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CIN: U14109RJ2023PLC086522
Our Company was originally incorporated as “Kizi Apparels Private Limited” at Jaipur, Rajasthan as a private limited company registered under the provisions of
Companies Act, 2013 vide Certificate of Incorporation dated March 24, 2023 bearing Corporate Identification Number U14109RJ2023PTC086522 issued by the
Registrar of Companies, Central Registration Centre. Subsequently our Company was converted into a public limited Company, pursuant to a special resolution
passed by the shareholders of our Company at the EGM held on July 21, 2023 and consequently the name of our Company was changed to “Kizi Apparels
Limited” and a fresh certificate of incorporation was issued by the Registrar of Companies, Jaipur dated August 09, 2023. The Corporate Identification Number of
our Company is U14109RJ2023PLC086522.

Registered office:H-629, Phase- 1, Sitapura Industrial Area, Sanganer, Jaipur, 302022, Rajasthan, India.
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Contact Person: Monica Jain, Company Secretary and Compliance Officer
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TO AS THE “NET ISSUE”. THE ISSUE AND THE NET ISSUE WILL CONSTITUTE 33.99% AND 32.23% RESPECTIVELY OF THE POST ISSUE PAID
UP EQUITY SHARE CAPITAL OF OUR COMPANY. FOR FURTHER DETAILS, PLEASE REFER TO SECTION TITLED "TERMS OF THE ISSUE"
BEGINNING ON PAGE NO. 174 OF THIS PROSPECTUS.

\ THE FACE VALUE OF THE EQUITY SHARES IS 10 EACH AND THE ISSUE PRICE IS 2.1 TIMES OF THE FACE VALUE

This issue is being made through Fixed Price Process in terms of Chapter IX of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 as amended (“SEBI ICDR Regulations”) and allocation in the net issue to the public will be made in terms of regulation 253 of the SEBI
ICDR Regulations. In terms of the Regulation 19(2)(B)(1) of the Securities Contracts (Regulations) Rules, 1957, as amended (the “SCRR”), the issue is being made for at
least 25% of the post-paid-up Share capital of our Company. All the bidders, shall participate in the issue through the Application Supported by Blocked Amount
(“ASBA”) process by providing details of their respective bank account (including UPIID for RlIs using UPI Mechanism) wherein the bid amount will be blocked by the
SCSBs or under the UPI mechanism, as the case may be, to the extent of respective Bid amounts. For details Please refer to chapter titled “Issue Procedure” beginning on
Page 183 of this Prospectus.

[All potential investors shall participate in the Issue only through an Application Supported by Blocked Amount (“ASBA”) process providing details about the bank
account and UPI ID in case of RIIs, if applicable, in which the application amount shall be blocked by the Self-Certified Syndicate Banks (“SCSBs”) or under UPI
Mechanism as the case may be. For details in this regard, specific attention is invited to chapter titled "Issue Procedure™ on page 183 of this Prospectus.

RISK IN RELATION TO THE FIRST ISSUE
This being the first Public Issue of our Company, there has been no formal market for the securities of our Company. The face value of the shares is ¥10/- per Equity
Shares and the Issue price is 2.1 times of the face value. The Issue Price (as determined by our Company in consultation with the Lead Manager) as stated in the chapter
titled on “Basis for Issue Price” beginning on page no. 66 of this Prospectus should not be taken to be indicative of the market price of the Equity Shares after the Equity

Shares are listed. No assurance can be given regarding an active or sustained trading in the equity shares of our Company nor regarding the price at which the Equity
Shares will be traded after listing.
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Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Issue unless they can afford to take the risk
of losing their investment. Investors are advised to read the risk factors carefully before taking an investment decision in this offering. For taking an investment decision,
investors must rely on their own examination of our Company and the Issue including the risks involved. The Equity Shares offered in the Issue have neither been
recommended nor approved by Securities and Exchange Board of India nor does Securities and Exchange Board of India guarantee the accuracy or adequacy of this
Prospectus. Specific attention of the investors is invited to the section titled “Risk Factors” beginning on page no.20 of this Prospectus.

ISSUER’s ABSOLUTE RESPONSIBILITY

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Company and
the Issue, which is material in the context of the Issue, that the information contained in this Prospectus is true and correct in all material aspects and is not misleading in
any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Prospectus as
a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.

The Equity Shares offered through the Prospectus are proposed to be listed on the BSE SME Platform. In terms of the Chapter X of the SEBI (ICDR) Regulations, 2018,
as amended from time to time. Our Company has received an approval letter dated June 21, 2024 from BSE for using its name in this offer document for listing of our
shares on the SME Platform of BSE. For the purpose of this Issue, the designated Stock Exchange will be the BSE Limited
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies
or unless otherwise specified, shall have the meaning as provided below. References to any legislation, act,
regulations, rules, guidelines or policies shall be to such legislation, act, regulations, rules, guidelines or policies 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 Prospectus, but not defined herein shall have the meaning ascribed to such
terms under SEBI ICDR Regulations, 2018 the Companies Act, 2013, the SCRA, the Depositories Act, 1996 and the
rules and regulations made there under.

Notwithstanding the foregoing, the terms not defined but used in the chapters titled “Statement of Tax Benefits”,
“Restated Financial Statements”, “Outstanding Litigation and Material Developments™” and section titled “Main
Provisions of Articles of Association” beginning on page nos. 71, 119, 157 and 215, respectively, shall have the
meanings ascribed to such terms in the respective sections.

GENERAL TERMS
Term Description
“KAL”, “KIZI”, “our | Kizi Apparels Limited, a public limited company incorporated under the Companies

Company”,  “we”, “us”, | Act, 2013 and having Registered Office at H- 629 Phase - Il RIICO IND Area,

our”, “the Company”, “the | Sitapura Industrial Area, Jaipur, Rajasthan-302022, India.
Issuer Company” or “the

Issuer”

Promoter Abhishek Nathani and Kiran Nathani

Promoter Group Companies, individuals and entities (other than companies) as defined under
Regulation 2 sub-regulation (pp) of the SEBI ICDR Regulations, 2018.

“you”, “your” or “yours” Prospective Investors in this Issue

COMPANY RELATED TERMS

Term Description

Articles /  Articles  of | Articles of Association of our Company as amended from time to time
Association/AOA

Auditors of the Company The Statutory auditors of our Company, being M/s DGMS & Co., Chartered
Accountants.
Audit Committee Audit Committee of our Company constituted in accordance Section 177 of the

Companies Act, 2013 and as described in the chapter titled “Our Management”
beginning on page 106 of this Prospectus.

Associate Companies A body corporate in which our company has a significant influence and includes a
joint venture company.

Board of Directors / Board The Board of Directors of our Company or a committee constituted thereof

Company Secretary and The Company Secretary of our Company, being Monica Jain.

Compliance Officer
Chief Financial Officer/ CFO | The Chief Financial Officer of our Company, being Kiran Nathani.

Act or Companies Act Companies Act, 1956 and/ or the Companies Act, 2013, as amended from time to
time.

CIN Corporate Identification Number

CMD Chairman and Managing Director

Depositories Act The Depositories Act, 1996, as amended from time to time

Director(s) Director(s) of Kizi Apparels Limited unless otherwise specified




Equity Shares

Equity Shares of our Company having Face Value of X 10 each unless otherwise
specified in the context thereof

Equity Shareholders / | Persons /entities holding Equity Shares of our Company

Shareholders

ED Executive Director

Fresh Issue The fresh issue of 26,58,000 Equity Shares at a price of Rs. 21 per equity share

aggregating to Rs. 558.18 lakhs to be issued by our Company as part of the Offer, in
terms of the Prospectus.

Group Companies

Companies (other than our Corporate Promoters and Subsidiaries) 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 “Financial
Information of Our Group Companies” on page 164 of this Prospectus

Independent Director

Independent directors on the Board, and eligible to be appointed as an independent
director under the provisions of Companies Act and SEBI Listing Regulations. For
details of the Independent Directors, please refer to chapter titled “Our Management”
beginning on page 115 of this Prospectus

Indian GAAP

Generally Accepted Accounting Principles in India

ISIN

International Securities Identification Number is INEORMR01013

Key Managerial Personnel /
Key Managerial Employees

The officer vested with executive power and the officers at the level immediately
below the Board of Directors as described in the section titled “Our Management” on
page no. 115 of this Prospectus

MD

Managing Director

Materiality Policy

The policy on identification of group companies, material creditors and material
litigation, adopted by our Board on August 10, 2023 in accordance with the
requirements of the SEBI (ICDR)Regulations, 2018 as amended from time to time

MOA/ Memorandum/
Memorandum of Association

Memorandum of Association of our Company as amended from time to time

Nomination & Remuneration
Committee

The Nomination and Remuneration Committee of our Board described in the chapter
titled “Our Management” on page 115 of this Prospectus.

Registered Office

The Registered office of our Company, located at H-629, Phase- Il, Sitapura
Industrial Area, Sanganer, Jaipur, 302022, Rajasthan, India.

ROC/Registrar of Companies

Registrar of Companies, Jaipur.

Restated Financial Statements

The Restated Audited Financial Statements of our Company for the period ended on
March 31, 2024, March 31, 2023 and March 31, 2022 which comprises of the restated
audited balance sheet, restated audited statement of profit and loss and the restated
audited cash flow statement, together with the annexures and notes thereto disclosed
in chapter titled “Restated Financial Statements” on page 119 of this Prospectus

Peer Review Auditor

Independent Auditor having a valid Peer Review certificate in our case being M/s
DGMS & Co, Chartered Accountants

PLC

Public Limited Company

PTC

Private Limited Company

Stakeholder’s Relationship
Committee

The Stakeholders Relationship Committee of the Board of Directors constituted as the
Company’s Stakeholder’s Relationship Committee in accordance with Section 178(5)
of the Companies Act, 2013 read with the Companies (Meetings of Board and its
Powers) Rules, 2014 and described in the chapter titled “Our Management” on page
115 of this Prospectus.

WTD

Whole Time Director

ISSUE RELATED TERMS

Terms \

Description




Abridged Prospectus

Abridged Prospectus to be issued under Regulation 255 of SEBI ICDR Regulations
and appended to the Application Form

Acknowledgement Slip

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the
Issue of Equity Shares to the successful Applicants.

Applicant

Any prospective investor who makes an application for Equity Shares in terms of the
Prospectus

Application Form

The Form in terms of which the applicant shall apply for the Equity Shares of our
Company

Application Lot

6000 Equity Shares and in multiples thereof

Application Amount

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

Application Supported by
Blocked Amount / ASBA

An application, whether physical or electronic, used by applicants to make an
application authorising a SCSB to block the application amount in the ASBA
Account maintained with the SCSB.

ASBA Account An account maintained with the SCSB and specified in the application form
submitted by ASBA applicant for blocking the amount mentioned in the application
form.

Allot / Allotment /| Unless the context otherwise requires, allotment of the Equity Shares pursuant to the

Allotted/  Allotment  of | Issue of Equity Shares to the successful Applicants.

Equity Shares

Allottee(s) The successful applicant to whom the Equity Shares are being / have been issued

Allotment Advice

Note or advice or intimation of Allotment sent to each successful applicant who have
been or are to be Allotted the Equity Shares after approval of the Basis of Allotment
by the Designated Stock Exchange

Allotment Date

Date on which the Allotment is made

Basis of Allotment

The basis on which equity shares will be allotted to successful applicants under the
Issue and which is described in the section “Issue Procedure - Basis of allotment” on
page no. 210 of this Prospectus

Bankers to our Company

Axis Bank Limited

Banker to the Issue /
Refund Banker / Public
Issue Bank

Axis Bank Limited

Business Day

Any day on which commercial banks are open for the business.

CAN/Confirmation of
Allocation Note

A note or advice or intimation sent to Investors, who have been allotted the Equity
Shares, after approval of Basis of Allotment by the Designated Stock Exchange

Client ID

Client Identification Number of the Applicant ‘s Beneficiary Account

Collection Centers

Broker Centers notified by Stock Exchange where bidders can submit the Application
Forms to a Registered Broker. The details of such Broker Centers, along with the
names and contact details of the Registered Brokers, are available on the website of
the BSE Limited.

Collecting Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Application Forms at the Desighated CDP
Locations in terms of circular no.GR/CFD/POLICYCELL/11/2015 dated November
10, 2015 issued by SEBI

Controlling
Branches/Controlling
Branches of the SCSBs

Such branches of the SCSBs which co-ordinate Application Forms by the ASBA
Bidders with the Registrar to the Issue and the Stock Exchange and a list of which is
available at www.sebi.gov.in or at such other website as may be prescribed by SEBI
from time to time

Demographic Details

The demographic details of the Applicant such as their address, PAN, occupation,
bank account details and UPI ID (as applicable).

Depositories

National Securities Depositories Limited (NSDL) and Central Depository Services




Limited (CDSL) or any other Depositories registered with SEBI under the Securities
and Exchange Board of India (Depositories and Participants) Regulations, 1996, as
amended from time to time.

Depository Participant/DP

A depository participant registered with SEBI under the Depositories Act

Designated CDP Locations

Such locations of the CDPs where Applicant can submit the Application Forms to
Collecting Depository Participants.

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

Designated Date

The date on which amounts blocked by the SCSBs are transferred from the ASBA
Accounts, as the case may be, to the Public Issue Account or the Refund Account, as
appropriate, in terms of the Prospectus, following which the Board may Allot Equity
Shares to successful Bidders in the Issue

CAN /Confirmation of
Allocation Note

A note or advice or intimation sent to Investors, who have been allotted the Equity
Shares, after approval of Basis of Allotment by the Designated Stock Exchange

Designated Intermediaries

The members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are categorized to collect Application Forms from the
Applicant, in relation to the Issue

Designated Market Maker

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

Designated RTA Locations

Such locations of the RTAs where applicant can submit the ASBA Forms to RTAs.
The details of such Designated RTA Locations, along with names and contact details
of the RTAs eligible to accept Application Forms are available on the websites of the
Stock Exchange i.e. www.bseindia.com

Designated SCSB | Such branches of the SCSBs which shall collect the ASBA Application Form from

Branches the Applicant and a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.
Recognized Intermediaries or at such other website as may be prescribed by SEBI
from time to time.

Designated Stock | SME Exchange of BSE Limited (“BSE SME”) (BSE)

Exchange

Draft Prospectus

Draft Prospectus dated October 19, 2023 filled with the SME Platform of BSE,
prepared and issued by our Company in accordance with SEBI ICDR Regulations

Eligible NRI

NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom the Prospectus /Prospectus
constitutes an invitation to subscribe to the Equity Shares Allotted herein.

Eligible QFls

Qualified Foreign Investors from such jurisdictions outside India where it is not
unlawful to make an offer or invitation to participate in the Issue and in relation to
whom the Prospectus /Prospectus constitutes an invitation to subscribe to Equity
Shares issued thereby, and who have opened dematerialized accounts with SEBI
registered qualified depository participants, and are deemed as FPIs under SEBI FPI
Regulations

Electronic  Transfer  of

Funds

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

Escrow Account(s)

Account opened with the Escrow Collection Bank(s) and in whose favour the
Investors will transfer money through direct credit/NEFT/RTGS/NACH in respect of
the Applicant Amount

Escrow Agreement

An agreement to be entered among our Company, the Registrar to the Issue, the
Escrow Collection Bank(s), Refund Bank(s) and the Lead Manager for the collection
of Application Amounts and where applicable, for remitting refunds, on the terms and




conditions thereof.

Escrow Collection Bank(s)

Banks which are clearing members and registered with SEBI as bankers to an issue
and with whom the Escrow Accounts will be opened, in this case being Axis Bank
Limited.

First Applicant

Applicant whose name appears first in the Application Form in case of a joint
application form and whose name shall also appear as the first holder of the
beneficiary account held in joint names or in any revisions thereof

Foreign Portfolio Investor
/FPIls

Foreign Portfolio Investor as defined under SEBI FPI Regulations

General Information
Document/ GID

The General Information Document for investing in public issues prepared and issued
in accordance with the circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March
17, 2020, notified by SEBI, suitably modified and included in the chapter titled “Issue
Procedure” on page 167 of this Prospectus

Issue Agreement

The agreement dated October 18, 2023 read with Supplementary Agreement dated
July 23, 2024 between our Company and the Lead Manager, pursuant to which
certain arrangements are agreed to in relation to the Issue

Issue Opening Date

The date on which the Issue opens for subscription

Issue Closing date

The date on which the Issue closes for subscription.

Issue Period

The periods between the Issue Opening Date and the Issue Closing Date (inclusive of
such date and the Issue Opening Date) during which prospective bidders can submit
their Application Forms, inclusive of any revision thereof. Provided however that the
applications shall be kept open for a minimum of three (3) Working Days for all
categories of bidders.

IPO

Initial Public Offering

Issue / Issue Size / Public
Issue

The Public Issue of 26,58,000 Equity Shares of Face Value of ¥ 10 each at Rs. 21
(including premium of Rs. 11) per Equity Share aggregating to Rs 558.18 Lacs by
Kizi Apparels Limited.

Issue Price

The price at which the Equity Shares are being issued by our Company under this
Prospectus being Rs. 21 (Rupees Twenty one Only).

Issue Proceeds

The proceeds from the Issue based on the total number of equity shares allotted under
the issue

LM / Lead Manager

Lead Manager to the Issue, in this case being Interactive Financial Services Limited

Listing Agreement

The Listing Agreement to be signed between our Company and SME Platform of
BSE Limited (“BSE SME”)

Market Making Agreement

The Market Making Agreement dated October 18, 2023 read with Supplementary
Agreement dated July 23, 2024 between our Company, Lead Manager and Market
Maker

Market Maker Reservation
Portion

The reserved portion of 1,38,000 Equity Shares of face value of 10.00/- each fully
paid-up for cash at a price of Rs.21 (Rupees Twenty One Only) per Equity Share
including a share premium of Rs. 11 per Equity Share aggregating to Rs. 28.98 Lakhs
for the Market Maker in this Issue

MSME

Micro Small and Medium Enterprises

Mutual Fund(s)

Mutual fund(s) registered with SEBI pursuant to SEBI (Mutual Funds) Regulations,
1996, as amended from time to time

NBFC

Non- Banking Financial Companies

Net Issue

The Issue (excluding the Market Maker Reservation Portion) of 25,20,000 Equity
Shares of 10 each at Rs. 21 per Equity Share aggregating to Rs. 529.20 Lacs by Kizi
Apparels Limited.

Net Proceeds

The Issue Proceeds less the Issue related expenses. For further details, please refer to
chapter titled “Objects of the Issue” on page 58 of this Prospectus




Non-Institutional Bidders /
Non-Institutional Investor /
NIB/ NIl

All Applicants (including Eligible NRIs), who are not QIBs or Retail Individual
Bidders and who have applied for Equity Shares for an amount of more than X
2,00,000.

NPCI

National Payments Corporation of India (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 and Indian Banks
Association (IBA)

Non-Resident

A person resident outside India, as defined under FEMA and includes Eligible NRIs,
Eligible QFls, Flls registered with SEBI and FVCls registered with SEBI

Person or Persons

Any individual, sole proprietorship, unincorporated association, unincorporated
organization, body corporate, corporation, company, partnership firm, limited liability
partnership firm, 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 may require.

Prospectus

The Prospectus dated July 23, 2024 issued in accordance with Companies Act filed
with the SME Platform of BSE Limited (“BSE SME”) under SEBI
(ICDR)Regulations 2018.

Public Issue Account

An Account of the Company under Section 40 of the Companies Act, 2013 where the
funds shall be transferred by the SCSBs from bank accounts of the ASBA Investors.

Qualified
Buyers / QIBs

Institutional

Qualified Institutional Buyers as defined under Regulation 2(1) (ss) of SEBI ICDR
Regulations

Refund Account

Account opened / to be opened with a SEBI Registered Banker to the Issue from
which the refunds of the whole or part of the Application Amount, if any, shall be
made.

Refund through electronic
transfer of funds

Refunds through NECS, NEFT, direct credit, NACH or RTGS, as applicable.

Registered Brokers

Stock brokers registered with SEBI as trading members (except Syndicate/sub-
Syndicate Members) who hold valid membership of BSE Limited having right to
trade in stocks listed on Stock Exchange and eligible to procure Application Forms in
terms of SEBI circular no. CIR/CFD/14/2012 dated October 4, 2012

Registrar Agreement

The agreement dated October 18, 2023 read entered between our Company and the
Registrar to the Issue, in relation to the responsibilities and obligations of the
Reqgistrar pertaining to the Issue.

Registrar and Share
Transfer Agents or RTAs

Registrar and Share Transfer Agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar/ Registrar to the
Issue

Registrar to the Issue being Bigshare Services Private Limited

Regulations

Unless the context specifies something else, this means the SEBI (Issue of Capital
and Disclosure Requirement) Regulations, 2018 as amended from time to time.

Retail Individual Investors

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

Revision Form

The form used by the Applicant, to modify the quantity of Equity Shares or the
Application Amount in any of their Application Forms or any previous Revision
Form(s) QIB Applicant and Non-Institutional Applicant are not allowed to lower their
Application Forms (in terms of quantity of Equity Shares or the Application Amount)
at any stage. Retail Individual Bidder scan revise their Application Forms during the
Issue Period and withdraw their Application Forms until Issue Closing Date

SCSB

A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers to an
Issue) Regulations, 1994 and offers the facility of ASBA, including blocking of bank
account. A list of all SCSBs is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such




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

SME Platform of BSE

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.

Sponsor Bank

A Banker to the Offer which is registered with SEBI and is eligible to act as a Sponsor
Bank in a public issue in terms of applicable SEBI requirements and has been
appointed by the Company and the Selling Shareholder, in consultation with the LM
to act as a conduit between the Stock Exchanges and NPCI to push the UPI Mandate
Request in respect of Rlls as per the UPI Mechanism, in this case being Axis Bank
Limited.

Syndicate Member

Intermediaries registered with the SEBI eligible to act as syndicate member and who
is permitted to carry on the activity as an underwriter.

TRS / Transaction
Registration Slip

The slip or document issued by the Designated Intermediary (only on demand), to the
Applicant, as proof of registration of the Application Form

UPI

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

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018,SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019,
SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020,
SEBI circular number SEBI/HO/CFD/DIL2/OW/P/2021/2481/1/M dated March 16,
2021, SEBI circular number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31,
2021, SEBI circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2,
2021, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5,
2022, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20,
2022 and any subsequent circulars or notifications issued by SEBI in this regard

UPI ID

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

UPI Mandate Request

A request (intimating the RIB (Retail Individual Bidder) by way of a notification on
the UPI application and by way of a SMS directing the RIB to such UPI mobile
application) to the RIB initiated by the Sponsor Bank to authorise blocking of funds
on the UPI application equivalent to application Amount and subsequent debit of
funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by a RIl to make a Bid in the Issue in
accordance with the UPI Circulars.

UPI PIN

Password to authenticate UPI transactions.

Underwriter

Underwriter to the issue is Interactive Financial Services Limited.

Underwriting Agreement

The Agreement entered into between the Underwriter and our Company dated
October 18, 2023 read with Supplementary Agreement dated July 23, 2024

U.S Securities Act

U.S Securities Act of 1933, as amended

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1)(11l) of the SEBI ICDR Regulations.

Working Days

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

1. However, in respect of announcement of price band and Bid/ Offer period, working
day shall mean all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in the city as notified in the Prospectus are open for business.

2. In respect to the time period between the Bid/ Offer closing date and the listing of




the specified securities on the stock exchange, working day shall mean all trading
days of the stock exchange, excluding Sundays and bank holidays in accordance with
circular issued by SEBI.

TECHNICAL AND INDUSTRY RELATED TERMS

Term Description

UK United kingdom

GDP Gross domestic product

HFIs High-frequency indicators

SITP Scheme for integrated textile parks
MITRA Mega integrated textile region and apparel
TUFS Technology upgradation fund scheme
Cll Confederation of Indian industry
CAGR Compounded annual growth rate

EU European union

RMG Readymade garments

PCB&W Personal care, beauty & wellness
BPC Beauty and personal care

GMV Gross merchandise value

ONDC Open network for digital commerce

CONVENTIONAL AND GENERAL TERMS/ ABBREVIATIONS

Term Description

Alc

Account

Act or Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as amended from time to time

AGM

Annual General Meeting

AIF(s) Alternative Investment Funds as defined in and registered with SEBI under SEBI AIF
Regulations

ASBA Application Supported by Blocked Amount

AS Accounting Standards issued by the Institute of Chartered Accountants of India.

AY Assessment Year

Bn Billion

BG Bank Guarantee

BHIM Bharat Interface for Money

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CAN Confirmation Allocation Note

CARO Companies (Auditor’s Report) Order, 2016, as amended

CDSL Central Depository Services (India) Limited

CFO Chief Financial Officer

CIN Corporate Identity Number

CIT Commissioner of Income Tax

CRR Cash Reserve Ratio

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996 as amended from time to time

Depository A depository registered with SEBI under the SEBI (Depositories and Participants)
Regulations, 2018, as amended from time to time
DIN Director’s Identification Number

DP/Depository Participant

A Depository Participant as defined under the Depository Participant Act, 1996




DP ID

Depository Participant’s Identification Number

EBIDTA Earnings Before Interest, Depreciation, Tax and Amortization

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EPS Earnings Per Share i.e., profit after tax for a fiscal year divided by the weighted
average outstanding number of equity shares at the end of that fiscal year

FDI Foreign Direct Investment

Financial Year/ Fiscal

Year/ FY

The period of twelve months ended March 31 of that particular year

FEMA

Foreign Exchange Management Act, 1999, read with rules and regulations there-
under and as amended from time to time

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000, as amended.

Fll

Foreign Institutional Investor (as defined under SEBI FIlI (Foreign Institutional
Investors) Regulations, 1995, as amended from time to time) registered with SEBI
under applicable laws in India

FII Regulations

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

Fls Financial Institutions

FIPB Foreign Investment Promotion Board

FPI Foreign Portfolio Investor

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

GDP Gross Domestic Product

GIR Number General Index Registry Number

Gov/Government/GOI Government of India

GST Act The Central Goods and Services Tax Act, 2017

GST Goods and Services Tax

GSTIN GST ldentification Number

HUF Hindu Undivided Family

HNI High Net Worth Individual

ICAI Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standard

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

Indian GAAP Generally Accepted Accounting Principles in India

INR/ Rs. / Rupees /

Indian Rupees, the legal currency of the Republic of India

IPO

Initial Public Offering

KMP Key Managerial Personnel
Ltd. Limited

LM Lead Manager

MCA Ministry of Corporate Affairs

Merchant Banker

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

MOF Minister of Finance, Government of India
MOU Memorandum of Understanding

MSMEs Micro, Small & Medium Enterprises

NA Not Applicable

NACH National Automated Clearing House
NAV Net Asset Value




NEFT National Electronic Fund Transfer

NPCI National Payments Corporation of India

NOC No Objection Certificate

NR/ Non-Residents Non-Resident

NRE Account Non-Resident External Account

NRI Non-Resident Indian, is a person resident outside India, as defined under FEMA and
the FEMA Regulations

NRO Account Non-Resident Ordinary Account

NSDL National Securities Depository Limited

OCB / Overseas Corporate
Body

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

p.a. Per annum

P/E Ratio Price/ Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act, 1961, as amended
from time to time

PAT Profit After Tax

PBT Profit Before Tax

PI1O Person of Indian Origin

PLR Prime Lending Rate

RBI Reserve Bank of India

R&D Research and Development

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

RONW Return on Net Worth

ROCE Return on Capital Employed

RTGS Real Time Gross Settlement

SAT Security Appellate Tribunal

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to Time

SEBI The 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  Insider  Trading | SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time to

Regulations time, including instructions and clarifications issued by SEBI from time to time.

SEBI ICDR Regulations | Securities and Exchange Board of India (Issue of Capital and Disclosure

/ICDR  Regulations/SEBI
ICDR/ICDR

Requirements) Regulations, 2018, as amended from time to time

SEBI Takeover Regulations

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

SEBI Rules and | SEBI ICDR Regulations, SEBI (Underwriters) Regulations, 1993, as amended, the

Regulations SEBI (Merchant Bankers) Regulations, 1992, as amended, and any and all other
relevant rules, regulations, guidelines, which SEBI may issue from time to time,
including instructions and clarifications issued by it from time to time.

Sec. Section

Securities Act The U.S. Securities Act of 1933, as amended.

SENSEX Stock Exchange Sensitive Index

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

SME Small And Medium Enterprises

SME Exchange

SME Platform of BSE Limited
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Stamp Act

The Indian Stamp Act, 1899, as amended from time to time

State Government

The Government of a State of India

Stock Exchanges

Unless the context requires otherwise, refers to, the BSE Limited

STT

Securities Transaction Tax

TAN Tax Deduction Account Number

TDS Tax Deducted at Source

TIN Tax payer ldentification Number

Tn Trillion

UIN Unigue Identification Number

U.S. GAAP Generally accepted accounting principles in the United States of America.

VCFs Venture capital funds as defined in, and registered with SEBI under, the erstwhile
Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996,
as amended, which have been repealed by the SEBI AIF Regulations. In terms of the
SEBI AIF Regulations, a VCF shall continue to be regulated by the Securities and
Exchange Board of India (Venture Capital Funds) Regulations, 1996 till the existing
fund or scheme managed by the fund is wound up, and such VVCF shall not launch any
new scheme or increase the targeted corpus of a scheme. Such VCF may seek re-
registration under the SEBI AIF Regulations.

YoY Year on Year
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions
All references to “India” contained in this Prospectus are the Republic of India.
Unless stated otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus
Financial Data

Unless stated otherwise, the financial data in this Prospectus is derived from our audited financial statements for the
Financial Year ended on March 31,2024 prepared in accordance with Indian GAAP, the Companies Act and restated
in accordance with the SEBI (ICDR) Regulations, 2018 and the Indian GAAP which are included in this Prospectus,
and set out in the section titled ‘Financial Information’ beginning on page no. 119 of this Prospectus. Our Financial
Year commences on April 1 and ends on March 31 of the following year, so all references to a particular Financial
Year are to the twelve-month period ended March 31 of that year. In this Prospectus, discrepancies in any table,
graphs, or charts between the total and the sums of the amounts listed are due to rounding-off.

There are significant differences between Indian GAAP, 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 this 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 Prospectus should accordingly be
limited.

Any percentage amounts, as set forth in the sections / chapters titled ‘Risk Factors’, ‘Business Overview’ and
‘Management's Discussion and Analysis of Financial Condition and Results of Operations’ beginning on page nos.
20, 79 and 150 respectively of this Prospectus and elsewhere in this Prospectus, unless otherwise indicated, have
been calculated on the basis of our restated financial statements prepared in accordance with Indian GAAP, the
Companies Act and restated in accordance with the SEBI (ICDR) Regulations, 2018 and the Indian GAAP.

Industry and Market Data

Unless stated otherwise, industry data used throughout this Prospectus has been obtained or derived from industry
and government publications, publicly available information, and sources. Industry publications generally state that
the information contained in those publications has been obtained from sources believed to be reliable but that their
accuracy and completeness are not guaranteed, and their reliability cannot be assured. Although our Company
believes that industry data used in this Prospectus is reliable, it has not been independently verified.

Further, the extent to which the industry and market data presented in this Prospectus is meaningful depends on the
reader's familiarity with and understanding of, the methodologies used in compiling such data. 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.

Currency and units of presentation

In this Prospectus, unless the context otherwise requires, all references to;

* ‘Rupees’ or X’ or ‘Rs.” or ‘INR’ are to Indian rupees, the official currency of the Republic of India.

* ‘US Dollars’ or ‘US$’ or ‘USD’ or ‘$’ are to United States Dollars, the official currency of the United States of
America, EURO or "€" are Euro currency,

All references to the word ‘Lakh’ or ‘Lac’, means ‘One hundred thousand’ and the word ‘Million’ means ‘Ten lacs
and the word ‘Crore’ means ‘Ten Million” and the word ‘Billion” means ‘One thousand Million’.
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FORWARD LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can be

CEINNT3 LR RT3

identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”,
“plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements. All
forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that could

cause actual results to differ materially from those contemplated by the relevant forward-looking statement.

All statements contained in this Prospectus that are not statements of historical facts constitute ‘forward-looking
statements. All statements regarding our expected financial condition and results of operations, business, objectives,
strategies, plans, goals and prospects are forward-looking statements. These forward-looking statements include
statements as to our business strategy, our revenue and profitability, planned projects and other matters discussed in
this Prospectus regarding matters that are not historical facts. These forward-looking statements and any other
projections contained in this Prospectus (whether made by us or any third party) are predictions and involve known
and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to
be materially different from any future results, performance or achievements expressed or implied by such forward-
looking statements or other projections.

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

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

e Competition from existing and new entities may adversely affect our revenues and profitability;

e Political instability or changes in the Government could adversely affect economic conditions in India and
consequently our business may get affected to some extent.
Our business and financial performance is particularly based on market demand and supply of our products;

e The performance of our business may be adversely affected by changes in, or regulatory policies of, the Indian
national, state and local Governments;

e Any downgrading of India’s debt rating by a domestic or international rating agency could have a negative
impact on our business and investment returns;

e Changes in Government Policies and political situation in India may have an adverse impact on the business
and operations of our Company;

e The occurrence of natural or man-made disasters could adversely affect our results of operations and financial
condition.
Changes in laws and regulations relating to the sectors/areas in which we operate;

e Inability to identify or effectively respond to customer needs, expectations or trends in a timely manner;

For further discussion of factors that could cause the actual results to differ from the expectations, see the sections
“Risk Factors”, “Business Overview” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 20, 79 and 150 of this Prospectus, respectively. By their nature, certain market risk
disclosures are only estimates and could be materially different from what actually occurs in the future. As a result,
actual gains or losses could materially differ from those that have been estimated.

Forward-looking statements reflect the current views as of the date of this Prospectus and are not a guarantee of
future performance. These statements are based on the management’s beliefs and assumptions, which in turn are
based on currently available information. Although our Company believes the assumptions upon which these
forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. None of our Company, the Directors, the
LM, or 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. Our Company and the Directors will ensure that investors in India are informed
of material developments until the time of the grant of listing and trading permission by the Stock Exchange.
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SUMMARY OF ISSUE DOCUMENT
SUMMARY OF BUSINESS

Our Company was originally incorporated as “Kizi Apparels Private Limited” at Jaipur, Rajasthan as a private
limited company Subsequently our Company was converted into a public limited Company dated August 09, 2023.
Further, our Company acquired the business undertaking of the sole proprietorship Concern of our Promoter and
Managing Director, Abhishek Nathani, i.e., M/s Aaika Creations.

Our Company is led by our Promoter & Managing Director, Mr. Abhishek Nathani, who is in the field of garment
designing, manufacturing and trading for last 6 years. He has established a proprietorship concern in the name and
style of M/s. Aaika Creations, in November, 2017. M/s. Aaika Creations was started with a vision to bring a wave in
the manufacturing industry in terms of meeting the end-to-end requirement of our customers enhancing the overall
quality parameters.

Currently Our Company is engaged in manufacturing and trading of readymade garments through our own
Showrooms, distributors and malls and online platform. Women are quite possessive with the kind of choices when
it comes to their clothing & styling. Majorly, there are 2 different categories in which the women’s wear is divided,
Ethnic & Western Wear. We as a Company understood the requirement & hence created two different brands with
different categories to cater to the need of the women. We have two brands, ‘Anutarra” brand is for our ethnic
women wear and “Kizi” is our western women wear.

Women’s ethnic & western wear encompass two distinct yet equally significant realms of fashion, each reflecting
cultural influences, personal styles and occasions.

For more details, please refer chapter titled “Business Overview” on page 79 of this Prospectus.
SUMMARY OF INDUSTRY

The Indian Textile and Apparel Industry is valued at over US$ 100 billion, employing over 45 million people and
accounting for 14% of the country's industrial production. India is a global leader in producing several textile
products, such as being the second biggest producer of silk, cotton and Multimode Fibre (MMF). It is also a world
leader in jute production, accounting for nearly 70% of global production. Additionally, based on capacity, the
country has the second largest vertically integrated production base after China. This leadership position gives the
country significant advantages, such as manufacturing strength across the value chain and a huge raw material base.
The value chain includes weaving, spinning, garmenting and processing.

The Confederation of Indian Industry (Cll) expects the industry to achieve a production level of US$ 250 billion by
FY25, rising at a Compounded Annual Growth Rate (CAGR) of 12% between FY22 and FY25. In terms of exports,
the CIl expects industry exports to increase at a CAGR of 15% and reach US$ 185 billion by FY25. This target
would help India double its share of the global textile and apparel trade from the current level of 5%. Growth is
expected to be driven by demographic dividend, an increasing tendency to spend more on lifestyle products, and the
spread of e-retailing and organised retailing in smaller towns and rural areas, thus boosting domestic demand. The
growth in the industry will maximise value creation and employment generation and boost investment of
approximately US$ 180 billion in the industry.

For more details, please refer chapter titled “Industry Overview” on page 74 of this Prospectus.
PROMOTER
The Promoter of our Company is Abhishek Nathani and Kiran Nathani.

For detailed information please refer chapter titled, “Our Promoter” and “Our Promoter Group” on page number 115
of this Prospectus.

ISSUE SIZE
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Initial public issue of 26,58,000 equity shares of face value of I10/- each of Kizi Apparels Limited (“KAL” or the
“company” or the “issuer”) for cash at a price of I21/- per equity share including a share premium of I11/- per
equity share (the “issue price”) aggregating to I558.18 lacs (“the issue”), of which 1,38,000 equity shares of face
value of ¥10/- each for cash at a price of I 25/- per equity share including a share premium of ¥11/- per equity share
aggregating to I 28.98 lacs will be reserved for subscription by market maker to the issue (the “market maker
reservation portion”). the issue less the market maker reservation portion i.e., net issue of 25,20,000 equity shares of
face value of ¥10/- each at a price of ¥21/- per equity share aggregating to ¥ 529.20 lacs is herein after referred to as
the “net issue”. The issue and the net issue will constitute 33.99% and 32.23% respectively of the post issue paid up
equity share capital of our company.

OBJECTS OF THE ISSUE

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

The details of the proceeds of the issue are summarized in the table below:

Particulars Estimated Amount (X In lakhs)
1. Gross proceeds from the issue 558.18
2. Less: Issue related expenses 60.00
Net proceeds of the issue 498.18

Requirement of funds and utilization of Net Proceeds

Particulars Estimated Amount (X In lakhs)
1. Repayment of unsecured Loans 29.50
2. Long term Working capital requirement 348.68
3. General corporate purposes 120.00
Total utilization of net proceeds 498.18

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

Post Issue

equity As a % of Issued
Capital

Pre-issue

S equity Asa % of Issued No of

(\[o]

Name of share holder No of
shares Capital shares

(i) Promoter

1 Abhishek Nathani 4401300 85.28 4401300 56.29

2 Kiran Nathani 4000 0.08 4000 0.05
TOTAL (A) 4405300 85.35 4405300 56.34

(ii) Promoter Group

3 Rahul Sharma 500 0.01 500 0.01
TOTAL (B) 500 0.01 500 0.01

(iii) Public

4 Raj Kumar Nathani 500 0.01 500 0.01

5 Suchita Nathani 500 0.01 500 0.01

6 Mit Shah 400 0.01 400 0.01

7 Ranjan Sharma 4000 0.08 4000 0.05

8 Ronit Shah 90000 1.74 90000 1.15
Garima Venture Finance

o carima 120000 2.33 120000 153

10 Rajveer Singh 48000 0.93 48000 0.61




11 Saroj Singh 60000 1.16 60000 0.77
12 Dinesh Singh 72000 1.40 72000 0.92
13 Vishal D Khatnani 48000 0.93 48000 0.61
14 Champaklal Shah 84000 1.63 84000 1.07
15 Shevantilal Chunilal Shah 48000 0.93 48000 0.61
16 Romit Shah 90000 1.74 90000 1.15
17 Kalpanaben Shah 90000 1.74 90000 1.15

IPO - 0.00 2658000 33.99

TOTAL (C) 755400 14.64 3413400 43.65

TOTAL (A+B+C) 5161200 100 7819200 100.00

SUMMARY OF FINANCIAL INFORMATION

Particulars ~ 31stMarch,  31stMarch,  31st March,
2024 2023 2022

Share Capital (Rs.in Lakhs) 516.12 394.86 336.95
Net worth (Rs.in Lakhs) 587.49 394.86 336.95
Revenue from Operation (Rs.in Lakhs) 2,026.51 1,548.05 498.92
Other Income (Rs.in Lakhs) 0.86 1.45 40.25
Profit after Tax (Rs.in Lakhs) 72.21 54.97 20.64
Earnings per share (Basic & diluted) (Rs.) 1.40 1.07 0.40
Net Asset Value per Equity Share (Basic & diluted) 11.38 7.65 6.53
Total borrowings (Rs.in Lakhs) 514.61 310.96 242.73

QUALIFICATIONS OF AUDITORS
The Restated Financial Statements do not contain any qualification requiring adjustments by the Statutory Auditors.
SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

A summary of pending legal proceedings and other material litigations involving our Company is provided below:

Particular Nature of cases No of Amount

outstanding involved
cases

Litigation against Company - - -
Litigations Filed by Our Company - - -
Litigation against the Director of the Company Criminal Litigations 1 0.59
Civil Proceedings 2 18.32**

Litigation against the Director of the Company Income Tax 1 1.01
Litigation by the Director of the Company Criminal Litigations 3 4.75"
Litigation filed by the promoter and directors of the - - -
Company™*

*Other than stated in the Litigation against Directors there are no other outstanding litigations with any of our
Promoter.

** interest at the of 24% p.a. is not included.

#The amount case no. 37612/2024 is not identifiable.

For further details, please refer chapter titled “Outstanding Litigations & Material Developments” beginning on page
157 of this Prospectus.
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RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” on page 20 of this Prospectus.
SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

As on the date of filing this Prospectus there is no contingent liability on the Company.

For detailed information of Contingent Liabilities of our Company, please refer chapter titled “Restated Financial
Information” beginning on page 119 of this Prospectus.

SUMMARY OF RELATED PARTY TRANSACTIONS

i) Names of related parties and description of relationship with the company
A) Key Managerial Personnel and their Relatives

a. Abhishek Nathani - Director

b. Kiran Nathni - Director/CFO

c¢. Rajkumar Nathani - Relative of Director

d. Monica Mahaveer Jain- CS
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Transaction and Balances

F.Y. 2023-24 FY 2022-23 FY 2021-22

Nature of Transaction

Relation

Outstanding

31.03.2024

Credited

Outstanding

Credited

Outstanding

Credited

Unsecured loan 16.18 15.00 31.18 - - - -
Director Remuneration 7.25 13.25 20.50 - - -
Abhishek Director Eﬁ"gr?s“g:eme”t of | 2852|2852 : : i
Nathani 5 P etor Canital
roprietor -aprta -| 402.25 -| 40225 24385 30133 34477 | 37.21| 80.30
Account
Share Capital - | 516.11 516.11 - - - -
Rajkumar Relative of Loan & Advances - - - 23.35 25.35 (2.00) - -
Nathani Director Salary Account - - - 0.01 0.92 0.93 4.17 4.40
Enterprise in Purchase/Jobwork - - - - 37.63 62.88 (25.25) | 101.67 | 70.12
Diva Enterprise | which director
is interested Loan & Advances - - - - - 2.71 (2.71)
Director 250 | 1025 12.75 . - . ; 0.70 -
Remuneration/Salary
. . . Reimbursement of
Kiran Nathani Director Expenses 0.03 0.25 0.28 - - - - - -
Loan & Advances - - - - 22.83 30.53 (7.70) 7.70 | 14.79
Share Capital - 0.10 0.10 - - - - - -
Monica . CS Salary & Incentive 0.26 1.75 2.01
Mahaveer Jain
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For detailed information on the related party transaction executed by our Company, please refer chapter titled
“Restated Financial Information” beginning on page 119 of this Prospectus.

FINANCING ARRANGEMENTS
There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
directors and their relatives have financed the purchase by any other person of securities of our Company during a

period of six (6) months immediately preceding the date of this Prospectus.

WEIGHTED AVERAGE PRICE AT WHICH THE EQUITY SHARES WERE ACQUIRED BY EACH
OF OUR PROMOTERS IN THE ONE YEAR PRECEDING THE DATE OF THIS PROSPECTUS

The promoter have not acquired any Equity Shares in the last one (1) year preceding the date of this Prospectus.

AVERAGE COST OF ACQUISITON

The average cost of acquisition per Equity Share to our Promoters as at the date of this Prospectus is:

Sr.  Name of Promoter No. of Equity Shares held Average
\[o} Cost of
Acquisition
in%
1. | Abhishek Nathani 4401300 12.00
2. | Kiran Nathani 4000 24.63

DETAILS OF PRE-ISSUE PLACEMENT

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

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE
YEAR

Our Company has not issued Equity Shares for consideration other than cash in the last one year from the date of
this prospectus.

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in last one year.
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SECTION Il - RISK FACTORS

Investment in the Equity Shares involves a high degree of risk. You should carefully consider all of the
information in this Prospectus, including the risks and uncertainties described below and the Financial
Statements incorporated in this Prospectus, before making an investment in the Equity Shares of our Company.
Any potential investor in, and subscribers of, the Equity Shares should also pay particular attention to the fact
that we are governed in India by a legal and regulatory environment which in some material respects may be
different from that which prevails in other countries. In making an investment decision, prospective investors must
rely on their own examination of our Company and the terms of the Issue, including the risks involved. If any or
some combination of the following risks occur or if any of the risks that are currently not known or deemed to be
not relevant or material now, actually occur, our business, prospects, financial condition and results of operations
could suffer, the trading price of the Equity Shares could decline, and you may lose all or part of your investment.
For further details, please refer to chapters titled “Business Overview” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 79 and 150, respectively of this
Prospectus, as well as the other financial and statistical information contained in this Prospectus. If our business,
results of operations or financial condition suffers, the price of the Equity Shares and the value of your
investments therein could decline.

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

e Some risks may not be material at present but may have a material impact in the near future.
o Some risks may not be material individually but may be found material when considered collectively
o Some risks may have material impact qualitatively and not quantitatively and vice-versa

We have described the risks and uncertainties that our management believes are material, but these risks and
uncertainties may not be the only ones we face. Additional risks and uncertainties, including those we are not
aware of, or deem immaterial or irrelevant, may also result in decreased revenues, increased expenses or other
events that could result in a decline in the value of the Equity Shares and may also have an adverse effect on our
business. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other implication of any of the risks described in this section. You should not invest in this Issue
unless you are prepared to accept the risk of losing all or part of your investment, and you should consult your
tax, financial and legal advisors about the particular consequences to you of an investment in the Equity Shares.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Prospectus. For further details, please refer to
chapter titled “Forward-Looking Statements” beginning on page 13 of this Prospectus.

Unless otherwise indicated, all financial information included herein are based on our Financial Statements.
Please refer to the section titled “Restated Financial Statements” beginning on page 119 of this Prospectus.

INTERNAL RISK FACTORS:
1. Factual inaccuracy and irregularly in filling RoC Form PAS-3 for the allotment dated June 03, 2023.

In past the Company has not filed the some of the E-Forms with the office of Registrar of Companies and
paid additional fees. The irregularity in filing the forms may result into payment of additional fees and in
case of non-filing of forms or returns company may face pecuniary action from the governing authorities,
which may lead to penalty or other action by the appropriate authority, which may affect our financials and
growth of the company in adverse manner. Further, Our Company has filed one RoC form with the factual
inaccuracy and irregular till date. List of the factual inaccuracy found during the due diligence process are as
under:

In relation to the allotment dated June 03, 2023 of 51,51,200 Equity Shares at a price of Rs. 10/- per Equity
Share on a Preferential Basis (Acquisition of Proprietorship named M/s. Aaika Creations of Promoter Mr.
Abhishek Nathani), the Company has not taken the Valuation Report from the Registered Valuer as per
Provision of Companies Act, 2013. Though, the Company has taken the Valuation report from the
Registered Valuer on April 20, 2024, for the betterment of compliance. As per the Valuation Report the
valuer has given the price of Rs. 10/- per share based on the audited financial statement of the Company as
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on March 31, 2023. The Company has not received any notice for the same till date from the regulatory
authority.

Our registered office and Factory premises are on lease basis.

Our Registered Office and factory premises is located at H- 629 Phase - I RIICO Industrial Area, Sitapura,
Jaipur, Rajasthan — 302022. We are operating our manufacturing unit and carrying out administrative work
from this premises i.e., Registered Office. Our Company has taken this premises on lease basis having
approximately 700 Sqg. Mtrs. area from Mr. Shubh Karan Dugar for a period of 5 years w.e.f. 01/05/2023 to 5
years i.e. 30/04/2028 at a monthly rent of Rs. 1,50,000/- p.m., with a condition that rent will be increased by
10% at an interval of 2 years and one year lock-in will be there. After one year period, either party can give
one month notice for vacating the premises. There can be no assurance that the term of the lease agreements
will be either continued or renewed for further period, and in such event the lessor/licensor terminates or does
not renew the agreements, we may require to vacate the factory premises and registered Office and identify
alternative premises and enter into fresh lease or leave and license agreement. Such a situation could result in
loss of production, business, time overruns and may adversely affect our operations and profitability and
Brand image also.

We have very short operating history as company.

Our company was incorporated on March 24, 2023 has private limited Company and converted in to public
limited company on August 09, 2023. We have started our business operation in the last week of financial
year 2022-23. Thus, our operating history as company is less than six months. Our short span of our operating
history, makes it difficult to assess our future prospects and historic growth rates or results of operations and
which may not be representative or reliable indicators of our future performance. While we intend to continue
to expand our operations, we may not be able to sustain historic growth levels and may not be able to leverage
our experience in our existing markets in order to grow our business in new markets. If our operations
continue to grow, for which there can be no assurance, we will have to continue to expand our sales and
marketing, product development and distribution functions, to upgrade our management information systems
and other processes, and to obtain more space for our expanding manufacturing activities and administrative
support. Our continued growth could increase the strain on our resources, and we could experience serious
operating difficulties, including difficulties in hiring, training and managing an increasing number of
employees. If we are unable to manage our operations at our current size or to manage any future growth
effectively, our brand image and financial performance may suffer adversely.

There are outstanding litigations by and against our Company which if determined against us, could
adversely impact financial conditions.

There are outstanding litigations by and against our Company. The details of this legal proceeding are given
below in the following table:

Zin lacs
Particular Nature of cases No of Amount

outstanding involved
cases

Litigation against Company - - -

Litigations Filed by Our Company - - -

Litigation against the Director of the Company Criminal Litigations 1 0.59
Civil Proceedings 2 18.32**

Litigation against the Director of the Company Income Tax 1 1.01

Litigation by the Director of the Company Criminal Litigations 3 4.75"

Litigation filed by the promoter and directors of - - -
the Company*

*Qther than stated in the Litigation against Directors there are no other outstanding litigations with any of our
Promoter.

** interest at the rate of 24% p.a. is not included.

# The amount case no. 37612/2024 is not identifiable.

For further details regarding outstanding litigations by and against companies please refer the chapter
"Outstanding Litigations and Material Development" on page no 157 of this Prospectus.
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Our Company has acquired the ongoing business of M/s. Aaika Creations, a Proprietorship Concern
through Business Transfer agreement.

Our company has acquired a business of proprietorship concerned M/s. Aaika Creations; a Proprietorship
Concern on a slump sale basis vide Business Transfer Agreement dated June 01, 2023 from Mr. Abhishek
Nathani along with business of manufacturing and trading of Garments, all its assets and liabilities as going
concern as the company wants to expand its business on a larger scale. Our company has to assume and also
has to take over all the liabilities. Even all the permissions, Licenses, registration etc are to be transferred to
the name of our company. If, any of our assumptions, calculations is/are erroneous, it will have adverse effect
on our business operations, liquidity and profitability.

If we may unable to maintain and enhance our brand, the sales of our products may suffer which would
have a material adverse effect on our business operations.

The brand name of the business acquired by our company, “ANUTARRA” in the women ethnic wear
segment and “KIZI” brand name in women western wear has significantly contributed to the success of the
business of our seller Aaika Creations. For the growth of our business and maintaining and enhancing our
brand, we may require to make substantial investments in areas such as creations, design development,
research and development, outlet operations, marketing and employee training etc. Our company will be first
time undertaking such expansion programme, we may not be successful and our entire investment may fail to
create the desired results and impact on our business. Our success will depend largely on our ability to
maintain, anticipate, gauge and respond in a timely manner to changing fashion trends and consumer demands
and preferences, and to continue to provide high quality products and services. This will attract our
prospective consumers and develop faith for our brand. Further, our business is also dependent on the trust
that our customers have in our brand and products. If our Company is unable to maintain the quality of its
products, it could lead to a negative publicity of our brand name and image in the market. Such negative
publicity of our brand name could adversely affect our profitability and business operations.

We have experienced negative cash flows in previous years / periods. Any operating losses or negative
cash flows in the future could adversely affect our results of operations, liquidity and financial condition.

Our Company had negative cash flows from our operating activities, in the previous years as per the Restated
Financial Statements and the same are summarized as under.

Rs.In Lacs
Particulars March 31,2024  March 31,2023 | March 31, 2022
Net Cash Generated from Operating (313.04) (226.23) (28.88)
Activities

In past three Financial Years, the funds blocked in trade receivables and inventories are more than the fund
generated by the Company from the business resulting into negative cash flow from operating activities. The
negative cash flow from operating activity was finances through positive cash flow from the financial
activities.

For details, please refer “Management’s Discussion and Analysis of Financial Conditions and Results of
Operations of our Company” on page no. 150 of this Prospectus.

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 adversely affect our
business and financial operations.

If our Company is unable to continue being creative in our designs or if we are unable to keep up to the
changing fashion trends, our sales could be affected.

Our results of operations depend upon the continued demand by consumers for our products. We operate in an
industry that is highly competitive and where customers’ purchases are highly subjective and sensitive to
trends and fashion tastes. Creativity and keeping line and length with the latest fashion trends is one of the
key attributes for success in this industry. For our Company to remain competitive in respect of appealing
designs, our designers have to keep themselves updated with the latest global trends, and fashion demands
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10.

11.

and more importantly understand the requirements of the customers. If we are unable to anticipate consumer
preferences or industry changes, or if we are unable to modify our products on a timely basis, we may lose
customers to our competitors, or may be forced to reduce our sales realization on products by having to offer
them at a discount, thereby reducing our margins. A part of our production is for those products where we
may not have an order in hand and the quantities are produced based on feedback received from
merchandisers and management estimates. If we are not able to anticipate the demand, or misjudge the
quantity, inter alia, this could lead to lead to lower sales, higher inventories and higher discounts, each of
which could have a material adverse effect on our brand, reputation, results of operations and financial
condition.

We are dependent on third party transportation service providers for delivery of raw materials from
suppliers to us and delivery of readymade garments to our customers and business associates. Any failure
on part of such transport service providers to meet their obligations could have a material adverse effect
on our business, financial condition and results of operation.

The Manufacturing of Garments is our main activities, we purchase the raw materials from the market and
prepare the readymade garments in our factory and sale the same in the market, our success depends on the
smooth supply and transportation of raw materials, readymade Garments etc. from our suppliers to us and
supply of Garments to our buyers/clients, both of which are subject to various uncertainties and risks. In
addition to this, the garments may be lost or damaged in transit for various reasons including occurrence of
accidents or natural disasters. There may also be delay in delivery of such materials which may also affect our
business and our results of operation negatively. We have not entered in to any agreement with any of the
transport service providers. Any failure to maintain a continuous supply of raw materials to us and
manufactured materials to our clients in an efficient and reliable manner could have a material and adverse
effect on our business, financial condition and results of operations and reputation.

We are subject to risks associated with rejection of our products consequential to defects, which could
generate adverse publicity or adversely affect our business, results of operations or financial condition.

We are in the business of readymade garments, any defects in our products could lead to rejection of
materials/ products supplied and consequentially either we have to replace the same or refund the money to
the customers. In the event our Company fails to replace the defective products in a timely manner or at all,
the same could consequently lead to a negative publicity of our brand thereby affecting our brand value, our
business, results of operations or financial condition. Such defective products, either it is to be refinished by
spending additional expenditure or are sold at a discounted price. Though, we are taking utmost care to
maintain and supply defects free products, we cannot assure you that no such claims will come in future or
that such claims will be settled in our favour. Any such successful claims against us could adversely affect
our results of operations. Management focus could also be diverted away from our business towards
defending such claims

Our top ten customers contribute majority of our revenues from operations. Any loss of business from one
or more of them may adversely affect our revenues and profitability.

Our top ten customers have contributed 96.38%, 95.13% and 81.86% of our revenues for the financial year
ended March 31, 2024, March 31, 2023 and March 31, 2022 based on Restated Financial Statements.
However, our top customers may vary from period to period depending on the demand and thus the
composition and revenue generated from these customers might change as we continue to add new
customers in normal course of business. Details of our top customers is as follows:

Customers March 31, 2024 March 31, 2023 March 31, 2022
Top 1 20.91% 19.92% 30.98%
Top 2 36.13% 35.05% 42.79%
Top 3 50.98% 48.31% 53.91%
Top 5 77.45% 71.13% 69.96%
Top 10 96.38% 95.13% 81.86%

Since our business is concentrated among few significant customers, we could experience a reduction in our
results of operations, cash flows and liquidity if we lose one or more of these customers or the amount of

23



12.

13.

14.

business, we obtain from them is reduced for any reason, including but not limited on account of any dispute
or disqualification.

Accordingly, we cannot assure you that the customers which contribute to the major part of our revenue
stream will pay us the amounts due to us on time, or at all. In the event any of our significant customers fail
to fulfil their respective obligations, our business, financial condition and results of operations would be
adversely affected. While we believe we have maintained good and long-term relationships with our
customers, there can be no assurance that we will continue to have such long-term relationship with them.
We cannot assure that we shall generate the same quantum of business, or any business at all, from these
customers, and loss of business from one or more of them may adversely affect our revenues and
profitability.

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

Our top ten suppliers have contributed 96.84%, 91.28% and 61.39% of our revenues for the financial year
ended March 31, 2024, March 31, 2023 and March 31, 2022 based on Restated Financial Statements.
However, our top suppliers may vary from period to period depending on the demand-supply mechanism
and thus the supply process from these suppliers might change as we continue to seek more cost effective
suppliers in normal course of business. Details of our top suppliers is as follows:

Suppliers . March 31,2024 | March 31, 2023 March 31, 2022
Top 1 16.47% 14.28% 26.49 %
Top 2 32.57% 28.32% 37.10%
Top 3 48.41% 41.23% 43.60%
Top 5 78.08% 65.44% 51.47%
Top 10 96.84% 91.28% 61.39%

Since our business is concentrated among relatively significant suppliers, we could experience a reduction in
our purchases and business operations if we lose one or more of these suppliers, including but not limited on
account of any dispute or disqualification.

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

Our business requires us to obtain and renew certain registrations, licenses and permits from government
and regulatory authorities and the failure to obtain and renew them in a timely manner may adversely
affect our business operations.

Our business operations require us to obtain and renew from time to time, certain approvals, licenses,
registration and permits, some of which may expire and for which we may have to make an application for
obtaining the approval or its renewal. If we fail to maintain such registrations and licenses or comply with
applicable conditions, then such respective regulatory can impose fine on our company or suspend and/or
cancel the approval/licenses which may affect our business adversely. For more information about the
licenses required in our business, please refer section "Government and other statutory approvals™ beginning
on page no. 162 of this Prospectus.

Our Company has unsecured loans, which are repayable on demand. Any demand from lenders for
repayment of such unsecured loans, may adversely affect our business operations and financial condition
of our Company.

As on March 31, 2024, our Company has availed of unsecured term loans aggregating to Rs. 16.20 Lacs from
Promoters/ Promoter Group/ Group Companies and their relatives, which are repayable according to the
repayment schedule. In case of any lapse or default in payment of instalment, lender may ask us to pay the
entire loan amount or take legal action against or company. Any such demand from the lenders for repayment
of such unsecured loans may adversely affect the financial condition and result of operations of our Company
reputation also.
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19.

Our future success depends significantly on the continued service of our promoters, management team
and other key personnel.

We depend on our experienced promoter Mr. Abhishek Nathani and his wife and director of the Company,
Mrs. Kiran Nathani, for our success and future growth loss of one or more key executives could have a
negative impact on our business and growth. The industry experience, expertise and contributions of our
promoters, management team, key personnel and our Promoters are essential for our continuing success. We
may not be unable to replace key members of our management team and key employees in the event we lose
their services as there is intense competition for qualified personnel in our business. Loss of any senior
management team members may have adverse effect on our sales, business operations and profitability.

Our Company depends on timely identification of evolving fashion trends and creating new designs. Any
delay on the part of our Company in this regard may adversely affect our business operations.

Our business is driven by recent clothing fashion trends which is dynamic and ever changing and we may not
be able to adapt to such changes and maintain our growth in face of the competitive environment that we
currently operate in. We maintain a team of experienced person who design and develop the products as per
customer’s needs and ascertaining the future market trend of our products. This team works on the
development of designs by analyzing the needs of clients by parameters like latest combinations, new
techniques & patterns and most importantly the feedback gained from the sales of the similar products that
were designed earlier. Our inability to tap the changing fashion can lead to rejection and obsolancy of our
garments, which result in to damaging goodwill, business operations and financial conditions. Although our
Promoters and the key managerial personnel have considerable knowledge of the industry, we cannot assure if
they can manage to keep up with the pace of constant changes and diversification. Further, since we operate
in a highly competitive environment, it cannot be assured that we will be able to keep pace with our
competitors in terms of investments in expansion, acquisitions for inorganic growth, etc. If we cannot keep
pace with our competitors or continuously generate new products, our business and financial conditions may
be adversely affected.

Our revenues and profits are dependent on several factors. Any adverse change in these factors or in
combination of these factors may affect our business operations and the financial condition and
consequently, our ability to pay dividends.

Our revenues and profits are dependent on several factors such as retaining our key managerial personnel, our
complying with laws, recurring orders from our clients, managing costs and expenses, maintaining adequate
inventory levels and general market conditions. Any adverse change in these factors or a combination of these
factors may adversely affect our business operations and the financial condition. Further, our ability to pay
dividends will depend upon our future earnings, financial condition, cash flows, working capital
requirements, capital expenditures, lender’s approvals and other factors. Therefore, although, we have
consistently maintained the profit levels and reserves, there can be no assurance that we shall have
distributable funds or that we will declare dividends.

There have been instances of delay in filing of Goods and Service Tax (GST) returns and return of Tax
Deducted at Source (TDS) dues.

There have been instances of delay in filing of GST returns in the past which were due to initial technological
issue with GST portal, limited time frame for staff to align with the amendments in the initial years and
multiple clarifications issued by the GST authorities. A wrong filing of GST return can lead to huge penalties
and interest. Therefore, reconciliation and checking of returns before submitting them is necessary as there is
no opportunity to make any changes afterward. Hence, there were delays in filing of GST returns in order to
include correct inputs from all stakeholders involved and make them error free. There were also some delays
in payment of Tax Deducted at Source (TDS) primarily due to technical glitches on the portal. There can be
no assurance that such delays may not arise in future. There is a possibility of financial penalties being
imposed on us by the relevant Government authorities, which may have a material adverse impact on our cash
flows and financial condition.

We have been recently converted into public limited company and any non-compliance with the

provisions of Companies Act, 2013 may attract penalties against our Company which could impact our
financial and operational performance and reputation.
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23.

Our Company was been incorporated as a private limited company pursuant to the provisions of Companies
Act, 2013 and converted into a public limited company pursuant to special resolution passed at the Extra
Ordinary General Meeting. Prior to conversion, the provisions pertaining to public limited companies of the
Companies Act,1956/2013 were not applicable to us. However, consequent to the aforesaid conversion, our
Company is required to observe compliance with various provisions pertaining to public limited companies of
the Companies Act 1956/2013. Further, our Company needs to additionally comply with provisions of SEBI
ICDR Regulations and SEBI (LODR) Regulations. Though our Company will take due care to comply with
the provisions of the Companies Act and other applicable laws and regulations. In case of our inability to
timely comply with the requirements or in case of any delay, we may be subject to penal action from the
concerned authorities which may have an adverse effect on our financial and operational performance and
reputation.

We could be exposed to risks arising from misconduct, fraud and trading errors by our employees and
logistics agencies.

Frauds or other delinquencies by employees could include indulging in transactions that exceed authorized
limits or present unacceptable risks to us; hiding unauthorized or unsuccessful trading activities from us; or
the improper use of confidential information are likely to take place in our business. Such misconduct could
result in unexpected business risks, losses, invite regulatory sanctions and seriously harm to our reputation
and could even lead to litigation. We are taking necessary precautions to prevent and detect these types of
activities but it may not always be cent percent effective. Even any fraud or misconduct by logistics agency or
its employees may also affect our business, reputation adversely. Any delinquencies or trading errors on the
part of our employees or logistic agency could materially affect our business operations, financial position
and/or reputation.

We may not be able to sustain effective implementation of our business and growth strategies.

The success of our business will depend greatly on our ability to implement our business and growth
strategies effectively. We may not be able to execute our strategies successfully in the future. Further, our
growth strategies could place significant demand on our management team and other resources and would
require us to continuously develop and improve our operational, financial and other controls, none of which
can be assured. Any failure on our part to implement business and growth strategy successfully will have
adverse effect on our business operations, revenue and profitability.

We operate in a competitive business environment. Competition from existing players and new entrants
and consequent pricing pressures may adversely affect our business, financial condition and results of
operations.

We operate in a highly competitive business environment. Growing competition in the domestic market from
domestic players and/or the international players, we are subject to pricing pressures and require us to reduce
the prices of our products in order to retain and/or attract new customers, which may have a material adverse
effect on our revenues and margins. Some of our competitors may be increasing their capacities and targeting
the same products in which we are dealing at a lower price. There can be no assurance that we can continue to
compete effectively with our competitors in the future, any failure to compete effectively may have an
adverse effect on our business, financial condition and results of operations.

Our Company is subject to high working capital requirements and our inability to fund these
requirements in a timely manner may adversely impact our financial performance.

The Company is in the Business of producing customized goods according to buyer specifications, crafting
garments based on their designs and quality standards. These garments are then labelled with the customer's
brand and distributed/delivered to their desired locations. The company had achieved the growth of 210% in
FY 2022-23 in comparison of FY 2021-22 and 30.96% in FY 2023-24 in compare to FY 2022-23. The
management estimate the additional working capital requirement in the future.

As on March 31, 2024, the Company’s net working capital consisted of Rs.968.01 Lakhs as against the

Rs.661.19 lakhs as on March 31, 2023. The Net working capital requirement for current financial year F.Y.
2024-25 is estimated to be Rs.1429.53 Lakhs. As on the date of this Draft Prospectus we meet our working
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capital requirements in the ordinary course of its business from capital, internal accruals, unsecured loans,
working capital loans from the Banks etc.

Basis of estimation of working capital requirement and estimated working capital requirement:

(X In Lacs)

Particulars 31.03.2022 31.03.2023 31.03.2024  31.03.2025
Inventories 268.29 480.15 666.48 833.23
Trade Receivables 78.58 534.47 462.00 932.05
Cash and Bank Balances 80.53 57.11 20.13 75.33
Short term loans and Advances 69.05 18.39 52.78 25.00
Other current Assets 3.4
Other Non Current Assets
Total 499.85 1090.12 1201.39 1865.61
Less :
Trade Payables 130.27 394.09 198.32 426.08
other Current Liabilities 6.76 6.83 15.17 10.00
Shorrt Term Provisions 8.43 28.01 19.89 30.00
Total Liabilities 145.46 428.93 233.38 436.08
Net Working Capital 354.39 661.19 968.01 1429.53
Less : Bank Borrowings 133.65 182.3 252.55 200
Balance 220.74 478.89 715.46 1229.53
Financed through Capital Internal Cash
Accruals 111.66 350.24 453.4 428.83
Long term (unsecured From NBFC) 109.08 128.65 262.06 250.00
Differential amount brought in by
promoter to eligible for minimum
contributions 172.02
Fund from IPO 348.68

If we are not able to manage the working capital requirement properly then the growth, profitability and
business will be adversely affected.

24. The average cost of acquisition of equity shares held by our Promoters is lower than the Issue Price.

25.

26.

The average cost of acquisition of Equity Shares in our Company held by one of our promoters namely
Abhishek Nathani is Rs. 12.00, lower than the Issue Price which is proposed to be determined on a fixed price
basis. For further details regarding average cost of acquisition of Equity Shares by our Promoters in our
Company and build-up of Equity Shares by our Promoters in our Company, please refer to the chapter titled
“Capital Structure” on page 48 of this Prospectus.

We have not executed any agreement with any of our labours who are on Job work basis.

We have some of our labours on the Job Work basis in our organisation. We have neither any written
agreement nor any commitment with any of our job work labours. In absence of any type of the commitment
with the job workers, we are not sure that they will continue to work with us as job workers and the
commercial terms will be favorable to the Company. If we are not able to get the job workers, efficiency in
working of job workers, upward revision in the rate will disturb our production and increase in the
manufacturing cost which will affect adversely our financial performance and profitability. We are getting
easily job workers from the local market only, hence, we believe that we are not required to entered in to any
such type of contract with the job workers.

Our business is manpower intensive and any unavailability of our employees or shortage of labour or any
strikes, work stoppages, increased wage demands by workmen or changes in regulations governing hiring
of labour may have an adverse impact on our cash flows and results of operations.

Our business is labour intensive and we are dependent on the availability of our permanent employees and
the supply of a sufficient pool of labourers at our factories. Unavailability or shortage of such a pool of
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217.

28.

29.

workmen or any strikes, work stoppages, increased wage demands by workmen or changes in regulations
governing hiring of labour may have an adverse impact on our cash flows and results of operations.

We are subject to laws and regulations relating to employee welfare and benefits such as minimum wage,
working conditions, employee insurance, and other such employee benefits and any changes in the existing
labour legislations, including upward revision of wages required by such state governments to be paid to
such labourers, limitations on the number of hours of work or provision of improved facilities, such as food
or safety equipment, may adversely affect our business and results of our operations.

Further, there can be no assurance that disruptions in our business will not be experienced in future, if there
are strikes, work stoppages, disputes or other problems with labourers at our manufacturing units, this may
adversely affect our business and cash flows and results of operations.

For Further details, please refer to chapter titled “Business Overview” beginning on Page 79 of this
Prospectus.

The Logo which is being used by us is yet not registered with the Trade Marks.

>

The Logo ~REl £ is being used by us as our brand name. The logo is not yet registered with the
Trade Marks. We have applied for registration of the same with the Trade Marks Authority under Class 24
of the Trade Mark Act, 1999 which is valid for 10 years w.e.f. August 08, 2019 and the current status of the
same is “Objected”. We are carrying out our business using our above referred logo and our customers are
well versed with our logo with our Company and its operations, where name and reputation has much more
value, we have created our image and reputation and recognition among Leading corporate houses and High
Net worth class of our society, which is a significant element of our business strategy and success. Currently,
our logo is not Registered with the Authority. In absence of our Registered Logo or Trademark our
Company may not be able to successfully enforce or protect our intellectual property rights and obtain
statutory protections available under the Trademarks Act, 1999, as otherwise available for registered
trademarks in future against its misuse, in such situation, there are chances of getting damage to our business
prospects, reputation and goodwill and misuse of our designs by the competitors also

Our inability to procure and/or maintain adequate insurance cover in connection with our business may
adversely affect our operations and profitability.

Our operations are subject to inherent risks which may adversely impact our profitability, such as fire, riots,
third party liability claims, loss-in-transit for our products, accidents and natural disasters. Presently, we have
availed a Universal Sompo - Bharat Laghu Udyam Suraksha for our office and factory premises, which
insures inter alia building including plinth and foundation, contents and stocks from risks such as earthquake,
etc. While we believe that the insurance coverage which we maintain would be reasonably adequate to cover
the normal risks associated with the operation of our business, we cannot assure you that any claim under the
insurance policies maintained by us will be honoured fully, in part or on time, or that we have taken out
sufficient insurance to cover all our losses. In addition, our insurance coverage expires from time to time. We
apply for the renewal of our insurance coverage in the normal course of our business, but we cannot assure
you that such renewals will be granted in a timely manner, at acceptable cost or at all. On the occurrence of
any of the abovementioned events, we shall not be able to rely on any insurance cover which could adversely
affect our results of operations and financial position. To the extent that we suffer loss or damage for which
we did not obtain or maintain insurance, and which is not covered by insurance, exceeds our insurance
coverage or where our insurance claims are rejected, the loss would have to be borne by us and our results of
operations, cash flows and financial performance could be adversely affected.

Our Promoters, Directors and Key Managerial Personnel may have interest in our Company, other than
reimbursement of expenses incurred or remuneration.

Our Promoter and Directors and key Managerial Personnel may be deemed to be interested to the extent of
the Equity Shares held by them and benefits deriving from their shareholding in our Company. Our Promoters
are interested in the transactions entered into between our Company and themselves as well as between our
Company and our Group Entities. For further details, please refer to the chapters titled “Business Overview”
and “Our Promoters and Promoter Group”, beginning on page 79 and 115 respectively and the chapter titled
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30.

3L

32.

33.

34.

“Annexure 29 - Related Party Transactions” on page 143 under chapter titled “Restated Financial Statements”
beginning on page 119 of this Prospectus.

Our loan agreements have several restrictive covenants and certain unconditional rights in favour of the
lender, which could influence our ability to expand, in turn affecting our business and results of
operations.

As on March 31, 2024, we have availed secured cash credit of Rs 252.55 lacs. The said loan has been secured
by way of “Hypothecation of Stocks and book debts”. As per the term of the loan the Company has too
maintain margin (1) 40% (Book Debts / Debtors) and (2) 25% (Stock). In case we are not able to pay our dues
in time, the same could adversely impact our operations, financial results and reputation as well as our loan
agreements have several restrictive covenants and certain unconditional rights in favour of the lender, which
could influence our ability to expand, in turn affecting our business and results of operations adversely.

For details, please refer “Financial Indebtedness” on page no. 154 of this Prospectus.

We have entered into certain transactions with related parties. These transactions or any future
transactions with our related parties could potentially involve conflicts of interest.

We have entered into certain transactions with related parties with our Promoter, Promoter Group, Directors
and may continue to do so in future. Our Company has entered into such transactions due to easy proximity
and quick execution. However, there is no assurance that we could have obtained better and more favorable
terms than from transaction with related parties. Additionally, our company belief that all our related party
transactions have been conducted on an arm’s length basis, but we cannot provide assurance that we could
have achieved more favorable terms had such transactions been entered with third parties. Our Company may
enter into such transactions in future also and we cannot assure that in such events there would be no adverse
effect on results of our operations, although going forward, all related party transactions that we may enter
will be subject to board or shareholder approval, as under the Companies Act, 2013 and the Listing
Regulations. For details of transactions, please refer to “Annexure 29 Related Party Transactions” on page
143 of Restated Financial Information.

There is no monitoring agency appointed by Our Company and the deployment of funds are at the
discretion of our Management and our Board of Directors, though it shall be monitored by our Audit
Committee.

In terms of Regulation 41 of SEBI (ICDR) (Amendment) Regulations, 2022, as amended, appointment of
monitoring agency is required only for Issue size above Rs. 100 cr. Hence, we have not appointed any
monitoring agency to monitor the utilization of Issue proceeds. However, the audit committee of our Board
will monitor the utilization of Issue proceeds in terms of Listing Agreement. Further, our Company shall
inform about material deviations in the utilization of Issue proceeds to the BSE.

We have not identified any alternate source of financing the ‘Objects of the Issue’. If we fail to mobilize
resources as per our plans, our growth plans may be affected.

We have not identified any alternate source of funding and hence any failure or delay on our part to raise
money from this Issue which may delay in the implementation schedule and could adversely affect our
growth plans. For further details of object of Issue and schedule of implementation please refer to the chapter
titled “Objects of the Issue” on 58 of this Prospectus.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash
flows, working capital requirements and capital expenditures.

Our future ability to pay dividends will depend on our earnings, financial condition and capital requirements.
There can be no assurance that we will generate sufficient income to cover the operating expenses and pay
dividends to the shareholders. Our ability to pay dividends will also depend on our expansion plans. We may
be unable to pay dividends in the near or medium term, and the future dividend policy will depend on the
capital requirements and financing arrangements for the business plans, financial condition and results of
operations.
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35.

36.

37.

38.

39.

Our Promoter and members of the Promoter Group will continue jointly to retain majority control over
our Company after the Issue, which will allow them to determine the outcome of matters submitted to
shareholders for approval.

Post this Issue, our Promoter and Promoter Group will collectively own 65.88 % of our equity share capital.
As a result, our Promoter, together with the members of the Promoter Group, will continue to exercise a
significant degree of influence over Company and will be able to control the outcome of any proposal that can
be approved by a majority shareholder vote, including, the election of members to our Board, in accordance
with the Companies Act, 2013 and our Articles of Association. Such a concentration of ownership may also
have the effect of delaying, preventing or deterring a change in control of our Company.

In addition, our Promoter will continue to have the ability to cause us to take actions that are not in, or may
conflict with, our interests or the interests of some or all of our creditors or other shareholders, and we cannot
assure you that such actions will not have an adverse effect on our future financial performance or the price of
our Equity Shares.

Delay in raising funds from the 1PO could adversely impact the implementation schedule.

The proposed fund requirement, for funding our working capital requirements and repayment of unsecured
loan, primarily, as detailed in the chapter titled “Objects of the Issue” beginning on page 58 is to be funded
from the proceeds of this IPO. We have not identified any alternate source of funding and hence any failure or
delay on our part to mobilize the required resources or any shortfall in the Issue proceeds may delay the
implementation schedule. We, therefore, cannot assure that we would be able to execute our future
plans/strategy within the estimated time frame.

We have not independently verified certain data in this Prospectus.

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

Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and have not been independently appraised, and may be subject to change based on various
factors, some of which are beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management estimates
based on current market conditions, and have not been appraised by any bank or financial institution or
another independent agency. Furthermore, in the absence of such independent appraisal, our funding
requirements may be change subject to the approval of shareholders by passing special resolution pursuant to
section 27 of Companies Act, 2013 through postal ballot or subject to an authority given by the Company in
general meeting by way of special resolution and based on various factors which are beyond our control. For
further details, please see the section titled “Objects of the Issue” beginning on page 58 of this Prospectus.

Any future issuance of Equity Shares may dilute the shareholding of the Investor or any sale of Equity
Shares by our Promoter or other significant shareholder(s) may adversely affect the trading price of the
Equity Shares.

Any future issuance of Equity Shares by our Company could dilute the shareholding of the investor. Any such
future issuance of our Equity Shares or sales of our Equity Shares by any of our significant shareholders may
adversely affect the trading price of our Equity Shares and could impact our ability to raise capital through an
offering of our securities. While the entire post-lssue paid-up share capital, held by our Promoters or other
shareholders will be locked-in for a period of 1 (one) year and minimum promoter contribution subject to a
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41.

42,

43.

44,

minimum of 20% of our post-Issue paid-up capital will be locked-in for a period of 3 (three) years from the
date of allotment of Equity Shares in the Issue, upon listing of our Equity Shares on the Stock Exchanges. For
further information relating to such Equity Shares that will be locked-in, please refer to the section titled
“Capital Structure” beginning on page 48 of the Prospectus. Any future issuance or sale of the equity shares
of our Company by our Promoter or by other significant shareholder(s) or any perception or belief that such
sales of Equity Shares might occur may significantly affect the trading price of our Equity Shares.

The issue price of the Equity Shares may not be indicative of market price of our equity shares after the
issue and the market price of our Equity shares may decline below the issue price.

The issue price of our Equity shares is decided on the basis of both qualitative and quantitative factors. The
Company had made good progress in establishing its name in the readymade garment segment. All such
points have been considered in deciding the issue price of the Equity Shares. Please refer chapter titled “Basis
for Issue Price “beginning on the page no 66 of the prospectus. The market price of our equity shares could be
subject to change after the issue and may decline the below the issue price

Sale of Equity Shares by our Promoter or other significant shareholder(s) may adversely affect the
trading price of the Equity Shares.

We have not declared dividends on our Equity Shares since our incorporation. We may retain all our future
earnings, if any, for use in the operations and expansion of our business. As a result, we may not declare
dividends in the foreseeable future. Any future determination as to the declaration and payment of dividends
will be at the discretion of our Board and will depend on factors that our Board deem relevant, including
among others, our results of operations, financial condition, cash requirements, business prospects and any
other financing arrangements. Accordingly, realization of a gain on shareholder’s investments may largely
depend upon the appreciation of the price of our Equity Shares. There can be no assurance that our Equity
Shares will appreciate in value. For details of our dividend history, please refer the section titled ‘Dividend
Policy’ beginning on page 118 of this Prospectus.

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.

There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the BSE SME
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 BSE SME. Any failure or
delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.

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

Prior to the Issue, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Issue. Listing and quotation does not guarantee
that a market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity
Shares. The Issue Price of the Equity Shares is proposed to be determined through a fixed price process in
accordance with the SEBI ICDR Regulations and may not be indicative of the market price of the Equity
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Shares at the time of commencement of trading of the Equity Shares or at any time thereafter. The market
price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results of our Company, market conditions specific to the industry we operate in,
developments relating to India, volatility in securities markets in jurisdictions other than India, variations in
the growth rate of financial indicators, variations in revenue or earnings estimates by research publications,
and changes in economic, legal and other regulatory factors.

45. There are restrictions on daily weekly monthly movement in the price of the equity shares, which may
adversely affect the shareholder’s ability to sell for 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 the stock exchange, 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. The
percentage limit on circuit breakers is said by the stock exchange based on the historical volatility in the price
and trading volume of the Equity Shares. The stock exchange does 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 the 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.

EXTERNAL RISK FACTORS

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

Global economic and political factors that are beyond our control, influence forecasts and directly affect
performance of the industry. These factors include interest rates, rates of economic growth, fiscal and
monetary policies of governments, change in regulatory framework, inflation, deflation, foreign exchange
fluctuations, consumer credit availability, consumer debt levels, unemployment trends, terrorist threats and
activities, worldwide military and domestic disturbances and conflicts, and other matters that influence
consumer confidence, spending and tourism.

2. Any changes in the regulatory framework could adversely affect our operations and growth prospects.

Our Company is subject to various regulations and policies. For details see section titled ‘Key Industry
Regulations and Policies’ beginning on page 95 of this Prospectus. We are also subject to corporate,
taxation and other laws in effect in India, which require continued monitoring and compliance. These laws
and regulations and the way in which they are implemented and enforced may change. There can be no
assurance that future legislative or regulatory changes will not have any adverse effect on our business,
results of operations and financial condition.

3. 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.

4. Civil disturbances, extremities of weather, regional conflicts and other political instability may have
adverse effects on our operations and financial performance.

Certain events that are beyond our control such as earthquake, fire, floods and similar natural calamities may
cause interruption in the business undertaken by us. Our operations and financial results and the market price
and liquidity of our equity shares may be affected by changes in Indian Government policy or taxation or
social, ethnic, political, economic or other adverse developments in or affecting India.
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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 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.

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 2022, pursuant to which the
Finance Act may undergo various amendments. There is no certainty on the impact that the Finance Act may
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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. Unfavorable changes in or interpretations of existing, or the
promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws
governing our business and operations could result in us being deemed to be in contravention of such laws
and may require us to apply for additional approvals. For instance, the Supreme Court of India has in a
decision clarified the components of basic wages which need to be considered by companies while making
provident fund payments, which resulted in an increase in the provident fund payments to be made by
companies. Any such decisions in future or any further changes in interpretation of laws may have an impact
on our results of operations. 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.

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.

10. Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, particularly emerging market countries in Asia. Although economic conditions are different in
each country, investors’ reactions to developments in one country can have adverse effects on the securities
of companies in other countries, including India. A loss of investor confidence in the financial systems of
other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in the
Indian economy in general. Any worldwide financial instability could also have a negative impact on the
Indian economy. Financial disruptions may occur again and could impact our business, our future financial
performance and the prices of the Equity Shares.
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THE ISSUE

The following table summarizes the Issue details:

Particulars Details of Equity Shares

TSIV ] i =To (U1 AR EVI o \AROIU @ 26,58,000 Equity Shares of face value of ¥10.00/- each fully paid-up for
Company cash at price of ¥ 21 per Equity Share aggregating to I 558.18 Lakhs

Of Which

(YT NGO Y EUCT AN S EIE YT ol 1,38,000 Equity Shares of face value of X 10.00/- each fully paid-up for
Portion cash at price of 321 per Equity Share aggregating to ¥ 28.98 Lakhs

— 25,20,000 Equity Shares of face value of ¥ 10.00/- each fully paid-up for
et s e Pulslie cash at price of ¥ 21 per Equity Share aggregating to ¥ 529.20 Lakhs

Of Which

12,60,000 Equity Shares of face value of ¥ 10.00/- each fully paid-up for
cash at price of I 21 per Equity Share aggregating to ¥ 264.60 Lakhs i.e.
50% of the Net Issue shall be available for allocation Retail Individual
Investors

(A) Retail Portion

12,60,000 Equity Shares of face value of ¥ 10.00/- each fully paid-up for
cash at price of ¥ 21 per Equity Share aggregating to ¥ 264.60 Lakhs i.e.
50% of the Net Issue shall be available for allocation for Investors other
than Retail Individual Investors.

(B) Non - Institutional Portion

Pre-and Post-Issue Equity Shares

Equity Shares outstanding prior

51,61,200 Equity Shares of face value of 310.00/- each
to the Issue

Equity Shares outstanding after

78,19,200 Equity Shares of face value of ¥ 10.00/- each
the Issue

For details please refer chapter titled “Objects of the Issue” beginning on
page 58 of this Prospectus.

Use of Issue Proceeds

The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting held on September
12, 2023 and approved by the shareholders of our Company vide a special resolution at the Extra Ordinary
General Meeting held on October 06, 2023 pursuant to section 62(1)(c) of the Companies Act. This Issue is being
made in terms of Chapter IX of SEBI (ICDR) Regulations, 2018, as amended. For further details, please refer to
section titled “Issue Structure” beginning on page 181 of this Prospectus.

*As per the Regulation 253 of the SEBI (ICDR) Regulations, as amended, as present issue is a fixed price issue
the allocation in the net offer to the public category shall be made as follows:

a) Minimum fifty percent to retail individual investor; and

b) remaining to:
(i) individual applicants other than retail individual investors; and
(i) other investors including corporate bodies or institutions, irrespective of the number of specified
securities applied for;

Provided that the unsubscribed portion in either of the categories specified in clauses (a) or (b) may be allocated to
applicants in the other category.

If the retails individual investor category is entitled to more than allocated portion on proportionate basis,
accordingly the retails individual investors shall be allocated that higher percentage
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SUMMARY OF OUR FINANCIAL INFORMATION

Annexure 1: RESTATED STATEMENT OF ASSETS & LIABILITIES

Particulars

~ Annexure

No.

As at 31st
March 2024

As at 31st
March 2023

(Rs.In Lakhs)

As at 31st
March 2022

1.LEQUITY AND LIABILITIES

|

1 Shareholders’ funds

1. ASSETS

1,340.30

1,135.10

(a) Share capital/Proprietor's Capital 5&6 516.12 394.86 336.95
(b) Reserves and surplus 7 71.37 - -
2 Non-current liabilities

(a) Long-term borrowings 8 206.22 76.00 78.15
(b) Deferred tax liabilities (Net) 30 3.43 0.35 -
(c) Long-term Provisions - - -
3 Current liabilities

(a) Short-term borrowings 9 308.39 234.96 164.58
(b) Trade payables 10

Total outstanqmg dues of micro enterprises and 138 i )
small enterprises '

Tc_)tal outstantjmg dues of creditors _other than 198.32 394.09 130.27
micro enterprises and small enterprises

(c) Other current liabilities 11 15.17 6.83 6.76
d) Short-term provisions 12 19.89 28.01 8.43

1 Non-current assets

(a) Property Plant and Equipments

Tangible assets 13 33.93 41.55 42.33
Intangible Assets 13 100.56 0.21 0.30
Capital Work in Progress - - -
Total 134.49 41.76 42.63
(b) Non Current Investments 14 - - 171.44
(c) Long-term loans and advances 15 4.42 3.22 10.75
(d) Other Non Current Assets - - -
(e) Deferred Tax Assets 30 - - 0.46
2 Current assets
(a) Inventories 16 666.48 480.15 268.29
(b) Trade receivables 17 462.00 534.47 78.58
(c) Cash and cash equivalents 18 20.13 57.11 80.53
(d) Short-term loans and advances 19 52.78 18.39 69.05
e) Other Current Assets 20 - - 3.40
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Annexure: 2 RESTATED STATEMENT OF PROFIT & LOSS

Rs.in Lakhs

For the For the year For the year
Particulars Annexure Period ended ended 31st ended 31st
\[o} 31st March March 2023 March 2022
2024
I Revenue from operations 22 2,026.51 1,548.05 498.92
I. | Other income 23 0.86 1.45 40.25
1. | Total Income (I +11) 2,027.37 1,549.50 539.17
IV. | Expenses:
Cost of Material Consumed 24 1,791.87 1,305.08 387.74
Changes in inventories of Finished
Good% and Work in Progress 25 (145.46) (302.37) (68.13)
Employee benefits expense 26 66.82 162.96 53.24
Finance costs 27 62.36 41.62 23.73
Depreciation and amortization expense 28 17.83 7.03 7.94
Other expenses 29 138.77 259.60 108.55
Total expenses 1,932.19 1,473.92 513.07
V. | Profit before tax (111-1V) 95.18 75.58 26.10
VI | Tax expense:
(1) Current tax 19.89 19.80 5.67
(2) Deferred tax 3.08 0.81 (0.21)
3) MAT Credit Entitlement - - -
Profit (Loss) for the period (V-VI)
VIII | Earnings per equity share:
(1) Basic (Adjusted) 1.40 1.07 0.40
(2) Diluted (Adjusted) 1.40 1.07 0.40
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Annexure : 3 RESTATED STATEMENT OF CASHFLOW Rs.in Lakhs
For the Period ended For the year ended  For the year ended

Particulars

31st March 2024 31st March 2023 31st March 2022
Cash flow from Operating Activities
Net Profit Before tax as per
Statement of Profit & Loss
Adjustments for :
Depreciation & Amortisation Exp. 17.83 7.03 7.94
Interest Income - (0.45) (0.65)
Profit on Sale of Investments - - (26.14)
Dividend Income - - (0.55)
Finance Cost (62.36) (44.53) 41.62 48.20 23.73 4.33
Opgrating Profit before working 50,65 123.78 30.43
capital changes ' ' '
Changes in Working Capital
Dec/(Inc) Trade receivable 72.47 (455.89) 3.85

Dec/(Inc) Ot_her Loans and (34.39) 50.66 (4.20)
advances receivable

Dec/(Inc) Inventories (186.33) (211.86) (115.24)
Dec/(Inc) Other Current Assets - 3.40 -
Inc/(Dec) Trade Payables (195.77) 263.82 56.82
Inc/(Dec) Other Current Liabilities 8.34 0.07 0.57
Inc/(Dec) Short term Provisions (8.12) 19.59 4.56
(343.80) (330.21) (53.64)
Net Cash Flow from Operation (293.15) (206.43) (23.21)
Less : Income Tax paid 19.89 19.80 5.67

Net Cash Flow from Operating
Activities (A) (313.04) (226.23) (28.88)

Cash flow from investing Activities

Purchase of Fixed Assets/Goodwill

from takeover

Profit on Sale of Investment - - 26.14

Dividend Income - - 0.55

Interest Income - 0.45 0.65

Changes in Non-Current
Investments

Movement in Loans & Advances (1.20) 7.53 -
(112.93) 173.71 3.18

(112.93) 173.71 3.18

95.18 75.58 26.10

(111.73) (6.16) (1.79)

- 171.44

Net Cash Flow from Investing
Activities (B)

Cash __ Flow From _ Financing
Activities

Proceeds From long Term
Borrowing (Net) 137.29 (2.15) 33.64

Short Term Borrowing (Net) 66.36 69.93 17.37
Interest Paid 62.36 (41.62) (23.73)
Changes in Proprietor Capital 2.94 17.88
Issue of Shares 122.98 388.99 - 29.10 - 45.16
Net Cash Flow from Financing
Activities (C) 388.99 29.10 45.16
Net (Decrease)/ Increase in Cash &
Cash Equivalents(A+B+C) (36.98) (23.42) 19.46
Opening Cash & Cash Equivalents 57.11 80.54 61.07

Cash and_cash equivalents at the end 20.13 5712 80.53
of the period

38



Cash And Cash Equivalents

Comprise:

Cash 16.66 11.40 60.76
Bank Balance :

Current Account 3.47 45,71 17.27
Card Balance 2.50

20.13 57.11
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GENERAL INFORMATION

Our Company was originally incorporated as “Kizi Apparels Private Limited” at Jaipur, Rajasthan as a private
limited company registered under the provisions of Companies Act, 2013 vide Certificate of Incorporation dated
March 24, 2023 bearing Corporate Identification Number U14109RJ2023PTC086522 issued by the Registrar of
Companies, Central Registration Centre. Subsequently our Company was converted into a public limited
Company, pursuant to a special resolution passed by the shareholders of our Company at the EGM held on July
21, 2023 and consequently the name of our Company was changed to “Kizi Apparels Limited” and a fresh
certificate of incorporation was issued by the Registrar of Companies, Jaipur dated August 09, 2023.For further
details, please refer the chapter titled “History and Certain Corporate Matters” beginning on page 103 of this
Prospectus.

The Corporate Identification Number of our Company is U14109RJ2023PLC086522.
Registered & Corporate Office of our Company

KlIZl APPARELS LIMITED

Registered Office: H-629, Phase- Il, Sitapura Industrial Area,
Sanganer, Jaipur, 302022, Rajasthan, India.

Tel No: +91 99830 23939

Website: www.kiziapparels.co.in

E-mail: info@kiziapparels.com

ADDRESS OF REGISTRAR OF COMPANIES

Registrar of Companies

Our Company is registered with the Registrar of Companies, Jaipur located at:
Registrar of Companies, Corporate Bhawan, G/6-7, Second Floor,

Residency Area, Civil Lines, Jaipur-302001

Rajasthan, India

Board of Directors of our Company

Our Board of Directors comprises of the following directors as on the date of filing of this Prospectus

Designation Address

1. | Abhishek Nathani Managing Director 10086861 | 502, Shivgyan Heights, DCM Ajmer Road,
Jaipur, Rajasthan — 302019

2. | Kiran Nathani Executive Director 10086860 | Flat no 502, Shivgyan Heights, Nirman Nagar,
DCM Main Ajmer Road, Nirman Nagar, Jaipur,
Rajasthan — 302019

3. | Avani Shah Independent director | 09608898 | 5, Sambhavnath Apartment, above Dena Bank,
Jawaherchowk Sabarmati, Ahmedabad-380005
4. | Juhi Sawajani Independent director | 09811893 | Thikadar pada, tittagarh, Balangir, Odisha-
767033
5. | Ajay Mishra Non-Executive 07495905 | Santlal Mishra, Mishra Bhawan Ward 20,
Director Hanumangarh, Bhadra, Rajasthan- 335501

For further details of our directors, please refer chapter titled “Our Management” beginning on page 106 of this
Prospectus.

Company Secretary and Compliance Officer

Monica Jain

KlIZl APPARELS LIMITED

Address: H-629, Phase- I, Sitapura Industrial Area, Sanganer,
Jaipur, 302022, Rajasthan, India.

Tel No: +91 99830 23939

Website: www.kiziapparels.co.in
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E-mails: cs@kiziapparels.com

Note: Investors can contact our Company Secretary and Compliance Officer, the Lead Manager 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 etc.

ALL GRIEVANCES RELATING TO THE ASBA PROCESS AND UPI PAYMENT MECHANISM 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, UPI ID (IF APPLICABLE),
PAN, DATE OF THE ASBA FORM, 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 Acknowledgement Slip from the Designated Intermediaries in
addition to the documents/ information mentioned above.

Lead Manager to the Issue | Registrar to the Issue

Interactive Financial Services Limited

Address: Office No. 508, Fifth Floor, Priviera, Nehru
Nagar, Ahmedabad - 380 015 Gujarat, India

Tel No.: +91 079 4908-8019

(M): +91-9898055647

Web Site: www.ifinservices.in

Email: mbd@ifinservices.in

Investor Grievance Email: info@ifinservices.in
Contact Person: Pradip Sandhir

SEBI Registration No: INM000012856

Legal Advisor to the Issue

Sushmita Adhikari & Associates, PCS Firm
Address: 138/17, Anupam Garden, Saket-110068,
India

Tel No.: 9990536393/ 9990536363

E-Mail: mukesh.chaudhary@saassociatess.com
Contact Person: Adv. Mukesh Chaudhary

Bar Council No.: D/13639/2022

Bankers to the Company

Bigshare Services Private Limited

Address: Office No. S6-2, 6th Floor, Pinnacle Business
Park, Next to Ahura Center, Mahakali Caves Road,
Andheri East, Mumbai-400093

Tel No: +91 22-62638200

Fax No +91 22-62638299

Website: www.bigshareonline.com

E-Mail: ipo@bigshareonline.com

Investor Grievance

Email: investor@bigshareonline.com

Contact Person: Asif Sayyed

SEBI Reg. No.: INR000001385

Statutory & Peer Reviewed Auditor

M/s.D GM S & Co.
Address: 217/218,
Jamnagar - 361008
Tel No.: 9824231214
Email: dgmsco.jam@gmail.com

Firm Registration No.: 112187W

Contact Person: Mr. Shashank P. Doshi

Peer Review Registration No.: 014466

Bankers to the Issue and Refund Banker and
Sponsor Bank

Manek Center, P.N. Marg,

Axis Bank Limited

Address: Shop No. 3 to 7, Plot No.4, Ground Floor,
Belvedere Park, Swej Farm, New Sanganer RD, Jaipur,
Rajasthan-302019

Tel No: 022-24253672

Email Id: amita.chopra@axisbank.com

Website: www.axisbank.com

Contact Person: Amita Chopra

Designation: Assistant Vice President

Axis Bank Limited

Address: Shop No. 3 to 7, Plot No.4, Ground Floor,
Belvedere Park, Swej Farm, New Sanganer RD, Jaipur,
Rajasthan-302019

Tel No: 022-24253672

Email 1d: amita.chopra@axisbank.com

Website: www.axisbank.com

SEBI Registration Number: INBI00000017

Contact Person: Amita Chopra

Designation: Assistant Vice President

SYNDICATE MEMBER(s)

No Syndicate Member have been appointed as on the date of this Prospectus.

DESIGNATED INTERMEDIARIES
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Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs for the ASBA process is provided on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35.

Details relating to designated branches of SCSBs collecting the ASBA application forms are available at the
above-mentioned link.

The list of banks that have been notified by SEBI to act as SCSBs for the UPI process provided on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40. The list of Branches
of the SCSBs named by the respective SCSBs to receive deposits of the application forms from the designated
intermediaries will be available on the website of the SEBI (www.sebi.gov.in) and its updated from time to time.

Registered Broker

In terms of SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, Applicant can submit
Application form through stock broker network of the Stock Exchange i.e Registered Broker at the Broker center.

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address,
telephone  number and e-mail address, is provided on the website of the SEBI at
(https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes), respectively, as updated from time
to time.

Registrar to the Issue and Share Transfer Agents

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

Collecting Depository Participants

In terms of SEBI circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, the list of the CDPs
eligible to accept Application Forms at the Designated CDP Locations, including details such as name and contact
details, are provided on the website of Stock Exchange. The list of branches of the SCSBs named by the respective
SCSBs to receive deposits of the Application Forms from the Designated Intermediaries will be available on the
website of the SEBI (www.sebi.gov.in) and updated from time to time.

Inter-Se Allocation of Responsibilities

Interactive Financial Services Limited being the sole Lead Manager to this issue shall be undertaking all activities
in relation to this issue. Hence, the statement of inter-se allocation of responsibilities among Lead Manager is not
required.

Credit Rating

This being an issue of Equity Shares, credit rating is not required.

IPO Grading

Since the Issue is being made in terms of Chapter I1X of SEBI (ICDR) Regulations, 2018, there is no requirement
of appointing an IPO grading agency.

Monitoring Agency

As per regulation 262(1) of SEBI (ICDR) Regulations, the requirement of monitoring agency is not mandatory if
the Issue size is up to Rs. 10,000 Lakhs. Since the Issue size is only of Rs. 664.50 Lakhs, our Company has not
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appointed any monitoring agency for this Issue. However, as per section 177 of the Companies Act, the Audit
Committee of our Company, would be monitoring the utilization of the proceeds of the issue.

APPRAISING ENTITY

No appraising entity has been appointed in respect of any objects of this Issue.
Expert Opinion

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

Our Company has received a written consent from our Statutory & Peer Review Auditor, M/s. D G M S & Co.,
Chartered Accountants, with respect to their report on the Restated Financial Statements dated April 24, 2024 and
with respect to the Statement of Tax Benefits dated July 23, 2024, to include their name in this Prospectus, as
required under Companies Act read with SEBI ICDR Regulations as “Expert”, defined in section 2(38) of the
Companies Act and such consent has not been withdrawn as on the date of this Prospectus. However, the term
“Expert” shall not be construed to mean an “Expert” as defined under the U.S. Securities Act.

Debenture Trustee

Since this is not a debenture issue, appointment of debenture trustee is not required.
Changes in Auditors During the Last Three Years

There is no change in Auditor of the company since incorporation of our company.
Filing of Offer Document/ Offer Document

a) The Prospectus and Prospectus shall be filed with SME Platform of BSE Limited (“BSE SME”) situated
at Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai- 400001, India.

b) A soft copy of Prospectus shall be submitted to SEBI. However, SEBI will not issue any observation on
the offer document in term of Regulation 246(2) of the SEBI (ICDR) Regulations, 2018. Further, a soft
copy of the Draft Prospectus and Prospectus along with relevant documents shall be filed with SEBI
pursuant to SEBI Circular Number SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018,
through SEBI Intermediary Portal at https://siportal.sebi.gov.in.

c) A copy of the Prospectus along with the material contracts and documents referred elsewhere in the
Prospectus required to be filed under Section 26 of the Companies Act, 2013 will be delivered to the
Registrar of Companies, Jaipur, India situated at Registrar of Companies, C/6-7, 1st Floor, Residency
Avrea, Civil Lines Jaipur- 302001, Rajasthan, India.

Underwriters

Our Company and the LM to the Issue hereby confirm that the Issue is 100% Underwritten. The Underwriting
agreement is dated October 18, 2023 read with Supplementary Agreement dated July 23, 2024 Pursuant to the
terms of the Underwriting Agreement; the obligations of the Underwriter are several and are subject to certain
conditions specified therein. The Underwriter have indicated their intention to underwrite the following number of
specified securities being offered through this Issue:

Name and Address of the Underwriter Indicative Amount % of the Net
Number of Underwritten Issue size

Equity Shares (Xin Lakhs) Underwritten
Underwritten*

Interactive Financial Services Limited 26,58,000 558.18 100%
Address: Office No. 508, Fifth Floor, Priviera, Nehru

Nagar, Ahmedabad - 380 015 Gujarat, India

Tel No.: +91 079- 4908-8019

(M): +91-9898055647

Web Site: www.ifinservices.in
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Email: mbd@ifinservices.in

Investor Grievance Email: info@ifinservices.in
Contact Person: Pradip Sandhir

SEBI Registration No: INM000012856

26,58,000 558.18
*Includes 1,38,000 Equity Shares of the Market Maker Reservation Portion which are to be subscribed by the
Market Maker on its own account in order to comply with the requirements of Regulation 261 of SEBI (ICDR)
Regulations 2018.

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

WITHDRAWAL OF THE ISSUE

Our Company in consultation with the Lead Manager, reserves the right not to proceed with the Issue at any time
after the Issue Opening Date but before the Board meeting for Allotment. In such an event, our Company would
issue a public notice in the newspapers, in which the pre-Issue advertisements were published, within two (2) days
of the Issue Closing Date or such other time as may be prescribed by SEBI, providing reasons for not proceeding
with the Issue. The Lead Manager, through the Registrar to the Issue, shall notify the SCSBs to unblock the bank
accounts of the ASBA Applicants within one (1) day of receipt of such notification. Our Company shall also
promptly inform Stock Exchange on which the Equity Shares were proposed to be listed. Notwithstanding the
foregoing, the Issue is also subject to obtaining the final listing and trading approvals from Stock Exchange, which
our Company shall apply for after Allotment. If our Company withdraws the Issue after the Issue Closing Date
and thereafter determines that it will proceed with an IPO, our Company shall be required to file a fresh
Prospectus.

Market Maker

Our Company and the Lead Manager have entered into an agreement dated October 18, 2023, read with
Supplementary Agreement dated July 23, 2024 with the following Market Maker, duly registered with BSE to
fulfill the obligations of Market Making:

Beeline Broking Limited

Samudra Complex, Office no. 701-702,

Nr. Girish Cold Drinks, off. C G Road,

Navrangpura, Ahmedabad — 380009

Guijarat, India

Tel No: +079- 66664040

Email: pcs@beelinebroking.com

Investor Grievance Email 1D: support@beelinebroking.com
Contact Person: Pradip R. Sandhir

SEBI Registration No: INZ000000638

Beeline Broking Limited is registered with BSE SME as a Market Maker and has agreed to receive or deliver the
Equity Shares in the market making process for a period of three (3) years from the date of listing of our Equity
Shares or for a period as may be notified by any amendment to SEBI ICDR Regulations.

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI (ICDR)

Regulations, and its amendments from time to time and the circulars issued by the BSE and SEBI regarding this

matter from time to time.

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

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

1. The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of the
trading hours in a day. The same shall be monitored by the stock exchange. Further, the Market Maker(s)

shall inform the exchange in advance for each and every black out period when the quotes are not being
offered by the Market Maker(s).
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10.

11.

12.

13.

14.

15.

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

The minimum depth of the quote shall be ¥ 1,00,000/-. However, the investors with holdings of value less
than3 1,00,000/- shall be allowed to offer their holding to the Market Maker in that scrip provided that he
sells his entire holding in that scrip in one lot along with a declaration to the effect to the selling broker. The
minimum lot size in the IPO is 6,000 Equity Shares, thus, the minimum depth of the quote shall be such an
amount that the minimum lot of 6,000 Equity Shares is met, until the same is revised by Stock exchange.

The Market Maker shall not sell in lots less than the minimum contract size allowed for trading on the SME
Platform (in this case currently the minimum trading lot size is 6,000 equity shares; however, the same may
be changed by the SME Platform of stock exchange from time to time).

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
1,38,000 Equity Shares to be allotted under this Issue to the Market Maker). Any Equity Shares allotted to
Market Maker under this Issue over and above 5% of Issue Size would not be taken into consideration of
computing the threshold of 25% of Issue Size. As soon as the Shares of Market Maker in our Company
reduces to 24% of Issue Size, the Market Maker will resume providing 2-way quotes.

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

There shall be no exemption/threshold on downside. However, in the event the Market Maker exhausts his
inventory through market making process, the stock exchange may intimate the same to SEBI after due
verification. Execution of the order at the quoted price and quantity must be guaranteed by the Market
Maker(s), for the quotes given by him.

There would not be more than five (5) Market Makers for a scrip of the company at any point of time and the
Market Makers may compete with other Market Makers for better quotes to the investors.

The Market Maker shall start providing quotes from the day of the listing / the day when designated as the
Market Maker for the respective scrip and shall be subject to the guidelines laid down for market making by
the Exchange.

The Equity Shares of the Issuer will be traded in continuous trading session from the time and day the Issuer
gets listed on BSE SME and Market Maker will remain present as per the guidelines mentioned under BSE
Limited and SEBI circulars or amended from time to time.

The Market Maker shall not buy the Equity Shares from the Promoters or Promoter Group of the Issuer or any
person who has acquired Equity Shares from such Promoter or Promoter Group, during the Compulsory
Market Making Period

The Promoters’ holding of the Issuer which is locked-in shall not be eligible for offering to Market Maker
during the Compulsory Market Making period. However, the Promoters’ holding of the Issuer which is not
locked in as per SEBI ICDR Regulations can be traded with prior permission of the BSE SME, in the manner
specified by SEBI from time to time.

The LM, if required, has a right to appoint a nominee director on the Board of the Issuer any time during the
Compulsory Market Making period provided it meets requirements of the SEBI ICDR Regulations.

The Market Maker shall not be responsible to maintain the price of the Equity Shares of the Issuer at any
particular level and is purely supposed to facilitate liquidity on the counter of the Issuer via its 2-way quotes.
The price shall be determined and be subject to market forces.

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 withdrawal on account of force-majeure will be

45



applicable for non-controllable reasons. The decision of the Exchange for deciding controllable and non-
controllable reasons would be final.

16. The Market Maker shall have the right to terminate said arrangement by giving a six month notice or on
mutually acceptable terms to the Lead Manager, who shall then be responsible to appoint a replacement
Market Maker.

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

18. Risk containment measures and monitoring for Market Makers: BSE SME Exchange will have all
margins, which are applicable on the BSE 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.

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

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

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

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

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

Market Price Slab (in ) Proposed spread (in % to sale price)
1 Up to 50 9
2 50 to 75 8
3 75 to 100 6
4 Above 100 5

22. After completion of the first three months of market making, in terms of SEBI Circular No.
CIR/MRD/DSA/31/2012 dated November 27, 2012; the Market Maker shall be exempt from providing buy
quote on attaining the prescribed threshold limits (including the mandatory allotment of 5% of Equity Shares
of the Offer). Further, the Market Maker can offer buy quotes only after the Market Maker complies with
prescribed re-entry threshold limits. Only those Equity Shares which have been acquired by the Market Maker
on the platform of the SME Exchange during market making process shall be counted towards the Market
Maker’s threshold. The Market Maker shall be required to provide two-way quotes during the first three
months of the market making irrespective of the level of holding.
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23.

24.

25.

a)

b)

d)

e)

9)
h)

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trading.
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. The call auction is not applicable of those
companies, which are listed at SME platform.

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.

Further, the following shall apply to Market Maker while managing its inventory during the process of market
making:

The exemption from threshold as per table below shall not be applicable for the first three (3) months of
the Compulsory Market Making Period and the Market Maker shall be required to provide two-way
quotes during this period irrespective of the level of holding.

Threshold for market making as per table below will be inclusive of mandatory inventory of 5% of Issue
Size at the time of Allotment in the Issue.

Any initial holdings over and above such 5% of Issue size would not be counted towards the inventory
levels prescribed

Apart from the above mandatory inventory, only those Equity Shares which have been acquired on the
platform of the Exchange during market making process shall be counted towards the Market Maker's
threshold.

Threshold limit will be taken into consideration, the inventory level across market makers.

The Market Maker shall give two-way quotes till it reaches the upper limit threshold, thereafter it has the
option to give only sell quotes.

Two-way quotes shall be resumed the moment inventory reaches the prescribed re-entry threshold.

In view of the market making obligation, there shall be no exemption/threshold on downside. However,
in the event the market maker exhausts his inventory through market making process on the platform of
the Exchange, the Exchange may intimate the same to SEBI after due verification.

Issue Size Buy quote exemption threshold Re-entry threshold for buy quotes
(including mandatory initial (including mandatory initial
inventory of 5% of Issue size) inventory of 5% of Issue size)

Upto X 2,000 Lakhs 25 % 24 %
. 2,000 Lakhs to . 5,000 Lakhs 20 % 19 %
. 5,000 Lakhs to . 8,000 Lakhs 15 % 14 %
Above .8,000 Lakhs 12 % 11 %

26.

The Market Making arrangement, trading and other related aspects including all those specified above shall
be subject to the applicable provisions of law and / or norms issued by SEBI/ BSE from time to time.

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

Our Equity Share Capital before the issue and after giving effect to the issue, as on the date of filing of this
Prospectus, is set forth below:

Amount (T in Lacs except share data)
Aggregate Aggregate value

Particulars A :
nominal value at Issue Price

A. | AUTHORISED SHARE CAPITAL
80,00,000 Equity Shares of face value of 10 each 800.00

B. | ISSUED, SUBSCRIBED & PAID-UP SHARE CAPITAL
BEFORE THE ISSUE

51,61,200 fully paid Equity Shares of face value of Rs. 10 each 516.12
C. |PRESENT ISSUE IN TERMS OF THIS PROSPECTUS

Issue of 26,58,000 Equity Shares of face value of 10 each at a
premium of 11 per share

265.80 558.18

Which Comprises:

() |Reservation for Market Maker 1,38,000 Equity Shares of face
value of 10 each at a premium of Rs. I11 will be available for 13.80 28.98
allocation to Market Maker

(1) | Net Issue to the Public 25,20,000 Equity Shares of face value
of 10 each at a premium of 11 per share

Of Net Issue to the Public

(1) ]12,60,000 Equity Shares of face value of Y10 each at a
premium of ¥11 per share shall be available for allocation for 126.00 264.60
Investors applying for a value of upto2 Lakh

(11)]12,60,000 Equity Shares of face value of Y10 each at a
premium of 11 per share shall be available for allocation for 126.00 264.60
Investors applying for a value above %2 Lakh

D. |[ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
AFTER THE PRESENT ISSUE

252.00 529.20

78,19,200 Equity Shares of ¥10 each 781.92
E. |SHARE PREMIUM ACCOUNT
Share Premium account before the Issue 172.02
Share Premium account after the Issue 464.40
Note:

The present issue of 26,58,000 equity shares in terms of this Prospectus has been authorized by a resolution of our
Board dated September 12, 2023 and by a special resolution passed pursuant to Section 62(1)(c) of the Companies
Act, 2013 at the EGM by the shareholders of our Company held on October 06, 2023

The company has one class of share capital i.e. Equity Shares of Face value of Rs.10/- each only. All equity shares
issued are fully paid-up. Our Company has no outstanding Convertible Instruments as on date of this Prospectus.

Details of Changes in Authorized Share Capital:

Since Incorporation of our Company, the Authorized share capital has been altered in the manner set forth below:

Sr. AGM/
No. Date of Change EGM

1. On Incorporation - The authorized capital of our company on incorporation comprised of I

Changes in authorized Capital
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(March 24, 2023) 50,00,000/- consisting of 5,00,000 Equity shares of ¥ 10 each.

The authorized share capital of ¥ 50,00,000/- consisting of 5,00,000
2. May 29, 2023 EGM | Equity shares of ¥ 10 each was increased to ¥5,50,00,000/- consisting
of 55,00,000 Equity shares of 10/- Each.

The authorized share capital of ¥5,50,00,000/- consisting of 55,00,000
3. June 29, 2023 EGM | Equity shares of ¥10/- each was increased to ¥8,00,00,000/- consisting
of 80,00,000 Equity shares of 10/- Each

NOTES TO THE CAPITAL STRUCTURE:

1. Share Capital History:

Our existing Share Capital has been subscribed and allotted as under:

Date of No. of Equity Face Iss_ue Nature of Reason / Cumulati\_/e No.
Allotment Sha.res allotted Vil f P Consideration i e of Equity
(Rs.) (Rs.) Allotment Shares
On Incorporation 10,000 10 10 Cash Subscription 10,000
(March 24, 2023) to MoA!
June 03, 2023 3587360 10 10 other than cash Preferentlgl >1,61,200
1563840 10| 21* Allotment

@ Preferential Allotment (in consideration for the purchase of Business of M/s. Aaika Creations).
* Promoter brings Additional contribution of Rs. 11/- per Equity share on 1563840 Equity Shares to fulfill the
criteria of Regulation 236 and 238 of SEBI (ICDR) Regulation 2018.

L Initial Subscribers to Memorandum of Association subscribed 10,000 Equity Shares of face value of Rs.10/-
each fully paid at par as per the details given below:

Sr. No | Name of the Person No of Shares Subscribed
1. Kiran Nathani 100
2. Abhishek Nathani 9900
Total 10,000

2 Further Allotment as on June 03, 2023 of 51,51,200 Equity Shares of face value of Rs.10 each per share issued
as fully paid up at par, as a consideration of taking over of Proprietorship Business, the details are given below:

Sr. No | Name of the Person No of Shares Subscribed*
1. Abhishek Nathani 51,51,200*
Total 51,51,200

*Promoter brings Additional contribution of Rs. 11/- per Equity share on 1563840 equity shares to fulfill the
criteria of Regulation 236 and 238 of SEBI (ICDR) Regulation 2018.

2. Equity Share Issued for consideration other than cash:

a) Except as set out below, our Company has not issued Equity Shares for consideration other than cash:

Date of No. of Total Equit Face Issue Name of Nature of Benefit Accrued
: quity Value Price Allottees Allotment /
Allotment Shares allotted*
((RED) (Rs.) Reason
June 03 3587360 10 10 Allotment on Taking over of
! 1563840* 10 21 | Abhishek Preferential Proprietorship
2023 . i :
Nathani Basis Business

*Promoter brings Additional contribution of Rs. 11/- per Equity share on 1563840 equity shares to fulfill the
criteria of Regulation 236 and 238 of SEBI (ICDR) Regulation 2018.

3. Our Company has not revalued its assets since inception and has not issued any Equity Shares (including
bonus shares) by capitalizing any revaluation reserves.
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Further, our Company has not allotted any Equity Shares pursuant to any scheme approved under section 230-
234 of the Companies Act, 2013.

Our Company does not have any Employee Stock Option Scheme / Employee Stock Purchase Scheme for our
employees and we do not intend to allot any shares to our employees under Employee Stock Option Scheme /
Employee Stock Purchase Scheme from the proposed issue. As and when, options are granted to our
employees under the Employee Stock Option Scheme, our Company shall comply with the SEBI Share Based
Employee Benefits Regulations, 2014.

Our Company has not issued any Equity Shares during a period of one year preceding the date of the
Prospectus at a price lower than the Issue price.

Our Shareholding Pattern:

The shareholding pattern of our company in accordance with Regulation 31 of SEBI (LODR) Regulations,
2015, as on July 19, 2024:
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i. Summary of Shareholding Pattern:

Categ Category of Nos |No of fully|No of No of Total nos. Shareholding Number of Voting Rights No of Shareholding, Number of Number of | Number
ory shareholder  of paid-up Partly shares shares held as a % of held in each class of shares as a % Locked in shares of equity
) () shar |equity paid- underlyin (VII) = total no. of securities (IX) Underlyin assuming full shares (XII) pledged  or | shares
ehol |shares held| up g (IV)+(V)+( shares(calcula g conversion  of otherwise held in
ders | (1V) equity Depositor VI) ted as per Outstandi  convertible encumbered demateria
(1) share y Receipts SCRR, 1957) ng securities (as a (X1 lized
s held (VI) (VII) As a % convertibl percentage of form
(V) of (A+B+C2) e diluted share (X1V)
securities  capital)
(Including (XD)=(VI1)+(X)
Warrants) As a % of

(0,9) (A+B+C2)
No of Voting Total as a . As a % No. As a %
Rights % of of total (a) of total
(A+B+C) shares shares
held (b) held (b)
Promoter &
Promoter
(A) | Group 3 4405800 0 0 4405800 85.36 4405800 85.36 0 0 0 0 4405800
(B) | Public 14 755400 0 0 755400 14.64 755400 14.64 0 0 0 0] O 0 755400
Non
Promoter-
(C) | Non Public 0 0 0 0 0 0 0 0 0 0 0 0| NA N.A 0
Shares
underlying
(C1) | DRs 0 0 0 0 0 0 0 0 0 0 0 0| NA N.A 0
Shares held
by Employee
(C2) | Trusts 0 0 0 0 0 0 0 0 0 0 0 0| N.A N.A 0
TOTAL 17 5161200 0 0 5161200 100 5161200 100.00 0 0 N.A N.A 5161200

Note: Our Company will file shareholding pattern of our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one day prior to the
listing of the Equity Shares. The Shareholding pattern will be uploaded on the website of BSE before commencement of trading of such equity shares.
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8.
Sr.

The shareholding pattern before and after the Issue:
Pre-issue Post Issue

No Name of share holder No of equity As a % of Issued No of equity As a % of Issued
shares Capital shares Capital

(i) Promoter
1 Abhishek Nathani 4401300 85.28 4401300 56.29
2 Kiran Nathani 4000 0.08 4000 0.05
TOTAL (A) 4405300 85.35 4405300 56.34
(ii) Promoter Group
3 Rahul Sharma 500 0.01 500 0.01
TOTAL (B) 500 0.01 500 0.01
(iii) Public
4 Raj Kumar Nathani 500 0.01 500 0.01
5 Suchita Nathani 500 0.01 500 0.01
6 Mit Shah 400 0.01 400 0.01
7 Ranjan Sharma 4000 0.08 4000 0.05
8 Ronit Shah 90000 1.74 90000 1.15
Garima Venture Finance
9 pane 120000 2.33 120000 1.53
10 Rajveer Singh 48000 0.93 48000 0.61
11 Saroj Singh 60000 1.16 60000 0.77
12 Dinesh Singh 72000 1.40 72000 0.92
13 Vishal D Khatnani 48000 0.93 48000 0.61
14 Champaklal Shah 84000 1.63 84000 1.07
15 gng\éantilal Chunilal 48000 0.93 48000 0.61
16 Romit Shah 90000 1.74 90000 1.15
17 Kalpanaben Shah 90000 1.74 90000 1.15
IPO - 0.00 2658000 33.99
TOTAL (C) 755400 14.64 3413400 43.65
TOTAL (A+B+C) 5161200 100 7819200 100.00

8. Details of Major Shareholders

i List of Shareholders holding 1.00% or more of the Paid-up Capital of the Company as on date of the

Prospectus:
ame o arenolde 0. O are 0% 0
0 are
aplia
1. | Abhishek Nathani 4401300 85.28
2. | Ronit Shah 90000 1.74
3. | Garima Venture Finance Limited 120000 2.33
4, | Saroj Singh 60000 1.16
5. | Dinesh Singh 72000 1.40
6. | Champaklal Shah 84000 1.63
7. | Romit Shah 90000 1.74
8. | Kalpanaben Shah 90000 1.74
TOTAL 5007300 97.02

ii. List of Shareholder holding 1.00% or more of the paid-up capital of the company ten days prior to
the date of the Prospectus:

Sr. No. Name of shareholder No. of Shares % of Shares Capital
1 Abhishek Nathani 5151300 99.81
TOTAL 5151300 99.81
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iii. List of Shareholder holding 1.00% or more of the paid-up capital of the company one years prior to
the date of the Prospectus:

Sr. No. Name of shareholder No. of Shares % of Shares Capital
1. Abhishek Nathani 5151300 99.81
TOTAL 5151300 99.81

iv. List of Shareholder holding 1.00% or more of the paid-up capital of the company two years prior to
the date of the Prospectus:

As the company has been incorporated on March 24, 2023, the information Shareholder holding 1.00% or
more of the paid-up capital of the company two years prior to the date of the Prospectus is NOT
APPLICABLE

9. As on date of this Prospectus, there are no outstanding warrants, options or rights to convert debentures, loans
or other financial instruments into our Equity Shares.

10. There will be no further issue of capital, whether by way of issue of bonus shares, preferential allotment, right
issue or in any other manner during the period commencing from the date of the Prospectus until the Equity
Shares have been listed.