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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, to the extent applicable, the
meaning ascribed to such terms under SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act, and
the rules and regulations made thereunder.

Notwithstanding the foregoing, the terms not defined but used in the chapters titled “Statement of Possible Tax Benefits”,
“Restated Financial Statements”, “Outstanding Litigations and Material Developments”, “Key Industry Regulations and
Policies” and section titled “Main Provisions of the Articles of Association” on page 97, 184, 206, 150 and 262

respectively of this Prospectus, shall have the meanings ascribed to such terms in the respective sections.

GENERAL TERMS

Term

Description

CPS / Dermawear / The
Company / Our Company
/ The Issuer /| C P S
Shapers Limited

C P S Shapers Limited, a company incorporated in India under the Companies Act, 1956
having its Registered Office at 201 — 204, 2" Floor, Swamini Industrial Estate No. 3, Opp.
Varun Industries, Nanal Nagar, Waliv, Vasai East, Palghar - 401 208, Maharashtra, India.

We / us / our

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

you / your / yours

Prospective Investors in this Issue

COMPANY RELATED TERMS

Term

Description

AOA [ Articles / Articles
of Association

The articles of association of our Company, as amended from time to time

Audit Committee

The audit committee of our Company, constituted on July 07, 2023 in accordance with
Section 177 of the Companies Act, 2013, as described in “Our Management” beginning on
page 162 of this Prospectus

Bankers to our Company

Bank of India Limited and IDBI Bank Limited

Board of Directors / Board
/ Directors (s)

The Board of Directors of C P S Shapers Limited, including all duly constituted Committees
thereof as the context may refer to

Chairman / Chairperson

The Chairman / Chairperson of Board of Directors of our Company being Mr. Abhishek
Kamal Kumar

Chief Financial Officer /
CFO

The Chief Financial Officer of our Company is Ms. Chahat Girdhar.

Company Secretary and
Compliance Officer

The Company Secretary and Compliance officer of our Company is Mr. Nikunj Haresh
Gatecha

Corporate  Identification
Number / CIN

U18109MH2012PLC231749

Equity Shares

Equity Shares of our Company of Face Value of X 10/- each fully paid-up

Equity  Shareholders /
Shareholders

Persons / entities holding Equity Share of our Company

Executive Directors

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

Group Companies

In terms of SEBI ICDR Regulations, the term “Group Companies” includes companies
(other than our Promoter and Subsidiaries) with which there were related party transactions
as disclosed in the Restated Financial Statements as covered under the applicable
accounting standards, any other companies as considered material by our Board, in
accordance with the Materiality Policy and as disclosed in chapter titled “Our Group
Company” beginning on page 181 of this Prospectus

Independent Director(s)

Independent directors on the Board, and eligible to be appointed as an independent director




Term Description
under the provisions of Companies Act and SEBI LODR Regulations. For details of the
Independent Directors, please refer to chapter titled “Our Management” beginning on page
162 of this Prospectus
ISIN International Securities Identification Number. In this case being INEOQBU01012
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
Key Management | ICDR Regulations, together with the Key Managerial Personnel of our Company in terms of

Personnel / KMP

Section 2(51) of the Companies Act, 2013 and as disclosed in the chapter titled “Our
Management” beginning on page 162 of this Prospectus

Materiality Policy

The policy adopted by our Board on July 07, 2023 for identification of Group Companies,
material outstanding litigation and outstanding dues to material creditors, in accordance
with the disclosure requirements under the SEBI ICDR Regulations

Managing Director

The Managing Director of our Company being Mr. Abhishek Kamal Kumar

MOA / Memorandum /

Memorandum of | The Memorandum of Association of our Company, as amended from time to time
Association

L The Nomination and Remuneration Committee of our Company, constituted on July 07,
Nomination and

Remuneration Committee

2023 in accordance with Section 178 of the Companies Act, 2013, the details of which are
provided in “Our Management” beginning on page 162 of this Prospectus

Non-Executive Director

A Director not being an Executive Director or is an Independent Director

Peer Reviewed Auditors

M/s. Vinay Bhushan & Associates, Chartered Accountants having its office located at 726,
7th Floor, D - Wing, Neelkanth Business Park, Near Bus Depot, Vidyavihar (West),
Mumbai - 400086, Maharashtra, India

Promoters

The Promoters of Our Company is Mr. Abhishek Kamal Kumar and Mr. Rajendra Kumar.

Promoter Group

Such persons, entities and companies constituting our promoter group pursuant to
Regulation 2(1) (pp) of the SEBI ICDR Regulations as disclosed in the Chapter titled “Our
Promoter and Promoter Group” beginning on page 177 of this Prospectus

Registered Office

The Registered Office of our Company situated at 201 - 204, 2nd Floor, Swamini Industrial
Estate No 3, Opp Varun Industries, Nanal Nagar, Waliv, Vasai, Palghar - 401208,
Maharashtra, India

Registrar of Companies /
RoC

Registrar of Companies, Mumbai, Ministry of Corporate Affairs, 5th Floor, 100, Everest
Building, Netaji Subhash Road, Marine Drive, Mumbai - 400 002, Maharashtra, India

Restated Financial

Statements

Restated Financial Statements for the financial years ended on March 31, 2023, 2022 and
2021 prepared in accordance with the Indian GAAP read with Section 133 of the
Companies Act, 2013 and restated in accordance with the SEBI ICDR Regulations which
comprises the restated summary statement of assets & liabilities, the restated summary
statement of profit and loss and restated summary statement of cash flows along with all the
schedules and notes thereto

Stakeholders’
Relationship Committee

The Stakeholders’ Relationship Committee of our Company, constituted on July 07, 2023 in
accordance with Section 178 of the Companies Act, 2013, the details of which are provided
in “Our Management” beginning on page 162 of this Prospectus.

Senior Management

Senior Management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations and as disclosed in the chapter titled “Our Management” beginning on page
162 of this Prospectus.

Statutory Auditors

The statutory auditors of our Company, currently being M/s. Vinay Bhushan & Associates,
having its office at 726, 7th Floor, D- Wing, Neelkanth Business Park, Near Bus Depot,
Vidyavihar (West), Mumbai- 400086 Maharashtra, India

Whole Time Director

The Whole Time Director of our company being Ms. Bhawna Kumar

FINANCIAL AND OPERATIONAL KEY PERFORMANCE INDICATORS

Key Financial

Performance

Explanations

Revenue from Operations

Revenue from Operations is used by the management to track the revenue profile of the
business and in turn helps to assess the overall financial performance of the Company and
volume of the business. Revenue from operation means revenue from sale of services

EBITDA

EBITDA provides information regarding the operational efficiency of the business.
EBITDA is calculated as Profit before tax + Depreciation + Interest Expenses

EBITDA Margin

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




Key Financial | Explanations
Performance
Revenue from Operations
PAT Profit after tax provides information regarding the overall profitability of the business.
PAT Margin PAT Margin (%) is an indicator of the overall profitability and financial performance of the

business. PAT Margin is calculated as PAT for the period/year divided by revenue from
operations

ISSUE RELATED TERMS

Term

Description

Abridged Prospectus

Abridged Prospectus to be issued under SEBI ICDR Regulations and appended to the
Application Forms

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to an Applicant as proof of
registration of the Application Form

Allot / Allotment /
Allotted / Allotment of
Equity shares

Unless the context otherwise requires, the allotment of the Equity Shares pursuant to the
Issue to the successful applicants, including transfer of the Equity Shares pursuant to the
Issue for Sale to the successful applicants

Allotment Advice

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

Allotment Date

Date on which the Allotment is made

Allottees

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

Applicant / Investor

Any prospective investor who makes an application pursuant to the terms of the Prospectus.

Application lot

600 Equity Shares and in multiples thereof

Application Amount

The amount at which the prospective investors shall apply for Equity Shares of our
Company in terms of this Prospectus

Application Supported by
Blocked Amount / ASBA

An application, whether physical or electronic, used by ASBA Applicant to make an
application authorizing an SCSB to block the Application Amount in the specified Bank
Account maintained with such SCSB and will include applications made by UPI applicants
using the UPI Mechanism, where the Application Amount shall be blocked upon acceptance
of UPI Mandate Request by UPI applicants using UPI Mechanism

ASBA Account

Account maintained with an SCSB which may be blocked by such SCSB or the account of
the UPI applicant blocked upon acceptance of UPI Mandate Request by UPI applicants
using the UPI Mechanism to the extent of the Application Amount of the Applicant

ASBA Applicant(s)

Any prospective investors in the Issue who intend to submit the Application through the
ASBA process

ASBA  Application /
Application

An application form, whether physical or electronic, used by ASBA Applicants which will
be considered as the application for Allotment in terms of the Prospectus

ASBA Form

An application form (with and without the use of UPI, as may be applicable), whether
physical or electronic, used by the ASBA Applicants and which will be considered as an
application for Allotment in terms of the Prospectus

Banker(s) to the Issue

Collectively, being the Public Issue Bank and Sponsor Bank and in this case being Kotak
Mahindra Bank Limited

Banker(s) to the Issue and
Sponsor Bank Agreement

Agreement dated August 22, 2023 entered into between our Company, Lead Manager, the
Registrar to the Issue, Banker to the Issue and Sponsor Bank for collection of the
Application Amount on the terms and conditions thereof

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Applicants under the
Issue and which is described in the chapter titled “lssue Procedure” beginning on page 239
of this Prospectus

Bidding Centres

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

Broker Centres

Broker centres notified by the Stock Exchanges where Applicants can submit the ASBA
Forms to a Registered Broker. The details of such Broker Centres, along with the names and
contact details of the Registered Broker are available on the respective websites of the Stock
Exchange




Term

Description

CAN / Confirmation of
Allocation Note

The note or advice or intimation sent to each successful Applicant indicating the Equity
Shares which will be Allotted, after approval of Basis of Allotment by the Designated Stock
Exchange

Client ID

Client identification number maintained with one of the Depositories in relation to Demat
account

Collecting Depository
Participant(s) or CDP(s)

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

Demographic Details

The demographic details of the Applicants such as their Address, PAN, Occupation, Bank
Account details and UPI ID (if applicable)

Designated CDP

Locations

Such locations of the CDPs where Applicants can submit the ASBA Forms and in case of
UPI applicants only ASBA Forms with UPI. The details of such Designated CDP Locations,
along with names and contact details of the Collecting Depository Participants eligible to
accept ASBA Forms are available on the website of the Stock Exchange

Designated Date

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

Designated Intermediaries
/ Collecting Agent

In relation to ASBA Forms submitted by Rlls authorising an SCSB to block the Application
Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs. In relation to
ASBA Forms submitted by UPI applicants where the Application Amount will be blocked
upon acceptance of UPI Mandate Request by such UPI applicants using the UPI
Mechanism, Designated Intermediaries shall mean syndicate members, sub-syndicate
members, Registered Brokers, CDPs and RTAs. In relation to ASBA Forms submitted by
QIBs and NllIs (not using the UPI Mechanism), Designated Intermediaries shall mean
SCSBs, syndicate members, sub-syndicate members, Registered Brokers, CDPs and RTAs.

Designated Market Maker

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

Such locations of the RTAs where Applicants can submit the Application Forms to RTAs.

Designated RTA | The details of such Designated RTA Locations, along with names and contact details of the
Locations RTAs eligible to accept Application Forms are available on the websites of the Stock
Exchange
Such branches of the SCSBs which shall collect the ASBA Forms (other than ASBA Forms
submitted by UPI applicants where the Application Amount will be blocked upon
Designated SCSB | acceptance of UPI Mandate Request by such UPI applicants using the UPI Mechanism), a
Branches list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes Intermediaries or at
such other website as may be prescribed by SEBI from time to time
Designated Stock NSE EMERGE
Exchange

Draft Prospectus

This Draft Prospectus issued in accordance with the SEBI ICDR Regulations which does
not contain complete particulars of the price at which the Equity Shares will be Allotted and
the size of the Issue, including any addenda or corrigenda thereto.

Eligible FPI(s)

FPI(s) that are eligible to participate in the Issue in terms of applicable law and from such
jurisdictions outside India where it is not unlawful to make an offer / invitation under the
Issue and in relation to whom the Application Form and the Prospectus constitutes an
invitation to purchase the Equity Shares

Eligible NRI(s)

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 ASBA Form and the Prospectus will constitute
an invitation to subscribe to or to purchase the Equity Shares and who have opened
dematerialized accounts with SEBI registered qualified depository participants

First Applicant

Applicant whose name shall be mentioned in the Application Form or the Revision Form
and in case of joint Applications, whose name shall also appear as the first holder of the
beneficiary account held in joint names



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

Term

Description

General Information
Document or GID

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

Issue

This Initial Public Offer of 6,00,000 Equity Shares for cash at an Issue Price of I 185/- per
Equity Share aggregating to X 1,110.00 Lakhs

Issue Agreement

The agreement dated July 15, 2023 and addendum to the Issue Agreement dated August 14,
2023 entered amongst our Company and the Lead Manager, pursuant to which certain
arrangements are agreed to in relation to the Issue

Issue Closing date

The date on which the Issue closes for subscription being August 31, 2023

Issue Opening date

The date on which the Issue opens for subscription being August 29, 2023

Issue Period

The period between the Issue Opening Date and the Issue Closing Date inclusive of both
days and during which prospective Applicants can submit their applications 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 applicants. Our Company, in consultation
with the Lead Manager, may decide to close applications by QIBs one (1) day prior to the
Issue Closing Date which shall also be notified in an advertisement in same newspapers in
which the Issue Opening Date was published

Issue Price

The final price at which Equity Shares will be Allotted to the successful Applicants, as
determined in accordance with the Fixed Price Method and determined by our Company, in
consultation with the LM, in this case being X 185/- per Equity Share

Issue Proceeds

The gross proceeds of the Issue which shall be available to our Company, based on the total
number of Equity Shares Allotted at the Issue Price. For further information about use of the
Issue Proceeds, see “Objects of the Issue” beginning on page 77 of this Prospectus

LM / Lead Manager

Lead Manager to the Issue, in this case being Shreni Shares Limited (Formerly known as
Shreni Shares Private Limited)

Listing Agreement

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

Lot Size

The Market lot and Trading lot for the Equity Share is 600 and in multiples of 600
thereafter; subject to a minimum allotment of 600 Equity Shares to the successful applicants

Market Maker Reservation
Portion

The Reserved portion of 31,200 Equity shares of % 10/- each at an Issue Price of I 185/-
aggregating to X 57.72 Lakhs for Designated Market Maker in the Public Issue of our
Company

Market
Agreement

Making

The Agreement among the Market Maker, the Lead Manager and our Company dated
August 14, 2023

Mobile App(s)

The mobile applications listed on the  website  of  SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40
or such other website as may be updated from time to time, which may be used by UPI
applicants to submit Applications using the UPI Mechanism. The mobile applications which
may be used by UPI applicantsto submit Applications using the UPl Mechanism as
provided under ‘Annexure A’ for the SEBI number SEBI/HO/CFD/DIL2/CIR/P/2019/85
dated July 26, 2019

Mutual Fund

A Mutual Fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996, as
amended

Net Issue

The Net Issue (excluding Market maker portion) of 5,68,800 Equity Shares of 10/- each at
price of X 185/- per Equity Shares aggregating to ¥ 1,052.28 Lakhs

Net Proceeds

The Gross Proceeds from the Issue less the Issue related expenses. For further details
regarding the use of the Net Proceeds and the Issue expenses, see “Objects of the Issue”
beginning on page 77 of this Prospectus

Non - Institutional

Investor (NIIs)

All Investors including FPIs that are not Qualified Institutional Buyers or Retail Individual
Investors and who have Applied for Equity Shares for a cumulative amount more than
200,000 (but not including NRIs other than Eligible NRIs)

Non-Resident / NR

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

NSE Emerge

Emerge Platform of National Stock Exchange of India Limited



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40

Term

Description

OCB / Overseas Corporate
Body

Overseas Corporate Body means and includes an entity defined in clause (xi) of Regulation
2 of the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Corporate Bodies (OCB’s) Regulations 2003 and which was in existence on the date of the
commencement of these Regulations and immediately prior to such commencement was
eligible to undertake transactions pursuant to the general permission granted under the
Regulations. OCBs are not allowed to invest in this Issue. (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 the beneficial interest is irrevocably
held by NRIs directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date was eligible to undertake transactions pursuant to the general
permission granted to OCBs under the FEMA. OCBs are not allowed to invest in the Issue.)

Person / Persons

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

Prospectus

The Prospectus to be filed with the RoC in accordance with Section 26 of the Companies
Act, 2013 containing, inter alia, the Issue opening and closing dates and other information

Public Issue Account

The ‘no-lien” and ‘non-interest bearing” account to be opened, in accordance with Section
40(3) of the Companies Act, with the Public Issue Bank to receive monies from the ASBA
Accounts on the Designated Date

Public Issue Bank

The banks which are a clearing member and registered with SEBI as a banker to an issue,
and with whom the Public Issue Account for collection of Application Amounts from
ASBA Accounts will be opened, in this case being Kotak Mahindra Bank Limited

Qualified Institutional

Buyers / QIBs

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

Refund Account

The account to be opened with the Refund Bank, from which refunds, if any, of the whole
or part of the Application Amount to the Applicants shall be made. Refunds through NECS,
NEFT, direct credit, NACH or RTGS, as applicable

Refund Bank(s)

The Banker(s) to the Issue with whom the Refund Account(s) will be opened, in this case
being Kotak Mahindra Bank Limited

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub Brokers) Regulations, 1992 and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate eligible to procure Bids in
terms of Circular No. CIR/CFD/14/2012 dated October 04, 2012 issued by SEBI

Registrar Agreement

The agreement dated July 15, 2023 among our Company and the Registrar to the Issue in
relation to the responsibilities and obligations of the Registrar to the Issue pertaining to the
Issue

Registrar  and  Share
Transfer Agents/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.

Retail Individual Investors
/ RIls

Individual Applicants or minors applying through their natural guardians (including HUFs,
in the name of Karta and Eligible NRIs) who apply for the Equity Shares of a value of not
more than X 2,00,000 in this Issue

Revision Form

Form used by the Applicants to modify the quantity of the Equity Shares or the Applicant
Amount in any of their ASBA Form(s) or any previous Revision Form(s). QIB Applicants
and Non - Institutional Investors are not allowed to withdraw or lower their applications (in
terms of quantity of Equity Shares or the Application Amount) at any stage. Retail
Individual Investors can revise their application during the Issue Period or withdraw their
applications until Issue Closing Date

Self-Certified
Bank(s) / SCSBs

Syndicate

The banks registered with SEBI, offering services, in relation to ASBA where the
Application Amount will be blocked by authorising an SCSB, a list of which is available on
the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or such
other website as updated from time to time, and in relation to UPI applicants using the UPI
Mechanism, a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40 or
such other website as updated from time to time. In accordance with SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI Circular No.



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40

Term

Description

SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Investors using
the UPI Mechanism may apply through the SCSBs and mobile applications whose names
appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40)
And
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)
respectively, as updated from time to time

Specified Locations

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

Sponsor Bank

A Banker to the Issue 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, 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 UPI applicants as per the UPI
Mechanism, in this case being Kotak Mahindra Bank Limited.

Zﬁfgggizh’ Igﬁgﬁg} Systemically important non-banking financial company as defined under Regulation
g 2(1)(iii) of the SEBI ICDR Regulations

Company

TRS / Transaction | The slip or document issued by a member of the Syndicate or an SCSB (only on demand),

Registration Slip

as the case may be, to the Applicant, as proof of registration of the Application

Underwriters

The Underwriters in this case are Shreni Shares Limited (Formerly known as Shreni Shares
Private Limited)

Underwriting Agreement

The Agreement among the Underwriters and our Company dated August 14, 2023

Unified Payments
Interface / UPI

The instant payment system developed by the National Payments Corporation of India

UPI Applicants

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

UPI Circulars

SEBI circular no. CFD/DIL2/CIR/P/2018/22 dated February 15, 2018, SEBI circular no.

SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI Circular no.

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, along with the circular issued by
the National Stock Exchange of India Limited having reference no. 25/2022 dated August 3,
2022 and the circular issued by BSE Limited having reference no. 20220803-40 dated
August 3, 2022 and any subsequent circulars or notifications issued by SEBI in this regard.

UPI ID

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

UPI Mandate Request

A request (intimating the UPI applicant by way of a notification on the UPI application and
by way of a SMS directing the UPI applicant to such UPI application) to the UPI applicant
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.



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43

Term

Description

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 da ted July 26, 2019,
Retail Individual Investors, Using the UPI Mechanism may apply through the SCSBs and
mobile  applications  whose names appears on the website of the
SEBI(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmi
d=40)
and(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=43) respectively, as updated from time to time

UPI mechanism

The Application mechanism that may be used by an UPI applicant to make an application in
the Issue in accordance the UPI Circulars to make an ASBA Applicant in the Issue

UPI PIN

Password to authenticate UPI transaction

U.S. Securities Act

U.S. Securities Act of 1933, as amended

Working Day

Any day, other than the second and fourth Saturdays of each calendar month, Sundays and
public holidays, on which commercial banks in Mumbai are open for business; provided
however, with reference to (i) announcement of Price; and (ii) Issue Period, “Working Day”
shall mean any day, excluding all Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; and with reference to (iii) the time
period between the Issue Closing Date and the listing of the Equity Shares on the Stock
Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges, excluding
Sundays and bank  holidays, as per the SEBI circular  number
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016 and the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, including the UPI
Circulars

INDUSTRY RELATED TERMS

Term Description

ACC Advance Chemical Cell

APAC Asia Pacific

ATUFS Amended Technology Upgradation Fund Scheme
BIS Bureau of Indian Standards

BOT Built Operate Transfer

BSL Ltd Bhilwara Synthetics Ltd

CAD Current Account Deficit

CAGR Compound Annual Growth Rate

CAZRI Central Arid Zone Research Institute

COVID-19 CoronaVirus Disease of 2019

CPI Consumer price index

DPA Deendayal Port Authority

DPIIT Department for Promotion of Industry and Internal Trade
DPP Defence Procurement Procedure

FDI Foreign Direct Investment

FICCI Federation of Indian Chambers of Commerce and Industry
GDP Gross Domestic Product

GHCL Gujarat Heavy Chemicals Ltd

GST GST Goods and Services Tax

HFIs High-Frequency Indicators

ICAR Indian Council of Agricultural Research

ICEA The Indian Cellular and Electronics Association
IDDM Indigenously Designed, Developed and Manufactured
1P Index of Industrial Production

LLC Limited liability company

MFP Mega Food Parks

MoU Memorandum of Understanding

NABARD National Bank for Agricultural and Rural Development
NCR National Capital Region

NITMA Northern India Textile Mills’ Association

PE-VC Private Equity- Venture Capital

PLI Production- Linked Incentive



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43

Term Description

PM MITRA PM Mega Integrated Textile Region and Apparel
PPE Personal protective equipment

PPP Public Private Partnership

RMG Ready Made Garments

RRVL Reliance Retail Ventures Limited

SC Scheduled Castes

SITRA The South India Textile Research Association
ST Scheduled Tribes

TAI The Textile Association India

TEXPROCIL The Cotton Textiles Export Promotion Council
TPD The Production Department

UNCTAD United Conference on Trade and Development
usD United States dollar

WEO World Economic Outlook

WPI Wholesale Price Index

CONVENTIONAL TERMS / ABBREVIATIONS

Term Description

Alc Account

ACS Associate Company Secretary

AGM Annual General Meeting

AIF Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF
Regulations

?tin darc/Js Accounting Accounting Standards as issued by the Institute of Chartered Accountants of India

ASBA Applications Supported by Blocked Amount

AY Assessment Year

Banking Regulation Act

Banking Regulation Act, 1949

BN Billion
BSE BSE Limited
CAGR Compound Annual Growth Rate
CARO Companies (Auditor’s Report) Order, 2016, as amended
Catego_ry . | foreign FPIs who are registered as “Category 1 foreign portfolio investors” under the SEBI FPI
portfolio investor(s) / .
Regulations
Category | FPIs
Catego_ry . Il foreign FPIs who are registered as “Category II foreign portfolio investors” under the SEBI FPI
portfolio investor(s) / .
Regulations
Category 1l FPIs
Catego_ry .IH foreign FPIs who are registered as “Category III foreign portfolio investors” under the SEBI FPI
portfolio investor(s) / .
Regulations
Category 11l FPIs
CDSL Central Depository Services (India) Limited
CFPI Consumer Food Price Index
CFO Chief Financial Officer
CGST Act Central Goods and Services Tax Act, 2017
CIBIL Credit Information Bureau (India) Limited
CIN Company Identification Number
CIT Commissioner of Income Tax
Client ID Client identification number of the Applicant’s beneficiary account

Companies Act

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

Companies Act, 1956

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

Companies Act, 2013

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

CSR

Corporate Social Responsibility

CST

Central Sales Tax




Term

Description

A public health emergency of international concern as declared by the World Health

CovID-19 Organization on January 30, 2020 and a pandemic on March 11, 2020
CPI Consumer Price Index
CYy Calendar Year

Depositories

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

DPIT

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

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DP Depository Participant, as defined under the Depositories Act 1996

DP ID Depository Participant’s identification

EBITDA Earnings before Interest, Taxes, Depreciation and Amortization

ECS Electronic Clearing System

EGM/ EoGM Extra-ordinary General Meeting

EMDEs Emerging Markets and Developing Economies

EPS Earnings Per Share

EPFO Employees’ Provident Fund Organization

EPF Act The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952
ESIC Employee State Insurance Corporation

ESOP Employee Stock Option Plan

ESPS Employee Stock Purchase Scheme

FCNR Account Foreign Currency Non-Resident Account

FDI Foreign Direct Investment

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

FEMA Regulations

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

Foreign Institutional Investors (as defined under Foreign Exchange Management (Transfer or

Flls Issue of Security by a Person Resident outside India) Regulations, 2017) registered with SEBI
under applicable laws in India

FIPB Foreign Investment Promotion Board

FPls Foreign Portfolio Investors as defined under the SEBI FPI Regulations

FTP Foreign Trade Policy

Fugitive Economic | An individual who is declared a fugitive economic offender under Section 12 of the Fugitive

Offender Economic Offenders Act, 2018

FVCl Foreign Venture Capital Investors as defined and registered under the SEBI FVCI

Regulations

FY / Fiscal / Financial
Year

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

GDP Gross Domestic Product

Gol / Government Government of India

GST Goods & Services Tax

HNIs High Net worth Individuals

HUF Hindu Undivided Family

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

IAS Rules Indian Accounting Standards, Rules 2015

ICAI The Institute of Chartered Accountants of India

ICSI Institute of Company Secretaries of India

IFRS International Financial Reporting Standards

IGST Act Integrated Goods and Services Tax Act, 2017

IMF International Monetary Fund

Indian GAAP Generally Accepted Accounting Principles in India

Ind AS Ind_ia_n Accounting Standafds pres_cribed unde.r section 133 of the Companies Act, 2013, as
notified under the Companies (Indian Accounting Standard) Rules, 2015

IPO Initial Public Offer

IRDAI Investment Insurance Regulatory and Development Authority (Investment) Regulations, 2016

Regulations

ISO International Organization for Standardization
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Term Description

IST Indian Standard Time

KM /Km/km Kilo Meter

KMP Key Managerial Personnel

KPI Key Performance Indicators

Ltd Limited

MCA Ministry of Corporate Affairs, Government of India

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

MoF Ministry of Finance, Government of India

MICR Magnetic Ink Character Recognition

MOU Memorandum of Understanding

NA/N. A Not Applicable

NACH National Automated Clearing House

NAV Net Asset Value

NBFC Non-Banking Financial Company

NECS National Electronic Clearing Service

NEFT National Electronic Fund Transfer

NOC No Objection Certificate

NPCI National Payments Corporation of India

NRE Account Non-Resident External Account

NRO Account Non-Resident Ordinary Account

NECS National Electronic Clearing Service

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p.a. per annum

P/E Ratio Price/Earnings Ratio

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PLR Prime Lending Rate

PMI Purchasing Managers’ Index

PPP Purchasing power parity

RBI Reserve Bank of India

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

RoC Registrar of Companies

ROE Return on Equity

RONW Return on Net Worth

Rupees / Rs. /R Rupees, the official currency of the Republic of India

RTGS Real Time Gross Settlement

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

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

SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012,
as amended

SEBI FIl Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI LODR
Regulations

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

SEBI MB Regulations

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

SEBI PIT Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
amended
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Term

Description

SEBI SAST Regulations

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

SEBI VCF Regulations

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

Sec. Section
Securities Act U.S. Securities Act of 1933, as amended
SGST Act State Goods and Services Tax Act, 2017
SICA Sick Industrial Companies (Special Provisions) Act, 1985
STT Securities Transaction Tax
TIN Taxpayers Identification Number
TDS Tax Deducted at Source
UGST Act Union Territory Goods and Services Tax Act, 2017
Unified Payments Interface, a payment mechanism that allows instant transfer of money
UPI between any two persons bank account using a payment address which uniquely identifies a

person’s bank account.

US/ United States

United States of America

USD/ US$/ $ United States Dollar, the official currency of the Unites States of America
VAT Value Added Tax
VC Venture Capital

VCF / Venture Capital
Fund

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

WIP

Work in process

Wilful Defaulter(s) or
Fraudulent Borrower

Wilful defaulter or Fraudulent Borrower as defined under Regulation 2(1)(lll) of the SEBI
ICDR Regulations

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

All references in this Prospectus to ‘India’ are to the Republic of India and its territories and possessions and all
references herein to the ‘Government’, ‘Indian Government’, ‘Gol’, ‘Central Government’ or the ‘State Government’ are
to the Gol, central or state, as applicable.

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

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

FINANCIAL DATA

Unless stated otherwise, the financial statements in this Prospectus are derived from our Restated Financial Statements.
The Restated Financial Statements is for the financial years ended on March 31, 2023, 2022 and 2021 has been prepared
in accordance with Indian GAAP and the Companies Act, and has been restated in accordance with the SEBI ICDR
Regulations. For further information, see please refer section titled “Restated Financial Statements” beginning on page
184 of this Prospectus.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding
off. All figures in decimals have been rounded off to the second decimal and all percentage figures have been rounded off
to two decimal places.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references
to a particular financial year, unless stated otherwise, are to the 12-month period ended on March 31 of that year. Unless
stated otherwise, or the context requires otherwise, all references to a “year” in this Prospectus are to a calendar year.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not attempted to
quantify their impact on the financial data included herein and urges you to consult your own advisors regarding such
differences and their impact on the Company’s financial data. Accordingly, to what extent, 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 / Indian GAAP. Any reliance by persons not familiar with Indian Accounting
Practices on the financial disclosures presented in this Prospectus should accordingly be limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on page 23, 101
and 186 respectively, of this Prospectus, and elsewhere in this Prospectus have been calculated on the basis of the
“Restated Financial statements” of our Company as beginning on page 184 of this Prospectus.

CURRENCY AND UNITS OF PRESENTATION

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

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

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding
off. All figures derived from our Restated Financial Statements in decimals have been rounded off to the second decimal
and all percentage figures have been rounded off to two decimal places.

This Prospectus may contain conversions of certain US Dollar and other currency amounts into Indian Rupees that have
been presented solely to comply with the requirements of the SEBI Regulations. These conversions should not be
construed as a representation that those US Dollar or other currency amounts could have been, or can be converted into
Indian Rupees, at any particular rate.

DEFINITIONS
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For definitions, please refer the chapter titled “Definitions and Abbreviations” beginning on page 1 of this Prospectus. In
the section titled “Main Provisions of the Articles of Association” beginning on page 262 of this Prospectus, defined
terms have the meaning given to such terms in the Articles of Association.

INDUSTRY AND MARKET DATA

Unless stated otherwise, the industry and market data and forecasts used throughout this Prospectus has been obtained
from industry sources as well as Government Publications. Industry sources as well as Government 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 and underlying assumptions are not guaranteed and their reliability cannot be
assured.

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 standard data
gathering methodologies in the industry in which we conduct our business, and methodologies and assumptions may vary
widely among different industry sources.
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FORWARD LOOKING STATEMENTS

All statements contained in this Prospectus that are not statements of historical fact constitute forward-looking statements.
All statements regarding our expected financial condition and results of operations, business, plans and prospects are
forward-looking statements. These forward-looking statements include statements with respect to our business strategy,
our revenue and profitability, our projects and other matters discussed in this Prospectus regarding matters that are not
historical facts. Investors can generally identify forward-looking statements by the use of terminology such as “aim”,

LERNT3 LEINT3 CERNT3 LR N3 EEINT3 LEINT3 LEINT3

“anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”, “may”, “will”, “will continue”,
“will pursue”, “contemplate”, “future”, “goal”, “propose”, “will likely result”, “will seek to” or other words or phrases of
similar import. All forward looking statements (whether made by us or any third party) are predictions and are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those contemplated

by the relevant forward-looking statement.
Forward-looking statements reflect our current views with respect to future events and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are
based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect.
Further the actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the
industries in India in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India and overseas which have an impact on our business activities or investments,
the monetary and fiscal policies of India and other jurisdictions in which we operate, inflation, deflation, unanticipated
volatility in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes, changes in competition in our industry
and incidence of any natural calamities and/or acts of violence. Other important factors that could cause actual results to
differ materially from our expectations include, but are not limited to, the following:

e Changes in laws and regulations relating to the sectors/areas in which we operate;

e Our ability to successfully implement our growth strategy and expansion plans;

e Our ability to meet our further capital expenditure requirements;

e  Fluctuations in operating costs;

e  Our ability to attract and retain personnel;

e  Conflict of Interest with affiliated companies, the promoter group and other related parties;

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

e Changes in government policies and regulatory actions that apply to or affect our business;

e Changes in political and social conditions in India, the monetary and interest rate policies of India and other
countries;

o Inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or prices;
e The occurrence of natural disasters or calamities;

e Our inability to maintain or enhance our brand recognition;

o Inability to adequately protect our trademarks;

e Changes in consumer demand,;

e  Other factors beyond our control; and

15



e Our ability to manage risks that arise from these factors.

For further discussions of factors that could cause our actual results to differ, please refer the section titled “Risk Factors”
and chapter titled “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 23, 101 and 186 of this Prospectus, respectively.

By their nature, certain market risk disclosures are only estimating 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.

Neither our Company, our Directors, our Promoters, the Lead Manager nor any of their respective affiliates have any
obligation to update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect
the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI
requirements, our Company will ensure that investors in India are informed of material developments from the date of
this Prospectus until the time of the grant of listing and trading permission by the Stock Exchange.
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SECTION Il - SUMMARY OF OFFER DOCUMENT
SUMMARY OF OUR BUSINESS

Our Company, C P S Shapers Limited is engaged in the business of manufacturing of Shapewear for Men and Women
like V-Shaper, Saree Shapewear, Active Pants, ShapeX Denim, etc.We are popularly known and identified in apparel
market by our brand name “Dermawear” with our motto “Shape up with Confidence” and “YDIS” (“Your Dress Is
Shapewear”). We distribute our products both, by e-retail and offline model, and have developed a sustainable business
model over the period.

For more details, please refer chapter titled “Our Business” beginning on page 101 of this Prospectus.

SUMMARY OF OUR INDUSTRY

India’s textiles sector is one of the oldest industries in the Indian economy, dating back to several centuries. The industry
is extremely varied, with hand-spun and hand-woven textiles sectors at one end of the spectrum, with the capital-intensive
sophisticated mills sector at the other end. The fundamental strength of the textile industry in India is its strong
production base of a wide range of fibre/yarns from natural fibres like cotton, jute, silk and wool, to synthetic/man-made
fibres like polyester, viscose, nylon and acrylic.

For more details, please refer chapter titled “Industry Overview” beginning on page 101 of this Prospectus.

OUR PROMOTERS

The promoters of our company are Mr. Abhishek Kamal Kumar and Mr. Rajendra Kumar.

SIZE OF ISSUE

Present Issue of Equity Shares by | 6,00,000 Equity shares of ¥ 10/- each for cash at a price of ¥ 185/- per Equity

our Company shares aggregating to ¥ 1,110.00 Lakhs

Of which:

Issue Reserved for the Market | 31,200 Equity shares of X 10/- each for cash at a price of ¥ 185/- per Equity

Maker shares aggregating to ¥ 57.72 Lakhs

Net Issue 5,68,800 Equity shares of X 10/- each for cash at a price of X 185/- per Equity
shares aggregating to % 1,052.28 Lakhs

For further details, please refer to chapter titled “Terms of the Issue” beginning on page 230 of this Prospectus.
OBJECTS OF THE ISSUE

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

(< in Lakhs)
Sr No | Particulars Amount
1. Purchase of Plant and Machinery for Existing Manufacturing facility 178.68
2. Purchase of Commercial Vehicle 9.53
3. Funding of capital expenditure requirements of our Company towards | 21.00
purchase of Solar Power System
4, Upgradation of existing IT Software at our existing manufacturing | 18.20
facility and registered office
5. Repayment or prepayment, in full or in part, of borrowings availed by | 167.01
our Company from banks and financial institutions
6. Funding Working Capital Requirements of our Company 405.58
7. General corporate purposes” 182.00
Total 982.00

#The amount utilized for general corporate purpose shall not exceed 25% of the gross proceeds of the Issue.
For further details, please refer to chapter titled “Objects of the Issue” beginning on page 77 of this Prospectus.

PRE-ISSUE SHAREHOLDING OF OUR PROMOTERS AND PROMOTER GROUP AS A PERCENTAGE OF
THE PAID-UP SHARE CAPITAL OF THE COMPANY
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Set forth is the Pre-Issue shareholding of our Promoters, Promoter Group as a percentage of the paid-up share capital of
the Company:

Category of Promoter Ptz .
No. of Shares | % of Pre-Issue Capital

Promoters

Mr. Abhishek Kamal Kumar 11,40,000 76.00%

Mr. Rajendra Kumar 1,20,000 8.00%

Promoter Group

Ms. Kamlesh Kamal Kumar 1,20,000 8.00%

Mr. Abhav K Kumar 3,000 0.20%

Ms. Bhawana Abhishek Kumar 1,11,000 7.40%

Ms. Ruchi Kumar 3,000 0.20%

Total 14,97,000 99.80%

SUMMARY OF RESTATED FINANCIAL STATEMENTS

The details are as follows:
(% in lakhs other than share data)

Particulars For the year ended March 31

2023 2022 2021
Share Capital 50.00 50.00 50.00
Net worth# 175.12 (70.97) (228.03)
Total Revenue$ 3,696.16 2,668.84 1,441.71
Profit after Tax 246.09 157.06 38.05
Earnings per share (Basic & diluted) () (Post Bonus) @ 16.41 10.47 2.54
Net Asset Value per Equity Share (%) (Post Bonus)* 11.67 (4.73) (15.20)
Total borrowings” 1,043.66 935.57 947.57

#Net Worth = Restated Equity Share Capital plus Reserves and Surplus

$Total Revenue = Restated Revenue from operations plus Restated Other Income

@ Earnings per share (Basic & diluted) = Restated profit for the period divided by Restated weighted average number of
Equity Shares outstanding during the period

*Net Asset Value per Equity Share = Restated Net worth divided by Restated weighted average number of Equity Shares
outstanding during the period

ATotal Borrowings = Restated Long-Term Borrowings Plus Restated Short-Term Borrowings

Notes:

Our Board of Directors pursuant to a resolution dated June 30, 2023 and Shareholders pursuant to a special resolution
dated June 30, 2023 have approved the issuance of 10,00,000 bonus Equity Shares in the ratio of two Equity Shares for
every one existing fully paid-up Equity Share.

QUALIFICATIONS OF AUDITORS

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

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

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

(Zin Lakhs)
Name of Entity | Criminal Tax Statutory or | Disciplinary Material Aggregate
Proceedings | Proceedings | Regulatory actions by the | Civil amount
Proceedings | SEBI or Stock | Litigations involved
Exchanges
against our
Promoters
Company
By the Company | NA | NA | NA | NA | NA | NA
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Name of Entity | Criminal Tax Statutory or | Disciplinary Material Aggregate
Proceedings | Proceedings | Regulatory actions by the | Civil amount
Proceedings | SEBI or Stock | Litigations involved
Exchanges
against our
Promoters
Against the NA 7 NA NA NA 12.05
Company
Directors
By our directors | NA NA NA NA NA NA
Against the NA NA NA NA NA NA
Directors
Promoters
By Promoters NA NA NA NA NA NA
Against NA NA NA NA NA NA
Promoters*
Subsidiaries
By Subsidiaries | NA NA NA NA NA NA
Against NA NA NA NA NA NA
Subsidiaries
Group Companies
By Group NA NA NA NA NA NA
Companies
Against Group NA 2 NA NA NA 0.65
Companies

Brief details of top 5 Criminal Case against our Promoters:

Sr. No. Particulars Litigation filed by Current status Amount involved

1. NA NA NA NA

For further details, please refer chapter titled “Outstanding Litigations and Material Developments” beginning on page
206 of this Prospectus.

RISK FACTORS
For details relating to risk factors, please refer section titled “Risk Factors” beginning on page 23 of this Prospectus.
SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

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

For details, please refer to Section titled “Restated Financial Statements” beginning on page 184 of this Prospectus.
SUMMARY OF RELATED PARTY TRANSACTIONS

ANNEXURE - XXVI11: Restated Standalone Statement of Related Party Disclosures

As required under Accounting Standard 18 “Related Party Disclosures™ as notified pursuant to Company (Accounting

Standard) Rules 2006, following are details of transactions during the year with related parties of the company as defined
in AS 18.

Particulars Name of Related Parties
Mr. Abhishek Kumar — Director
(@) Key Managerial Personnel (KMP): Mr. Rajender Kumar — Director

Mr. Sunil Kumar Jain - Director (Resigned w.e.f. 31.03.2023)

Mr. Abhishek Kumar - Managing Director

(b) Promoters & their Relatives having control:

Mr. Rajender Kumar — Director
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Particulars

Name of Related Parties

Ms. Kamlesh Kumar -Relative of Director

(c) Relatives of Promoters who are under
employment of the company:

the | Ms. Bhawana Kumar

Ms. Kamlesh Kumar

(d) Companies over which Directors have significant | Dayal Hosiery Private Limited

influence or control:

CP&S Orthotics Private Limited

(e) Other entities over which there is significant

CP&S Orthotics Inc (Partnership Firm)

control: Dayal Hosiery (Proprietor of Mr. Abhishek Kumar)
(< in Lakhs)
Sr | Name of Party Relation | Nature of | Volume of Transactions during | Amount Outstanding as on
No. Transaction | the year
For the year ended March 31 For the year ended March 31
2023 2022 2021 2023 2022 2021
1. | Dayal Hosiery | Associat | Loan (1.85) - (0.41) - 1.85 1.85
Private Limited es Received/
(Repaid)
2. | Dayal Hosiery Associat | Loan - - - - 3.50 3.50
es Received/
(Repaid)
3. | CP&S Orthotics | Associat | Loan 7.62 1.10 (0.32) 9.00 2.48 1.38
Private Limited es Received/
(Repaid)
4. | Mr. Rajendra | Director | Managerial 13.20 13.20 13.20 16.18 30.84 11.99
Kumar Remuneration
5. | Mr. Rajendra | Director | Loan 23.00 - 9.80 68.60 45.60 45.60
Kumar Received/
(Repaid)
6. | Mr.  Abhishek | Director | Managerial 39.00 30.00 13.20 (22.75) | (9.40) 1.89
Kumar Remuneration
7. | Mr.  Abhishek | Director | Loan (56.19) 9.29 2.90 - 56.19 46.90
Kumar Received/
(Repaid)
8. | Mr. Abhishek | Director | Loan 70.00 - - 70.00 - -
Kumar (New) Received/
(Repaid)
9. | Mr.  Abhishek | Director | Interest Paid 5.70 3.96 3.96 - - -
Kumar
10.| Ms. Kamlesh | Director's| Remuneration | 6.00 6.00 6.00 2.96 13.66 10.44
Kumar Spouse
11.| Ms. Bhawana | Director's| Remuneration | 6.00 6.00 6.00 0.97 9.59 7.14
Kumar Spouse
12.| Mr. Sunil Kumar | Director | Remuneration | 3.60 3.60 3.60 - 0.71 0.90
Jain
13.| Mr. Sunil Kumar | Director | Interest Paid 5.18 7.65 5.40 - - 1.25
Jain
14.| Mr. Sunil Kumar | Director | Loan (60.00) - - - 60.00 60.00
Jain Received/
(Repaid)
15. | Sunil Kumar Jain | Director | Purchase of | - 134.41 | 73.17 - (2.79) 108.79
( P Kumar Goods
Hosiery)
16.| CP&S Orthotics | Associat | Rent Paid 2.40 - - 2.14 - 0.56
Inc es
17.| CP&S Orthotics | Associat | Purchase of | - - - - - 0.48
Inc es Goods
18.| CP&S Orthotics | Associat | Trade Payable | - - - 1.04 1.04 1.04
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Sr | Name of Party Relation | Nature of | Volume of Transactions during | Amount Outstanding as on
No. Transaction | the year
For the year ended March 31 For the year ended March 31
2023 2022 2021 2023 2022 2021
Inc es

For details, please refer to Section titled “Restated Financial Statements” beginning on page 184 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 OF EQUITY SHARES ACQUIRED BY OUR PROMOTERS

Sr. | Name of the Promoter Number of Equity Shares acquired | No of Equity | Weighted Average

No. in the one year preceding the date | Shares held cost of Acquisition
of the Prospectus (in3) *

1. Mr. Abhishek Kamal Kumar 10,10,000 11,40,000 4.95

2 Mr. Rajendra Kumar 80,000 1,20,000 Nil

The weighted average cost of acquisition of Equity Shares by our Promoters have been calculated by taking into account
the amount paid by them to acquire and Shares allotted to them divided by number of shares acquired in last one (1)
year.

*As certified by M/s Vinay Bhushan & Associates, Chartered Accountants through their certificate dated July 18, 2023.
AVERAGE COST OF ACQUISITION OF PROMOTERS

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

Sr. No. | Name of the Promoter No of Equity Shares held | Average cost of Acquisition
(in%) *

1. Mr. Abhishek Kamal Kumar 11,40,000 5.53

2. Mr. Rajendra Kumar 1,20,000 Nil

The average cost of acquisition of Equity Shares by our Promoters have been calculated by taking into account the
amount paid by them to acquire and Shares allotted to them as reduced by amount received on sell of shares i.e., net of
sale consideration is divided by net quantity of shares acquired.

*As certified by M/s Vinay Bhushan & Associates, Chartered Accountants, by way of their certificate dated July 17, 2023.
DETAILS OF PRE-IPO PLACEMENT

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

ISSUE OF EQUITY SHARES FOR CONSIDERATION OTHER THAN CASH IN THE LAST ONE (1) YEAR

Except as disclosed below, we have not issued any Equity Shares for consideration other than cash within last one year
from the date of this Prospectus:

Date of | No. of | Face | Issue | Reasons of | Benefits Allottees No. of
Allotment | Equity Value | Price | Allotment | accrued to Shares
Shares ® ® company Allotted
June 30, | 10,00,000 | 10/- Nil Bonus Issue | Capitalization | Mr. Abhishek Kamal Kumar 7,60,000
2023 of Surplus Mr. Rajendra Kumar 80,000
Ms. Kamlesh Kamal Kumar 80,000
Mr. Abhav A Kumar 2,000
Mr. Bhavana Abhishek Kumar | 74,000
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Date of | No. of | Face | Issue | Reasons of | Benefits Allottees No. of
Allotment | Equity Value | Price | Allotment | accrued to Shares
Shares ® ® company Allotted
Mr. Rakesh Roshan 2,000
Ms. Ruchi Kumar 2,000

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR

Our Company has not undertaken a split or consolidation of the Equity Shares in the one (1) year preceding the date of

this Prospectus.

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

BY SEBI

Our company has not applied or received any exemption from complying with any provisions of securities laws by SEBI.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of financial risk. Investors should carefully consider all
information in this Prospectus, including the risks described below, before making an investment in our Equity Shares. If
any of the following risks, or other risks that are not currently known or are now deemed immaterial, actually occur, our
business, results of operations, cash flows and financial condition could suffer, the price of the Equity Shares could
decline, and you may lose all or part of your investment. In making an investment decision, prospective investors must
rely on their own examination of us and the terms of the Issue including the merits and risks involved. Investors should
consult their tax, financial and legal advisors about particular consequences to them of an investment in the Issue. The
risk factors set forth below do not purport to be complete or comprehensive in terms of all the risk factors that may arise
in connection with our business or any decision to purchase, own or dispose of the Equity Shares. This section addresses
general risks associated with the industry in which we operate and specific risks associated with our Company. However,
there are certain risk factors where the financial impact is not quantifiable and, therefore, such financial impact cannot
be disclosed in such risk factors. Unless specified or quantified in the relevant risk factors below, we are not in a position
to quantify the financial or other implications of any of the risks described in this section. Any of the following risks, as
well as the other risks and uncertainties discussed in this Prospectus, could have a material adverse effect on our
business and could cause the trading price of our Equity Shares to decline and you may lose all or part of your
investment.

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. See chapter titled “Forward Looking Statements”
beginning on page 15 of this Prospectus.

To obtain a better understanding of our business, you should read this chapter in conjunction with other chapters of this
Prospectus, including the chapters titled “Our Business”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations”, “Industry Overview” and “Restated Financial Statements” on page 116,192, 101,
and 184 respectively of this Prospectus, together with all other Restated Financial Statements contained in this
Prospectus. 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.

Unless otherwise stated, the financial data in this chapter is derived from our Restated Financial Statements for the
financial years ended March 31, 2023, 2022 and 2021 as included in “Restated Financial Statements” beginning on page
184 of this Prospectus.

MATERIALITY

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

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

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

We have certain outstanding litigation against us, an adverse outcome of which may adversely affect our business,
reputation and results of operations.

A summary of outstanding matters set out below includes details of civil and criminal proceedings, tax proceedings,
statutory and regulatory actions and other material pending litigation involving us, Directors, Promoter and Group
Companies, as at the date of this Prospectus.

Cases against our Company:
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Nature of Cases

No of Outstanding Cases

Amount involved (In Lakhs)

Criminal Complaints

Statutory/ Regulatory Authorities -

Taxation Matters 7 12.05

Other Litigation - -

Cases against our Directors and Promoter:

Nature of Cases No of Outstanding Cases Amount involved (In Lakhs)

Criminal Complaints - -

Statutory/ Regulatory Authorities - -

Other Litigation — Taxation -- -

Other Litigation -- -

*Litigation filed against our Promoter cum Managing Director

Cases against our Group Companies:

Nature of Cases No of Outstanding Cases Amount involved (In Lakhs)

Criminal Complaints - -

Statutory/ Regulatory Authorities --

Other Litigation — Taxation 2 0.65

Other Litigation -- -

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

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

For further details of certain material legal proceedings involving our Company, our Promoter, our directors, see
“Outstanding Litigations and Material Developments” beginning on page 206 of this Prospectus.

Our business is dependent and will continue to depend on our manufacturing facility, and we are subject to certain
risks in our manufacturing process. Any slowdown or shutdown in our manufacturing operations or strikes, work
stoppages or increased wage demands by our employees that could interfere with our operations could have an adverse
effect on our business, financial condition and results of operations.

We have one manufacturing facility situated at Meerut, two warehouses situated at Vasai, Maharashtra and Tiruppur,
Tamil Nadu, respectively and one branch office situated at Tiruppur, Tamil Nadu and one virtual office situated at
Bengaluru. Our business is dependent upon our ability to manage our manufacturing facility, including productivity of
our workforce, which are subject to various operating risks, including those beyond our control, such as the breakdown,
failure of equipment or industrial accidents, severe weather conditions and natural disasters. Any significant malfunction
or breakdown of our machinery, our equipment, our reactors, our automation systems, our 1T systems or any other part of
our manufacturing processes or systems (together, our “Manufacturing Assets”) may entail significant repair and
maintenance costs and cause delays in our operations. However, we cannot assure you that we shall not experience any
malfunction or breakdown of our Manufacturing Assets in the future. If we are unable to repair Manufacturing Assets in a
timely manner or at all, our operations may need to be suspended until we procure the appropriate Manufacturing Assets
to replace them. Further, there can be no assurance that in future, if we suffer accidents or if we are subject to shutdowns
due to malfunctions, that we would be able to recover insurance costs covering all losses. Any uninsured losses in the
future would adversely impact our results of operations and profitability. Additionally, any regulatory notices received
indicating shortfall in quality or inadequacies of quality control measures or in our products could require us to make
unplanned shutdowns to our manufacturing facilities in the future, resulting in losses and operational difficulties. In
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addition, we may be required to carry out planned shutdowns of our facilities for maintenance, statutory inspections,
customer audits and testing, or may shut down certain facilities for capacity expansion and equipment upgrades.

Success of our operations depend on availability of labour and good relationships with our labour force. As of the date of
this Prospectus, our employees are not members of any organised labour unions. Strikes and lockouts as a result of
disputes with our labour force may adversely affect our operations. While we have not had instance of strikes, lockouts or
labour disputes in the past, we cannot assure you that we shall not experience any strikes or lockouts on account of labour
disputes in the future. Such events could disrupt our operations and may have a material adverse effect on our business,
financial condition and results of operations. In addition, we also may face protests from local citizens at our existing
facilities or while setting up new facilities, which may delay or halt our operations.

Further, we may be subject to manufacturing disruptions due to contraventions by us of any of the conditions of our
regulatory approvals, which may require our manufacturing facility to cease, or limit, production until the disputes
concerning such approvals are resolved.

Although we have not experienced any significant disruptions at our manufacturing facility in the past, we cannot assure
you that there will not be any disruptions in our operations in the future. Our inability to effectively respond to such
events and rectify any disruption, in a timely manner and at an acceptable cost, could lead to the slowdown or shutdown
of our operations or the under-utilization of our manufacturing facility, which in turn may have an adverse effect on our
business, financial condition and results of operations.

Our existing manufacturing facility are concentrated in a single region i.e., Meerut, Uttar Pradesh and the inability to
operate and grow our business in this particular region may have an adverse effect on our business, financial
condition, results of operations, cash flows and future business prospects.

Our manufacturing unit is located at Meerut, Uttar Pradesh which exposes us to risks of concentration. Our success
depends on our ability to successfully manufacture and deliver our products to meet our customer demand. Although in
the past we have not experienced instances of operating risks, however our manufacturing facility is susceptible to
damage or interruption or operating risks, such as human error, power loss, breakdown or failure of equipment, power
supply or processes, performance below expected levels of output or efficiency, obsolescence, loss of services of our
external contractors, terrorist attacks, acts of war, break-ins, earthquakes, other natural disasters and industrial accidents
and similar events. It is also subject to operating risk arising from compliance with the directives of relevant government
authorities. Operating risks may result in personal injury and property damage and in the imposition of civil and criminal
penalties. If our Company experiences delays in production or shutdowns at our facility due to any reason, including
disruptions caused by disputes with its workforce or any external factors, our Company’s operations will be significantly
affected, which in turn would have a material adverse effect on its business, financial condition and results of operations.

Further, any materially adverse social, political or economic development, civil disruptions, or changes in the policies of
the state government or state or local governments in this region could adversely affect our manufacturing operations, and
require a modification of our business strategy, or require us to incur significant capital expenditure or suspend our
operations. Any such adverse development affecting continuing operations at our manufacturing facility could result in
significant loss due to an inability to meet customer contracts and production schedules, which could materially affect our
business reputation within the industry. The occurrence of or our inability to effectively respond to, any such events or
effectively manage the competition in the region, could have an adverse effect on our business, results of operations,
financial condition, cash flows and future business prospects. Further, continuous addition of industries in and around our
manufacturing facility without commensurate growth of its infrastructural facilities may put pressure on the existing
infrastructure therein, which may adversely affect our business.

We do not have long-term agreements with suppliers for our raw materials and an increase in the cost of, or a
shortfall in the availability or quality of such raw materials could have an adverse effect on our business, financial
condition and results of operations.

Our business is significantly affected by the availability, cost and quality of the raw materials and components which we
need to develop our products. Our principal raw materials include includes fabric, elastic, zips, elastic adjuster, buckles,
hooks, threads cones, fusing films, perlon tape, mobilon tape, plastic boning, stickers, round bra pad, self-adhesive film,
and sliders etc. We usually do not enter into long-term supply contracts with any of our raw material suppliers. Our raw
materials are majorly procured in the domestic market from Delhi, Gujarat, Haryana, Jammu & Kashmir, Karnataka,
Maharashtra, Punjab, Tamil Nadu, Telangana, Uttar Pradesh, Uttarakhand, Rajasthan and in the international market we
procure our raw materials from China. We are dependent on external suppliers for certain of the materials /components.
The prices and supply of these and other raw materials and components depend on factors beyond our control, including
general economic conditions, competition, production levels, transportation costs and duties. If, for any reason, our
suppliers of raw materials and components should curtail or discontinue their delivery of such materials to us in the
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quantities we need or at prices that are competitive or expected by us, our ability to meet the requirements of our
customers could be impaired and our earnings and business could suffer. Further, we may not be able to pass on any
increase in the cost of manufacturing our products to our customers, which may adversely affect our results of operations.
Additionally, we do not have control over the quality of raw materials and components they supply, which may adversely
affect the quality and workmanship of our products. For the financial year March 31, 2023, 2022 and 2021, our cost of
material consumed was 1,915.79 Lakhs, 31,259.19 Lakhs and ¥468.79 Lakhs, respectively, which represented 52.04%,
47.19%, and 32.57%, respectively of our revenue from operations. If we are unable to source raw materials from key
suppliers in a timely manner, our production processes and results of operations may be adversely impacted. There can be
no assurance that we would be able to source required quantities or qualities of raw materials in a cost-effective manner
in future periods. In addition, we usually do not enter into long-term supply contracts with any of our raw material
suppliers and typically source raw materials from third-party suppliers under contracts of shorter period or the open
market. The absence of long-term contracts at fixed prices exposes us to volatility in the prices of raw materials that we
require and we may be unable to pass these costs onto our customers, which may reduce our profit margins.

We face a risk that one or more of our existing suppliers may discontinue their supplies to us, and any inability on our
part to procure raw materials from alternate suppliers in a timely fashion, or on commercially acceptable terms, may
adversely affect our business, financial condition and results of operations. Purchases made from our top 10 suppliers for
the financial year ended March 31, 2023, 2022 and 2021, were X1,678.93 Lakhs, ¥1,172.10 Lakhs and %470.79 Lakhs
representing 89.55 %, 89.64 % and 90.44 % of our total raw material purchases for the financial year ended March 31,
2023, 2022 and 2021, respectively.

We depend on the success of our relationships with our customers. We derive a significant part of our revenue from
our top 10 customers and we do not have long term contracts with these customers. If one or more of such customers
choose not to source their requirements from us, our business, financial condition and results of operations may be
adversely affected.

Of our revenue from operations for the financial year ended March 31, 2023, 2022 and 2021, our top 10 customers
contributed approximately 72.03%, 73.86% and 75.97%, respectively.

Given the nature of our business, there can be no assurance that we would be able to attract new customers or reduce our
dependence on any of our top customers. We expect that we will continue to be reliant on our major customers for the
foreseeable future. Accordingly, any failure to retain these customers or to remain suppliers to these customers and/or
negotiate and execute contracts on terms that are commercially viable, with these select customers, could adversely affect
our business, financial condition and results of operations. In addition, any defaults or delays in payments by a major
customer or the insolvency or financial distress by a major customer may have an adverse effect on business, financial
condition and results of operations.

Cancellation by customers or delay or reduction in their orders or instances where anticipated orders fail to materialize
can result in mismatch between our expectant and existing inventory levels at our unit, thereby increasing our costs
relating to maintaining our inventory and reduction of our margins, which may adversely affect our profitability and
liquidity. Further, we may not find any customers or purchasers for the surplus or excess capacity, in which case we
would be forced to incur a loss. Further, our inability to find customers for surplus products may result in excessive
inventories which may become obsolete and may be required to be written off in the future.

Additionally, our customers have high and stringent standards for product quality and quantity as well as delivery
schedules. Any failure to meet our customers’ expectations could result in the cancellation or non-renewal of contracts or
purchase orders. There are also several factors, other than our performance that could cause the loss of a customer, which
include those customers who may demand price reductions, set-off any payment obligations, require indemnification for
themselves or their affiliates, or replace their existing products with alternative products, any of which may have an
adverse effect on our business, financial condition, results of operations and prospects.

Our distribution model is also based on e-retail model and we do not have any customer facing retail outlets. Lack of
consumer trust in e-retail industry or in the event of lack of growth of ecommerce activities in India and Outside
India, our operations may be adversely affected.

We have PAN India presence with distributors and online sale platform spread across the country with presence in 28
states and 8 Union territories for our domestic market based on sales made for the financial year ended March 31, 2023,
2022 and 2021. In case of our distribution model for sale of our products, we have distributors spread across the country
who in turn sell our products through various retailers. We follow both online and offline sales model for supply of our
products and our products are registered on various online platforms such as Amazon, Ajio, Flipkart, Myntra, Nykaa
Fashion, Nykaa Retail, Snapdeal and through our own website, www.dermawear.co.in. For the Fiscals 2023, 2022 and
2021 our revenue from online sales was 3 1,272.19 Lakhs, X 901.18 Lakhs and % 612.22 Lakhs which contributed
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34.56%, 33.77% and 42.54%, respectively of our revenue from operations and revenue from offline sales was X 2,409.26
Lakhs, X 1,767.17 Lakhs and X 826.90 Lakhs, respectively which contributed 65.44%, 66.23% and 57.46% respectively
of our revenue from operations. Though e-retail model B2C model, offers a number of benefits such as wider reach both
in geographical terms and number of people, reduced overheads, customer convenience, potential to expand invariably,
etc. it also carries some inherited risks. Presently, a majority of domestic population still prefers to use traditional means
of commerce to purchase products and services, especially in apparel industry through customer facing outlets. Lack of
consumer trust in e-retail due to not being able to judge material’s quality, size and other features may restrict our growth
opportunities. Further Indian trade markets continue to be dominated by cash-based transactions due to limited banking
and credit card penetration. Concerns about fraud, privacy and other related issues may discourage consumers and
merchants from adopting the internet as a medium of buying of products and services. Another challenge we may face is
the growth of ecommerce activities in India. We currently sell our products through our own website and various e-
commerce portals. Any lack of growth of e-commerce activity in India and overseas or delayed acceptance of e-retail by
consumers may adversely affect our business model and future financial performance.

Considering the present response to e-commerce industry coupled with growing internet penetration, government support,
favoured demographics, e-commerce activity is expected to grow at a strong pace. We provide an online grievance
facility for our customers, allowing them to communicate via a chat tool and connect with our customer care
representatives through a call upon request within the chat tool. Additionally, customers can provide feedback and
suggestions on our website to help us improve our services and better serve their interests.

The Company may lose its revenue due to the ongoing policy of “Turn Back Cash-On-Delivery Orders” trending in
the e-retail market.

The company accomplishes its major revenue from e-retail market and does not own any outlets. We have tapped the
market through major E-Commerce platforms. There has been trend in the e-retail markets for “Turn Back Cash-On-
Delivery Orders” thereby resulting in pain at the business end of the ecommerce retail chain. If a consumer orders a
product and then returns it, the Company may be liable to pay for the logistics for both ways. This may result in shrinking
margins of our Company. The risk is especially high in sales made through cash on delivery (COD) mode of payment,
which has been one of the defining pillars of India’'s ecommerce boom. Our Company generally faces return of products
for multiple reasons. Though the e-commerce retailers have voiced its concerns at various forums and with e-commerce
companies, there can be no assurance whether the same can be regularized or the revolution can materially benefit and
favour the e-retailers. Hence, cancellations and returns pose a serious challenge and may adversely affect our financial
condition and result of operations.

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

The popularity and demand of products may vary over time due to changing consumer preferences, including those
relating to sustainability factors such as changing fashion trends. Decline in the demand for some of the products without
a corresponding increase in demand for alternative products sold through our platforms could negatively impact our
revenue temporarily or permanently. These trends may also cause fluctuations in our results of operations between
different periods.

The products merchandised on our website and others e-commerce portals are subject to rapidly changing trends in the
fashion industry and constantly evolving consumer tastes and demands. Our success is also dependent on the ability to
anticipate, identify and respond to the latest fashion trends and consumer demands and to translate such trends and
demands into product offerings in a timely manner, adapt to customer preferences, and our ability to continue upgrading
our platforms in a manner so as to cater to evolving consumer preferences.

Similarly, our inventory management needs to adapt quickly to evolving trends. The failure to anticipate, identify or react
swiftly and appropriately to new and changing styles, trends or desired consumer preferences, to accurately anticipate and
forecast demand for certain product offerings or to provide relevant and timely product offerings to list on our platforms
may lead to lower sales of merchandise on our platforms, which could cause, among other things, declines in goods sold
and affect our relationship with consumers. In such circumstances, we may lose consumers and market share, be required
to discount certain products, all of which could have an adverse effect on our business, results of operations, financial
condition, cash flows and prospects.

Our business depends on the growth of online commerce industry in India and our ability to effectively respond to
changing user behaviour on digital platforms.
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Online commerce is still developing in India. Although we also operate through physical stores across India through our
distributors. Our revenues depend substantially on the receptiveness of Indian consumers, suppliers, sellers and
advertisers to the internet as a way to conduct commerce, purchase goods and services, and carry out financial
transactions.

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

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

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

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

e concerns about the security of online transactions and the privacy of personal information; and
e usability, functionality and features of online platforms

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

Our expansion into new product categories and business verticals and a substantial increase in the number of
products offered may expose us to new challenges and more risks.

Introduction of new product categories require us to understand or make informed judgements as to consumer demands,
trends and preferences. We may misjudge consumer demands, trends and preferences for new products on our platforms
and face challenges in inspecting and controlling quality, third party manufacturers, regulatory requirements, handling,
storage and delivery of such new products. We may also need to price aggressively in new categories to obtain traction
with consumers improve brand awareness, which may not be possible in instances where a product manufacturer imposes
restrictions on our ability to offer such products at a discount and which would adversely affect our gross margins.

We may also make substantial investments in launching such new products on our platform Expansion of our offerings or
business verticals may also strain our management and operational resources. It may also be difficult for us to achieve
profitability with new products and as a result, our profit margins may be lower than we anticipate, which would
adversely affect our results of operations. We cannot assure you that we will be able to recover our investments in
introducing any new products or that any such new products will be successful by any measure.

We derive significant portion of our revenue from one of our products; i.e. Saree Shapewear. Our profitability,
business and commercial success is significantly dependent on our ability to successfully anticipate the industry and
customer requirements and utilize our resources to enhance and develop our products that efficiently satisfy and meet
our client’s specific requirements in a timely manner. Any failure on our part to do so, may have an impact on the
reputation of our products, which could have an adverse effect on our revenue, reputation, financial conditions,
results of operations and cash flows.

We derive significant portion of our revenue from one of our products, Saree Shapewear, which contributed 42.37%,
39.00% and 25.66% of our revenue from operations for the financial year ended March 31, 2023, 2022 and 2021,
respectively. The industry in which we operate is characterized by changing fashion trends and demands for features, and
continual product innovation adapting to the changing customer preferences. These conditions may also result in
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significant competition. If the end-user demand is low for our customers’ products, there may be significant changes in
the orders from our customers and we may experience greater pricing pressures. Our success is therefore dependent on
the success achieved by our products and the same being continued to be well acceptable in market. If our products fail to
gain acceptance, we may experience reduced demand which may affect our sales to such customers, operating margins
and all of these combined may adversely affect on our revenue, reputation, financial conditions, results of operations and
cash flows.

If we fail to retain our relationships with our distributors, our business, financial condition, cash flows and operations
will be adversely affected.

We have distributors spread across the country who in turn sell our products through various retailers. For the Fiscals
2023, 2022 and 2021 our revenue from offline sales was % 2,409.26 Lakhs, X 1,767.17 Lakhs and % 826.90 Lakhs,
respectively which contributed 65.44%, 66.23% and 57.46% respectively of our revenue from operations. We enter into
agreements with all our distributors, however, if we experience significant relationship attrition with our distributors and
fail to attract new relationships, the quantity and variety of products that are offered through our platforms may decline,
consumers may use our platform less frequently or not at all, and our revenue and results of operations may be adversely
affected.

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

Our business generates, stores and processes a large quantity of personal, transaction, demographic and behavioral
information and data and as such we may experience disruptions, failures or breaches of our technology platforms. We
also face risks inherent in handling large volumes of data and in protecting the security of such data, such as protecting
the data in and hosted on our system, including against attacks on our system by outside parties or fraudulent behavior by
our employees; addressing concerns related to privacy and sharing, safety, security and other factors; and complying with
applicable laws, rules and regulations relating to the collection, use, disclosure, transfer or security of personal
information, including any requests from regulatory and government authorities relating to such data. Any failure, or
perceived failure, by us to comply with our posted privacy policies or with any regulatory requirements or privacy and
data protection-related laws, rules and regulations could result in proceedings or actions against us by governmental
entities or others, which could have an adverse effect on our results of operations, cash flows and business.

Although we have employed resources to develop security measures against breaches, such measures may not detect or
prevent all attempts to compromise our systems, including distributed denial-of-service attacks, viruses, malicious
software, break-ins, ransomware attacks, phishing attacks, social engineering, fraudulent emails and related payments
scams, security breaches or other attacks and similar disruptions that may jeopardize the security of information stored in
and transmitted by our systems or that we otherwise maintain. Breaches of our cybersecurity measures could result in
unauthorized access to our systems, misappropriation of information or data, unforeseen disclosure or transfer of data,
deletion or modification of consumer information, or a denial of service or other interruption to our business operations.
As techniques used to obtain unauthorized access to or sabotage systems change frequently and may not be known until
launched against us or our third-party service providers, we may be unable to anticipate, or implement adequate measures
to protect against, these attacks.

We may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of cyberattacks.
Cyber-attacks may target us, the participants on our platform, or the communication infrastructure on which we depend.
While we constantly strive to improve our cybersecurity measures, our inability to avert all potential attacks and security
breaches could subject us to legal and financial liability, harm our reputation and cause us to sustain substantial revenue
loss from lost sales and consumer dissatisfaction. Actual or anticipated attacks and risks may cause us to incur higher
costs, including costs to deploy additional personnel and network protection technologies, train employees, and engage
third-party experts and consultants.

Our business depends on our ability to maintain and scale our technology. Any interruptions or delays in service on
the e commerce platforms used by us or our websites or any undetected errors or design faults could result in limited
capacity, reduced demand, processing delays, and loss of consumers.

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

We may not be able to accurately manage our inventory, this may adversely affect our goodwill and business, financial
condition and results of operations.

The results of operations of our business are dependent on our ability to effectively manage our inventory and stocks. To
effectively manage our inventory, we must be able to accurately estimate customer demand and supply requirements and
manufacture and trade inventory accordingly. If our management has misjudged expected customer demand it could
adversely impact the results by causing either a shortage of products or an accumulation of excess inventory. Further, if
we fail to sell the inventory we manufacture, we may be required to write-down our inventory or pay our suppliers
without new purchases, or create additional vendor financing, which could have an adverse impact on our income and
cash flows. We estimate our sales based on the forecast, demand and requirements and also on the customer
specifications. Natural disasters such as earthquakes, extreme climatic or weather conditions such as floods or droughts
may adversely impact the supply of raw material and local transportation. Should our supply of raw materials be
disrupted, we may not be able to procure an alternate source of supply in time to meet the demands of our customers.
Such disruption to supply would materially and adversely affect our business, profitability and reputation. In the past we
have not experienced any instances of disruptions to the delivery of product to our customer occurred for reasons such as
poor handling, transportation bottlenecks, or labour strikes, which could have led to delayed or lost deliveries or damaged
products and disrupt supply of these products., but there is not guarantee that these instances will not happen in future to
improve our line capability, we try to stock our inventory at our manufacturing facility. An optimal level of inventory is
important to our business as it allows us to respond to customer demand effectively. If we overstock inventory, our capital
requirements will increase and we will incur additional financing costs. If we under-stock inventory, our ability to meet
customer demand and our operating results may be adversely affected. Any mismatch between our planning and actual
consumer consumption could lead to potential excess inventory or out-of-stock situations, either of which could have an
adverse effect on our business, financial condition and results of operation.

We are subject to quality requirements and any product defect issues or failure by us to comply with quality standards
may lead to the cancellation of existing and future orders, recalls and exposure to potential product liability claims.

We face an inherent business risk of exposure to product defects. We may not be able to meet regulatory relevant quality
standards in India, or the quality standards imposed by our customers and applicable to our manufacturing processes,
which could have a material adverse effect on our business, financial condition, results of operations and cash flows.

If any of our products do not meet regulatory standards or are defective, we may be, inter alia, (i) responsible for damages
relating to any defective products, (ii) required to replace, recall or redesign such products or (iii) incur significant costs
to defend any such claims.

The failure by us or any of our suppliers to achieve or maintain compliance with regulatory requirements or quality
standards may disrupt our ability to supply products sufficient to meet demand until compliance is achieved or, until a
new supplier has been identified and evaluated. We have implemented quality control processes and regularly conduct
inspections of raw materials sourced from suppliers and finished products manufactured by job workers on the basis of
our internal quality standards. However, we cannot assure you that our job workers will always adhere to such standards
and that our quality control processes will not fail or the quality tests and inspections conducted by us are accurate at all
times. There is no assurance that our products will always meet the satisfaction of our customers’ quality standards.
Although we have not faced any failure to comply with applicable regulations in the past in the past, we cannot assure in
future if our failure to comply with applicable regulations could cause adverse consequences to be imposed on us,
including fines, injunctions, civil penalties, the refusal of regulatory authorities to grant approvals or renewal, delays,
suspensions or withdrawal of approvals, license revocation, seizures or recalls of products, operating restrictions and
criminal prosecutions, all of which could harm our business. There can be no assurance that if we need to engage new
suppliers to satisfy our business requirement, we will be able locate new suppliers in compliance with regulatory
requirements in a timely manner, or at all. Failure to do so could lead to the cancellation of existing and future orders and
have a material adverse effect on our business and revenue.

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

We depend on the maintenance of reliable internet and mobile infrastructure with the necessary speed, data capacity and

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

With respect to our marketing channels, we rely heavily on relationships with providers of online services, search
engines, social media, digital marketing companies, directories and other websites and ecommerce businesses to provide
content, advertising banners and other links that direct consumers to our websites. We rely on these relationships to
provide significant sources of traffic to our website. In particular, we rely on search engines and major mobile application
stores, as important marketing channels. Search engine companies change their natural search engine algorithms
periodically, and our ranking in natural searches may be adversely affected by those changes, as has occurred from time
to time. If search engines change their algorithms, terms of service, display and featuring of search results, or if
competition increases for advertisements, we may be unable to cost-effectively drive consumers to our mobile
applications and websites.

Additionally, we rely on social media platforms as part of our marketing strategies to provide advertising content. The
efficiency of our marketing strategies could be affected depending on their recommendation’s algorithms, terms of
service, frequency of display. Many of the parties with whom we have online advertising arrangements also provide
advertising services to other companies, including our competitors. As competition for online advertising has increased,
the cost for some of these services has increased.

We also rely on e-mail service providers, bandwidth providers, internet service providers, and mobile networks to deliver
e-mail and “push” communications to consumers and to allow consumers to access our website. If the systems of these
third parties fail, we could lose consumer data and miss order fulfillment deadlines, which could result in decreased sales,
increased overhead costs and product shortages. In addition, the third parties on which we rely could face financial
difficulties, including bankruptcy, which may negatively affect our business.

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

Our online marketing listings or reviews may constitute internet advertisement, which subjects us to laws, rules and
regulations applicable to advertising.

Indian and international advertising laws, rules and regulations require advertisers, advertising operators and advertising
distributors to ensure that the content of the advertisements they prepare or distribute is fair and accurate, is not false or
misleading and is in compliance with applicable law. Violation of these laws, rules or regulations may result in, amongst
other things, penalties and/or fines for issuing misleading advertisements, including fines, confiscation of advertising
costs, orders to cease dissemination of the advertisements and orders to issue a corrective advertisement to neutralize the
effect of a misleading advertisement. Complying with these requirements and any penalties or fines for any failure to
comply may significantly reduce the attractiveness of our platform and increase our costs and could have an adverse
effect on our business, financial condition, cash flows and results of operations.

In addition, for advertising content related to specific types of products and services, advertisers, advertising operators
and advertising distributors must confirm that the advertisers have obtained the requisite government approvals, including
the advertiser’s operating qualifications, proof of quality inspection of the advertised products and services, and, with
respect to certain industries, government approval of the content of the advertisement and filing with the local authorities.
In certain cases, applicable guidelines (such as the Guidelines for Influencer Advertising on Digital Media, 2021) require
that content created by influencers should carry a disclosure label identifying their posts as advertisements. We must also
ensure we have obtained the requisite rights of use or reuse of certain video or audio content in accordance with our
contractual obligations, which have to be continuously renewed and monitored, as any failures to so may lead to
infringement of intellectual property rights such as copyrights. Pursuant to the internet laws in India, we are required to
take steps to moderate the content displayed on our platform, such as reviews and images posted by consumers or
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influencers. This requires considerable resources and time, and could significantly affect the operation of our business,
while at the same time also exposing us to increased liability under the relevant laws, rules and regulations. The costs
associated with complying with these laws, rules and regulations, including any penalties or fines, could have an adverse
effect on our business, financial condition, cash flows and results of operations. Any further change in the classification
of our online marketing services by the Indian government may also significantly disrupt our operations and adversely
affect our business and prospects.

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

We face risks with respect to fraudulent activities on our websites and e commerce platform and periodically receive
complaints from consumers who assert they have not received the goods they purchased or that goods they received were
fraudulent, from sellers who may not have received payment for goods that were purchased.

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

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

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

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

Our erstwhile statutory Auditor has made qualifications in the Audit Report for the Financial Year 2020-21.

Our Erstwhile Statutory auditor has provided qualifications in the Financial Statements for Financial Year ended on
March 31, 2021, on the Provision for Gratuity as per Actuarial VValuation not made in accordance with Indian Accounting
Standard- 15 (AS-15) for the year ended on March 31, 2021. However, our Company have made Provision for Gratuity as
per Actuarial Valuation in accordance with Indian Accounting Standard- 15 for the year ended on March 31, 2022 and
March 31, 2023. In the Restated Financial Statements, our auditor have also made Provision for Gratuity for the period
ended on March 31, 2021 as per the Actuary Valuer’s report dated 14th July, 2023. We have made necessary adjustments
for the Provision of Gratuity as per Actuary Valuation in accordance with the AS-15 in the Restated Financial Statements
for the Period ended on March 31, 2021, March 31, 2022 and March 31, 2023. For further details, you may refer to
Annexure- IV (B)- Reconciliation of Restated Profit and Annexure - IV(C)- Reconciliation of Restated Equity/ Networth
to the Restated Financial Statements which contain the adjustments made in respect to the Provision for Gratuity as per
Actuarial Valuation in accordance with AS-15 for the period ended on March 31, 2021 and consequent adjustments in the
period ended on March 31, 2022 and the financial impact for the Provision of Gratuity made as per Actuarial Valuation in
the Restated Financial Statement for the period ended on March 31, 2021 has been duly considered in the Restated
Financial Statements. For further details also refer to Clause 7 (g) of the Audit Report to the Restated Financial
Statements wherein the Auditor to the Restated Financial Statement has reported that necessary adjustments have been
made in the Restated Financial Statements in respect to the Provision for Gratuity as per Actuarial valuation in
accordance with AS-15 for the period ended on March 31, 2021 and Clause 7 (i) of the Audit Report to the Restated
Financial Statements, wherein the Auditor has reported that necessary adjustments have been made in accordance with
the correct Accounting Policies which includes the impact of provision for gratuity made on actuarial valuation basis in
the Restated Financial Statements.
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There is no assurance that our audit reports for any future fiscal periods will not contain qualifications, adverse remarks,
matters of emphasis or other observations which could subject us to additional liabilities due to which our reputation and
financial condition may be adversely affected. For further information, see “Restated Financial Information” on page 184
of this Prospectus.

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

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

We are required to comply with payment card network operating rules, which are set and interpreted by the payment card
networks for the third-party payment processors. The payment card networks could adopt new operating rules or interpret
or re-interpret existing rules, as revised by regulatory bodies such as RBI from time to time, in ways that might prohibit
us from providing certain services to some consumers, be costly to implement, or difficult to follow. If we fail to comply
with these rules or requirements on service providers including in connection with nodal accounts, we may be subject to
fines or indemnities or higher transaction fees or lose our ability to accept credit and debit card payments from consumers
or facilitate other types of online payments, and our business could be harmed. Moreover, although the payment gateways
we use are contractually obligated to indemnify us with respect to liability arising from fraudulent payment transactions,
if such fraudulent transactions are related to credit card transactions, including international credit card transactions, and
become excessive, they could potentially result in our losing the right to accept credit cards for payment. If any of these
events were to occur, our business, financial condition, cash flows and results of operations could be adversely affected.

We are exposed to counterparty credit risk and any delay in receiving payments or non-receipt of payments may
adversely impact our results of operations.

We are subject to counterparty credit risk and a significant delay in receiving large payments or non-receipt of large
payments may adversely impact our results of operations. Our operations involve extending credit to our customers in
respect of sale of our products and consequently, we face the risk of the uncertainty regarding the receipt of these
outstanding amounts. Consequently, we face the risk of the uncertainty regarding the receipt of these outstanding
amounts. As a result of such industry conditions, we have and may continue to have high levels of outstanding
receivables. For the financial year ended March 31, 2023, 2022 and 2021 our trade receivables were X 258.52 Lakhs,
263.26 Lakhs and X 221.68 Lakhs, respectively. There is no assurance that we will accurately assess the creditworthiness
of our customers. Further, macroeconomic conditions which are beyond our control, such as a potential credit crisis in the
global financial system, could also result in financial difficulties for our customers, including limited access to the credit
markets, insolvency or bankruptcy. Such conditions could cause our customers to delay payment, request modifications
of their payment terms, or default on their payment obligations to us, all of which could increase our receivables. Timely
collection of dues from customers also depends on our ability to complete our contractual commitments and subsequently
bill for and collect from our clients. While we have not faced such incidents in the past, if we are unable to meet our
contractual obligations, we may experience delays in the collection of, or be unable to collect, our customer balances,
which could adversely affect our results of operations and cash flows.

We are dependent on third-party transportation providers for the supply of raw materials and delivery of our finished
products.

Our success depends on the supply and transport of the various raw materials required for our manufacturing facility and
of our finished products from our manufacturing facility to our distributors, which are subject to various uncertainties and
risks. Our company do not completely depend on our own transportation facility and are majorly dependent on third-party
transportation providers for the delivery of our products. We also intend to purchase one more commercial vehicle to
reduce our dependency on third party logistics companies. We plan to fund Capital Expenditure towards purchase of
commercial vehicle from the Net Proceeds of the issue. For details, also see “Objects of the Issue” on page 77. While
transportation restrictions, if any, could have an adverse effect on supplies and deliveries to and from our customers and
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suppliers. In addition, raw materials and finished products may be lost or damaged in transit for various reasons including
occurrence of accidents or natural disasters. There may also be a delay in delivery of raw materials and products which
may also affect our business and results of operations negatively. In the event we fail to maintain a sufficient volume of
raw materials and delivery of such materials to us is delayed, we may be unable to meet our purchase orders in a timely
manner or at all, which may result in loss of sales opportunities that our competitors may capitalize on, thereby adversely
affecting our business, financial condition, results of operations, and cash flows. Any compensation received from
insurers or third-party transportation providers may be insufficient to cover the cost of any delays and will not repair
damage to our relationships with our affected customers and distributors. We may also be affected by an increase in fuel
costs, as it will have a corresponding impact on freight charges levied by our third-party transportation providers. This
could require us to expend considerable resources in addressing our distribution requirements, including by way of
absorbing these excess freight charges to maintain our selling price, which could adversely affect our results of
operations, or passing these charges on to our customers, which could adversely affect demand for our products.

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

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

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

Our business has grown substantially in recent years, with the increase in our customer database. Our revenue from
operations has grown from X 1,439.12 lakhs in Financial Year 2021 to X 2,668.35 Lakhs and X 3,681.45 Lakhs in
Financial Year 2022 and Financial Year 2023, respectively. However, we cannot assure you that our historical growth
rates will be sustainable or achieved at all in the future. If we fail to acquire new consumers, or fail to do so in a cost-
effective manner, we may not be able to increase our review or maintain profitability.

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

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

We also outsource manufacturing of certain of our products by way of entering into an Outsourcing Agreement which
exposes us to any risks/adverse developments affecting the quality of products.

Apart from own manufacturing of products, Our Company also outsources manufacturing of some of our products such
as innerwear products, T shirts and Saree shapewear and has also entered into Outsourcing Agreements dated March 01,
2023 for Garment manufacturing, entered into by and between our Company and Yamuna Tex, a Tamilnadu Corporation
with principal place of business situated at 2/726-A, Senthooran Tower, 1% Floor, Vaikkalmedu, Kallagandu, Tiruppur
and our Company and Senthur Tex, a Tamilnadu Corporation with principal place of business situated at 1/260, J-2,
Amaravathi Nagar, Arumuthampalavam, Naranapuram post, Tirupur. By way of these agreements, our Company has
outsourced the manufacturing of our innerwear products, T shirts and Saree shapewear in accordance with the
specifications and requirements of our Company. The products manufactured through this outsourcing process are
delivered at our warehouse situated at Tiruppur for further dispatch at the customers’ location. The agreements shall
commence from March 01, 2023 and shall continue till February 28, 2026.

While we enter into written arrangements with them for the work undertaken by them and even though some of them
have been working with us for significantly long periods, most of them do not work exclusively for us. We have entered
into outsourcing agreements with such job workers with a term of three years. We, however, cannot assure you that our
job workers will be able to fulfil their obligations, including those in relation to maintenance of quality standards, under
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such agreements entirely, in a manner acceptable to us, or at all. Periodically we may have to discontinue business with
certain job workers, for reasons including delay or insufficiency in delivery and quality defects. Any shortfall in supply of
products from our job workers, or insufficiency in the quality and consistency of the products supplied may result in
decrease in supply of our products, lower stock at our stores and consequently lower sales. In the event we are unable to
have our products manufactured in accordance with our supply schedule, or at all, we may not be able to procure alternate
sources to manufacture our products, in time to meet the demands of our customers or maintain our inventory levels. We
may also be unable to control the costs of production of job workers, which may increase in the future, including due to
increase in the cost of labour and other utilities. Our inability to obtain sufficient quantities or desired quality of products
from job workers in a timely manner or at acceptable prices may adversely affect our business, financial condition and
results of operations.

Our sales and profitability could be harmed if we are unable to maintain or improve our brand image. Further any
negative publicity with respect to our products could adversely affect our brand, business, financial condition and
results of operations.

We are operating under the brand “Dermawear” with our motto “Shape up with Confidence” and “YDIS” (“Your Dress
Is Shapewear”) which has significantly contributed to the success of our business. We believe that our success depends
on our ability to price the products against its quality and foresee, identify and respond to changing fashion trends in a
timely manner. If we are unable to respond in a timely and appropriate manner to changing consumer demand and fail to
price our products reasonably, our brand name and brand image may be impaired and may result in a significant decrease
in net sales or leave us with a substantial amount of unsold inventory. In addition, any new products or brands that we
introduce may not be successfully received by retailers and consumers. Although we have expanded, and expect to
continue to spend significant resources, financial and otherwise, on establishing and maintaining our brands, no assurance
can be given that our brands will be effective in attracting and growing our customer base or that such efforts will be cost-
effective. Further our brand may also be affected if there is any negative publicity associated with our products. Any
failure to maintain and enhance our brands may negatively affect our business, financial condition and results of
operations.

Our Company operates under several Trademarks, brand names, Copyrights, Designs and other intellectual property
rights not owned by our Company acquired upon certain terms and conditions. Our failure to adhere to the terms and
conditions of the agreements end up losing the authorization for usage in which event our business shall be adversely
affected.

Our business operations and turnovers are crucial to our brand names and as we operate under highly competitive
markets, maintaining and protecting our brand names and other intellectual property rights is very crucial to the growth of
our business. However, our company does not own any of our trademarks / copyrights / designs as mentioned in the
property schedule of our Company. We have acquired them from one of our promoters Mr. Rajendra Kumar who have
licensed all the intellectual properties to us on certain terms and conditions mentioned in those respective agreements and
we are not sure if we shall be able to adhere to the terms and conditions of the agreements or at all in which event we may
stand to loose our rights to use those respective intellectual property rights which may create adverse effect on our
business.

Further in the event of death of the licensor, we are not sure that we may equally be able to negotiate the terms and
conditions with the legal heirs of those intellectual properties in which event we may end up paying higher consideration
or may not even be able to acquire those rights at all in which event our business shall be adversely affected.

For further details please refer to chapter titled “Government and Other Approvals” beginning on page 211 of the
Prospectus.

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

Relevant copies of education qualification of one of our Director, Mr. Rajendra Kumar is not traceable. We can’t assure
you that back-ups for the relevant copies of educational qualifications will be available in a timely manner or at all. We
have relied on personal affidavit provided by them.

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

Our Company have entered into certain related party transactions with our Promoters, members of the promoter group,
Directors and our Group Companies in the past which are in compliance with applicable provisions of Companies Act,
2013 and all other applicable laws. For details, please see “Annexure - XXVIII Restated Statement of Related Party
Disclosures of Restated Financial Statements” under the chapter titled “Restated Financial Statements” beginning on
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page 184 of this Prospectus. While our Company believes that all such transactions have been conducted on the arm’s
length basis, there can be no assurance that it could not have been achieved on more favourable terms had such
transactions not been entered into with unrelated parties. Further, it is likely that we may enter into related party
transactions in the future and such transactions may potentially involve conflicts of interest. In terms of the Companies
Act, 2013 and SEBI LODR Regulations, we are required to adhere to various compliance requirements such as obtaining
prior approvals from our Audit Committee, Board and Shareholders for certain party transactions and our undertakes that
such related party transactions shall not be done against the interests of the Company and its shareholders as prescribed in
the SEBI LODR Regulations. There can be no assurance that such transactions, individually or in the aggregate, will not
have an adverse effect on our financial condition and results of operations.

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

Our Company requires several statutory and regulatory permits, licenses and approvals to operate the business. Many of
these approvals are granted for fixed periods of time and need renewal from time to time. Our Company is required to
renew such permits, licenses and approvals. There can be no assurance that the relevant authorities will issue any of such
permits or approvals in time or at all. Further, these permits, licenses and approvals are subject to several conditions, and
our Company cannot assure that it shall be able to continuously meet such conditions or be able to prove compliance with
such conditions to statutory authorities, and this may lead to cancellation, revocation or suspension of relevant permits/
licenses/ approvals. Further pursuant to change of name of the Company upon conversion from Private Limited to Public
Limited, we further need to get our licenses updated. Also, we have applied for approvals which are necessary for
furtherance of our objects. Failure by our Company to renew, alter, maintain or obtain the required permits, licenses or
approvals, or cancellation, suspension or revocation of any of the permits, licenses or approvals which may result in the
interruption of our Company's operations and may have a material adverse effect on the business. For details, please refer
to chapter titled “Government and Other Statutory Approvals” beginning on page 211 of this Prospectus

There are certain discrepancies and non-compliances noticed in some of our financial reporting and/or records
relating to filing of returns and deposit of statutory dues with the taxation and other statutory authorities.

In the past, our company has at several instances, delayed in filing our GST returns, EPF returns and deposit of statutory
dues, as a result of which, we have been required to pay the late filing fees along with interest on delayed deposit of due
taxes and statutory dues. Although the late filing fees levied are small but if we continue this practice, the accumulated
amounts of each delay may adversely affect our cash flows. Further no-show cause notice has been issued against our
Company till date, in respect of above. In the event of any cognizance being taken by the concerned authorities in respect
of above, actions may be taken against our Company and its directors, in which event the financials of our Company and
our directors may be affected.

For further details of certain material legal proceedings involving our Company, our Promoter, our directors, see
“Outstanding Litigation and Material Developments” beginning on page 184 of this Prospectus.

Our success largely depends upon the knowledge and experience of our Promoters, Directors, our Key Managerial
Personnel and Senior Management as well as our ability to attract and retain personnel with technical expertise. Any
loss of our Promoter, Directors, Key Managerial Personnel, Senior Management or our ability to attract and retain
them and other personnel with technical expertise could adversely affect our business, financial condition and results
of operations.

Our success largely depends upon the knowledge and experience of our Promoters, Directors, Key Managerial Personnel
and Senior Management as well as our ability to attract and retain skilled personnel. Any loss of our Promoter, Directors,
Key Managerial Personnel and Senior Management or our ability to attract and retain them and other skilled personnel
could adversely affect our business, financial condition and results of operations. We depend on the management skills
and guidance of our Promoter for development of business strategies, monitoring their successful implementation and
meeting future challenges. Further, we also significantly depend on the expertise, experience and continued efforts of our
Key Managerial Personnel and Senior Management. Our future performance will depend largely on our ability to retain
the continued service of our management team. If one or more of our Key Managerial Personnel or Senior Management
are unable or unwilling to continue in his or her present position, it could be difficult for us to find a suitable or timely
replacement and our business, financial condition and results of operations could be adversely affected.

In addition, we may require a long period of time to hire and train replacement personnel when personnel with technical
expertise terminate their employment with us. We may also be required to increase our levels of employee compensation
more rapidly than in the past to remain competitive in attracting and retaining personnel with technical expertise that our
business requires. The loss of the services of such persons could have an adverse effect on our business, results of
operations, cash flows and financial condition.
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There is significant competition for management and other skilled personnel in our industry in which we operate, and it
may be difficult to attract and retain the personnel we require in the future. There can be no assurance that our
competitors will not offer better compensation packages, incentives and other perquisites to such skilled personnel. If we
are not able to attract and retain talented employees as required for conducting our business, or if we experience high
attrition levels which are largely out of our control, or if we are unable to motivate and retain existing employees, our
business, financial condition and results of operations may be adversely affected. For further information, see “Our
Management” on page 162 of this Prospectus.

We depend on skilled personnel and if we are unable to recruit and retain skilled personnel, our ability to operate or
grow our business could be affected.

Our Business Operation required skilled and creative manpower intensive and we engage a considerable number of
skilled personnel every year to sustain our growth. Further, we spend significant time and resources in training the
manpower we hire. Our success is substantially dependent on our ability to recruit, train and retain skilled manpower.
High attrition and competition for manpower may limit our ability to attract and retain the skilled manpower necessary
for our future growth requirements. We cannot assure you that skilled manpower will continue to be available in
sufficient numbers suitable to our requirements or that we will be able to grow our workforce in a manner consistent with
our growth objectives, which may affect our business, financial condition, results of operations and prospects.

The industry in which we operate is labour intensive and our manufacturing operations may be materially adversely
affected by strikes, work stoppages or increased wage demands by our employees or those of our suppliers.

Shortage of skilled/unskilled personnel or work stoppages caused by disagreements with employees could have an
adverse effect on our business and results of operations. Though we have not experienced any major disruptions in our
business operations due to disputes or other problems with our work force in the past; however, there can be no assurance
that we will not experience such disruptions in the future. Such disruptions may adversely affect our business and results
of operations and may also divert the management’s attention and result in increased costs. India has stringent labour
legislation that protects the interests of workers, including legislation that sets forth detailed procedures for the
establishment of unions, dispute resolution and employee removal and legislation that imposes certain financial
obligations on employers upon retrenchment. We are also subject to laws and regulations governing relationships with
employees, in such areas as minimum wage and maximum working hours, overtime, working conditions, hiring and
terminating of employees and work permits. Although our employees are not currently unionized and we have in past not
faced any instances of trouble from our labours, there can be no assurance that they will not unionize in the future. If our
employees unionize, it may become difficult for us to maintain flexible labour policies, and we may face the threat of
labour unrest, work stoppages and diversion of our management’s attention due to union intervention, which may have a
material adverse impact on our business, results of operations and financial condition.

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth detailed
procedures for the establishment of unions, dispute resolution and employee removal and legislation that imposes certain
financial obligations on employers upon retrenchment. We are also subject to laws and regulations governing
relationships with employees, in such areas as minimum wage and maximum working hours, ov