker(s) shall have the right to terminate said arrangement by giving a one month notice or on mutually
acceptable terms to the Merchant Banker, who shall then be responsible to appoint a replacement Market Maker(s).

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

12) Punitive Action in case of default by Market Makers: 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 maker issuing 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.

13) 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.

14) Price Band and Spreads: 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.
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+«  Pursuant to SEBI Circular number CIR/IMRD/DSA/31/2012 dated November 27, 2012, limits on the upper side for Market
Maker during market making process has been made applicable, based on the Issue size and as follows:

Buy quote exemption threshold Re-Entry threshold for buy quote
Issue Size (Including mandatory initial inventory (Including mandatory initial
of 5% of the Issue Size) inventory of 5% of the Issue Size)
Up to 320 Crore 25% 24%
%20 Crore to 350 Crore 20% 19%
%50 Crore to 80 Crore 15% 14%
Above 280 Crore 12% 11%

SEBI Circular bearing reference no: CIR/MRD/DP/ 02/2012 dated January 20, 2012, has laid down that for Issue size up to

% 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.

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

15) Additionally, the securities of the Company will be placed in SPOS and would remain in Trade for Trade settlement for first
10 days from commencement of trading. The following spread will be applicable on the SME platform

Market Price Slab (in Rs.) Proposed spread (in % to sale price)
1. Upto 50 9%
2. 50t0 75 8%
3. 75 to 100 6%
4. Above 100 5%

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 share capital of our Company, on the date of this Draft Red Herring Prospectus, is set forth below
in< Lakhs, except share data

Aggregate
Particulars Value at Face Aggregate Val(lf)e
at Issue Price
Value

A. AUTHORIZED SHARE CAPITAL®

200,00,000 Equity Shares of % 10/- each | 2,00000 | -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE ISSUE

1,27,39,005 Equity Shares of 210/- each | 127390 | -
C. PRESENT ISSUE IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS ©

Up to 55,00,000 Equity Shares of face value of X 10 each at a price of 550.00 [e]

Z [e] per Equity Share

Which comprises of:

Reservation For Market Maker Portion
[e] Equity Shares of face value of X 10 each at a price of X [e] per [®] [®]
equity share reserved as Market Maker portion
Net Issue to Public

Net Issue to Public of [e] Equity Shares of face value of 10 each at a [e] [e]
price of X [e] per equity share to the Public

Of which:

Individual Investor who applies for minimum application size [e] [e]
portion:

[@] equity shares of face value of X 10 each at a price of per equity
share will be available for allocation to Individual Investors.

Non- Institutional Portion: [e] [e]
[®] equity shares of face value of % 10 each at a price of X [®] per
equity share will be available for allocation to Non- Institutional
Investors.

Quialified Institutional Buyers: [e] [e]
[®] equity shares of % 10 each fully paid-up of our Company for cash
at a price of X [e] per equity share will be available for allocation to
Qualified Institutional Buyers.

D. ISSUED, SUBSCRIBED AND PAID-UP EQUITY SHARE CAPITAL AFTER THE ISSUE
Up to [e] Equity Shares of face value of 10/- each 3[e]

E. SECURITIES PREMIUM ACCOUNT
Before the Issue (% in Lakhs) 1,134.60
After the Issue (R in Lakhs) [e]

D" To be updated upon finalization of the Issue Price

@ For details in relation to changes in the authorized share capital of our Company in the last 2 years, see “History and
Certain Corporate Matters — Amendments to our Memorandum of Association in the last 2 Years” on page 182.

®  The Issue has been authorized by our Board pursuant to its resolution dated February 20, 2025 and the Fresh Issue has
been authorized by our Shareholders pursuant to a special resolution dated February 25, 2025.

CLASSES OF SHARE:

As on the date of this Draft Red Herring Prospectus, our Company has one class of shares, namely being, equity shares having
face value of Rs. 10/-(Rupees Ten Only) each only, ranking pari passu in all respect.

All the Equity Shares of our Company issued are fully paid-up as on the date of this Draft Red Herring Prospectus. Our
Company does not have any outstanding convertible instruments as on the date of this Draft Red Herring prospectus.
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NOTES TO THE CAPITAL STRUCTURE:
1. Changes in our Authorised Share Capital of our Company

For details in relation to the changes in the authorised Share Capital of our Company, see “History and Certain
Corporate Matters-Amendments to our Memorandum of Association” on page 182.

2. History of Equity share capital of our company:
a. The following table sets forth details of the history of the Equity Share capital of our Company:

Cumulative Cumulative = Cumulative
Issue Nature of Paid Up Share
Date of . Nature / Reason . No. of .
Price Considera Share Premium
Capital ®Rin
R in Lakhs) Lakhs)

Allotment of Allotment Equity

® tion Shares

Upon 1 500000 | 10 19 | Subscription to | o, 5,00,000 50.00 Nil
Incorporation MoA®W
Februarv 16 Conversion  of
2024 Yo 40,00,000 10 10 Loan into Equity Cash 45,00,000 450.00 Nil
@
Audqust 12 Further Issue -
9 ! 3,65,778 10 180 | Preferential Cash 48,65,778 486.58 621.82
2024 s
Allotment ©
September Further Issue —
P 3,40,002 10 180 | Preferential Cash 52,05,780 520.58 1,199.83
19, 2024 "
Allotment ¢
September Further Issue —
P 60,000 10 180 | Preferential Cash 52,65,780 526.58 1,301.83
25, 2024 5
Allotment ©
February 20 Conversion of
2025 Y20 1 396000 | 10 200 |zero  coupon |  Cash 56.61,780 566.18 2.054.23
CCPS®
Bonus Issue in the
ratio 5 bonus
March 25, | 7077225 | 10 | Nil | equity shares for | O a0 | 4 5739005 | 127390 | 1.346.51*
2025 Cash
every four
existing shares ()

*Securities premium has been adjusted for fund raise expenses amounting to ¥ 211.90 Lakhs. Therefore cumulative securities premium
as on date of DRHP is ¥1,134.60 Lakhs.

Notes to the Capital Structure

(A) (1) Initial Subscribers to the Memorandum of Association subscribed to Equity Shares of Face Value of T 10/- each, details
of which are given below:

S ' Name of Allottees Number of Shares Allotted
1 Mr. Amit Chauhan 1,27,500
2 Mr. Om Prakash 1,27,500
3 Mr. Binod Kumar Ranjan 80,000
4 Mr. Krishna Gopal Maheshwari 82,500
5 Ms. Kamlesh Dixit 82,500
Total 5,00,000

(2) Conversion of loan into 40,00,000 Equity Shares of Face Value of T10.00 each as per details given below:

Sl. No. " Name of Allottees Number of Shares Allotted

1 Mr. Amit Chauhan 20,00,000

2 Mr. Om Prakash 20,00,000
Total 40,00,000
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(3) Preferential Allotment of 3,65,778 Equity Shares of Face Value of 10.00 each to the following shareholders:

Name of Allottees

Number of Shares Allotted

1 Ms. Ankita Agrawal 10,000
2 Mr. Ankit Aggarwal 13,000
3 Mr. Adhir Kapoor 13,889
4 Ms. Anamika Aggarwal 13,889
5 Mr. Manoj Kumar 5,000
6 Ms. Manjry Satsangi 5,000
7 Ms. Vandana Tanna 5,000
8 M/s HBPA Tradex Private Limited 50,000
9 Mr. Manoj Aggarwal 50,000
10 M/s Fregrio Conserva Allana Private Limited 55,556
11 Mr. Ankit Agrawal 10,000
12 Ms. Shreya Vikas Ruia 3,000
13 M/s R N R Wealth Management Private Limited 14,000
14 M/s H & A Ventures through Priyanka Himanshu Jain 7,000
15 Mr. Deepak 20,000
16 Mr. Dheeraj Jain 15,000
17 M/s Sumit Rohatgi (HUF) 69,444
18 Mr. Utsav Pramod Kumar Srivastav 6,000

Total 3,65,778

(4) Preferential Allotment of 3,40,002 Equity Shares of Face Value of 10.00 each to the following shareholders:

Name of Allottees

Number of Shares Allotted

1 Mr. Mohd. Zaki Aftab 5,556
2 Mr. Sandeep Sharma 5,556
3 Ms. Shreenidhi Padithaya 5,556
4 Mr. Ananthanaryanan Subramanian 5,556
5 Mr. Rajiv Goyal and Ms. Garima Goyal 11,111
6 Mr. Hemant Sultania 11,111
7 Mr. Shah Aatam Adarsh 55,556
8 Mr. Prarag Bharat Mehta 55,556
9 Ms. Rashmi Dua 5,000
10 Mr. Manish Muley 2,778
11 Mr. Sanchit Jain 10,000
12 Mr. Vatsal Vijay Shah 83,333
13 Ms. Raksha Sanjay Shah 27,778
14 Mr. Aryan Jigar Shah 55,555

Total 3,40,002

(5) Preferential Allotment of 60,000 Equity Shares of Face Value of <10.00 each to the following shareholders:

SI. No. Name of Allottees Number of Shares ‘
Allotted
1 Mr. Rajiv Goyal and Garima Goyal 2,778
2 Mr. Hemant Sultania 2,777
3 Mr. Praneel Kaushik Sharma 8,333
4 Mr. Prashant Raizada 5,000
5 Mr. Gaurav Bansal 5,000
6 Mr. Vikas Banga 5,556
7 Mr. Anubhav Goyal 5,556
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Name of Allottees Number of Shares
Allotted
8 Mr. Naman Jain 10,000
9 Mr. Sanchit Jain 7,500
10 Mr. Anil Kumar Jain 7,500
Total 60,000

(6) Conversion of zero coupon CCPS into 3,96,000 Equity Shares of Face Value of ¥10.00 each as each of following
shareholders:

Number of Shares Allotted

SI. No. | Name of Allottees

1. | M/s Ariha Enterprise (partnership) 1,05,000
2. | Mr. Vijaykumar Babulal Shah 37,500
3. | Mr. Vatsal Vijay Shah 37,500
4. | Ms. Raksha Sanjay Shah 25,000
5. | M/s Aryan Diamonds (Partnership firm) 25,000
6. M/s Taporuchi Traders (Partnership) 25,000
7. Mr. Atit Kumar Mukesh Shah 25,000
8. Mr. Ravi Pal Gupta 12,500
9. | M/s SR Solitaire LLP 12,500
10. | Ms. Kiran Girish Shah 12,500
11. | M/s HBPA Tradex Private Limited 10,000
12. | Ms. Manjry Satsangi 10,000
13. | Mr. Jinesh Kantibhai Sanghvi 6,000
14. | Mr. Utsav Pramod Kumar Srivastav 5,000
15. | Mr. Manish Kumar 5,000
16. | Mr. Manoj Aggarwal 5,000
17. | M/s Nitesh Agrawal HUF 5,000
18. | Mr. Amit Ashok Shah 5,000
19. | Mr. Rajul Saurabh kumar Shah 5,000
20. | Mr. Shairul Shailesh Zaveri 5,000
21. | Mr. Sourabh Jain 4,000
22. | Ms. Usha Kumari 3,500
23. | Mr. Anubhav Agarwal 2,500
24. | Ms. Dipti Agarwal 2,500
25. | Mr. Archit Jindal 2,500
26. | Mr. Manoj Kumar 2,500

Total 3,96,000

(7) Bonus Allotment of 70,77,225 Equity Shares of Face Value of Z10.00 each in the ratio of 5 bonus equity shares for every four
existing Shares held as on March 11, 2025 to the following shareholders:

Name of Allottees Number of Shares Allotted
1 Mr. Amit Chauhan 22,29,861
2. Mr. Om Prakash 22,29,861
3. Ms. Kamlesh Dixit 3,53,125
4. Ms. Shivani Rastogi Chauhan 3,12,500
S. Ms. Neha Srivastava 3,12,500
6. Mr. Naresh Chandra Agarwal 1,74,653
7. M/s Ariha Enterprise (partnership) 1,31,250
8. Mr. Vatsal Vijay Shah 1,51,041
9. M/s Sumit Rohatgi (Huf) 86,805
10. M/s HBPA Tradex Private Limited 75,000
11. M/s Fregrio Conserva Allana Private Limited 69,445
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N Sl Name of Allottees Number of Shares Allotted
0.

12. Mr. Aatam Adarsh Shah 69,445
13. Mr. Prarag Bharat Mehta 69,445
14. Mr. Aaryan Jigar Shah 69,444
15. Mr. Manoj Aggarwal 68,750
16. Mr. Vijaykumar Babulal Shah 46,875
17. Mr. Raksha Sanjay Shah 65,973
18. M/s Taporuchi Traders (partnership) 31,250
19. M/s Aryan Diamonds (Partnership firm) 31,250
20. Mr. Atit Kumar Mukesh Shah 31,250
21. Mr. Deepak 25,000
22. Mr. Sanchit Jain 21,875
23. Ms. Manijry Satsangi 18,750
24. M/s R N R Wealth Management Private Limited 17,500
25. Ms. Anamika Aggarwal 17,361
26. Mr. Adhir Kapoor 17,361
27. Mr. Rajiv Goyal and Ms. Garima Goyal 17,361
28. Mr. Hemant Sultania 17,360
29. Ms. Ankit Agrawal 12,500
30. Mr. Ravi Gupta 15,625
3L Ms. Kiran Girish Shah 15,625
32. M/s SR Solitaire LLP 15,625
33. Mr. Utsav Pramod Kumar Srivastav 13,750
34. Mr. Binod Kumar Ranjan 12,500
35. Ms. Ankit Aggarwal 1,075
36. Ms. Ankita Agrawal 12,500
37. Mr. Naman Jain 12,500
38. Mr. Praneel Kaushik Sharma 10,416
39. Mr. Manoj Kumar 9,375
40. Mr. Anil Kumar Jain 9,375
41. M/s H & A Ventures Priyanka Himanshu Jain 8,750
42. Mr. Jinesh Kantibhai Sanghvi 7,500
43. Mr. Mohd. Zaki Aftab 6,945
44. Mr. Sandeep Sharma 6,945
45. Mr. Ananthanaryanan Subramanian 6,945
46. Mr. Anubhav Goyal 6,945
47. Ms. Shreenidhi Padithaya 6,945
48. Mr. Vikas Banga 6,945
49. M/s Nitesh Agrawal Huf 6,250
50. Ms. Rashmi Dua 1,250
51 Mr. Rajul Saurabh Kumar Shah 6,250
52. Ms. Prashant Raizada 6,250
53. Ms. Vandana Tanna 6,250
54. Mr. Sanjeev Kumar 6,250
55. Mr. Manish Kumar 6,250
56. Mr. Gaurav Bansal 6,250
S7. Mr. Amit Ashok Shah 6,250
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Sl Name of Allottees Number of Shares Allotted
No.
58. Mr. Shairul Shailesh Zaveri 6,250
59. Mr. Sourabh Jain 17,500
60. Ms. Usha Kumari 4,375
61. Ms. Shreya Vikas Ruia and Mr. Vikas Vishwanath Ruia 3,750
62. Mr. Manish Muley 3,473
63. Mr. Archit Jindal 3,125
64. Ms. Dipti Agarwal 3,125
65. Mr. Anubhav Agarwal 3,125
66. M/s Shisha Life private limited 2,550
67. Mr. Rupal Alok Parar 1,875
68. Ms. Kriti Bindal 1,812
69. Ms. Anjani Kumar Goyal 1,438
70. Ms. Mamta Aggarwal 1,250
71. Mr. Vaibhav Kansal 1,250
72. Mr. Ashu Mittal 1,250
73. Mr. Kapil Singhal 1,250
74. Mr. Anil Kumar 1,250
75. Mr. Raj Makhija 1,250
76. M/s Vikas Kumar HUF 5,000
Total 70,77,225

B Preference shares capital history of the Company
As on the date of this Draft Red Herring Prospectus, our Company does not have any Preference Share Capital.

No. of
Date of Zero- Face Issue Price Nature / Reason of Nature of Paid Up Share
Allotment Coupon Value %) (€3) Allotment Consideration Capital (%)
CCPS
i @
%"(‘)“Z%ary 15, 792 1,00000 | 100000 | Preferential Allotment Cash 7,92,00,000
Conversion of Zero-
February 20, Coupon Compulsory
2025 (792) 1,00,000 200 Convertible Preference Cash (7,92,00,000)

Shares*

(1) Preferential Allotment of 792 Zero-Coupon CCPS of Face Value of Z1,00,000.00 each as per each of following shareholders:

Name of Allottees Number of Shares Allotted
1. Mr. Manoj Kumar 5
2. Mr. Archit Jindal 5
3. Ms. Dipti Agarwal 5
4. Mr. Anubhav Agarwal 5
5. Ms. Usha Kumari 7
6. Mr. Dheeraj Jain 8
7. Mr. Shairul Shailesh Zaveri 10
8. Mr. Rajul Saurabh Kumar Shah 10
9. Mr. Amit Ashok Shah 10
10. Mr. Nitesh Agrawal HUF 10
11. Mr. Manoj Aggarwal 10
12. Mr. Manish Garg 10
13. Mr. Utsav Pramod Kumar Shrivastav 10
14. Mr. Jinesh Kantibhai Sanghvi 12
15. Mr. Manjry Satsangi 20
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Number of Shares Allotted

S.no ' Name of Allottees

16. M/s HBPA Tradex Private Limited 20
17. Ms. Kiran Girish Shah 25
18. M/s SR Solitaire LLP 25
19. Mr. Ravi Pal Gupta, 25
20. Mr. Atit Kumar Mukesh Shah 50
21. M/s Taporcuhi Traders (partnership), 50
22. M/s Aryan Diamonds (Partnership firm) 50
23. Ms. Raksha Sanjay Shah, 50
24. Mr. Vatsal Vijay Shah 75
25. Mr. Vijaykumar Babulal Shah 75
26. M/s Ariha Enterprise (partnership) 210

Total 792

*792 Zero-Coupon Compulsory Convertible Preference Shares has been converted into 3,96,000 Equity Share of FV %10 at
Issue Price 3200 for details please refer to Notes to Capital Structure Table A6.

2. Shares issued for consideration other than cash:

Other than as set out below, our Company has made no other issue of Equity Shares for Consideration other than cash as on the
date of this DRHP.

Number of Face Issue price
Nature of Allotment Equity Shares ~ Value per Equity
Allotted (€3) Share )
Bonus issue in the ratio of 5:4 (i.e.
March 25, 2025 | five Equity Shares for every four 70,77,225 10 Nil Other than cash
Equity Share held)

Nature of
consideration

Date of

Allotment

3. Shares issued out of revaluation reserves
Our Company has not issued any shares out of revaluation reserves since its incorporation.
4.1ssue of shares pursuant to schemes of arrangement

Our Company has not allotted any shares pursuant to any scheme approved under Sections 230 to 232 of the Companies Act,
2013

5. Issue of Equity Shares under employee stock option schemes

As on the date of this Draft Red Herring Prospectus, our Company does not made any issuance of Equity Shares under any
employee stock option scheme/ Employee Stock Purchase Scheme of our of our emplyees and we do not intend to allot any
shares to our employees under Eployee Stock Option Scheme/Employee Stock Purchase Scheme form the proposed issue as and
when , options are granted to our employees under the Employess Stock Option Scheme, our Company shall comply with the
SEBI( Share Based Employee Benefits and Sweat Equity ) Regulations, 2021 as amended from to time.

6. Issue of specified securities at a price lower than the Issue Price in the last year

The Issue Price shall be determined in compliance with the SEBI ICDR Regulations after the Bid / Issue Closing Date. Except
as disclosed in “Shares issued for consideration other than cash or by way of a bonus issue”.

. Issue price

Aﬁg:;?; ¢ Nature of Allotment* N2 g\w(_:,?tg:jty SIS V;ﬁ:e(?) per Equity

Share ()
August 12, 2024 Preferential Issue 3,65,778 10 180
September 19, 2024 Preferential Issue 3,40,002 10 180
September 25, 2024 Preferential Issue 60,000 10 180

Zero Coupon CCPS

converted into Equity Shares 3,96,000 10 200

February 20, 2025
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For details of list of allottees, please see “- Notes to the Capital Structure — Equity Share capital history of our Company” on
page 79

7. Details of Allotment made in the last two years preceding the date of Draft Red Herring Prospectus:

Except as mentioned in “Notes to the Capital Structure-Equity Share Capital history of our Company”, we have not issued any
Equity share respectively in the last two years preceding the date of Draft Red Herring Prospectus.

8. As of the date of this Draft Red Herring Prospectus, our Company no longer holds any preference share capital.
9. Our Company has not made any public issue (including any rights issue to the public) since its incorporation.

10. The Shareholding pattern of our Company before the issue as per Regulation 31 of the SEBI (Listing Obligations
Disclosure Requirements) Regulations, 2015 is give here below:

Particular Yes/No Promoter and Public Non-Promoter
Promoter Group Shareholder — Non-Public

Whether the Company has issued any No No No No
L partly paid-up shares?
Whether the Company has issued any No No No No
2. Convertible Securities?
3 Whether the Company has issued any No No No No
' Warrants?
Whether the Company has any shares No No No No
4. against which depository receipts are
issued?
Whether the Company has any shares No No No No
5 in locked-in?*
6 Whether any shares held by promoters No No No No
' are pledge or otherwise encumbered?
Whether company has equity shares No No No No
£ with differential voting rights?

*All Prior to IPO Equity Shares of our Company will be locked in as mentioned above prior to listing of shares on SME Platform
of BSE. Our Company will file the shareholding pattern in the form prescribed under Regulation 31 of the SEBI (Listing
Obligations and Disclosure Requirements), Regulations, 2015, one day prior to the Listing of the Equity Shares. The
Shareholding Pattern will be uploaded on the Website of the BSE before commencement of trading of such Equity Shares.
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11. Shareholding pattern of our Company

The table below presents the shareholding pattern in accordance with Regulation 31 of the SEBI (Listing of Obligations and Disclosure Requirements) Regulations, 2015, as on the date of this
Draft Red Herring Prospectus:

Summary of Shareholding Pattern

Number of Voting Rights

held in each Class of

securities (1X)

Nos of voting Rights

Shareholding as a % assuming full convertible

securities (as a % of diluted share capital (As

Number of
Locked in
shares
(XI)

No. of shares
Pledged Or
Otherwise

Encumbered

(X1H)

%)
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A. | Promoter 2 80,27,500 - - 80,27,500 63.02% 80,27,501 | 80,27,501 63.02% - - - - - 80,27,500
B. - -
gﬂ%ﬁ‘gmr 2 | 11,25,000 11,25000 | 8.83% | 11,25000 | 11,25000 | 8.83% - - - - - 11,25,000
C. . - R
Public 74 35,86,505 35,86,505 28.15% 35,86,504 | 35,86,504 28.15% - - - - - 34,64,837
D. | Non- Promoter | - - - - - - - - - - - - - - -
Non-Public
Shares - - - - - - - - - - - - - - -
D .
1 Underlying
DRs
Shares held by | - - - - - - - - - - - - - B B
D
5 Employee
Trusts
Total
78 | 1,27,39,005 1,27,39,005 | 100.00% | 1,27,39,005 | 1,27,39,005 | 100.00% 1,26,17,337
(A+B+C+D)
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Note:

e Ason the date of this Draft Red Herring Prospectus Equity Share holds one vote.

e Except as disclosed in this chapter none of the Equity Share held by our Promoters are under pledged.

e  We have only one class of Equity Shares of face value of ¥ 10/- each.

e All Prior to IPO Equity Shares of our Company will be locked in as mentioned above prior to listing of shares on SME
BSE Platform.

e All Equity Shares held by the Promoters/ Promoter Group members is in dematerialization form.

12. All Prior to IPO Equity Shares of our Company will be locked in as mentioned above prior to listing of Equity
Shares on SME Platform of BSE Limited.

13. Details of Shareholding of the major Shareholders of our Company.

a) Ason the date of the filing of Draft Red Herring Prospectus, Our Company has 78 Shareholders.

b)  Set forth below is a list of shareholders holding 1% or more of the paid-up equity share capital of our Company, on a fully
diluted basis, as on the date of filing of this Draft Red Herring Prospectus:

Sr.No.  Name of Shareholders No. of Equity Shares % of Pre-lIssued Capital
1. Mr. Amit Chauhan 40,13,750 31.51%
2. Mr. Om Prakash 40,13,750 31.51%
3. Ms. Kamlesh Dixit 6,35,625 4.99%
4, Mr. Shivani Rastogi Chauhan 5,62,500 4.42%
5. Ms. Neha Srivastava 5,62,500 4.42%
6. Mr. Nareshchandra Agrawal 3,14,375 2.47%
7. Mr. Vatsal Vijay Shah 2,71,874 2.13%
8. Mr. Shailesh Babulal Shah 2,36,250 1.85%
9. M/s Sumit Rohatgi HUF 1,56,249 1.23%
10. M/s HBPA Tradex Private Limited 1,35,000 1.06%

Total 1,09,01,873 85.59%

c) Set forth below is the list of Major Shareholders holding 1% or more of the paid-up equity share capital of our Company as
on a date 10 days before the date of filing of this Draft Red Herring Prospectus:

Name of Shareholders No. of Equity Shares % of Pre-lIssued Capital

1. | Mr. Amit Chauhan 40,13,750 31.51%
2. | Mr. Om Prakash 40,13,750 31.51%
3. | Ms. Kamlesh Dixit 6,35,625 4.99%
4. | Mr. Shivani Rastogi Chauhan 5,62,500 4.42%
5. | Ms. Neha Srivastava 5,62,500 4.42%
6. | Mr. Nareshchandra Agrawal 3,14,375 2.47%
7. | Mr. Vatsal Vijay Shah 2,71,874 2.13%
8. | M/s Ariha Enterprise (Partnership Firm) 2,36,250 1.85%
9. | M/s Sumit Rohatgi HUF 1,56,249 1.23%
10.| M/s HBPA Tradex Private Limited 1,35,000 1.06%

Total 1,09,01,873 85.59%

d) List of Major Shareholders holding 1% or more of the paid-up equity share capital of our Company as on a date 1 (one) year
before the date of filing this Draft Red Herring Prospectus.:

Name of Shareholders No. of Equity Shares % of Pre-lIssued Capital
1. Mr. Amit Chauhan 21,62,500 48.05%
2. Mr. Om Prakash 22,45,000 49.89%
3. Mr. Binod Kumar Ranjan 10,000 0.22%
4 Ms. Kamlesh Dixit 82, 500 1.84%
Total 45,00,000 100.00%
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e) List of Major Shareholders holding 1% or more of the paid-up equity share capital of our Company as on a date two years
before the date of filing this Draft Red Herring Prospectus.:

Name of Shareholders No. of Equity Shares % of Pre-lIssued Capital
1. Mr. Amit Chauhan 1,27,500 25.50%
2. Mr. Om Prakash 1,27,500 25.50%
3. Mr. Binod Kumar Ranjan 80,000 16.00%
4. Mr. Krishna Gopal Maheshwari 82,500 16.50%
5. Ms. Kamlesh Dixit 82,500 16.50%
Total 5,00,000 100.00%

f)  The Average cost of acquisition to Equity Shares by our Promoters is set forth in the table below:

Sr No. Name of Promoters No. of Equity Shares Cost of Acquisition
(per equity share*3)
1. Mr. Om Prakash 40,13,750 5.36
2. Mr. Amit Chauhan 40,13,750 5.15
Total 80,27,500

*As certified by Dharam Taneja Associates, Chartered Accountants, by way of their certificate dated April 04, 2025.

g) None of the shareholders of our Company holding 1% or more of the paid-up capital of the Company as on the date of
the filing of the Draft Red Herring Prospectus are entitled to any Equity Shares upon exercise of warrant, option or right
to convert a debenture, loan or other instrument.

h)  Our Company has not made any initial public offer of its Equity Shares or any convertible securities during the preceding
02 (two) years from the date of this Draft Red Herring Prospectus.

14. There will not be any 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 Draft Red Herring Prospectus until the date of
listing of Equity Shares or refund of application monies in pursuance of the Draft Red Herring Prospectus. However, our
Company may alter its capital structure by way of split/consolidation of the denomination of Equity Shares or issue of equity
shares on a preferential basis or issue of bonus or rights or further public issue of equity shares or qualified institutional
placements, within a period of six months from the date of opening of the present issue 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 of
Directors may deem fit, if an opportunity of such nature is determined by the Board of Directors to be in the interest of our
Company.

15. Details of Shareholding of our Promoters and members of the Promoter Group in the Company

a) Provided below are the details of Equity Shares held by our Promoters and the Promoter Group as on the date of this Draft
Red Herring Prospectus:

Pre-lIssue Post-1ssue*
Percentage of
Name of the Shareholder the Pre-Issue No. .Of PRTERTIEGS 6 t_he
. Equity Post-Issue Equity
Equity Share X
: Shares Share Capital
Capital
Promoters
1. Mr. Om Prakash 40,13,750 31.51% [e] [¢]%
2. Mr. Amit Chauhan 40,13,750 31.51% [e] [¢]%
Promoter Group
3. Ms. Neha Srivastava 5,62,500 04.41% [e] [0]%
4. Ms. Shivani Rastogi Chauhan 5,62,500 04.41% [o] [¢]%
Total 91,52,500 71.84% [o] [¢]%
*Subject to finalization of basis of allotment
@) All Equity Shares held by Promoters are in Dematerialized.
(b) Build-up of the Promoter’s Shareholding in our Company.
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The current Promoters of the Company are Mr. Om Prakash And Mr. Amit Chauhan.

The Buildup of the Equity shareholding of our Promoters’s since incorporation of our Company is set forth in the below:

Date of

allotment/
transfer

Number of

equity
shares
Allotted /

transferred

Nature of
transaction

Nature

of

consider

ation

Face
value

®

Issue
price/
transfer
price )

Percentage of the
pre- Issue Equity
share capital on a
fully diluted basis

(%)

Percentage of

the post- Issue
Equity Share
capital on a
fully diluted

basis (%)

(i) Mr. Om Prakash
June 07 Initial subscription
2022 ' 1,27,500 to the Memorandum Cash 10 10 1.00% [*]%
of Association
November Transfer from Mr.
08. 2023 35,000 Binod Kumar Cash 10 20 0.27% [*]%
' Ranjan
November Transfer from Mr.
08. 2023 82,500 Kirshna Gopal Cash 10 20 0.65% [®]%
' Maheshwari
February 20.000.00 Conversion of Loan Cash 10 10 15.70% [o]%
16, 2024 T into Equity '
October Transfer to Ms. . . 0 0
10, 2024 (2,50,000) Neha Srivastava Gift 10 Nil -1.96% [@]%
October Transfer to Ms. 0 0
15, 2024 (1,16,250) Kamlesh Dixit Cash 10 10 -0.91% [0]%
Transfer to Mr.
%ngh 04 | (94861) |Naresh Chandra| Cash | 10 10 -0.74% [0]%
Agrawal.
March Other
25 2025 22,29,861 | Bonus Issue than 10 N. A 17.50% [0]%
' Cash
40,13,750
(if) Mr. Amit Chauhan
June 07 Initial subscription
2022 ' 1,27,500 to the Memorandum Cash 10 10 1.00% [*]%
of Association
November Transfer from Mr.
08 2023 35,000 Binod Kumar | Cash 10 20 0.27% [e]%
' Ranjan
. Other
February | 5 0gp,00 | CONVersion of Loan |- o b1 g 10 15.70% []%
16, 2024 into Equity
Cash
Transfer to Ms.
| (250000) | Shivani  Rastogi |  Gift | 10 Nil -1.96% [o]%
' Chauhan
October Transfer to Ms. o 0
15. 2024 (33,750) Kamlesh Dixit Cash 10 10 -0.26% [®]1%
March 04, Transfer to Ms. 0 0
2025 (50,000) Kamlesh Dixit Cash 10 10 -0.39% [@]1%
March 04 Transfer to Mr.
2025 ' (44,861) Naresh Chandra Cash 10 10 -0.35% [#]%
Agrawal
Other
pach 25| 2200861 | Bonus Issue than | 10 | NA. 17.50% [o]%
Cash
40,13,750
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(@) The maximum and minimum price at which the aforesaid transaction was made is X 10/- and X 20/- per Equity Share.

(b) All the Equity Shares held by our Promoters were fully paid-up on the respective dates of allotment of such Equity Shares.
Further, none of the Equity Shares held by our Promoters are pledged.

(c) The entire Promoter’s shares shall be subject to lock-in from the date of allotment of the equity shares issued through this
Draft Red Herring Prospectus for periods as per applicable Regulations of the SEBI (ICDR) Regulations.

(d) Our Promoters have confirmed to the Company and the Book Running Lead Manager that the Equity Shares held by our
Promoters have been financed from their personal funds and no loans or financial assistance from any bank or financial
institution has been availed by them for this purpose.

(e) None of the members of the Promoter Group, the Promoters, or the Directors and their relatives have purchased or sold any
securities of our Company during the period of six months immediately preceding the date of this Draft Red Herring
Prospectus:

16. Details of lock-in:
1. Details of Promoters’ contribution and lock-in

a) Pursuant to Regulation 236 and 238 of SEBI (ICDR) Regulations, 2018, an aggregate of 20% of the fully diluted post issue
capital of our Company held by our Promoter shall be considered as Promoter’s Contribution (“Promoter’s Contribution”)
and shall be locked-in for a period of three years from the date of allotment of Equity shares issued pursuant to this Issue.
The lock-in of Promoter’s Contribution would be created as per 238 (b) of the SEBI ICDR (Amendment) regulation 2025
and procedure and details of the same shall also be provided to the Stock Exchange before listing of the Equity Shares.

b) The details of the Equity Shares held by our Promoters, which shall be locked-in for a period of 3 years from the date of
Allotment as minimum Promoters’ contribution are set forth in the table below:

Name of aIItharlgaer?I of Nature of = No. of Face Iizs#;/ﬁigup;zlrt No. of Equity pzz:(ifgstsg%gﬁiep
the . transactio | Equity Value ) Shares locked- -
Promoter the Equity n Shares ® Equity Share in capital
Shares (€3) ()
[e] [e] [e] [e] [e] [e] [e] [e]
[e] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e]

Note: All the Equity Shares were fully paid-up on the respective dates of allotment or acquisition, as the case may be, of such
equity shares.

c)  Our Promoters have given written consent to include such number of Equity Shares held by them and subscribed by them
as a part of Minimum Promoters’ Contribution constituting of 20.00 % of the post issue Equity Share capital of our Company
and have agreed not to dispose, sell, transfer, create any pledge, lien or otherwise encumber in any manner, the Promoters’
contribution from the date of filing this Draft Red Herring Prospectus, until the expiry of the lock-in specified above, or for
such other time as required under the SEBI ICDR Regulations, except as may be permitted, in accordance with the
SEBI ICDR Regulations.

d) Our Company undertakes that the Equity Shares that are subjected to being locked-in are not ineligible for computation of
minimum Promoters’ contribution in terms of Regulation 237 of the SEBI (ICDR) Regulations

In this connection, we confirm the following:

e Equity Shares acquired three years preceding the date for consideration other than cash and out of revaluation of assets or
capitalization of intangible assets or bonus shares out of revaluation reserves or reserves without accrual of cash resources
or unrealized profits or against equity shares which are otherwise ineligible for computation of Promoter’s Contribution.

e The Equity Shares acquired during the year preceding the date, at a price lower than the price at which the Equity Shares are
being issued to the public in this Issue is not part of the minimum promoter’s contribution.
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e  Specific written consent has been obtained from the promoter for inclusion of [e] equity shares for lockin of three years to
the extent of minimum [e] % of post issue Paid up Equity Share Capital from the date of allotment in the Public Issue.

e The minimum promoter contribution has been bought to the extent of not less than the specified minimum lot and from the
persons defined as promoter under the SEBI ICDR Regulations.

e  The Equity Shares held by the Promoter’s and offered for minimum 20% Promoter’s Contribution are not subject to any
pledge or any other form of encumbrances.

e Our Company was incorporated pursuant to the conversion of Limited Liability Partnership to private limited company
under Part-1 of the chapter XXI of the Companies Act, 2013 and a certificate of incorporation dated June 07, 2022, issued
by Registrar of Companies, Central Registration Centre. For further details, please see “History and Certain Corporate
Matters” on page 182.

17. Equity Shares locked-in other than Minimum Promoter’s Contribution

Lock in of Equity Shares held by Promoters in excess of minimum promoters’ contribution as per Regulation 238 of the SEBI
ICDR Regulations and amendments thereto. Pursuant to Regulation 238(b) of the SEBI ICDR (Amendment) Regulations,2025,
the Equity Shares held by our Promoters and promoters’ holding in excess of minimum promoters’ contribution shall be locked
as follows:

a) Fifty percent of promoters’ holding in excess of minimum promoters’ contribution constituting [ ®] equity shares shall be locked
in for a period of two years from the date of allotment in the initial public issue; and

b) Remaining fifty percent of promoters’ holding in excess of minimum promoters’ contribution constituting [®] equity shares
shall be locked in for a period of one year from the date of allotment in the initial public issue.

18. Details of pre-issue equity shares held by persons other than the promoters locked-in for One Year

In terms of Regulation 239 of the SEBI (ICDR) Regulations, 2018, in addition to the Minimum Promoters contribution as per
regulation 238(a) and 238(b) of the SEBI (ICDR) Regulations, 2018, the entire pre-issue equity share capital held by persons
other than the promoters constituting [®] Equity Shares shall be locked in for a period of one year from the date of allotment of
Equity Shares in this Issue.

19. Inscription or recording of non-transferability

In terms of Regulation 241 of the SEBI ICDR Regulations, our Company confirms that certificates of Equity Shares which are
subject to lock in shall contain the inscription “Non-Transferable” and specify the lock - in period and in case such equity shares
are dematerialized, the Company shall ensure that the lock - in is recorded by the Depository.

20. Pledge of Locked in Equity Shares

Pursuant to Regulation 242 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our Promoters can be pledged
with any scheduled commercial bank or public financial institution or systematically important non-banking finance company or
a housing finance company as collateral security for loans granted by them, provided that:

a. if the equity shares are locked-in in terms of clause (a) of Regulation 238, the loan has been granted to the company or its
subsidiary(ies) for the purpose of financing one or more of the objects of the Issue and pledge of equity shares is one of the
terms of sanction of the loan;

b. if the specified securities are locked-in in terms of clause (b) of Regulation 238 and the pledge of specified securities is one
of the terms of sanction of the loan.

c. Provided that such lock-in shall continue pursuant to the invocation of the pledge and such transferee shall not be eligible to
transfer the equity shares till the lock-in period stipulated in these regulations has expired.

21. Transferability of Locked in Equity Shares
a. Pursuant to Regulation 243 of the SEBI ICDR Regulations, Equity Shares held by our Promoters, which are locked in as per
Regulation 238 of the SEBI ICDR Regulations, may be transferred to and amongst our Promoters/ Promoter Group or to a

new promoter or persons in control of our Company subject to continuation of the lock-in in the hands of the transferees for
the remaining period and compliance with SEBI SAST Regulations as applicable.
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Pursuant to Regulation 243 of the SEBI ICDR Regulations, Equity Shares held by shareholders other than our Promoters,
which are locked-in as per Regulation 239 of the SEBI ICDR Regulations, may be transferred to any other person holding
shares, subject to continuation of the lock-in in the hands of the transferees for the remaining period and compliance with
SEBI SAST Regulations as applicable.

22. Other Confirmations

Our Company, Promoters, Directors, and the Book Running Lead Manager have no existing buyback arrangements and or
any other similar arrangements for the purchase of Equity Shares being issued through the Issue;

Our Promoters have confirmed to the Company and the Book Running Lead Manager that the Equity Shares held by our
Promoters have been financed from their personal funds and no loans or financial assistance from any bank or financial
institution has been availed by them for this purpose;

Our Promoters and Promoter Group will not participate in this Issue;

Except Mr. Om Prakash and Mr. Amit Chauhan, none of the other Key Managerial Personnel of our Company hold any
Equity Shares in our Company. For details, refer the section titled “Our Management” on page 186 of this Draft Red Herring
Prospectus;

Our Company undertakes that there shall be only one denomination for the Equity Shares of our Company, unless otherwise
permitted by law. Our Company shall comply with such disclosure and accounting norms as specified by SEBI from time to
time;

There are no Equity Shares against which depository receipts have been issued;

All Equity Shares issued pursuant to this Issue shall be fully paid-up at the time of Allotment and there are no partly paid-up
Equity Shares as on the date of this Draft Red Herring Prospectus;

As on the date of this Draft Red Herring Prospectus, the Book Running Lead Manager and their respective associates do not
hold any Equity Shares of our Company. The Book Running Lead Manager and its affiliates may engage in the transactions
with and perform services for our Company in the ordinary course of business or may in the future engage in commercial
banking and investment banking transactions with our Company for which they may in the future receive customary
compensation;

There are no outstanding warrants, options or rights to convert debentures, loans or other convertible instruments into Equity
Shares as on the date of this Draft Red Herring Prospectus;

Investors may note that in case of over-subscription, Allotment will be on proportionate basis as detailed under the chapter
titled “Issue Procedure” on page 323 of this Draft Red Herring Prospectus.

An investor cannot make an application for more than the number of Equity Shares issued in this Issue, subject to the
maximum limit of investment prescribed under relevant laws applicable to each category of investor.

An over-subscription to the extent of [#]% 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 [@]% of the Net Issue, as a result of which, the post-issue
paid-up capital after the Issue would also increase by the excess amount of allotment so made. In such an event, the Equity
Shares held by the Promoters and subject to lock- in shall be suitably increased; so as to ensure that [#]% 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. Such inter-se spill over, if any, would be effected in accordance with applicable laws, rules,
regulations and guidelines;

No payment, direct, indirect in the nature of discount, commission, and allowance, or otherwise shall be made either by us or
by our Promoters to the persons who receive allotments, if any, in this Issue;
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As on date of this Draft Red Herring Prospectus, there are no outstanding financial instruments or any other rights that would
entitle the existing Promoters or shareholders or any other person any option to receive Equity Shares after the Issue;

Our Company has not made any public issue (including any rights issue to the public) since its incorporation;
Our Company shall ensure that all the transactions in Equity Shares by our Promoters and members of our Promoter group

between the date of filing of this Draft Red Herring Prospectus and the date of closing of the Issue shall be reported to the
Stock Exchange within 24 (Twenty-Four) hours of such transaction.
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SECTION V - PARTICULARS OF THE ISSUE

OBJECTS OF THE ISSUE
Our Company proposes to utilize the proceeds from the issue towards funding the following objects and achieve the
benefits of listing on SME platform of BSE Limited including enhancement of our Company’s brand name and
creation of a public market for our Equity Shares in India.

We intend to utilize the Net Proceeds of the Issue to meet the following objects:

o  Expenditure for opening new stores
e  General corporate purposes;

(Collectively referred to as “Objects”)
The main object clause of our Memorandum of Association and the objects incidental and ancillary to the main
objects enables us: (i) to undertake our existing business activities and activities set out therein; (ii) to undertake the

activities for which funds are being raised in the Issue; and (iii) the funds earmarked towards general corporate
purposes shall be used.

Issue Proceeds and Net Proceeds

The details of the proceeds of the issue are as per the table set forth below:

Particulars Amount
(R in Lakhs)*

Gross Proceeds for this Issue [o]

Less: Issue Expenses [e]

Net Proceeds from the Issue [o]

*to be finalized upon determination of the Issue Price and updated in the Red Herring Prospectus at the time of
filing with the RoC.

Utilization of Net Proceeds

Particulars Total
R in Lakhs)
1 Expenditure for opening new stores; 5,037.13 [e]
2 General corporate purposes*; [e] [e]
Total [e] 1.00

*To be finalised upon determination of Issue Price and updated in the Prospectus prior to filing with the RoC. The
amount utilized for general corporate purposes shall not exceed 15% of the Gross Proceeds of the Issue or Z1,000
lakhs whichever is lower.

In the event of any shortfall of funds for the activities proposed to be financed out of the Net Proceeds as stated
above, our Company may re-allocate the Net Proceeds to the activities where such shortfall has arisen, subject to
availability and compliance with applicable laws. Further, in case of shortfall in the Net Proceeds or cost overruns,
our management may explore a range of options including utilizing our internal accruals or seeking additional equity
and/or debt arrangements from existing and future lenders or any combination of them.

If the actual utilization towards any of the Objects is lower than the proposed deployment such balance will be used
for (i) general corporate purposes to the extent that the total amount to be utilized towards general corporate purposes
will not exceed 15% of the Gross Proceeds or 21,000 lakhs whichever is lower in accordance with the SEBI ICDR
Regulations; or (ii) towards any other object where there may be a shortfall, at the discretion of the management of
our Company and in compliance with applicable laws.
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Means of Finance

The fund requirements for all the Objects of the Issue are proposed to be entirely funded from the Net Proceeds.
Accordingly, we confirm that there is no requirement for us to make firm arrangements of finance under Regulation
230(1)(e) of the SEBI ICDR Regulations 2018 and Clause 9(C) of Part A of Schedule VI of the SEBI ICDR
Regulations 2018 through verifiable means towards at least 75% of the stated means of finance, excluding the
amounts to be raised through the Issue or through existing identifiable internal accruals.

Proposed Schedule of Implementation and deployment of Net Proceeds
We propose to deploy the Net Proceeds towards the Objects in accordance with the estimated schedule of
implementation and deployment of funds as follows:

(R in Lakhs
Estimated balance deployment

Financial Year | Financial Year
2026 2027

Amount to be
funded from Net

Sr. No. Particulars Funds already
deployed till

Proceeds 28-02-2025**

1 Expenditure for opening 5,037.13 - 3,074.63 1,962.50
new stores;
2 General corporate [e] - [e] [e]
purposes*;
Total [e] - [e] [e]

*To be finalised upon determination of the Issue Price and updated in the Prospectus prior to filing with the RoC.
**As per the certificate dated April 04, 2025 issued by the statutory auditors, M/s Dharam Taneja Associates,
Chartered Accountants.

The fund deployment indicated above is based on current circumstances of our business and we may have to revise
our estimates from time to time on account of various factors, such as financial and market conditions, competition,
interest rate fluctuations and other external factors, which may not be within the control of our management. This
may entail rescheduling the proposed utilization of the Net Proceeds and changing the allocation of funds from its
planned allocation at the discretion of our management, subject to compliance with applicable laws. For further
details, refer to section titled “Risk Factors - If we are unable to effectively manage or expand our retail network
and operations or pursue our growth strategy, our new stores as well as our existing stores may not achieve our
expected level of profitability which may adversely affect our business prospects, financial condition and results of
operations” on page 37 of this Draft Red Herring Prospectus.

The Board at its meeting held on April 04, 2025 approved the plan of utilization of Issue Proceeds as stated herein
above.

Details of the Objects of the Issue:

(a) Expenditure for opening new stores

Our Company retails its products through its network of EBOs. The first EBO of our Company was launched in
June-2018 in Kamla Nagar, New Delhi. As of February 28, 2025, we operate 100+ EBOs across 70 cities in India
under three distinct business models, namely:

. Company Owned Company Operated (COCO),
. Franchisee Invested Company Operated (FICO)
. Franchisee Owned Franchisee Operated (FOFO)

For more details regarding our retail network, refer to section titled “Our Business” beginning on page 149 of this
draft red herring prospectus.

Page | 96



The average revenue per EBO is calculated below:

For the 11-month For the year For the year For the year
Particulars period ended ended March ended March ended March
February 28, 2025 31, 2024 31, 2023 31, 2022
B2C revenue (X in Lakhs) 8,074.67 6,318.64 1,848.67 1,757.77
Average number of stores
during the period* 106 76 50 38
Average revenue per EBO 76.18 83.14 36.97 46.26

(R in Lakhs)

*Average number of stores during the period is calculated as average of opening and closing number of EBOs for
that period.

We typically open our Exclusive Brand Outlets (EBOs) across high street and mall formats. We believe there is an
opportunity for further growth in the markets in which we currently operate as well as in new markets. As per the
Industry report titled “Readymade garments (Focus: Womens Wear)” beginning on page 119 of the DRHP, the
Indian women’s apparel market is expected to grow from INR 13.92 billion in 2023 to INR 19.60 billion by 2030,
reflecting a CAGR of 5.8%. Therefore, in order to expand our EBO network and promote its retail reach, we intend
to open new EBOs across a mix of mall stores and high-street outlets in India.

We intend to establish 41 additional EBOs in Fiscal 2026 and further 25 EBOs in Fiscal 2027 in various locations
across India. We propose to utilize an estimated amount of X [e] lakhs from the Net Proceeds towards establishment
of such New Stores. The establishment of the New Stores is proposed to be undertaken entirely from the Net
Proceeds of the Fresh Issue.

Our Company proposes to utilize ¥5,037.13 Lakhs from the Net Proceeds during Financial Years 2026 and 2027
towards expansion of EBOs in India across a mix of mall stores and high-street outlets in India. Our Company
proposes to set up 66 new EBOs across India for which funds are proposes to be utilized, as set out below:

Particulars Number of Total cost
stores (R in Lakhs)
Financial Year ending March 31, 2026 41 3,074.63
Financial Year ending March 31, 2027 25 1,962.50
Total 66 5,037.13

As on the date of this Draft Red Herring Prospectus, we are yet to identify the exact locations or enter into agreements
for lease of suitable properties for setting up the EBOs pursuant to which we intend to utilize the amount from Net
Proceeds.

While we may open EBOs in, inter alia, the following Indian states namely, Bihar, Haryana, Madhya Pradesh,
Mabharashtra, Punjab, Rajasthan, Uttar Pradesh and Delhi/ national capital region, these locations are not exhaustive
and may undergo changes. These will be decided by our Company after conducting a detailed analysis of the
demographics, foot falls, lease rentals and other business and market considerations. The total number of EBOs that
are set up may vary from the above estimates, subject to compliance with applicable law, in light of inter alia changes
in costs, business strategy or external circumstances which may not be in our control.

Estimated cost for establishing EBOs:

We propose to establish such stores in key areas of the Tier-1 and Tier-2 cities including malls and shopping complex
located in high-density regions.

The table below sets forth the total estimated costs per store for deployment in FY 2026:

Rs. In Lakhs)
Store location® Number Estimated Fit- Estimated Estimated Total cost

of stores | out Cost® (A) security Inventory (A+B+C)

deposit® (B) cost® (C)
Bihar 2 44.80 9.00 100.00 153.80
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Store location® Number Estimated Fit- Estimated Estimated Total cost
of stores out Cost® (A) security Inventory (A+B+C)
deposit® (B) cost® (C)
Delhi NCR 7 166.50 31.50 331.25 529.25
Haryana 8 178.00 36.00 387.50 601.50
Madhya Pradesh 2 45.00 9.00 93.75 147.75
Maharashtra 2 47.80 9.00 100.00 156.80
Punjab 7 159.20 31.50 337.50 528.20
Rajasthan 4 78.60 18.00 168.75 265.35
Uttar Pradesh 9 204.60 40.50 446.88 691.98
Total 41 924.50 184.50 1,965.63 3,074.63

® Excluding applicable GST

@ As per the existing market conditions and availability, the Company may opt for opening the store in either format
(Mall or Highstreet).

@ The security deposit has been estimated as INR 4.50 lakhs for each new store.

@ Inventory cost is estimated as ¥50 Lakhs per store.

The table below sets forth the total estimated costs per store for deployment in FY 2027, considering an average
EBO size of 800 square feet, being the average of the typical sizes of the various categories of mall stores and high-
street outlets in India:

Particulars Number of Cost per store Total cost
stores (X in Lakhs) (X in Lakhs)
Fit-out cost @ (refer Note 1 below) 25 24.00 600.00
Security deposit cost @ 25 4.50 1,250.00
Inventory cost ® 25 50.00 112.50
Total 25 1,196.25

@ Excluding applicable GST
@ The security deposit has been estimated as INR 4.50 lakhs for each new store.
® Inventory cost is estimated as 50 Lakhs per store.

Note 1:

The current fit-out cost on a per square feet basis ranges between 22,800 to %3,000 per square feet for FY 2026 as
per valid quotations obtained by our Company. We have assumed the same to be between 22,900 to 3,100 per
square feet for FY 2027. Our assumption is based on a standard inflation of 3.61% (Year on year rate of Inflation)
as per the latest data of All India Consumer Price Index for the month of February-2025 published by Ministry of
Statistics and Programme Implementation, Government of India. We have considered an average cost of 33,000 per
square feet for simplicity purposes. Therefore, for an average store size of 800 square feet, the fit-out cost per store
is estimated to be X 24.00 Lakhs (800 square feet * 33,000 per square feet).

Set out below is a brief description of the total estimated cost to be incurred for establishing a New Store:

Costs \ Particulars

Fit-out costs Fit-out costs primarily include one or more of interior work such as flooring, partition,
electrical and painting, installation of fire extinguisher system, heating ventilation and air
conditioning (“HVAC”) and installation charges thereof, installation of closed-circuit
television (“CCTV”) cameras, installation of lights such as track lights and spotlights,
aluminum composite (“ACP”), facades, facade signages and entrance glass and internal
branding work.

Depending on the format of the New Store some or all the above may be applicable.
Security  deposit | We propose to establish the New Stores on leased premises, for which we will be required
and rental costs to pay a security deposit to the landlord, as part of the rental and lease arrangement for
each store premises.

While the security deposit will be sourced from the net proceeds of the issue, the Company
confirms to utilize Internal Accruals for the monthly rental cost which is estimated to be
between X1.00 lakh to %2.00 lakhs per month per store depending upon the size and
location of the stores.
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Particulars

Inventory costs Inventory costs include costs for procuring stock for sale in our stores. Inventory in each
of stores consists of, inter alia, SKD (Salwar-Kurta-Dupatta), Dresses, Tops, Bottoms,
Night Wear and other accessories.

Methodology for computation
The size of our stores varies across regions and is dependent on various factors such as availability of suitable
locations, addressable market, lease rentals and competition within a given region or across regions.

Our estimated costs for opening of the New Stores are therefore based on:

Q) valid and existing quotations dated March 08, 2025 received from the Etail Business Solutions (GSTIN:
07AAGFE2955C2ZN) on a per square feet basis, for the purposes of fit-out costs with a validity of 6 months
from the date of quotations,

(ii) average of the costs incurred by us historically towards store inventory at the time of setting up new stores
under each of the Formats on a per square feet basis (excluding GST); and

(iii) security deposit costs incurred by us historically in a similar region

A detailed breakdown of these estimated costs, and the methodology for computation, is as follows:

Fit-out costs
A detailed break-down of the estimated capital expenditure for tentative locations identified by our Company is
provided below:

Store location Total area Rate per square feet* = Total amount*
(square feet) ® (R in Lakhs)

Bihar Darbangha 800 2,800 22.40
Patna 800 2,800 22.40
Logix Mall, Noida 800 3,500 28.00
Gurgaon 700 3,500 24.50
Model Town 700 3,000 21.00
Delhi NCR Faridabad 1000 3,000 30.00
Patel Nagar 600 3,000 18.00
Ranibagh 700 3,000 21.00
Tech Zone 4, Noida 800 3,000 24.00
Ambala 800 2,800 22.40
Hansi 800 3,000 24.00
Kurukshetra 800 3,000 24.00
Haryana Palvyal 600 2,500 15.00
Panipat 700 3,000 21.00
Punchkula 800 3,000 24.00
Sirsa 1000 2,800 28.00
Sonipat 700 2,800 19.60
Chhindwada 800 3,000 24.00
Madhya Pradesh =5 valior 700 3,000 21.00
Bombay 600 3,800 22.80
Maharashtra [0 ngli 1000 2,500 25.00
Chandigarh 800 3,500 28.00
Faridkot 700 2,800 19.60
Firozepur 700 2,800 19.60
Punjab Kapurthala 800 2,800 22.40
Nava Shehar 800 2,800 22.40
Patiala 1000 2,800 28.00
Mohali 600 3,200 19.20
Bikaner 750 3,000 22.50
Kota 600 2,800 16.80
Rajasthan Raja Park, Jaipur 600 2,800 16.80
Vidhyadhar Nagar, Jaipur 750 3,000 22.50
Uttar Pradesh Bansi 1000 2,800 28.00
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Store location Total area Rate per square feet* = Total amount*
(square feet) ® (R in Lakhs)
Bombay Bazaar, Meerut 1000 3,000 30.00
Shastri Nagar, Meerut 700 2,800 19.60
Gorakhpur 600 3,000 18.00
Gumti No.5, Kanpur 800 2,800 22.40
Jhansi 750 2,800 21.00
Modinagar, Meerut 700 2,800 19.60
PPN Market, Kanpur 1000 2,800 28.00
Prayagraj 600 3,000 18.00
TOTAL 31,450 924.50

# Pursuant to quotations from Etail Business Solutions (GSTIN: 07AAGFE2955C2ZN) dated March 08, 2025 with
validity of 6 months from date of quotation.
* Excluding GST

The detailed components included under the above-mentioned quotations are:

S.no | Particulars Components include
1. Fire Fighting System Fire hydrant system, fire sprinkler system, fire alarm system, first aid
fire extinguishers
2. Interior Work Flooring work, painting work, glass railing
3. HVAC Cassette/split air conditioner, inverter
4. CCTV Port network, connector box, UPS inverter
5. Light fixtures Track lights, straight jointer
6. ACP Facade Aluminum framework, Acosheets
7. Facade Signages Brand letters in purple colour matt, installation
8. Facade Glass Toughened clear glass, ozone patch fittings
9. Internal Branding work UV printed fabric; UV printed aluminum profile
10. | End user devices Computers, laptops, scanners, printer

We hereby confirm that Etail Business Solutions (having GSTIN 07AAGFE2955C2ZN) is not related to the
Company/Directors/Promoters/Promoter Group directly or indirectly in any manner.

Notes:
e We have considered the above quotations for the budgetary estimate purpose and have not placed orders for
them.

e The actual cost of procurement and actual supplier/dealer may vary.
e We are not acquiring any second-hand equipment/ material.

e All quotations received from the vendors mentioned above are valid as till 6 months from the date of quotations.
However, we have not entered into any definitive agreements with any of these vendors and there can be no
assurance that the same vendors would be engaged to eventually or at the same costs. Our Promoters, Promoter
Group, Directors or KMPs have no interest in the proposed procurements, as stated above.

e As per the existing market conditions and availability, the Company may opt for opening the store in either
format (Mall or Highstreet). Further, the size of our stores varies across regions and is dependent on various
factors such as availability of suitable locations, addressable market, lease rentals and competition within a
given region or across regions.

e The models and quantity of the materials to be purchased are based on the present estimates of our management.
The Management shall have the flexibility to revise such estimates (including but not limited to change of
vendor or any modification/addition/deletion of equipment’s) at the time of actual placement of the order. In
such case, the Management can utilize the surplus of proceeds, if any, arising at the time of actual placement of
the order, to meet the cost of such other equipment’s or utilities as required. Furthermore, if any surplus / deficit
of the proceeds for meeting the total fit-out cost shall be used / adjusted in General Corporate Purposes, subject
to limit of 15% of the amount raised or 21,000 lakhs whichever is lower, by our Company through this Issue.

e The quotations relied upon by us in arriving at the above cost are valid for a specific period of time and may
lapse after the expiry of the said period. Consequent upon which, there could be a possible escalation in the fit-
out costs proposed to be acquired by us at the actual time of purchase, resulting in increase in the estimated cost.
Further, cost will be escalated on account of freight expenses, installation charges, packaging & forwarding,
etc. Such cost escalation would be met out of our internal accruals.
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e While we have identified the broad regions and locations where the New Stores will be opened, we have not
finalized the exact locations for opening the New Stores, as the same depends on various factors, including inter
alia, residential development in a specific locality, rental prices for the proposed New Stores in a specific
locality, target audience.

Security Deposit costs

We typically acquire the premises for our stores on a leasehold basis, pursuant to various lease agreements which
are entered into between our Company and the landlords of such premises. Such lease agreements typically require
us to furnish, depending on the location of the store, an interest free security deposit to the respective lessors.

We propose to occupy the premises for all proposed Company’s new stores on a leasehold basis. The total average
security deposit cost has been determined based on the average of the cost incurred by our Company towards
payment of security deposits for setting up the ten stores in the past, as on March 31, 2025, as certified by Dharam
Taneja Associates, Chartered Accountants, pursuant to their certificate dated April 04, 2025.

Given that these stores have been set up in the past, the cost incurred towards setting up these stores also reflects the
recent trends in the rate of inflation along with the trend in our spends towards capital expenditure and inventory
cost. The table below outlines the historical data related to leased retail stores operated by the Company across
various locations:

Store Name Lease Area Security Security
start date (insq. ft.) deposit deposit
(€3] (X per sq. ft.)
Ghaziabad-Shipra Mall 02-08-2019 715 2,21,185 5,01,060 700.78
Indore-C21 20-09-2021 959 2,45,388 6,29,200 656.10
Udaipur 22-04-2022 495 83,325 2,35,125 475.00
Bhatinda-Bhucho Mandi 11-06-2022 1,151 1,25,000 3,75,000 325.80
Delhi-Shahdara 16-10-2022 450 80,000 2,40,000 533.33
Rewa 18-09-2023 650 1,20,000 3,60,000 553.85
Jalgaon 14-10-2023 650 1,10,000 4,00,000 615.38
Faridabad-Crown Interiorz | 01-11-2023 900 2,21,280 4,42,560 491.73
Ghaziabad-KW6 Mall 09-02-2024 524 94,230 3,07,690 587.19
Hi Tech City Centre, 07-01-2025 422 67,450 2,69,800 639.34
Jamshedpur
Average 692 1,36,786 3,76,044 557.85

Based on the data of existing stores, the store sizes range from approximately 422 sq. ft. to 1,151 sq. ft., with an
average area of 692 sq. ft. The security deposit per store ranges between 32,35,125 and %6,29,200, resulting in an
average security deposit of approximately X558 per sq. ft.

For the purpose of estimating the security deposit requirements for upcoming stores, the Company has considered a
conservative and representative average store size of approximately 800 sg. ft. Based on this, the estimated security
deposit per store is expected to fall within the range of %3,00,000 to %6,00,000. For the purpose of financial
projections and internal budgeting, an average security deposit amount of ¥4,50,000 per store has been considered.
This estimation is aligned with the historical data and provides a reasonable basis for projecting future outflows
under this head.

Inventory costs

Inventory costs include, inter alia, costs for procuring stock and product portfolios for sale in our stores, and
applicable taxes. Inventory in each of stores consists of, inter alia, SKD (Salwar-Kurta-Dupatta), Dresses, Tops,
Bottoms, Night Wear and other accessories. The inventory will be supplied to the branch/store by our Company for
display and sale in each of the New Stores, basis a purchase order raised by the respective store prior to the opening
of the New Store.

The total average estimated cost per square feet is based on the average of the cost incurred by the Company towards

store inventory as on February 28, 2025, as certified by Dharam Taneja Associates, Chartered Accountants, pursuant
to their certificate dated April 04, 2025.
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Given that these stores have been set up in the past, the cost incurred towards setting up these stores also reflects the
recent trends in the rate of inflation along with the trend in our spends towards capital expenditure and inventory
cost. The table below presents inventory-related data for the Company’s operational and upcoming retail stores
across various locations, including store area, inventory quantity, total inventory value, average price per article, and
inventory per square foot:

Store Name Lease Area Quantity Value Price per  Quantity
startdate  (insq. ft.) (No’s) unit ) per square
feet
Ghaziabad-Shipra Mall 02-08-2019 715 2,414 30,72,888 1,273 3.22
Indore-C21 20-09-2021 959 3,123 39,56,212 1,267 3.26
Udaipur 22-04-2022 495 2,249 27,59,561 1,227 4.54
Bhatinda-Bhucho Mandi | 11-06-2022 1,151 3,581 48,48,647 1,354 5.74
Delhi-Shahdara 16-10-2022 450 4,245 63,80,553 1,503 8.49
Rewa 18-09-2023 650 3,618 56,86,950 1,572 5.57
Jalgaon 14-10-2023 650 2,840 35,52,545 1,251 4.37
Faridabad-Crown 01-11-2023 900 3,266 48,05,263 1,471 3.63
Interiorz
Ghaziabad-KW6 Mall 09-02-2024 524 3,518 49,55,126 1,409 6.71
Hi Tech City Centre, 07-01-2025 422 2,241 31,14,067 1,390 5.31
Jamshedpur
Average 692 3,110 43,13,181 1,372 5

Based on historical trends, the average store size stands at approximately 692 square feet, with an average inventory
of 3,110 units per store. The average inventory value per store is approximately 343.13 lakhs, with an average price
of %1,372 per article. The quantity of inventory per square foot across stores ranges from 3.22 to 8.49 units, with an
average density of 5 units per square foot.

For the purpose of estimating inventory requirements for upcoming retail outlets, our Company has considered an
average store size of approximately 800 square feet. Based on the average inventory density of 5 units per square
foot, the inventory quantity per store is estimated to be around 4,000 units. The average price per unit ranges between
1,227 per unit to X 1,572 per unit. For the purpose of financial projections, our Company has considered an average
price of 1,250 per unit. Therefore, the projected inventory cost per store is estimated at approximately I50 lakhs.
This estimation serves as a conservative and realistic benchmark, aligned with past data, for internal planning and
financial projections relating to store expansion.

Government approvals

In relation to this proposed Object, we are required to obtain certain approvals and/or licenses, which are routine in
nature, from certain governmental or local authorities, which include registration of our stores under the shops and
establishments legislations of the states where they are located, wherever applicable and trade licenses from
respective municipal authorities of areas, where our New Stores will operate. We will apply for such approvals, as
applicable, in the ordinary course and in accordance with applicable laws. For details of laws applicable and
approvals required for the New Stores, see “Key Regulations and Policies in India” and “Government and Other
Approvals” on pages 168 and 282.

General Corporate Purposes

In terms of Regulation 230(2) of the SEBI ICDR Regulations, the extent of the Issue Proceeds proposed to be used
for general corporate purposes must not exceed 15% of the Gross Proceeds or 1,000 lakhs whichever is lower. Our
Company intends to deploy the balance Net Proceeds aggregating to X [®] Lakhs for General Corporate Purposes as
decided by our Board, we have flexibility in applying the remaining proceeds after meeting issue expenses for
general corporate purpose including but not restricted to, meeting operating expenses, repayment of the borrowings,
meeting working capital requirements including payment of interests, strengthening of our business development
and marketing capabilities, meeting exigencies which the Company in the ordinary course of business may not
foresee or any other purpose as approved by our Board of Directors, subject to compliance with the necessary
provisions of the Companies Act.
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Our management, in response to the competitive and dynamic nature of the industry, will have the discretion to
revise its business plan from time to time and consequently our funding requirement and deployment of funds may
change. This may also include rescheduling the proposed utilization of Net Proceeds and increasing or decreasing
expenditure for a particular object, i.e., the utilization of Net Proceeds. Our management, in accordance with the
policies of our Board, will have flexibility in utilizing the proceeds earmarked for general corporate purposes. In the
event that we are unable to utilize the entire amount that we have currently estimated for use out of Net Proceeds in
a Financial Year, we will utilize such unutilized amount in the next Financial Year.

Issue Expenses

The Issue expenses are estimated to be approximately T [@] Lakhs. Other than listing fees, audit fees of statutory
auditors (to the extent not attributable to the Issue), expenses for any corporate advertisements consistent with past
practice of the Company (not including expenses relating to marketing and advertisements undertaken in connection
with the Issue) each of which will be borne solely by the Company. In the event that the Issue is postponed or
withdrawn or abandoned for any reason or the Issue is not successful or consummated, all costs and expenses with
respect to the Issue shall be borne by our Company, unless specifically required otherwise under applicable law or
by the relevant government authority. The estimated Issue expenses are as follows:

Activity expense Amount Percentage of total Percentage of
® in lakhs) estimated issue Issue Size
expenses
Book Running Lead Manager’s fees [e] [e] [e]
Underwriting commission [e] [e] [e]
Brokerage, selling commission and upload (o] [e] [e]
fees
Registrars to the Issue [e] [e] [e]
Legal advisors (if any) [e] [e] [e]
Advertising and marketing expenses [e] [e] [e]
Regulators including stock exchanges and [e] [e] [e]
depositories
Printing and distribution of issue stationary [e] [e] [e]
Fees payable to Statutory Auditors and other [e] [e] [e]
professionals
Others @@ [e] [o] [o]
Total estimated Issue expenses* [e] [e] [e]

*to be finalized upon determination of the Issue Price and updated in the Red Herring Prospectus at the time of
filing with the RoC.

The fund deployed towards issue expenses till April 04, 2025 is T 11.32 Lakhs pursuant to certificate issued by
our Peer Review Statutory Auditors M/s Dharam Taneja Associates, Chartered Accountants dated April 04, 2025
and the same will be recouped out of Issue Expenses.

Notes:
1) Selling commission payable to the SCSBs on the portion for Individual Bidders. Non-Institutional Bidders, which
are directly procured by the SCSBs, would be as follows:
Portion for Individual Bidders* [ °]% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders* | [ ¢]% of the Amount Allotted* (plus applicable taxes)
*Amount allotted is the product of the number of Equity Shares Allotted and the Issue Price. The selling
commission payable the SCSBs will be determined on the basis of the bidding terminal 1D as captured in the Bid

Book of BSE Limited. No additional uploading/ processing fees shall be payable by our Company to the SCSBs
on the applications directly procured by them.
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2) No uploading/ processing fees shall be payable by our Company to the SCSBs on the applications directly
procured by them. Processing fees payable to the SCSBs on the portion for Individual Bidders and Non-
Institutional Bidders which e procured by the members of the Syndicate/ sub-Syndicate/ Registered Broker/
CRTAs/ CDPs and submitted to SCSB for blocking, would be as follows:

Portion for Individual Bidders* [ °] per valid Bid cum Application Form (plus applicable
taxes)

Portion for Non-Institutional Bidders* | [ ¢] per valid Bid cum Application Form (plus applicable
taxes)

3) The processing fees for applications made by Individual Bidders using the UPI Mechanism would be as follows:

Members of the Syndicate/ RTAs/ [ °] per valid Application (plus applicable taxes)

CDPs (uploading charges)

Sponsor Bank [ °] per valid Bid cum Application Form (plus applicable
taxes)

The Sponsor Bank shall be responsible for making payments
to the third parties such as remitter bank, NCPI and such
other parties as required in connection with the
performance of its duties under the SEBI circulars, the
Syndicate Agreement and other applicable law

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate
Agreement and Cash Escrow and Sponsor Bank Agreement

4) Selling commission on the portion for Individual Investors and Non-Institutional Investors which are procured
by members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs
would be as follows:

Portion for Individual Bidders* [®]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* [®]% of the Amount Allotted (plus applicable taxes)

Processing fees payable to the SCSBs for Bid cum Application Forms which are procured by the Registered
Brokers / RTAs / CDPs and submitted to the SCSB for blocking shall be X [®] per valid Bid cum Application
Form (plus applicable taxes). The processing fees for applications made by UPI Bidders may be released to the
remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI Circular
no. SEBI /HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 and SEBI Master Circular no. SEBI/ HO/
MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023 (to the extent applicable).

Appraisal

None of the Objects have been appraised by any bank or financial institution or any other independent third-party
organization. The funding requirements of our Company and the deployment of the proceeds of the Issue are
currently based on available management estimates. The funding requirements of our Company are dependent on a
number of factors which may not be in the control of our management, including but not limited to variations in
interest rate structures, changes in our financial condition and current commercialconditions of our business and are
subject to change in light of changes in external circumstances or in our financial condition, business or strategy.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft Red
Herring Prospectus, which are proposed to be repaid from the Net Proceeds of the Issue. However, if the Company
avails any bridge loans from the date of the Draft Red Herring Prospectus upto the date of the IPO; the same shall
be refunded from the IPO proceeds and related details will be updated in the Red Herring Prospectus or likewise.

Interim Use of Funds

Pending utilization of the Issue Proceeds for the Objects of the Issue described above, our Company shall deposit
the funds only in Scheduled Commercial Banks. In accordance with Section 27 of the Companies Act, 2013, our
Company confirms that, pending utilization of the proceeds of the Issue as described above, it shall not use the funds
from the Issue Proceeds to buy, trade or otherwise deal in equity shares of any other listed company.
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Other confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoters, Promoter Group, our
Directors, our Key Management Personnel or our Group Company. Except in the normal course of business and in
compliance with applicable law, there are no existing or anticipated transactions in relation to utilization of Net
Proceeds with our Promoters, Promoter Group, our Directors, our Key Management Personnel or our Group
Company.

Further, pursuant to the Issue, the Net Proceeds received by our Company shall only be utilized for objects identified
by our Company and none of our Promoter, Promoter Group, Group Companies of our Company, as applicable,
shall receive a part of or whole Net Proceeds directly or indirectly.

Monitoring Utilization of Funds

As the size of the Issue exceeds X 5,000 Lakhs, our Company will appoint a Monitoring Agency for monitoring the
utilization of the Net Proceeds as per Regulation 262(1) of the SEBI ICDR Regulations. Our Audit Committee and
the monitoring agency will monitor the utilisation of the Net Proceeds and submit the report required under
Regulation 262(2) of the SEBI ICDR Regulations.

Pursuant to the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose to the Audit Committee
the uses and applications of the Net Proceeds. The Audit Committee will make recommendations to our Board for
further action, if appropriate. On an annual basis, our Company shall prepare a statement of funds utilised for
purposes other than those stated in this Draft Red Herring Prospectus and place it before the Audit Committee and
make other disclosures as may be required until such time as the Net Proceeds remain unutilised. Such disclosure
shall be made only until such time that all the Net Proceeds have been utilised in full. The statement shall be certified
by the statutory auditor of our Company. Furthermore, in accordance with the SEBI Listing Regulations, our
Company shall furnish to the Stock Exchanges, on a quarterly basis, a statement indicating (2) deviations, if any, in
the actual utilisation of the proceeds of the Fresh Issue from the Objects; and (b) details of category wise variations
in the actual utilisation of the proceeds of the Fresh Issue from the Objects. This information will also be published
on website of the Company and submitted to the stock exchange for public dissemination as required under
Regulation 262(4) of the SEBI ICDR Regulations.

Variation in Objects

In accordance with Section 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the objects of the
Issue without our Company being authorized to do so by the Shareholders by way of a special resolution and such
variation will be in accordance with applicable laws, including the Companies Act, 2013 and the SEBI ICDR
Regulations. In addition, the notice Issued to the Shareholders in relation to the passing of such special resolution
shall specify the prescribed details as required under the Companies Act, 2013 and applicable rules.

The notice in respect of such resolution to Shareholders shall simultaneously be published in the newspapers, one in
English, one in Hindi, being the regional language of Uttar Pradesh, where our Registered Office is situated. The
Shareholders who do not agree to the above stated proposal, our Promoter or controlling Shareholders will be
required to provide an exit opportunity to such dissenting Shareholders, at a price as may be prescribed by SEBI, in
this regard.

Strategic or financial partners
There are no strategic or financial partners to the Objects of the Issue.
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BASIS FOR ISSUE PRICE

The Price Band, Floor Price and Issue Price will be determined by our Company, in compliance with the SEBI
ICDR Regulations, on the basis of assessment of market demand for the Equity Shares issued through the Book
Building Process and on the basis of the quantitative and qualitative factors described below. The price band / floor
price / Issue Price has been determined by the Company in consultation with the lead manager, on the basis of
book-building. The face value of the Equity Shares is ¥ 10/- and Issue Price is < [®]/- per Equity Shares and is [e]
times of the face value. Investors should read the following basis with the sections titled ‘Risk Factors’, ‘Our
Business’, ‘Financial Information’ and ‘Management Discussion and Analysis of Financial Condition and
Results of Operations’ beginning on page 37, 149, 211 and 263 respectively, of this Draft Red Herring Prospectus
to get a more informed view before making any investment decisions. The trading price of the Equity Shares of Our
Company could decline due to these risk factors and you may lose all or part of your investments.

Quialitative Factors

Some of the qualitative factors and our strengths which form the Basis for Issue Price are:
e Strong leadership and fast growth

Designs that connect with local culture

Strict quality checks for every product

Affordable prices without compromising quality

Stock that matches the seasons

For further details regarding some of the qualitative factors, please refer chapter titled ‘Our Business’ beginning
on page 149 of this Draft Red Herring Prospectus.

Quantitative Factors

The information presented in this section for the Restated Financial Statements of the Company for the eleven-
month period ended February 28, 2025 and financial year ended March 31, 2024, financial year ended March 31,
2023 and financial year ended March 31, 2022 prepared in accordance with Indian GAAP and the Companies Act
and restated in accordance with the SEBI (ICDR) Regulations, 2018 and the Revised Guidance Note on Reports in
Company Prospectuses (Revised 2019) Issued by the ICAI, together with the schedules, notes and annexure thereto.

For more details on financial information, investors please refer the chapter titled ‘Financial Information’
beginning on page 211 of this Draft Red Herring Prospectus.

Investors should evaluate our Company taking into consideration its earnings and based on its growth strategy.
Some of the quantitative factors which may form the basis for computing the price are as follows:

1) Basic and Diluted Earnings Per Share (“EPS”)

Basic & Diluted

Year EPS (in 3) Weights
As per Restated Financial Statements
March 31, 2024 55.45 3
March 31, 2023 49.24 2
March 31, 2022 27.12 1
Weighted Average 48.66
February 28, 2025* 14.98

*Not annualized

Notes:

a) Basic EPS: Net Profit after tax as restated divided by weighted average number of Equity Shares outstanding at
the end of the period/ year.

b) Diluted EPS: Net Profit after tax as restated divided by weighted average number of Equity Shares outstanding
at the end of the period/year for diluted EPS.

c) Weighted average number of Equity Shares is the number of Equity Shares outstanding at the beginning of the
year/period adjusted by the number of Equity Shares issued during the year/period multiplied by the time
weighting factor. The time weighting factor is the number of days for which the specific shares are outstanding
as a proportion of the total number of days during the year/period.
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d) The above statement should be read with significant accounting policies and notes on Restated Financial
Statements as appearing in the Financial Statements.
e) The EPS has been calculated in accordance with AS 20— “Earnings per Share”.

Basic & Diluted

WEED EPS (in 2) Weights

As adjusted for changes in capital

March 31, 2024 451 3
March 31, 2023 1.93 2
March 31, 2022 1.06 1
Weighted Average 3.08
February 28, 2025* 5.79

*Not annualized

Notes:

a) The Basic and Diluted EPS have been adjusted for changes in capital structure of the Company w.r.t. bonus
issue on March 25, 2025. For further details, please refer chapter titled ‘Capital Structure’ beginning on page
79 of this Draft Red Herring Prospectus.

2) Price Earnings Ratio (“P/E”) in relation to the Price Band of T [e]/- to T [e]/- per share of ¥ 10/- each fully
paid up

P/E at the lower end of  P/E at the higher end of

the Price Band the Price Band
(No. of times)* (No. of times)*
P/E ratio based on adjusted Basic and Diluted EPS as

at March 31, 2024 [e] o]
P/E ratio based on adjusted Weighted Average EPS as
at March 31, 2024

*To be mentioned after finalization of Price Band.

Particulars

3) Industry Price / Earning (P/E) Ratio

Particulars* Industry P/Eto be

Highest 18.58
Lowest 18.28
Average 18.43

Notes: The industry high and low has been considered from the industry peer set provided later in this chapter. The
industry composite has been calculated as the arithmetic average P/E of the industry peer set disclosed in this
section.

4) Return on Net worth (RONW)

Period / Year ended RoNW (%) Weight
March 31, 2024 45.19% 3
March 31, 2023 83.07% 2
March 31, 2022 270.32% 1
Weighted Average 95.34%
February 28, 2025* 18.59%

*Not annualized
Notes: RONW is calculated as net profit after taxation and minority interest attributable to the equity shareholders

of the Company divided by shareholders’ funds for that year. Shareholders’ funds =Share capital + reserves &
surplus — revaluation reserves.
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5) Net Asset Value Per Share (NAV)

Financial Year NAV (in%)

Net Asset Value per Equity Shares as at February 28, 2025 70.06
Net Asset Value per Equity Shares as at March 31, 2024 28.23
Net Asset Value per Equity Shares as at March 31, 2023 59.27
Net Asset Value per Equity Shares as at March 31, 2022 10.03
Net Asset Value per Equity Share after Issue

(i) Floor Price [e]

(ii) Cap Price [e]
Net Asset Value per Equity Share at Issue Price [e]

Notes: NAV (book value per share) = Total shareholders’ funds divided by number of shares outstanding as

end of Financial year.

6) Comparison of Accounting Ratios with Listed Industry Peers (as of or for the period ended March 31,
2024, as applicable)

The following peer group has been determined on the basis of companies listed on Indian stock exchanges,
whose business profile is comparable to our business:

) Revenue
Name of the Cloglng N\ from
price Per .
Company - Share  Operations
(Zin lakhs)
The Company
Kiaasa Retail [o] 451 | 451 10 [e] | 45.19% | 28.23 8,503.76
Limited
Listed Peer(s)
gcs’ﬂfgfi':'molte 4| 58720 | 2891 | 2891 10 | 1858 | 7.54% | 383.41 | 1,06,191.00
Kewal Kiran
Clothing 460.70 | 25.00 | 25.00 10 | 1843 | 22.80% | 109.78 | 86,050.00
Limited
Purple United |y /335 | 784 | 7.84 10 | 1828 | 27.78% | 26.14 | 4,277.44
Sales Limited

**as per the database available on website of Stock Exchanges.

Notes:

 PJ/E ratio has been calculated after considering closing NSE price of the peer as on April 01, 2025 obtained
from website of Stock Exchange.

« All the financial information for listed industry peers mentioned above is on an audited consolidated basis
and sourced from the audited consolidated financial statements of the relevant companies for financial year
ended on March 31, 2024, as available on the websites of the Stock Exchanges.

« All the financial information for Kiaasa Retail Limited mentioned above is from the Restated Financial
Statements for the year ended March 31, 2024.

» The Basic and Diluted EPS for Kiaasa Retail Limited have been calculated after adjusting for changes in
capital structure of the Company.

7) Key Performance Indicators

The table below sets forth the details of KPIs that our Company considers have a bearing for arriving at the basis
for Issue Price. The key financial and operational metrics set forth below, have been approved and verified by
the Audit Committee pursuant to its resolution dated April 04, 2025. Further, the Audit Committee has on April
04, 2025 taken on record that other than the key financial and operational metrics set out below, our Company
has not disclosed any other key performance indicators during the three years preceding this Draft Red Herring
Prospectus with its investors. The KPIs disclosed below have been used historically by our Company to
understand and analyses the business performance, which in result, help it in analyzing the growth of various
verticals in comparison to our Company’s peers, and other relevant and material KPIs of the business of our
Company that have a bearing for arriving at the Basis for Issue Price have been disclosed below.
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Additionally, the KPIs have been certified by way of certificate bearing UDIN 25095325BMIJUI7591 dated
April 04, 2025 issued by M/s. Dharam Taneja Associates, Chartered Accountants, Peer Review Auditors, who
hold a valid certificate Issued by the Peer Review Board of the Institute of Chartered Accountants of India. The
certificate dated April 04, 2025 issued by M/s. Dharam Taneja Associates, Chartered Accountants, has been
included in ‘Material Contracts and Documents for Inspection’ — Material Documents — Page 350 of this
Draft Red Herring Prospectus.

The KPIs of our Company have been disclosed in the chapters titled ‘Our Business’ on page 149 of this Draft
Red Herring Prospectus. We have described and defined the KPIs, as applicable, in ‘Definitions and
Abbreviations’ on page 6 of this Draft Red Herring Prospectus.

Our Company confirms that it shall continue to disclose all the KPIs included in this chapter on a periodic basis,
at least once in a year (or any lesser period as determined by the Board of our Company), for a duration of one
year after the date of listing of the Equity Shares on the Stock Exchange or for such other duration as may be
required under the SEBI ICDR Regulations. Further, the ongoing KPIs will continue to be certified by a member
of an expert body as required under the SEBI ICDR Regulations.

Key Performance Indicators of our Company

A list of our KPIs for the period February 28, 2025, Financial Year 2024, Financial Year 2023 and Financial
Year 2022 is set out below:

T in lakhs)

Metrics

Kiaasa Retail Limited

Feb 28,2025 FY 2023-24 FY 2022-23 FY 2021-22
Revenue from operations 10,765.78 8,503.76 5,003.95 2,633.11
Total Income 10,767.45 8,519.27 5,017.58 2,675.07
Revenue growth 26.60% 69.94% 90.04% 14.05%
EBITDA 1,346.02 1,000.55 494.57 209.06
EBITDA (%) Margin 12.50% 11.77% 9.88% 7.94%
PAT 737.51 574.19 246.18 135.59
PAT Margin 6.85% 6.75% 4.92% 5.15%
Net worth 3,966.55 1,270.53 296.34 50.16
Return on Net Worth (in %) 18.59% 45.19% 83.07% 270.32%
Total debt 2,513.79 1,588.43 2,116.65 1,564.55
Debt / Equity Ratio (In times) 0.63 1.25 7.14 31.19
Basic EPS 14.98 55.45 49.24 27.12
Diluted EPS 14.98 55.45 49.24 27.12
Interest Coverage Ratio (in times) 5.14 5.80 4.94 4.10
Return on Capital Employed 18.92% 33.23% 17.94% 11.42%
(in %)

Notes:

1) Source: All the information for listed industry peers mentioned above is on a consolidated basis (unless
otherwise available only onstandalone basis) and is sourced from their respective investor presentation/
annual reports available in public domain. The ratios have been computed as per the following definitions.

2) Revenue from operations is the total revenue generated by the Company except other income

3) Total Income is the total revenue generated by the Company including other income

4) EBITDA is calculated as Profit before tax + Depreciation + Interest Expenses - Other Income

5) EBITDA Margin' is calculated as EBITDA divided by Revenue from Operations

6) PAT is calculated as Profit before tax - Tax Expenses

7) PAT Margin is calculated as PAT for the year divided by Revenue from Operations

8) Total Equity (Net worth) has been computed as the aggregate of share capital and reserves and surplus
(excluding revaluation reserves, if any) of our Company.

9) Return on Net Worth is ratio of Profit after Tax and Net Worth

10) Total debt = Long-term Borrowings + Short-term Borrowings + Lease Liabilities

11) Debt- equity ratio is calculated by dividing total debt by total equity.
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12)Basic EPS and Diluted EPS calculations are in accordance with Accounting Standard 20 (AS-20)
‘Earnings per Share', notified under Section 133 of Companies Act, 2013 read together along with
paragraph 7 of the Companies (Accounts) Rules,2014.

13) Interest Coverage ratio is calculated by dividing a company's earnings before interest and taxes (EBIT)
by its interest expense during a given period.

14)Return on Capital Employed is calculated as EBIT divided by capital employed, which is defined as
shareholders' equity plus total debt.

Explanation for KPI metrics

KPI
Revenue from operation

Explanation
Revenue from Operations is used by our management to track the revenue
profile of the business and in turn helps to assess the overall financial
performance of our Company and volume of our business.

Total Income

Total Income is used by our management to track the other non-operating
revenues generated by the Company.

Revenue growth (%)

Revenue growth (%) is used by our management to assess the company’s
performance and growth trajectory.

EBITDA

EBITDA provides information regarding the operational efficiency of
the business

EBITDA Margin (%)

EBITDA Margin (%) is an indicator of the operational profitability and
financial performance of our business

PAT Profit after Tax is an indicator which determine the actual earnings
available to
equity shareholders

PAT % PAT% is useful for assessing how efficiently a company is able to convert
its sales into net profit after accounting for all expenses and taxes.

RONW% It is an indicator which shows how much company is generating from its
availableshareholders’ funds

Total debt It is used to evaluate a company’s leverage and financial risk. It helps

assess the overall level of borrowing relative to the company's equity and
assets.

Debt-Equity Ratio

The debt-to-equity ratio is used to assess the extent to which a company
relies on debt to finance its operations relative to the equity provided by
shareholders.

EPS

It measures a company's profitability on a per-share basis. It reflects the
portion of net income attributed to each outstanding share, providing
insights into financial performance and shareholder value.

Interest Coverage Ratio

The interest coverage ratio measures how well a firm can pay the interest
due on outstanding debt.

ROCE %

ROCE provides how efficiently our Company generates earnings from the
capitalemployed in the business.

Source: The Figure has been certified by our statutory auditors M/s. Dharam Taneja Associates, Chartered
Accountants vide their certificate dated April 04, 2025.

Comparison of our key performance indicators with listed industry peers

Metrics

Kiaasa Retail Limited

Monte Carlo Fashions Limited

FY 2024 | FY 2023 = FY 2022

FY 2024 FY 2023 FY 2022

Revenue from operations 8,503.76 | 5,003.95 | 2,633.11 | 1,06,191.00 | 1,11,771.00 | 90,432.00
Total Income 8,519.27 | 5,017.58 | 2,675.07 | 1,08,941.00 | 1,13,854.00 | 92,952.00
Revenue growth 69.94% | 90.04% | 14.05% (4.99)% 23.60% 45.39%
EBITDA 1,000.55 | 494.57 209.06 16,937.00 23,843.00 20,542.00
EBITDA (%) Margin 11.77% 9.88% 7.94% 15.95% 21.33% 22.72%
PAT 574.19 246.18 135.59 5,994.00 13,252.00 11,394.00
PAT Margin 6.75% 4.92% 5.15% 5.64% 11.86% 12.60%
Net worth 1,270.53 | 296.34 50.16 79,480.00 77,640.00 68,726.00
Return on Net Worth (in %) | 45.19% | 83.07% | 270.32% 7.54% 17.07% 16.58%
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Metrics Kiaasa Retail Limited Monte Carlo Fashions Limited

FY 2024 FY 2023 FY 2022
Total debt 1,588.43 | 2,116.65 | 1,564.55 | 38,197.00 33,144.00 15,571.00
Debt / Equity Ratio 1.25 7.14 31.19 0.48 0.43 0.23
(In times)
Basic EPS 55.45 49.24 27.12 28.91 63.92 54.95
Diluted EPS 55.45 49.24 27.12 28.91 63.92 54.95
Interest Coverage Ratio 5.80 4.94 4.10 3.15 8.04 10.72
(in times)
Return on Capital 33.23% | 17.94% | 11.42% 10.04% 17.75% 19.95%
Employed (in %)

% in lakhs

Metrics

Kiaasa Retail Limited

Kewal Kiran Clothing Limited

FY 2024

FY 2023 | FY 2022

FY 2024

FY 2023

FY 2022

Metrics

Kiaasa Retail Limited

Revenue from operations 8,503.76 | 5,003.95 | 2,633.11 | 86,050.00 77,945.00 60,760.98
Total Income 8,519.27 | 5,017.58 | 2,675.07 | 89,737.00 79,967.00 62,462.92
Revenue growth 69.94% | 90.04% | 14.05% 10.40% 28.28% 100.71%
EBITDA 1,000.55 | 494.57 209.06 21,395.00 17,200.00 11,687.17
EBITDA (%) Margin 11.77% 9.88% 7.94% 24.86% 22.07% 19.23%
PAT 574.19 246.18 135.59 15,407.00 11,903.00 8,162.76
PAT Margin 6.75% 4.92% 5.15% 17.90% 15.27% 13.43%
Net worth 1,270.53 | 296.34 50.16 67,574.00 54,701.00 47,804.15
Return on Net Worth (in %) | 45.19% | 83.07% | 270.32% 22.80% 21.76% 17.08%
Total debt 1,588.43 | 2,116.65 | 1,564.55 1,970.00 6,599.00 8,187.68
Debt / Equity Ratio (In 1.25 7.14 31.19 0.03 0.12 0.17
times)
Basic EPS 55.45 49.24 27.12 25.00 19.31 13.25
Diluted EPS 55.45 49.24 27.12 25.00 19.31 13.25
Interest Coverage Ratio (in 5.80 4.94 4.10 46.69 25.55 24.27
times)
Return on Capital 33.23% | 17.94% | 11.42% 29.27% 26.63% 19.62%
Employed (in %)

T in lakhs

Purple United Sales Limited

FY 2024 FY 2023 FY 2022 FY 2024 FY 2023 FY 2022
Revenue from operations 8,503.76 | 5,003.95 | 2,633.11 4,277.44 2,569.45 1,651.89
Total Income 8,519.27 | 5,017.58 | 2,675.07 | 4,291.59 2,571.10 1,656.19
Revenue growth 69.94% 90.04% 14.05% 66.47% 55.55% 14.05%
EBITDA 1,000.55 | 494.57 209.06 987.20 385.57 240.18
EBITDA (%) Margin 11.77% 9.88% 7.94% 23.08% 15.01% 14.54%
PAT 574.19 246.18 135.59 481.54 149.22 177.16
PAT Margin 6.75% 4.92% 5.15% 11.26% 5.81% 10.72%
Net worth 1,270.53 | 296.34 50.16 1,733.64 1,036.58 617.59
Return on Net Worth (in %) | 45.19% 83.07% | 270.32% 27.78% 14.40% 28.69%
Total debt 1,588.43 | 2,116.65 | 1,564.55 | 2,562.80 1,187.42 1,105.76
Debt / Equity Ratio 1.25 7.14 31.19 1.48 1.15 1.79
(In times)
Basic EPS 55.45 49.24 27.12 7.84 2.45 3.20
Diluted EPS 55.45 49.24 27.12 7.84 2.45 3.20
Interest Coverage Ratio 5.80 4.94 4.10 3.54 2.39 212
(in times)
Return on Capital 33.23% 17.94% 11.42% 19.35% 16.14% 12.87%
Employed (in %)

Notes:

1) Source: All the information for listed industry peers mentioned above is on a consolidated basis (unless
otherwise available only onstandalone basis) and is sourced from their respective investor presentation/
annual reports available in public domain. The ratios have been computed as per the following definitions.
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2) Revenue from operations is the total revenue generated by the Company except other income

3) Total Income is the total revenue generated by the Company including other income

4) EBITDA is calculated as Profit before tax + Depreciation + Interest Expenses - Other Income

5) EBITDA Margin' is calculated as EBITDA divided by Revenue from Operations

6) PAT is calculated as Profit before tax - Tax Expenses

7) PAT Margin is calculated as PAT for the year divided by Revenue from Operations

8) Total Equity (Net worth) has been computed as the aggregate of share capital and reserves and surplus
(excluding revaluation reserves, if any) of our Company.

9) Return on Net Worth is ratio of Profit after Tax and Net Worth

10) Total debt = Long-term Borrowings + Short-term Borrowings + Lease Liabilities

11) Debt- equity ratio is calculated by dividing total debt by total equity.

12)Basic EPS and Diluted EPS calculations are in accordance with Accounting Standard 20 (AS-20) 'Earnings
per Share', notified under Section 133 of Companies Act, 2013 read together along with paragraph 7 of the
Companies (Accounts) Rules,2014.

13) Interest Coverage Ratio is calculated by dividing a company's earnings before interest and taxes (EBIT) by
its interest expense during a given period.

14)Return on Capital Employed is calculated as EBIT divided by capital employed, which is defined as
shareholders' equity plus total debt.

8.) WEIGHTED AVERAGE COST OF ACQUISITION:

a) The price per share of our Company based on the primary/ new Issue of shares (equity / convertible
securities).

The details of issuance of Equity Shares or convertible securities, excluding shares Issued under ESOP/ESOS
and issuance of bonus shares, during the 18 months preceding the date of this Draft Red Herring Prospectus,
where such issuance is equal to or more than 5% of the fully diluted paid-up share capital of the Company
(calculated based on the pre-lssue capital before such transaction(s)), in a single transaction or multiple
transactions combined together over a span of 30 days is as follows:

There have been following issuance of Equity Shares which is equal to or more than 5% of the fully diluted
paid-up share capital of the Company during the 18 months preceding the date of this Draft Red Herring

Prospectus.
Date of g, BF Bty | [eEE Iss_ue Nature of Nature of 'I_'otal .
Allotment Sl Vel | PTES Consideration Allotment CEm E T
allotted (Rs.) (Rs) (in ¥ Lakhs)
Conversion of
February 16, 2024 40,00,000 10 10 Cash loan into 400.00
Equity
August 12, 2024 365,778 10 | 180 Cash Preferential 658.40
Allotment
September 19, Preferential
2024 3,40,002 10 180 Cash Allotment 612.00
September 25, Preferential
2024 60,000 10 180 Cash Allotment 108.00
Conversion of
February 20, 2025 3,96,000 10 200 | Otherthan Cash | Zero Coupon 792.00
CCPS
Total
(Pre-Bonus) 51,61,780 2,570.40
Weighted Average cost of
o 49.80
acquisition (Pre-Bonus)
Total
(Post-Bonus*) 1,16,14,005 2,570.40
Weighted Average cost of 2913
acquisition (Post-Bonus*) '

*The Company has allotted Bonus shared in the ratio of 5 bonus equity shares for every four existing equity shares
on March 25, 2025.
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b) The price per share of our Company based on the secondary sale / acquisition of shares (equity /
convertible securities).

There have been no secondary sale / acquisition of whether equity shares or convertible securities, where the
promoters, members of the promoter group, or shareholder(s) having the right to nominate director(s) in the
board of directors of the Company are a party to the transaction (excluding gifts), during the 18 months preceding
the date of this Draft Red Herring Prospectus, where either acquisition or sale is equal to or more than 5% of the
fully diluted paid up share capital of the Company (calculated based on the pre-Issue capital before such
transaction(s) and excluding employee stock options granted but not vested), in a single transaction or multiple
transactions combined together over a span of rolling 30 days.

There have been following transfers of Equity Shares which is equal to or more than 5% of the fully diluted
paid-up share capital of the Company during the 18 months preceding the date of this Draft Red Herring
Prospectus.

Date of o, @ =gy | e Iss_ue Nature of Nature of T_otal .
Allotment Sl Vallie ) Piles Consideration Allotment O el
allotted Rs. ((RED) (in T Lakhs)
Om Prakash
Transfer to
October 15, 1,16,250 10 10 Cash Ms. Kamlesh 11.62
2024 .
Dixit
Transfer to
March 04, Naresh
2025 94,861 10 10 Cash Chandra 9.49
Agrawal
Amit Chauhan
October 15 Transfer to
' 33,750 10 10 Cash Ms.Kamlesh 3.37
2024 o
Dixit
Transfer to
March 04, 50,000 10 10 Cash Ms.Kamlesh 5.00
2025 o
Dixit
Transfer to
March 04, Naresh
2025 44,861 10 10 Cash Chandra 4.49
Agrawal
Total
(Pre-Bonus) 3,39,722 33.97
Weighted Average cost of
L 10.00
acquisition (Pre-Bonus)
Total
(Post-Bonus*) 7,64,375 33.97
Weighted Average cost of 4.44
acquisition (Post-Bonus*) '

*The Company has allotted Bonus shared in the ratio of 5 bonus equity shares for every four existing equity shares
on March 25, 2025.

(This space has been intentionally left blank)
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c) Weighted average cost of acquisition, floor price and cap price:

Based on the disclosures in (a) and (b) above, the weighted average cost of acquisition of Equity Shares as
compared with the Floor Price and Cap Price is set forth below:

Weighted average
Types of Transactions cost of acquisition

(X per Equity Share)

Floor price  Cap price

in T [o]* in % [e]"

Welghted average cost of acquisition of primary/ new 2913 [o] o]
issue as per paragraph 8(a) above.

Weighted average cost of acquisition for secondary 444 [o] o]
sale/ acquisition as per paragraph 8(b) above. '

#Details have been left intentionally blank as the Floor Price and Cap Price are not available as on date of this
Draft Red Herring Prospectus. To be updated at the Prospectus stage.

The Issue Price is [e] times of the face value of the Equity Shares

The Issue Price of X [e] has been determined by our Company, in compliance with the SEBI ICDR Regulations, on
the basis of the demand from investors for the Equity Shares through the Book Building process. Our Company is
justified of the Issue Price in view of the above qualitative and quantitative parameters. Bidders should read the
above mentioned information along with ‘Risk Factors’, ‘Our Business’, ‘Management Discussion and Analysis
of Financial Position and Results of Operations’ and ‘Restated Financial Statements’ on pages 37, 149, 263 and
211 respectively, to have a more informed view. The trading price of the Equity Shares could decline due to the
factors mentioned in the ‘Risk Factors’ on page 37 and you may lose all or part of your investments.

(This space has been intentionally left blank)
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STATEMENTS OF TAX BENEFITS

To,

The Board of Directors

Kiaasa Retail Limited

1/37, S.SGT Road Industrial Area
Ghaziabad Uttar Pradesh, 201001

Dear Sir(s):

Sub : Statement of possible Special tax benefit (‘the Statement’) available to Kiaasa Retail Limited and its
shareholders prepared in accordance with the requirements under Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended (the
‘ICDR Regulations’)

We report that the enclosed statement in Annexure A, states the possible special tax benefits available to the
Company and to its shareholders under the applicable tax laws presently in force in India including the Income Act,
1961 (‘Act’), as amended by the Finance Act, 2025 i.e. applicable for FY 2025-2026 relevant to AY 2027-28, and
other direct tax laws presently in force in India. Several of these benefits are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the statute. Hence, the Company
or its shareholders to derive the stated special tax benefits is dependent upon their fulfilling such conditions, which
based on business imperatives the Company faces in the future, the Company may or may not choose to fulfill.

The benefits discussed in the enclosed annexure are not exhaustive. This statement is only intended to provide
general information to the investors and is neither designed nor intended to be a substitute for professional tax
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised
to consult his or her own tax consultant with respect to the specific tax implications arising out of their participation
in the Issue. We are neither suggesting nor advising the investor to invest money based on this statement.

We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
i) the conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclosed statement are based on information, explanations and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the Company.

The benefits discussed in the enclosed statement are not exhaustive nor are they conclusive. The contents stated in
the annexure are based on the information, explanations and representations obtained from the Company.

We hereby give consent to include this statement of tax benefits in the Draft Red Herring Prospectus, Red Herring
Prospectus, the Prospectus and submission of this certificate as may be necessary, to the Stock Exchange/ SEBI/
any regulatory authority and/or for the records to be maintained by the Book Running Lead Manager in connection
with the Issue and in accordance with applicable law.
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Terms capitalized and not defined herein shall have the same meaning as ascribed to them in the Draft Red Herring

Prospectus/Red Herring Prospectus/Prospectus.

Yours sincerely,
For Dharam Taneja Associates

Chartered Accountants
Firm Registration Number: 003563N

Sd/-

CA. Varun Taneja
Partner

Membership No.: 095325
Place : Delhi

Date : April 04, 2025

UDIN : 25095325BM1JSV2103

Encl:

Annexure A: Statement of possible special tax benefits available to the Company and to the shareholders of the

Company under applicable direct and indirect laws

CC:

Book Running Lead Manager

Legal Counsel to the Issue

Expert Global Consultants Private Limited
503-504, RG Trade Tower Netaji Subhash Place,
Pitampura, New Delhi — 110 034, India

Juris Matrix Partners LLP

302, Apeejay House, 130, Mumbai Samachar Marg,

Fort, Mumbai 400 001
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Annexure-A

ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE
COMPANY AND ITS SHAREHOLDERS

The information provided below sets out the possible special tax benefits available to the Company and the Equity
Shareholder under the Income Tax Act 1961 (read with the rules, circulars and notifications issued in connection
thereto), as amended by the Finance Act, 2025 presently in force in India. It is not exhaustive or comprehensive and
is not intended to be a substitute for professional advice. Investors are advised to consult their own tax consultant
with respect to the tax implications of an investment in the Equity Shares particularly in view of the fact that certain
recently enacted legislation may not have a direct legal precedent or may have a different interpretation on the
benefits, which an investor can avail.

A. SPECIAL TAXBENEFITS TO THE COMPANY

Except as mentioned herein, there are no possible special tax benefits available to the company under Income
Tax Act, 1961 read with the relevant Income Tax Rules, 1962, the Customs Tariff Act, 1975, the Central Goods
and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and
Services Tax Act, 2017, respective State Goods and Services Tax Act, 2017 and Goods and Services Tax
(Compensation to States) Act, 2017 read with the relevant Central Goods and Services Tax Rules, 2017,
Integrated Goods and Services Tax Rules, 2017, Union Territory Goods and Services Tax Rules, State Goods
and Services Tax Rules, 2017 and notifications issued under these Acts and Rules and the foreign trade policy.

1. Lower corporate tax rate under section 115BAA of the Act

A new section 115BAA has been inserted in the act by the Taxation Laws (Amendment) Act, 2019 (“the
Amendment Act, 2019”) w.e.f. April 1, 2020 (A.Y. 2020-21). Section 115BAA grants an option to a
domestic company to be governed by the section from a particular assessment year. If a company opts for
section 115BAA of the Act, it can pay corporate tax at a reduced rate of 25.168% (22% plus surcharge of
10% and education cess of 4%). Section 115BAA of the Act further provides that domestic companies
availing the option will not be required to pay minimum alternate tax (MAT) on their ‘book profits’ under
section 115JB of the act.

However, such a company will no longer be eligible to avail specified exemptions/ incentives under the act
and will also need to comply with the other conditions specified in section 115BAA. Also, if a company opts
for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to on account of MAT
paid in earlier years, will no longer be available. Further, it shall not be allowed to claim set-off of any brought
forward loss arising to it on account of additional depreciation and other specified incentives.

The Company has opted for the lower corporate tax rate of 25.168% (prescribed under section 115BAA of
the Act).

2. Benefit under section 80JJAA of the Act

As per the provisions of Section 80JJAA of the Income Tax Act, 1961, our Company is eligible for a
deduction equal to 30% of the additional employee cost incurred during the relevant financial year for a
period of three consecutive years. The said deduction is available in respect of new regular employees who
have been employed during the year and fulfill the specified criteria. This tax benefit is aimed at promoting
employment generation and may positively impact the financials of our Company by reducing the tax
liability, thereby enhancing profitability.

The eligibility for claiming the deduction under Section 80JJAA is subject to various conditions and
requirements prescribed under the Income Tax Act. The benefit is claimed only if these conditions are met,
and any failure to comply may result in the disallowance of the deduction.

3. Additional depreciation under section 32(1)(iia) of the Act
The Company is eligible for additional depreciation under Section 32(1)(iia) of the Income Tax Act, 1961,

on the acquisition and installation of new machinery or plant. This additional depreciation is at the rate of
20% of the actual cost of such new machinery or plant. For assets put to use for less than 180 days in a
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previous year, 10% of the actual cost is allowed in the first year, with the balance 10% available in the
subsequent year. The Company has claimed/shall claim such additional depreciation where applicable,
leading to a reduction in taxable income and thus improving profitability.

B. SPECIAL TAX BENEFITS TO THE SHAREHOLDERS

1.

Dividend income earned by the shareholders would be taxable in their hands at the applicable rates. However,
in case of domestic corporate shareholders, deduction under section 80M of the act would be available on
fulfilling the conditions (as discussed above). Further, in case of shareholders who are individuals, Hindu
Undivided Family, association of persons, body of individuals, whether incorporated or not, surcharge would
be restricted to 15%, irrespective of the amount of dividend.

As per section 112A of the act, long-term capital gains arising from transfer of an equity share, or a unit of
an equity-oriented fund or a unit of a business trust shall be taxed at 12.50% (without indexation) of such
capital gains subject to fulfilment of prescribed conditions under the act as well. It is worthwhile to note that
tax shall be levied where such capital gains exceed X 1,25,000.

In case of non-resident (not being a company) or a foreign company, the amount of income-tax on long-term
capital gains arising from the transfer of a capital asset (being unlisted securities or shares of a company not
being a company in which the public are substantially interested) shall be calculated at the rate of 12.50%
without giving effect to the first and second proviso to section 48.

Further, where the tax payable is payable in respect of any income arising from the transfer of a long-term
capital asset, being listed securities (other than a unit) or zero-coupon bond, then such income will be subject
to tax at the rate of 12.50% of the amount of capital gains before giving effect to the provisions of the second
proviso to section 48.

As per section 111A of the act, short-term capital gains arising from transfer of an equity share, or a unit of
an equity-oriented fund or a unit of a business trust shall be taxed at 20% subject to fulfilment of prescribed
conditions under the act.

Except for the above, the shareholders of the company are not entitled to any other special tax benefits under
the direct tax laws.

Notes:

a.

b.

e.

The above statement of direct tax benefits (“statement™) sets out the special tax benefits available to the
company and its shareholders under the direct tax laws.

This statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences,
the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the
specific tax implications arising out of their participation in the issue.

This statement does not discuss any tax consequences in the country outside India of an investment in the
shares. The subscribers of the shares in the country other than India are urged to consult their own professional
advisers regarding possible income-tax consequences that apply to them.

In respect of non-residents, the tax rates and the consequent taxation mentioned above may be further subject
to any benefits available under the applicable double taxation avoidance agreement, if any, between India and
the country in which the non-resident has fiscal domicile.

The above statement covers only above-mentioned tax laws benefits and does not cover any indirect tax law
benefits or benefit under any other law.

Our views expressed in this statement are based on the facts and assumptions as indicated in this statement. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We do
not assume responsibility to update the views consequent to such changes.

Page | 118



SECTION VI - ABOUT OUR COMPANY

INDUSTRY OVERVIEW

The information contained in this section is derived from the industry report titled “Readymade Garments (Focus:
Womens Wear)” dated October 29, 2024 prepared by Dun & Bradstreet Information Services India Private Limited
(“D&B”). We commissioned and paid for the D&B Report pursuant to the engagement letter dated October 08,2024
executed with D&B, for the purposes of confirming our understanding of the industry specifically for the purpose
of the Issue. D&B is an independent agency and is not a related party of our Company, Directors, Promoters, Key
Managerial Personnel or the Book Running Lead Manager. A copy of the D&B Report is available on the website
of our Company.

India Macroeconomic Analysis

GDP Growth Scenario

India’s economy showed resilience with GDP growing at estimated 7.6% in FY 2024. The GDP growth in FY 2024
represents a return to pre pandemic era growth path. Even amidast geopolitical uncertainties, particularly those
affecting global energy and commodity markets, India continues to remain one of the fastest growing economies in
the world.

Country Real GDP Growth (2023) Projected GDP Growth 2024
India 7.8% 6.8%
China 5.2% 4.6%
Russia 3.6% 3.2%
Brazil 2.9% 2.2%
United States 2.5% 2.7%
Japan 1.9% 0.9%
Canada 1.1% 1.2%
Italy 0.9% 0.7%
France 0.7%?* 0.7%
South Africa 0.6% 0.9%
United Kingdom 0.1% 0.5%
Germany -0.3% 0.2%

Source: The International Monetary Fund
Countries considered include - Largest Developed Economies and BRICS (Brazil, Russia, India, China, and
South)
Countries have been arranged in descending order of GDP growth in 2023).

There are few factors aiding India’s economic recovery — notably its resilience to external shocks and rebound in
private consumption. This rebound in private consumption is bringing back the focus on improvements in domestic
demand, which together with revival in export demand is a precursor to higher industrial activity. Already the
capacity utilization rates in Indian manufacturing sector are recovering as industries have stepped up their
production volumes. As this momentum sustains, the country may enter a new capex cycle. The universal
vaccination program by the Government has played a big part in reinstating confidence among the population, in
turn helped to revive private consumption.

Realizing the need to impart external stimuli, the Government stepped up its spending on infrastructure projects
which in turn had a positive impact on economic growth. The capital expenditure of central government increased
by 37.4% increase in capital expenditure (budget estimates), to the tune of Rs 10 trillion in the Union Budget 2023-
2024. The announcement also included 30% increase in financial assistance to states at Rs 1.3 trillion for capex.
The improvement was accentuated further as the Interim Budget 2024-2025 announced an 11.1% increase in the
capital expenditure outlay at Rs 11.11trillion, constituting 3.4% of the GDP. This has provided the much-needed
confidence to private sector, and in turn attracted private investment.

On the lending side, the financial health of major banks has witnessed an improvement which has helped in
improving the credit supply. With capacity utilization improving, there would be demand for credit from corporate
sector to fund the next round of expansion plans. Banking industry is well poised to address that demand.
Underlining the improving credit scenario is the credit growth to micro, small and medium enterprise (MSME)
sector as the credit outstanding to the MSME sector by scheduled commercial banks in the financial year FY 2023

! European Commission

Page | 119



grew by 12.3% to Rs 22.6 trillion compared to FYY 2022. The extended Emergency Credit Linked Guarantee Scheme
(ECLGS) by the Union Government has played a major role in improving this credit supply.

As per the second advance estimates 2023-24, India’s GDP in FY 2024 grew by 7.6% compared to 7.0% in the
previous fiscal on the back of solid performances in manufacturing, mining, and construction sectors. The year-on-
year increase in growth rate is also partly due to by a strong growth in investment demand led by public capital
expenditure.

Growth Trend (Constant 201 1-12 Prices)

FY 2022 2nd RE FY 2023 Ist RE FY 2024 SAE

= GDP mGVA

Source: Ministry of Statistics & Programme Implementation (MOSPI), National Account Statistics, 2023-24
RE stands for Revised Estimates, SAE stands for Second Advance Estimates
Sectoral Contribution to GVA and annual growth trend
Sectoral GVA Growth Sectoral Contribution to GVA
(at constant prices 2011-12)
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Source: Ministry of Statistics & Programme Implementation (MOSPI)

Sectoral analysis of GVA reveals industrial sector recovered sharply registering 9% y-0-y increase in FY 2024
against 2.1% in the previous fiscal. In the industrial sector, growth across major economic activity such as mining,
manufacturing, construction sector rose significantly and it registered a growth of 8.1%, 8.5% and 10. 7% in FY
2024 against a growth of 1.9%, -2.20%, and 9.44% in FY 2023, respectively. Utilities sector observed a marginal
moderation in y-0-y growth to 7.5% against a 10% in the previous years.

Talking about the services sectors performance, with major relaxation in covid restriction, progress on covid
vaccination and living with virus attitude, business in service sector gradually returned to normalcy in FY 2023.
Economic recovery was supported by the service sector as individual mobility returned to pre-pandemic level. The
trade, hotel, transport, communication, and broadcasting segment continued to strengthen and grow by 10% in FY
2023 against 9% in the previous year. However, second advance estimates for FY 2024 reveal a decelerated growth
in the largest component of the GDP, i.e., the service sector. In FY 2024, the sector registered a growth of 7.5%, as
compared to the 10% growth recorded in FY 2023. This slowdown is primarily attributed to a pronounced
deceleration in the Trade, Hotel, Transport, Communication, and Broadcasting services. The growth rate in this
subsector nearly halved, decreasing from 12% in FY 2023 to 6.5% in FY 2024. This slowdown is influenced by the
normalization of the base effect and potentially some dilution in discretionary demand. Financial services, real
estate and professional services sector recorded 8.21% y-0-y growth against 9.05% y-0-y growth in the previous
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year, while public administration and defence services sector recorded 7.75% yearly increase against 8.92% increase
in the previous year.

Index of Industrial Production

Industrial sector performance as measured by IIP index exhibited mild improvement in FY 2024 by growing at
5.8% (against 5.2% in FY 2023). Manufacturing index, with 77.6% weightage in overall index, grew by 5.5% in
FY 2024 against 4.7% in FY 2023 while mining sector index too grew exhibited healthy improvement by growing
at 7.5% against 5.8% in the previous years. Electricity sector Index witnessed improvement of 7.15% against 8.9%
y-0-y growth in FY 2023.

Annual IIP Growth
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Source: Ministry of Statistics & Programme Implementation (MOSPI)
Use-Based Classification: IIP (Y-o-Y Growth)
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As per the use-based classification, excluding capital good and primary good, other segment observed healthy y-o-
y growth against the previous year. Infrastructure / construction goods followed by intermediate goods were the
bright spot while consumer non-durable and consumer durable both observed sharp growth over the previous year.
However, the mild growth in IIP indicates towards challenging operating business climate as global headwinds,
high inflation, and monetary tightening cumulatively impacted the broader industrial sector performance.

Expansion in Service Sector

Services sector is a major contributor to the country’s overall economic growth. Since 2012, its contribution to
India’s GVA has increased from 49% to nearly 55% currently (in FY 2024) as per Second Advance estimates.
While excluding 8.2% decline in FY 2021, the services sector GVA has observed average 8.2% growth between
growth between FY 2013-24 and it has exhibited robust 8.8% average increase in the post pandemic period (FY
2022-24). The expansion of the service sector has spurred the development of multiple industries, including IT,
healthcare, tourism, transport, and finance, among others.
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Services Sector Contribution in India's Overall GVA

FY2012 FY2013 FY2014 FY2015 FY2016 FY2017 FY2018 FY2019 REFY20203rd FY202I FY 2022 FY 2023 Ist FY 2024
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Source: Ministry of Statistics & Programme Implementation (MOSPI)

India's HSBC Services Purchasing Managers' Index, an important indicator to track service sector performance,
increased to 61.4 in May 2024 from 60.8 in the previous month. Since August 2021, the services sector has
consistently remained above the threshold of 50, which distinguishes growth from contraction.

Investment & Consumption Scenario

Other major indicators such as Gross fixed capital formation (GFCF), a measure of investments, gained strength
during FY 2024 as it grew by 10% on y-0-y basis against 7% yearly growth in the previous fiscal, while GFCF to
GDP ratio measured all time high settled higher at 34%.

Capital Investment Trend IN India
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Private Consumption Trend in India (PFCE Growth)
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Sources: MOSPI
Private Final Expenditure (PFCE) a realistic proxy to gauge household spending, observed decelerated and

registered 3.1% y-o0-y growth in FY 2024 which is less than half of the previous year indicating sustained weakness
in consumer spending.

Inflation Scenario

The inflation rate based on Wholesale Price Index (WPI) exhibited rose t01.3% in the month of April 2024 on the

back of steady growth in the prices of primary article which grew by 5% in April 2024 on y-0-y bases. Increasing
prices of food articles and energy prices contributed to increasing inflation.
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Retail inflation rate (as measured by Consumer Price Index) eased to 4.83% in April 2024 as compared to 4.85% in
March 2024. The CPI inflation for rural and urban for the month of April 2024 was 5.43% and 4.11% against 5.51%
and 4.14% respectively in March 2024. Retail inflation moderated during FY 2024 after the peak of 7.4% in July
2023 and it fluctuated between 4.85%-6.83%. CPI measured below 6% tolerance limit of the central bank since

September 2023. As a part of anti-inflationary measure, the RBI has hiked the repo rate by 250 bps since May 2022
to current 6.5% while it has been holding the rate at 6.5% since 8 Feb 2023.

Page | 123



India’s Economic Growth Outlook

Looking ahead to 2024, India's projected GDP growth of 6.8% in 2024 stands out as the fastest among major
emerging markets, significantly outpacing China's 4.6% and Brazil's 2.2%. This robust growth trajectory is expected
to sustain at 6.5% annually from 2025 to 2029, reflecting strong economic fundamentals and continued momentum.

Real GDP growth: India Forecast
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Source: IMF

This decent growth momentum in near term (2024) is accompanied by a slowdown in inflation, as well as
various other factors in the medium to long term that will support the economy. These include enhancements
in physical infrastructure, advancements in digital and payment technology, improvements in the ease of doing
business and a higher quality of fiscal expenditure to foster sustained growth.

On the demand side, improving employment conditions and moderating inflation are expected to stimulate
household consumption. Further, the investment cycle is gaining traction, propelled by sustained government
capital expenditure, increased capacity utilisation and rising credit flow. Additionally, there are positive signs
of improvement in net external demand, as reflected in the narrowing merchandise trade deficit. Despite the
supply disruptions, exports clocked positive y-0-y growth in December 2023 and January 2024.

From uplifting the underprivileged to energizing the nation's infrastructure development, the Government has
outlined its vision to propel India's advancement and achieve a 'Viksit Bharat' by 2047 in the interim budget
announced on1% Feb 2024. Noteworthy positives in the budget include achieving a lower-than-targeted fiscal
deficit for FY24 and setting a lower-than expected fiscal deficit target for FY25, proposing dedicated
commodity corridors and port connectivity corridors, providing long-term financing at low or nil interest rates
to the private sector to step up R&D in the sunrise sectors.

Achieving a reduced fiscal deficit of 5.8% in FY24 and projecting a lower than-anticipated fiscal deficit of
5.1% are positive credit outcomes for India. This showcases the country's capability to pursue a high-growth
trajectory while adhering to the fiscal glide path. There has been a significant boost to capital expenditure for
two consecutive years; capital expenditure — which is budgeted at 3.4% of GDP (INR 11.1 trillion/USD 134 bn)
for 2024/25 — is at a 21-year high (3.3% of GDP in 2023/24). The enhancement of port connectivity, coupled
with the establishment of dedicated commodity corridors (energy, mineral and cement), is poised to enhance
manufacturing competitiveness. This strategic move aims to fulfil India's export targets and reduce logistics
costs.

However, headwinds to external demand emanate from recession in key exporting partners - the UK and
Germany (which collectively account for over 5% of India's export portfolio) - and the spiralling effect it will
have on other European countries. Supply disruptions posed by the conflict in the Red Sea, leading to rerouting
of shipments through Africa, are impacting sectors exposed to exports to Europe, running on thin margins,
especially small businesses. Although headline inflation moderated to 5.1% in January 2024, a three-month
low, volatility in crude prices and uncertainties about food inflation are likely to keep the central bank cautious
in the near term.
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India's optimistic economic outlook is underpinned by its demographic dividend, which brings a substantial
workforce that boosts labor participation and productivity. The burgeoning middle class and urbanization contribute
to increased domestic consumption, driven by rising incomes and purchasing power. Extensive investments in
infrastructure, encompassing roads, railways, ports, and digital connectivity, are enhancing productivity and
efficiency, with government initiatives like the Smart Cities Mission and PM Gati Shakti creating a conducive
growth environment. This digital transformation, catalyzed by initiatives such as Digital India, is fostering a tech-
driven economy marked by enhanced internet penetration, digital payments, and e-governance, thereby fueling
growth in sectors like fintech, e-commerce, and digital services. The push to position India as a global
manufacturing hub through Make in India and PLI schemes is further boosting industrial output, exports, and
domestic production capabilities. Compared to other major emerging markets facing demographic and economic
challenges, India's combination of demographic strengths, policy reforms, and strategic initiatives positions it as a
standout performer and a significant driver of global economic growth in the foreseeable future.

Overview of Textile & Apparel Industry

The textile and apparel market in India is one of the oldest industries in the country, with a rich heritage that spans
centuries. Overall, the industry contributes around 2% to the country's GDP and accounts for 7% of industrial output
in value terms. With a 4% share of the global textile and apparel trade, the sector is vital for India's export economy,
making up 10.33% of the country's overall export basket during 2021-22. This sector is broadly divided into several
segments including fibre and yarn, processed fabrics, garments, and technical textiles. The garment sector is divided
into ready-made garments and customized tailoring.

However, the industry is facing a significant downturn, exacerbated by sluggish domestic market conditions.
Manufacturers are seeing lower-than-expected sales as consumer spending increasingly Favors food items,
consumer electronics like mobiles and iPads, and vehicles over garments. This shift in consumer preferences is
particularly challenging for overall garment market.

The spinning sector is struggling with high under-utilization due to reduced yarn imports from China and sluggish
buying from weavers and knitters. The combined effect of reduced exports and lacklustre local consumption has
compounded the industry's challenges. In response, initiatives such as the Production Linked Incentive (PLI) and
PM Mitra schemes aim to attract investments in man-made fibres and technical textiles, to reduce import
dependence over time.

Despite these setbacks, segments like the athleisure and sportswear market, have shown robust growth, doubling
sales over the past two years. Additionally, the kid's wear segment has benefited from the increasing demand driven
by the growing child population. However, the reliance on imported man-made fibres, particularly spandex fabrics
from China, Vietnam, and Taiwan, continues to pose challenges.

Textile mills are also experiencing margin pressures, even as cotton prices stabilize around a two-year low. Adding
to these difficulties, the industry is grappling with a significant rise in freight costs, up by 40% due to disruptions
in the Red Sea region. This unexpected increase in transportation expenses raises concerns about its impact on
operational costs and product pricing, particularly for the cost-sensitive ready-made garment market.

(This space has been intentionally left blank)
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India's Textile & Apparel Market (in USD Billion)

2016 2017 2018 2021 2023

Source: IBEF report, D&B estimates

The Indian textile and apparel market size was estimated to be approximately USD 165 billion in 2023, with the
domestic market accounting for USD 125 billion and exports contributing USD 40 billion. This growth is driven by
increasing domestic demand, favourable government policies, and the rising preference for sustainable and ethically
produced textiles, positioning India as a key player in the global textile industry.

a. Value Chain Overview

The Indian textile industry is a vital and complex sector that significantly contributes to the nation's economy.
Spanning the entire spectrum from raw material production to the final product, this industry integrates several
stages, including yarn production, weaving, and fabric manufacturing. Below is a detailed analysis of the key
attributes of this value chain. The textile value chain in India can be segmented into the following primary activities:

Raw Material Production

Natural Fibers: India is one of the world's largest producers of cotton and jute, which are fundamental to the
textile industry. The cultivation practices of these fibers directly impact the quality and sustainability of the
raw materials.

Synthetic Fibers: Man-made fibers, supplied by the petrochemical industry, have gained prominence since the
mid-20th century. These fibers are crucial for producing a wide range of textile products, including easy-care
clothing and furnishings.

Spinning

The spinning stage involves converting raw fibers into yarn. This process is pivotal as it determines the
quality and characteristics of the yarn, influencing the final textile product. India boasts a robust spinning
sector that integrates both natural and synthetic fibers, catering to a wide array of market demands.

Weaving and Knitting

Weaving: This process involves interlacing yarns to create fabric. India has a significant number of weaving
units, although challenges related to quality and cost often result in the importation of woven fabrics.
Knitting: The knitting sector in India is more integrated, with many facilities capable of producing finished
garments directly from yarn. This segment has experienced substantial growth, with local production meeting
a significant portion of domestic demand.

Fabric Processing

After fabric creation, it undergoes various treatments such as dyeing, printing, and finishing to enhance its
properties. This stage is crucial for adding value to the fabric, making it suitable for the final product market.
The processing sector plays an essential role in ensuring the fabric meets consumer expectations in terms of
quality and aesthetics.

Apparel Manufacturing

The final stage of the value chain involves converting fabric into finished garments. India's apparel
manufacturing sector is diverse, ranging from traditional handloom products to modern, mass-produced
clothing. This segment is labour-intensive, employing millions and serving as a vital component of the
economy.
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e Marketing and Distribution

Effective marketing and distribution are critical for the success of textile products. This includes branding, sales
strategies, and logistics to ensure products reach consumers efficiently. The Indian textile industry is
increasingly focused on enhancing its marketing capabilities to compete effectively in global markets.

b. Textile production scenario in India

The total annual production of fabric (comprising of cotton woven fabrics and polyester/viscose blended fabric) in
India is estimated to be nearly 493 million running meters? in FY 2023. Meanwhile the annual production of

knitted cotton fabric is estimated to be nearly 121 thousand tons in FY 2023.

Production of Cotton Woven & Blended Fabrics in India
(in Million Running Meters)
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Source: CMIE Industry Outlook (sourced from Central Statistics Office Data)
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The Indian textile and apparel industry, contributing 2% to the nation's GDP and 7% of industrial output, is currently
navigating a challenging period. Despite a 4% share in global trade and over 10% contribution to India's export
basket in 2021-22, the industry is facing a downturn. Domestic sales have lagged, with consumer spending shifting
towards food, electronics, and vehicles, reducing demand for garments. The spinning sector is particularly affected
by under-utilization due to decreased yarn imports from China and weak domestic demand from weavers and

knitters.

2 Specialized unit of measurement used in textile industry. It refers to the length of continuous material or fabric that is

typically uncut or unaltered.
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In response to these challenges, initiatives like the Production Linked Incentive (PLI) and PM Mitra schemes have
been introduced to attract investments in man-made fibers and technical textiles, aiming to reduce import
dependence. However, the industry remains reliant on imported man-made fibers, particularly from China, Vietnam,
and Taiwan. The struggles of Bangladesh's garment industry, marked by labor unrest, political instability, and
declining exports, are creating significant opportunities for the Indian textile sector. As global brands seek to
diversify their supply chains and mitigate risks, India stands to benefit from increased demand for its textile
products, provided it can maintain quality and sustainability in its offerings. Additionally, a 40% rise in freight costs
due to disruptions in the Red Sea region is further straining operational costs and impacting product pricing.

c. Keycomponents
The textile industry comprises various key components, primarily categorized into different types of fibers and their
blends. Here’s an overview of the main components:

Cotton

Cotton is a natural fiber renowned for its softness, breathability, and absorbency. It is a popular choice in both
apparel and home textiles due to its inherent comfort and versatility. Cotton's ability to absorb moisture makes it
ideal for a wide range of uses, from casual wear to bedding. Cotton is often blended with synthetic fibers to enhance
the durability of the fabric and reduce production costs. One of the most common blends is cotton-polyester, which
combines cotton's absorbency with polyester's strength and wrinkle resistance. This blend not only extends the
fabric's lifespan but also improves its ease of care.

Synthetic Fibers

Synthetic fibers, such as polyester, nylon, and acrylic, play a significant role in the textile industry. Polyester is
valued for its durability, resistance to shrinking and stretching, and quick-drying properties. These characteristics
make polyester an excellent choice for activewear, outerwear, and various home textiles. Synthetic fibers are
frequently used in combination with natural fibers to enhance performance characteristics. For instance, blends can
offer improved moisture-wicking properties and greater elasticity, addressing specific needs in sportswear and
functional garments. Their strength and ease of care further contribute to their widespread use in the industry.
Blended Textiles

Blended textiles are created by mixing two or more different types of fibers to achieve desired properties. This can
enhance the functionality, comfort, and aesthetic appeal of the fabric.

Types of Blends

e Cotton-Polyester Blends: These are among the most common, providing a balance of comfort and durability.
For example, a 65/35 polyester-cotton blend is often used for everyday apparel, while a 50/50 blend is preferred
for softer fabrics.

o Cotton-Viscose Blends: Used in formal wear and sportswear, these blends offer a soft feel and good drape
while maintaining breathability.

e Wool-Acrylic Blends: Commonly used in knitwear, these blends combine the warmth of wool with the
affordability and ease of care of acrylic.

Functional Fibers

Functional fibers, such as bicomponent fibers and core spun yarns, are designed to offer unique properties by
combining different materials. Bicomponent fibers are produced by blending two distinct polymers, resulting in
fabrics that leverage the strengths of both components. For example, a polyester-nylon blend can enhance both
durability and performance. Core spun yarns feature a filament core wrapped with staple fibers, such as spandex
wrapped with cotton. This construction provides garments with added stretch and comfort, making them suitable
for applications where flexibility and a comfortable fit are essential.

Environmental Considerations

Blended textiles present challenges for recycling, particularly when combining natural and synthetic fibers. The
different properties of these fibers make separation difficult, complicating the recycling process. However, efforts
are ongoing to develop advanced technologies capable of separating and reusing these fibers to improve
sustainability in the textile industry.

In summary, the textile industry is characterized by a diverse range of components, including natural fibers like
cotton, various synthetic fibers, and blended textiles that leverage the strengths of multiple materials. Understanding
these elements is crucial for manufacturers to produce fabrics that meet consumer demands for comfort, durability,
and sustainability.
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d. Market Segmentation

Cotton

India is unique in its ability to cultivate all four species of cotton: Gossypium arboreum and Gossypium herbaceum
(Asian cotton), Gossypium barbadense (Egyptian cotton), and Gossypium hirsutum (American Upland cotton).
Notably, Gossypium hirsutum represents 90% of the hybrid cotton production in the country, with all current Bt
cotton hybrids belonging to this species. Cotton production in India is largely concentrated in nine major states,
categorized into three agro-ecological zones: the Northern Zone, which includes Punjab, Haryana, and Rajasthan;
the Central Zone, comprising Gujarat, Maharashtra, and Madhya Pradesh; and the Southern Zone, which includes
Telangana, Andhra Pradesh, and Karnataka. Additionally, cotton is cultivated in Odisha and Tamil Nadu.

Production and Consumption of Cotton (in Lakh Bales)
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For the 2023-24 cotton season, India ranks second globally in cotton production, with an estimated output of 323.11
lakh bales (5.50 million metric tonnes), accounting for 23.83% of the world’s total production of 1,429 lakh bales
(24.31 million metric tonnes). Furthermore, India is the second-largest consumer of cotton worldwide, with an
estimated consumption of 317 lakh bales (5.39 million metric tonnes), representing 22.69% of the global total
consumption of 1,397 lakh bales (23.75 million metric tonnes). Cotton constitutes around 60% of the raw material
consumption in India’s textile industry, with annual usage reaching approximately 316 lakh bales (170 kg each).
Cotton stands as one of the most significant commercial crops in India, contributing approximately 24% to total
global cotton production. It plays a vital role in the livelihoods of around 6 million cotton farmers, along with an
additional 40 to 50 million individuals involved in related sectors such as cotton processing and trade. In the Indian
textile industry, the consumption ratio of cotton to non-cotton fibres is notably around 60:40, contrasting with the
global average of 30:70. Beyond its fundamental role in providing clothing, which ranks just after food as a basic
necessity, cotton significantly contributes to India's net foreign exchange earnings. The country exports a variety of
cotton products, including raw cotton, intermediate goods such as yarn and fabrics, and finished items like garments,
made ups, and knitwear. Given its substantial economic importance, cotton is often referred to as "White Gold" in
India.

Synthetic Fibre

The Indian textile industry is witnessing a remarkable shift towards synthetic fibres, which have become a
cornerstone of this vibrant sector. As the world’s second-largest producer of man-made fibres, India produces
approximately 2,899 thousand MT of synthetic fibres. These fibres, which include popular varieties like polyester
and viscose, account for nearly 100% of non-cotton and blended fabrics in the country. The versatility, durability,
and cost-efficiency of synthetic fibres are key factors driving their increasing prominence in the textile market.
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Production of Synthetic Fibre (in 000 MT)
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In recent years, the demand for synthetic fibres has surged due to their adaptability and unique properties. With
applications spanning various industries, including fashion, sports, and industrial textiles, synthetic fibres are valued
for their lightweight nature, hydrophobic characteristics, and resilience in high-speed machinery. This versatility
not only enhances the functionality of textile products but also aligns with the evolving preferences of consumers
who seek both style and performance. As a result, synthetic fibres are emerging as a vital pillar in the Indian textile
landscape, facilitating the sector's agility in responding to changing market dynamics.

Looking ahead, the synthetic fibres market in India is poised for significant growth. With projections indicating a
robust expansion in the demand for man-made fibres, the industry is expected to continue investing in innovation
and technology to enhance production capabilities. This trend aligns with the global shift towards sustainable
practices, as manufacturers increasingly focus on developing eco-friendly synthetic options. By embracing this
evolution, the Indian textile industry is set to not only meet domestic and international demand but also establish
itself as a leader in the global synthetic fibres market.

Blended Yarn

Blended yarns are gaining prominence in the textile industry due to their versatility and enhanced performance.
India, a major producer and exporter of yarns, has seen significant growth in the production of blended yarns,
particularly polyester/cotton and polyester/viscose varieties. These blends offer a combination of strength,
durability, and comfort, which are ideal for apparel and home textiles. With the share of blended fabrics growing
steadily, this market segment is expected to outpace the traditional 100% cotton yarn demand in the coming years.
The compound annual growth rate (CAGR) of blended yarns from 2021 to 2024 was 16.6%, indicating a positive
trend.

(This space has been intentionally left blank)
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Production of Blended Fabrics in India
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The use of blended yarns extends across a wide range of applications. Poly/cotton blends, for instance, are
commonly used in shirting, suiting, uniforms, and casual wear, while poly/viscose blends are favoured for pants,
skirts, and suiting. Other blends, such as cotton/acrylic and poly/wool, are used for sweaters, blankets, and suiting,
offering different properties like warmth, resilience, and softness. As the market for technical textiles grows in
India, blended yarns are being used for specialized applications, such as sewing threads, filter cloths, and medical
textiles, with poly/cotton blends remaining highly popular in this space.

Research and development efforts continue to focus on enhancing the functionality of blended yarns. Institutes like
the Central Institute for Research on Cotton Technology (CIRCOT) have been involved in creating new blends,
including cotton-rich blends with fibres like PLA and bamboo viscose, which target sportswear and medical
applications. The continued innovation in this field is expected to further boost the demand for blended yarns, both
in the domestic and export markets, as they offer improved performance characteristics over traditional cotton yarns.
3To conclude, the Indian textile market is segmented into cotton, synthetic fibres, and blended fibres, each with
significant contributions to fabric consumption, particularly in the household sector. As of 2018, cotton accounted
for 42.56% of the total fabric consumption, driven by its traditional importance in the textile sector. Man-made
fibres (MMF), including synthetic fibres like polyester and viscose, made up the largest share at 56.17%, reflecting
their increasing prominence due to versatility, durability, and cost-efficiency. Blended fabrics, which include both
cotton and synthetic fibres, have also witnessed steady growth, with demand shifting towards synthetic blends,
especially in rural areas, where the compound annual growth rate (CAGR) for man-made and blended fibres reached
13.1% between 2006 and 2016, compared to 11.2% in urban areas. The overall CAGR for blended fabrics between
2014 and 2018 was 6%, slightly higher than that of cotton (5.59%). Synthetic and blended fabrics together form a
critical part of the Indian textile landscape, responding to evolving consumer preferences and facilitating the growth
of the sector, especially in rural regions where consumption is on the rise.

e. Growth forecast

Despite the recessionary scenarios in the global economy, the industry has an optimistic outlook where the demand
for textile production from domestic as well as export markets is expected to grow strong in the coming years.
Higher disposable income and shift in consumption pattern is driving the domestic market. In addition, growing
importance of India as a major textile manufacturing hub has helped in the growth of Indian textile sector would
continue to fuel its growth.

Buoyed by favourable demographics, shift in lifestyle choices and structural shift in industry structure, the demand
for readymade garments is likely to continue growing at healthy rate. Government initiatives such as the Make in
India campaign and the implementation of Goods and Services Tax (GST) are expected to create a conducive
environment for fabric manufacturers and exporters, fostering their growth and competitiveness.

Technological advancements, such as automation and digitalization, enhance manufacturing processes and product
quality, while a skilled workforce adds to the industry's competitive advantage. With the right strategies and

3 Ministry of Textile, To Promote Growth of Man-Made Fibre Textile Industry in India
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adaptation to market dynamics, the Indian fabric textile industry is well-positioned to experience sustained growth
and make significant contributions to the country's economy.

According to estimates, cotton production in India is projected to reach 7.2 million tonnes (~43 million bales of 170
kg each) by 2030, driven by increasing demand from consumers. This would ensure that the growth in cloth
production in the country would continue to grow at a healthy rate, on par or higher than the historical growth.
However, this growth is dependent on revival of domestic demand as well as subsiding recessionary factors on a
global scale to increase the export demand. With economic growth expected to rebound in the coming quarters,
domestic demand is likely to improve.

Readymade Garment Industry in India
The ready-made garment (RMG) industry in India is a vital sector that significantly contributes to the country's
economy. India is one of the largest consumers and producers of cotton, with the highest acreage of 12.5 million
hectares, accounting for 38% of the global area under cotton cultivation. A substantial portion of its textile
production is dedicated to the RMG sector. Key manufacturing states such as Andhra Pradesh, Telangana, Haryana,
Jharkhand, and Gujarat play a pivotal role in this sector. Manufacturers focus on innovative designs, high-quality
fabrics, and affordability to cater to evolving consumer preferences, including the rapidly growing kid's wear
market.
India is a major player in the global textile and apparel market, being the second-largest producer of man-made
fibre (MMF) after China and the third-largest exporter of textiles and apparel. In 2021-22, textiles and apparel,
including handicrafts, accounted for 10.5% of India’s total merchandise exports, with key markets in the USA, EU-
27, and the UK. The RMG industry is a significant contributor to this success, and within this industry, the kid's
wear segment is driven by rising disposable incomes, a growing child population, and increasing urbanization.
Despite some fluctuations due to broader market factors, the kid's wear market continues to expand and evolve,
reflecting the dynamic nature of India's textile and apparel industry.

f.  Key product segments
The Indian readymade garment industry is a significant segment within the broader textile and apparel market. It
encompasses a wide variety of products catering to diverse consumer needs both domestically and internationally.
This report outlines the key product segments in the Indian readymade garment industry, highlighting their
characteristics, market dynamics, and contributions to the economy

Product Segment Overview
Men's Wear The men's wear segment is a major component of the readymade garment

industry, catering to various categories including formal wear, casual wear,
ethnic wear, and sportswear. This segment includes shirts, trousers, suits,
blazers, t-shirts, jeans, shorts, and traditional attire such as kurta-pajamas
and sherwanis. The demand for men’s wear is driven by a growing urban
population, increasing disposable income, and evolving fashion trends. Formal
wear and casual wear dominate the market, with a rising preference for
branded apparel. Men's wear is a substantial contributor to the overall market
size and plays a crucial role in driving sales in retail and export markets.

Women's Wear Women's wear is a vibrant and dynamic segment, characterized by its wide
range of products and significant contribution to the industry. This segment
includes sarees, salwar kameez, lehengas, kurtis, tops, dresses, skirts, jeans,
and activewear, etc. The women’s wear market is influenced by cultural
diversity, changing fashion trends, and increasing participation of women in
the workforce. Ethnic wear remains a strong segment, while Western wear is
gaining popularity. Women's wear is one of the largest segments in the
readymade garment industry, driving both domestic consumption and exports,
particularly in categories such as ethnic and fusion wear.

Kids' Wear The kids' wear segment caters to the clothing needs of infants, toddlers, and
children up to the age of 14. This segment includes t-shirts, shorts, dresses,
skirts, pants, school uniforms, and traditional attire for children. The demand
for kids’ wear is driven by factors such as increasing birth rates, rising
disposable incomes, and greater emphasis on child fashion. Parents are
increasingly opting for branded and high-quality garments for their children.
Kids' wear is a fast-growing segment, with significant potential for expansion
in both urban and rural markets. It is a key focus area for retailers and brands

looking to capture a younger demographic.
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Product Segment Overview

Activewear and Sportswear This segment includes garments designed for physical activities and sports,
catering to the growing demand for fitness and active lifestyles. This segment
includes t-shirts, track pants, shorts, leggings, sports bras, jackets, and
specialized sports gear. The activewear and sportswear market is expanding
rapidly due to increasing health consciousness, the popularity of sports, and
the athleisure trend. Technological advancements in fabric and design also
drive this segment. Activewear and sportswear are significant growth areas
within the readymade garment industry, attracting investment from both
domestic and international brands.

Innerwear and Lingerie The innerwear and lingerie segment caters to the intimate apparel needs of
men, women, and children. This segment includes undergarments, vests,
briefs, boxers, shapewear, and thermal wear. The innerwear market is evolving
with increasing consumer awareness about comfort, quality, and fashion.
There is a rising preference for branded innerwear, driven by changing
lifestyles and improved retail experiences. Innerwear and lingerie are essential
product segments that offer high margins and consistent demand, contributing
significantly to the overall revenue of the readymade garment industry.

Denim Wear Denim wear is a popular segment known for its versatility and wide consumer
base across different age groups. This segment includes jeans, jackets, shirts,
skirts, and shorts. Denim is a staple in wardrobes globally, with demand driven
by its durability, style, and comfort. The segment benefits from continuous
innovation in fabric technology and design. Denim wear is a key export
product and a significant segment in the domestic market, contributing
substantially to the revenue and growth of the readymade garment industry.

The Indian readymade garment industry is a diverse and dynamic sector, encompassing various product segments
that cater to a wide range of consumer needs. Each segment plays a crucial role in the overall growth and
development of the industry, driven by factors such as changing fashion trends, increasing disposable incomes, and
evolving consumer preferences. The industry's ability to innovate and adapt to market demands ensures its continued
significance in both domestic and global markets.

Demand Drivers

g. Domestic Demand Scenario
Readymade garment manufacturer makers will rely on domestic consumption (75% of the overall demand), which
is expected to grow 6-8 percent in volume terms this fiscal. The Indian textile and apparel market for the fiscal year
2022-23 is valued at USD 165 billion. Of this, the domestic market accounts for a substantial 75%, amounting to
USD 125 billion. Within the domestic market, the apparel segment is dominant, making up 74% of the market,
which translates to USD 92 billion. Other significant segments include home textiles at USD 9 billion and technical
textiles at USD 24 billion. Exports constitute the remaining 24% of the market, valued at USD 40 billion, with
apparel exports at USD 16.5 billion and textile exports at USD 23.5 billion.
The apparel market has shown steady growth from FY 2020 to FY 2024. Starting at 78 billion USD in FY 2020,
the market size increased to 80 billion USD in FY 2022, reached 92 billion USD in FY 2023, and is projected to hit
100 billion USD by FY 2024. This trend reflects a CAGR of 9%.
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Apparel Market Trend (USD billion)
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Several factors contribute to the steady growth observed in the apparel market. Rising disposable incomes have
enabled consumers to increase their spending on apparel. Increasing fashion awareness and the desire to keep up
with trends have fuelled demand. Additionally, the expansion of online retail platforms has facilitated easier access
to a wide range of apparel options, further boosting market growth. This consistent upward trend highlights the
robust potential and expanding nature of the apparel industry.

India's readymade garment sector continues to exhibit robust growth within the country's textile industry. The sector
remains a significant contributor, driven majorly by domestic demand including kid’s wear. Rising disposable
incomes and evolving fashion preferences among Indian consumers have bolstered domestic consumption of kids'
readymade garments and the overall RGM industry. Major manufacturing hubs are concentrated in cities such as
Tirupur, Bengaluru, Mumbai, and Delhi-NCR, facilitating efficient production and distribution.

However, the sector faces challenges, including stiff competition from countries such as Bangladesh and Vietnam,
as well as susceptibility to global economic fluctuations. To support growth, the Indian government has
implemented initiatives aimed at promoting exports, upgrading technological capabilities, and fostering sustainable
manufacturing practices. There is also a growing focus on integrating digital technologies to adapt to changing retail
dynamics, particularly with the rise of e-commerce platforms in the market. the RMG industry, with a significant
focus on the kid's wear segment, continues to be a vital and growing component of India's textile industry, driven
by strong domestic demand and strategic government support.

h. Export Demand Scenario

India ranks as the sixth-largest exporter of textiles and apparel globally, bolstered by its extensive raw material and
manufacturing base. In 2022-23, textiles and apparel accounted for 8.0% of India's total exports, with the country
holding a 5% share of the global trade in these products. Despite significant logistics challenges, India achieved
record-high exports of textiles and apparel, including handicrafts, totaling USD 35.58 billion in FY23.

Focusing on the ready-made garment (RMG) sector, exports reached USD 16.19 billion in FY23, reflecting a
modest growth of 1.1% over 2021-22. In February 2024, RMG exports increased to USD 1.48 billion, up from USD
1.41 billion in February 2023. Within the RMG sector, the kid's wear market is particularly significant, accounting
for nearly 50% of the total RMG exports. This substantial share is driven by rising global demand for high-quality,
affordable children's clothing, which has positioned India as a key supplier in this segment.
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RMG export scenario (USD Billion)
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From April 2023 to February 2024, exports of cotton fabrics and made ups stood at USD 10.58 billion. However,
exports during 2022-23 saw declines in several categories: cotton textiles decreased by 28.45%, man-made textiles
by 11.86%, and handicrafts by 19.13%. Despite these challenges, the kid's wear market within the RMG sector
showed resilience and continued to drive export growth, highlighting the dynamic nature of India's textile and
apparel industry. Overall, while the Indian textile and apparel industry faces challenges, the robust performance of
the kid's wear segment within the RMG sector underscores its potential for continued growth and its vital role in
the country's export landscape.

Trade Partners

India exports its textile and apparel products, including handlooms and handicrafts, to over 100 countries
worldwide. Key export destinations include the USA, Bangladesh, UK, UAE, Germany, and others, with the USA
being the largest importer, accounting for about one-fourth of India's total textile exports. In 2022-23, the USA
remained the top export destination for Indian textiles and apparel, capturing a 29% share of overall exports, up
from 24% in 2019-20.

Major Export Partners (FY 2023)

Others, 47%
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The India-UAE Free Trade Agreement (FTA), effective from May 1, 2022, and ongoing negotiations for FTAs with
the EU, Australia, UK, Canada, Israel, and other regions, are expected to further boost Indian textile and apparel
exports by providing a competitive advantage. Additionally, India's consolidated Foreign Direct Investment (FDI)
policy circular 2020 permits 100% FDI in single-brand retail trading and up to 51% FDI in multi-brand retail trading,
subject to certain conditions. This policy continues to attract leading international retailers to source their garment
and home textiles from India, enhancing interest from new export markets.
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Growth Forecast
In 2023, the Indian textile industry faced significant challenges, including fluctuating cotton prices, declining
demand, under-utilized capacity, and stiff competition from imported fabrics and garments from China and
Bangladesh. Gurudas Aras, an independent director and strategic advisor, highlighted these issues and suggested
measures for recovery in 2024. Major global markets, such as the US and EU, saw sharp declines in apparel imports,
impacting Indian exporters. For instance, US apparel imports dropped by 21% to USD 6.5 billion in October 2023,
and EU imports fell by 20% to USD 7.2 billion.
The global garment industry is contracting, with predictions of a continued decline in US garment imports by 25%
to 30%. This trend is exacerbated by major US retailers reducing imports and maintaining minimal stock levels.
Bangladesh’s strategic import of cheap raw materials from China and its tax-exempt status as a least developed
country have further strained Indian exports, which stagnated at around USD 16.5 billion, while Bangladesh’s
exports surged past USD 44 billion.
Despite these challenges, the Indian textile industry is on a growth trajectory, with its market size projected to nearly
double from USD 165 billion in 2023 to USD 350 billion by 2030, reflecting a

Source: IBEF
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compound annual growth rate (CAGR) of 10%. Increasing disposable incomes and a growing middle class are
driving demand for textile products, including kid’s wear. This segment is particularly buoyed by changing fashion
trends, a preference for branded items, and the expansion of e-commerce platforms. Government initiatives such as
the Production Linked Incentive (PLI) scheme and PM Mitra are promoting modernization and enhancing global
competitiveness.

Moreover, Strategic trade agreements and advancements in quality standards are improving India's position in
international markets, supporting export growth alongside rising domestic consumption. Technological innovations
and sustainable practices further enhance the industry's efficiency and quality. These factors position the Indian
textile sector, including the kid’s readymade garment market, as a robust engine of economic growth and global
competitiveness.

i. Domestic Textile & Apparel Market Growth

The Indian textile and apparel industry is poised for substantial growth, with market size expected to increase from
USD 125 bhillion in FY 2023 to USD 250 billion by FY 2031, reflecting a compound annual growth rate (CAGR)
of 9%. This growth is driven by rising domestic demand, supported by increasing disposable incomes, evolving
fashion trends, and government initiatives like the Production Linked Incentive (PLI) scheme and PM Mitra, which
aim to attract investments and modernize the industry.
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The rapid expansion of e-commerce has further fuelled this growth by making apparel more accessible, especially
to the tech-savvy younger generation. Additionally, improved quality standards and strategic trade agreements are
enhancing India's position in the global market. Technological advancements and sustainable practices are also
boosting industry efficiency and competitiveness.

Source: Industry Sources, D&B Estimated
Within the domestic market, the apparel segment is a major growth driver. In FY 2023, it stood at USD 92 billion
and is projected to reach USD 180 billion by FY 2031. This increase is largely attributed to rising disposable

Growth of Domestic Apparel Industry (USD billion)
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incomes and growing fashion awareness, including a significant focus on the kid’s readymade garment market. The
kid’s wear segment, in particular, is experiencing robust growth with some fluctuation, driven by the rising child
population and changing consumer preferences for high-quality, stylish, and affordable children’s clothing. This
segment's expansion underscores its vital role in the overall growth of the apparel sector.

Regulatory Landscape

The textile industry has consistently received significant government focus due to its positive impact on
employment and the substantial foreign exchange it generates through exports. This special attention is evident
through the introduction and amendment of various acts, policies, and schemes over time. These measures were
implemented to foster the growth of a robust manufacturing infrastructure and encourage the export of textile
products.

The government also initiated schemes such as Amended Technology Upgradation Fund Scheme (ATUFS), Scheme
for Integrated Textile Parks (SITP), Integrated Skill Development Scheme (ISDS), supply of power and energy at
subsidized rates, setting up Integrated Textile Parks, sops on export, and benefits under scheme of Fund for
Regeneration of Traditional Industries (Khadi, village and coir industries).

ATUF Scheme

The "Amended Technology Upgradation Fund Scheme (ATUFS)" was introduced to replace the existing Revised
Restructured Technology Upgradation Fund Scheme (RR-TUFS). The Ministry of Textiles implemented Amended
Technology Upgradation Fund Scheme (ATUFS) with effect from 13.01.2016, for a period of seven years. To
incentivize production the government is implementing this scheme with an outlay of INR 178.22 billion during
2016-2022 and it is expected to attract investment of INR 1 trillion and generate 35.62 lakhs employment in the
textile sector by 2022.

The Ministry of Textiles (MoT) may introduce a new programme to replace the Amended Technology Upgradation
Fund (ATUF) scheme, which was set to expire on March 31, 2022. The new scheme, likely to be Textile Technology
Development scheme, will come with an outlay of about Rs. 16,600 crore for the next five years. MoT has proposed
investment and value-addition-linked incentives under this scheme. Incentives for technology transfer in case of
joint ventures by foreign manufacturers, and support for research and development and commercialization, are also
likely to figure in the planned scheme.

Scheme for Integrated Textile Park (SITP)

The Scheme for Integrated Textile Parks (SITP) was launched in 2005 to encourage private investments and
employment generation in textile sector by facilitating excellent infrastructure for common facilities. The facilities
included roads, water supply treatment and distribution network, power generation and distribution network,
effluent collection treatment and disposal system, design centre, warehouse, first aid centre, etc.
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So far, out of the 54 Textiles parks that have been approved across the country, 31 parks have been completed while
23 are at various stages of completion.

Export Promotion Capital Goods (EPCG) scheme

The scheme facilitates the import of capital goods, including equipment for pre-production, production, and post-
production, with no duty for specified industries and concessional customs duties ranging from 3% to 11% for most
sectors. Certain select industries benefit from full customs duty concessions under this scheme, aimed at enhancing
industrial competitiveness through subsidized importation of essential manufacturing equipment. With the help of
concessional duty of 3% EPCG Scheme allows the manufacturers import of capital goods at 3% customs duty. The
requirements of exports compulsion to be fulfilled are equal to 6 times of duty amount saved on the capital goods
imported under EPCG scheme. The export compulsion/ obligation needs to be satisfied in 8 years estimated from
Authorization-issue date.

SAMARTH (Scheme for Capacity Building in Textile and Apparel Sector)

This aim is to provide demand-driven, placement-oriented skilling program to incentivize the efforts of the industry
in creating jobs. A total of 184 courses aligned with National Skill Qualification Framework (NSQF) have been
adopted under the scheme across various textile segments covering traditional sector such as Handloom/ Handicrafts
to conventional sector such as Garmenting to advanced sector such as Technical Textiles.

Atmanirbhar Bharat packages

To support economic revival post COVID-19, the government in May 2020 announced first stimulus package. The
first economic stimulus of INR 20 trillion was announced on 13th May 2020 and subsequent two more Atmanirbhar
Bharat packages of INR 730 billion on 12th October 2020 and INR 2.65 trillion was announced on 12th November
2020, bringing the total stimulus package at INR 29.87 trillion. The domestic textile manufacturing is expected to
benefit from the government measure to promote an Atmanirbhar Bharat, or self-reliant India. Various other policy
decision such as Production linked incentive for 13 key sectors including textiles, changing the definition of
MSMEs and encouraging the scope for private participation have been introduced as a part of Atmanirbhar Bharat
package which will have a favorable impact on textile manufacturing companies too.

Mega Textile Parks

The Government in Union Budget 2022-23 had announced a plan to set up 7 mega textile parks, under the PM
MITRA (PM-Mega Integrated Textile Region and Apparel) scheme. The scheme comes with a total budgetary
outlay of INR 4,445 Crore, however, the initial allocation in the Budget 2023-24 is only Rs 200 crore. These parks
will be set up by 2026-27 and are expected to generate 20 lakh employment opportunities. As per the Government
notification, the proposed seven parks are set to come up in Tamil Nadu, Telangana, Gujarat, Karnataka, Madhya
Pradesh, Uttar Pradesh and Maharashtra and will help in creating world-class industrial infrastructure that would
attract large scale investment including foreign direct investment (FDI) and encourage innovation and job creation
within the sector. Each of these parks will be having facilitates to create an integrated textile manufacturing value
chain from spinning, weaving to garment manufacturing.

For a greenfield project, the Government of India would provide a development capital support of 30% of the project
cost (with a cap of INR 500 Crore). For a brownfield project, the capital cost of 30% would be on the project cost
incurred to set up additional infrastructure & facilities (with a upper cap of INR 200 Crore). In addition to this
development capital support, the PM MITRA scheme also has a competitiveness incentive support (CIS) of INR
300 Crore to each of the parks. These parks would be developed by a special purpose vehicle (SPV) which would
be owned by the state government (state where the respective park would come up) and the Government of India.
Production Linked Incentive (PLI) Scheme

The Government launched the Textile PLI (Production Linked Incentive) Scheme 2.0 as a part of the Atmanirbhar
Bharat Abhiyan (Self-Reliant India Campaign) to boost the country’s textile manufacturing sector and make it
globally competitive. The scheme has a financial outlay of INR 10,683 Crore and would run from FY 2025 — 29
period. The objective is to attract investment into 40 MMF apparel products, 14 MMF fabric products and 10 types
of technical textiles. The scheme has two parts, each with its own distinct eligibility criteria and incentive structure.
In both the parts, incentive rate would be tied to the annual incremental revenue during FY 2025-30 period.

Women’s wear Segment
j.  Market Scenario

India's women’s apparel market is rooted in a rich tradition of handcrafted textiles and intricate embroidery, with
skilled artisans creating unique designs throughout the country. This market has evolved over centuries, shaped by
historical influences such as colonialism and globalization, which have led to a blend of traditional and modern
fashion styles. The Indian textile industry has emerged as a major global player, offering a wide array of fabrics,
including silk, cotton, chiffon, and georgette, to cater to both domestic and international demands. Technological
advancements, such as power looms and digital printing, have significantly enhanced production capacity, while
the rise of online retail platforms has improved accessibility, allowing consumers to engage with the vibrant
landscape of Indian women’s fashion.
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As one of the largest segments within the broader apparel industry, the Indian women’s wear market is estimated
to be valued at approximately USD 13.9 billion in 2023. This segment has witnessed steady growth, driven by
evolving fashion trends, increasing disposable incomes, and a greater emphasis on gender-specific fashion. The role
of fashion designers is crucial, as they adeptly blend traditional craftsmanship with contemporary styles, reflecting
India's diverse and vibrant creativity in women’s wear. The combination of cultural heritage and modern influences
continues to shape consumer preferences, making this market an ever-evolving space characterized by innovation
and sustainability.
The Indian textile industry plays a crucial role in producing a wide range of fabrics used in women’s clothing. From
silk and cotton to chiffon and velvet, Indian textiles are renowned for their quality, diversity, and vibrant colors,
catering to both domestic and international markets. Textile manufacturers supply fabrics to meet rising demand for
women’s apparel, further bolstering the industry’s growth.
Technological advancements, such as the introduction of power looms, digital printing techniques, and online retail
platforms, have propelled the Indian women’s apparel market to new heights. These innovations have enhanced the
accessibility of traditional and contemporary clothing to consumers across the globe.
The government, through organizations like the Ministry of Textiles, Handloom Export Promotion Council (HEPC),
and Handicrafts and Handlooms Export Corporation of India (HHEC), supports the development, promotion, and
export of handloom and handicraft products. Regulatory bodies enforce quality standards, pricing policies, and
consumer protection mechanisms, ensuring that the industry operates smoothly and sustainably. Furthermore, eco-
friendly practices are being increasingly adopted, with government initiatives promoting organic textiles, natural
dyes, and sustainability in production processes, fostering a growing interest in sustainable fashion across the
industry.

k. Key Segments
The distribution of the women's wear market is characterized by a strong preference for ethnic wear, which accounts
for 51% of the total market share. This dominance underscores the cultural significance and enduring appeal of
traditional attire among consumers. Indo-western styles represent a notable segment as well, capturing 17% of the
market share. Meanwhile, innerwear constitutes 30% of the market, reflecting the growing focus on essential
clothing categories. Other segments collectively make up the remaining 2%, indicating a range of additional options
available to consumers in the women's wear market.

Women's Wear Market Share (in CY 2022)

Others, 2%

Innerwear, 30%

Ethnic wear,
51%

Indo- western ,
17%

Source: Business of Fashion Magazine, D&B analysis

Ethnic Wear

Dominated by sarees, salwar kameez, and blouse-petticoats, ethnic wear remains a stronghold, especially in rural
areas. Sarees are a major category, but urban markets are shifting toward salwar kameez and Western wear. Major
saree production hubs include Surat, Varanasi, and Mumbai, with brands like Nalli Silk Sarees and Fabindia
contributing to global recognition.

Indo-Western Wear

A blend of ethnic and Western styles, this category has grown in urban markets. Indo-Western wear offers comfort
with a fusion of traditional and modern elements, exemplified by trouser suits and innovative ensembles like kurtas
with jeans or lehengas with Western tops. Brands like Global Desi and W are leading this segment.

Innerwear

This category shows promising growth, driven by rising demand for branded products. Brassieres, panties, and
camisoles are key segments, with branded innerwear gradually gaining a larger market share due to the increasing
acceptance of premium and branded options.
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Western Wear

Split into casual and formal segments, women’s Western wear is growing due to increasing workforce participation.
Denims, tops, t-shirts, and formal attire have seen notable demand. The formal wear category is expanding as more
women enter professional roles and seek versatile, stylish options for the workplace. The rise of e-commerce has
further fueled the growth of Western wear by providing convenient shopping options and catering to a fashion-
conscious, internet-savvy consumer base.

Market Dynamics

The women’s wear market remains largely unorganized, but recent developments in e-commerce and disruptive
distribution channels have enabled organized players to gain traction. Brands have recognized the need for a blend
of comfort, style, and tradition in their offerings, leading to the rise of innovative designs across all categories.

I.  Demand drivers
Domestic demand scenario
The demand for women's wear in the Indian market is influenced by various interconnected factors that reflect the
evolving cultural, economic, and social landscape.

e Changing Fashion Trends:

Rapidly shifting fashion trends are a significant influence on the women's wear market. Urban women increasingly
Favor contemporary and Western-style clothing, driven by exposure to global fashion through social media and
international brands. This preference has resulted in heightened demand for stylish and comfortable apparel.

¢ Rise of Working Women:

The growing number of working women in India has substantially increased disposable incomes, allowing for
greater spending on fashion. As women navigate diverse professional roles, their clothing choices now reflect the
need for versatile options suitable for both work and personal life, driving demand for a range of professional and
casual attire.

The increase in women's labour force participation to 37% in 2022-23, up from 23.3% in 2017-18, significantly
drives demand in the women's readymade garment segment. With 68% of loans under the PM Mudra Yojana
sanctioned to female entrepreneurs and 55.6% of bank accounts opened under the Prime Minister’s Jan Dhan Yojana
belonging to women, their financial independence is bolstered. As women's purchasing power grows, so does their
demand for fashionable and practical clothing, further propelling the growth of the segment.

e E-Commerce Growth:

The rise of online shopping platforms has revolutionized the purchasing experience for women's clothing. The
convenience of browsing and buying from home appeals to busy professionals and younger consumers, enabling
brands to reach a wider audience. E-commerce also enhances customer engagement through personalized shopping
experiences.

The rapid growth of India's e-commerce market, expected to increase from INR 12.2 trillion (USD 147.3 billion) in
2024 to INR 24.1 trillion (USD 292.3 billion) by 2028—an impressive CAGR of 18.7%—is a significant driver for
the women's readymade garment segment. This expansion provides enhanced accessibility and convenience for
consumers, encouraging online shopping for women's apparel. The broadening consumer base and increased
purchasing power in the e-commerce landscape will further stimulate demand for diverse styles and options in
women's clothing.

¢ Influence of social media:

Social media has become an essential demand driver in the Indian women's apparel market, significantly shaping
consumer behaviour. As of 2024, India boasts 862 million social media users, equating to 59.90% of the population
and ranking it as the second-largest user base globally. The average Indian user spends around 150 minutes daily
on various platforms, which fosters a robust engagement with fashion trends.

Influencers and celebrities are pivotal in this dynamic, frequently showcasing the latest styles and creating a strong
desire among consumers for new apparel. This pressure drives brands to innovate and launch collections more
frequently to keep pace with ever-changing consumer expectations. Furthermore, projections indicate that by 2029,
India could have approximately 1.3 billion social media users, solidifying its leadership position in social media
engagement and amplifying its impact on the women's apparel market. This trend underscores the importance of
digital presence and targeted marketing strategies for brands seeking to capture the evolving preferences of Indian
female consumers.
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e  Cultural Fusion

Cultural fusion in the Indian women's apparel market is characterized by the blending of traditional and modern
styles, particularly in Indo-Western outfits. This trend caters to the diverse preferences of consumers across different
regions of India, reflecting the country's rich heritage while appealing to contemporary tastes. The popularity of
Indo-Western attire allows women to express their cultural identity while embracing global fashion trends. As a
result, this cultural fusion sustains demand for both ethnic wear, such as sarees and lehengas, and Western-inspired
clothing, like dresses and tunics, creating a vibrant and dynamic fashion landscape.

e Economic Factors:

Economic growth in India has led to increased purchasing power among consumers, allowing women to invest in
high-quality apparel, including luxury items. Additionally, there is a growing interest in sustainable fashion, as
consumers become more environmentally conscious and seek eco-friendly options.

India's projected per capita disposable income is set to reach 22.14 lakh in 2023-24, following an 8% growth in
FY24 and 13.3% in FY23. With the economy recovering and GDP data showing a 4.2-point increase in economic
capability, the rising disposable incomes significantly boost consumer spending power. This favourable economic
environment, combined with a youthful population driving labour force expansion, is expected to increase demand
for women's apparel as more women seek fashionable and diverse clothing options, positioning the women's apparel
market for significant growth.

o Diversity of Product Categories:

The women's wear segment is characterized by a broad range of product categories, including casual wear, formal
attire, ethnic wear, and activewear. This diversity enables brands to cater to different lifestyle needs and preferences,
contributing to overall market growth.

The diversity in product range within the women's apparel segment is a significant demand driver for the Indian
market. Ethnic wear, which accounts for 71% of the women's clothing sector, reflects the rich cultural heritage and
appeals to a broad audience. Additionally, the organized ethnic wear segment, is growing at an impressive rate of
20% annually. This vast array of styles allows brands to cater to various preferences and lifestyles, contributing to
robust market growth.

e Maternity Wear Demand

The increase in maternity rates in India significantly drives demand for women's apparel, particularly maternity and
ethnic wear. With the government implementing various initiatives to enhance maternal healthcare access, the focus
on supporting pregnant women has heightened. As more women seek comfortable, stylish clothing options that
cater to their changing bodies, the maternity apparel market is poised for growth. This trend is further fuelled by the
increasing cultural acceptance of fashionable maternity wear, aligning with the rising disposable income and
evolving consumer preferences in India.

e The Rise of Private Brands

The growing acceptance of private brands among multi-brand retailers is emerging as a significant driver in the
women’s apparel market. This trend can be attributed to several key factors that enhance the appeal of private labels
for both retailers and consumers. One of the most notable advantages is the potential for higher profit margins.
Private brands typically incur lower advertising and promotional costs compared to national brands, enabling
retailers to enjoy increased profitability. This financial advantage allows retailers to offer competitive pricing, which
is particularly attractive in the women’s apparel sector, where consumers are often price-sensitive yet still seek
fashionable options. Furthermore, private brand buyers tend to exhibit greater loyalty to the stores that sell these
exclusive products, fostering a sense of brand allegiance that strengthens customer relationships and encourages
repeat purchases.

The introduction of private brands also offers retailers valuable opportunities for differentiation in an increasingly
competitive marketplace. By developing unique private labels, retailers can set themselves apart from competitors,
enhancing the overall shopping experience for consumers. This differentiation is crucial in an era where brand
loyalty is heavily influenced by unique offerings and innovative designs. Additionally, retailers that successfully
increase their share of private brands gain enhanced bargaining power when negotiating with suppliers, allowing
for more favourable terms and conditions that ultimately benefit the retailer’s bottom line. Notable retailers such as
Westside, Max, and Pantaloons, which have achieved significant scale and profitability, are likely to continue
expanding their private brand portfolios. This growth not only contributes to incremental gross margin additions
but also reflects a broader industry trend where both offline and online retailers in India aggressively pursue private
brands. By leveraging these strategies, retailers are well-positioned to capitalize on the evolving demands of the
women’s apparel market, fostering growth and innovation in the sector.
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e Impulsive Buying Behaviour

Impulsive buying decisions play a significant role in driving demand within the women's wear segment, reflecting
changing consumer behaviour. This phenomenon often stems from emotional triggers, environmental cues, and
effective marketing strategies. For many women, shopping is an experiential activity where the excitement of
discovering new styles leads to unplanned purchases. The influence of social media and digital marketing is
particularly crucial, as platforms like Instagram and TikTok highlight fashion trends and create a sense of urgency
through limited time offers, encouraging immediate buying actions.

In-store experiences also enhance impulsive buying tendencies. Retail environments that emphasize visual
merchandising and engaging displays can effectively attract shoppers and prompt spontaneous purchases. The
ability to physically touch and try on products in-store heightens emotional responses, increasing the likelihood of
impulse buys. Additionally, personalized shopping experiences, driven by data analytics and tailored
recommendations, foster a sense of connection with consumers, further motivating unplanned purchases. As
consumer behaviour continues to evolve, brands that effectively leverage these impulsive buying tendencies will be
well-positioned to capture market share and drive growth in the competitive women's apparel landscape.

These demand drivers collectively shape the women's apparel landscape in India, illustrating a dynamic market that
adapts to consumer needs and societal changes.

Export demand

The fluctuation in India’s women’s apparel exports can be attributed to several factors. The dip in FY 2021 reflects
the global disruptions caused by the COVID-19 pandemic, which led to reduced demand and supply chain
challenges. The rebound in FY 2022 and FY 2023 to INR 51.7 billion and INR 52.9 billion, respectively, signals a
recovery driven by resurgent demand and normalization of global trade. However, the decline in FY 2024 to INR
45.2 billion may be due to factors such as increased competition, changing consumer preferences, and global
economic uncertainties, which impacted overall demand.

Exports of Women's Apparel (in INR Billion)
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Source: Ministry of Commerce, HS code: 61044
Despite these fluctuations, India’s strong position in key markets like the USA (31%), UK (12%), and Germany
(11%) highlights its competitive advantage in the global women’s apparel segment. The diversity of product
offerings, including ethnic and casual wear, continues to cater to international preferences. The moderate export
performance in the initial months of FY 2024-25 (INR 16.1 billion) suggests the potential for recovery as global
conditions stabilize and India capitalizes on its robust textile infrastructure and skilled labour force.

m. Competitive Landscape
The competitive landscape of the women’s wear market in India is shaped by various dynamic factors, reflecting
both traditional and contemporary influences. The market is still largely dominated by unorganized players, who
hold around 68% market share, while the organized sector accounts for 32%. Several key trends impact the
competition among players, including shifting consumer preferences towards fusion wear, increased online
shopping driven by the rise of e-commerce platforms, greater economic empowerment of women, and the influence
of India’s rich cultural diversity on fashion choices.

* Women'’s or girls’ suits, ensembles, jackets, blazers, dresses, skirts, divided skirts, trousers, bib and brace Ove
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Key brands like Fabindia and BIBA continue to focus on ethnic wear and sustainable practices, with BIBA gaining
prominence by offering vibrant ethnic designs at affordable prices. "W for Women" has established itself with
contemporary ethnic wear and has a strong retail presence across India. Alongside domestic brands, international
players like Zara and H&M have also entered the market, heightening competition by appealing to younger
consumers with fast fashion offerings.

In terms of demand, modern Indian women increasingly seek clothing that reflects both traditional and
contemporary styles, driven by rising financial independence and lifestyle shifts. This evolution has fostered the
emergence of both value fashion retailers, offering affordable yet stylish apparel, and premium brands catering to
higher-income consumers. The rise of e-commerce has particularly transformed the landscape, giving both
established and emerging brands new avenues to reach consumers.

The Indian women’s wear market remains a dynamic and rapidly evolving space, as brands across the spectrum—
from ethnic wear to Western wear—compete to meet the diverse and growing demands of Indian women.
Traditional, modern, domestic, and global players alike are vying for dominance in a market characterized by
increasing digital penetration, economic shifts, and changing fashion preferences.

Insights on key factors shaping competition in Indian women market

The competitive landscape of the Indian women’s wear market is influenced by several key factors:

e Evolving Consumer Preferences: Growing interest in Western-style and contemporary clothing has
intensified competition. Brands must consistently innovate to keep pace with fast-changing fashion trends,
especially driven by social media and global influences.

o Economic Empowerment of Women: As more women enter the workforce, their purchasing power increases.
This shift has spurred demand for clothing that reflects confidence and empowerment, encouraging brands to
cater to this demographic with more premium and innovative offerings.

¢ Rise of E-commerce: Online shopping has become a dominant force in the market. Affordable internet access
and widespread smartphone use have enabled consumers to shop conveniently, forcing brands to invest heavily
in their digital presence and adapt quickly to e-commerce trends.

e Price Sensitivity: Despite the growth in incomes, price-consciousness remains a key factor. Brands must offer
a variety of products at different price points without compromising on quality to attract a broad spectrum of
CONSUMErs across economic segments.

e Cultural Diversity: India’s rich cultural landscape means that regional preferences influence fashion choices.
Brands must cater to local tastes while balancing national and international trends, creating a diverse product
offering to remain competitive.

e Sustainability and Ethical Fashion: With growing awareness around environmental issues, consumers
increasingly prefer eco-friendly and ethically produced clothing. Brands incorporating sustainable practices are
gaining a competitive edge, particularly among younger consumers.

e Fast Fashion Dynamics: The rise of fast fashion has significantly shortened product lifecycles, compelling
brands to quickly respond to emerging trends and meet the demand for the latest styles at affordable prices.

e Regional Market Dynamics: The southern region of India has emerged as a significant player in the women’s
wear market due to its fashion-conscious consumers. Brands need to be attuned to regional preferences and
competition from both local and international players in these areas.

Together, these factors make the Indian women’s wear market highly competitive, requiring brands to stay
adaptable, innovative, and responsive to diverse consumer demands.

Profile of major players in Indian Women’s wear segment

Monte Carlo Fashion Ltd.

Founded: 2011

Headquartered: Ludhiana, Punjab

Monte Carlo Fashions Ltd. is a player in the Indian apparel industry, tracing its roots to Oswal Woolen Mills Ltd.,
the flagship company of the Nahar Group. Oswal Woolen Mills began operations in 1949 in Ludhiana with a focus
on hosiery and textile fabrics. In 1972, the company expanded into wool combing, recognizing the potential in the
domestic readymade knitwear segment. Building on its experience in hosiery and woollen products, the company
introduced the Monte Carlo brand in 1984, marking a significant step in the development of branded apparel in
India.
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Monte Carlo established itself in the woollen garment market and later diversified its product range to cater to year-
round clothing needs. Expanding beyond woollen knitwear, the company entered the cotton segment to offer a wider
variety of apparel. To streamline its operations and focus on the Monte Carlo brand, the readymade garment division
was demerged from Oswal Woolen Mills in 2011-12, leading to the establishment of Monte Carlo Fashions Ltd.
Around the same time, Vanaik Spinning Mills Ltd. was appointed as a franchisee to oversee the brand’s e-commerce
operations. Their product range includes a variety of clothing for men, women, and tweens (8-14 years), covering
categories such as shirts, trousers, denim, lowers, fashion wear, and activewear. Additionally, the company has
expanded into accessories, offering products like ties, belts, and socks. The company emphasizes quality and
consistency through its research and development division, which is equipped with modern technology and
supported by a team of experienced professionals.

The company distributes its products through multiple retail formats, including exclusive brand outlets, multi-brand
outlets, large-format retail stores, and various e-commerce platforms. The brand has a presence in over 200
exclusive outlets, more than 1,300 multi-brand outlets, and over 60 large-format stores. With a focus on market
expansion and product diversification, Monte Carlo continues to develop its presence across different segments in
the apparel industry.

Nandani Creation Ltd.
Founded: 2004
Headquartered: Jaipur

Founded by Mr. Anuj Mundhra and Ms. Vandana Mundhra, Nandani Creation Ltd. focuses on designing and
manufacturing Indian women’s wear using comfortable fabrics sourced directly from production units. With an aim
to blend traditional craftsmanship with modern retail practices, the company takes inspiration from India's cultural
heritage to create its designs. Each product is crafted by a team of over 150 artisans, ensuring attention to detail and
quality.

In July 2023, Nandani Creation Ltd. appointed Bollywood actress Madhuri Dixit as the brand ambassador for its
labels, "Jaipur Kurti" and "Desi Fusion by Jaipur Kurti." This association was supported by various promotional
activities, including outdoor marketing, in-store visual branding, and digital media campaigns, enhancing the
brand’s reach across the country. Starting from Women's Ethnic Wear, Sarees, Lehenga Sets, Fusion Wear,
Loungewear and Plus Size Clothing, Men's Ethnic Wear, Kurtas and Kid's Ethnic Wear. The company integrates
traditional textile techniques with modern production methods, engaging local artisans to develop a diverse range
of apparel. It operates under three sub-brands: Jaipur Kurti, which caters to the B2C segment in the ethnic wear
market; Amaiva, a brand positioned in the premium segment offering a balance of style and affordability; and Desi
Fusion, which focuses on the B2B fashion retail sector.

Nandani Creation Ltd. has established a strong presence in both online and offline markets. It distributes its products
through major online marketplaces such as Myntra, Ajio, Amazon, Flipkart, TataClig, and Nykaa Fashion. In
addition to its e-commerce presence, it operates its own website and a mobile shopping application available on
iOS and Android. The company has also expanded into offline retail through its B2B model, Shop-in-Shop format,
and exclusive brand outlets (EBOs). Currently, it operates 14 exclusive stores across India and has set a goal to
expand to 100 stores in the next five years.

With a commitment to fair business practices, transparency, and ethical operations, Nandani Creation Ltd. aims to
build long-term relationships with customers and business partners. It continues to strengthen its presence in the
Indian women's wear market while maintaining a focus on quality, craftsmanship, and accessibility.
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Financial Snapshot:

All Values in INR Cr.

Monte Carlo Fashion Ltd.
FY2023 | FY2024

FY2022

Nandani Creation Ltd.

FY2022

FY2023

FY 2024

Total Income 929.52 1,138.54 | 1,089.41 63.36 49.53 45.85
Revenue from Operations 904.32 1,117.71 | 1,061.91 62.67 48.88 45.11
EBITDA 180.22 217.60 141.87 2.86 3.88 4.28

EBITDA Margin 19% 19% 13% 4.51% 7.83% 9.33%
(EBITDA/Total Income) %

PAT 113.94 132.52 59.94 0.49 0.10 0.55

PAT Margin 12.26% 11.64% 5.50% 0.77% 0.20% 1.20%
(PAT/Total Income) %

Operating Cash Flow 70.55 -5.29 81.46 -3.13 -1.23 -6.78
Total Assets 1,116.52 1,496.42 | 1,516.07 42.86 48.14 69.73
Total Liabilities 429.26 720.02 721.27 27.07 19.14 39.86
Net Worth 687.26 776.40 794.80 15.79 29.00 29.87
(Total Assets - Total

Liabilities)

Long Term Borrowing 8.33 2.70 - 4.37 141 7.09

Debt Equity Ratio 0.62 0.93 0.91 1.71 0.66 1.33

(Total Liabilities/Shareholders

equity)

Return on Capital Employed 14% 13% 7% 4.46% 4.88% 4.31%
(Values in Percentage)

Return on Equity 17% 17% 8% 3.10% 0.34% 1.84%
(in %)

Return On Asset = (PAT/Total 10% 9% 4% 1.14% 0.21% 0.79%
Asset) %

1. Monte Carlo Fashion Ltd.

Monte Carlo Fashion Ltd. has demonstrated strong revenue figures over the years, reaching INR 1,138.54 Cr in
FY?2023 before declining to INR 1,089.41 Cr in FY2024. This decrease suggests a potential slowdown in sales
growth, possibly due to market saturation, changing consumer demand, or external economic factors. Despite the
decline, the company maintains a significantly larger market presence compared to Nandani Creation Ltd.

In terms of profitability, Monte Carlo’s EBITDA margin remained stable at 19% for FY2022 and FY2023 but
dropped to 13% in FY2024. This decline indicates increased operating costs or a reduction in pricing power. The
PAT margin followed a similar trend, reducing from 12.26% in FY2022 to 5.50% in FY 2024, reflecting lower net
profitability despite stable revenues.

The company faced fluctuations in its operating cash flow, turning negative at -INR 5.29 Cr in FY2023 before
recovering strongly to INR 81.46 Cr in FY2024. This suggests improvements in working capital management and
operational efficiency. Monte Carlo’s net worth has consistently grown, reaching INR 794.80 Cr in FY2024,
supported by steady asset accumulation and relatively controlled liabilities.

From a leverage perspective, Monte Carlo’s debt-equity ratio remained stable around 0.91 in FY2024, indicating a
balanced capital structure with manageable financial risk. However, return ratios such as ROCE and ROE have
declined, showing reduced efficiency in capital utilization. ROCE dropped from 14% in FY2022 to 7% in FY2024,
while ROE fell from 17% to 8%, signaling lower returns for investors. Overall, while Monte Carlo remains
financially strong, declining margins and return ratios suggest a need for strategic measures to sustain profitability.

2. Nandani Creation Ltd.

Nandani Creation Ltd. has experienced a consistent decline in revenue over the last three years, falling from INR
63.36 Cr in FY2022 to INR 45.85 Cr in FY2024. This indicates challenges in sustaining sales, potentially due to
increased competition, shifting consumer preferences, or inefficiencies in market expansion. Unlike Monte Carlo,
Nandani Creation operates at a much smaller scale, making its revenue contraction a more concerning trend.
Despite declining revenue, the company has shown improvement in its profitability margins. The EBITDA margin
increased from 4.51% in FY2022 to 9.33% in FY2024, reflecting better cost control and operational efficiency.
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Similarly, the PAT margin, though still low, improved from 0.20% in FY2023 to 1.20% in FY2024, suggesting
incremental improvements in net earnings.

However, Nandani Creation continues to struggle with negative operating cash flow, which worsened to -INR 6.78
Crin FY2024. This trend indicates liquidity challenges and a need for better cash flow management. The company’s
net worth has grown modestly, reaching INR 29.87 Cr in FY2024, though it remains significantly lower than that
of Monte Carlo.

On the financial risk side, Nandani Creation’s debt-equity ratio increased from 0.66 in FY2023 to 1.33 in FY 2024,
suggesting a rise in debt levels and higher financial leverage. This could pose challenges in the long term if revenue
generation does not improve. Return ratios such as ROCE and ROE remained low, with ROCE slightly declining
to 4.31% in FY2024 and ROE improving to 1.84%. These figures indicate that while the company is making efforts
to improve profitability, overall returns on capital and equity remain weak.

Growth Forecast

The Indian women’s apparel market is expected to grow from INR 13.92 billion in 2023 to INR 19.60 billion by
2030, reflecting a CAGR of 5.8%. This growth is fuelled by several factors. Increasing urbanization and economic
participation of women are leading to greater disposable income and demand for apparel that balances both
traditional and modern aesthetics. Fashion-conscious consumers are also drawn to international trends, while the
rise of online shopping has provided convenient access to a wider array of styles, boosting market expansion.

Projected Growth of Women Apparel (in USD Billion)

2023 E 2030 P

Source: D&B Analysis
Additionally, the growing emphasis on sustainable fashion and ethical production has begun shaping consumer
choices, with brands increasingly aligning their practices with these values. The shift towards eco-friendly clothing,
combined with a diverse and evolving range of apparel choices, will likely sustain the market’s growth trajectory
in the coming years. Brands that adapt to these demands while offering quality at competitive prices are best
positioned to thrive in this expanding landscape.

Major threats & challenges impacting the industry

e Price Sensitivity: Indian consumers are highly price-conscious, especially in the apparel sector. Balancing
affordability with quality is a challenge, as raw material costs like cotton and textiles fluctuate. Brands are
pressured to maintain competitive pricing while ensuring product value, especially in regions where disposable
income varies greatly.

e Fast Fashion and Shorter Product Lifecycles: Fast fashion demands quick turnover of trendy apparel. This
creates pressure on companies to shorten production cycles and reduce lead times to meet market demands. It
results in excess inventory for unsold items and complicates the supply chain. Furthermore, constant pressure
to introduce new collections and respond to changing fashion trends can drive up operational costs and affect
profit margins.

e Supply Chain Disruptions: External disruptions like political instability, environmental factors, and
pandemics can severely affect the supply chain. For example, the COVID-19 pandemic revealed significant
vulnerabilities in global supply chains, with interruptions in raw material availability and labour shortages
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leading to delays and higher costs. Geographic concentration of raw materials, especially in cotton and synthetic
fibres, adds further risk when a key supplier faces disruption.

e Sustainability and Ethical Challenges: As global consumers increasingly prioritize sustainable fashion and
ethical production; Indian apparel brands face rising pressure to adopt greener practices. Achieving
sustainability while keeping prices competitive is difficult, as the transition to eco-friendly materials and ethical
labour practices often entails higher production costs. Failure to adapt can lead to reputational damage and loss
of customer loyalty, particularly among younger, socially conscious consumers who demand transparency and
ethical sourcing.

e Technological Adaptation: The rise of e-commerce has transformed retail, and brands need to adopt a strong
digital presence to remain competitive. Integrating technology in production processes, inventory management,
and digital marketing is essential, but smaller brands may lack the resources for such investments. Moreover,
the fast-evolving tech landscape requires ongoing innovation, pushing companies to continuously invest in new
tools, from customer analytics to augmented reality experiences, to keep up with consumer expectations.

These challenges require strategic solutions to sustain competitiveness in the fast-paced and evolving women’s

apparel industry in India.

Company Profile- Kiaasa Retail®

Business Overview

Incorporated in 2018, Kiaasa was established with a mission to build a customer-focused fashion brand. The brand
targets the modern Indian woman who is independent, fashion-forward, and aware of current trends. Kiaasa offers
an extensive selection of ethnic and fusion wear and is involved in the end-to-end process of development, design,
sourcing, marketing, and retailing of its products. Operating under a traditional model supported by modern
technology, Kiaasa is dedicated to delivering stylish and accessible fashion to its customers.

Kiaasa’s top priorities are its customers’ satisfaction and exceeding their expectations in every aspect. By offering
an extensive selection of ethnic wear, including kurta sets, suit sets, lehenga sets, dresses, bottom wear, dupattas,
and accessories, the brand strives to meet the diverse demands of the women’s clothing market.

Kiaasa embodies the spirit of the modern Indian woman—independent, confident, and fashion-conscious. The brand
consistently delivers a diverse range of ethnic and fusion wear, aligning with current fashion trends in India. Kiaasa
is dedicated to creating cherished memories, ensuring that each customer’s experience is enjoyable. With a
thoughtfully designed store environment and attentive staff, Kiaasa aims to make every visit to one of its 100 stores
across 20 states a memorable fashion experience under the tagline #loveKiaasa.

Kiaasa’s team brings over 15 years of experience in the retail sector. The brand currently operates 100 exclusive
brand outlets (EBOs) and has plans to increase the number to 250 by 2028. In addition, Kiaasa is building a robust
online presence through its website and e-commerce platforms, with further plans to establish multi-brand outlets
(MBOs) by 2028. The company also has aspirations to expand internationally.

Product Range

Kiaasa’s product offerings include:

e Ethnic Wear: Kurtas, Anarkali kurtas, salwar kameez sets, lehenga sets, shararas, and kurtas with palazzos.
e  Accessories: Handbags and fashion jewelry.

Other Apparel: Dupatta sets, pants, nightwear, masks, and a children’s collection

Current Business Model

Kiaasa’s business model encompasses designing, contract manufacturing, marketing, and retailing of ethnic and
fusion wear in the affordable premium segment. The company operates through both FOFO (Franchise-Owned
Franchise-Operated) and COCO (Company-Owned Company-Operated) models, with a customer base exceeding
350,000, of which 35% are repeat customers. The brand was recognized as the Iconic Brand of the Year 2022 by
Blossom Media Pvt Ltd and listed among GrabOn's "10 Growing Companies to Watch in 2023." Kiaasa promotes
Indian heritage globally through its ethnic clothing designs.

Product Range

5 As per the information provided by the company and available in public domain
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Kiaasa’s product offerings include:

e Ethnic Wear: Kurtas, Anarkali kurtas, salwar kameez sets, lehenga sets, shararas, and kurtas with palazzos.
e Accessories: Handbags and fashion jewelry.
e  Other Apparel: Dupatta sets, pants, nightwear, masks, and a children’s collection.

Sales Distribution

The company’s current sales are dominated by Salwar-Kurta-Dupatta (SKD) sets, which make up 58% of sales,
followed by kurtas (19%), dresses/gowns (9%), woolens (5%), bottoms (4%), and other items (5%). Going forward,
Kiaasa aims to increase the contribution of SKD sets and dresses to enhance overall sales realization.

Future Business Strategies

Currently targeting customers aged 25-45, Kiaasa recently expanded into kids wear for children aged 3-13 years.
Future plans include entering the baby apparel segment for children up to 36 months.

Market Presence and Growth

Kiaasa has experienced steady growth since its inception:

e 2018: Opened the first store, covering approximately 800 sq. ft.

e 2024: Expanded to over 100 stores, with a total retail space of 80,000 sqg. ft.

e 2028 (Projected): Plans to operate more than 500 stores with a total retail area of 475,000 sg. ft., focusing on
expanding significantly in Tier 2 and Tier 3 cities.

With a social media following exceeding 80,000 across platforms, Kiaasa continues to grow its reach and influence

among its target demographics. The average store size is approximately 750 sg. ft., with an annual sales realization

of ¥12,200 per sq. ft.
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OUR BUSINESS

BUSINESS OVERVIEW

Some of the information in the following section, especially information with respect to our business plans and strategies, contain
certain forward-looking statements that involve risks and uncertainties. You should read “Forward Looking Statements” on page
27 of this Draft Red Herring Prospectus for a discussion of the risks and uncertainties related to those statements. Our actual
results may differ materially from those expressed in or implied by these forward-looking statements. Our Company’s strengths
and its ability to successfully implement its business strategies may be affected by various factors that have an influence on its
operations, or on the industry segment in which our Company operates, which may have been disclosed in “Risk Factors” on page
37 of this Draft Red Herring Prospectus. This section should be read in conjunction with such risk factors.

Unless otherwise indicated, industry and market data included in this section has been derived and extracted from various websites
and publicly available documents from various industry sources. This section should be read in conjunction with the “Industry
Overview” on page 119 of this Draft Red Herring Prospectus. Our Financial Year ends on March 31 of each year, and references
to a particular Financial Year are to the 12-month period ending March 31 of that year.

Unless otherwise stated, or the context otherwise requires, the financial information used in this section is derived from our
Financial Information, on page 211 of this Draft Red Herring Prospectus.

Unless the context otherwise requires, in relation to business operations, in this chapter of this Draft Red Herring Prospectus, all
references to “we”, “us”, “our”, “Our Company”, “Kiaasa” and “Kiaasa Retail ” are to “Kiaasa Retail Limited” as the case
may be.

OVERVIEW

Our Company was initially incorporated as “Kiaasa Retail LLP” which was incorporated in 2018, later converted into a Private
Limited Company in 2022 in the name and style “Kiaasa Retail Private Limited”. Further the Memorandum of Association was
amended on October 18, 2024 to reflect change in the name of our Company from “Kiaasa Retail Private Limited” to “Kiaasa Retail
Limited” pursuant to conversion of our Company into a public limited company.

Kiaasa is an ethnic wear brand that offers a wide range of apparel, footwear, and accessories designed exclusively for women. The
product portfolio includes salwar kameez, lehengas, jewellery, bags, and scarves. The brand caters to the evolving fashion needs of
Indian women by providing high-quality and affordable products that reflect their individuality. We operate through a network of
exclusive brand outlets and online presence, ensuring accessibility across multiple platforms.

We began our journey in April 2018, with a vision to establish a brand that offers stylish and comfortable ethnic wear for women.
The first store was launched in Kamla Nagar, Delhi, in June 2018, marking the beginning of its retail presence. Over the next few
years, we expanded our footprint across India, focusing on building a strong customer base and enhancing its product offerings.

In March 2021, the current promoters, namely Mr. Om Prakash and Mr. Amit Chauhan, took over the business from existing
partners/ shareholders, contributing to rapid growth and operational improvements. By September 2021, Kiaasa achieved a
significant milestone by opening its 50th store in Vadodara. To strengthen our presence in South India, we acquired 'U-Women'
brand in December 2021. Further expansion followed with the acquisition of the brand ‘LAABHA'" in February 2022, enhancing the
brand's presence within Delhi/NCR. By March 2022, we opened our 100th store at Crown Interior, Faridabad, marking another
phase of growth.

In October 2022, Kiaasa transitioned to an omni-channel model, integrating our physical stores with digital platforms to provide a
seamless shopping experience. We now operate over 113 exclusive brand outlets across 70 cities, supported by an online presence.

We operate our EBOs through three models: FOFO (Franchise Owned Franchise Operated), COCO (Company Owned Company
Operated), and FICO (Franchise Invested Company Operated), allowing us to manage our retail network efficiently. We use a
combination of marketing strategies, partnerships with influencers and location-specific campaigns to increase our market reach.

The leadership team focuses on maintaining operational efficiency and ensuring a customer-centric approach across all business
functions. Operations are supported by an ERP system, enhancing efficiency and enabling smoother management of the growing
business. The core values prioritize delivering value to customers, which has helped us to establish a strong presence in a competitive
market.
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FINANCIAL SNAPSHOT

The table below sets forth a breakdown of our revenue from operations from our distribution channels for the periods indicated: -

< in Lakhs
Particulars  February 28, 2025 FY 2024 FY 2023 FY 2022
B2B 2,572.46 2,116.72 3,129.29 875.33
B2C 8,074.67 6,318.64 1,848.67 1,757.77
Other operating income 118.65 68.40 25.96 -
Total 10,765.78 8,503.76 5,003.93 2,633.11

Key performance indicators

Table set forth below are certain key operational and financial metrics for the periods indicated:

Metrics

FY 2024

Z in lakhs, except otherwise provided

FY 2022

" February 28, 2025

FY 2023

Revenue from operations 10,765.78 8,503.76 5,003.95 2,633.11
Total Income 10,767.45 8,519.27 5,017.58 2,675.07
Revenue growth 26.60% 69.94% 90.04% 14.05%
EBITDA 1,346.02 1,000.55 494.57 209.06
EBITDA (%) Margin 12.50% 11.77% 9.88% 7.94%
PAT Margin 6.85% 6.75% 4.92% 5.15%
Net worth 3,966.55 1,270.53 296.34 50.16
Return on Net Worth (in %) 18.59% 45.19% 83.07% 270.32%
Total debt 2,513.79 1,588.43 2,116.65 1,564.55
Debt / Equity Ratio (In times) 0.63 1.25 7.14 31.19
Basic EPS 14.98 55.45 49.24 27.12
Diluted EPS 14.98 55.45 49.24 27.12
Interest Coverage Ratio (in times) 5.14 5.80 4.94 4.10
Return on Capital Employed (in %) 18.92% 33.23% 17.94% 11.42%

As certified by M/s. Dharam Taneja Associates, Chartered Accountants pursuant to their certificate dated April 04, 2025.

Notes:

(1) Revenue from operations is the total revenue generated by the Company except other income
(2) Total Income is the total revenue generated by the Company including other income
(3) EBITDA is calculated as Profit before tax + Depreciation + Interest Expenses - Other Income

(4) EBITDA Margin’ is calculated as EBITDA divided by Revenue from Operations

(5) PAT Margin is calculated as PAT for the year divided by Revenue from Operations
(6) Total Equity (Net worth) has been computed as the aggregate of share capital and reserves and surplus (excluding

revaluation reserves, if any) of our Company.

(7) Return on Net Worth is ratio of Profit after Tax and Net Worth

(8) Total debt represents long term and short-term borrowings and lease liabilities.

(9) Debt- equity ratio is calculated by dividing total debt by total equity.
(10) Basic EPS and Diluted EPS calculations are in accordance with Accounting Standard 20 (AS-20) 'Earnings per Share’,
notified under Section 133 of Companies Act, 2013 read together along with paragraph 7 of the Companies (Accounts)

Rules,2014.

(11) Interest coverage ratio is defined as Earnings before interest and taxes (EBIT) divided by finance cost for the year.
(12) Return on Capital Employed is calculated as EBIT divided by capital employed, which is defined as shareholders’ equity
plus total borrowings {current & non-current}.

Explanation for the Key Performance Indicators:

KPI Explanation

Revenue from operation | Revenue from Operations is used by our management to track the revenue profile of the business
and in turn helps to assess the overall financial performance of our Company and volume of our
business.

Total Income Total Income is used by our management to track the other non-operating revenues generated by the
Company.

Revenue growth Revenue growth (%) is used by our management to assess the company’s performance and growth
trajectory.
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KPI Explanation

EBITDA EBITDA provides information regarding the operational efficiency of the business

EBITDA Margin (%) EBITDA Margin (%) is an indicator of the operational profitability and financial performance of
our business

Profit after Tax (PAT) | PAT% is useful for assessing how efficiently a company is able to convert its sales into net profit

(%) after accounting for all expenses and taxes.

PAT Margin (%) PAT Margin (%) is an indicator of the overall profitability and financial performance of our
business;

Net Worth Aggregate value of the paid-up share capital and all reserves created out of the profits and

securities premium account and debit or credit balance of profit and loss account, after deducting
the aggregate value of the accumulated losses, deferred expenditure and miscellaneous
expenditure not written off, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation as per Regulation 2(1)(hh) of the SEBI ICDR

Regulations;
Return on Net Worth | It is an indicator which shows how much company is generating from its available shareholders’
(RONW) (%) funds
Total debt It is used to evaluate a company’s leverage and financial risk. It helps assess the overall level of
borrowing relative to the company’s equity and assets.
Debt-Equity Ratio The debt-to-equity ratio is used to assess the extent to which a company relies on debt to finance its

operations relative to the equity provided by shareholders.

Earnings per share (EPS) | It measures a company's profitability on a per-share basis. It reflects the portion of net income
attributed to each outstanding share, providing insights into financial performance and shareholder
value.

Interest Coverage Ratio | Interest coverage is a financial metric that assesses a company's ability to meet its interest payments
on outstanding debt.

Return  on  Capital | ROCE provides how efficiently our Company generates earnings from the capital employed in the
Employed (ROCE) (%) | business.

PRODUCT PORTFOLIO

The product portfolio features a diverse collection of ethnic wear designed to cater to the modern Indian woman, blending traditional
aesthetics with contemporary styles. A wide range of products includes salwar kameez sets, lehengas, Anarkali kurtas, Kurtis, and
Shararas, all crafted with intricate detailing and high-quality fabrics to appeal to various tastes and preferences. Additionally, the
offerings have expanded to include dresses, gowns, bottom wear like palazzos and pants, and a range of accessories such as dupattas,
handbags, and fashion jewelry, creating a comprehensive wardrobe solution for customers. The product categories are detailed

below:
e  Salwar-kurta-dupatta e Gown e Co-ord set
e Dress e Night wear e Jumpsuit
o Kurta o Girls wear e Lehenga
e Bottom/pant o Kids wear e  Shawl/stole
e Dupatta e Crop top e  Unstitched
e Top e  Footwear e Hand bags
e Woolen o Drape wear o Jewelry

e » Kiaasa

PRODUCT- LENGHA CHOLI PRODUCT —ANARKALI DRESS PRODUCT — LENGHA CHOLI
FABRIC — GEOGRETTE & CHANDERI FABRIC - GEOGRETTE FABRIC -TAFFETA
MRP-3499 MRP - 2499 MRP - 3499
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PRODUCT- SHARARA WITH
PEPLUM KURTI

FABRIC - COTTON
MRP-4999

PRODUCT — KURTI WITH DUPATTA
AND PANT

FABRIC - LINEN

MRP-5999

PRODUCT- ANARKALI DRESS
FABRIC - POLY VISCOSE
MRP-5999

PRODUCT- DRESS
FABRIC - RUSSIAN SILK
MRP-2999

The details of revenue from each product category are provided below:

PRODUCT- KURTA AND PANT

FABRIC- COTTON FLEX
MRP-1999

PRODUCT- ANARKALI DRESS
FABRIC - COTTON
MRP-4499

KIAASA

KIAASA

% in Lakhs)

Particulars February 28, 2025 FY 2024 FY 2023 FY 2022
Salwar-Kurta-Dupatta 8,517.97 4,891.94 2,260.41 91541
Mix & Match 174.00 1,603.52 1,279.80 615.98
Kurta 788.82 219.64 487.74 838.66
Dress 407.45 1,228.32 533.71 128.94
Bottom/Pant 76.15 184.71 195.25 110.62
Woolen 214.82 46.21 45.70 10.34
Top 86.23 79.71 77.70 2.90
Dupatta 43.20 104.51 73.96 8.83
Gown 180.14 15.29 5.38 -
Co-Ord Set 80.10 1.40 0.41 -
Jewellery 4.04 29.95 12.58 0.65
Lehenga 40.93 0.29 0.08 -
Night Wear 8.11 10.93 0.80 -
Kids Wear 9.58 2.69 0.21 -
Girls Wear 0.58 9.80 0.43 -
Jumpsuit 6.41 0.62 0.18 -
Hand Bags 5.21 1.01 0.54 0.18
Crop Top 0.68 3.18 1.23 -
Shawl/Stole 2.53 0.03 - -
Footwear - 0.89 1.19 0.12
Drape Wear 0.21 0.69 0.66 0.47
Unstitched 0.01 0.01 - -
Total Revenue 10,647.13 8,435.36 4,977.96 2,633.11
Other operating income 118.65 68.40 25.96 -
Total revenue 10,765.78 8,503.76 5,003.93 2,633.11
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OUR RETAIL NETWORK

Exclusive Brand Outlets (EBOs)

Our Exclusive Brand Outlets (EBOs) are an integral part of our business operations and a significant contributor to our overall sales
performance. EBOs have constituted a considerable portion of our sales to customers during the previous three financial years and
stub period. We opened our first EBO in Kamla Nagar, Delhi, on June 01, 2018, marking the beginning of our direct-to-consumer
retail journey. EBOs not only enhance our brand visibility and awareness across various cities but also enable us to deliver a high-
quality, standardized shopping experience that aligns with our brand philosophy of #WEARKIAASA. We strategically identify and
assess the most attractive locations for our EBOs to maximize revenue from our offline footprint. As of February 28, 2025, we
operate 100+ EBOs across 70 cities in India. Our average store size ranges from 500 sg. ft. to 1,500 sq. ft., providing an optimal
space to showcase our diverse product portfolio. Each EBO is designed to offer a premium shopping environment with personalized
customer service, enhancing the overall customer experience.

We operate our retail stores under three distinct business models, designed to optimize capital deployment, operational control, and
market reach. These models include:

(i) Franchise Owned Franchise Operated (FOFO): Under this model, our franchise partners independently own and operate the
store. As of March 31, 2025, we have 15 FOFO stores. In this structure, the franchise partner is responsible for the entire investment
and daily operations, while we provide brand guidelines, product supply, and marketing support.

(ii) Franchise Invested Company Operated (FICO): This model represents a hybrid approach, wherein the franchise partner
makes capital investments—such as store fit-outs, rental deposits, inventory, and other operational expenditures—while the store is
managed and operated by our company. As on March 31, 2025, we operate 80 stores under the FICO model. This arrangement
enables capital-efficient expansion while retaining operational oversight and uniformity in customer experience.

(iif) Company Owned Company Operated (COCO): In this model, the company undertakes the entire capital and operational
responsibility, including store set-up, rentals, staffing, and daily management. This model enables complete control over store
operations and customer experience. As of March 31, 2025, we operate 18 COCO stores.

Through this diversified store model strategy, we aim to strike a balance between scalability, operational efficiency, and capital
investment, while maintaining consistent service standards and brand integrity across all formats.

The below data showcases the movement in number of stores over the previous three financial years and stub period:

Opening Movement during the year / period Closing
Opened Closed
FY 2021-22 29 22 4 47
FY 2022-23 47 16 11 52
FY 2023-24 52 53 6 99
February 28, 2025 99 29 15 113
Period (o{0]e{0) FICO FOFO Total
FY 2021-22 27 12 8 47
FY 2022-23 23 21 8 52
FY 2023-24 29 59 11 99
February 28, 2025 18 80 15 113

Online

Our Company has started to build an online presence through its website and partnership with e-commerce platforms to make their
products more accessible and boost sales. In line with this strategy, we have already registered on Flipkart and Amazon, Limeroad
and Myntra till the date of filing this draft red herring prospectus. Images from our website are below:
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Omni-Channel Strategy and Digital Integration

In alignment with evolving consumer preferences and the rapid digitalization of the Indian retail landscape, we have strategically
transitioned to an omni-channel retail model. This approach integrates our network of physical retail stores with our digital
platforms, enabling us to deliver a unified and seamless shopping experience to our customers across both offline and online
channels.

As part of this initiative, we undertook test-marketing of our online store model in select urban markets, including Noida and
Faridabad. These pilot programs were designed to assess consumer behaviour, gather actionable insights, and refine our digital
interface to better align with customer expectations and preferences.

Our 'store-goes-online' framework allows individual physical stores to operate in synergy with our e-commerce platforms, ensuring
localized inventory visibility, faster fulfilment, and a personalized shopping experience. This model not only enhances customer
convenience but also supports our efforts to maximize store-level productivity.

By leveraging this integrated retail approach, we aim to capitalize on the growing adoption of online shopping in India, particularly
among urban millennials and Gen Z consumers. This transition positions us to capture a larger share of India’s rapidly expanding
digital retail market.

Other Brands

As part of our diversified retail strategy, we operate a value-driven retail format under the brand umbrella of Kiaasa, known as the
“Nine99 Store.” This unique retail concept is designed to function as a factory outlet-style format, offering a compelling fixed-price
shopping experience where all products are priced below 3999. The Nine99 Store format complements our core business by
facilitating efficient inventory management and wider market reach, while reinforcing our brand equity among a broader consumer
segment.

The primary objective of the Nine99 Store is to monetize surplus inventory—such as past-season collections, excess stock, or
overproduction from our mainstream Kiaasa retail channels—by channeling them through a dedicated, high-footfall retail
environment. By offering products at a fixed price point, we are able to maintain pricing transparency and simplify the consumer
decision-making process, which in turn drives faster inventory turnover and improves stock lifecycle efficiency. All merchandise
is sold at the listed price without further discounts, preserving margin integrity while enhancing perceived value.

This format enables us to leverage existing manufacturing and sourcing capabilities while minimizing wastage and optimizing
inventory utilization, making it a cost-effective and sustainable component of our retail ecosystem. It also allows us to cater to price-
sensitive customers and tap into tier 2 and tier 3 cities, where demand for affordable fashion is growing steadily.

AU
~

by KIAASA

(Kamla Nagar, Agra)
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OUR GEOGRAPHICAL PRESENCE

OUR PRESENCE
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Particulars February 28, 2025 FY 2024 FY 2023

Uttar Pradesh 2,326.39 1,810.76 566.91 521.39
Delhi 1,299.77 1,138.62 303.77 396.25
Punjab 677.05 956.27 342.06 345,92
Haryana 883.97 654.75 259.41 222.47
Madhya Pradesh 599.22 479,57 80.60 26.53
Uttarakhand 419.71 368.18 125.58 142.88
Rajasthan 370.22 269.47 60.27 74.19
Gujarat 43.58 92.42 62.60 25.84
Jharkhand 72.17 83.62 5.86 2.30
Maharashtra 373.81 166.14 41.59 -
Telangana 452.15 199.20 - -
Jammu And Kashmir 224.34 66.09 - -
Bihar 191.41 23.98 - -
Himachal Pradesh 58.53 9.58 - -
West Bengal 53.16 - - -
Orissa 29.18 - - -
Total B2C Sales 8,074.67 6,318.64 1,848.67 1,757.77
Total B2B Sales 2,5672.46 2,116.72 3,129.29 875.33
Other operating income 118.65 68.40 25.96 -
Total revenue 10,765.78 8,503.76 5,003.93 2,633.11

OUR COMPETITIVE STRENGTHS

Strong Leadership and Fast Growth

Our rapid expansion has been possible because of an experienced promoter who understands the industry well. Even during tough
times like COVID-19, we continued to grow aggressively. Strong decision-making, efficient financial management, and a clear
vision have helped us scale operations, expand into new markets, and strengthen our position in the ethnic fashion industry.

Designs That Connect with Local Culture
We create fashion that reflects the regional styles and cultural preferences of different parts of India. By working with specialized

designers and local fashion experts, we ensure that our collections match the tastes of customers in various regions. This approach
has helped us build a strong connection with our customers and drive more sales.
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Strict Quality Checks for Every Product

We follow a two-step quality check to ensure that every product meets high standards before reaching customers. First, our in-house
team at manufacturing units checks the products during production. Then, when the products arrive at our warehouse, they go through
another round of quality checks. This system ensures that customers get durable, high-quality clothing, increasing trust in our brand.

Affordable Prices Without Compromising Quality

We believe in offering great products at pocket-friendly prices. Instead of focusing on high profits, we negotiate smartly with
suppliers and keep our costs low, allowing us to offer premium ethnic wear at competitive prices. This strategy has helped us attract
more customers, build long-term loyalty, and drive strong revenue growth.

Stock That Matches the Season

We plan our product sourcing based on seasonal trends, ensuring that our collections stay fresh and relevant throughout the year.
This approach helps us manage inventory better, reduce waste, and keep up with changing customer preferences, leading to consistent

sales and business growth.

KEY MILESTONES

April 2018
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The company started its journey in April 2018 with the
incorporation of KIAASA in Noida as a Direct-to-Consumer
(D2C) ethnic wear brand. In June 2018, it opened its first store in
Kamla Nagar, Delhi, marking the beginning of its offline
operations.

In March 2021, KIAASA was acquired by new promoters. This
was followed by the opening of the 50th store in Vadodara in
September 2021.

To expand in South India, KIAASA acquired the brand U-Women
in December 2021. In February 2022, it acquired the brand
LAABHA, increasing its presence in the Delhi/NCR region.

By March 2022, the company opened its 100th store at Crown
Plaza in Faridabad.

In October 2022, the company introduced an online platform for
its website, starting work on its omnichannel model.

In January 2023, the 'store-goes-online’ model was started.
Selected stores, including Gaur City Mall (Noida) and Crown
Interiorz (Faridabad), were converted into online fulfilment hubs
for test marketing. This model continued in September 2023 with
the launch of online operations across 25 stores in 20 cities.

In August 2023, the company signed actress Kanika Maan as its
brand ambassador. In December 2023, the 'Nine99' store concept
was launched for tier 2 and tier 3 cities. Under this concept, 80%
of products were priced below 2999.

In February 2024, the company implemented a new software to
improve store operations.

In May 2024, KIAASA went through a rebranding, updating its
logo and brand identity.

By December 2024, the company began selling products online
through Flipkart and Amazon.

In February 2025, the company added more platforms, including
Limeroad and Myntra, to support its online presence.

Page | 156



It is hereby clarified that the acquisition of the brands U-Women and LAABHA were done by our Group Company, Tiki Global
Private Limited in December 2021 and February 2022 respectively. Later in November 2023, our Company acquired all the stores
from Tiki Global Private Limited vide Business Transfer Agreement (BTA) dated November 22, 2023. For further details
regarding the BTA, refer section titled “History and Certain Corporate Matters” beginning on page 182 of the draft red herring
prospectus.

OUR STRATEGIES
Growing Through Store Expansion and Affordable Pricing

We have achieved strong growth by rapidly expanding our store network across tier-2 and tier-3 cities. Instead of focusing on high
initial margins, we prioritized affordable pricing to attract customers and build long-term brand loyalty. This approach has helped
us scale quickly, increase footfall, and establish a strong presence in key markets. By maintaining an efficient supply chain and strict
cost control, we have been able to offer high-quality ethnic wear at competitive prices while sustaining profitability. The success of
this strategy is reflected in our ability to consistently expand and strengthen our retail presence.

Focusing on Small Cities for Big Growth

We have identified high demand for stylish yet affordable ethnic fashion in tier-2 and tier-3 cities and have structured our growth
strategy accordingly. Instead of relying solely on digital expansion, we have prioritized building physical stores, enabling customers
to engage with the brand directly and enhancing overall trust. Our market penetration strategy includes localized marketing
campaigns, festival-driven promotions, and in-store activations to deepen customer engagement. This hyperlocal approach has
allowed us to build a loyal customer base and turn these emerging markets into key revenue contributors.

Boosting Brand Recognition with Celebrity Support

To increase brand awareness and expand reach, the company partnered with a public figure to support its marketing efforts. This
association helped improve visibility and attract a wider customer base, especially among younger audiences. Alongside this, the
company implemented cost-effective digital marketing activities such as social media engagement and region-focused promotions.
These efforts led to better customer interaction and stronger brand recall, supporting the company’s position in the ethnic wear
market.

(Phoenix Mall, Mumbai) (Hanumangarh, Rajasthan)
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SUPPLY CHAIN AND DISTRIBUTION NETWORK

APPROVAL OF
PURCHASE ORDER

5 FROMVENDOR &
RECEIPT OF
PROFORMA INVOICE
FROM VENDOR

SENTTO
WAREHOUSE

WAREHOUSE OUT

SELECTION OF GOODS RECEIVED
VENDOR FROM VENDOR

PREPARATION OF B2B SALES TO
PURCHASE ORDER QUALITY CHECK BULKSAlESTo STORE
e FRANCHISEES &

STOCK TRANSFER
TO OWN STORES

FINAL SALES TO
CUSTOMERS

The process starts with selecting vendors. Suppliers are evaluated based on product quality, pricing, and reliability. After finalizing
the vendor, a purchase order is prepared with details of the required quantity, pricing, and delivery terms.

Once the purchase order is approved, a proforma invoice is received from the vendor, confirming the transaction terms. The goods
are then delivered to the warehouse, where they are inspected and stored. After inspection, the inventory is transferred to company-
owned stores for direct retail sales.

At the same time, stock is also distributed through B2B channels, including franchise stores and wholesalers. This ensures that
products reach a wider market. The final stage of the process involves selling directly to customers through company-owned outlets,
franchise stores, and wholesale partners.

This structured process helps maintain smooth stock movement, improves supply chain operations, and makes products easily
accessible to customers, supporting the overall growth of the business.

PRODUCT PRICING

Product pricing is determined through a structured approach that takes into account procurement costs, production expenses,
marketing investments, and operational overheads. The strategy ensures that products remain aspirational yet accessible, offering
good quality at competitive prices. Pricing is exclusively managed and regulated to maintain brand positioning, affordability, and
customer value, while aligning with market demand and industry standards.

MARKETING AND DISTRIBUTION

The company implements a structured and multi-channel marketing strategy to enhance brand visibility and drive customer
engagement. This strategy includes both digital and offline initiatives to strengthen brand recall and establish a strong foothold in
the ethnic wear segment.

In the digital space, the company employs targeted advertising on platforms such as Instagram, Facebook, and Youtube to connect
with a younger, fashion-conscious audience. Social media and digital marketing play a pivotal role, with a focus on data-driven
campaigns to optimize customer outreach. Additionally, collaborations with fashion influencers and micro-influencers facilitate
organic brand promotion, thereby enhancing credibility and customer trust.

To leverage seasonal demand, the company introduces festive and seasonal promotions, offering special discounts and exclusive
collections to maximize sales during peak shopping periods.

In the offline retail segment, the company undertakes in-store promotional activities and visual merchandising to improve the overall

shopping experience. Investments in store displays, customer engagement activities, and strategic product placements aim to increase
footfall and conversion rates.
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This integrated marketing approach ensures a consistent and effective brand presence across all customer touchpoints, aligning with
the company’s objective of expanding its reach and strengthening its market position.

QUALITY CONTROL AND QUALITY ASSURANCE

We follow strict quality control steps to make sure all our products meet required standards. The process starts by choosing the right
product type and materials that fit our guidelines. After creating and sending the purchase order to the vendor, we monitor production
to maintain quality. Before shipping, the vendor prepares the quantity for inspection. We carefully check the size, order ratio, and
quantity offered. Any defects found during this process are recorded, and corrections are suggested before approving the shipment.
Our products also go through various quality checks like testing fabric strength, seam durability, shrink resistance, and color stability.
This ensures that the products last through multiple washes and regular use. Once all checks are complete and issues are resolved,
the shipment is sent to our warehouse to ensure only high-quality products reach the customers.

SEASONALITY AND WEATHER CONDITIONS

The Company does not have a seasonal business, but it offers two main collections for summer and winter. Most of the clothes can
be worn throughout the year, but the company introduces these collections to meet changing customer needs and weather conditions.

For the summer season, the Company uses lightweight and breathable fabrics like cotton. The summer collection includes kurta sets,
lehengas, palazzos, and dupattas in light colours and simple designs.

For the winter season, the company uses warmer fabrics like wool blends, fleece, and polyfill. The winter collection includes woollen
kurtas and shawls to keep customers warm while maintaining traditional styles.

Even though the company introduces these seasonal collections, many of the clothes are suitable for all seasons, allowing customers
to wear their favourite ethnic styles anytime.

INFORMATION TECHNOLOGY

Kiaasa uses WIZAPP software to manage its inventory, sales, finance, and procurement through integrated ERP (Enterprise Resource
Planning) and POS (Point of Sale) systems. ERP manages inventory, supply chain coordination, and financial tracking, ensuring
smooth operations across all stores and distribution centers. The POS system monitors sales in real-time, tracks customer preferences,
and manages stock effectively. These systems have reduced manual work and improved accuracy in daily operations.

COMPETITION

The Indian ethnic apparel market has many brands and local players. Companies compete based on product quality, brand name,
price, design options, store experience, and availability. To stay in the market, the company focuses on maintaining product quality,
adding more designs, managing costs, and improving operations. It is also opening more stores, improving distribution, and making
stores look the same with better service.

CUSTOMERS AND SUPPLIERS

Customers

The following table sets forth the details of revenue from operations from our top B2B customers:
2 in Lakhs unless stated in %

Particulars

February 28, 2025

Revenue

%

2023-24

Revenue

%

2022-23

Revenue

%

2021-22

Revenue

%

Top 1 customers 455.72 4.28% 533.40 6.32% 427.30 8.58% 595.88 22.63%
Top 3 customers 1,212.74 | 11.39% 1,298.15 | 15.39% 498.69 10.02% 690.23 26.21%
Top 5 customers 1,617.18 | 15.19% 1,638.06 | 19.42% 533.70 10.72% 757.58 28.77%
Top 10 customers 2,181.70 | 20.49% 1,909.52 | 22.64% 587.58 11.80% 849.34 32.26%

% calculated as percentage of total revenue
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Suppliers

The following table sets forth the details of revenue from operations from our top suppliers:

% in Lakhs unless stated in %)
February 28, 2025 2023-24 2022-23 2021-22

Particulars

Purchase % Purchase % Purchase % Purchase %
Top 1 suppliers 2,457.35 | 30.42% | 2,955.31 | 35.92% 624.04 21.09% 752.54 42.22%
Top 3 suppliers 4,334.21 | 53.65% | 4,598.40 | 55.89% 1,280.83 43.29% 1,121.53 62.92%
Top 5 suppliers 5,220.24 | 64.62% | 5,592.25 | 67.97% 1,871.99 63.27% 1,309.57 73.47%
Top 10 suppliers 6,052.74 | 74.92% | 6,573.44 | 79.90% | 2,601.14 87.91% 1,583.51 88.83%

% calculated as percentage of total purchase (excluding direct expenses)
INSURANCE

Our insurance program is designed to protect business assets and operations from unforeseen risks. The primary types of insurance
coverage include fire insurance, theft and burglary insurance. These policies provide comprehensive protection against various risks,
ensuring operational stability and asset security.

The insurance coverage extends to protection against fire, lightning, storms, floods, earthquakes, spontaneous combustion, and
related risks. Additional coverage includes explosion, implosion, impact damage, and leakage from automatic sprinkler systems.
Theft occurring within a defined period (7 days) following an insured event is also covered.

Each insurance policy is renewable annually, and there are no anticipated challenges in securing renewals. The coverage aligns with
industry standards, including deductibles, exclusions, and limitations. However, certain risks, such as terrorism-related damages,
cyber risks, and communicable diseases, may be excluded as per policy terms.

While the insurance coverage is comprehensive, it may not cover all potential losses. There is no assurance that claims will always
fall within the policy limits, but proactive risk management strategies are in place to mitigate financial exposure. This structured
approach to insurance ensures resilience against disruptions, reinforcing long-term business stability and investor confidence. Below
are the list of our active insurance policy:

S No. Insurer Description Sum Insured Premium
(X in Lakhs) (X in Lakhs)
1 SHRIRAM General Insurance| Stock 2,631.34 1.02 27/09/2024 To 26/09/2025
Company Limited

EMPLOYEES

Our employees contribute significantly to our business operations. As of February 28, 2025, we had 340 employees, all of whom
were employed on a full-time basis. We place a significant emphasis on the recruitment and retention of our personnel and provide
continuous training for employees to achieve high quality skills. The details of department wise employees are provided below: -

Department No of Employees

Management 2
Administration 7
Business Development 4
Buying & Merchandising 10
Customer Relationship Management (CRM) 1
Designing 6
Finance & Accounts 12
Human Resource & Administration 3
Information Technology 1
Legal & Secretarial 2
Management Information System 1
Project (Interior of Shops) 1
Quality 1
Retail Operation 275
Visual Merchandising 3
Warehouse & Logistics 11
Total 340
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UTILITIES

Our Registered Office and Corporate Office are well-equipped with the necessary infrastructure to support our business operations
efficiently. This includes computer systems, internet connectivity, communication equipment, and security & surveillance systems,
ensuring a seamless workflow and a secure working environment.

We have implemented reliable power supply arrangements to ensure uninterrupted operations at our corporate office. Our primary
source of electricity is the state electricity supply, which meets our regular power requirements. Additionally, our company
management has provided a power backup system to maintain business continuity in the event of power failures or other unforeseen
emergencies.

REDRESSAL OF CUSTOMER CONCERNS AND COMPLAINT
Our customers can contact us regarding any questions, issues or complaints they may have with respect to pre-sales, sales, post-

sales, and merchandise through various customer support through emails, WhatsApp, Landline Number, social media and website
at https://kiaasa.com/contact-us/.

CAPACITY

Capacity and capacity utilization is not applicable to our Company since our business is not in the nature of a manufacturing concern
with specified installed capacity.

INTELLECTUAL PROPERTY

As of March 31, 2025, we own 7 trademarks in India relating to our brands under several classes. These trademarks are registered
under classes 14, 25, and 35. Our registered trademarks are valid for a period of ten years from the date of issue and are renewable
for an additional period of ten years upon expiry.

Further, our Company has applied for the Trademark registration of ‘“Kiaasa Retail Limited” logo KlIAASA to obtain

trademark under Class 14, 25, 35 vide application no. 6926198, 6926196 and 6926197 respectively.

For further details, see "Government and Other Approvals" on page 282 of this DRHP.
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LEASED PROPERTIES

S.no. Purpose Complete Address Name Of Lessor Area Rental Term Lease start Lease end
(sg. Ft.) (€4) date date

1 Head office | 1/37, South Side G.T. Road Industrial Area, Lalkuan, | Rugs In Style 16,000 90,000 59 01-09-2022 31-07-2027
Ghaziabad-201001 Incorporation

2 | Corporate office| First Floor , 1/65,South Side G.T. Road Industrial | Rugs In Style 3,500 95,000 59 01-04-2024 28-02-2029
Area, Lalkuan Ghaziabad, Uttar Pradesh. Incorporation

3 Warehouse 1 | 1/37,South Side G.T. Road Industrial Area, Lalkuan, | Rugs In Style 1,600 90,000 59 01-09-2022 31-07-2027
Ghaziabad,Uttar Pradesh Incorporation

4 Warehouse 2 | Plot No 1/31,Ground Floor, Ss Gt Road Industrial Area | Rugs In Style 3,000 85,000 59 01-04-2024 28-02-2029
Lalkuan, Ghaziabad Uttar Apradesh Incorporation

5 Retail store | Shop No 5-A, First Floor, Wave Mall At Channi | G.S. Malls Pvt Ltd 519 1,23,761 108 11-12-2022 10-12-2031
Rama, Opp Bathindi Road, Jammu And Kashmir,
Jammu, 180001

6 Retail store | B/03/04, The Planet, Near Cosmos Mall, Sevoke | M/S  Good  Point 1,050 1,25,000 60 01-12-2023 | 30-11-2028
Road, Siliguri, Darjeeling, West Bengal, Siliguri, | Reality Pvt. Ltd.
734001

7 Retail store | E-2/13,Ground Floor Shop,Malviya Nagar,New | Mr. Sanjay Sareen 1,000 1,52,000 36 01-10-2021 | 30-09-2024
Delhi,Delhi,Delhi, 110017

8 Retail store | G-75,Shop No.3 Lower Ground Floor,Saheen Bagh | Mr, Balraj Singh And 830 1,00,000 108 01-02-2019 31-01-2028
New Delhi,Delhi,Delhi, 110025 Mr. Anupam

9 Retail store | Shop No 20, Paltan Bazaar, Uttarakhand, Dehradun, | Mr. Ram Swrup Bhatia 450 1,50,000 108 01-01-2019 31-12-2027
248001 & Mrs. Meena Bhatia

10 Retail store | Shop No 10b, Lawrence Road,Opposite Selection | Mr. Harender Singh 700 55,000 108 01-09-2023 31-08-2032
Point Near Octave Store,Punjab,Amritsar,143001

11 Retail store | Shop No-3, Subhdra Bhawan Opposite Center,Squre | Mr. Pankaj Vatwani 750 1,25,000 108 01-09-2021 31-08-2030
Mall Kotri Road Gumanpura Kota Rajasthan,
Rajasthan, Kota, 324007

12 Retail store | Shop No 0126, First Floor, Mittal Mall | Mr. Sanjay Jain And 381 17,000 108 01-04-2023 31-03-2032
Bhatinda,Punjab,Punjab,Bhatinda, 151001 Ms. Rajni Jain

14 Retail store | Shop No. G-71,72 (Sm-3b) V3s Mall,Laxmi Nagar, | Max Standard Stores 418 2,40,000 72 01-04-2021 | 31-03-2027
District Centre, New Delhi,Delhi,Delhi,110092 Pvt. Ltd.

15 Retail store | Shop No0.127/30, Ward No-10, Opp Jeewan Hospital, | Mrs. Chanchal Rani 450 1,18,000 108 | 01-08-2021 | 31-07-2030
Model Town, Delhi, Rohtak,124001

16 Retail store | Shop No 22,43 Lg Floor Shipra Mall,Vaibhav Khand | Himri Estate Pvt Ltd 715 2,21,185 72 02-08-2019 01-08-2025
Indirapuram Ghaziabad, Uttar Pradesh, Ghaziabad,
201012

17 Retail store | 67/10/1, Behl Chowk, Rajpur Road, Uttarakhand, | Kulwant Kaur Kukreja, 1,200 1,80,000 108 | 01-09-2019 | 31-08-2028
Dehradun, 248009 Praveen Kukreja,

Himanshu Kukreja
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S.no. Purpose Complete Address Name Of Lessor Area Rental Term Lease start Lease end
(sg. Ft.) ®) date date
18 Retail store | 28/3/4/5, Gandhi Chowk Gol Bazar,Sri Ganga Nagar | Mr. Aman Deep 1,600 40,000 108 01-08-2020 31-07-2029
(Rajasathan), Rajasthan, Sri Ganganagar, 335001
19 Retail store | Shop No. 36, 1st Floor Airia Reach Mall,Gurugram | Reach Promoters Pvt. 403 1,45,000 60 14-03-2020 13-03-2025
(Haryana),Haryana,Gurugram,122102 Ltd.
20 Retail store | Phoenix Palasso Mall Amar Shaheed Path,Sec-7 | Destiny Retail Mall 598 1,94,805 59 25-05-2021 24-04-2026
Gomti Nagar Lucknow, Uttar Pradesh, Lucknow, | Developers Pvt. Ltd.
226010
21 Retail store | 38, Abulane, Meerut Cantt, Uttar Pardesh,Uttar | Varun Gupta 550 1,10,000 108 01-09-2021 31-08-2030
Pradesh,Meerut,250001
22 Retail store | Shop No.1, D-503, Kamla Nagar, Main Market, Opp. | Hitesh Kumar Chugh 450 40,000 108 16-08-2021 15-08-2030
Dr Rajiv Mangal,,Agra,,Uttar Pradesh,Agra,282004
23 Retail store | Showroom No:Ff 15 (First Floor ) City Center , | SSJ High Street 736 80,960 108 19-02-2024 18-02-2033
3/443,,Marris Road, Aligarh., Uttar Pradesh, Aligarh,
202001
24 Retail store | Bagla Marg, Sasni Gate,,Hathras,Uttar | Ashok Kumar Bagla 561 65,000 108 17-10-2021 16-10-2030
Pradesh,Hathras,204101
25 Retail store | Building No-150/177, Model Town, Gt Road | Shyam Veer Singh, 4,375 1,75,000 108 01-03-2023 29-02-2032
Ghaziabad,Uttar Pradesh,Ghaziabad,201001 Chetan Chaudhry,
Paresh Chaudhary,
Suman Singh
26 Retail store | Second Floor, Sf 22, C21 Mall, Ab | Century Twenty One 959 2,45,388 59 20-09-2021 19-08-2026
Road,,Indore,Madhya Pradesh,Indore, 452011 Town Planners Pwt.
Ltd.
27 Retail store | S-31, P&M- Hi Tech City Centre, Bistupur, | P And M And Hi Tech 422 67,450 108 07-11-2025 06-11-2034
Jamshedpur Infrastructures Llp
(Developer) And P&M
Infrastructers Limited
(Lease Land Holder)
28 Retail store | Shop No-37, Paras Down Town Square | Ishan Mehta 982 50,000 108 15-01-2022 14-01-2031
Mall,,Zirakpur Punjab,Punjab,Zirakpur,140603
29 Retail store | Shop No0-99c¢, Krishna Nagar Opposite Pc | Guru Baksh Singh 400 60,000 60 01-01-2022 31-12-2026
Jewellers,Bhuteshwar ~ Road, = Mathura  Uttar
Pradesh.,Uttar Pradesh,Mathura, 281004
30 Retail store | Shri Sai Building, Lower Ground Floor, S.C.02, | Mr. Surinder Khanna, 1,350 58,000 108 01-04-2022 31-03-2031
1/B357,Kunjpura Road, Avtar Colony, | Ravinder Khanna
Karnal,Haryana,Karnal,132001
31 Retail store | Pashratta Bazar, Mirzapur,Uttar | Mr. ~ Sunil ~ Kumar 624 30,000 72 12-06-2022 11-06-2028
Pradesh,Mirzapur,231001 Gupta
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S.no. Purpose Complete Address Name Of Lessor Area Rental Term Lease start Lease end
(sg. Ft.) ®) date date
32 Retail store | Kw Delhi 6 Mall, First Floor F-75 And 74,Main Road, | Prateek Gupta 524 94,230 108 09-02-2024 08-02-2033
Nh58 Bypass, Raj Nagar Extension,Uttar
Pradesh,Ghaziabad,201017
33 Retail store | F-75 First Floor Phoenix Marketcity L.B.S. | Offbeat  Developers 650 1,46,610 59 01-07-2022 31-05-2027
Marg,Kurla(W) Pvt. Ltd.
Mumbai,Maharashtra,Mumbai,400070
34 Retail store | Shop No - 25, Ground Floor, Mahagun Metro | Mr. Ishtikhar Baig 455 75,000 108 01-02-2023 31-01-2032
Mall,Mahagun Metro Mall, Sec-4 Vaishali,
Ghaziabad,Uttar Pradesh,Ghaziabad,201010
35 Retail store | 1/9280 Old No-1480-D Main Road Janta Block West | Mrs. Anita Budhiraja 500 80,000 108 16-10-2022 15-10-2031
Rohtash Nagar Shahdara,Delhi,Delhi,Delhi,110032
36 Retail store | Unit No F-10, First Floor, Survey No 248/1/1,Next To | Insight Mall 899 98,890 59 01-11-2022 15-10-2031
Mumbai-Agra Bypass, Village Khajrana,Madhya | Developers Pvt. Ltd.
Pradesh,Indore, 452016
37 Retail store | Shop No. New 389 Ronak Complex,Howbag, | Mr. Arvind Kumar 350 65,000 72 01-01-2023 31-12-2028
Jabalpur,Madhya Pradesh,Jabalpur,482001 Sharma (Through Poa
By Dr. Pratibha
Bhatnagar)
38 Retail store | Shop No Ff-24 First Floor South Avenue | Jabalpur Entertainment 325 29,280 60 01-03-2023 29-02-2028
Mall,Narmada Road, Jabalpur,Madhya | Complexes Pvt. Ltd.
Pradesh,Jabalpur,482008
39 Retail store | Shop No. 153, Ground Floor,Nh-7, Factory Outlet, | Mrs Surinder Jit Kaur 1,151 1,25,000 108 11-06-2022 10-06-2031
Bhucho Mandi, Bhatinda,Punjab,Bhatinda, 151101
40 Retail store | Shop No. 932, Sector 10, | Mrs. Vandna Kathuria 400 51,000 60 01-06-2023 31-05-2028
Faridabad,Haryana,Haryana,Faridabad,121006
41 Retail store | Ff-015, First Floor, Urban Square Mall, Plot No. F-210 | Bhumika Enterprises 495 83,325 108 22-04-2022 21-04-2031
To 223, Udyog Vihar,Riico Industrial Area, Gaurav | Pvt. Ltd.
Path, Sukher, Rajasthan, Udaipur,313001
42 Retail store | G-4, Blackberry Complex, Ratanlal Plot, Maharashtra, | Anis Ahmed Halari, 420 1,00,000 108 | 03-07-2023 | 02-07-2032
Akola,444001 Shahista Anis Halari
43 Retail store | O-004, First Floor, Plot No T5,T4a, Lulu Mall,Sushant | Lulu India Shopping 610 1,85,527 60 21-09-2023 20-09-2028
Golf City, Ibb 2-T-5, Shaheed Path,Uttar | Mall Pvt. Ltd.
Pradesh, Lucknow,226030
44 Retail store | Shop No. 15, Cma Market Rewa Road,Satna,Madhya | Kashish Sukheja 429 65,000 108 04-07-2023 03-07-2032
Pradesh,Satna, 485226
45 Retail store | Shop No. 2, Dream Complex, Plot No. 88,Rama | Mrs Manju Singh 682 75,000 108 16-07-2023 15-07-2032
Enclave, Mauza, Sikandra, Bahistabad,Uttar
Pradesh,Agra,282007
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S.no. Purpose Complete Address Name Of Lessor Area Rental Term Lease start Lease end
(sg. Ft.) ®) date date

46 Retail store | Shop No. T-17, 3rd Floor, P & M Mall,Pataliputra | Yadu Vansh Giri(Huf) 636 1,80,900 108 05-10-2023 04-10-2032
Chowk, New Passport Office, Patliputra Colony,
Patna,Bihar,Patna,800013

47 Retail store | Shop No. 2, Sms Tower,Opposite Shilpi Plaza, B - | Mahesh Prasad Gupta 650 1,20,000 108 18-09-2023 17-09-2032
Block,Madhya Pradesh,Rewa, 486001

48 Retail store | Ff-14, First Floor, Survey No. 1050,Kphb 3rd Phase, | Lulu International 537 1,82,580 60 15-09-2023 14-09-2028
Kukatpally, Balanagar | Shopping Mall Pvt.
Mandal, Telangana,Hyderabad,500072 Ltd.

49 Retail store | Ward No. 2, Main Bazar, UnaUna, Himachal | Mahavir Bedi 930 50,000 108 18-10-2023 17-10-2032
Pradesh,Himachal Pradesh,Una, 174303

50 Retail store | Supreme World, Ground Floor, Giri Road,Berhampur, | Kamana Padhi 800 45,000 60 18-10-2023 17-10-2028
Ganjam,Qdisha,Berhampur,760005

51 Retail store | Unit No. F 09-A On First Floor,Pilibhit Bypass | Blackwood Developers 736 1,16,565 59 25-09-2023 24-08-2028
Road,Uttar Pradesh,Bareilly,243122 Pvt. Ltd.

52 Retail store | Lgf - 03 & 04, Padmini | Fakhri Developers LIp 800 30,000 108 20-10-2023 19-10-2032
Mall,Chittorgarh,Rajasthan,Chittorgarh,312001

53 Retail store | Shop No. 10 & 45, Ground Floor,Nayantara Arcade | Anil Vishandas 650 1,10,000 108 14-10-2023 13-10-2032
City Pride, Pimmprala | Adwani, Narender
Road,Maharashtra,Jalgaon,425001 Chatromal Addwani

54 Retail store | Shop No. Gf-36, Crown Interiorz Mall,Sec-35, | Mrs. Mohini 900 2,21,280 108 01-11-2023 31-10-2032
Faridabad,Haryana,Faridabad,121003

55 Retail store | 17ub, Ground Floor,Main Market Kamla Nagar, New | Mr.  Ajay  Kumar 400 3,00,000 108 01-03-2022 28-02-2031
Delhi,Delhi,Delhi, 110007 Aggarwal And Mr.

Sanjeev Bajaj

56 Retail store | Shop No- 120 First Floor,City Centre Mall, Rohini, | Mr. Ankur Chhajuram 450 1,20,000 108 01-12-2023 30-11-2032
,Delhi, 110085 Agarwal

57 Retail store | Shop No G-03 Ground Floor,Arjun Plaza Bulding, | Mrs Taruna Verma 300 1,10,000 87 01-12-2023 28-02-2031
Dwarka Sec-05, Dwarka,New,Delhi, 110075

58 Retail store | First Floor, Shop No. Lbs-6b City Center Mall,Lawate | City  Center  Mall 563 1,07,781 49 01-12-2023 31-12-2027
Nagar, Untawadi, Nasik,Maharashtra,Nasik,422002 Nashik Pvt. Ltd.

59 Retail store | Shop No Ub-2b,Lower Ground Floor Pacific Mall | Mr. Pramod Kumar 750 1,15,762 40 01-12-2023 31-03-2027
Kaushambi, Ghaziabad, Uttar Pradesh, Ghaziabad, | Jindal
201010

60 Retail store | S-07 Second Floor Gaur City Mall,Sector-4 | Gaursons Hi-Tech 1,709 1,76,881 43 01-11-2024 31-05-2028
201301, Uttar Pradesh,Noida,201301 Infrastructure Pvt. Ltd.

61 Retail store | C-9/10, G/F, Krishna Nagar,New | Shyam Sunder Nagpal 900 1,50,000 36 01-01-2025 31-12-2027
Delhi,Delhi,Delhi, 110051

62 Retail store | Plot No. 675/A/1, C And D Road,Jodhpur,Rajasthan - | Mr. Deepak 1,083 1,60,000 108 09-02-2024 08-02-2033
342003 Gyanchandan
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S.no. Purpose Complete Address Name Of Lessor Area Rental Term Lease start Lease end
(sg. Ft.) ®) date date
63 Retail store | Naya Bazar, Pachana Road Chowk, Ground Floor | Mrs. Anita Chaudhary 600 50,000 36 14-03-2024 13-03-2027
Near Icici Bank, , Ward No. 25,Lakhi Sarai,Bihar
64 Retail store | 7/5 Ward No. 23, Marwadi Bazar, Samastipur - | Mr. Arif Ahmad 225 90,000 108 10-05-2024 09-05-2033
848101
65 Retail store | Ground Floor Gurudwara Road, Near Pushpraj Lodge, | Mr. Ramesh Kumar 470 85,000 108 13-05-2024 12-05-2033
Sabji Mandi, Sidhi,Madhya Pradesh, Agrawani
66 Retail store | G-12, 16/113, The Mall, M. G. Road,Kanpur,Uttar | Z Square Shopping 908 2,54,240 108 01-06-2024 31-05-2033
Pradesh,Kanpur,208001 Mall Pvt. Ltd.
67 Retail store | K-710 Aashiyana Colony, Kanpur Road, Lucknow, | Mr, Neeraj Lakhwani 430 80,000 60 10-09-2024 09-09-2029
Uttar Pradesh.
68 Retail store | Near Mahalaxmi Medicose, Dharamshala Road, | Sachin Mehta 765 30,000 108 01-06-2024 31-05-2033
Fatehabad,Fatehabad,Haryana,Fatehabad, 125050
69 Retail store | H. No. 9/374 D, Nai Basti Daulatpur Ward, Sikrol, | Deelip Kumar Gupta 1,300 1,22,200 36 20-04-2024 19-04-2027
Sadar, Varanasi,Varanasi,Uttar Pradesh,Varanasi
70 Retail store | Shop No 15, Brh Eaton Pvt Ltd Near Handiaya Chock | M/S BRH Eaton Pvt. 1,200 78,000 108 | 01-06-2024 | 31-05-2033
Opp 5 Star Diamond Dhaba ,Bhatinda To Barnala | Ltd.
Road Nh7 ,Punjab,Barnala
71 Retail store | Shop No. 2, First Floor, Vikram Tower Above Club | Mr. Prabhat Kumar 650 65,000 108 15-06-2024 14-06-2033
Fox Store, Rewa,Rewa,Madhya | Tiwari
Pradesh,Rewa,486001
72 Retail store | Sh/2f/17, Mall Of Dehradun, Mohkam Pur | Pacific Development 324 70,259 60 25-08-2024 24-08-2029
Khurd,Dehradun,Uttarakhand,Dehradun,248005 Retail Pvt. Ltd.
73 Retail store | One Built Up Shop Gf-07 Eminent Mall Cinema Site | M/S Chintpurni Durga 1,000 85,000 108 15-08-2024 14-08-2033
,Red Square Market Delhi Road | Films LIp
Hisar,Haryana,Hisar,125001
74 Retail store | Kashra No- 24,25/1/2, M G Towers Opp Sanskar | Mrs. Gayatree Agarwal 100 80,000 108 01-09-2024 31-08-2033
Upwan Janki Apartment,Lalita Nagar Kolar Road
,Madhya Pradesh,Bhopal, 462042
75 Retail store | Shop No 62 , New Cloth Market,Ratlam,Madhya | Rajender Kumar 389 55,000 36 15-10-2024 14-10-2027
Pradesh,Ratlam,457001 Moonat, Anita Moonat
And Akash Kumar
Munat
76 Retail store | P.H. No. 71 Ward No 12 Shankar Nagar Ward, Near | Mr. Amir Khan, Mr, 1,250 60,000 59 01-10-2024 31-08-2029
Hotel Crown Palace Beside Shankar | Anwar  Khan, Mr.
Palace,Makroniya, Sagar ,Madhya | Farhan Khan And Mrs.
Pradesh,Sagar,470004 Reshama Akhter
77 Retail store | Shop No. 14, 21, 22 Lower Ground Floor, Queens | Ajay Trivedi 360 60,000 108 03-10-2024 02-10-2033
Corner, Amrapali Marg, Vaishali
Nagar,Rajasthan,Jaipur,302021
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78 Retail store | Shop Unit No.16/23, 2nd Floor, Edm Mall, Plot No-1, | Mr. Nathu Lal 649 69,973 108 15-08-2023 14-08-2032
Kaushambi, Ghaziabad

79 Retail store | Sa 124, Dd Puram, Nr. Gangour Sweet Bareilly,Uttar | Dr. Dharmendra 540 75,000 72 05-11-2024 04-11-2030
Pradesh,243122 Kumar Gupta

80 Retail store | Shop No 63,64 S| Godara Market, Near Alpha | Mrs. Anisha Wadhwa 1,298 64,875 60 01-02-2025 31-01-2030
City,Bypass Road, Hanumangarh, Rajasthan 335513

81 Retail store | Idco Plot No. 1/A, Dn Regalia Mall, Bhagabanpur | Lifeline Multi- 482 1,03,389 108 14-06-2024 13-06-2033
Industrial Estate, Dn Square, | Ventures Pvt Ltd
Patrapada,Odisha,Bhubaneswar,751019

82 Retail store | Shop No 11  First  Floor,Celest  Mall | Vogue Elegant Fashion 650 48,750 108 04-12-2024 03-12-2033
,Chinagantyada,Andhra Boutique
Pradsh,Visakhapatnam,530026
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KEY INDUSTRIAL REGULATIONS AND POLICIES

We are subject to a number of Central and State legislations which regulate substantive and procedural aspects of the business.
Additionally, the operations require sanctions and approvals from the concerned authorities, under the relevant Central and State
legislations and local laws. The following is an overview of some of the important laws, policies and regulations which are pertinent
to our business. The regulations set out below are not exhaustive and are only intended to provide general information to the
bidders.

The information contained in this section is derived from the Industry Report titled “Industry Report on Readymade Garments with
Focus on Women Wear” dated October 29, 2024 prepared by Dun & Bradstreet Information Services India Private Limited
(“D&B”). We commissioned and paid for the D&B Report pursuant to the engagement letter dated October 08, 2024 executed with
D&B, for the purposes of confirming our understanding of the industry specifically for the purpose of the Issue. D&B is an
independent agency and is not a related party of our Company, Directors, Promoters, Key Managerial Personnel or the Book
Running Lead Manager. A copy of the D&B Report is available on the website of our Company https://kiaasa.com.

GENERAL CORPORATE COMPLIANCE

» The Companies Act 1956 and the Companies Act, 2013

The Companies Act 1956 is still applicable to the extent not repealed and the Companies Act, 2013 is applicable to the extent
notified. The Act deals with incorporation of companies and the procedure for incorporation and post incorporation. The conversion
of Private Company into public Company and vice versa is also laid down under the Companies Act, 2013. The procedure relating
to winding up, voluntary winding up, appointment of liquidator also forms part of the Act. The provision of this Act shall apply to
all the companies incorporated either under this Act or under any other previous law. It shall also apply to banking companies,
companies engaged in generation or supply of electricity and any other Company governed by any special act for the time being in
force. A Company can be formed by seven or more persons in case of public Company and by two or more persons in case of
Private Company. A Company can even be formed by one person i.e., a One Person Company. The provisions relating to forming
and allied procedures of One Person Company are mentioned in the Act.

GENERAL STATUTORY LEGISLATIONS

> The Indian Contract Act, 1872 (The “Contract Act”)

The Indian Contract Act, 1872 codifies the way in which a contract may be entered into, executed, capacity of the parties to enter
into a contract, essentials of a valid contract and implementation of the provisions of a contract and effects of breach of a contract.
A person is free to contract on any terms he chooses. The Contract Act consists of limiting factors subject to which contract may be
entered into, executed and the breach enforced. It provides a framework of rules and regulations that govern formation and
performance of contract. The contracting parties themselves decide the rights and duties of parties and terms of agreement.

> Specific Relief Act, 1963

The Specific Relief Act, 1963 is complimentary to the provisions of the Contract Act and the Transfer of Property Act, as the Act
applies both to movable property and immovable property. The Act applies in cases where the Court can order specific performance
of a contract. Specific relief can be granted only for purpose of enforcing individual civil rights and not for the mere purpose of
enforcing a civil law. Specific performance means Court will order the party to perform his part of agreement, instead of imposing
on him any monetary liability to pay damages to other party.

> Sale of Goods Act, 1930
The law relating to the sale of goods is codified in the Sale of Goods Act, 1930. It defines sale and agreement to sell as a contract

whereby the seller transfers or agrees to transfer the property in goods to the buyer for a price and provides that there may be a
contract of sale between part owner and another and that the contract of sale may be absolute or conditional.
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> Negotiable Instruments Act, 1881

In India, cheques are governed by the Negotiable Instruments Act, 1881, which is largely a codification of the English Law on the
subject. The Act provides effective legal provision to restrain people from issuing cheques without having sufficient funds in their
account or any stringent provision to punish them in the event of such cheque not being honoured by their bankers and returned
unpaid. Sections 138 and 141 of the Act, creates statutory offence in the matter of dishonour of cheques on the ground of
insufficiency of funds in the account maintained by a person with the banker which is punishable with imprisonment for a term
which may extend to two years, or with fine which may extend to twice the amount of the cheque, or with both.

> The Arbitration and Conciliation Act, 1996

This act was enacted by Parliament in the Forty-seventh Year of the Republic of India to consolidate and amend the law relating to
domestic arbitration, international commercial arbitration and enforcement of foreign arbitral awards as also to define the law relating
to conciliation.

» The Insolvency and Bankruptcy Code, 2016

The Insolvency and Bankruptcy Code, 2016 (the “code”) cover Insolvency of individuals, unlimited liability partnerships, Limited
Liability partnerships (LLPs) and companies. The Insolvency Regulator (The Insolvency and Bankruptcy Board of India) has been
established to exercise regulatory oversight over (a) Insolvency Professionals, (b) Insolvency Professional Agencies and (c)
Information Utilities.

» Transfer of Property Act, 1882

The transfer of property is governed by the Transfer of Property Act, 1882. The Act establishes the general principles relating to
the transfer of property including among other things identifying the categories of property that are capable of being transferred, the
persons competent to transfer property, the validity of restrictions and conditions imposed on the transfer and the creation of
contingent and vested interest in the property.

» The Registration Act, 1908

The Registration Act was passed to consolidate the enactments relating to the registration of documents. The main purpose for
which the Registration Act was designed was to ensure information about all deals concerning land so that correct land records
could be maintained. The Registration Act is used for proper recording of transactions relating to other immovable property also.
The Registration Act provides for registration of other documents also, which can give these documents more authenticity.
Registering authorities have been provided in all the districts for this purpose.

» Indian Stamp Act, 1899

Under the Indian Stamp Act, 1899 (the “Stamp Act”) stamp duty is payable on instruments evidencing a transfer or creation or
extinguishment of any right, title or interest in immovable property. Stamp duty must be paid on all instruments specified under the
Stamp Act at the rates specified in the schedules to the Stamp Act. The applicable rates for stamp duty on instruments chargeable
with duty vary from state to state. Instruments chargeable to duty under the Stamp Act, which are not duly stamped are incapable
of being admitted in court as evidence of the transaction contained therein and it also provides for impounding of instruments that
are not sufficiently stamped or not stamped at all.

» The Micro, Small and Medium Enterprises Development Act, 2006

The MSMED Act was enacted to promote and enhance the competitiveness of Micro, Small and Medium Enterprise (“MSME”). A
National Board shall be appointed and established by the Central Government for MSME enterprise with its head office at Delhi in
the case of the enterprises engaged in the manufacture or production of goods pertaining to any industry mentioned in first schedule
to Industries (Development and Regulation) Act, 1951. The Government, in the Ministry of Micro, Small and Medium Enterprises
has via announcement in the Budget, a notification dated February 1, 2025 revised the definition and criterion and the same came
into effect from February 01, 2025.
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The notification revised the definitions of "Micro enterprise”, where the investment in plant and machinery or equipment does not
exceed Rupees Two Crores and Fifty Lakhs and the turnover does not exceed Rupees Ten Crores; "Small enterprise”, where the
investment in plant and machinery or equipment does not exceed Rupees Twenty- Five Crores and the turnover does not exceed
Rupees One Hundred Crores; "Medium enterprise”, where the investment in plant and machinery or equipment does not exceed
Rupees One Hundred and Twenty-Five Crores and the turnover does not exceed Rupees Five Hundred Crores.

» Consumer Protection Act, 2019

COPRA, 2019 came into force on August 9, 2019, replacing the Consumer Protection Act, 1986. It has been enacted with an intent
to protect the interests of consumers and to establish competent authorities in order to timely and effectively administer and settle
consumer disputes. COPRA, 2019 provides for establishment of a Central Consumer Protection Authority to regulate, among other
things, matters relating to violation of rights of consumers, unfair trade practices and false or misleading advertisements which are
prejudicial to the interests of public and consumers. In order to address the consumer disputes ‘redressed mechanism, it provides a
mechanism (three tire consumer redressal mechanism at national, state and district levels) for the consumers to file a complaint
against a trader or service provider. COPRA, 2019 provides for penalty for, among others, manufacturing for sale or storing, selling
or distributing or importing products containing adulterants and for publishing false or misleading advertisements. The scope of the
punitive restraint measures employed by the act include both — monetary penalties for amounts as high as Rupees Fifty Lakhs to
imprisonment which may extend to life sentences, for distinct offences under the Act.

» The Competition Act 2002

The Competition Act is an act to prevent practices having an adverse effect on competition, to promote and sustain competition in
markets, to protect the interests of consumers and to ensure freedom of trade in India. The act deals with the prohibition of (i) certain
agreements such as anti-competitive agreements and (ii) abuse of dominant position and regulation of combinations. No enterprise
or group shall abuse its dominant position in various circumstances as mentioned under the Competition Act. The prima facie duty
of the Competition Commission of India (“Commission”) is to eliminate practices having an adverse effect on competition, promote
and sustain competition, protect the interests of consumers and ensure freedom of trade. The Commission shall issue notice to show
cause to the parties to combination calling upon them to respond within 30 days in case it is of the opinion that there has been an
appreciable adverse effect on competition in India. In case a person fails to comply with the directions of the Commission and
Director General (as appointed under Section 16(1) of the Competition Act), he shall be punishable with a fine which may extend
to Rupees One Lac for each day during such failure subject to a maximum of Rupees Ten lac, as the Commission may determine.

» Information Technology Act, 2000

The Information Technology Act was enacted with the purpose of providing legal recognition to electronic transactions. In addition
to providing for the recognition of electronic records and creating a mechanism for the authentication of electronic documentation
through digital signatures, it also provides for civil and criminal liability including fines and imprisonment for various computer
related offenses which include offenses relating to unauthorized access to computer systems, modifying the contents of such
computer systems without authorization, damaging computer systems, the unauthorized disclosure of confidential information and
computer fraud. The Information Technology (Amendment) Act, 2008, which came into force on October 27, 2009, amended the
IT Act and inter alia gives recognition to contracts concluded through electronic means, creates liability for failure to protect
sensitive personal data and gives protection to intermediaries in respect of third-party information liability.

» The Digital Personal Data Protection Act, 2023

The DPDP Act was notified on August 11, 2023 and is yet to come into effect. It replaces the existing data protection provision, as
contained in Section 43A of the IT Act. The DPDP Act shall come into force on such date as the Central Government may, by
notification in the Official Gazette, appoint and different dates may be appointed for different provisions of the DPDP Act. The
DPDP Act seeks to balance the rights of individuals to protect their digital personal data with the need to process personal data for
lawful and other incidental purposes. The DPDP Act provides that personal data may be processed only for a lawful purpose after
obtaining the consent of the individual. A notice must be given before seeking consent, except in case of legitimate uses as provided
under the DPDP Act. It further imposes certain obligations on data fiduciaries including:
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Q) make reasonable efforts to ensure the accuracy and completeness of data,

(i) build reasonable security safeguards to prevent a data breach,

(iii) Inform the Data Protection Board of India (the “DPB”) and affected persons in the event of a breach, and

(iv) Erase personal data as soon as the purpose has been met and retention is not necessary for legal purposes (storage
limitation).

In case of government entities, storage limitation and the right of the data principal to erasure will not apply. The DPDP Act imposes
124 certain additional obligations on a significant data fiduciary, such as appointment of a data protection officer, appointment of
an independent data auditor and undertaking of other measures namely, periodic data protection impact assessment, periodic audit
and such other measures as may be prescribed under the DPDP Act. The Central Government will establish the DPB. Key functions
of the DPB include:

M monitoring compliance and imposing penalties;

(i) directing data fiduciaries to take necessary measures in the event of a data breach; and

(iii) hearing grievances made by affected persons.

The DPB members will be appointed for two years and will be eligible for re-appointment. The Central Government will prescribe
details such as the number of members of the DPB and the selection process.

BUSINESS/TRADE RELATED LAWS / REGULATIONS

» Amended Technology Up-Gradation Fund Scheme (ATUFS), 2016

Ministry of Textiles, Government of India has notified Amended Technology Up Gradation Fund Scheme by way of a notification
dated January 13, 2016. In order to promote ease of doing business, promote make in India and increase the employment,
government will be providing credit linked Capital Investment Subsidy (CIS) under the ATUFS. The scheme would facilitate
augmenting of investment, productivity, quality, employment and exports. It will also increase investment in textile industry (using
benchmarked technology). Entities registered as Companies which have acknowledgment of Industrial Entrepreneur Memorandum
(IEM) with DIPP except MSMEs units which will be as per ministry of MSME or units registered with the concerned Directorates
of the State Government showing clearly the activity for which the unit is registered, will only be eligible to get benefits under the
scheme. Only benchmarked machinery as specified will be eligible for the subsidy under the scheme. The maximum subsidy for
overall investment by an individual entity under ATUFS will be restricted to Rupees Thirty Lakhs.

» National Textile Policy — 2000

The objectives of NTxp-2000 Policy inter-alia are to facilitate the textile industry to attain and sustain a preeminent global standing
in the manufacture and export of clothing, equip the textile industry to withstand pressures of import penetration and maintain a
dominant presence in the domestic market, liberalize controls and regulations so that the different segments of the textile industry
are enabled to perform in a greater competitive environment, enable the textile industry to build world class state-of-the-art
manufacturing capabilities in conformity with environmental standards, and for this purpose to encourage both Foreign Direct
Investment as well as research and development in the textile sector, develop a strong multi-fibre base with thrust of product up
gradation and diversification, sustain and strengthen the traditional knowledge, skills and capabilities of our weavers and
craftspeople, enrich human resource skills and capabilities, with special emphasis on those working in the decentralized sectors of
the textile industry and for this purpose to revitalize the Institutional structure.

» Textile Committee Act, 1963 read with Textiles Committee (Cess) Rules, 1975

The Textile Committee Act provides for the establishment of a committee to be known as the Textiles Committee. The functions of
the committee are to ensure by such measures, as it thinks fit, standard qualities of textiles both for internal marketing and export
purposes and the manufacture and use of standard type of textile machinery. The committee may undertake, assist and encourage,
scientific, technological and economic research in textile industry and textile machinery; promote export of textiles and textile
machinery; establish or adopt or recognize standard specifications for textiles and packing materials used in the packing of textiles
or textile machinery, export and for internal consumption and affix suitable marks on such standardized varieties of textiles and
packing materials.
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As per Section 5A of the Textile Committee Act, there shall be levied and collected a cess a duty of excise on all textiles and on all
textile’s, machinery manufactured in India not exceeding one percent. The Textile Committee Rules provides that every
manufacturer shall furnish to the Textile Committee in duplicate, a return in Form A or in Form B, as the case may be, for each
month duly signed by him or any other person authorized by him in this behalf. Also, any amount of cess paid in excess of the cess
payable shall, on an application made by the manufacturer to the Textile Committee within a period of one year from the date of
such payment, be refunded to him.

> Textile (Development and Regulation) Order, 2001

The Textile Order was brought into force by the Central Government under section 3 of the Essential Commodities Act, 1995 and
repealed the Textile (Development and Regulation) Order, 1993. Under the Textile Order every manufacturer of Textiles, Textile
machinery and every person dealing with textiles shall keep books of accounts, data and other records relating to his business in the
matter of production, processing, import, export, supply, distribution, sale, consumption, etc. and shall furnish such returns or
information in respect of their business as and when directed by the Textile Commissioner.

The Textile Order further provides that no person shall make any markings on any textiles resembling the brand name or trade name
of any other person who has applied for or obtained a registration to that effect under the Trade and Merchandize Marks Act, 1958,
except under and limited to the extent of specific authorization by the holder of or application for such brand or trade name.

» Uttar Pradesh Textile and Garmenting Policy 2022 (valid for 5 years or till it gets amended)

The Uttar Pradesh Textile and Garmenting Policy 2022 aims to establish Uttar Pradesh as a global textile manufacturing hub and
shall remain in force for a period of 5 years or till it is amended or superseded by the Government of Uttar Pradesh. It offers various
incentives to attract investments, generate employment, and promote the growth of the textile and apparel industry in the state.
These incentives include land cost subsidies, stamp duty exemptions, capital subsidies, infrastructure subsidies, interest subsidies,
employment generation subsidies, and more. The policy also focuses on encouraging marketing, promoting silk industry, and
providing financial incentives for starting new employment opportunities for the youth.

» Indecent Representation of Women Act, 1986

The IRWA prohibits the indecent representation of women through advertisements, publications, writings, paintings, figures or in
any other manner, including through the circulation of pamphlets or photographs. Any person in contravention of these requirements
of the IRWA is liable to be punished with imprisonment or fines, in the manner set out in the IRWA. These penalties are also
applicable to companies, and to any director, manager, secretary or other officer of the Company if an offence has been committed
with the consent or connivance, or due to the neglect, of such director, manager, secretary or other officer of the Company.

» The Legal Metrology Act, 2009 (the “Legal Metrology Act”) and the Legal Metrology (Packaged Commodities) Rules,
2011

The Legal Metrology Act seeks to establish and enforce standards of weights and measures, regulate trade and commerce in weights,
measures and other goods which are sold or distributed by weight, measure or number and for matters connected therewith or
incidental thereto. The Legal Metrology Act governs the standards/units/denominations used for weights and measures. It also states
that any transaction/contract relating to goods shall be as per the weight/measurement prescribed by the Legal Metrology Act. Such
weights and measures are required to be verified and re-verified periodically before usage through government approved test centers.
Under the provisions of the Legal Metrology Act, pre-packaged commodities are required to bear statutory declarations and entities
are required to obtain a registration before import of any weight or measure. Approval of model is required before manufacture or
import of any weight or measure. Any non-compliance or violation under the Legal Metrology Act may result in, inter alia, a
monetary penalty on the manufacturer or seizure of goods or imprisonment in certain cases.

The Legal Metrology (Packaged Commodities) Rules, 2011 (the “Packaged Commodities Rules”) were framed under Section 52(2)
(1) and (q) of the Legal Metrology Act and lay down specific provisions applicable to packages intended for retail sale, wholesale
and for export and import. A “pre —packaged commodity” means a commodity which without the purchaser being present is placed
in a package of a pre-determined quantity.
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The key provisions of the Packaged Commaodities Rules provide that it is illegal to manufacture, pack, sell, import, distribute, deliver,
offer, expose or possess for sale any pre-packaged commaodity unless the package is in such standard quantities or number and bears
thereon such declarations and particulars as prescribed. Further, all pre-packaged commodities must conform to the declarations
provided thereon as per the requirement of Section 18(1) of the Legal Metrology Act and no pre-packaged commodity shall be
packed with error in net quantity beyond the limit prescribed in the first schedule of the Packaged Commodity Rules. The Packaged
Commodity Rules were amended in the year 2017 to increase protection granted to consumers. Some recent additions include
increased visibility of retail price, removal of dual maximum retail price and bringing e-commerce within the ambit of these rules.

» The Bureau of Indian Standards Act, 2016

The Bureau of Indian Standards Act, 2016 (“BIS Act”) provides for the establishment of bureau for the standardization, markingand
quality certification of goods. Functions of the bureau include, inter-alia, (a) recognizing as an Indian standard, any standard
established for any article or process by any other institution in India or elsewhere; (b) specifying a standard mark which shall beof
such design and contain such particulars as may be prescribed to represent a particular Indian standard; and (c) conducting such
inspection and taking such samples of any material or substance as may be necessary to see whether any article or process in relation
to which the standard mark has been used conforms to the Indian Standard or whether the standard mark has been improperly used
in relation to any article or process with or without a license.

> Bureau of Indian Standards Rules, 2018 (the “Bureau of Indian Standards Rules”)

The Bureau of India Standards Rules, 2018, as amended, have been notified, in supersession of the Bureau of Indian Standards
Rules, 1987, in so far as they relate to Chapter IV A of the said rules relating to registration of the articles notified by the Central
Government, and in supersession of the Bureau of Indian Standards Rules, 2017 except in relation to things done or omitted to be
done before such supersession. Under the Bureau of Indian Standards Rules, the bureau is required to establish Indian standards in
relation to any goods, article, process, system or service and shall reaffirm, amend, revise or withdraw Indian standards so
established as may be necessary.

LAWS RELATING TO SPECIFIC STATE WHERE ESTABLISHMENT IS SITUATED
e The U.P. Dookan Aur Vanijya Adhisthan Adhiniyam, 1962

The U.P. Dookan Aur Vanijya Adhisthan Adhiniyam, 1962 are applicable to all the shops and commercial establishments in the
whole of the Uttar Pradesh. The Act is enacted for the purpose of protecting the rights of employees. The Act provides regulations
of the payment of wages, terms of services, work hours, rest intervals, overtime work, opening and closing hours, closed days,
holidays, leaves, maternity leave and benefits, work conditions, rules for employment of children, records maintenance, etc.

e Shops and Establishments Legislations :

Under the provisions of local shops and establishments legislations applicable in the states in which establishments are set up,
establishments are required to be registered. Such legislations regulate the working and employment conditions of the workers
employed in shops and establishments including commercial establishments and provide for fixation of working hours, rest
intervals, overtime, holidays, leave, termination of service, maintenance of shops and establishments and other rights and obligations
of the employers and employees. All industries have to be registered under the shops and establishments legislations of the state
where they are located. There are penalties prescribed in the form of monetary fine or imprisonment for violation of the legislations.

e The Micro, Small and Medium Enterprises Development Act, 2006

MSME stands for Micro, Small, and Medium Enterprises. It was introduced by the Government of India in agreement with the
MSMED (Micro, Small, and Medium Enterprises Development) Act of 2006. As per this act, MSMEs are the enterprises involved
in the processing, production, and preservation of goods and commodities. MSME Act was enacted to provide for facilitating the
promotion and development and enhancing the competitiveness of micro, small and medium enterprises.

Any person who intends to establish (a) a micro or small enterprise, at its discretion; (b) a medium enterprise engaged in providing
or rendering of services may, at its discretion; or (c) a medium enterprise engaged in manufacture or production of goods pertaining
to any industry specified in the First Schedule to the Industries (Development and Regulation) Act, 1951 is required to file a
memorandum before such authority as specified by the State Government or the Central Government.
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The form of the memorandum, the procedure of its filing and other matters incidental thereto shall be such as may be specified by
the Central Government, based on the recommendations of the advisory committee. Accordingly, in exercise of this power under
the MSME Act, the Ministry of Micro, Small and Medium Enterprises notification dated September 18, 2015 specified that every
micro, small and medium enterprises is required to file a Udyog Adhaar Memorandum in the form and manner specified in the
notification.

EMPLOYMENT AND LABOUR LAWS

» The Code on Wages, 2019 (the “Code”)

The Code received the assent of the President of India on August 8, 2019. The provisions of the Code shall come into effect from
the date notified in the Official Gazette by the Central Government. The Code will replace the four existing ancient laws namely (i)
the Payment of Wages Act, 1936, (ii) the Minimum Wages Act, 1948, (iii) the Payment of Bonus Act, 1965, and (iv) the Equal
Remuneration Act, 1976. The Code will apply to all employees and allows the Central Government to set a minimum statutory
wage. In pursuance of the Code, the Code on Wages (Central Advisory Board) Rules, 2021 have been notified, which prescribe,
inter alia, the constitution and functions of the Central Advisory Board set up under the Code on Wages, 2019.

The four existing laws are as follows:

» The Payment of Wages Act, 1936

Payment of Wages Act, 1936, as amended, Payment of Wages (Amendment) Act, 2017 is aimed at regulating the payment of wages
to certain classes of persons employed in certain specified industries and to ensure a speedy and effective remedy for them against
illegal deductions or unjustified delay caused in paying wages to them. The Act confers on the person(s) responsible for payment
of wages certain obligations with respect to the maintenance of registers and the display in such factory/establishment, of the
abstracts of this Act and Rules made thereunder.

» The Minimum Wages Act, 1948

The Minimum Wages Act, 1948 came into force with an objective to provide for the fixation of a minimum wage payable by the
employer to the employee. Every employer is mandated to pay the minimum wages to all employees engaged to do any work skilled,
unskilled, and manual or clerical (including out-workers) in any employment listed in the schedule to this Act, in respect of which
minimum rates of wages have been fixed or revised under the Act.

» The Payment of Bonus Act, 1965 (the “PoB Act”)

The Payment of Bonus Act, 1965 imposes statutory liability upon the employers of every establishment in which 20 or more persons
are employed on any day during an accounting year to pay bonus to their employees. It further provides for payment of minimum
and maximum bonus and linking the payment of bonus with the production and productivity.

» The Equal Remuneration Act, 1976

The Equal Remuneration Act 1976 provides for payment of equal remuneration to men and women workers and for prevention
discrimination, on the ground of sex, against female employees in the matters of employment and for matters connected therewith.
The act was enacted with the aim of state to provide Equal Pay and Equal Work.

»  Occupational Safety, Health and Working Conditions Code, 2020

The Government of India enacted ‘The Occupational Safety, Health and Working Conditions Code, 2020 which received the assent
of the President of India on September 28, 2020. The provisions of this code will be brought into force on a date to be notified by
the Central Government. It proposes to subsume several separate legislations, including the Factories Act, 1948, the Contract Labour
(Regulation and Abolition) Act, 1970, the Inter-State Migrant Workmen (Regulation of Employment and Conditions of Service)
Act, 1979 and the Building and Other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996.
The law that concerns our business is as follows —
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> Industrial Relations Code, 2020

The Government of India enacted ‘The Industrial Relations Code, 2020’ which received the assent of the President of India on
September 28, 2020. The provisions of this code will be brought into force on a date to be notified by the Central Government. It
proposes to subsume three separate legislations, namely, the Industrial Disputes Act, 1947, the Trade Unions Act, 1926 and the
Industrial Employment (Standing Orders) Act, 1946. Currently the laws are as follows

> Industrial Disputes Act, 1947

The Industrial Disputes Act, 1947 provides the procedure for investigation and settlement of industrial disputes. When a dispute
exists or is apprehended, the appropriate Government may refer the dispute to a labour court, tribunal, or arbitrator, to prevent the
occurrence or continuance of the dispute, or a strike or lock-out while a proceeding is pending. The labour courts and tribunals may
grant appropriate relief including ordering modification of contracts of employment or reinstatement of workers. The ID Act further
provides for direct access for the workers to labour courts or tribunals in case of individual disputes and provided for the constitution
of grievance settlement machineries in any establishment having twenty or more workers.

»  Industrial Employment (Standing Orders) Act, 1946 (the “Standing Orders”)

The Standing Orders were passed by the Central Government to bring uniformity in the terms of employment in industrial
establishments so as to minimize industrial conflicts. The Standing Orders play a key role in defining the terms and conditions of
employment within industrial employment. The highlights of the Standing Orders such as classification of workmen, manner of
intimation to workers about work and wage related details. Attendance and conditions for leaves, conditions of termination of
employment and means of redressal for workmen in different matters.

» Code on Social Security, 2020

The Government of India enacted ‘The Code on Social Security, 2020 which received the assent of the President of India on
September 28, 2020. The provisions of this code will be brought into force on a date to be notified by the Central Government. It
proposes to subsume several separate legislations including the Employee’s Compensation Act, 1923, the Employees’ State
Insurance Act, 1948, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Maternity Benefit Act, 1961
and the Payment of Gratuity Act, 1972. The laws that the code shall subsume, are currently as follows —

» Employee’s Compensation Act, 1923

The Employees’ Compensation Act, 1923 provides for payment of compensation to injured employees or workmen by certain
classes of employers for personal injuries caused due to an accident arising out of and during the course of employment. Under the
Employees’ Act, the amount of compensation to be paid depends on the nature and severity of the injury. The Employees’ Act also
lays down the duties/obligations of an employer and penalties in cases of non-fulfilment of such obligations thereof. There are
separate methods of calculation or estimation of compensation for injury sustained by the employee. The employer is required to
submit to the Commissioner for Employees’ Compensation a report regarding any fatal or serious bodily injury suffered by an
employee within seven days of death/serious bodily injury.

» Employees State Insurance Act, 1948
The ESIC Act, provides for certain benefits to employees in case of sickness, maternity and employment injury. All employees in
establishments covered by the ESI Act are required to be insured, with an obligation imposed on the employerto make certain

contributions in relation thereto. In addition, the employer is also required to register itself under the ESI Act and maintain prescribed
records and registers.
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» Employee’s Provident Fund and Miscellaneous Provisions Act, 1952 and the schemes formulated there under
(“Schemes”)

The Employees Provident Funds and Miscellaneous Provisions Act, 1952 (“EPF Act”) was introduced with the object to institute
compulsory provident fund for the benefit of employees in factories and other establishments. EPF Act provides for the institution
of provident funds and pension funds for employees in establishments where more than 20 (twenty) persons are employed and
factories specified in Schedule I of the EPF Act. Under the EPF Act, the Central Government has framed the “Employees Provident
Fund Scheme”, “Employees Deposit-linked Insurance Scheme” and the “Employees Family Pension Scheme”. Liability is
imposed on the employer and the employee to contribute to the funds mentioned above, in the manner specified in the statute. There
is also a requirement to maintain prescribed records and registers and filing of forms with the concerned authorities. The EPF Act
also prescribes penalties for avoiding payments required to be made under the abovementioned schemes.

» Maternity Benefit Act, 1961

The Maternity Benefit Act, 1961 provides for leave and right to payment of maternity benefits to women employees in case of
confinement or miscarriage etc. The act is applicable to every establishment which is a factory, mine or plantation including any
such establishment belonging to government and to every establishment of equestrian, acrobatic and other performances, to every
shop or establishment within the meaning of any law for the time being in force in relation to shops and establishments in a state, in
which ten or more persons are employed, or were employed, on any day of the preceding twelve months; provided that the state
government may, with the approval of the Central Government, after giving at least two months’ notice shall apply any of the
provisions of this act to establishments or class of establishments, industrial, commercial, agricultural or otherwise.

» Payment of Gratuity Act, 1972

The Payment of Gratuity Act, 1972 shall apply to every factory, mine plantation, port and railway company; to every shop or
establishment within the meaning of any law for the time being in force in relation to shops and establishments in a State, in which
ten or more persons are employed, or were employed, on any day of the preceding twelve months; such other establishments or class
of establishments, in which ten or more employees are employed, on any day of the preceding twelve months, as the Central
Government, may by notification, specify in this behalf. A shop or establishment to which this act has become applicable shall be
continued to be governed by this act irrespective of the number of persons falling below ten at any day. The gratuity shall be payable
to an employee on termination of his employment after he has rendered continuous service of not less than five years on
superannuation or his retirement or resignation or death or disablement due to accident or disease. The five-year period shall be
relaxed in case of termination of service due to death or disablement.

» Child Labour (Prohibition and Regulation) Act, 1986

The Child Labour Prohibition and Regulation Act 1986 prohibits employment of children below 14 years of age in certain
occupations and processes and provides for regulation of employment of children in all other occupations and processes.
Employment of Child Labour in our industry is prohibited as per Part B (Processes) of the Schedule.

»  The Sexual Harassment of Women at workplace (Prevention, Prohibition and Redressal) Act, 2013

In order to curb the rise in sexual harassment of women at workplace, this act was enacted for prevention and redressal of complaints
and for matters connected therewith or incidental thereto. The terms sexual harassment and workplace are both defined in the act.
Every employer should also constitute an “Internal Complaints Committee” and every officer and member of the company shall
hold office for a period of not exceeding three years from the date of nomination. Any aggrieved woman can make a complaint in
writing to the Internal Committee in relation to sexual harassment of female at workplace. Every employer has a duty to provide a
safe working environment at workplace which shall include safety from the persons coming into contact at the workplace, organizing
awareness programs and workshops, display of rules relating to the sexual harassment at any conspicuous part of the workplace,
provide necessary facilities to the internal or local committee for dealing with the complaint, such other procedural requirements to
assess the complaints.
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>  Employees’ Deposit Linked Insurance Scheme, 1976

The scheme shall be administered by the Central Board constituted under section 6C of the EPF Act. The provisions relating to
recovery of damages for default in payment of contribution with the percentage of damages are laid down under Section 8A of the
Act. The employer falling under the scheme shall send to the Commissioner within fifteen days of the close of each month a return
in the prescribed form. The register and other records shall be produced by every employer to the Commissioner or other officer so
authorized shall be produced for inspection from time to time. The amount received as the employer’s contribution and Central
Government’s contribution to the insurance fund shall be credited to an account called as “Deposit-Linked Insurance Fund
Account.”

» The Employees’ Pension Scheme, 1995

Family pension in relation to this Act means the regular monthly amount payable to a person belonging to the family of the member
of the Family Pension Fund in the event of his death during the period of reckonable service. The scheme shall apply to all the
employees who become a member of the EPF or PF of the factories provided that the age of the employee should not be more than
59 years in order to be eligible for membership under this Act. Every employee who is a member of EPF or PF has an option of the
joining the scheme. The employer shall prepare a Family Pension Fund contribution card in respect of the all the employees who
are members of the fund.

» Contract Labour (Regulation and Abolition) Act, 1970

The CLRA Act has been enacted to regulate the employment of contract labour in certain establishments, the regulation of their
conditions and terms of service and to provide for its abolition in certain circumstances. The CLRA Act applies to every
establishment in which 20 or more workmen are employed or were employed on any day of the preceding 12 months as contract
labour. The CLRA Act vests the responsibility on the principal employer of an establishment to which the CLRA Act applies to
make an application to the registered officer in the prescribed manner for registration of the establishment. In the absence of
registration, a contract labour cannot be employed in the establishment. Likewise, every contractor to whom the CLRA Act applies
is required to obtain a license and not to undertake or execute any work through contract labour except under and in accordance
with the license issued. The principal employer is under an obligation to provide various facilities as provided under the CLRA Act,
within a prescribed time period, in case the contractor does not provide such facilities. Penalties, including both fines and
imprisonment, may be levied for contravention of the provisions of the CLRA Act.

TAX RELATED LEGISLATIONS

> Income Tax Act, 1961

The IT Act is applicable to every Company, whether domestic or foreign whose income is taxable under the provisions of the IT
Act or Rules made thereunder depending upon its Residential Status and Type of Income involved. The IT Act provides for the
taxation of persons resident in India on global income and persons not resident in India on income received, accruing or arising in
India or deemed to have been received, accrued or arising in India. Every Company assessable to income tax under the IT Act is
required to comply with the provisions thereof, including those relating to Tax Deduction at Source, Advance Tax, and Minimum
Alternative Tax and like. Every such Company is also required to file its returns by September 30 of each assessment year.

» Goods and Services Tax Act, 2017

GST is levied on supply of goods or services or both jointly by the Central and State Governments. It was introduced as The
Constitution (One Hundred and First Amendment) Act, 2017 and is governed by the GST Council. GST provides for imposition of
tax on the supply of goods or services and will be levied by Centre on intra-state supply of goods or services and by the States
including Union territories with legislature / Union Territories without legislature respectively. A destination-based consumption
tax GST would be a dual GST with the centre and states simultaneously levying tax with a common base. The GST law is enforced
by various acts viz. Central Goods and Services Act, 2017 (CGST), State Goods and Services Tax Act, 2017 (SGST), Union Territory
Goods and Services Tax Act, 2017 (UTGST), Integrated Goods and Services Tax Act, 2017 (IGST) and Goods and Services Tax
(Compensation to States) Act, 2017 and various rules made thereunder.
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It replaces following indirect taxes and duties at the central and state levels: Central excise duty, duties of excise (medicinal and
toilet preparations), additional duties on excise—goods of special importance, textiles and textile products, commonly known as CVD
— special additional duty of customs, service tax, central and state surcharges and cess relating to supply of goods and services, state
VAT, central sales tax, luxury tax, entry tax (all forms), entertainment and amusement tax (except when levied by local bodies),
taxes on advertisements, purchase tax, taxes on lotteries, betting and gambling.

» Customs Act, 1962
The provisions of the Customs Act, 1962 and rules made there under are applicable at the time of import of goods i.e. bringing into
India from a place outside India or at the time of export of goods i.e. taken out of India to a place outside India. Any Company

requiring to import or export any goods is first required to get it registered and obtain an IEC (Importer Exporter Code).

INTELLECTUAL PROPERTY LEGISLATIONS

In general, the Intellectual Property Rights includes but is not limited to the following enactments:

* Indian Copyright Act, 1957
 The Trade Marks Act, 1999
* The Designs Act, 2000

» The Patent Act, 1970

The Acts applicable to our Company will be:
» The Copyright Act, 1957

Copyright is a right given by the law to creators of literary, dramatic, musical and artistic works and producers of cinematograph
films  and sound recordings. In fact, it is a bundle of rights including, interalia,
and rights of reproduction, communication to the public, adaptation and translation of the work. There could be slight variations in
the composition of the rights depending on the work.

» Trade Marks Act, 1999 (the “Trade Mark Act’) and Trade Mark Rules, 2017 (“Trade Mark Rules”)

The Trade Marks Act, 1999 provides for the application and registration of trademarks in India for granting exclusive rights to
marks such as a brand, label and heading and obtaining relief in case of infringement for commercial purposes as a trade description.
The TM Act prohibits any registration of deceptively similar trademarks or chemical compounds among others. It also provides for
penalties for infringement, falsifying and falsely applying for trademarks.

» Designs Act, 2000

The Designs Act offers protection to designs, defined as the features of shape, configuration, pattern, ornament or composition of
lines or colours applied to any article whether in two dimensional or three dimensional or in both forms, by any industrial process
or means. It enables the registration of any new or original design not previously published in any country and which is not contrary
to public order or morality. A design may be registered in respect of any article of manufacture.

» Indian Patents Act, 1970
A patent is an intellectual property right relating to inventions and is the grant of exclusive right, for limited period, provided by the
Government to the patentee, in exchange of full disclosure of his invention, for excluding others from making using selling,

importing the patented product or process producing that product. Te term invention means a new product or process involving an
inventive step capable of industrial application.
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REGULATION OF FOREIGN INVESTMENT

»  Foreign Trade (Development and Regulation) Act, 1992 (the “Act”)

The Development and Regulation of foreign trade by facilitating imports and exports from and to India. The Import- Export Code
number and licence to import or export includes a customs clearance permit and any other permission issued or granted under this
Act. The Export and Import policy, provision for development and regulation of foreign trade shall be made by the Central
Government by publishing an order. The Central Government may also appoint Director General of Foreign Trade (“DGFT”) for
the purpose of Export-Import Policy formulation. If any person makes any contravention to any law or commits economic offence
or imports/exports in a manner prejudicial to the trade relations of India or to the interest of other person engaged in imports or
exports then there shall be no Import Export Code number granted by Director-General to such person and if in case granted shall
stand cancelled or suspended. Provision of search and seizure of Code of Criminal Procedure, 1973 shall apply to every search and
seizure made under this Act. In case of appeals in a case the order made by the appellate authority shall be considered to be final.
The powers of the civil court under Code of Civil Procedure, 1908 shall vest in him.

The EXIM Policy is a set of guidelines and instructions established by the DGFT in matters related to the export and import of
goods in India. This policy is regulated under the said Act. DGFT is the main governing body in matters related to the EXIM Policy.
The Act shall provide development and regulation of foreign trade by facilitating imports into, and augmenting exports from India.
Trade Policy is prepared and announced by the Central Government (Ministry of Commerce).

» Foreign Exchange Management Act, 1999

Foreign investment in India is primarily governed by the provisions of FEMA and the rules and regulations promulgated there
under. FEMA aims at amending the law relating to foreign exchange with facilitation of external trade and payments for promoting
orderly developments and maintenance of foreign exchange market in India. It applies to all branches, offices and agencies outside
India owned or controlled by a person resident in India and also to any contravention there under committed outside India by any
person to whom this Act applies. Every exporter of goods is required to a) furnish to the Reserve Bank or to such other authority a
declaration in such form and in such manner as may be specified, containing true and correct material particulars, including the
amount representing the full export value or, if the full export value of the goods is not ascertainable at the time of export, the value
which the exporter, having regard to the prevailing market conditions, expects to receive on the sale of the goods in a market outside
India; b) furnish to the Reserve Bank such other information as may be required by the Reserve Bank for the purpose of ensuring
the realization of the export proceeds by such exporter. The Reserve Bank may, for the purpose of ensuring that the full export value
of the goods or such reduced value of the goods as the Reserve Bank determines, having regard to the prevailing market conditions,
is received without any delay, direct any exporter to comply with such requirements as it deems fit. Every exporter of services shall
furnish to the Reserve Bank or to such other authorities a declaration in such form and in such manner as may be specified,
containing the true and correct material particulars in relation to payment for such services.

» FEMA Regulations

As laid down by the FEMA Regulations, no prior consents and approvals are required from the Reserve Bank of India, for Foreign
Direct Investment under the automatic route within the specified sectorial caps. In respect of all industries not specified as FDI
under the automatic route, and in respect of investment in excess of the specified sectorial limits under the automatic route, approval
may be required from the FIPB and/or the RBI. The RBI, in exercise of its power under the FEMA, has notified the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000 ("FEMA Regulations")
to prohibit, restrict or regulate, transfer by or issue security to a person resident outside India. Foreign investment in India is governed
primarily by the provisions of the FEMA which relates to regulation primarily by the RBI and the rules, regulations and notifications
there under, and the policy prescribed by the Department of Industrial Policy and Promotion, Ministry of Commerce & Industry,
Government of India.
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» The Foreign Direct Investment

The Government of India, from time to time, has made policy pronouncements on Foreign Direct Investment (“FDI”) through press
notes and press releases. The Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of
India (“DIPP”), has issued consolidated FDI Policy Circular of 2020 (“FDI Policy 2020”), which with effect from October 15, 2020,
consolidates and supersedes all previous press notes, press releases and clarifications on FDI Policy issued by the DIPP that were
in force. The Government proposes to update the consolidated circular on FDI policy once every year and therefore, FDI Policy
2020 will be valid until the DIPP issues an updated circular.

The Reserve Bank of India (“RBI”) also issues Master Directions Foreign Investment in India and updates at the same from time to
time. Presently, FDI in India is being governed by Master Directions on Foreign Investment No. RBI/FED/2017-18/60 FED Master
Direction No. 11/2017-18 dated January 4, 2018, as updated from time to time by RBI. In terms of the Master Directions, an Indian
Company may issue fresh shares to people resident outside India (who is eligible to make investments in India, for which eligibility
criteria are as prescribed). Such fresh issue of shares shall be subject to inter-alia, the pricing guidelines prescribed under the Master
Directions. The Indian Company making such fresh issue of shares would be subject to the reporting requirements, inter-alia with
respect to consideration for issue of shares and also subject to making certain filings including the filing of Form FC-GPR.

» Export Promotion Capital Goods (EPCG) Scheme

EPCG allows import of capital goods including spares for pre-production, production and post-production at zero duty subject to
an export obligation of 6 times of duty saved on capital goods imported under EPCG scheme, to be fulfilled in 6 years reckoned
from Authorization issue date. EPCG scheme covers manufacturer exporters with or without supporting manufacturer(s)/ vendor(s),
merchant exporters tied to supporting manufacturer(s) and service providers. The Scheme also covers a service provider who is
designated / certified as a Common Service Provider (CSP). EPCG authorization holder can export either directly or through third
party (s). Export proceeds are to be realized in freely convertible currency except for deemed exports. Import of capital goods
imported under the EPCG scheme shall be subject to Actual User condition till export obligation is completed. Export Obligation
under EPCG scheme is required to be fulfilled by export of goods manufactured/services rendered by the applicant. EPCG
Authorization holder may also source capital goods from a domestic manufacturer. Such domestic manufacturer shall be eligible
for deemed export benefit under Foreign Trade Policy. EPCG Authorization holders can opt for Technological Up gradation of
existing capital goods imported under EPCG Authorization. Import of second hand capital goods are not permitted under the EPCG
scheme.

OTHER LAWS
»  Municipality Laws

Pursuant to the Constitution (Seventy-Fourth Amendment) Act,1992 the respective state legislatures in India have power to endow
the municipalities with power to implement schemes and perform functions in relation to matters listed in the Twelfth Schedule to
the Constitution of India. The respective States of India have enacted laws empowering the municipalities to issue trade license for
operating stores and implementation of regulations relating to such license along with prescribing penalties for non-compliance.

>  Police Laws

The State Legislatures in India are empowered to enact laws in relation to public order and police under Entries 1 and 2 of the State
List (List 1) to the Constitution of India. Pursuant to the same the respective States of India have enacted laws regulating the same
along with prescribing penalties for non-compliance.

»  Approvals from Local Authorities

Setting up of a Factory or Manufacturing/Housing unit/Establishments entails the requisite Planning approvals to be obtained from
the relevant Local Panchayat(s) outside the city limits and appropriate Metropolitan Development Authority within the city limits.
Consents from the state Pollution Control Board(s), the relevant state Electricity Board(s), the State Excise Authorities, Sales Tax,
are required to be obtained before commencing the building of a factory or the start of manufacturing operations.
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»  The U.P. Dookan Aur Vanijya Adhisthan Adhiniyam, 1962

The U.P. Dookan Aur Vanijya Adhisthan Adhiniyam, 1962 are applicable to all the shops and commercial establishments in the
whole of the Uttar Pradesh. The Act is enacted for the purpose of protecting the rights of employees. The Act provides regulations
of the payment of wages, terms of services, work hours, rest intervals, overtime work, opening and closing hours, closed days,
holidays, leaves, maternity leave and benefits, work conditions, rules for employment of children, records maintenance, etc.
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HISTORY AND CERTAIN CORPORATE MATTERS

Brief history of our Company

Our Company was initially incorporated as Limited Liability Partnership in the name and style of “Kiaasa Retail LLP” under the
Limited Liability Partnership Act, 2008 on April 20, 2018, vide Certificate of Incorporation issued by, Central Registration Centre,
Registrar of Companies. It was later converted into a Private Limited Company after a general resolution passed by the designated
partners on February 14, 2022, and a fresh certificate of incorporation issued in the name and style “Kiaasa Retail Private Limited”
on June 07, 2022 on behalf of Registrar of Companies, Central Registration Centre. Upon the conversion of our Company into a
public limited company, pursuant to a Board resolution dated on October 10, 2024, and a special resolution at an extraordinary
general meeting dated October 18, 2024 and a fresh certificate of incorporation in the name and style of “Kiaasa Retail Limited” on
January 21, 2025 issued by the Registrar of Companies, Central Registration Centre bearing CIN: U18101UP2022PLC165410

Mr. Om Prakash, Mr. Amit Chauhan, Mr. Binod Kumar Ranjan, Mr. Krishna Gopal Maheswari and Ms. Kamlesh Dixit were the
initial subscribers to the Memorandum of Association of our Company.

As on date the Promoters of the Company are Mr. Om Prakash and Mr. Amit Chauhan.

CHANGES IN REGISTERED OFFICE OF THE COMPANY SINCE INCORPORATION

The company has not changed its registered address since its incorporation.

MAIN OBJECTS OF MEMORANDUM OF ASSOCIATION

The main objects contained in the Memorandum of Association are as mentioned below:
Clause \ Particulars

11(A)

a. To carry on the business of Manufacture, resell, trade, export, import, sell in wholesale and retail of
fashion accessories, garments, footwear, leather goods, wearing apparel and dress materials, also as
traders, fabricators, manufacturers, exporters and importers of all kinds of clothing, readymade
garments, jewellery, footwear, hand bags, beauty products and all accessories related to fashion &
lifestyle products, or otherwise to act as agents, sub-agents wholesalers, retailers, representatives,
commission agents, franchisers and dealers of all kinds of textile clothing, wearing apparel, fashion
accessories, cosmetics, jute, linens, furnishing fabrics and fabrics of all kinds of readymade garments
and clothing, lingerie, hosiery, footwears, & accessories in India or abroad.

b. To carry on the business of importer and exporter otherwise deal in all kinds of wholesale and retail
dealers in all types of footwear and accessories of footwear (such as heels, soles, buckles, straps,
booteries, laces) and hand gloves and other products of leather, rubber, textiles (of natural or manmade
fibre), polyvinyl chloride compound or in combination of leather.

c. To carry on the business of manufacturing, buying, selling, importing, exporting and dealing in textiles,
cotton, silk, art silk, rayon, nylon, synthetic fibers, staple fibers, polyester, worsted, wool, hemp and
other fibre materials, yarn, cloth, linen, rayon and other goods or merchandise whether textile felted,
netted or looped.

d. To own, create, operate and manage online shopping websites, e-commerce marketplaces, portals,
mobile applications and to create a virtual shopping mall with online catalogue and to provide a
convenient shopping experience to its customers for an item of clothing, jewelry, footwear, luggages,
hand bags, beauty products & all kinds of accessories related to fashion & lifestyle products.

The main objects, as contained in our MoA, enable our Company to carry on the businesses presently being carried out by it.

Amendments to our Memorandum of Association since its inception

Except as stated below, there has been no change in the Memorandum of Association of our Company since its inception:

Date of Shareholders’ Resolution Amendments

October 03, 2023

Clause V of Memorandum of Association was amended to reflect the increase in
authorised share capital from X 50,00,000 divided into 5,00,000 Equity Shares of ¥ 10
each to ¥ 5,00,00,000 divided into 50,00,000 Equity Shares of *10 each.

August 13, 2024

Clause V of Memorandum of Association was amended to reflect the increase in
authorised share capital from X % 5,00,00,000 divided into 50,00,000 Equity Shares of X
10 each to X 8,00,00,000 divided into 80,00,000 Equity Shares of %10 each.

Page | 182



Date of Shareholders’ Resolution Amendments

October 18, 2024

Clause I of our Memorandum of Association was amended to reflect the change in the
name of our Company from ‘Kiaasa Retail Private Limited’ to ‘Kiaasa Retail Limited’,
pursuant to the conversion of our Company into a public limited company.

December 30, 2024

Clause V of Memorandum of Association was amended to reflect the increase in
authorised share capital X 8,00,00,000 divided into 800 Zero Coupon CCPS %1,00,000
each

February 25, 2025

The Memorandum of Association was amended to reflect the increase in authorized share
capital from %16,00,00,000, comprising (i) %8,00,00,000 divided into 80,00,000 equity
shares of 210 each, and (ii) ¥8,00,00,000 divided into 800 zero coupon compulsory
convertible preference shares (CCPS) of %1,00,000 each, to %20,00,00,000, comprising
(i) X12,00,00,000 divided into 1,20,00,000 equity shares of 10 each, and (ii)
%8,00,00,000 divided into 800 zero-coupon compulsory convertible preference shares of
%1,00,000 each.

February 25, 2025

Clause V of the Memorandum of Association was amended to reflect the reclassification
of the share capital from 320,00,00,000, divided into 1,20,00,000 equity shares of 10
each to 2,00,00,000 equity shares of 10 each.

Major events and milestones of our Company

The table below sets forth the key events in the history of our Company:

Month, Year Particulars

April, 2018 Incorporation of KIAASA in Noida, a D2C Ethnic Wear brand

June 2018 Opening of 1st store in Kamla Nagar, Delhi

March 2021 Acquisition of KIAASA by current Promoters

September 2021 Golden Jubilee with 50th store opening in Vadodara

Dec 2021 Acquisition of South Indian brand ‘U Women’ by KIAASA thus spreading its wings in
South India

Feb 2022 Acquisition of brand ‘LAABHA” with stores in Delhi/NCR

March 2022 Store count reaching century with opening of 100th Kiaasa Store opened in Crown Plaza,
Faridabad

Oct 2022 Laid down platform for online operations on our Website on Pilot Project mode

Jan 2023 All Kiaasa Stores goes online model initiated in a phased and planned manner. Gaur City
Mall (Noida) Store, Crown Interior (Faridabad) store converted into online store for test
marketing

Aug 2023 Kanika Mann, Actress as a Brand Ambassador of Brand “Kiaasa”

Sept 2023 Online project started as a pilot project to check the efficiency

Dec 2023 Concept of Nine99 stores launched to form 2 and 3 locations, where 80% goods were priced
below 80%

Feb 2024 Switch to new age software for smooth store operations.

May 2024 Rebranding and relaunch of new logo with more subtle and Feminine touch Corporate
Identity

Dec 2024 Started online selling on Amazon and Flipkart

Feb 2025 Further to boost on market presence we have also onboarded Lime road and Myntra

Awards, accreditations or recognitions

The following are the key awards, accreditations and recognitions received by our Company:

Calendar Year Particulars

2022 Our company received ICONIC Brand of the year in “Ethnic Women’s Wear” award given
by Blossom Media Private Limited

2023 Excellence in Business & Leadership Award “Kiaasa Retail Limited was awarded as Asia’s
Business Leadership Award 2023’ in India’s fastest Growing Women’s Ethnic Wear Brand
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1. Changes in Management

Mr. Om Prakash and Mr. Amit Chauhan acquired the majority stake in Kiaasa Retail Limited. There has been no change in the
management of our Company since March, 2021.

2. Defaults or rescheduling/restructuring of borrowings with financial institutions/banks

There have been no defaults or rescheduling/restructuring of our outstanding borrowings availed by our Company from financial
institutions or banks. The tenure of repayment of any loan availed by our Company from banks or financial institutions has not been
rescheduled or restructured. For further details about our financing arrangements, see “Financial Indebtedness™ on page 274.

3. Significant financial and/or strategic partners

Our Company does not have any significant financial and/or strategic partners as on the date of Draft Red Herring Prospectus.

4. Time and/or cost overruns

There have been no time and cost overrun in respect of the business operations of our Company.

5. Capacity / facility creation, location of plants

Our Company does not operate any manufacturing facilities or plants

6. Shareholders’ Agreements

The Shareholders” Agreement was executed on March 11, 2021 between Mr. Krishna Gopal Maheswari and Ms. Kamlesh Dixit
(“Old Promoters”) and Mr. Om Prakash, Mr. Amit Chauhan and Mr. Binod Kumar Ranjan, so as to govern inter-se rights and
obligations of the shareholders in relation to the Company. Subsequently, pursuant to the transfer of Equity shares by Mr. Krishan
Gopal Maheswari and Mr. Binod Kumar Ranjan, they both agreed to terminate the said Shareholders’ Agreement qua themselves
and such termination became effective on November 8, 2023. Pursuant to the termination, the rights and obligations of the concerned
shareholders under the agreement ceased to have effect from the said date and the same now subsists only between Mr. Om Prakash,
Mr. Amit Chauhan and Ms. Kamlesh Dixit.

7. Launch of key products or services, entry or exit in new geographies

Our company has not launched any new products or services, entry or exit in new geographies as on the date of this Draft Red
Herring Prospectus.

8. Holding company
As on the date, our Company has no holding company.

9. Details regarding material acquisitions or divestments of business or undertakings, mergers, amalgamations or
revaluation of assets in the last 2 years

In the year 2023 our promoters entered an agreement with M/s Tiki Global Private Limited to acquire the Business Undertaking on
a going concern basis together with all specified tangible or intangible assets, liabilities and receivables relating thereto including
license, contracts, personnel and other assets together with seller’s intellectual property rights pertaining thereto on and subject to
the terms and conditions contained in the Agreement. Total consideration was 335,724,367 in cash.

As on the date, our Company has not entered any acquisitions or divestments of business or undertakings, mergers, amalgamations
or revaluation of assets in the last 2 years

10. Other Agreements
Neither our Promoters nor any of the Key Managerial Personnel, Senior Management, Directors or employees of our Company
have entered into an agreement, either by themselves or on behalf of any other person, with any shareholder or any other third party

with regard to compensation or profit sharing in connection with dealings in the securities of our Company.

Our Company has not entered into any other subsisting material agreement, other than in the ordinary course of business.
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11. Mergers or amalgamation

Our Company has not been party to any merger or amalgamation since inception preceding the date of this Draft Red Herring
Prospectus

12. Subsidiaries
As on the date of the Draft Red Herring prospectus, our Company does not have a subsidiary company.
13. Our associates or joint ventures
As on the date of this Draft Red Herring Prospectus, our company has no associates or joint ventures.
14. Revaluation of assets since inception
Our Company has not revalued its assets since the inception preceding the date of this Draft Red Herring Prospectus.
15. Collaboration Agreements
As on the date of the Draft Red Herring Prospectus, Our Company is not party to any collaboration agreement.
16. Material Agreements

We have not entered into any material contract, not being a contract entered into in the ordinary course of business carried on or
intended to be entered on by us or contract entered into more than two years before the filing of the Draft Red Herring Prospectus.

17. Number of Shareholders

Our Company has Seventy-Eight (78) shareholders on date of Draft Red Herring Prospectus.
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OUR MANAGEMENT
BOARD OF DIRECTORS

In terms of our Articles of Association, our Company is required to have not less than 3 directors and not more than 15 directors or
such higher number as determined by our Company after passing a special resolution in its general meeting. Our Board comprises
of 6 Directors, out of which 2 are Executive Directors and 4 are Non-Executive Directors including 2 women Non-Executive
Independent director).

The following table sets forth details regarding our Board of Directors as on the date .:
Name, date of birth, designation,
address, occupation, Current term, Age . :
period of directorship, original date of appointment and (years) O PATESErETES
DIN
Mr. Om Prakash 44 Indian Companies
Designation: Chairman and Managing Director Tiki Global Private Limited

Address: Flat No K-101, First Floor, Plot No GH-01, Aditya
Urban Casa, Sector-78 Gautam Buddha Nagar, Noida -
201301, Uttar Pradesh

Occupation: Business

Current Term: From 1% April, 2024 till 315t March, 2029
Original Date of Appointment: June 07, 2022

Change in Designation: Aril 01, 2024

DIN: 06942833

Mr. Amit Chauhan 47 Indian Companies
Date of Birth: August 29, 1977 Private limited companies
Designation: Whole-time director Tiki Global Private Limited

Address: C-104, Aditya Garden City, Sec-6, Vasundhara,
Ghaziabad 201012, Uttar Pradesh

Occupation: Business

Current Term: From 1% April, 2024 till 315t March, 2029
Original Date of Appointment: June 07, 2022

Change in Designation: Aril 01, 2024

DIN: 06942831

Ms. Aprajita Sinha 45 Nil
Date of Birth: December 07, 1979
Designation: Non-Executive & Independent Director

Address: Shivaji Colony, Booty, near Ayurvedic Medical
College, Ranchi, Jharkhand-835217
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Name, date of birth, designation,

address, occupation, Current term, Other Directorships

period of directorship, original date of appointment and
DIN

Occupation: Professional
Current Term: Appointed for a period of five years
Original Date of Appointment: October 10, 2024

Period of Directorship: from October 10, 2024 till October
09, 2029

DIN: 10774134

Mr. Binod Kumar Ranjan 43 Indian Companies
Date  of  Birth:  August 16, 1981 Nil
Designation: Non-Executive Director

Address: C-160, Yamuna Enclave, Panipat, Haryana-132103
Occupation: Service

Current Term: Liable to retire by rotation

Period of Directorship: From October 10, 2024

Original Date of Appointment: October 10, 2024

DIN: 09110777

Mr. Swami Tarunjay Bharti 47 Nil
Date of Birth: November 10, 1977
Designation: Non-Executive & Independent Director

Address: Flat No. 0403, Tower-4, Crescent Park, Sare
Homes, Sec-92, Wazirpur, Gurgaon-122505

Occupation: Service
Current Term: Appointed for a period of five years
Original Date of Appointment: October 10, 2024

Period of Directorship: From October 10, 2024 till October
09, 2029

DIN: 10774147

Ms. Komal 34 Indian Companies
Date of Birth: February 05, 1991 Public Companies
Designation: Non -Executive & Independent Director Globus Infocom Limited

Starlit Power Systems Limited
Address: 133 A, Pocket F, MIG Flats, GTB Enclave, East
Delhi- 110 093
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Name, date of birth, designation,

address, occupation, Current term, Age Other Directorships

period of directorship, original date of appointment and (years)
DIN

Occupation: Service

Current Term: Appointed for a period of five years
Original Date of Appointment: February 25, 2025
Period of Directorship: From February 25, 2025

DIN: 09441686

Brief profiles of our directors

Mr. Om Prakash aged 44 years, is the Promoter, Chairman, and Managing Director of the company, with an educational
background that includes a post-graduate diploma in Business Management from Master School of Management, Meerut, a degree
in Information Technology from St. Xavier College, Ranchi, and an off-campus e-commerce technocrat certification from 11T
Kharagpur. Mr. Prakash is an accomplished professional with strong educational background and a proven track record in the world
of Retail, Distribution and Brand Management, with an expertise spanning sales, distribution, retail, and e-commerce. He has more
than two decades of experience in Sales, Distribution, Retail and E-Commerce. His commitment to the company's success is a
testament to his drive and vision for a future.

Mr. Amit Chauhan aged 47 years, is the Promoter and Whole Time Director of the Company. He holds a diploma in Business
Management (Marketing) from the Institute of Management, Commerce & Vocational Education, Meerut, has equipped with the
skills and knowledge to excel in his role. As a Whole-time Director, he brings a blend of leadership, innovation, and determination
to the table. With a track record of making decisions and delivering outcomes, he has nurtured the business to heights. With over
21 years of experience his understanding of the retail industry and fashion has catapulted "KIAASA" to fame and recognition across
India. His vision to create a brand identity has been a force behind the company's growth. As a thinker, he works with the team to
ensure the company achieves its objectives, protects interests, and aligns its mission and vision for success. As a member and
director of the company, he has been instrumental in shaping the organization's journey from inception.

Mr. Binod Kumar Ranjan aged 43 years is Non-Executive Director on the board of our Company. He holds post graduate diploma
in Business Management from Master School of Management, Meerut. He holds over 20 years of experience in exceptional
leadership skills and unwavering commitment to Company’s growth. He has been an instrumental in driving key business activities,
overseeing operations and leading various teams with efficiency and dedication. He started his career as a Marketing Executive in
an export house (Sharda Exports) and gained invaluable insights into international trade and market dynamics. He is currently
working with Javi Homes Private Limited designated as Vice President.

Ms. Aprajita Sinha aged 45 years is an Independent & Non-Executive Director on the Board of our Company. . She holds the
degree of BA(Hons) in Philosophy from Ranchi University and M.A in Development Studies from Dr. Ambedkar University, Delhi.
Currently she is a working as the Chief Operating Officer (COO) of a Trust. She has an experience of working for the marginalised
people both in rural as well as urban areas, empowering them about their rights. She has worked with various NGOs with different
Projects like Prayas (GRC) Gopalpur Village as s Project Officer, Worked under YUVA (Youth under Voluntary Action) as a
community mobilzer in awareness generation programme on reproductive and Child Health. Also worked with Prerna Working
Group as a Program Officer.

Mr. Swami Tarunjay Bharti aged 47 years is an Independent & non-executive Director on the board of the Company. He is a
qualified professional with qualification of CA, CS, L.L.B and having expertise in Companies Act, Security Laws and other related
regulations. Prior to association with our company, he has worked with Liberty Shoes Limited as Sr. General Manager, Finance
further he was promoted to Deputy Chief Financial Officer.

Ms. Komal aged 34 years is an Independent and non-executive Director on the board of the Company. She holds a Bachelor's

degree in Commerce from the University of Delhi, Master’s degree in Commerce from Indira Gandhi National Open University.
She is a qualified Company Secretary with the Institute of Company Secretaries of India. She has an experience of more than 6
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years in Secretarial, Companies Act, law and other related regulations. Currently she is a director in Globus Infocom Limited, Starlit
Power Systems Limited. Additionally, she holds the position of Whole-Time Company Secretary at MDCWL Limited.

Relationship between our Directors, Key Managerial Personnel and Senior Management
None of our Directors are related to each other or to any of the Key Managerial Personnel or Senior Management

CONFIRMATIONS

None of our Directors is or was a director of any company listed on any stock exchange, whose shares have been or were suspended
from being traded during the five years preceding the date, during the term of his/her directorship in such company. None of our
Directors is, or was a director of any listed company, which has been or was delisted from any stock exchange, during the term of
his/her directorship in such company.

Except as stated above and as disclosed in “Our Management —Relationship among Key Managerial Personnel and/or Senior
Management Personnel”, our directors are not related to any of the Key Managerial Personnel and Senior Management Personnel
of our Company.

No consideration, either in cash or shares or in any other form has been paid or agreed to be paid to any of our Directors or to the
firms, trusts or companies in which they have an interest in, by any person, either to induce any of our Directors to become or to
help any of them qualify as a director, or otherwise for services rendered by them or by the firm, trust or company in which they
are interested, in connection with the promotion or formation of our Company.

Borrowing Powers of our Board

Pursuant to our Articles of Association, resolution passed by our Board at their meeting held on September 05, 2024,and resolution
passed by our Shareholders at their meeting held on September 30, 2024 our Board is authorized to borrow, enhance and grant
facility for the general, working capital and such other corporate purposes, from time to time as deemed by it to be requisite and
proper, such that the monies to be borrowed together with the monies already borrowed by our Company do not exceed Rs. 100
Crores (Rupees Hundred Crore Only) in excess of the aggregate of the paid share capital and free reserves of our Company as per
its latest annual audited financial statements, apart from temporary loans obtained from the bankers of our Company in the ordinary
course of business.

Further, pursuant to the resolution passed by our Board at their meeting held on September 05, 2024 and resolution passed by our
Shareholders at their meeting held on September 30, 2024 the Board has been authorized to mortgage/ charge/ hypothecate all or
any of the immoveable or moveable properties of the Company including under hire purchase scheme both present and future and/
or whole or substantially the whole of the undertaking or undertakings of the Company on such terms and conditions as the Board
may deem fit, for securing any loans and/or advances already obtained or that may be obtained from bank(s), financial institution(s),
others, entities or any combination thereof from time to time and at any time and in one or more tranches. However, the total
underlying charge created/to be created shall not exceed Rs. 100 Crores (Rupees Hundred Crore Only) at any time.

Terms of appointment of our directors

Mr. Om Prakash is the Chairman & Managing Director of our Company. He has been associated with our Company since
inception. He was appointed as the Managing Director and the Chairman of the Company pursuant to resolution passed by our
Board of Directors dated April 01, 2024 and resolution passed by our Shareholders dated April 25, 2024, for a period of five years.
With effect from April 01, 2024, in accordance with which, he is entitled to the following remuneration and other employee benefits.

Particulars Remuneration

Fixed Salary 260,00,000 per year with an increment of 10% every year
Variable pay 0.5% of turnover
Perquisites ¢ Rent Free accommodation or in case of residence owned by the director,

payment/ reimbursement of monthly society bill;

e Payment/ reimbursement of expenditure of gas, electricity, water,
telephone, furnishing at residence;

o Payment/ reimbursement of medical/ hospital expenses for self and family
members, furnishing, payment of premium on personal accident and health
insurance;

e Payment/ reimbursement of expenditure relating to education of children
of director, and

e Such other perquisites as may be approved by the Board or Nomination
and Remuneration Committee of Directors, from time to time;

¢ Provision of company-maintained car for official use;
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Particulars Remuneration

e Perquisites shall be valued as per Income Tax Rules.

Minimum Remuneration ¢ In any Financial Year, during the tenure of our Managing Director, if our
Company has no profits or its profits are inadequate, then he will be paid
in accordance with the provisions of Schedule V of the Act.

o He shall be entitled to receive total remuneration including perquisites, etc.,
not exceeding the ceiling limits as approved by the Board of Directors and
the members, as minimum remuneration.

Mr. Amit Chauhan is the Whole Time Director. He has been associated with our Company since incorporation. He was appointed
as a Whole Time Director of the Company pursuant to resolution passed by our Board of Directors dated April 01, 2024, and
resolution passed by our Shareholders dated April 25, 2024, for a period of five years. With effect from April 01, 2024, in accordance
with which, he is entitled to the following remuneration and other employee benefits.

Particulars \ Remuneration
Fixed Salary %60,00,000 per year with an increment of 10% every year
Variable pay 0.5% of turnover
Perquisites e Rent Free accommodation or in case of residence owned by the director, payment/

reimbursement of monthly society bill;

o Payment/ reimbursement of expenditure of gas, electricity, water, telephone, furnishing at
residence;

o Payment/ reimbursement of medical/ hospital expenses for self and family members,
furnishing, payment of premium on personal accident and health insurance;

o Payment/ reimbursement of expenditure relating to education of children of director, and

e Such other perquisites as may be approved by the Board or Nomination and Remuneration
Committee of Directors, from time to time;

e Provision of company-maintained car for official use;

o Perquisites shall be valued as per Income Tax Rules.

Minimum Remuneration ¢ In any Financial Year, during the tenure of our Whole Time Director, if our Company has
no profits or its profits are inadequate, then he will be paid in accordance with the provisions
of Schedule V of the Act.

¢ He shall be entitled to receive total remuneration including perquisites, etc., not exceeding
the ceiling limits as approved by the Board of Directors and the members, as minimum
remuneration.

Terms of appointment of our Non-Executive Directors

Our Non-Executive Directors may be entitled to receive sitting fees, as determined by our Board from time to time, for attending
meeting of our Board and committees of the Board thereof.

Pursuant to a Board resolution dated October 10, 2024, the Non-Executive Directors are entitled to receive sitting fees of ¥ 3,000
per meeting for attending meetings of the Board, and sitting fees of X 3,000 per meeting for attending meetings for the committees
such as, the Audit Committee, Nomination and Remuneration Committee and Stakeholder’s Relationship Committee within the
limits prescribed under the Companies Act, and the rules made thereunder.

Payment or benefit to Directors of our Company
The details of remuneration paid to the Managing Director and Whole Time Director for services rendered by them to the Company
during the period ended as on March 31, 2024:

Mr. Om Prakash

Particulars Remuneration

Designation Chairman & Managing Director

Term Has been appointed as director since Incorporation and
designated as Chairman & Managing Director with effect
from April 01, 2024 for five (5) years

Remuneration paid during the year ended on March 31, 2024 % 21,00,000 per annum
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Mr. Amit Chauhan

Particulars Remuneration

Designation Whole Time Director

Term Has been appointed as director since Incorporation and
designated as Chairman & Managing Director with effect
from April 01, 2024 for five (5) years

Remuneration paid during the year ended on March 31, 2024 %21,00,000 per annum

Independent Directors

Our Non-Executive Independent Directors were appointed in Fiscal 2025, and accordingly no sitting fees or commission or
remuneration was paid by our Company to our Independent Directors for Fiscal 2024.

Arrangement or understanding with major Shareholders, customers, suppliers or others

There is no arrangement or understanding with major shareholders, customers, suppliers or others, pursuant to which any of our
directors have been appointed.

Contingent and deferred compensation payable to our directors

There is no contingent or deferred compensation payable to our directors, which does not form part of their remuneration.

Remuneration paid or payable to our Directors by our Subsidiary
There is no remuneration paid or payable to our directors by any subsidiary, as our company does not have any subsidiaries.
Service contracts with Directors

None of our Directors have entered a service contract with our Company pursuant to which they are entitled to any benefits upon
termination of employment.

Bonus or profit-sharing plan for the Directors
None of our Directors are party to any bonus or profit-sharing plan of our Company.
Shareholding of Directors in our Company

Our Articles of Association do not require our directors to hold qualification shares.

As on the date of this Draft Red Herring Prospectus, except the following, none of our directors holds any Equity Shares of our

Company:
S Name of Shareholder No. of Equity Shares Percentage of Pre- Percentage of Post
No. Issue Capital (%)  Issue Capital (%)
1. Mr. Om Prakash 40,13,750 31.51% [e]
2. Mr. Amit Chauhan 40,13,750 31.51% [e]
3. Mr. Binod Kumar Ranjan 22,500 0.18% [e]
Total 80,50,000 63.19% [o]

Interests of our Directors

Our directors may be deemed to be interested to the extent of the remuneration (including sitting fees, as applicable) and
reimbursement of expenses, payable to them by our Company under our Articles of Association and their terms of appointment,
and to the extent of remuneration paid to them for services rendered as an officer or employee of our Company. For details, see-
“Terms of appointment of our directors” on page 189
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The Directors may also be regarded as interested in the Equity Shares that may be subscribed by or allotted to their relatives and
companies, firms and trusts, in which they are interested as directors, proprietors, members, partners, trustees and promoters,
pursuant to this Issue.

No consideration in cash or shares or otherwise has been paid or agreed to be paid to any of our Directors or to the firms or companies
in which any of our Directors are interested as members, by any person, either to induce him to become, or to qualify him as, as a
Director, or otherwise for services rendered by our Directors or by the firm or company in which they are interested as members, in
connection with the promotion or formation of our Company.

No loans have been availed by our Directors from our Company.
Interest in promotion or formation of our Company

Our Promoters Directors are interested in our Company to the extent that of promotion of our Company, and to the extent of their
shareholding and dividend payable, if any other distributions in respect of the Equity Shares held by them. As of the date of this
Draft Red Herring Prospectus, our promoter directors holds an aggregate of 80,27,500 equity Shares aggregating to 63.02% of the
pre-issue issued, subscribed and paid-up Equity Share Capital of our Company.

For details of Equity Shares held by our Promoter, please refer to the ‘Notes to Capital Structure’ under section titled ““Capital
Structure” on page 79 of this draft Red Herring Prospectus.

Further except as stated in this section titled “Our Management” page 186 and the section ‘ Financial Information beginning on
page 211 Restated Summary of related Party Transactions’ on page 29 of this Draft Red Herring Prospectus respectively and to
the extent to remuneration received/ to be received by our Directors, none of our Directors any interest in the promotion of our
Company.

Interest in Property, land, construction of building, supply of machinery

Our Promoters do not have any interest in any property acquired by our Company within three years preceding the date of filing
this Draft Red Herring Prospectus or any property proposed to be acquired by our Company or any transaction with respect to the
acquisitions of land, construction of building or supply of machinery or any other contract, agreement or arrangement entered into
by our Company and no payments have been made or are proposed to be made in respect of these contracts, agreements or
arrangements except in “ Financial Information” on page 211 of this Draft Red Herring Prospectus.

Interest as Guarantor

Except as discussed below, as on date of this Draft Red Herring prospectus, our Promoters have not provided any guarantees to
third Parties

SI No. Particulars ‘ Given By Given to

1. Personal Guarantee Mr. Om Prakash 1.Indusind Bank Limited
2.Moneywise Financial Services Private
Limited

3.Poonawalla Fincorp Limited (Previously
known as Magna Fincorp Limited)
4.Unity Small Finance Bank

5.Bank of Baroda

6.Axis Bank Limited

7.ICICI Bank Limited

2. Personal Guarantee Mr. Amit Chauhan 1.Indusind Bank Limited

2.Moneywise Financial Services Private
Limited

3.Poonawalla Fincorp Limited (Previously
known as Magna Fincorp Limited)
4.Unity Small Finance Bank

5.Bank of Baroda

6.Axis Bank Limited

7. ICICI Bank Limited
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Interest as Director of our Company

Mr. Om Prakash and Mr. Amit Chauhan are interested in our Company as the Managing Director and Whole-Time Director
respectively to the extent of the remuneration is payable to them and to the extent of shares held by them in this regard.

Further Mr. Binod Kumar Ranjan (Non-Executive Director) and Ms. Aprajita Sinha, Ms. Komal Mr. Swami Tarunjay Bharti are
Non-Executive Independent Directors of our Company and may be deemed to be interested to the extent of sitting fees, if any,
payable for attending meetings of the Board or a Committee thereof as well as to the extent of commission and reimbursement of
expenses payable for services rendered to our Company in accordance with the provisions of the Companies Act, 2013, terms of
the Articles of Association and his terms of appointment. For further details, see “Our Management” on page 186 of this Draft Red
Herring Prospectus.

Other Indirect Interest

Save and except as stated above and otherwise in Related Party Transaction in chapter titled “Financial Information” on page 211
of this Draft Red Herring Prospectus, Our Director do not have any other interest in our Company as on date as on the date of this
Draft Red Herring Prospectus. Our directors are not interested in the appointment of Underwriters, Registrar and Bakers to the Issue
or any such intermediaries registered with SEBI.

Except as stated in Chapter titled “Financial Information” on page 211 of this Draft Red Herring Prospectus, none of our directors
have given unsecured loan to our Company.

Except as stated “Financial Information” on page 211 of this Draft Red Herring Prospectus, none of our sundry creditors or
beneficiaries of loans and advances are related to our directors.

Changes in our Company’s Board of Directors during the last three (3) years:
Save and except as mentioned below, there had been no change in the Directorship during last three (3) years:

Name of Director Date of Event Nature of Change Reason for change
Mr. Binod Kumar Ranjan June 07, 2022 Appointment He has been appointed as director of the
Company
Mr. Om Prakash June 07, 2022 Appointment He has been appointed as director of the
Company
Mr. Amit Chauhan June 07, 2022 Appointment He has been appointed as director of the
Company
Mr. Krishna Gopal June, 07, 2022 Appointment He has been appointed as director of the
Maheshwari Company
Ms. Kamlesh Dixit June 07, 2022 Appointment She has been appointed as director of the
Company
January 04, 2023 Cessation He has resigned as Director due preoccupations
Mr. Binod Kumar Ranjan
Mr. Krishna Gopal January 04, 2023 Cessation He has resigned as Director due to
Maheshwari preoccupations
Ms. Kamlesh Dixit January 04, 2023 Cessation She has resigned as Director due to
preoccupations
Mr. Om Prakash April 01, 2024 Change in His designation has been changed to Executive
Designation Chairman & Managing Director
Mr. Amit Chauhan Aprl 01, 2024 His designation has been changed to Executive &
Change in Whole Time Director
Designation
Ms. Aprajita Sinha October, 10, 2024 Appointment She has been appointed as Non-Executive
Independent Director
Mr. Swami Tarunjay Bharti | October 10, 2024 Appointment He has been appointed as Non-Executive
Independent Director
Mr. Binod Kumar Ranjan October 10, 2024 Appointment He has been appointed as a Professional Non-
Executive Director
Ms. Komal Appointment She has been appointed as non-Executive
February 25, 2025 Independent director
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Appointment of relatives of our directors to any office or place or Profit

Other than as disclosed in this Draft Red Herring Prospectus, none of the relative of our directors currently hold any office or
place of profit in our Company.

MANAGEMENT ORGANIZATIONAL STRUCTURE

The following chart depicts our Management Organization Structure:

Board of Directors

Managing Director/ . >
S Whole-Time Director
Chairman

(Mr. Om Prakash)

(Mr. Amit Chauhan)

Chief Financial Company Secretary COO GM

Officer (Ms. kanishka Sales and Operation Business Development
(Mr. Sumit Agrawal) Singhal) (Mr. Nitesh Goel) (Mr. Kirsan Kumar)

Manager Logistic
HR Head 5 %

; (Mr. Saurav Kumar
(Mr. Sachin Rastogi)

Singh)

55 Manager MIS
General

Internal Audit Banking (Mr. Ajit Kumar Merchandise Quality Check
Accounting

Chauhan)

Compliance with Corporate Governance

Applicable provision of the Companies Act, 2013 with respect to corporate governance and the provisions of the SEBI (LODR)
Regulations, as amended from time to time, will be applicable to our Company upon the listing of the Equity Shares with the Stock
Exchanges. As on date of this Draft Red Herring Prospectus., as our Company is coming with an issue in terms of Chapter IX of
the SEBI (ICDR) Regulations, 2018 as amended from time to time, the requirement specified in regulations 17, 18, 19, 20, 21, 22,
23, 24, 25, 26, 27 and clauses (b) to (i) of sub-regulation (2) of regulation 46 and para C, D and E of Schedule V is not applicable
to our Company, although we require to comply with requirement of the Companies Act, 2013 wherever applicable. Our Company
has complied with the corporate governance requirement, particularly in relation to appointment of independent directors including
woman director on our Board, constitution of an Audit Committee, Stakeholders Relationship Committee and Nomination and
Remuneration Committee. Our Board functions either on its own or through committees constituted thereof, to oversee specific
operational areas.

The Board functions either as a full Board or through various committees constituted to oversee specific operational areas. Our
Company has constituted the following Committees of the Board:

Audit Committee;

Stakeholders Relationship Committee;
Nomination and Remuneration Committee;
IPO Committee;

Page | 194



Audit Committee

Our Company has formed the Audit Committee vide resolution passed in the meeting of Board of Directors held on January 22,
2025 as per the applicable provisions of the Section 177 of the Companies Act, 2013 read with the Companies (Meetings of Board
and its Powers) Rules, 2014 (as amended).

The Audit Committee constituted comprises following members:

Name of the Director Status in Committee Nature of Directorship
Mr. Swami Tarunjay Bharti Chairperson Non-Executive Independent Director
Mr. Binod Kumar Ranjan Member Non-Executive Director
Ms. Aprajita Sinha Member Non-Executive Independent Director

The Company Secretray of our Company shall act as Secretary of the Audit Committee. The Chairman of the Audit Committee
shall attend the Annual General Meeting of our Company to furnish clarifications to the shareholders in any matter to the financial
Statement.

A.Tenure:

The Audit Committee shall continue to be function as a Committee of the Board until otherwise resolved by the Board, to carry
out the functions of the Audit Committee as approved by the Board.

B. Quorum and meetings of the Audit Committee

The Audit Committee shall meet at least four (4) times in a year and not more than one hundred twenty (120) days shall elapse
between any two meetings. The quorum for the meeting shall be either two members or one third of the members of the Audit
Committee, whichever is higher but there shall be presence of minimum two Independent Directors at each meeting.

C. Power & Role of Audit Committee

The role of the Audit Committee shall, inter alia, include the following:

a) oversight of Company’s financial reporting process and the disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible;

b) recommendation for appointment, re-appointment and replacement, remuneration and terms of appointment of auditors,
including the internal auditor, cost auditor and statutory auditor, of the Company and the fixation of audit fee;

c) approval of payment to statutory auditors for any other services rendered by the statutory auditors;

d) reviewing, with the management, the annual financial statements and auditor's report thereon before submission to the board
for approval, with particular reference to:
(i) matters required to be included in the director’s responsibility statement to be included in the board’s report in terms of
clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;
(ii) changes, if any, in accounting policies and practices and reasons for the same;
(iili)major accounting entries involving estimates based on the exercise of judgment by management;
(iv) significant adjustments made in the financial statements arising out of audit findings;
(v) compliance with listing and other legal requirements relating to financial statements;
(vi) Disclosure of any related party transactions;
(vii) modified opinion(s) in the draft audit report;

e) reviewing, with the management, the quarterly financial statements before submission to the board for approval;

f) reviewing, with the management, the statement of uses / application of funds raised through an issue (public issue, rights issue,
preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the Issue document / prospectus
/ notice and the report submitted by the monitoring agency monitoring the utilisation of proceeds of a public or rights issue,
and making appropriate recommendations to the board to take up steps in this matter;

g) reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;

h) formulating a policy on related party transactions, which shall include materiality of related party transactions;

i) approval or any subsequent modification of transactions of the Company with related parties and omnibus approval for related
party transactions proposed to be entered into by the Company subject to such conditions as may be prescribed;

j)  scrutiny of inter-corporate loans and investments;

k) valuation of undertakings or assets of the Company, wherever it is necessary;

I) evaluation of internal financial controls and risk management systems;
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m) reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control systems;

n) reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department, staffing and
seniority of the official heading the department, reporting structure coverage and frequency of internal audit;

0) discussion with internal auditors of any significant findings and follow up there on;

p) reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or
irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board;

q) discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as post-audit
discussion to ascertain any area of concern;

r) to look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders (in case of
non-payment of declared dividends) and creditors;

s) to review the functioning of the whistle blower mechanism;

t) approval of appointment of chief financial officer after assessing the qualifications, experience and background, etc. of the
candidate;

u) carrying out any other function as is mentioned in the terms of reference of the audit committee;

V) reviewing the utilization of loans and/ or advances from/investment by the holding company in the subsidiary exceeding X100
crore or 10% of the asset size of the subsidiary, whichever is lower including existing loans / advances / investments existing
as on the date of coming into force of this provision; and

w) consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger, amalgamation etc., on
the Company and its shareholders.

The Audit Committee shall mandatorily review the following information:
a) management discussion and analysis of financial condition and results of operations;
b) management letters / letters of internal control weaknesses issued by the statutory auditors;
c) internal audit reports relating to internal control weaknesses;
d) the appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review by the audit
committee.
e) statement of deviations:
i) quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to stock exchange(s) in
terms of Regulation 32(1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.
ii) annual statement of funds utilized for purposes other than th