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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Prospectus uses certain definitions and abbreviations which, unless otherwise specified or the context
otherwise indicates, requires or implies, shall have the meanings as provided below. References to any legislation,
act, regulations, rules, guidelines, policies, circulars, notifications or clarifications shall be deemed to include all
amendments, supplements, re-enactments and modifications thereto from time to time, and any reference to a
statutory provision shall include any subordinate legislation framed from time to time thereunder that provision.

The words and expressions used in this Draft Prospectus but not defined herein will have, to the extent applicable,
the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, 2013, the SCRA,
the Depositories Act and the rules and regulations framed thereunder. In the event of any inconsistency between
the definitions given below and the definitions contained in the General Information document (as defined
hereinafter), the following definitions shall prevail.

Notwithstanding the foregoing, the terms used in "Industry Overview", "Key Regulations and Policies",
"Statement of Possible Tax Benefits”, "Basis for the Offer Price", "Financial Information", "Outstanding
Litigation and Material Developments" and "Description of Equity Shares and Terms of the Articles of
Association™ on 77, 92, 73, 67, 122, 170 and 222 of this Draft Prospectus, respectively, will have the meaning

ascribed to them in the relevant section.

General Terms

Term

Brisk Technovision Limited /
BTL / the Company / Company /
We / Us / Our Company

Company Related Terms

Term

AO0A / Articles of Association /
Avrticles

Audit Committee

Auditor / Statutory Auditor / Peer
Review Auditor

Banker to our Company

Board / Board of Directors

Chief Financial Officer / CFO
and

Company Secretary
Compliance Officer

CIN/ Corporate Identity Number
Director(s)

Equity Shares

Equity Shareholders
Executive Director(s)
Executive Chairman

Description

Brisk Technovision Limited, a public limited company incorporated under
the Companies Act, 1956 and having its Registered Office at 135, Damji
Shamiji Industrial Premises CHS Limited, L B S Marg, Vikhroli (West),
Mumbai 400083, Maharashtra, India.

Description
The articles of association of our Company, as amended

The audit committee of our Company, as described in "Our Management"
on page 101 of this Draft Prospectus

The statutory auditor of our Company, being Gosar & Gosar, Chartered
Accountants.

The Banker to our Company being Saraswat Co-operative Bank Limited
The Board of Directors of our Company, or a duly constituted committee
thereof.

Chief financial officer of our Company, Sunita Mohandas. For details, see
"Our Management" on page 101 of this Draft Prospectus.

Company Secretary and Compliance Officer of our Company, Shreyas
Anil Haldankar. For details, see "Our Management" on page 101 of this
Draft Prospectus.

U72900MH2007PLC169441

The directors on the Board of our Company as described in "Our
Management" beginning on page 101 of this Draft Prospectus

The equity shares of our Company of face value of 10 each

The holders of Equity Shares of our Company from time to time
Whole-time directors / executive directors on our Board
The Executive Chairman of our Company,
Ramasubramanian

Sankaranarayanan



Term Description

Group Companies In terms of SEBI ICDR Regulations, the term ‘group companies’ includes
companies (other than our subsidiaries) with which there were related party
transactions in accordance with Indian GAAP as disclosed in the Restated
Financial Statements as covered under the applicable accounting standards
and such other companies as considered material by our Board in
accordance with the Materiality Policy, and as identified in "Our Group
Companies" beginning on page 120 of this Draft Prospectus

Independent Director(s) The independent directors of our Company, in terms of Section 2(47) and
Section 149(6) of the Companies Act, 2013.

Independent Chartered The Independent Chartered Acountant Firm being, Satya Prakash Natani

Acountant Firm & Co.

Key Managerial Personnel / Key managerial personnel of our Company in terms of Regulation 2(1)(bb)

KMP of the SEBI ICDR Regulations and Section 2(51) of the Companies Act,
2013 and as disclosed in "Our Management"” on page 101 of this Draft
Prospectus

MD / Managing Director The Managing Director of our Company, Ganapati Chittaranjan Kenkare.

Materiality Policy The policy adopted by our Board on July 31, 2023 for identification of

material Group Companies, material outstanding litigation and material
dues outstanding to creditors, pursuant to the disclosure requirements
under the SEBI ICDR Regulations.

MoA / Memorandum / The memorandum of association of our Company, as amended

Memorandum of Association

Nomination and Remuneration The nomination and remuneration committee of our Board, as described in

Committee "Our Management" on page 101 of this Draft Prospectus
Non-executive Director(s) The Non-Executive Directors of our Company
Promoters The promoters of our Company, being Sankaranarayanan

Ramasubramanian and Ganapati Chittaranjan Kenkare as disclosed in
"Our Promoters and Promoter Group" on page 115 of this Draft
Prospectus

Promoter Group The entities and persons constituting the promoter group of our Company
in terms of Regulation 2(1)(pp) of the SEBI ICDR Regulations, as
disclosed in "Our Promoters and Promoter Group" on page 115 of this
Draft Prospectus.

Registered Office The registered office of our Company, situated at 135, Damji Shamji
Industrial Premises CHS Limited, L B S Marg, Vikhroli (West), Mumbai
400083, Maharashtra, India

Registrar of Companies or RoC  The Registrar of Companies, Mumbai, situated at Maharashtra

Restated Financial Information/  Restated financial statements of our Company for the year ended March

Restated Financial Statements 31, 2023, 2022 and 2021 prepared in accordance with Indian Generally
Accepted Accounting Principles (GAAP) and examined by the Auditor in
accordance with the requirements of the Companies Act and restated in
accordance with the provisions of the SEBI ICDR Regulations.
For details, see "Financial Information" on page 122 of this Draft

Prospectus.

Selling Shareholders Collectively, the Promoter Selling Shareholders, Sankaranarayanan
Ramasubramanian and Ganapati Chittaranjan Kenkare

Stakeholders’ Relationship The stakeholders’ relationship committee of our Board as described in

Committee "Our Management" on page 101 of this Draft Prospectus

Whole-time Director(s) Directors in the whole-time employment of our Company

Offer Related Terms
Term Description
Abridged Prospectus Abridged prospectus means a memorandum containing such salient features

of a prospectus as may be specified by the SEBI in this behalf



Term
Acknowledgement Slip

Allotment / Allot / Allotted
Allotment Advice
Allottee(s)

Applicant / Investor

Application

Application Amount

Application Form

Application ~ Supported by
Blocked Amount / ASBA / UPI

ASBA Account

ASBA Applicant(s)

ASBA Form / ASBA Application
/ Application

Banker(s) to the Offer / Sponsor
Bank / Public Offer Bank /
Refund Bank

Banker to the Offer Agreement

Basis of Allotment

Broker Centers

Business Day
CAN or Confirmation of
Allocation Note

Circular’s on Streamlining of
Public Issues

Description

The slip or document issued by the Designated Intermediary(ies) to an
Applicant as proof of having accepted the Application Form.

Unless the context otherwise requires, allotment of the Equity Shares
pursuant to the Offer of the Equity Shares to the successful Applicants.
Note or advice or intimation of Allotment sent to the Applicants who have
been allotted Equity Shares after the Basis of Allotment has been approved
by the Designated Stock Exchange.

A successful Applicant(s) to whom the Equity Shares are allotted.

Any prospective investor who makes an application pursuant to the terms of
the prospectus and the Application Form.

An indication to make an offer during the Offer Period by an Applicant,
pursuant to submission of Application Form, to subscribe for or purchase our
Equity Shares at the Offer Price including all revisions and modifications
thereto, to the extent permissible under the SEBI ICDR Regulations.

The number of Equity Shares applied for and as indicated in the Application
Form multiplied by the price per Equity Share payable by the Applicants on
submission of the Application Form.

The Form in terms of which the prospective investors shall apply for our
Equity Shares in the Offer.

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 RIIs using the UPI Mechanism, where the Application
Amount shall be blocked upon acceptance of UPI Mandate Request by RlIs
using UPI Mechanism.

A bank account maintained with an SCSB by an ASBA Applicant, as
specified in the ASBA Form submitted by ASBA Applicant for blocking the
Application Amount mentioned in the relevant ASBA Form and includes the
account of a RII which is blocked upon acceptance of a UPlI Mandate
Request made by the Rlls using the UPI Mechanism

Any prospective investor in this Offer who apply for Equity Shares of our
Company through the ASBA process in terms of this Draft Prospectus.

An application form, whether physical or electronic, used by ASBA
Applicant to submit Applications through the ASBA process, which will be
considered as the application for Allotment in terms of the Draft Prospectus
Bank which are clearing members and registered with SEBI as banker to an
issue and with whom the Public Offer Account will be opened, in this case
being [e].

Agreement dated [e] entered into amongst the Company, Lead Manager, the
Registrar and the Banker to the Offer.

The basis on which the Equity Shares will be Allotted to successful
Applicants under the Offer, as described in the section titled, "Offer
Procedure" on page 196 of this Draft Prospectus.

Broker centers notified by the Stock Exchanges, where the Applicants can
submit the Application Forms to a Registered Broker. The details of such
broker centers, along with the names and contact details of the Registered
Brokers are available on the website of the BSE Limited at
www.bseindia.com

Monday to Friday (except public holidays).

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.

Circular (CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015
amended by circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated
November 1, 2018, circular (SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated
April 3, 2019, circular (SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28,
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Term

Client ID
Collection Centers

Collecting
Participant(s) / CDPs

Depository

Controlling Branches of SCSBs

Demographic Details

Depository / Depositories

Depository Participant
Designated CDP Locations

Designated Date

Designated  Intermediaries  /
Collecting Agent

Designated RTA Locations

Description

2019, circular (SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019
and circular (SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8,
2019 and circular (SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated
March 16, 2021 and circular (SEBI/HO/CFD/DIL2/P/CIR/2021/570) dated
June 02, 2021, circular (SEBI/HO/CFD/TPD1/CIR/P/2023/140) dated
August 9, 2023 and any subsequent circulars issued by SEBI in this regard.
Client Identification Number maintained with one of the Depositories in
relation to demat account.

Centers at which the Designated Intermediaries shall accept the ASBA
Forms.

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
and the UPI Circulars issued by SEBI as per the list available on the website
of the Stock Exchange.

Such branches of the SCSBs which co-ordinate Applications under this Offer
made by the Applicants with the Lead Manager, the Registrar to the Offer
and the Stock Exchanges, a list of which is provided on SEBI website at
http://www.sebi.gov.in or at such other website as may be prescribed by
SEBI from time to time.

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

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

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

Such locations of the CDPs where Applicants can submit the ASBA Forms
and in case of RIls 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 Application Forms are
available on the website of the Stock Exchange i.e. www.bseindia.com

The date on which funds are transferred from the Escrow Account and the
amounts blocked by the SCSBs (in case of Rlls using UPI Mechanism,
instruction issued through the Sponsor Bank) are transferred from the ASBA
Accounts, as the case may be, to the Public Offer Account or the Refund
Account, as appropriate, in terms of the Prospectus, and the aforesaid transfer
and instructions shall be issued only after finalization of the Basis of
Allotment in consultation with the Designated Stock Exchange.

Inrelation to ASBA Forms submitted by RIls (not using the UPI Mechanism)
authorizing 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 blocked upon acceptance of UPI Mandate Request by
such UPI Applicants using the UPI Mechanism, Designated Intermediaries
shall mean Syndicate, sub-syndicate, Registered Brokers, CDPs, SCSBs and
RTAEs.

In relation to ASBA Forms submitted by QIBs and Nlls, Designated
Intermediaries shall mean SCSBs, Syndicate, sub-syndicate, Registered
Brokers, CDPs and RTAs.

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

Designated Stock Exchange
Draft Prospectus

DP

DP ID

Eligible NRI(s)

Eligible QFls

Electronic Transfer of Funds
Equity Shares
Expert

FIl. / Foreign Institutional
Investors

First / Sole Applicant

Foreign Venture Capital
Investors

FPI / Foreign Portfolio Investor
Fugitive Economic Offender
General Information Document /

GID

GIR Number
Lead Manager / LM

Description

Such branches of the SCSBs which shall collect the ASBA Forms, a list of
which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
or at such other website as may be prescribed by SEBI from time to time
SME Platform of BSE Limited ("BSE SME")

This Draft Prospectus issued in accordance with the SEBI ICDR Regulations
Depository Participant.

Depository Participant’s Identity number.

NRI(s) from such jurisdiction outside India where it is not unlawful to make
an Offer or invitation under the Offer and in relation to whom this Draft
Prospectus constitutes an invitation to subscribe for the Equity Shares
Offered herein on the basis of the terms thereof.

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

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

Equity Shares of our Company of face value 310 each.

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

Our Company have received consent dated August 30, 2023 from Gosar &
Gosar, Statutory Auditor (Peer Reviewed Auditor) of the Company to
include their name as required under Section 26(1)(a)(v) of the Companies
Act, 2013 in this Draft Prospectus and as an "Expert" as defined under
Section 2(38) of the Companies Act, 2013, in relation to the Peer review
Auditors' reports on the Restated Financial Statements and such consent has
not been withdrawn as on the date of this Draft Prospectus.

Our Company have received consent dated August 30, 2023 from Satya
Prakash Natani & Co., Independent Chartered Accountant Firm to include
their name as required under section 26 of the Companies Act, 2013 in this
Draft Prospectus and as an "Expert" as defined under Section 2(38) of the
Companies Act, 2013, in relation to (a) certifications and confirmations
provided by them on certain financial and operational information and (b)
Statement of Possible Tax Benefits included in this Draft Prospectus and
such consent has not been withdrawn as on the date of this Draft Prospectus.
Foreign Institutional Investor (as defined under SEBI (Foreign Institutional
Investors) Regulations, 1995, as amended) registered with SEBI under
applicable laws in India.

The Applicant whose name appears first in the Application Form or Revision
Form.

Foreign Venture Capital Investors registered with SEBI under the SEBI
(Foreign Venture Capital Investor) Regulations, 2000.

Foreign Portfolio Investor as defined under the Securities and Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2019.

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

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.

General Index Registry Number.

Lead Manager to the Offer, in this case being Sun Capital Advisory Services
Private Limited.
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Term
Listing Agreement

Lot Size

Market Maker
Market Making Agreement

Market
Portion
Mutual Fund(s)

Maker  Reservation

Net Offer

Net Proceeds

NPCI

Non-Institutional Investors / Nlls

Non-Resident or NRI

OFS
Offer/Public  Offer/Offer
Initial Public Offer/

Size

Offer Agreement
Offer Closing Date

Offer Opening Date
Offer Period

Offer Price
Offer Proceeds
Offered Shares

Overseas Corporate Body / OCB

Person / Persons

Description

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

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

Market Maker to the Offer, in our case, [®].

The Market Making Agreement dated [@] between our Company, Lead
Manager and Market Maker.

Up to [e] Equity Shares of 10 each fully paid-up of our Company for cash
at a price of X[®] per Equity Share aggregating to X[ e] lakhs.

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

The Offer (excluding the Market Maker Reservation Portion) of up to [e]
Equity Shares of face value 310 each for cash at an Offer price of X[®] per
Equity Share, aggregating up to X[e] lakhs.

The Offer Proceeds, less the Offer related expenses, received by the Selling
Shareholders.

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

All Applicants that are not QIBs or RIls and who have applied for Equity
Shares for an amount of more than 32.00 Lakh (but not including NRIs other
than Eligible NRIs).

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

Offer for Sale

The offer for Sale of up to 8,00,000 Equity Shares of face value of R10 each
for cash at a price of X[ @] per Equity Share (including securities premium of
X [@] per Equity Share) at par aggregating to I[e] lakhs by the Selling
Shareholders at the Offer Price in terms of the Prospectus

The Offer Agreement dated September 12, 2023 between our Company,
Selling Shareholders and Lead Manager.

[e]

[e]

The period between the Offer Opening Date and the Offer Closing Date
inclusive of both days and during which prospective Applicants can submit
their Applications, including any revisions thereof.

The price at which Equity Shares will be offered being X[ e] per Share.

Our Company will not receive any proceeds from the Offer.

Shall mean the Equity Shares offered by the Selling Shareholders in the Offer
by way of Offer for Sale.

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 Offer.

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.



Term
Prospectus

Public Offer Account

Qualified Institutional Buyers or
QIBs

Registered Brokers

Registrar and Share Transfer
Agents or RTAs

Registrar to the Offer / RTA /
Registrar

Registrar Agreement

Reserved Category(ies)

Retail Individual Investors(s) /
Retail Individual Bidder(s) /

RII(s) / RIB(S)
Revision Form

Self-Certified Syndicate
Bank(s) or SCSB(s)

Specified Locations

Sponsor Bank

Underwriters
Underwriting Agreement

Unified Payments Interface / UPI

UPI Circulars

Description

The Prospectus dated [e] filed with the RoC in accordance with the
provisions of Section 26 and 28 of the Companies Act, 2013 and SEBI ICDR
Regulations.

The Bank Account opened with the Banker(s) to this Offer under Section 40
of the Companies Act, 2013 to receive monies from the SCSBs from the bank
accounts of the ASBA Accounts on the Designated Date.

A qualified institutional buyer as defined under Regulation 2(1)(ss) of the
SEBI ICDR Regulations.

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

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 to the Offer being in our case is Kfin Technologies Limited

The agreement dated September 12, 2023 entered into between our Company
and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar pertaining to the Offer.

Categories of persons eligible for making application under reservation
portion.

Applicants or minors applying through their natural guardians, (including
HUFs in the name of Karta and Eligible NRIs) who have applied for an
amount less than or equal to 2.00 Lakh in this Offer.

The form used by the Applicants to modify the quantity of Equity Shares or
the Application Amount in any of their Application Forms or any previous
Revision Form(s), as applicable.

Non-Institutional Applicants 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 Applicants can revise their
Application during the Offer Period or withdraw their Applications until
Offer Closing Date.

Banks registered with SEBI, Issuing Services in relation to ASBA, a list of
which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
or at such other website as may be prescribed by SEBI from time to time.
Centres where the Syndicate shall accept ASBA Forms from Applicants and
in case of RIIs only ASBA Forms with UPI, a list of which is available on
the website of SEBI (www.sebi.gov.in) and updated from time to time.

[e], being the Banker to the Offer, appointed by our Company to act as a
conduit between the Stock Exchange and NPCI in order to push the mandate,
collect requests and / or payment instructions of the retail investors using the
UPI Mechanism and carry out other responsibilities, in terms of the UPI
Circulars.

Underwriter to this Offer being [e]

Agreement dated [e] entered amongst our Company, Selling Shareholders
and the Underwriters.

Unified Payments Interface which is an instant payment mechanism,
developed by NPCI

Circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018 issued by SEBI as amended or modified by SEBI from time to time,
including Circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April
3, 2019, Circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June
28, 2019, Circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019, Circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
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Term

UPI ID

UPI Mandate Request

UPI Mechanism
UPI PIN

Wilful Defaulter and Fraudulent
Borrower

Working Day(s)

Description
November 8, 2019, Circular number SEBI/HO/CFD/DIL2/CIR/P/2020/50
dated March 30, 2020, Circular number

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,
Circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022,
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI/
HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022 and any subsequent
circulars or notifications issued by SEBI in this regard.

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

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

The bidding mechanism that may be used by RIBs in accordance with the
UPI Circulars to make an ASBA Applicant in the Offer

Password to authenticate UPI transaction

A person or an issuer who or which is categorized as a wilful defaulter or a
fraudulent borrower by any bank or financial institution (as defined under
the Companies Act, 2013) or consortium thereof, in accordance with the
guidelines on wilful defaulters or fraudulent borrowers issued by the Reserve
Bank of India.

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulations,
working days means, all days on which commercial banks in Mumbai are
open for business. However, in respect of—

Offer period, working days shall mean all days, excluding Saturdays,
Sundays and public holidays, on which commercial banks in Mumbai are
open for business;

the time period between the Offer Closing Date and the listing of the Equity
Shares on the BSE, working day shall mean all trading days of BSE,
excluding Sundays and bank holidays, as per circulars issued by SEBI.

Industry Related Terms or Abbreviations

Term
BPM
CAD
CPI
ESDM
HFIs
IT
ITeS
WPI
STP

Description

Business Process Management

Current Account Deficit

Consumer Price Index

Electronics System Design & Manufacturing
High Frequency Indicators

Information Technology

Information Technology Enabled Services
Wholesale Price Index

Software Technology Parks

Business Related Terms or Abbreviations

Term
AMC
1ISO

laaS
EBITDA

Description

Annual Maintenance Contract

International Organization for Standardization

Infrastructure as a Service

Earnings before interest, taxes, depreciation, and amortization
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Term
GAAR
PaaS
ROCE
ROE
OEMs
SD-WAN

Description

General Anti-avoidance Rule

Platform as a Service

Return on Capital Employed

Return on Equity

Original Equipment Manufacturers
Software Defined Wide Area Network

Conventional Terms / General Terms / Abbreviations

Term
AGM

Alternative Investment Funds /

AlFs
Arbitration Act
AS or Accounting Standards

BSE

BSE SME

CAGR

CCl

CDSL

CIN

Civil Code

Companies Act, 2013
Companies Act
Companies Act, 1956

Consolidated FDI Policy

COPRA
COVID-19

CSR
Depositories

Depositories Act
DIN

DP ID

DPIT

DP or Depository Participant
EGM

EPS

EPF Act

ESI Act

FCNR Account

FDI
FEMA

FEMA Rules

Description

Annual General Meeting

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

The Arbitration and Conciliation Act, 1996

Accounting Standards as notified by Companies (Accounting Standards)
Rules, 2016

BSE Limited

SME Platform of BSE Limited

Compound Annual Growth Rate

Competition Commission of India

Central Depository Services (India) Limited

Corporate Identity Number

The Code of Civil Procedure, 1908

The Companies Act, 2013 read with the rules, regulations, clarifications and
modifications thereunder

The erstwhile Companies Act, 1956, read with the rules, regulations,
clarifications and modifications thereunder

The consolidated FDI Policy, effective from October 15, 2020, issued by the
DPIIT, and any modifications thereto or substitutions thereof, issued from
time to time

The Consumer Protection Act, 2019

The novel coronavirus disease which was declared as a Public Health
Emergency of International Concern on January 30, 2020, and a pandemic
on March 11, 2020, by the World Health Organisation

Corporate Social Responsibility

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

The Depositories Act, 1996, as amended

Director Identification Number

Depository Participant’s identity number

Department of Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry, Gol

A depository participant as defined under the Depositories Act
Extraordinary General Meeting

Earnings Per Share

The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952
The Employees’ State Insurance Act, 1948

Foreign Currency Non-Resident (Bank) account established in accordance
with the FEMA

Foreign Direct Investment

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

Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued
by the Ministry of Finance, Gol



Term

Financial Year(s) or Fiscal or
Fiscal Year or FY

EMI

FPls

FVCI

GDP

Gol

GST

HUF(s)

ICAI

IEC

IFRS

Income Tax Act

Ind AS/ Indian Accounting
Standards

Ind AS Rules
Indian GAAP/ IGAAP

INR/ Indian Rupee/ %/ Rs.
IPR

IPO

IRDAI

IRDAI Investment Regulations

ISIN

IST

IT

KYC

Listing Agreement

MCA/ Ministry of Corporate
Affairs

Mn/mn

MSME

Mutual Funds

N.A. or NA

NAV

NACH

NBFC

NEFT

NOC

NPCI

NR or Non-Resident

NRE
NRO
NSDL
NSE
MIM
P&L

Description

Unless stated otherwise, the period of 12 months ending March 31 of that
particular year

Equated Monthly Investment

Foreign Portfolio Investors as defined under the SEBI FP1 Regulations
Foreign Venture Capital Investors as defined under the SEBI FVCI
Regulations

Gross Domestic Product

Central Government / Government of India

Goods and Services Tax

Hindu Undivided Family(ies)

The Institute of Chartered Accountants of India

Importer Exporter Code

International Financial Reporting Standards

Income Tax Act, 1961

Indian Accounting Standards notified under Section 133 of the Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules,
2015, as amended

The Companies (Indian Accounting Standards) Rules, 2015

Accounting standards notified under Section 133 of the Companies Act,
2013 read with Companies (Accounting Standards) Rules 2006 and the
Companies (Accounts) Rules, 2014 in so far as they apply to our Company,
as amended

Indian Rupee, the official currency of the Republic of India

Intellectual Property Rights

Initial public offering

Insurance Regulatory and Development Authority of India

Insurance Regulatory and Development Authority of India (Investment)
Regulations, 2016

International Securities Identification Number

Indian Standard Time

Information Technology

Know Your Customer

The agreement to be entered into between our Company and the BSE in
relation to listing of the Equity Shares on BSE SME.

Ministry of Corporate Affairs, Gol

Million

Micro, Small and Medium Enterprises

Mutual funds registered with the SEBI under the Securities and Exchange
Board of India (Mutual Funds) Regulations, 1996

Not applicable

Net asset value

National Automated Clearing House

Non-banking financial company

National Electronic Funds Transfer

No Objection Certificate

National Payments Corporation of India

A person resident outside India, as defined under the FEMA, including
Eligible NRIs, FPIs and FVVCIs registered with the SEBI

Non-Resident External Accounts

Non-Resident Ordinary Accounts

National Securities Depository Limited

National Stock Exchange of India Limited

Multi Investment Manager

Profit and loss account
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Term

p.a.

PAT

P/E Ratio
PAN
PFRDA
Q&A

RBI
Regulation S
RoNW
RoW

RTGS

SBO Rules
SCRA
SCRR

SEBI

SEBI Act
SEBI AIF Regulations

SEBI BTI Regulations

SEBI Depository Regulations
SEBI FPI Regulations

SEBI FVCI Regulations
SEBI ICDR Regulations

SEBI Insider
Regulations
SEBI LODR/ SEBI (Listing
Obligations and Disclosure
Requirements)  Regulations/
SEBI Listing Regulations
SEBI Merchant ~ Bankers
Regulations

SEBI Mutual Fund Regulations

Trading

SEBI  Portfolio
Regulations
SEBI Stock Broker Regulations

Manager

SEBI Takeover Regulations
SEBI VCF Regulations

Sq. ft. / sq. ft.
Stamp Act

State Government
Stock Exchanges
STT

Supreme Court
TAN

TDS

Trademarks Act

Description

Per annum

Profit after tax

Price/Earnings Ratio

Permanent Account Number

Pension Fund Regulatory and Development Authority

Questions & Answers

The Reserve Bank of India

Regulation S under the U.S. Securities Act

Return on Net Worth

Rest of the World

Real Time Gross Settlement

Companies (Significant Beneficial Owners) Rules, 2018

Securities Contracts (Regulation) Act, 1956

Securities Contracts (Regulation) Rules, 1957, as amended

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

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

Securities and Exchange Board of India (Bankers to an Issue) Regulations,
1994, as amended

Securities and Exchange Board of India (Depositories and Participants)
Regulations, 1996, as amended

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

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

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

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

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

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

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996,
as amended

Securities and Exchange Board of India (Portfolio Managers) Regulations,
1993, as amended

Securities and Exchange Board of India (Stock Brokers and Sub-brokers)
Regulations, 1992

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

Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996, as amended

Square feet

The Indian Stamp Act, 1899

The Government of a State of India

The BSE and the NSE

Securities Transaction Tax

The Supreme Court of India

Tax Deduction and Collection Account Number

Tax deducted at source

Trade Marks Act, 1999, as amended

11



Term Description

UPI Unified Payments Interface

USA / United States of America  The United States of America

/US

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

UK United Kingdom

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with the SEBI under the
SEBI VCF Regulations

Year/ calendar year Unless the context otherwise required, shall mean the twelve-month period

ending December 31
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

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

Unless otherwise specified, any time mentioned in this Draft Prospectus is in Indian Standard Time ("IST").

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

In this Draft Prospectus, the terms "we", "us", "our", unless the context otherwise indicates or implies, refers to
our Company together with Group Companies, if any.

Financial Data

Unless stated otherwise, the financial information in this Draft Prospectus is extracted from the Restated Financial
Statements of our Company for the financial years ended March 31, 2023, 2022 and 2021, prepared in accordance
with Indian GAAP and the Companies Act, and restated in accordance with the SEBI ICDR Regulations, set out
in the section titled "Restated Financial Statements™ on page 122 of this Draft Prospectus. Our restated financial
statements are derived from our audited financial statements prepared in accordance with Indian GAAP and the
Companies Act and have been restated in accordance with the SEBI ICDR Regulations.

In this Draft 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 Draft
Prospectus are to a calendar year.

There are significant differences between Indian GAAP, IFRS and US GAAP. Our 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 our Company’s financial data. Accordingly, to what extent, the financial
statements included in this Draft 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 Draft Prospectus should
accordingly be limited.

Unless otherwise indicated, any percentage amounts, as set forth in "Risk Factors", "Our Business" and
"Management’s Discussion and Analysis of Financial Condition and Results of Operations" on pages 21, 82,
and 156 respectively have been calculated on the basis of the Restated Financial Statements of our Company
included in this Draft Prospectus.

Currency and Units of Presentation

All references to "Rupees", "Rs.", "INR" or "X" are to Indian Rupees, the official currency of the Republic of
India. All references to "£” or "GBP" are to Great Britain Pound, the official currency of the United Kingdom. All
references to "$", "US$", "USD", "U.S. $" or "U.S. Dollars" are to United States Dollars, the official currency of
the United States of America.

Our Company has presented certain numerical information in this Draft Prospectus in "Lakhs" units. One lakh
represents 1,00,000. In this Draft Prospectus, any discrepancies in any table between the total and the sums of the
amounts listed therein are due to rounding-off. However, where any figures that may have been sourced from
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third party industry sources are expressed in denominations other than millions in their respective sources, such
figures appear in this Draft Prospectus expressed in such denominations as provided in such respective sources.

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

Industry and Market Data

Unless stated otherwise, the industry and market data and forecasts used throughout this Draft 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. For risks in relation to the Industry Overview chapter, see "Risk Factors —
We cannot guarantee the accuracy or completeness of facts and other statistics with respect to India, the Indian
economy and industry in which we operate contained in the Draft Prospectus" on page 30 of this Draft
Prospectus.

Further, the extent to which the industry and market data presented in this Draft 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.

We believe that the industry and market data used in this Draft Prospectus is reliable, neither we nor the Lead
Manager nor any of their respective affiliates or advisors have prepared or verified it independently. The extent
to which the market and industry data used in this Draft Prospectus is meaningful depends on the reader's
familiarity with and understanding of the methodologies used in compiling such data.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in the section "Risk Factors" on page 21 of this Draft Prospectus. Accordingly,
investment decisions should not be based on such information.

Exchange Rates

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

The exchange rates for the periods indicated are provided below:

Currency Exchange rate as on
March 31, 2023 March 31, 2022 March 31, 2021
1 US$ 82.22 75.81 73.50
1GBP 101.87 99.55 100.95

(Source: www.fbil.org.in)
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FORWARD-LOOKING STATEMENTS

This Draft Prospectus contains certain "Forward-looking Statements”. These forward-looking statements

generally can be identified by words or phrases such as "aim", "anticipate”, "are likely", "believe
"estimate", "intend", "likely to", "objective", "plan”, "project"”, "propose”, "will", "seek to", "will continue", "will
pursue™ or other words or phrases of similar import. Similarly, statements that describe our strategies, objectives,
plans or goals are also forward-looking statements. All forward-looking statements are subject to risks,
uncertainties, expectations and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forward-looking statement. All statements in this Draft Prospectus that are not
statements of historical fact constitute 'forward-looking statements'. All statements regarding our expected
financial conditions and results of operations, business plans and objectives, strategies and goals and prospects
are forward looking statements.

, "expect"”,

These forward-looking statements are based on our current plans, estimates and expectations and actual results
may differ materially from those suggested by such forward-looking statements. This could be due to risks or
uncertainties associated with expectations relating to, and including, regulatory changes pertaining to the
industries in India in which we operate 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 which have an impact on its business activities or investments, the monetary and
fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates,
equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, changes in the incidence of any natural calamities and/ or violence, regulations and taxes and
changes in competition in the industries in which we operate. Certain important factors that could cause actual
results to differ materially from our expectations include, but are not limited to, the following:

. Inability to comply with and changes in, safety, health, environmental and labour laws and other
applicable regulations;

. Our indebtedness and the conditions and restrictions imposed on us by our financing agreements; and

. Exposure to regulatory and other geography specific risks such as weather and natural occurrences as

well as regulatory, economic, demographic and other changes in Maharashtra;

For details regarding factors that could cause actual results to differ from expectations, see "Risk Factors", "Our
Business" and "Management’s Discussion and Analysis of Financial Condition and Results of Operations" on
pages 21, 82 and 156, respectively of this Draft Prospectus. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occurs in the future. As a result, actual gains
or losses could materially differ from those that have been estimated.

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

Forward-looking statements reflect current views as on the date of this Draft Prospectus and are not a guarantee
of future performance. These statements are based on our management’s beliefs and assumptions, which in turn
are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. Neither our Company, our Promoters,
our Directors, the LM 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 the SEBI ICDR Regulations, our
Company and the LM will ensure that the Applicants in India are informed of material developments until the
time of the grant of listing and trading permission by the Stock Exchanges for the Equity shares pursuant to the
Offer.
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SUMMARY OF THE DRAFT PROSPECTUS

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain
a summary of all the disclosures in this Draft Prospectus or all details relevant to prospective investors. This
summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearing elsewhere in this Draft Prospectus, including "Risk Factors", "The Offer", "Capital Structure",
"Objects of the Offer", "Industry Overview", "Our Business", "Restated Financial Statements", "Management’s
Discussions and Analysis of Financial Position and Results of Operations"”, "Outstanding Litigation and

Material Developments", "Offer Procedure", and " Description of Equity Shares and Terms of the Articles of
Association™ on pages 21, 39, 55, 65, 77, 82, 122, 156, 170, 196 and 222, respectively of this Draft Prospectus.

Summary of Business

Our Company is engaged in the business of providing information technology solutions. Primary business of our
Company is to provide various third parties hardware products like servers, desktops, personal computers, laptops
and other products as well as third parties software to Indian corporate customers along with our service offerings
which includes services relating to design, supply and installation of data centres, enterprise networking
management, email management, system integration and Annual Maintenance Contract (AMC) for hardware and
system maintenance, monitoring and managed services.

For more details, please see "Our Business" on page 82 of this Draft Prospectus.
Summary of Industry

The IT & BPM sector has become one of the most significant growth catalysts for the Indian economy,
contributing significantly to the country’s GDP and public welfare. The IT industry is expected to contribute 10%
to India’s GDP by FY 2025. India is now prepared for the next phase of growth in its IT revolution. India is viewed
by the rest of the world as having one of the largest Internet user bases and the cheapest internet rates, with about
76 crore citizens now having access to the internet.

For more details, please see "Industry Overview" on page 77 of this Draft Prospectus.
Names of our Promoters
Sankaranarayanan Ramasubramanian and Ganapati Chittaranjan Kenkare are the Promoters of our Company.

Offer Size

Offer of up to 8,00,000 Equity Shares for cash at a price of I[®] per Equity Share aggregating up to Z[e] million
by the Selling Shareholders. The Offer would constitute [@]% of the post-Offer paid-up Equity Share capital of
our Company. For further details, see "The Offer" on page 39 of this Draft Prospectus.

Objects of the Offer

The objects of the Offer are to (i) carry out the Offer for Sale of up to 8,00,000 Equity Shares by the Selling
Shareholders aggregating up to X[e]; and (ii) achieve the benefits of listing the Equity Shares on the BSE SME.
For further details, see "Objects of the Offer" on 65 of this Draft Prospectus.

Aggregate Pre-Offer shareholding of our Promoters and Promoter Group

(@) The aggregate Pre-Offer shareholding of our Promoters and Promoter Group as on the date of the Draft
Prospectus, as a percentage of the Pre-Offer paid-up Equity Share capital of our Company is set out below:

No.  Name of the Shareholder = Number of Equity Shares Percentage of the Equity Share capital
(%0)*
Promoter
1 Sankaranarayanan 9,99,850 49.99
" Ramasubramanian
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No.  Name of the Shareholder = Number of Equity Shares Percentage of the Equity Share capital

(%0)*

2.  Ganapati Chittaranjan Kenkare 9,99,850 49.99
Total (A) 19,99,700 99.98
Promoter Group

1. Jayalakshmi Ramasubramanian 50 Negligible
2. Maneesha Kenkare 50 Negligible
Total (B) 100 Negligible
Total (A+B) 19,99,800 99.99

*Rounded off to the closest decimal
Aggregate Pre-Offer shareholding of the Selling Shareholders

(b) The aggregate pre-Offer shareholding of the Selling Shareholders, as on the date of the Draft Prospectus, as a
percentage of the pre-Offer issued and paid-up Equity Share capital of our Company is set out below:

No. Name of the Shareholder = Number of Equity Shares Percentage of the Equity Share capital

(%0)*
Selling Shareholders
1 Sankaranarayanan 9,99,850 49.99
" Ramasubramanian

2.  Ganapati Chittaranjan Kenkare 9,99,850 49.99
Total 19,99,700 99.98
For further details, see "Capital Structure" on page 55 of this Draft Prospectus.
Summary of Restated Financial Statements

(2 in lakhs)
Particulars March 31, 2023 March 31, 2022 March 31, 2021
Equity share capital 200.00 200.00 1.00
Net worth 478.54 307.64 198.07
Revenue from Sale of Goods () 990.07 1,629.12 1,234.40
Revenue from Sale of Services (b) 840.97 575.41 451.17
Total Revenue (a + b) 1,831.03 2,204.53 1,685.57
Profit/(loss) after tax 198.90 109.54 14.51
Earnings per Equity Share (basic and diluted)
(After giving retrospective effect of Bonus issue) 9.94 548 0.73
Net asset value per Equity Share (in %)
(After giving retrospective effect of Bonus issue) 2393 15.38 9.90
Total borrowings (including current maturities of 12.96 0.00 12.15

long-term borrowings)

For more details, please see "Restated Financial Statements" and "Management’s Discussions and Analysis of
Financial Position and Results of Operations" on pages 122 and 156, respectively of this Draft Prospectus.

Qualifications of the Auditors which have not been given effect to in the Restated Financial Statements

There are no qualifications of the Auditors in the examination report that have not been given effect to in the
Restated Financial Statements.

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, our Directors and our Promoters as on
the date of this Draft Prospectus is provided below:
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( in lakhs)

Nature of Cases Number of outstanding cases Amount Involved*
Litigation involving our Company

Criminal proceedings against our Company Nil Nil
Criminal proceedings by our Company Nil Nil
Material civil litigation against our Company Nil Nil
Material civil litigation by our Company Nil Nil
Actions by statutory or regulatory Authorities Nil Nil
Direct and indirect tax proceedings 7 44.6
Litigation involving our Directors

Criminal proceedings against our Directors Nil Nil
Criminal proceedings by our Directors Nil Nil
Material civil litigation against our Directors Nil Nil
Material civil litigation by our Directors Nil Nil
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings 7 19.74
Litigation involving our Promoters

Criminal proceedings against our Promoters Nil Nil
Criminal proceedings by our Promoters Nil Nil
Material civil litigation against our Promoters Nil Nil
Material civil litigation by our Promoters Nil Nil
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings 5 7.12

* To the extent quantifiable.

There are no group companies of our Company, as on the date of this Draft Prospectus. For further details on the
outstanding litigation proceedings, see "Outstanding Litigation and Material Developments" and "Risk Factors"
on pages 170 and 21 respectively of this Draft Prospectus.

Risk Factors

Specific attention of the investors is invited to the section "Risk Factors" on page 21 of this Draft Prospectus.
Investors are advised to read the risk factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities

A summary of our contingent liabilities as on March 31, 2023 as indicated in our Restated Financial Statements
is as follows:

(in3)
Particulars March 31, March 31, March 31,
2023 2022 2021
I. Contingent Liabilities
a) claims against the company not acknowledged - -
as debt*
b) guarantees excluding financial guarantees; and - - -
c) other money for which the company is - - -
contingently liable.
1. Commitments-

a) estimated amount of contracts remaining to be - - -
executed on capital account and not provided
for

b) wuncalled liability on shares and other - - -
investments partly paid

c) other commitments - - -
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Summary of Related Party Transactions

The following is the summary of transactions with related parties for the Fiscals 2023, 2022 and 2021, as per the
Restated Financial Statements:

( in Lakhs)
Particulars Fiscal 2023 Fiscal 2022 Fiscal 2021

Directors and Key Management Personnel 43.20 43.20 56.08
Relatives of Key Management Personnel 2.28 10.64 13.64
Enterprises in  which Key Management 4.80 4.80 7.92
Personnel / Relatives of Key Management
Personnel can exercise significant influence
Total 50.28 58.64 77.64

For further details of the related party transactions and as reported in the Restated Financial Statements, see
"Restated Financial Statements" on page 122 of this Draft Prospectus.

Financing Arrangements
There have been no financing arrangements whereby our Promoters, members of our 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 months immediately preceding the date of this Draft Prospectus.

Weighted average price at which the Equity Shares were acquired by our Promoters and the Selling
Shareholders in the one year preceding the date of this Draft Prospectus

None of our Promoters or the Selling Shareholders have acquired any Equity Shares in the one year immediately
preceding the date of this Draft Prospectus and accordingly, the weighted average price is not applicable.

Average Cost of Acquisition of Equity Shares by the Promoter and Selling Shareholders

The average cost of acquisition per Equity Share acquired by the Promoter and Selling Shareholders, as on the
date of this Draft Prospectus is:

Name of the Promoter Number of Equity Shares held  Average cost per Equity Share (3)*
on a fully diluted basis
Sankarnarayanan 9,99,850 0.05
Ramasubramanian
Ganapati Chittaranjan Kenakre 9,99,850 0.05

* As certified by Gosar & Gosar, Chartered Accountants, our Statutory Auditors, by way of their certificate dated August 30, 2023
Details of Pre-1PO Placement

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

Issue of Equity Shares through bonus or for consideration other than cash in the last one year

As on date of this Draft Prospectus, there is no issue of any Equity Shares through bonus or for consideration
other than cash in the last one year.

Split/ Consolidation of equity shares in the last one year

Our Company has not undertaken any split or consolidation of Equity Shares in the one year preceding the date
of this Draft Prospectus.
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Exemption from complying with any provisions of securities laws, if any, granted by SEBI

As on the date of this Draft Prospectus, our Company has not taken any exemption from complying with any
provision of the Securities Law from SEBI.
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SECTION Il - RISK FACTORS

An investment in equity shares involves high degree of risk. You should carefully consider all information in this
Draft Prospectus, including the risks and uncertainties described below, before making an investment in Equity
Shares. We have described the risks and uncertainties that our management believes are material, but the risks set
out in this Draft Prospectus may not be exhaustive and additional risks and uncertainties not presently known to
us, or which we currently deem to be immaterial, may arise or may become material in the future. Potential
investors should pay particular attention to the fact that our Company is incorporated under the laws of India and
is subject to legal and regulatory environment, which may differ in certain respects from that of other countries.
If anyone or some combination of the following risks or other risks, which are not currently known or are now
deemed immaterial actually occurs or were to occur, our business, results of operations, cash flows, financial
condition and prospects could be adversely affected, and the trading price of the Equity Shares could decline, and
you may lose all or part of your investment. Unless specified in the relevant risk factor below, we are not in a
position to quantify the financial implication of any of the risks mentioned below.

In making an investment decision, prospective investors must rely on their own examination of our Company and
the terms of the Offer including the merits and risks involved. Prospective investors should consult their own tax,
financial and legal advisors about the particular consequences to them of an investment in this Offer. To obtain a
complete understanding of our business, you should read this section in conjunction with the sections "Qur
Business", "Management’s Discussion and Analysis of Financial Condition and Results of Operations", and
"Financial Information" on pages 82, 156 and 122, respectively of this Draft Prospectus.

This Draft Prospectus also contains forward-looking statements, which refer to future events that involve known
and unknown risks, uncertainties and other factors, many of which are beyond our control, which may cause the
actual results to be materially different from those expressed or implied by the forward-looking statements. For
further details, see "Forward-Looking Statements" on page 15 of this Draft Prospectus.

In this section, references to "we", "our" and "our Company" are to Brisk Technovision Limited (formerly known
as Brisk Technovision Private Limited).

Unless otherwise stated, the financial information used in this section has been derived from the Restated Financial
Statements.

INTERNAL RISK FACTORS

1. Most of our business operations are in and from the state of Maharashtra. Due to this geographic
concentration of our business operations, our results of operations and growth might be restricted
to the economic and demographic conditions of Maharashtra.

Most of our business operations are in and from the state of Maharashtra. A natural calamity, economic
slowdown or any disruption in Maharashtra may hinder us from conducting our business operations in
Maharashtra, economically and otherwise. Due to such factors, we may experience pronounced effects
on our results of operations, financial condition and cash flows than if it were further diversified across
different geographical locations. Though we have our online presence, which is not restricted to a
particular geography, we are still largely dependent on the business that we operate in Maharashtra.

2. We are dependent on a few customers for majority of our revenues and we also do not have any
long-term arrangements with our customers, could adversely affect our business and results of
operations.

Our revenue is highly dependent on few customers. During the Fiscal 2023, Fiscal 2022 and Fiscal 2021,
our top five customers accounted for 91.18%, 94.62%, and 95.31%, respectively, and our largest
customer accounted for 42.33%, 51.09%, and 47.21% of our revenue from operations, respectively.
Further, we do not have long-term contractual arrangements or any exclusive arrangements with our
significant customers and conduct business with them on the basis of orders that are received from them
time to time.
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We cannot assure you that we will be able to do the same or higher volume of business which we have
historically have done with such customers. In the event our competitors’ products or services offer better
terms to such customers, there can be no assurance that our customers will continue to place orders with
us. Our transactions with our customers are typically on a purchase order basis without any commitment
for a minimum fixed volume of business. There can also be no assurance that our customers will place
their orders with us on similar or better terms, or at all with us. Further, our customers may change their
business practices or may ask for modified terms including in relation to their payment terms, could
adversely affect our business revenue and results of operations.

In addition, if any of our major customer experience any financial distress or bankruptcy, this may cause
our payment realization adversely. If any such events take place, we may be unable to recover payments
from our customers or if we lose any of our major customers, could have a material adverse effect on our
revenue, business growth and prospects, financial condition, results of operations and cash flows.

We are dependent on a few suppliers for the third-party products which we provide to our
customers. The failure of our suppliers to deliver these products in the necessary quantities, on
time or to meet specified quality standards or technical specifications, could adversely affect our
business and our ability to deliver orders on time.

We source various hardware products such as servers, desktops, personal computers and laptops as well
as third party software products which we provide to our customers from external suppliers. During the
Fiscal 2023, Fiscal 2022 and Fiscal 2021, about 81.35%, 87.89% and 80.40% of our purchases are from
our top five suppliers, respectively, and our largest supplier accounted for 27.59%, 42.36%, and 30.56%
of our revenue from operations, respectively. We do not enter into any long- term contracts with our
suppliers for supply of these products and prices for products are normally based on the quotes we receive
from various suppliers. Further, the quality of our products and customer acceptance of our products
depends on the quality of third-party products and our ability to deliver our products in a timely manner.
The failure of our suppliers to deliver these products in the necessary quantities, to adhere to delivery
schedules or to meet specified quality standards or technical specifications, could adversely affect our
ability to deliver orders on time to our customers. In addition, if any of our suppliers’ experience any
financial distress or bankruptcy, this may cause disruption in our supply chain. If such events take place,
we may be unable to meet our desired level of quantity or quality, which may give rise to contractual
penalties or liability for failure to perform contracts, which we may not be able to recover from our
suppliers. We may also lose customers and suffer damage to our reputation. Any of the above could
adversely affect our results of operations.

We are highly dependent on our Promoters, management team and certain key personnel, and the
loss of any key team member may adversely affect our business and results of operations.

Our performance depends largely on the efforts and abilities of our senior management and other key
personnel. Our Promoters play key role in our functioning and we heavily rely on their knowledge and
experience in operating our business. Our procurement of business orders also has high dependence on
our Promoters relationship with customers and industry experiences of our Promoters. We believe that
the inputs and experience of our senior management and key managerial personnel are valuable for the
development of business and operations and the strategic directions taken by our Company. We cannot
assure you that we will be able to retain these employees or find adequate replacements in a timely
manner, or at all. We may require a long period of time to hire and train replacement personnel when
qualified personnel terminate their employment with our Company. While we believe we have an
experienced team, we may not be able to continuously attract or retain such personnel, or retain them on
acceptable terms, given the demand for such personnel. Competition for qualified personnel with relevant
industry expertise in India is intense and the loss of the services of our key personnel may adversely
affect our business and results of operations.

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

We operate in an industry, which faces intense competition from established as well as unorganized
players. Our competition depends on several factors, which include quality of products and services,
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price and our ability to cope with the changing trends in the industry. The growing competition may
affect our margins which may adversely affect our business operations and our financial condition.

Our revenue is dependent on domestic market and we do not have any export revenue. Any adverse
changes in the conditions affecting domestic market could adversely affect our business, results of
operations and financial condition.

Our revenue is dependent on sales of products and services to domestic market i.e. in India only. We do
not have any business presence or revenue from any other country. In the event of any slowdown in
domestic market, or any developments that make our products or services less attractive in domestic
market, we may experience more pronounced effects on our business, results of operations, and financial
condition than if we had further diversified revenue across different geographical locations. Our business,
results of operations and financial condition have been and will continue to be largely dependent on the
prevailing domestic market conditions and any adverse changes in the conditions affecting domestic
market related to our business operation, may adversely affect our business, results of operations and
financial condition.

There have been certain instances of non-compliance in the past, including with respect to certain
secretarial / regulatory filings for corporate actions taken by our Company. There are also certain
discrepancies in secretarial records filed with the RoC. We may be subject to regulatory actions
and penalties for such non-compliance and our business, financial condition and reputation may
be adversely affected.

We manage regulatory compliance by monitoring and evaluating our internal controls and ensuring that
we are in compliance with relevant statutory requirements. There have been certain instances in the past
where discrepancies have occurred in certain filings with the RoC.

There can be no assurance that in the future deficiencies in our internal controls and compliances will
not arise, or that we will be able to implement, and continue to maintain, adequate measures to rectify or
mitigate any such deficiencies in our internal controls, in a timely manner or at all.

Further, we cannot assure you that we will not be subject to any legal proceedings or regulatory actions,
including monetary penalties by statutory authorities on account of any inadvertent discrepancy in our
secretarial filings and/or corporate records, which may adversely affect our business, financial condition
and reputation.

Some of our Share Transfer Forms are not traceable.

On July 24, 2007, our Promoters, Sankaranarayanan Ramasubramanian and Ganapati Chittaranjan
Kenkare transferred 250 equity shares each to Kumar Doshi, and on March 30, 2009, Kumar Doshi
transferred 250 equity shares each to our Promoters, Sankaranarayanan Ramasubramanian and Ganapati
Chittaranjan Kenkare. However, our Company is not able to trace or locate Form SH4 (transfer form),
which evidence transfer of shares, either in its office or at the RoC office. Though the shareholding in
the RoC records correctly show transfer of these shares, we cannot assure you that we will not be subject
to any scrutiny or fine or penalty for non-compliance of maintaining record of these share transfers.

Rectification in the address of registered office of our Company.

Our Company was incorporated vide a certificate of incorporation dated March 30, 2007 issued by the
Registrar of Companies, Mumbai. At the time of incorporation, the address of our registered office was
erroneously mentioned as "135, Shamji Damyji Industrial Estate, L B S Marg, Vikhroli (West), Mumbai
400083, Maharashtra, India" instead of "135, Damji Shamji Industrial Premises CHS Limited, L B S
Marg, Vikhroli (West), Mumbai 400083, Maharashtra, India”. However, a Form INC 22 dated August
11, 2023 was filed with the RoC updating the said error, still we cannot assure you that we will not be
subject to any fine or penalty for the same.
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10.

11.

12.

13.

Our registered office is not owned but on leasehold basis. We cannot assure you that upon
termination the lease agreement will be renewed or that we will be able to take on lease other
premises on the same or similar commercial terms.

Our Registered Office is on leasehold basis, leased from our Promoter Group entity M/s Brisk Infotech
Services, pursuant to a lease agreement dated September 12, 2023 for a period of 36 months commencing
from April 1, 2023 up to March 31, 2026. We cannot assure you that we will be able to retain possession
of the premises on the same or similar terms or at all or find an alternative location on similar terms
favourable to us, or at all. In the event we are required to vacate our current premises, we will have to
make alternative arrangements for new premises and other infrastructure, and we cannot assure that the
new arrangements will be on commercially acceptable terms.

Non-compliance in obtaining shareholders resolution to appoint Mr. Sankaranarayanan
Ramasubramanian on him attaining 70 years of age.

On February 7, 2019, Mr. Sankaranarayanan Ramasubramanian, Executive Chairman and one of the
Promoters of our Company attained the age of 70 years. As per Section 196(3) of the Companies Act,
2013, read with Schedule V and other applicable provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force) that if a company desires
to appoint a director who has attained the age of 70 years, then his appointment may be made by passing
a special resolution. Our Company failed to pass a special resolution in February 2019 and have now
ratified the appointment of Mr. Sankaranarayanan Ramasubramanian at the extra-ordinary general
meeting held on June 30, 2023. We cannot assure you that we will not be subject to any scrutiny or fine
or penalty for this non-compliance or be asked to terminate the services of Mr. Sankaranarayanan
Ramasubramanian with immediate effect.

We operate in a competitive environment and may not be able to effectively compete with similar
companies, which could have a material adverse effect on our business, results of operations and
financial condition.

The industry in which we operate is highly competitive, cost conscious and is characterized by regular
introductions of new and improved solutions and timely execution of projects. We expect competition to
persist and intensify in the future as the industry in which we operate is constantly evolving and growing
with new and existing competitors devoting considerable resources to introduce and enhance products
and services. Accordingly, our ability to grow our business in accordance with our strategy will depend
on our ability to respond to pricing strategies by competitors, continue to promote our brand, execute
agreements with business partners and improve our execution capabilities. We face competition from
other information technology solutions and hardware providers who operate in the information
technology sector. They may have lower costs and be able to withstand lower prices better in order to
gain market share. They may be more diversified than we are and be able to better leverage their other
businesses, products and services to be able to accept lower returns and gain market share. In addition,
many of our competitors may have significantly greater engineering, technical, manufacturing, research
and development, sales, marketing and financial resources and capabilities than we have. These
competitors may be able to respond quickly than we can to new or emerging technologies or new
hardware products or changes in customer requirements, including introducing a greater number and
variety of products than we can. Failure to compete successfully against current or future competitors
could have a material adverse effect on our business, results of operations and financial condition.

We have sustained negative cash flows in the past. Any negative cash flows in the future would
adversely affect our cash flow requirements, which may adversely affect our ability to operate our

business and implement our growth plans, thereby affecting our financial condition.

Our Company has reported certain negative cash flows from its investing and financing activities in the
previous years and as per the Restated Financial Statements which are summarized as under:
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14.

15.

(X in lakhs)

Particulars Fiscal 2023  Fiscal 2022  Fiscal 2021
Net cash flow from/ (used in) operating activities 243.98 81.71 68.01
Net cash flow from/ (used in) investing activities -0.56 0.00 -1.74
Net cash flow from/ (used in) financing activities -15.04 -12.15 -18.02
Net increase/(decrease) in cash and cash equivalents 228.38 69.56 48.25

Negative cash flows over extended periods, or significant negative cash flows in the short term, could
materially impact our ability to operate our business and implement our growth plans. As a result, our
cash flows, business, future financial performance and results of operations could be materially and
adversely affected. For further information, see "Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Cash Flows" on page 164 of this Draft Prospectus.

We are subject to various laws and regulations, including environmental, health and safety laws
and regulations and labour laws in India, which may subject us to increased compliance costs,
which may in turn result in an adverse effect on our business, results of operations and financial
condition.

Our business and operations are subject to a broad range of laws and regulations, including
environmental, health and safety laws and labour laws. We must obtain and maintain various regulatory
approvals and registrations for our operations. There can be no assurance that these relevant authorities
will issue such permits or approvals, or renewals thereof, in the time frame anticipated by us. While we
believe we currently have all the permits and approvals required for operating our business, certain of
these approvals require to be renewed periodically, and we cannot assure you that we would be successful
in renewing them in a timely manner or at all. In case of any breach of, or non-compliance with, such
conditions or registration requirements, we may incur additional costs and liabilities in relation to
compliance with these laws and regulations or any remedial measures in relation thereto and such permits
or approvals granted to our Company may be suspended, revoked or cancelled.

We are exposed to the risk of strikes, lock-outs and other industrial actions. Although, we believe that we
have good industrial relations with our employees, there can be no assurance that our employees will not
undertake or participate in strikes, work stoppages or other industrial actions in the future. If stringent
labour laws or other industry standards in India become applicable to us, our business, results of
operations and financial condition may be adversely affected. Our Company is subject to a number of
stringent labour laws, which protect the interests of workers, including in relation to dispute resolution,
employee removal, pending payments and legislation that imposes financial obligations on employers
upon retrenchment. In addition to central laws, we are also subject to state and local laws and regulations
at local level, governing our relationships with our employees, including those relating to minimum
wage, bonus, gratuity, overtime, working conditions, recruitment and termination of employment, non-
discrimination, work permits and employee benefits and social security.

These additional costs and liabilities could be on account of penalties, fines and remedial measures or
due to compliance with onerous laws or regulations. Moreover, the laws and regulations under which we
operate are subject to change and any such changes to these laws and regulations could adversely affect
our business, results of operations and financial condition. For further details, see "Key Regulations and
Policies" and "Government and Other Statutory Approvals" on pages 92 and 174, respectively of this
Draft Prospectus.

If we are not able to accurately forecast demand for our products and service offerings, our
business, cash flows, financial condition, results of operations and prospects may be adversely
affected.

The volume and timing of sales to our customers may vary due to variation in demand for our customers’
products and services requirements, our customers’ attempts to manage their inventory, design changes,
changes in their product mix and growth strategy, and macroeconomic factors affecting the economy in
general and our customers in particular. Our inability to accurately forecast the level of customer demand
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for their products requirements, process and/or system infrastructure innovation as well as inability to
accurately schedule our purchases and manage our inventory or timely delivering our services offerings
may adversely affect our business and cash flows from operations. For example, while, the COVID-19
lockdown, though did not have any material impact on our operations, we cannot assure you that similar
instances will not adversely impact our operations in future.

While we have arrangements with and have a fair idea of plausible business volumes, which enable us
to predict our income, the actual orders are only placed by way of on-going purchase orders. As such,
the actual work order may not match with our expectation and this may lead to lower volume of business,
which may inturn adversely affect our revenue. For further information on our business model, see
"Management’s Discussion and Analysis of Financial Condition and Results of Operations" on page
156 of this Draft Prospectus.

Moreover, as many of our operating expenses are relatively fixed, an unanticipated change in customer
demand or preferences may adversely affect our liquidity and financial condition. We typically commit
to order products from our own suppliers based on customer forecasts and orders. Cancellation by
customers or delay or reduction in their orders or instances where anticipated orders fail to materialize
can result in mismatch between our inventories of products, thereby increasing our costs relating to
maintaining our inventory and reduction of our margins, which may adversely affect our profitability and
liquidity. From time to time, in the ordinary course of business, our customers may announce
reorganization in product scheduling, including due to such unanticipated changes in customer
preferences, cancellation by customers or delay or instances where anticipated orders fail to materialize,
owing to which our products may become obsolete or unutilized, which may adversely affect our
business, financial condition, results of operations and prospects. While we have not historically tracked
such instances or any resultant loss and believe that such instances in the past have not been significant,
there can be no assurance that such instances in the future will not have a material adverse effect on our
liquidity, profitability and financial condition.

We will not receive any proceeds from the Offer for Sale

The Offer comprises an Offer for Sale by the Selling Shareholders. Our Selling Shareholders will receive
the entire proceeds from the Offer for Sale (after deducting applicable Offer expenses) and our Company
will not receive any part of the proceeds of the Offer. The expenses to be borne by the Selling
Shareholders shall be deducted from the Offer Proceeds to be received by the Selling Shareholders, and
only the balance amount of the Offer Proceeds will be transferred to the Selling Shareholders upon listing
of the Equity Shares. For further information, see "The Offer" and "Objects of the Offer" on pages 39
and 65, respectively of this Draft Prospectus.

Our Company, its Directors and its Promoters are party to certain litigation and claims. These
legal proceedings are pending at different levels of adjudication before various courts and
regulatory authorities. Any adverse decision may make us liable to liabilities/penalties and may
adversely affect our reputation, business and financial status. A classification of these legal and
other proceedings is given below.

Our Company, its Directors and its Promoters are currently involved in legal proceedings in India which
are pending at different levels of adjudication before the concerned authority. While we do not expect
them to have any material impact on our business and financial condition, we cannot assure you that
these proceedings will be decided in favour of our Company, its Directors and its Promoters. Any adverse
decision in such proceedings may render us liable to penalties and may have a material adverse effect on
the financials and reputation of our Company, its Directors or Promoters, which may in turn have an
adverse effect on our business. Additionally, during the course of our business we are subject to risk of
litigation in relation to contractual obligations, employment and labour law related, personal injury,
damage to property, etc.

A classification of these outstanding proceedings is given in the following table:
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Nature of Cases Number of outstanding cases Amount Involved to the
extent quantifiable

(X in lakhs)*
Litigation involving our Company
Criminal proceedings against our Company Nil Nil
Criminal proceedings by our Company Nil Nil
Material civil litigation against our Company Nil Nil
Material civil litigation by our Company Nil Nil
Actions by statutory or regulatory Authorities Nil Nil
Direct and indirect tax proceedings 7 4.46
Litigation involving our Directors
Criminal proceedings against our Directors Nil Nil
Criminal proceedings by our Directors Nil Nil
Material proceedings against our Directors Nil Nil
Material civil litigation by our Directors Nil Nil
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings 7 19.74
Litigation involving our Promoters
Criminal proceedings against our Promoters Nil Nil
Criminal proceedings by our Promoters Nil Nil
Material civil litigation against our Promoters Nil Nil
Material civil litigation by our Promoters Nil Nil
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings 5 7.12

*The amounts mentioned above may be subject to additional interest/ penalties being levied by the concerned authorities for delay
in making payment or otherwise. The amount of interest/penalties, that may be levied is unascertainable as on the date of this Draft
Prospectus.

For further details regarding these legal proceedings, please refer to chapter titled "Qutstanding
Litigation and Material Developments" on page 170 of this Draft Prospectus.

We have entered, and will continue to enter, into related party transactions which may involve
conflicts of interest. Further, our Promoters, Directors and Key Managerial Personnel have
interests in us other than reimbursement of expenses incurred and normal remuneration or
benefits.

We have, in the ordinary course of our business, entered into transactions with certain related parties. We
have in the past and may in the future entered into transactions with certain related parties. In addition,
our Registered Office is leased by us from a member of our Promoter Group, Brisk Infotech Services,
which is a partnership firm in which our Promoters, Sankaranarayanan Ramasubramanian and Ganapati
Chittaranjan Kenkare, are partners. For the details of related party transactions, please refer to Annexure
34 of the chapter title "Restated Financial Statements" starting from page 122 of this Draft Prospectus.

While, in our view, all such related party transactions are conducted on an arm’s length basis and in the
ordinary course of business and have not been prejudicial to the interests of our Company, we cannot
assure you that we could not have achieved more favourable terms had such arrangements not been
entered into with related parties. Further, we cannot assure you that these or any future related party
transactions that we may enter into, individually or in the aggregate, will not have an adverse effect on
our business, financial condition, results of operations and prospects.

We require to comply with certain restrictive covenants under our working capital financing
agreements. Any non-compliance may lead to, amongst others, suspension of further drawdowns,
which may adversely affect our business, results of operations and financial conditions.

The working capital financing arrangements entered into by us include conditions that require us to obtain
the lender’s consent prior to carrying out certain activities and entering into certain transactions. Failure
to meet these conditions or obtain these consents may have adverse consequences on our business and
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operations. Any such future financing requirements and their financing agreements may have covenants
which vary depending on the requirements of the financial institution extending such loan and the
conditions negotiated under each financing agreement. Further, these working capital loans can be
recalled at any time by the lenders. A failure to observe the covenants under our financing arrangements
or to obtain necessary waivers may lead to the termination of our credit facilities, acceleration of amounts
due under such facilities and suspension of further access/ withdrawals, either in whole or in part, for the
use of the facility, which may adversely affect our business, results of operations and financial conditions.

If we are unable to retain and hire Key Managerial Personnel or to maintain good relations with
our workforce, our business and financial condition may be adversely affected.

Our ability to provide high-quality services and to manage the complexity of our business depends, in
part, on our ability to retain and attract skilled personnel in the areas of management, design, servicing,
sales, IT and finance. Competition for such personnel is intense and the cost of retaining or replacing
such personnel may affect our profitability adversely. In addition, our strategies for growth have placed,
and are expected to continue to place, increased demands on our management’s and employees’ skills
and resources. Our future performance would depend on the continued service of our management, key
managerial personnel and our employees, and the loss of any Key Managerial Personnel and the inability
to find an adequate replacement may impair our relationship with key customers and our level of
technical expertise, which may adversely affect our business, financial condition, results of operations
and prospects. In particular, we rely on the experience and industry relationships of our Promoter,
Chairman and Executive Director, Sankarnarayanan Ramasubramanian and Promoter, and Managing
Director, Ganapati Chittaranjan Kenkare. While we have a policy on succession plan for appointment of
Directors and senior management in place, approved by our Board pursuant to a resolution dated July
31, 2023, there can be no assurance that we will be able to successfully transition as anticipated. Should
the involvement of such persons in our business reduce or should our relationship with these persons
deteriorate for any reason in the future, our business, financial condition, results of operations and
prospects may be adversely affected.

If we fail to maintain an effective system of internal controls, we may not be able to successfully
manage, or accurately report, our financial risks.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively avoid
fraud. Any internal controls that we have or may implement, or our level of compliance with such
controls, may deteriorate over time due to evolving business conditions. While there have not been any
material instances of non-adherence with internal controls in the past three Fiscals, there can be no
assurance that deficiencies in our internal controls will not arise in the future, or that we will be able to
implement, and continue to maintain, adequate measures to rectify or mitigate any such deficiencies in
our internal controls. Any inability on our part to adequately detect, rectify or mitigate any such
deficiencies in our internal controls may adversely impact our ability to accurately report, or successfully
manage, our financial risks, and to avoid fraud.

Our insurance coverage may not adequately protect us from all material risks and liabilities.

As on date of this Draft Prospectus, we have obtained various insurance policies such as insurance
coverage in respect of certain risks related to workman compensation and marine transit insurance policy.
We face the risk of loss resulting from product liability, intellectual property, contractual, warranty, and
other lawsuits, whether or not such claims are valid. Moreover, our insurance coverage may not be
adequate to cover such claims or may not be available to the extent we expect. Although, we attempt to
obtain coverage for and mitigate our liability for damages arising from negligent acts, errors or omissions
through insurance policies, our liability may sometimes not be covered as a result of the limitations of
liability set forth in our insurance policies. For details of insurance policies, see "Qur Business" on page
82 of this Draft Prospectus.

Our insurance policies are subject to annual review, and we cannot assure you that we will be able to
renew these policies on similar or otherwise acceptable terms, or at all. If we were to incur a serious
uninsured loss or a loss that significantly exceeds the limits of our insurance policies, it could have an
adverse effect on our financial condition, results of operations and cash flows. While we believe that
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insurance coverage will be available in the future, we cannot assure you that such coverage will be
available at costs and terms acceptable to us or that such coverage will be adequate with respect to future
claims that may arise. If we suffer a significant uninsured loss or if an insurance claim in respect of the
subject matter of insurance is not accepted or any insured loss suffered by us significantly exceeds our
insurance coverage, our business, financial condition and results of operations may be materially and
adversely affected. Further, in the future, we may experience difficulty in obtaining insurance coverage
for new and evolving product offerings at favorable prices, which could require us to incur greater costs.
If we are not able to adequately insure against the risks we face, or the insurance coverage we have taken
is inadequate to cover our losses, our business, financial condition and results of operations could be
adversely affected.

Our Company may not be able to pay dividends in the future. Our ability to pay dividends in the
future will depend on our earnings, financial condition, working capital requirements, capital
expenditures and restrictive covenants of our financing arrangements.

Except for the payment of dividend amounting to X 28.00 lakhs in the Financial Year 2023, our Company
has not declared or paid any dividends on the Equity Shares in the last three Financial Years and the
period from April 1, 2023 until the date of this Draft Prospectus. Our Board of Directors has adopted a
dividend policy in their meeting held on September 9, 2022. For further information, see "Dividend
Policy" on page 121 of this Draft Prospectus. Our ability to pay dividends in the future will depend on
our financial condition, results of operations, capital requirements and surplus, contractual obligations
and restrictions, the terms of the credit facilities and other financing arrangements of our Company is
currently a party to or may enter into from time to time while considering the dividend and other relevant
internal and external factors. The declaration and payment of dividends will be recommended by the
Board of Directors and approved by the Shareholders, at their discretion, subject to the provisions of the
Articles of Association and applicable law, including the Companies Act, 2013. We may retain all future
earnings, if any, for use in the operations and expansion of the business. As a result, we may not declare
dividends in the foreseeable future. Any future determination as to the declaration and payment of
dividends will be at the discretion of our Board and will depend on factors that our Board deems relevant,
including, among others, our future earnings, financial condition, cash requirements, business prospects
and any other financing arrangements. We cannot assure you that we will be able to pay dividends in the
future. Accordingly, realization of a gain on Shareholders’ investments will depend on the appreciation
of the price of the Equity Shares. There is no guarantee that our Equity Shares will appreciate in value.

We may not be able to adequately protect our intellectual property rights, since we do not own any
intellectual property rights, which could harm our competitiveness.

We believe that the use of our name and logo is vital to our competitiveness and success and for us to
attract and retain our clients and business partners. As on date, we have not registered our trademark or
logo. This makes our name and logo vulnerable for use by an impostor or any person or entity wanting
to derive benefit from our goodwill. While we will have the first user advantage to our name and logo,
we may not be able to prevent any improper use or infringement of our name and logo by a third party
and if such infringement were to happen, it could adversely affect our business, financial condition and
results of operations. We cannot assure you that the measures we have taken will be sufficient to prevent
any misappropriation of our intellectual property.

We require certain approvals, licenses, registration and permits for our business, and failure to
obtain or renew them in a timely manner may adversely affect our operations.

We are governed by various laws and regulations for our business and operations. We are required, and
will continue to be required, to obtain and hold relevant licenses, approvals and permits at state and
central government levels to operate our business. The approvals, licenses, registrations and permits
obtained by us may contain conditions, some of which could be onerous.

These laws and regulations governing us are increasingly becoming stringent and may in the future create
substantial compliance or liabilities and costs. While we endeavor to comply with applicable regulatory
requirements, it is possible that such compliance measures may restrict our business and operations,
result in increased cost and onerous compliance measures, and an inability to comply with such
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regulatory requirements may attract penalty. For further details regarding material approvals, licenses,
registrations and permits, which have not been obtained by our Company or are, pending renewal, see
"Government and Other Statutory Approvals" on page 174 of this Draft Prospectus.

We cannot guarantee the accuracy or completeness of facts and other statistics with respect to
India, the Indian economy and industry in which we operate contained in the Draft Prospectus

While facts and other statistics in the Draft Prospectus relating to India, the Indian economy and the
industry in which we operate has been based on various website data and IBEF that we believe are
reliable, we cannot guarantee the quality or reliability of such materials. While we have taken reasonable
care in the reproduction of such information, industry facts and other statistics have not been prepared or
independently verified by us or any of our respective affiliates or advisors and, therefore we make no
representation as to their accuracy or completeness. These facts and other statistics include the facts and
statistics included in the chapter titled "Industry Overview" on page 77 of this Draft Prospectus. Due to
possibly flawed or ineffective data collection methods or discrepancies between published information
and market practice and other problems, the statistics herein may be inaccurate or may not be comparable
to statistics produced elsewhere and should not be unduly relied upon. Further, there is no assurance that
they are stated or compiled on the same basis or with the same degree of accuracy, as the case may be,
elsewhere.

Our Promoters and Promoter Group will retain majority shareholding in our Company following
the Offer, which will allow them to exercise significant influence over us and may cause us to take
actions that are not in our or your best interest.

After completion of this Offer, our Promoters and Promoter Group will collectively hold about 60%
(subject to finalisation of the Basis of Allotment and assuming transfer of all Offered Shares) of our
Company’s issued and outstanding Equity Shares. So long as our Promoters and Promoter Group own a
significant portion of our Equity Shares, they will be able to significantly influence the election of our
Directors and control most matters affecting our Company, including our business strategies and policies,
decisions with respect to mergers, business combinations, acquisitions or dispositions of assets, dividend
policies, capital structure and financing, and may also delay or prevent a change of management or
control, even if such a transaction may be beneficial to other shareholders of our Company. The interests
of our Promoters and Promoter Group, as the controlling shareholders of our Company, may also conflict
with our Company's interests or the interests of our Company's other shareholders. As a result, our
Promoters and Promoter Group may take actions that conflict with our Company's interests or the
interests of other shareholders of our Company.

EXTERNAL RISK FACTORS

28.

The Equity Shares have never been publicly traded and the Offer may not result in an active or
liquid market for the Equity Shares. The price of our Equity Shares may be volatile, or an active
trading market for our Equity Shares may not develop.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on
the indian stock exchange may not develop or be sustained after the Offer. Listing and quotation does
not guarantee that a market for the Equity Shares will develop, or if developed, the liquidity of such
market for the Equity Shares.

Our Equity Shares are expected to trade on the SME platform of the BSE Limited after the Offer, but
there can be no assurance that active trading in our Equity Shares will develop after the Offer, or if such
trading develops that it will continue. Investors may not be able to sell our Equity Shares at the prevailing
quoted price if there is no active trading in our Equity Shares.

There has been significant volatility in the Indian stock markets in the recent past, and the trading price
of our Equity Shares after the Offer could fluctuate significantly as a result of market volatility or due to
various internal or external risks, including but not limited to those described in this Draft Prospectus.
The market price of our Equity Shares may be influenced by many factors, some of which are beyond
our control, including, among others:
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. the failure of security analysts to cover the Equity Shares after the Offer, or changes in the
estimates of our performance by analysts;

the activities of competitors and suppliers;

future sales of the Equity Shares by us or our Shareholders;

investor perception of us and the industry in which we operate;

our half yearly or annual earnings or those of our competitors;

developments affecting fiscal, industrial or environmental regulations; and

the public’s reaction to our press releases and adverse media reports.

A decrease in the market price of our Equity Shares could cause you to lose some or all of your
investment.

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

The Equity Shares will be listed on the SME platform of BSE. Pursuant to applicable Indian laws, certain
actions must be completed before the Equity Shares can be listed and trading in the Equity Shares may
commence. Investors’ demat accounts with depository participants in India, are credited with the Equity
Shares after the Basis of Allotment is approved by the BSE. The Allotment of Equity Shares in the Offer,
the credit of such Equity Shares to the applicant’s demat account with depository participant and trading
in the Equity Shares upon receipt of final listing and trading approvals from the BSE is expected to
complete within six or three Working Days, as applicable, of the Offer Closing Date.

There could be a failure or delay in listing of the Equity Shares on the SME platform of BSE. Any failure
or delay in obtaining the approval or otherwise any delay in commencing trading in the Equity Shares
would restrict your ability to dispose of your Equity Shares. There can be no assurance that the Equity
Shares will be credited to your demat account, or that trading in the Equity Shares will commence, within
the time periods specified in this risk factor. We could also be required to pay interest for delay at the
applicable rates if allotment is not made, refund orders are not dispatched or demat credits are not made
to investors within the prescribed time periods.

Any downgrading of India’s sovereign debt rating by an international rating agency could have a
negative impact on our business and results of operations.

Our borrowing costs and in future, our access to the debt capital markets, depends significantly on the
credit ratings of India. Any adverse revisions to credit ratings for India by international rating agencies
may adversely impact our ability to raise additional financing. This could have an adverse effect on our
ability to fund our growth on favourable terms and consequently adversely affect our business and
financial performance and the price of the Equity Shares.

Rights of shareholders under Indian laws may be more limited than under the laws of other
jurisdictions, due to which they may have difficulty in asserting their rights as a shareholder.

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

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

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

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

Taxes and other levies imposed by the Central or State Governments in India that impact our industry
include customs duties, excise duties, Goods and Services Tax (“GST”), income tax and other taxes,
duties or surcharges introduced on a permanent or temporary basis from time to time. There can be no
assurance that these tax rates/slab will continue to be similar in the future. Further, with the introduction
of the Goods and Services Act, tax rates and its implication may have material impact on our products
and service offerings. Any changes in these tax rates/slabs could adversely affect our financial condition
and results of operations.

If there is any change in laws or regulations, including taxation laws, or their interpretation, such
changes may significantly affect our financial statements.

The regulatory environment in which we operate is evolving and is subject to change. New compliance
requirements could increase our costs or otherwise adversely affect our business, financial condition and
results of operations. Further, the manner in which new requirements will be enforced or interpreted can
lead to uncertainty in our operations and could adversely affect our operations.

Any change in Indian tax laws could have an effect on our operations. For instance, the Taxation Laws
(Amendment) Act, 2019, prescribes certain changes to the income tax rate applicable to companies in
India. According to this Act, companies can henceforth voluntarily opt in favor of a concessional tax
regime (subject to no other special benefits/exemptions being claimed), which would ultimately reduce
the tax rate (on gross basis) for Indian companies from 30% to 22% (exclusive of applicable health and
education cess and surcharge).

The Finance Act, 2023 ("Finance Act"), has, amongst other things, provided a number of amendments
to the direct and indirect tax regime, including, without limitation, a simplified alternate direct tax regime.
Previously, for instance, dividend distribution tax ("DDT") will not be payable in respect of dividends
declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such
dividends would not be exempt in the hands of the shareholders, both resident as well as non-resident
and are likely be subject to tax deduction at source. Our Company may or may not grant the benefit of a
tax treaty (where applicable) to a non-resident shareholder for the purposes of deducting tax at source
from such dividend. Investors should consult their own tax advisors about the consequences of investing
or trading in the Equity Shares.

In addition, we are subject to tax related inquiries and claims. We may be particularly affected by claims
from tax authorities on account of income tax assessment, service tax and GST that combines taxes and
levies by the central and state governments into one unified rate of interest with effect from July 1, 2017
and all subsequent changes and amendments thereto.

Further, the Government of India has announced the Union Budget for Fiscal 2024 and the Finance Act,
2023, which was notified on the e-Gazette on March 31, 2023. The Finance Act, 2023 introduced various
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amendments to taxation laws in India. We cannot predict whether any amendments made pursuant to the
Finance Act, 2023 would have any adverse effect on our business, financial condition, future cash flows
and results of operations. In addition, unfavorable changes in or interpretations of existing, or the
promulgation of new laws, rules and regulations including foreign investment laws governing our
business, operations and group structure could result in us being deemed to be in contravention of such
laws or may require us to apply for additional approvals. We may incur increased costs relating to
compliance with such new requirements, which may also require management time and other resources,
and any failure to comply may adversely affect our business, results of operations and prospects.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy, including by reason of an absence, or a limited body, of
administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
affect the viability of our current business or restrict our ability to grow our business in the future.

We cannot predict whether any new tax laws or regulations impacting our services will be enacted, the
likely nature and impact of the specific terms of any such laws or regulations or whether, if at all, any
laws or regulations would have an adverse effect on our business.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an
adverse effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the
relevant foreign currency for repatriation, if required. Any adverse movement in currency exchange rates
during the time taken for such conversion may reduce the net dividend to foreign investors. In addition,
any adverse movement in currency exchange rates during a delay in repatriating the proceeds from a sale
of Equity Shares outside India, for example, because of a delay in regulatory approvals that may be
required for the sale of Equity Shares may reduce the proceeds received by the Shareholders. For
example, the exchange rate between the Indian Rupee and the U.S. dollar has fluctuated substantially in
recent years and may continue to fluctuate substantially in the future, which may have an adverse effect
on the returns on our Equity Shares, independent of our operating results.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares held as investments in an Indian company are generally taxable in India. Any capital gain realized
on the sale of listed equity shares on a stock exchange held for more than 12 months immediately
preceding the date of transfer will be subject to long term capital gains in India at the specified rates
depending on certain factors, such as whether the sale is undertaken on or off the stock exchanges, the
quantum of gains and any available treaty relief. Accordingly, you may be subject to payment of long-
term capital gains tax in India, in addition to payment of Securities Transaction Tax ("STT"), on the sale
of any Equity Shares. STT will be levied on and collected by a domestic stock exchange on which the
Equity Shares are sold. Further, any capital gains realized on the sale of listed equity shares held for a
period of 12 months or less immediately preceding the date of transfer will be subject to short term capital
gains tax in India as well as STT.

Capital gains arising from the sale of Equity Shares will not be chargeable to tax in India in cases where
relief from such taxation in India is provided under a treaty between India and the country of which the
seller (original investor) is resident, read with the Multilateral Instrument ("MLI"), if and to the extent
applicable, and the seller is entitled to avail benefits thereunder. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for
tax in India as well as in their own jurisdiction on a gain upon the sale of the Equity Shares.

On and after March 31, 2020, a domestic company is not required to pay dividend distribution tax in
respect of dividends declared, distributed or paid. As such, dividends will be subject to tax in the hands
of the shareholders, both resident as well as non-resident. Our Company may or may not grant the benefit
of a tax treaty (where applicable) to a non-resident shareholder for the purposes of deducting tax at source
pursuant to any corporate action including dividends.
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Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted or
predict the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations
would have a material adverse effect on our Company’s business, financial condition, results of
operations and cash flows.

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

The Offer Price of our Equity Shares has been determined on the basis of the Fixed Price Offer. This
price is based on numerous factors, including factors as described under "Basis for Offer Price" on page
67 of this Draft Prospectus and may not be indicative of the market price of our Equity Shares after the
Offer. The market price of our Equity Shares could be subject to significant fluctuations after the Offer
and may decline below the Offer Price. We cannot assure you that you will be able to sell your Equity
Shares at or above the Offer Price. Among the factors that could affect the price of our Equity Shares are:

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

. Changes in revenue or earnings estimates or publication of research reports by analysts;

. Speculation in the press or investment community;

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

Foreign investors are subject to foreign investment restrictions under Indian law that limits our
ability to attract foreign investors, which may adversely impact the market price of the Equity
Shares.

Under the foreign exchange regulations currently in force in India, transfer of shares between non-
residents and residents are freely permitted (subject to certain exceptions) if they comply with the pricing
guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are sought to
be transferred, is not in compliance with such pricing guidelines or reporting requirements or fall under
any of the exceptions referred to above, then prior approval of the RBI will be required. Additionally,
shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India will require a no objection/ tax clearance certificate from
the income tax authority. There can be no assurance that any approval required from the RBI or any other
government agency can be obtained on time or any particular terms or at all.

Global economic, political and social conditions may harm our ability to do business, increase our
costs and negatively affect our stock price.

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

Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other
events could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-
19, acts of war, terrorist attacks and other events, many of which are beyond our control, may lead to
economic instability, including in India or globally, which may in turn materially and adversely affect
our business, financial condition and results of operations. Our operations may be adversely affected by
fires, natural disasters and/or severe weather, which can result in damage to our property or inventory
and generally reduce our productivity and may require us to evacuate personnel and suspend operations.
Any terrorist attacks or civil unrest as well as other adverse social, economic and political events in India
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could have a negative effect on us. Such incidents could also create a greater perception that investment
in Indian companies involves a higher degree of risk and could have an adverse effect on our business
and the price of the Equity Shares.

A third party could be prevented from acquiring control of our Company because of anti-takeover
provisions under Indian law.

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

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

We were not a publicly listed company and have not, historically, been subjected to increased scrutiny of
our affairs by shareholders, regulators and the public at large that is associated with being a listed
company. As a listed company, we will incur significant legal, accounting, corporate governance and
other expenses that we did not incur as an unlisted company. We will be subject to the Listing
Regulations, other than those exempted to companies listed on the SME platform, which will, among
other things, require us to file audited annual and unaudited/audited half yearly results with respect to
our business and financial condition. If we experience any delays, we may fail to satisfy our reporting
obligations and/or we may not be able to readily determine and accordingly report any changes in our
results of operations as promptly as other listed companies.

Further, as a publicly listed company, we will need to maintain and improve the effectiveness of our
disclosure controls and procedures and internal control over financial reporting, including keeping
adequate records of daily transactions. In order to maintain and improve the effectiveness of our
disclosure controls and procedures and internal control over financial reporting, significant resources and
management attention will be required. As a result, our management’s attention may be diverted from
our business concerns, which may adversely affect our business, prospects, results of operations and
financial condition. In addition, we may need to hire additional legal, compliance and accounting staff
with appropriate experience and technical knowledge, but we cannot assure you that we will be able to
do so in a timely and efficient manner.

We may require further equity issuance, which will lead to dilution of equity and may affect the
market price of our Equity Shares or seek additional funds through incurring debt to satisfy our
capital needs, which we may not be able to procure.

Our growth is dependent on having a comfortable liquidity position of the balance sheet to support our
activities. In addition to our internally generated cash flow, we may need other sources of financing to
meet our capital needs, which may include entering into new debt facilities with lending institutions or
raising additional equity in the capital markets. We may need to raise additional capital from time to time,
depending on business conditions. The factors that would require us to raise additional capital could be
business growth beyond what the current balance sheet can sustain; additional capital requirements
imposed due to changes in regulatory regime or significant depletion in our existing capital base due to
unusual operating losses. Any fresh issue of shares or convertible securities would dilute existing holders,
and such issuance may not be done at terms and conditions which are favourable to the existing
shareholders of our Company. If our Company decides to raise additional funds through the incurrence
of debt, our interest obligations will increase, and we may be subject to additional covenants, which could
further limit our ability to access cash flows from our operations. Such financing could cause our debt-
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to-equity ratio to increase or require us to create charges or liens on our assets in favour of lenders. We
cannot assure you that we will be able to secure adequate financing in the future on acceptable terms, in
time, or at all. Our failure to obtain sufficient financing could result in the delay or abandonment of our
business plans. Our business and future results of operations may be affected if we are unable to
implement our business plan or any expansion strategy.

Any future issuance of Equity Shares by our Company may dilute your shareholding and hence affect
the trading price of our Equity Shares and our ability to raise capital through an issue of its securities. In
addition, any perception by investors that such issuances or sales might occur could also affect the trading
price of our Equity Shares. Additionally, the disposal, pledge or encumbrance of Equity Shares by any
of our Company’s major shareholders, or the perception that such transactions may occur may affect the
trading price of the Equity Shares. No assurance may be given that our Company will not issue Equity
Shares or that such shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

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

The Indian economy and its securities markets are influenced by economic developments and volatility
in securities markets in India or other countries. Investors’ reactions to developments in one country may
have adverse effects on the market price of securities of companies located elsewhere, including India.
Adverse economic developments, such as rising fiscal or trade deficit, in other emerging market countries
may also affect investor confidence and cause increased volatility in Indian securities markets and
indirectly affect the Indian economy in general. Any of these factors could depress economic activity and
restrict our access to capital, which could have an adverse effect on our business, financial condition and
results of operations and reduce the price of our Equity Shares. Any financial disruption could have an
adverse effect on our business, future financial performance, shareholders’ equity and the price of our
Equity Shares.

We are dependent on domestic, regional and global economic and market conditions. Our performance,
growth and market price of our Equity Shares are and will be dependent to a large extent on the health
of the economy in which we operate. There have been periods of slowdown in the economic growth of
India. Demand for our products may be adversely affected by an economic downturn in domestic,
regional and global economies. Economic growth in India is also affected by various factors including
domestic consumption and savings, balance of trade movements, namely export demand and movements
in key imports, global economic uncertainty and liquidity crisis, volatility in exchange currency rates,
and annual rainfall which affects agricultural production. Consequently, any future slowdown in the
Indian economy could harm our business, results of operations and financial condition. Also, a change
in the government or a change in the economic and deregulation policies could adversely affect economic
conditions prevalent in the areas in which we operate in general and our business in particular and high
rates of inflation in India could increase our costs without proportionately increasing our revenues, and
as such decrease our operating margins.

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

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, including conditions in the United States, Europe and certain emerging economies in Asia.
Financial turmoil anywhere in the world in recent years has also adversely affected the Indian economy.
Any worldwide financial instability may cause increased volatility in the Indian financial markets and,
directly or indirectly, adversely affect the Indian economy and financial sector and us. Although
economic conditions vary across markets, loss of investor confidence in one emerging economy may
cause increased volatility across other economies, including India. Financial instability in other parts of
the world could have a global influence and thereby negatively affect the Indian economy. Financial
disruptions and economic developments globally could materially and adversely affect our business,
prospects, financial condition, results of operations and cash flows. Concerns related to a trade war
between large economies may lead to increased risk aversion and volatility in global capital markets and
consequently have an impact on the Indian economy.
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Though, in response to any such developments, regulators implement a number of policy measures
designed to add stability to the financial markets. However, the overall long-term effect of these and
other legislative and regulatory efforts on the global financial markets is uncertain, and they may not
have the intended stabilizing effects. Any significant financial disruption could have a material adverse
effect on our business, financial condition and results of operation.

OTHER RISKS

46.

47.

If inflation were to rise in India, we might not be able to increase the prices of our products at a
proportionate rate in order to pass costs on to our customers thereby reducing our margins.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future.
India has experienced high inflation in the recent past. Increased inflation can contribute to an increase
in interest rates and increased costs to our business, including increased costs of transportation, wages,
components and other expenses relevant to our business. Further, a rise in inflation in other countries,
such as in the United States of America or United Kingdom, may lead to an increase in the interest rates
in India and depreciation in the value of the Indian Rupee which in turn may make imported third party
products which we purchase from our suppliers costlier.

Further, the Government of India has previously initiated economic measures to combat high inflation
rates, and it is unclear whether these measures will remain in effect. There can be no assurance that Indian
inflation levels may not worsen in the future.

In recent months, consumer and wholesale prices in India have exhibited increased inflationary trends,
as a result of an increase in crude oil prices, higher international commodity prices, and higher domestic
consumer and supplier prices. In February 2022, hostilities between Russia and Ukraine commenced.
The market price of oil has risen sharply since the commencement of these hostilities which may have
an inflationary effect in India. High fluctuations in inflation rates may make it more difficult for us to
accurately estimate or control our costs. Any increase in inflation in India can increase our expenses,
which we may not be able to adequately pass on to our customers, whether entirely or in part, and may
adversely affect our business and financial condition. In particular, we might not be able to control the
increase in our expenses related to salaries or wages payable to our employees, reduce our costs or
increase the price of our products to pass the increase in costs on to our customers. In such case, our
business, results of operations, cash flows and financial condition may be adversely affected.

Investors may not be able to enforce a judgment of a foreign court against us.

Our Company is a company incorporated under the laws of India. All our Company’s Directors and
officers are residents of India and a substantial portion of our assets and such persons are located in India.
As a result, it may not be possible for investors to effect service of process upon our Company or such
persons in jurisdictions outside India, or to enforce judgments obtained against such parties outside India.
Furthermore, it is unlikely that an Indian court would enforce foreign judgments if that court was of the
view that the amount of damages awarded was excessive or inconsistent with public policy, or if
judgments are in breach or contrary to Indian law. In addition, a party seeking to enforce a foreign
judgment in India is required to obtain approval from the RBI to execute such a judgment or to repatriate
outside India any amounts recovered.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of
the Code of Civil Procedure, 1908 ("CPC"). India has reciprocal recognition and enforcement of
judgments in civil and commercial matters with only a limited number of jurisdictions, such as the United
Kingdom, Singapore and Hong Kong. In order to be enforceable, a judgment from a jurisdiction with
reciprocity must meet certain requirements established in the CPC. The CPC only permits the
enforcement and execution of monetary decrees in the reciprocating jurisdiction, not being in the nature
of any amounts payable in respect of taxes, other charges, fines or penalties. Judgments or decrees from
jurisdictions which do not have reciprocal recognition with India, including the United States, cannot be
enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money
rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely
upon the general laws of the non-reciprocating territory, would not be directly enforceable in India. The

37



party in whose favor a final foreign judgment in a non-reciprocating territory is rendered may bring a
fresh suit in a competent court in India based on the final judgment within three years of obtaining such
final judgment. However, it is unlikely that a court in India would award damages on the same basis as
a foreign court if an action were brought in India or that an Indian court would enforce foreign judgments
if it viewed the amount of damages as excessive or inconsistent with the public policy in India.
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SECTION IIl - INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Particulars

Equity Shares Offered®®
Present Offer of Equity Shares by the
Selling Shareholders®

The Offer consists of
Offer for Sale®®

Out of which:
Market Maker Reservation Portion

Net Offer to the Public

Out of which:
Allocation to Retail Individual
Investors for up to ¥2 lakh

Allocation to other investors for
above 2 lakh

Pre- and Post-Offer Equity Shares
Equity Shares outstanding prior to
the Offer

Equity Shares outstanding after the
Offer

Details

Offer of up to 8,00,000 Equity Shares of 10 each fully paid-up of our
Company for cash at a price of X[e®] per Equity Share (including
premium of X[ e] per Equity Share) aggregating to X[ e] lakhs.

Up to 8,00,000 Equity Shares of 210 each for cash at a price of X[e]
per Equity Share (including premium of Z[e] per Equity Share)
aggregating up to Z [e] lakhs.

Up to [e] Equity Shares of %10 each for cash at a price of X[®] per
Equity Share (including premium of Z[e] per Equity Share)
aggregating to [ e] lakhs.
Up to [e] Equity Shares of ¥10 each for cash at a price of [e] per
Equity Share (including premium of Z[e] per Equity Share)
aggregating to X[ e] lakhs.

[®] Equity Shares of 10 each for cash at a price of Z[e] including
premium of X[ e] per Equity Share) aggregating to X[e] lakhs.

[®] Equity Shares of 10 each for cash at a price of ¥[e] (including
premium of X[ e] per Equity Share) aggregating to X[e] lakhs.

20,00,000 Equity Shares having face value of *10 each

20,00,000 Equity Shares having face value of 10 each

Objects of the Offer Please refer to the section titled "Objects of the Offer" on page 65 of
this Draft Prospectus.
Offer Opens on [e]
Offer Closes on [e]
1) The Offer has been authorized by a resolution by our Board dated August 22, 2023, and a special resolution of our Shareholders
dated August 24, 2023.
2) The present Offer is being made by our Company in terms of Regulation 229(1) of the SEBI ICDR Regulations read with Rule

19(2)(b)(i) of SCRR wherein not less than 25% of the post-Offer paid-up equity share capital of our Company are being offered to

the public for subscription.

?3) The Selling Shareholders confirm that its respective portion of the Offered Shares have been held by it for a period of at least one
year prior to the filing of the Draft Prospectus and are eligible for being offered for sale in the Offer in terms of the SEBI ICDR
Regulations. The Selling Shareholders, have confirmed and authorised their Equity Shares in the Offer for Sale as set out below:

Sr. Name of the Selling Shareholders Date of consent No. of Equity Amount of Offered
No. letter Shares Shares at Offer Price
( in lakhs)
1. Sankaranarayanan Ramasubramanian August 20, 2023 4,00,000 [e]
2. Ganapati Chittaranjan Kenkare August 20, 2023 4,00,000 [e]
4) This Offer is being made in terms of Chapter 1X of the SEBI (ICDR) Regulations. The Offer is being made through the Fixed Price

method and hence, as per sub regulation (2) of Regulation 253 of the SEBI ICDR Regulations, the allocation in the Net Offer to

public category shall be made as follow:

1. Minimum 50% to Retail individual Investors; and

2. Remaining to:

a. individual applicants other than retail individual investors; and
b. other investors including corporate bodies or institutions; irrespective of the number of specified securities applied

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

Explanation: For the purpose of Regulation 253, sub-Regulation (2), if the retail individual investor category is entitled to more than fifty
percent of the Offer size on proportionate basis, the retail individual investors shall be allocated that higher percentage.

For further details, please see "Terms of the Offer" on page 187 of this Draft Prospectus.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary of financial information derived from the Restated Financial Statements.
The Restated Financial Statements has been prepared, based on financial statements for the Fiscals 2023, 2022
and 2021. The Restated Financial Statements have been prepared in accordance with IGAAP and the Companies
Act, restated in accordance with the SEBI ICDR Regulations and are presented in the section entitled "Financial
Information" on page 122 of this Draft Prospectus.

The summary of financial information presented should be read in conjunction with the chapters titled "Restated
Financial Statement" and "Management’s Discussion and Analysis of Financial Condition and Results of
Operations™ on pages 122 and 156 respectively of this Draft Prospectus.

[The remainder of this page has been intentionally left blank]
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Summary of Restated Balance Sheet
(Amount in Rs. Lakhs)

Particulars As at
March 31, March 31, March 31,
2023 2022 2021

A) EQUITY AND LIABILITIES
1 Shareholders's funds

(@)  Share Capital 200.00 200.00 1.00
(b)  Reserves & Surplus 278.54 107.64 197.07
478.54 307.64 198.07

2 Current Liabilities

(@  Short Term Borrowings 12.96 0.00 12.15
(b)  Trade Payables 149.95 289.07 251.64
(c)  Other Current Liabilities 21.57 44.44 74.28
(d)  Short Term Provisions 16.71 20.67 26.38
201.19 354.18 364.45
Total 679.73 661.82 562.52

B) ASSETS

1 Non-current assets
Property, Plant & Equipment and Intangible

(@) Assets

(i) Property, Plant & Equipment 4.99 6.68 9.87
(ii) Intangible assets 0.00 4.00 4.00
(b)  Non-current investments 1.87 1.87 1.87
(c) Deferred tax assets (Net) 2.35 2.45 2.44
(e)  Other non-current assets 22.31 18.87 44.92
31.52 33.87 63.09

2 Current assets
(@  Current Investments 0.00 0.01 0.01
(b) Inventories 14.70 64.09 37.18
(c)  Trade Receivables 204.92 351.47 329.44
(d) Cash and Bank Balances 415.22 186.83 117.27
(e)  Short term loans & advances 3.84 18.27 0.88
(f)  Other Current Assets 9.53 7.28 14.66
648.21 627.95 499.44
Total 679.73 661.82 562.52
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Summary of Restated Profit & Loss Account
(Amount in Rs. Lakhs)

Particulars For the year ended
March 31, March 31, March 31,
2023 2022 2021

Revenue from operations 1831.25 2204.66 1685.60
2 Other Income 9.05 2.97 5.42

Total Income (1+2) 1840.30 2207.63 1691.02
4  Expenses
(@ Purchase of Stock-in-trade 992.59 1620.75 1153.24
(b) ﬁ]tjtarr;gis in inventories of Finished goods & Stock 49.40 -26.91 24 53
(c) Employee benefits Expenses 415.62 381.12 431.19
(d) Finance Costs 0.46 1.69 1.86
(e) Depreciation and Amortization expenses 2.23 3.19 5.00
(f)  Other Expenses 118.68 82.51 46.09

Total Expenses 1578.96 2062.37 1661.91

Profit before exceptional and extraordinary items

5 and tax (3-4) 261.34 145.27 29.11
6  Exceptional Items 0.00 0.00 0.00
7 Profit before extraordinary items and tax (5-6) 261.34 145.27 29.11
8  Extraordinary items 0.00 0.00 0.00
9  Profit before tax (7-8) 261.34 145.27 29.11
10 Tax Expense

(@ Current Tax 62.34 35.75 14.88
(b) Deferred Tax 0.10 (0.02) -0.28
11 E;g:gtglar?sss()gfcl)(r))the period from continuing 198.90 109.54 1451
12 Profit/(loss) from discontinuing operations 0.00 0.00 0.00
13  Tax expense of discontinuing operations 0.00 0.00 0.00
14 tP‘rirxo)fi(tllg_ols::)) from Discontinuing operations (after 0.00 0.00 0.00
15  Profit (Loss) for the period (11+14) 198.90 109.54 1451
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Summary of Restated Cash Flows
(Amount in Rs. Lakhs)

44

Particulars For the year ended
March 31, March 31, March 31,
2023 2022 2021
A Cash Flow from Operating Activities

Net Profit / (Loss) 261.34 145.27 29.11
Less: Tax Paid 62.34 35.75 14.88
Add: Depreciation 2.23 3.19 5.00
Add: Intangible assets written off 4.00 - -
Add: Investments written off 0.01 - -
8;1:;32:9 Profit before Working Capital 205.24 112.71 19.23
Adjustments for:

(Increase)/ Decrease in trade receivables 146.55 (22.03) (80.57)
(Increase)/ Decrease in Inventories 49.40 (26.92) 24.53
(Increase)/ Decrease in other current assets (2.25) 7.40 (1.28)
(Increase)/ Decrease in other non current assets (3.44) 26.05 (44.92)
Increase/ (Decrease) in trade payables (139.12) 37.43 62.77
Increase/ (Decrease) in other current liablities (22.87) (29.84) 18.86
Increase/ (Decrease) in short term provisions (3.96) (5.71) 22.44
(Increase)/ Decrease in Long term Advances - - 41.96
(Increase)/ Decrease in Short term Advances 14.43 (17.38) 4.99
Net Cash from Operating Activities 243.98 81.71 68.01
Cash Flow from Investing Activities

ggﬁlrsan'ls:%/t Decrease in Property, Plant & (0.56) i (1.74)
Net Cash from Investing Activities (0.56) - (1.74)
Cash Flow from Financing Activities

Proceeds from Issue of Share Capital - - -
Proceeds of Long term borrowings taken - - (3.34)
Proceeds of Short term borrowings taken 12.96 (12.15) (14.68)
Dividend paid (28.00) - -
Net Cash from Financing Activities (15.04) (12.15) (18.02)
Egtu:\r/]aclreer?ts;e/ (Decrease) in Cash or Cash 298.38 69.56 48.25
Opening Balance of Cash and Cash Equivalents 186.83 117.27 69.01
Closing Balance of Cash and Cash Equivalents 415.21 186.83 117.27



SECTION IV — GENERAL INFORMATION

Our Company was incorporated on March 30, 2007 as 'Brisk Technovision Private Limited', a private limited
company under the Companies Act, 1956, pursuant to a certificate of incorporation dated March 30, 2007 issued
by the Registrar of Companies, Mumbai, Maharashtra. Subsequently, our Company was converted into a public
limited company, pursuant to a resolution passed by our Shareholders at an Extra Ordinary General Meeting held
on August 9, 2022 and a fresh certificate of incorporation dated August 29, 2022 was issued by the Registrar of
Companies, Mumbai, Maharashtra consequent upon conversion, recording the change in the name of our
Company to 'Brisk Technovision Limited'. For further details in relation to the change in the name of our
Company, see "History and Certain Corporate Matters™ on page 98 of this Draft Prospectus.

Registration Number: 169441
Corporate Identity Number: U72900MH2007PLC169441
Registered Office

135, Damji Shamji Industrial Premises CHS Limited,
LBS Marg, Vikhroli (West),

Mumbai 400083

Mabharashtra, India

Tel: +91 22 2577 5648

Website: www.brisk-india.com

Address of the Registrar of Companies
Our Company is registered with the RoC located at the following address:

Registrar of Companies,

100, Everest, Marine Drive,

Mumbai 400002, Maharashtra, India.
Tel: +91 22 2281 1977

Designated Stock Exchange

BSE SME

BSE Limited

25th Floor, Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai 400 001,
Mabharashtra, India

Tel: +91 22 - 2272 1233/34

Website: www.bseindia.com

Board of Directors

Details regarding our Board as on the date of this Draft Prospectus are set forth below:

Name and Designation DIN Address

Sankaranarayanan Ramasubramanian 01957406 901, GHP Vaishakh, P. K. Road, Mulund

Executive Chairman (West), Mumbai 400080, Maharashtra,
India

Ganapati Chittaranjan Kenkare 01964295 A-5, 1/6, Millenium Towers, Sector 9,

Managing Director Sanpada, Navi Mumbai 400705,

Maharashtra, India
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Name and Designation DIN Address

Sankara Subramaniam Ramnath 00067019 401, Emerald, Nirmal Lifestyle, LBS

Independent Director Marg, Mulund (West), Mumbai 400080,
Mabharashtra, India

Visalakshi Sridhar 07325198 E-202, Cypress, Swapna Nagari, Mulund

Independent Director (West), Mumbai 400080, Maharashtra,
India

Jay Narayan Naik 05174213 B-506, Patel Residency, Khoj-Khuntavli,

Independent Director Near Father Agnel School, Ambarnath
(West), Thane 421501, Maharashtra,
India

For brief profiles and further details of our Directors, see "Our Management" on page 101 of this Draft
Prospectus.

Company Secretary and Compliance Officer
Shreyas Anil Haldankar is our Company Secretary and Compliance Officer. His contact details are as follows:

Shreyas Anil Haldankar

135, Damji Shamji Industrial Premises CHS Limited
LBS Marg, Vikroli West

Mumbai 400083

Maharashtra, India

Tel: +91 22 2577 5648

E-mail: secretarial@brisk-india.com

Investor Grievances

Investors may contact the Company Secretary and Compliance Officer or the Registrar to the Offer in case
of any Pre-Offer or Post-Offer related grievances including non-receipt of letters of Allotment, non-credit
of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders or non-receipt
of funds by electronic mode, etc. for all Offer related queries and for redressal of complaints, investors may
also write to the Lead Manager.

All grievances relating to the Offer may be addressed to the Registrar to the Offer, giving full details such as
name, address of the Applicant, number of Equity Shares applied for, the Application amount paid on submission
of the Application Form and the bank branch or collection centre where the Application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Offer with a copy to the
relevant SCSB or the member of the Syndicate if the application was submitted to a member of the Syndicate at
any of the Specified Locations, or the Registered Broker if the application was submitted to a Registered Broker
at any of the Brokers Centres, as the case may be, quoting the full name of the sole or first Applicant, Application
Form number, address of the applicant, Applicant’s DP ID, Client ID, PAN, number of Equity Shares applied for,
date of Application Form, name and address of the member of the Syndicate or the Designated Branch or the
Registered Broker or address of the RTA or address of the DP, as the case may be, where the Application was
submitted, and the ASBA Account number in which the amount equivalent to the application Amount was
blocked.

All grievances relating to the UPI mechanism may be addressed to the Registrar to the Offer with a copy to the
relevant Sponsor Bank or the member of the Syndicate if the Application was submitted to a member of the
Syndicate at any of the Specified Locations, or the Registered Broker if the application was submitted to a
Registered Broker at any of the Brokers Centres, as the case may be, quoting the full name of the sole or first
applicant, Application Form number, address of the applicant, applicant’s DP ID, Client ID, PAN, number of
Equity Shares applied for, date of Application Form, name and address of the member of the Syndicate or the
Designated Branch or the Registered Broker or address of the RTA or address of the DP, as the case may be,
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where the Application was submitted, and the UPI 1D of the UPI ID Linked Bank Account in which the amount
equivalent to the application Amount was blocked.

All grievances relating to applications submitted through the Registered Broker and/or a stock broker may be
addressed to the BSE with a copy to the Registrar to the Offer.

In terms of SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/22, dated February 15, 2018, any ASBA
Applicant whose Application has not been considered for Allotment, due to failure on the part of any SCSB, shall
have the option to seek redressal of the same by the concerned SCSB within 3 months of the date of listing of the
Equity Shares. In terms of the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,
2021, as amended pursuant to SEBI circular SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SCSBs
are required to compensate the investor immediately on the receipt of complaint. Further, the LM are required to
compensate the investor for delays in grievance redressal from the date on which the grievance was received until
the actual date of unblock.

Lead Manager

Sun Capital Advisory Services Private Limited
302, 3rd Floor, Kumar Plaza,

Near Kalina Market, Kalina Kurla Road,
Santacruz East, Mumbai 400029,

Maharashtra, India

Tel: +91 22 6178 6000

E-mail: kinnari@suncapital.co.in

Website: www.suncapitalservices.co.in

Investor Grievance E-mail: investorgrievance@suncapital.co.in
Contact Person: Ms. Kinnari Mehta

SEBI Registration No.: INM000012591

Statement of responsibilities of the Lead Manager

Sun Capital Advisory Services Private Limited is the sole Lead Manager to the Offer and all responsibilities
relating to co-ordination and other activities in relation to the Offer shall be performed by them and hence a
statement of inter-se allocation of responsibilities is not required.

Legal Advisor to the Offer

Rajani Associates, Advocates & Solicitors
204 - 207, Krishna Chambers

59, New Marine Lines, Mumbai
Maharashtra 400020, India.

Tel: +91 22 4096 1000 | 98200 41647
Email Id: sangeeta@rajaniassociates.net
Contact Person: Ms. Sangeeta Lakhi

Registrar to the Offer

KFin Technologies Limited

Selenium Tower-B, Plot 31 & 32, Gachibowli,
Financial District, Nanakramguda, Serilingampally,
Hyderabad 500032,

Telangana, India

Tel: +91 40 6716 2222

Contact Person: M Murali Krishna

E-mail: btl.ipo@kfintech.com

Website: www.kfintech.com

SEBI Registration No.: INR000000221
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Banker to our Company

Saraswat Co-operative Bank Limited
Chandan House, Station Road,
Vikhroli (West), Mumbai 400079,
Maharashtra, India

Tel: +91 22 2578 0215/ 5770

Contact person: Mr. Pravin Darge
E-mail: vikhroli-w@saraswatbank.com
Website: www.saraswatbank.com

Bankers to the Offer / Refund Bank / Sponsor Bank

[e]

Share Escrow Agent

[e]

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address,
is provided on the website of the Stock Exchange, at

https://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 as updated from time to
time.

Brokers to this Offer
All brokers registered with SEBI and members of the Recognised Stock Exchange can act as brokers to the Offer.
Statutory Auditor to our Company

Gosar & Gosar

B-4A, Ground Floor, Agfa Building,
Junction of Dr. R. P. Road and Bhakti Marg,
Mulund (W), Mumbai 400 080

Tel: +91 98210 96074

E-mail: dilip@gosarngosar.in

Firm Registration Number: 103332W
Peer Review Certificate Number: 014371

Changes in Auditors

There have been no changes in the statutory auditors of our Company during the three years immediately
preceding the date of this Draft Prospectus.

Independent Chartered Accountant Firm

Satya Prakash Natani & Co.

505, Goyal Trade Center,

Sona Cinema, Shantivan,

Borivali (East), Mumbai 400066,
Mabharashtra, India

Tel: +91 22 2897 6621

E-mail: spnatani@gmail.com

Firm Registration Number: 115438W
Peer Review Certificate Number: 015589
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Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs is available at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes on
the SEBI website, or at such other website as may be prescribed by SEBI from time to time. A list of the
Designated Branches of the SCSBs with which an Applicant, not applying through Syndicate/Sub Syndicate or
through a Registered Broker, RTA or CDP may submit the Application Forms is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 on the SEBI website,
and at such other websites as may be prescribed by SEBI from time to time.

SCSBs enabled for UPI Mechanism

In accordance with SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI Circular
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Retail Individual Investors applying using the UPI
Mechanism may apply through the SCSBs and mobile applications whose names appears on the website of the
SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) which may be
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues
using UPI  Mechanism is provided as ‘Annexure A' for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Syndicate SCSB Branches

In relation to applications submitted to a member of the Syndicate, the list of branches of the SCSBs at the
Specified Locations named by the respective SCSBs to receive deposits of Application Forms from the members
of the Syndicate is available on the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time or any
such other website as may be prescribed by SEBI from time to time. For more information on such branches
collecting Application Forms from the Syndicate at Specified Locations, see the website of the SEBI
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35 as updated from time to time
or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers/ Collecting Depository Participants / Registrar and Share Transfer Agent

In  accordance  with SEBI  Circular CIR/CFD/14/2012  dated October 4, 2012 and
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, Applicants can submit Application Forms with the
Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the RTAs at the Designated
RTA Locations, respective lists of which, including details such as address and telephone number, are available
at the websites of the Stock Exchanges at www.bseindia.com and www.nseindia.com and at the website of SEBI
at  https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35.  The  list
comprising the details of branches of the SCSBs at the Broker Centres, named by the respective SCSBs to receive
deposits of the Application Forms from the Registered Brokers will be available on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 and updated from
time to time.

Grading of the Offer

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

Expert
Except as stated below, our Company has not obtained any expert opinions:
Our Company have received consent dated August 30, 2023 from Gosar & Gosar, Statutory Auditor (Peer

Reviewed Auditor) of the Company to include their name as required under Section 26(1)(a)(v) of the Companies
Act, 2013 in this Draft Prospectus and as an "Expert" as defined under Section 2(38) of the Companies Act, 2013,
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in relation to the Peer review Auditors' reports on the Restated Financial Statements and such consent has not
been withdrawn as on the date of this Draft Prospectus.

Our Company have received consent dated August 30, 2023 from Satya Prakash Natani & Co., Independent
Chartered Accountant Firm to include their name as required under section 26 of the Companies Act, 2013 in this
Draft Prospectus and as an "Expert" as defined under Section 2(38) of the Companies Act, 2013, in relation to (a)
certifications and confirmations provided by them on certain financial and operational information and (b)
Statement of Possible Tax Benefits included in this Draft Prospectus and such consent has not been withdrawn as
on the date of this Draft Prospectus.

Monitoring Agency

Since the size of the Offer does not exceed Rupees one hundred crores, we are not required to appoint a monitoring
agency for monitoring the utilization of the Net Proceeds in accordance with Regulation 262(1) of SEBI ICDR
Regulations.

Our Company has not appointed any monitoring agency for this Offer.

Appraising Entity

Our Company has not appointed any appraising agency for appraisal of the Project.

Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

Debenture trustees

As the Offer is of Equity Shares, the appointment of debenture trustees is not required.

Filing the Draft Offer Document/ Offer Document

a) A soft copy of this Draft Prospectus has been and a soft copy of the Prospectus will be filed with SME
Platform of BSE Limited.

b) Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Amendment) Regulations, 2022, this Draft Prospectus will not be submitted to SEBI, however, the
Company will file a copy of the Prospectus with SEBI through the Lead Manager, immediately upon
filing of the offer document with the RoC pursuant to SEBI Circular Number
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, through SEBI Intermediary Portal at
https://siportal.sebi.gov.in. SEBI will not issue any observation on the Draft Prospectus / Prospectus in
terms of Regulation 246(2) of the SEBI ICDR Regulations.

c) A copy of the Prospectus along with the material contracts and documents referred in the Prospectus
required to be filed under Section 26 of the Companies Act, 2013 would be filed with the RoC through
the electronic portal at https://www.mca.gov.in

Type of Offer

The present Offer will be 100% Fixed Price Offer.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Underwriting Agreement
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In terms of Regulation 260(1) of the SEBI ICDR Regulations, the initial public offer shall be underwritten for one
hundred per cent (100%) of the Offer and shall not be restricted up to the minimum subscription level and as per
Regulation 260(2) the Lead Manager shall underwrite at least fifteen per cent (15%) of the Offer size on their own
account.

Our Company and the Lead Manager to the Offer hereby confirm that the Offer is 100% underwritten. The
underwriting agreement is dated [@] and pursuant to the terms of the underwriting agreement, obligations of the
underwriter are subject to certain conditions specified therein. The underwriter has indicated their intention to
underwrite following number of specified securities being offered through this Offer.

Name, Address, Indicated number of Equity Amount % of the total Offer
Telephone, and Email Shares to be Underwritten Underwritten Size Underwritten
of the Underwriter
[e] [e] [e] [e]

*Includes [®] Equity shares of the Market Maker Reservation Portion which are to be subscribed by the Market Maker vide their agreement
dated /e/ in order to comply with the requirements of Regulation 261 of the SEBI (ICDR) Regulations, as amended.

In the opinion of the Board of Directors of our Company, the resources of the Underwriter and Market Maker are
sufficient to enable them to discharge their respective underwriting obligations in full.

Details of the Market Making Arrangement for this Offer

Our Company and the Lead Manager have entered into Market Making Agreement dated [e] with the following
Market Maker to fulfil the obligations of Market Making for this Offer:

Name [e]
Address [e]
Telephone [e]
E-mail [e]
Contact Person [e]
SEBI Registration No. [e]
Market Maker Registration with BSE [e]

The appointed Market Maker is registered with BSE SME and will act as the market maker in this Offer and it
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 in SEBI ICDR Regulations.

The Market Maker shall fulfil the applicable obligations and conditions as specified in the SEBI ICDR Regulations
and the circulars issued by the BSE Limited and SEBI in this matter from time to time.

In terms of regulation 261(1) of SEBI ICDR Regulations, the Market Making arrangement through the Market
Maker will be in place for a period of three years from the date of listing of our Equity Shares and shall be carried
out in accordance with SEBI ICDR Regulations and the circulars issued by the BSE and SEBI regarding this
matter from time to time.

In terms of regulation 261(2) of SEBI ICDR Regulations, the market maker, in consultation with the Lead Manager
may enter into agreements with the nominated investors for receiving or delivering the specified securities in
market making, subject to the prior approval of the BSE SME.

In terms of regulation 261(3) of SEBI ICDR Regulations, the following is a summary of the key details pertaining
to the Market Making arrangement:

The appointed Market Maker, shall be required to provide a two-way quote for 75% of the time in a day. The
same shall be monitored by the BSE. Further, the Market Maker shall inform the BSE in advance for each and
every black out period when the quotes are not being offered by the Market Maker.

The prices quoted by the Market Maker shall be in compliance with the Market Maker Spread Requirements and
other particulars as specified or as per the requirements of the BSE SME and SEBI from time to time.
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The minimum depth of the quote shall be 1,00,000. However, the investors with holdings of value less than
%1,00,000 shall be allowed to offer their holding to the Market Maker in that scrip provided that such investors
sell their entire holding in that scrip in one lot along with a declaration to the effect to the selling broker.

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

The Market Maker shall not sell in lots less than the minimum contract size allowed for trading on BSE SME (in
this case currently the minimum trading lot size is [®] Equity Shares; however, the same may be changed by the
BSE SME from time to time).

On the first day of the listing, there will be pre-opening session (call auction) and thereafter the trading will happen
as per the equity market hours. The circuits will apply from the first day of the listing on the discovered price
during the pre-open call auction. The securities of the Company will be placed in Special Pre-Open Session
(SPOS)

The Equity Shares of the Company will be traded in Trade for Trade Segment for the first 10 days from
commencement of trading (as per SEBI Circular no: CIR/MRD/DP/ 02/2012 dated January 20, 2012) on the SME
Platform of BSE and the Market Maker will remain present as per the guidelines mentioned under the BSE and
SEBI circulars.

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

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

There would not be more than five Market Makers for the Company’s Equity Shares at any point of time and the
Market Makers may compete with other Market Makers for better quotes to the investors.

The Equity Shares of our Company will be traded in continuous trading session from the time and day the
Company is listed on BSE SME and the Market Maker will remain present as per the guidelines mentioned under
BSE and SEBI circulars.

The price band shall be 20% and the Market Maker Spread (difference between the sell and the buy quote) shall
be within 10% or as intimated by Exchange from time to time.

In terms of regulation 261(6) of SEBI ICDR Regulations, the Market Maker shall not buy the Equity Shares from
the Promoter or Persons belonging to Promoter Group of the Company or any person who has acquired shares
from such Promoter or person belonging to Promoter Group, during the compulsory market making period.

In terms of regulation 261(7) of SEBI ICDR Regulations, the Promoters’ holding shall not be eligible for offering
to the Market Maker during the Compulsory Market Making Period. However, the Promoters’ holding of our
Company which is not locked-in as per the SEBI ICDR Regulations, can be traded with prior permission of the
BSE, in the manner specified by SEBI from time to time.

The Lead Manager may be represented on the Board of our Company subject to the agreement between the
Company and the Lead Manager in compliance with Regulation 261(8) of SEBI ICDR Regulations.

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

Risk containment measures and monitoring for Market Maker: The SME platform of BSE will have all
margins which are applicable on the Main Board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme
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Loss Margin, Special Margins and Base Minimum Capital etc. The SME platform of BSE can impose any other
margins as deemed necessary from time-to-time.

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

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

The Market Maker shall have the right to terminate the Market Making arrangement by giving 3 (three) months’
notice or on mutually acceptable terms to the Lead Manager, who shall then be responsible to appoint a
replacement Market Maker.

In case of termination of the Market Making agreement prior to the completion of the compulsory Market Making
period, it shall be the responsibility of our Company to arrange for another market maker in replacement during
the term of the notice period being served by the Market Maker but prior to the date of releasing the existing
Market Maker from its duties in order to ensure compliance with the requirements of regulation 261 of the SEBI
ICDR Regulations. Further, the Company and the Lead Manager reserve the right to appoint other market maker
either as a replacement of the current Market Maker or as an additional market maker subject to the relevant laws
and regulations applicable at that particular point of time.

The following spread will be applicable on the BSE SME:

Sr. No. Market Price Slab (in %) Proposed spread (in % to sale price)
1. Up to 50 9
2. 50 to 75 8
3. 75 to 100 7
4. Above 100 6

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

Offer Size Buy gquote exemption threshold Re-entry threshold for buy
(Including mandatory initial inventory quote(Including mandatory initial
of 5% of the Offer size) inventory of 5% of the Offer size)
Up to 220 Crore 25% 24%
220 to 50 Crore 20% 19%
%50 to X80 Crore 15% 14%
Above 280 Crore 12% 11%

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

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

WITHDRAWAL OF THE OFFER
Our Company, in consultation with the Lead Manager, reserves the right not to proceed with the Offer at any time

after the Offer Opening Date but before the Board meeting for Allotment. In such an event our Company will
issue a public notice in the newspapers, in which the pre- Offer advertisements were published, within two (2)
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days of the Offer Closing Date or such other time as may be prescribed by SEBI, providing reasons for not
proceeding with the Offer.

The Lead Manager, through the Registrar to the Offer, shall notify the SCSBs (in case of RII’s using the UPI
Mechanism), to unblock the bank accounts of the ASBA Applicants, within one (1) day of receipt of such
notification. Our Company shall also promptly inform the BSE on which the Equity Shares were proposed to be
listed.

Notwithstanding the foregoing, the Offer is also subject to obtaining the final listing and trading approvals from
SME platform of BSE, which our Company shall apply for after Allotment. If our Company withdraws the Offer
after the Offer Closing Date and thereafter determines that it will proceed with an IPO, our Company will file a
fresh Draft Prospectus.
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SECTION V - CAPITAL STRUCTURE
Details of the share capital of our Company, as on the date of this Draft Prospectus, are set forth below.

(in %, except share data)

Sr. Particulars Aggregate value at Aggregate value at
No. face value Offer Price*
A. AUTHORIZED SHARE CAPITAL
30,00,000 Equity Shares of face value of 10 each 3,00,00,000 -

B. ISSUED, SUBSCRIBED AND PAID-UP SHARE
CAPITAL BEFORE THE OFFER

20,00,000 Equity Shares of face value of 10 each 2,00,00,000 -
C. PRESENT OFFER IN TERMS OF THIS DRAFT

PROSPECTUSN

AOffer for Sale up to 8,00,000 Equity Shares of face value 80,00,000 [e]

of %10 each at a premium of X[ e] per share
Which Comprises:

[e] Equity Shares of face value of *10 each at a price of X[ @] [e] [e]
per Equity Share reserved as Market Maker Portion

Net Offer to Public of [®] Equity Shares of R10 each at a price [e] [e]
of X[ e] per Equity Share to the Public

Of which:

Allocation to Retail Individual Investors of [®] Equity Shares [e] [e]

at a price of [e] per Equity Share

Allocation to other than Retail Individual Investors of [e] [e] [e]
Equity Shares at a price of X[e] per Equity Share

D. ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

AFTER THE OFFER*

20,00,000 Equity Shares of face value %10 each 20,00,000 -
E. SECURITIES PREMIUM ACCOUNT

Before the Offer Nil

After the Offer Nil

* Details to be included upon finalization of Offer Price

A The Offer has been authorised by our Board of Directors and our Shareholders pursuant to the resolutions passed at their meetings dated
August 22, 2023 and August 24, 2023, respectively. Further, our Board has taken on record the approval for the Offer for Sale by the Selling
Shareholders pursuant to its resolution dated August 30, 2023. The Selling Shareholders have confirmed and authorised to offer their Equity
Shares in the Offer for Sale. For further details, see "Other Regulatory and Statutory Disclosures™ on page 176 of this Draft Prospectus.

" The Selling Shareholders confirm that the Offered Shares have been held for a period of at least one year prior to the filing of this Draft
Prospectus and accordingly, are eligible for being offered in the Offer in accordance with the provisions of the SEBI ICDR Regulations. For
details on the authorization of the Selling Shareholders in relation to their portion of the offered shares, see "The Offer" and "Other
Regulatory and Statutory Disclosures™ on pages 39 and 176 respectively, of this Draft Prospectus.

Notes to Capital Structure
1) Share Capital History of our Company
1. Authorized Share Capital
The initial authorised capital of our Company was X1,00,000 (Rupees one lakh) consisting of 10,000 (ten

thousand) Equity Shares of %10 each. Further, the authorised share capital of our Company has been
altered in the manner set forth below:
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2)

Date of General Particulars of change in the Authorized Share Capital
Meeting

February 21, 2022 Increase of the authorised share capital of our Company from %1,00,000
(rupees one lakh) consisting of 10,000 (ten thousand) Equity Shares to
%3,00,00,000 (rupees three crore) consisting of 30,00,000 (thirty lakh) Equity
Shares of %10 each.

Equity Share Capital History of our Company

The history of the Equity Share capital of our Company is set forth in the table below:

Date of Number Face Issue Nature of Nature of  Cumulative Cumulative
allotment of Equity value Price consideration allotment/  number of paid-up
Shares per  per transfer Equity Equity
allotted Equity Equity Shares Share
Share Share capital (%)
® ®
Upon 10,000 10 10 Cash Subscription to 10,000 1,00,000
Incorporation MOA®
March 1, 19,90,000 10 - N.A. Bonus Issue in 20,00,000 2,00,00,000
2022 the ratio of
199:1 (one
hundred &
ninety-nine

equity shares
for every one
equity share
held) @
(1) Allotment of 5,000 Equity Shares to Ganapati Chittaranjan Kenkare, and 5,000 Equity Shares to
Sankaranarayanan Ramasubramanian pursuant to subscribing to the Company.
(2) Allotment of 9,95,000 Equity Shares to Sankaranarayanan Ramasubramanian and 9,95,000 Equity
Shares to Ganapati Chittaranjan Kenkare pursuant to Bonus Issue.

Convertible Warrants

As on the date of this Draft Prospectus, our Company does not have any outstanding convertible warrants.
Preference Share Capital

As on the date of this Draft Prospectus, our Company does not have any preference share capital.

Our Company has one class of share capital i.e., Equity Shares of face value of 10 each only. All issued
Equity Shares are fully paid up.

Our Company has not revalued its assets since inception. Further, our Company has not issued any Equity
Shares out of revaluation reserves at any point of time.

Issue of shares for consideration other than cash or by way of bonus issue

Except as disclosed below, our Company has not issued any Equity Shares for consideration other than
cash or by way of bonus issue or out of revaluation of reserves at any time since incorporation:
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3)

4)

5)

Date of Number of Face value Issue Price Reason for allotment Benefits accrued

allotment  Equity per Equity per Equity to our Company
Shares Share ) Share )
allotted
March 1, 19,90,000 10 - Bonus issue in the ratio of 199 Capitalization of
2022 Equity Shares for every Equity Reserves &
Share held by existing Surplus

Shareholders )
(1) Allotment of 9,95,000 Equity Shares to Sankaranarayanan Ramasubramanian and 9,95,000 Equity Shares to Ganapati
Chittaranjan Kenkare pursuant to Bonus Issue.

Issue of Equity Shares pursuant to schemes of arrangement

Our Company has not allotted any Equity Shares pursuant to a scheme of amalgamation approved under
Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013.

Issue or transfer of Equity Shares under employee stock option schemes

Our Company does not have any employee stock option schemes under which any Equity Share is
granted. Accordingly, no Equity Shares have been issued or transferred by our Company pursuant to the
exercise of any employee stock options.

Issue of shares at a price lower than the Offer Price in the last year

Our Company have not issued any Equity Shares at a price below the Offer Price within the last one year
preceding the date of this Draft Prospectus.

[Remainder of the page has been intentionally left blank]
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Shareholding Pattern of our Company

The table below presents the equity shareholding pattern of our Company as on the date of this Draft Prospectus.

Category Category of Number of  Number of Number Number of Total number Shareholding Number of Voting Rights held in each  Number of Shareholding, Number of locked Number of Shares Number of

) shareholder shareholders fully paid-up of Partly shares of shares held as a % of total class of securities* (1X) shares asa % in shares (XI1) pledged or Equity Shares
() (UD) Equity Shares paid-up underlying (V) number of Underlying assuming full otherwise held in
held (1V) Equity Depository =(1V)+(V)+ shares Outstanding conversion of encumbered  dematerialized
Shares  Receipts (V1) (calculated as convertible  convertible (XI1T) form (X1V)
held (V1) per SCRR, securities  securities (as a
V) 1957) (VII1)  Number of Voting Rights Total as (including percentage of Number Asa % Number Asa %
Asa % of Class: Equity Total a% of Warrants) diluted share (a) of total (a) of total
(A+B+C2) Shares (A+B+ (X) capital) (XI)= Shares Shares
C) (VID+(X) As a held (b) held (b)
% of
(A+B+C2)
(A) Promoters 4 19,99,800 0 0 19,99,800 99.99 19,99,800 19,99,800  99.99 0 0 0 0 0 0 19,99,800
and Promoter
Group
(B) Public 4 200 0 0 200 0.01 200 200 0.01 0 0 0 0 0 0 200
©) Non 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Promoter-
Non Public
(Cy) Shares 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
underlying
depository
receipts
(C2) Shares  held 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
by employee
trusts
Total 8 20,00,000 0 0 20,00,000 100 20,00,000 20,00,000 100 0 0 0 0 0 0 20,00,000
(A+B+C)
The term “Encumbrance” has the same meaning as assigned under Regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended.
Notes-

*As on date of this Draft Prospectus, one Equity Shares holds one vote.

We have only one class of Equity Shares of face value of Rs. 10/- each.

We have entered into tripartite agreement with CDSL & NSDL

Our Company will file the shareholding pattern in the format prescribed under Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, as amended, one day prior to the listing of the Equity
Shares. The shareholding pattern will be uploaded on the Website of the BSE before commencement of trading of such Equity Shares.
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Other details of shareholding of our Company
As on the date of the filing of this Draft Prospectus, our Company has 8 Shareholders.
As on the date of this Draft Prospectus, our Promoters hold 99.98% of the pre-Offered, subscribed and paid-up

Equity Share Capital of our Company. Set forth below are the details of the build - up of our Promoter’s
shareholding in our Company since incorporation:

Date of Number Face Issue//Transf Nature of Nature of Cumulati % of % of Pledg

allotment/ of Equity value er Price per consideratio allotment/ ve Pre- Post- e
acquisition/ Shares  per Equity Share n transfer number of Offer Offer
Transfers allotted/ Equit ® Equity capita capita
transferre vy Shares 1R)® 1YW
d Share
®

Sankaranarayanan Ramasubramanian
Upon 5,000 10 10 Subscription to 5000 0.25 [e] NA
Incorporatio Cash MOA
n
*July 24, (250) 10 10 Cash Transfer to 4,750 0.24 [e] NA
2007 Kumar Doshi
*March 30, 250 10 10 Cash Transfer from 5000 0.25 [e] NA
2009 Kumar Doshi
March 1, 9,95,000 10 - NA Bonus Issue 10,00,000 50.00 [e] NA
2022 o
July 25, (50) 10 35 Transfer to 9,99,950 49.99 [e] NA
2022 Cash Sunita

Mohandas
July 25, (50) 10 35 Transfer to 9,99,900 49.99 [e] NA
2022 Cash Suresh Babu

Velayudhan
July 25, (50) 10 35 Transfer to 9,99,850 49.99 [e] NA
2022 Jayalakshmi

Cash .

Ramasubramani

an
Sub-Total 9,99,850 4999 [e]
(A)
Ganapati Chittaranjan Kenkare
Upon 5,000 10 10 Subscription to 5000 0.25 [e] NA
Incorporatio Cash MOA
n
*July 24, (250) 10 10 Cash Transfer to 4,750 0.24 [e] NA
2007 Kumar Doshi
*March 30, 250 10 10 Cash Transfer from 5,000 0.25 [e] NA
2009 Kumar Doshi
March 1, 9,95,000 10 - Bonus Issue 10,00,000 50.00 [e] NA

N.A.

2022
July (50) 10 35 Transfer to 9,99,950 49.99 [e] NA
25,2022 Cash Geeta Sunil

Suvarna
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Date of Number Face Issue//Transf Nature of Nature of Cumulati % of % of Pledg

allotment/ of Equity value er Price per consideratio  allotment/ ve Pre- Post- e
acquisition/ Shares  per Equity Share n transfer number of Offer Offer
Transfers allotted/ Equit ® Equity capita capita
transferre y Shares 1R)Y 1@
d Share
®
July (50) 10 35 Cash Transfer to 9,99,900 49.99 [e] NA
25,2022 Maneesha
Kenkare
July (50) 10 35 Cash Transfer to 9,99,850 49.99 [e] NA
25,2022 Shrikant Dalvi
Sub-Total 9,99,850 49.99 [e]
(B)
Total (A+ 19,99,700 99.98 [e]
B)

(1) The figures in the row have been rounded-off to the closest decimal.

* Certain secretarial records, including Transfer Forms, are not traceable by our Company in connection with the transfer of Equity Shares
between Mr. Sankaranarayanan Ramasubramanian and Mr. Kumar Doshi, and between Mr. Ganapati Chittaranjan Kenkare and Mr. Kumar
Doshi. For further details, refer to "Risk Factors - Some of our Share Transfer Forms are not traceable." on page 23 of this Draft Prospectus.
Consequently, certain details concerning the transfers cannot be ascertained.

Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company, as on
the date of this Draft Prospectus.

Sr. Name of the Shareholder Number of Equity Shares Percentage of the Equity
No. Share capital (%)*

1.  Sankaranarayanan Ramasubramanian 9,99,850 49.99

2. Ganapati Chittaranjan Kenkare 9,99,850 49.99

Total 19,99,700 99.98

*Rounded off to the closest decimal

Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company, as of
10 days prior to the date of this Draft Prospectus.

Sr. Name of the Shareholder Number of Equity Shares  Percentage of the Equity
No. Share capital (%)*

1.  Sankaranarayanan Ramasubramanian 9,99,850 49.99

2. Ganapati Chittaranjan Kenkare 9,99,850 49.99

Total 19,99,700 99.98

*Rounded off to the closest decimal

Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company, on a
fully diluted basis, as of one year prior to the date of this Draft Prospectus.

Sr. Name of the Shareholder Number of Equity Percentage of the Equity
No. Shares Share capital (%)*
1.  Sankaranarayanan Ramasubramanian 9,99,850 49.99
2. Ganapati Chittaranjan Kenkare 9,99,850 49.99
Total 19,99,700 99.98

*Rounded off to the closest decimal

Set forth below is a list of Shareholders holding 1% or more of the paid-up Share Capital of our Company, on a
fully diluted basis, as of two years prior to the date of this Draft Prospectus.
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Sr. Name of the Shareholder Number of Equity Percentage of the Equity

No. Shares Share capital (%)
1. Sankaranarayanan Ramasubramanian 5,000 50
2.  Ganapati Chittaranjan Kenkare 5,000 50
Total 10,000 100

*Rounded off to the closest decimal

The aggregate shareholding of the Promoters and Promoter group

Sr. No. Name of the Shareholder Number of Equity Percentage of the Percentage of the

Shares Pre-Offer Equity Post-Offer Equity
Share capital (%)* Share capital (%)*

Promoters

1. Sankaranarayanan Ramasubramanian 9,99,850 49.99 [e]

2. Ganapati Chittaranjan Kenkare 9,99,850 49.99 [e]

Promoter Group

1. Jayalakshmi Ramasubramanian 50 Negligible [e]

2. Maneesha Kenkare 50 Negligible [e]

Total 19,99,800 99.99 [e]

*Rounded off to the closest decimal

The number of specified securities purchased or sold by the Promoter Group and/ or by the Directors of
our Company and their relatives in the preceding six months.

None of our Promoters, members of our Promoter Group, the Directors of our Company or any of their relatives
have purchased or sold any securities of our Company during the period of six months immediately preceding the
date of this Draft Prospectus.

Promoters’ Contribution and lock-in details

Sankaranarayanan Ramasubramanian and Ganapati Chittaranjan Kenkare are the Promoters of our Company in
terms of the SEBI ICDR Regulations and the Companies Act. Accordingly, in terms of Regulation 238 of the
SEBI ICDR Regulations, the said Promoters have complied with the requirement of minimum promoter’s
contribution in this Offer and in terms of Regulation 238(a) the following Equity Shares are locked in for a period
of three (3) years pursuant to the Offer.

Our Promoters have also given written consent to include such number of Equity Shares held by them as part of
Promoters Contribution constituting 20% of the post issue Equity Shares of our Company. Further, they have
agreed not to sell or transfer or pledge or otherwise dispose of in any manner, the Promoters contribution, for a
period of three years from the date of allotment in this Offer.

Name of Number of Date of Nature of Face Offer / Percentage Percentage Date up to
Promoters Equity allotment transactio Value per Acquisitio of the pre-  of the which
Shares  of Equity n Equity nprice per Offer post- Offer Equity
locked-in  Shares Share R) Equity paid-up  paid-up Shares are
and when Share ) capital capital  subject to
made fully (%) (%) lock-in
paid-up
Sankaranar [e] [e] [e] [e] [e] [e] (o] [e]
ayanan
Ramasubra
manian
Ganapati [e] [e] (o] [e] [e] [e] [e] [e]
Chittaranja
n Kenkare
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Name of Number of Date of Nature of Face Offer / Percentage Percentage Date up to

Promoters Equity allotment transactio Value per Acquisitio of the pre-  of the which
Shares  of Equity n Equity nprice per Offer post- Offer Equity
locked-in  Shares Share }) Equity paid-up  paid-up Shares are
and when Share ) capital capital  subject to
made fully (%) (%) lock-in
paid-up
Total [e] [e] [e] [e]

Details of Promoters’ Contribution Locked-in for One Year

In terms of Regulations 238(b) and 239 of the SEBI ICDR Regulations, in addition to the Minimum Promoters
contribution which is locked in for three (3) years, as specified above, the entire pre-issue Equity Shares shall be
locked in for a period of one (1) year from the date of allotment of Equity Shares in this Offer.

In terms of Regulation 241 of the SEBI ICDR Regulations, the Equity Shares which are subject to lock-in, which
are in dematerialized form, if any, shall be locked-in by the respective depositories. The details of lock-in of the
Equity Shares shall also be provided to the BSE before listing of the Equity Shares.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation of
Promoters' contribution in terms of Regulation 237 of the SEBI ICDR Regulations.

Other requirements in respect of lock-in

In terms of Regulation 242 of the SEBI ICDR Regulations, the Equity Shares of our Promoters, which are locked-
in for one (1) year may be pledged only with scheduled commercial banks or public financial institutions or a
systematically important non-banking finance company or a housing finance company as collateral security for
loans granted by such banks or public financial institutions, provided that such pledge is one of the terms of
sanction of the loan. The Equity Shares of our Promoters, which are locked-in as Promoters contribution for three
(3) years under Regulation 242(a) of the SEBI ICDR Regulations may be pledged only if in addition to fulfilling
the aforementioned requirements, such loans have been granted to our Company by such banks or financial
institutions for the purpose of financing one or more of the objects of the Offer.

Provided that such lock-in shall continue pursuant to the invocation of the pledge and such transferee shall not be
eligible to transfer the specified securities till the lock-in period stipulated in these Regulations has expired.

In terms of Regulation 243 of the SEBI ICDR Regulations, the Equity Shares held by persons other than our
Promoters and locked-in as per Regulation 239 may be transferred to any other person (including promoter and
promoter group) holding Equity Shares which are locked-in along with the securities proposed to be transferred,
subject to continuation of the lock-in in the hands of transferees for the remaining period and compliance with the
SEBI Takeover Regulations and such transferee shall not be eligible to transfer them until the lock-in period
stipulated in the SEBI ICDR Regulations has expired.

Further, in terms of Regulation 243 of SEBI ICDR Regulations, the Equity Shares held by our Promoters and
locked-in as per Regulation 238 may be transferred to another promoter, to and among the Promoters Group or to
a new promoter or person in control of our Company, subject to continuation of the lock-in in the hands of the
transferees for the remaining period and compliance with the SEBI Takeover Regulations and such transferee
shall not be eligible to transfer them until the lock-in period stipulated in the SEBI ICDR Regulations has expired.

We confirm that our Promoters Contribution of 20% of the Post-Offer Equity Share capital does not include any
contribution from Alternative Investment Fund, Foreign Venture Capital Investors, Scheduled Commercial Banks,
Public Financial Institutions or Insurance Companies registered with the Insurance Regulatory and Development
Authority of India.
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In this connection, please note that:

The Equity Shares issued for Promoters' contribution do not include (i) Equity Shares acquired in the three
immediately preceding years for consideration other than cash and revaluation of assets or capitalisation of
intangible assets, or (ii) Equity Shares resulting from bonus issue by utilisation of revaluation reserves or
unrealised profits of our Company or bonus shares issued against Equity Shares, which are otherwise ineligible
for computation of minimum Promoter’s contribution.

The minimum Promoters' contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares are being offered to the public in the
Offer.

Our Company has not been formed by conversion of one or more partnership firms or a limited liability partnership
firm.

As on the date of this Draft Prospectus, none of the Equity Shares held by our Promoters are pledged.
All the Equity Shares held by our Promoters are in dematerialised form.
Our Company has not made any public offer (including any rights issue to the public) since its incorporation.

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
the six months immediately preceding the date of filing of this Draft Prospectus.

Except for the allotment of Equity Shares pursuant to the Offer, our Company presently does not intend or propose
to alter its capital structure for a period of six months from the Offer Opening Date, by way of split or consolidation
of the denomination of Equity Shares, or by way of further issue of Equity Shares (including issue of securities
convertible into or exchangeable, directly or indirectly for Equity Shares), whether on a preferential basis, or by
way of issue of bonus shares, or on a rights basis, or by way of further public issue of Equity Shares, or otherwise.
However, if our Company enters into acquisitions, joint ventures or other arrangements, our Company may,
subject to necessary approvals, consider raising additional capital to fund such activity or use Equity Shares as a
currency for acquisitions or participation in such joint ventures.

There will be no issue of Equity Shares, whether by way of issue of bonus shares, preferential allotment, rights
issue or in any other manner during the period commencing from filing of this Draft Prospectus with SEBI until
the Equity Shares have been listed on the BSE SME or all application moneys have been refunded to the Investors,
or the application moneys are unblocked in the ASBA Accounts on account of non-listing, undersubscription etc.,
as the case may be.

In case of over-subscription in all categories, the allocation in the Offer shall be as per the requirements of
Regulation 268 of SEBI ICDR Regulations.

An over-subscription to the extent of 10% of the Offer can be retained for the purpose of rounding off to the
nearest integer during finalizing the allotment, subject to minimum allotment, which is the minimum application
size in this Offer.

Under subscription, if any, in any of the categories, would be allowed to be met with spill-over from any of the
other categories or a combination of categories at the discretion of our Company in consultation with the LM and
the BSE. Such inter-se spill over, if any, would be affected in accordance with applicable laws, rules, regulations
and guidelines.

There are no Equity Shares against which depositary receipts have been issued.

At any given point of time there shall be only one denomination of the Equity Shares, unless otherwise permitted
by law.
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As per RBI regulations, OCBs are not allowed to participate in this Offer.

Our Company shall comply with such disclosure and accounting norms as may be specified by the BSE, SEBI
and other regulatory authorities from time to time.

This Offer is being made through Fixed Price method.
There are no safety net arrangements for this public offer.

Our Company, our Directors and the Lead Manager have no existing buy-back arrangements or any other similar
arrangements for the purchase of Equity Shares being offered through the Offer.

All Equity Shares offered pursuant to the Offer shall be fully paid-up at the time of Allotment and there are no
partly paid-up Equity Shares as on the date of this Draft Prospectus.

As on the date of this Draft Prospectus, the Lead Manager and its associates (as defined under the Securities and
Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended) do not hold any Equity Shares of
our Company. The Lead Manager and their affiliates may engage in the transactions with and perform services
for our Company in the ordinary course of business or may in the future engage in investment banking transactions
with our Company for which they may in the future receive customary compensation.

There are no outstanding convertible securities or any other right which would entitle any person any option to
receive Equity Shares as on the date of this Draft Prospectus.

No person connected with the Offer, including, but not limited to, the Lead Manager, our Company and Directors
shall offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or services or otherwise
to any Applicant for making an Application.

Our Company shall ensure that any transactions in Equity Shares by our Promoters and the Promoter Group during
the period between the date of filing this Draft Prospectus and the date of closure of the Offer shall be reported to
the BSE within 24 hours of the transactions.

Employee stock option schemes

Our Company does not have any employee stock option schemes under which any Equity Share is granted.
Accordingly, no Equity Shares have been issued or transferred by our Company pursuant to the exercise of any
employee stock options.

There are no outstanding warrants, options or rights to convert debentures, loans or other instruments into Equity
Shares as on the date of this Draft Prospectus.

Our Promoter and members of our Promoter Group shall not participate in the Offer, except by way of offering
their Equity Shares for sell as Selling Shareholders, as applicable, in the Offer for Sale.
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SECTION VI - PARTICULARS OF THE OFFER
OBJECTS OF THE OFFER

The Objects of the Offer are to (i) to undertake the Offer for Sale of up to 8,00,000 Equity Shares by the Seling
Shareholders aggregating to X [e] lakhs; and (ii) achieve the benefit of listing the Equity Shares on the Stock
Exchange.

Our Company will not receive any proceeds from the Offer and all such proceeds (net of any Offer related
expenses to be borne by the Selling Shareholders) will go to the Selling Shareholders. For details of the Selling
Shareholders and the number of Equity Shares offered by the Selling Shareholders in the Offer see "The Offer"
on page 39 of this Draft Prospectus.

Our Company expects that listing of the Equity Shares will have several positive effects, including enhancing our
visibility and brand image. Moreover, it is anticipated that it will boost our Company’s goodwill and provide
liquidity to our Shareholders and will also provide a public market for our Equity Shares in India.

Utilization of the Offer Proceeds by the Selling Shareholders

Our Company will not receive any proceeds from the Offer (the "Offer Proceeds™) and the Offer Proceeds will
be received by the Selling Shareholders, in proportion to the Offered Shares sold by the respective Selling
Shareholder as part of the Offer. For details of the Offered Shares offered by the Selling Shareholders, see "Other
Regulatory and Statutory Disclosures” on page 176 of this Draft Prospectus.

Offer Related Expenses

The total expenses of the Offer are estimated to be approximately X [®] lakhs. The expenses of this Offer include
among others, listing fees, selling commission and brokerage, fees payable to the LM, fees payable to legal
counsel, fees payable to the Registrar to the Offer, Escrow Collection Bank and Sponsor Bank to the Offer,
processing fee to the SCSBs for processing application forms, brokerage and selling commission payable to
members of the Syndicate, Registered Brokers, RTA and DPs, printing and stationery expenses, advertising and
marketing expenses and all other incidental and miscellaneous expenses for listing the Equity Shares on the BSE
SME.

Other than listing fees, audit fees of statutory auditors (to the extent not attributable to the Offer), which will be
paid by our Company, all other costs, fees and expenses directly related to the Offer shall be borne by the Selling
Shareholders in proportion to the Equity Shares contributed by them in the Offer and as mutually agreed and in
accordance with Applicable Law. The expenses to be borne by the Selling Shareholders shall be deducted from
the Offer Proceeds to be received by the Selling Shareholders, and only the balance amount of the Offer Proceeds
will be transferred to the Selling Shareholders upon listing of the Equity Shares. However, expenses relating to
the Offer may be paid by the Company on behalf of the Selling Shareholders in the first instance and the Selling
Shareholders agree that upon commencement of listing and trading of the Equity Shares on the BSE SME pursuant
to the Offer, each Selling Shareholder shall, severally and not jointly, reimburse the Company for any expenses
in relation to the Offer, paid by the Company on behalf of such Selling Shareholder, in proportion of their
respective portion of the Offered Shares, directly from the Public Offer Account.

The details of the estimated Offer related expenses are tabulated below:

Activity Estimated As a % of As a % of Offer Size
expenses™* Estimates Offer
(Rs in Lakhs) Expenses

Fees payable to the LM including [e] [e] [o]
underwriting commission

Fees payable to Advertising and Marketing [e] [e] [o]
expenses

Fees payable to the Registrar to the Offer [e] [e] [o]

Fees Payable to Legal Advisors [o] [o] [o]



Activity Estimated As a % of As a % of Offer Size

expenses™* Estimates Offer

(Rs in Lakhs) Expenses
Commission/processing fee for SCSBs, (o] [e] [e]
Sponsor Banks and Banker to the Offer.
Brokerage, commission and selling
commission, Registered Brokers, RTAs and
DPs
Printing and distribution of issue stationery [e] [e] [o]
Fees Payable to Regulators including the [e] [e] [o]
BSE
Others [e] [e] [e]

(Expenses and fees payable for Marketing &
distribution, Market Making, Underwriting,
Peer Reviewed Auditor, Independent
Chartered Acountant Firm, out of pocket and
Miscellaneous expenses)

Total estimated Offer expenses [e] [o] [o]
*Offer expenses include goods and services tax, where applicable.
*Offer expenses are estimates and are subject to change.

Structure for commission and brokerage payment to the SCSBs Syndicate, RTAs, CDPs and SCSBs:

@
2
©)

(4)
()

(6)

The SCSBs and other intermediaries will be entitled to a commission of ¥ /e] for every valid Application Form submitted to them and
uploaded on the electronic system of the BSE by them.

SCSBs will be entitled to a processing fee of % [e]/- per Application Form, for processing of the Application Forms procured by other
Application Collecting Intermediary and submitted to them.

Selling commission payable to Registered broker, SCSBs, RTAs, DPs on the portion directly procured from Retail Individual Investors
and Non-Institutional Investors, would be /®] % on the Allotment Amount.

No additional uploading/processing charges shall be payable to the SCSBs on the applications directly procured by them.

The commission and processing fees shall be released only after the SCSBs provide a written confirmation to the Lead Manager not
later than 30 days from the finalization of Basis of Allotment by the Registrar to the Offer in compliance with SEBI Circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 read with SEBI Circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M
dated March 16, 2021 and SEBI Circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.

Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Monitoring of Utilization of funds

Since the Offer is an offer for sale and our Company will not receive any proceeds from the Offer, our Company
is not required to appoint a monitoring agency for the Offer.

Other Confirmations

Except to the extent of any proceeds received pursuant to the sale of Offered Shares proposed to be sold in the
Offer by the Promoter Selling Shareholders, there is no proposal whereby any portion of the Offer Proceeds will
be paid to our Promoters, Promoter Group, Directors or Key Managerial Personnel.
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BASIS OF OFFER PRICE

Investors should read the following summary with the section titled "Risk Factors", details about our Company
under the section "Our Business" and its financial statements under the section "Financial Information™ on
pages 21, 82 and 122, respectively of this Draft Prospectus. The trading price of the Equity Shares of our Company
could decline due to these risks and the investor may lose all or part of his investment.

The Offer Price will be determined by our Company and the Selling Shareholders in consultation with the Lead
Manager on the basis of an assessment of market demand for the Equity Shares offered through the fixed price
method and on the basis of the quantitative and qualitative factors as described below. The face value of the Equity
Shares is 10 each and the Offer Price is X[®], which is [e] times of the face value.

Qualitative Factors

Some of the qualitative factors and our strengths which form the basis for the Offer Price are:

(i) Experienced Promoters and proven management team;

(i) Our solutions are robust, trusted & Industry proven;

(iii) Providing a diverse range of hardware and software products across varied customer segments;
(iv) Well-trained employee base and their strong technical and execution capabilities; and

(v) A cash rich company which has been making profit every year for more than a decade.

For further details, see "Our Business" on page 82 of this Draft Prospectus.

Quantitative Factors

Some of the information presented in this chapter is derived from the Restated Financial Statements. For further
information, see "Financial Information" on page 122 of this Draft Prospectus.

Some of the quantitative factors which may form the basis for computing the Offer Price are set forth below. The
ratios set forth below have been computed on the basis of the Restated Financial Statement and after considering
the impact of issuance of bonus shares, split and consolidation of the Equity Shares.

1. Basic and Diluted Earnings per Equity Share (“EPS”) pre-offer for the last three years, as per
restated financial adjusted for changes in capital
Year/ Period ended Basic EPS (in Rs.) Diluted EPS (in Rs.) Weight
March 31, 2023 9.94 9.94 3
March 31, 2022 5.48 5.48 2
March 31, 2021 0.73 0.73 1
Weighted Average 6.92 6.92 -

Notes:

i Weighted average is aggregate of year-wise weighted EPS divided by the aggregate of weights
i.e. {(EPS x Weight) for each year} / {Total of weights}

ii. The face value of each Equity Share is 310

iii. Basic earnings per share (X): Net profit after tax as restated for calculating basic EPS / number
of equity shares outstanding at the end of the period or year.

iv. Diluted earnings per share (%): Net profit after tax as restated for calculating diluted EPS /
number of equity shares outstanding at the end of the period or year for diluted EPS.

2. Price Earnings Ratio ("P/E") in relation to the Offer Price of ¥[e] per Equity Share:
P/E based on basic and diluted EPS for the year ended March 31, 2023 at the Offer Price is [®] and [e],

respectively.
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Industry Peer Group P/E ratio

Industry P/E* P/E Ratios

Highest Not applicable
Lowest Not applicable
Average Not applicable

*There are no listed entities in India that are engaged in similar line or size of business or whose business is comparable with that
of our business.

Return on Net Worth ("RoNW")

Year/ Period ended RoNW (%) Weight
March 31, 2023 41.56 3
March 31, 2022 35.61 2
March 31, 2021 7.33 1
Weighted Average 33.87 -

Notes:

i.  Return on net worth: Net profit after tax / Net worth at the end of the period or year.

ii. Weighted Average = Aggregate of year-wise RONW divided by the aggregate of weights i.e.
[(RONW x Weight) for each year] / [Total of weights]

iii. NetWorth is defined as: Equity share capital + Reserves and surplus (including, Securities Premium,
General Reserve and surplus in statement of profit and loss).

Net Asset Value ("NAV")

Year/ Period ended NAYV (in Rs. per share)
Before the Offer
March 31, 2023 23.93
After the Offer
Offer Price of X[®] Per Equity Share [e]
Notes:

i Return on net worth: Net profit after tax / Net worth at the end of the period or year.
Comparison with Listed Industry Peers

There are no listed companies which are engaged in similar line of business to that of our Company.
Accordingly, it is not possible to provide a comparison of accounting ratios of industry with our
Company.

Key Performance Indicators (“KPIs”).

The KPIs disclosed below have been used historically by our Company to understand and analyse the
business performance, which in result, help us in analysing the growth of our Company.

The KPIs disclosed below have been approved by a resolution of our Audit Committee dated August 30,
2023 and the members of the Audit Committee have verified the details of all KPIs pertaining to our
Company. Further, the members of the Audit Committee have confirmed that there are no KPIs pertaining
to our Company that have been disclosed to any investor at any point of time during the three years period
prior to the date of filing of this Draft Prospectus. Further, the KPIs herein have been certified by Satya
Prakash Natani & Co., by their certificate dated August 30, 2023 who is holding a valid certificate issued
by the Peer Review Board of the Institute of Chartered Accountants of India.

The KPIs of our Company have been disclosed in the sections "Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Key Performance Indicators" on page 156 of this
Draft Prospectus. We have described and defined the KPIs as applicable in "Definitions and
Abbreviations" on page 1 of this Draft Prospectus.
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Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic
basis, at least once in a year (or any lesser period as determined by the Board), for a duration of one year
after the date of listing of the Equity Shares on the BSE SME or till complete utilisation of the proceeds
of the Offer as per the disclosure made in the chapter titled "Objects of the Offer", whichever is later or
for such other duration as may be required under the SEBI ICDR Regulations. Further, the ongoing KPIs
will continue to be certified by a member of an expert body as required under the SEBI ICDR
Regulations.

Key Performance Indicators of our Company:
(Rs. In Lakh except percentages and ratios)

Particulars as of and for the year/period ended
March 31,2023 March 31,2022 March 31, 2021

Revenue from Operations® 1,831.25 2,204.66 1,685.60
EBITDA® 264.03 150.15 35.97
EBITDA Margin® 14.42% 6.81% 2.13%
Profit After Tax (PAT) 198.90 109.54 14.51
PAT Margin® 10.86% 4.97% 0.86%
Net Worth® 478.54 307.64 198.07
ROE® 41.56% 35.61% 7.33%
ROCE® 54.71% 47.77% 15.64%

Notes:

1) Revenue from Operations means the Revenue from Operations as appearing in the Restated Financial Statements.

2) EBITDA is calculated as Profit before tax + Depreciation + Interest Cost

3) ‘EBITDA Margin’ is calculated as EBITDA divided by Revenue from Operations

4) ‘PAT Margin’ is calculated as PAT for the period/year divided by Revenue from operations.

5) Net worth means the aggregate value of the paid-up share capital and reserves and surplus.

6) Return on Equity is ratio of Profit after Tax and Shareholder Equity

7) Return on Capital Employed is calculated as EBIT (i.e., Profit before tax + Interest) divided by capital employed,

which is defined as total equity and long term/short term debt.

Explanation for KP1 metrics:

KPI Explanations

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

EBITDA EBITDA provides information regarding the operational efficiency of the business

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

Margin (%)  performance of our business

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 our business.

ROE(%) ROE provides how efficiently our Company generates profits from shareholders’
funds.

RoCE (%) RoCE provides how efficiently our Company generates earnings from the capital
employed in the business.

Description on the historic use of the KPIs by our Company to analyze, track or monitor the
operational and/or financial performance of our Company

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental
measure to review and assess our financial and operating performance. The presentation of these KPIs
are not intended to be considered in isolation or as a substitute for the Financial Information. We use
these KPlIs to evaluate our financial and operating performance. Some of these KPIs are not defined under
applicable Accounting Standards and are not presented in accordance with Accounting Standards. These
KPIs have limitations as analytical tools. Further, these KPIs may differ from similar information used
by other companies and hence their comparability may be limited. Therefore, these metrics should not
be considered in isolation or construed as an alternative to Accounting Standards measures of
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performance or as an indicator of our operating performance, liquidity, profitability or results of
operation. Although these KPIs are not a measure of performance calculated in accordance with
applicable Accounting Standards, our Company’s management believes that it provides an additional
tool for investors to use in evaluating our ongoing operating results, when taken collectively with
financial measures prepared in accordance with Accounting Standards.

Comparison with Listed Industry Peers

There are no listed companies in India and abroad that is into the similar line of business of our Company.
Therefore, the comparison of accounting ratios of industry with our Company is not applicable.

Justification for Basis for Offer price

The price per share of our Company based on the primary/ new issue of shares (equity / convertible
securities), excluding shares issued under ESOP/ESQOS and issuance of bonus shares, during the 18
months preceding the date of this Draft Prospectus, where such issuance is equal to or more than
5% of the fully diluted paid-up share capital of the Company in a single transaction or multiple
transactions combined together over a span of rolling 30 days (“Primary Issuances”)

Our Company has not issued any Equity Shares or convertible securities (“Security(ies)”), excluding
issuance of bonus Equity Shares, during the 18 months preceding the date of this Draft Prospectus, where
such issuance is equal to or more that 5% of the fully diluted paid-up share capital of our Company
(calculated based on the pre-Offer capital before such transaction/s), in a single transaction or multiple
transactions combined together over a span of rolling 30 days.

Price per share of the Company based on secondary sale or acquisition of equity shares or
convertible securities (excluding gifts) involving any of the Promoters, members of the Promoter
Group or Shareholders with rights to nominate directors during the 18 months preceding the date
of filing of the Draft Prospectus, where the acquisition or sale is equal to or more than 5% of the
fully diluted paid-up share capital of our Company, in a single transaction or multiple transactions
combined together over a span of rolling 30 days (“Secondary Transactions”)

There have been no secondary sale / acquisitions of Equity Shares, where the Promoters, members of the
Promoter Group, Selling Shareholders or shareholder(s) having the right to nominate director(s) on the
Board are a party to the transaction, during the 18 months preceding the date of this Draft Prospectus,
where either acquisition or sale is equal to or more than 5% of the fully diluted paid-up share capital of
the Company (calculated based on the pre-offer share capital before such transaction/s), in a single
transaction or multiple transactions combined together over a span of rolling 30 days.

Since there are no such transaction to report to under (A) and (B), the following are the details
basis the last five primary and secondary transactions (secondary transactions where Promoters,
Promoter Group, Selling Shareholders or shareholder(s) having the right to nominate director(s)
on our Board, are a party to the transaction), not older than three years prior to the date of this
Draft Prospectus irrespective of the size of transactions:

Date of No. of Face Offer Nature of Nature of Total
Allotment Equity Value Price  Consideration Allotment  Consider
Shares ® ® ation )
allotted
Primary Issuances
March 1, 2022 19,90,000 10 - NA Bonus Issue NA
in the ratio
of 199:1
(one
hundred &
ninety nine

equity shares
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D.

Date of No. of Face Offer Nature of Nature of Total

Allotment Equity Value Price  Consideration Allotment  Consider
Shares ® ® ation )
allotted

for every

one equity

share held)
Weighted average cost of acquisition (WACA) (primary issuances) (Z per Equity Nil
Share)
Secondary Transactions
July 25,2022 50 10 35.00 Cash Transfers 1,750
July 25,2022 50 10 35.00 Cash Transfers 1,750
July 25,2022 50 10 35.00 Cash Transfers 1,750
July 25,2022 50 10 35.00 Cash Transfers 1,750
July 25,2022 50 10 35.00 Cash Transfers 1,750
July 25,2022 50 10 35.00 Cash Transfers 1,750
Weighted average cost of acquisition (WACA) (secondary transactions) (X per 35.00

Equity Share)

The Offer Price is [o] times the weighted average cost of acquisition based on Primary Issuances/
Secondary Transactions, as set out above in paragraph A & B or C above, are set out below:

Past Transactions Weighted average Offer Price X [¢])*
cost of acquisition
(in%)

Weighted average cost of acquisition (WACA) of NA NA
Primary issuances(A)

Weighted average cost of acquisition (WACA) of NA NA
Secondary transactions(B)

Weighted average cost of acquisition (WACA) of Nil NA
Primary issuances(C)

Weighted average cost of acquisition (WACA) of 35.00 [e] times

Secondary transactions(C)
*To be updated in the Prospectus prior to filing with RoC.

Explanation for Offer Price being [eo] times of weighted average cost of acquisition of primary
issuance price / secondary transaction price of Equity Shares along with our Company’s key
performance indicators and financial ratios for the Financial Years 2023, 2022 and 2021

[o]*

*To be included on finalisation of Offer Price.

Explanation to the Offer Price being [e] times of weighted average cost of acquisition of Primary
issuance price/ Secondary transaction price in view of external factors which may have influenced
the Offer Price, if any

[o]*
*To be included on finalisation of Offer Price

The face value of our share is 10 per share and the Offer Price is of Z[®] per Share are [®] times
of the face value.

The Company and the Selling Shareholders, in consultation with the Lead Manager, believes that the
Offer Price of X[e] per equity share for the public issue is justified in view of the above parameters.
Investor should read the abovementioned information along with the section titled "Risk Factors" on
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page 21 of this Draft Prospectus and the financials of our Company including important profitability and
return ratios, as set out in the section "Restated Financial Statements" on page 122 of this Draft

Prospectus.

The Offer Price has been determined by our Company and the Selling shareholders in consultation with
the Lead Manager and is justified by our Company and the Selling shareholders in consultation with the
Lead Manager on the basis of the above information.
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STATEMENT OF POSSIBLE TAX BENEFITS
To,

The Board of Directors

Brisk Technovision Limited

(formerly known as Brisk Technovision Private Limited)
135, Shamji Damji Industrial Estate,

L B S Road, Vikroli (West)

Mumbai - 400 083

Mabharahstra, India

Sun Capital Advisory Services Private Limited (the “Lead Manager”)
301- A, Kumar Plaza,

Kalina - Kurla Road,

Near Kalina Market,

Santacruz (East),

Mumbai - 400 029

Maharashtra, India

Dear Sirs,

Re: Proposed initial public offering of equity shares of face value of Rs. 10 each (the “Equity Shares”) by
the Company and such issuing, (the “Issue”).

We, Satya Prakash Natani & Co (Chartered Accountants), hereby confirm that the enclosed Annexure | states
the possible special tax benefits available to the Company and to its sharecholders (the “Statement”), under direct
and indirect taxes (together “the Tax Laws”), presently in force in India. These possible special tax benefits are
dependent on the Company and its shareholders fulfilling the conditions prescribed under the relevant provisions
of the Tax Laws. Hence, the ability of the Company and its shareholders to derive these possible special tax
benefits is dependent upon their fulfilling such conditions, which is based on business imperatives the Company
may face in the future and accordingly, the Company and its shareholders may or may not choose to fulfill such
conditions.

The benefits discussed in the enclosed Annexure | are not exhaustive and cover the possible special tax benefits
available to the Company and its shareholders and do not cover any general tax benefits available to them. The
Statement is only intended to provide general information to investors and is neither designed nor intended to be
a substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing
tax laws, each investor is advised to consult his or her or its own tax consultant with respect to the specific tax
implications arising out of their participation in the proposed Offer, particularly in view of the fact that certain
recently enacted legislation may not have a direct legal precedent or may have a different interpretation on the
possible special tax benefits, which an investor can avail. Neither do we suggest nor do we advise the investors
to invest money based on this Statement.

We do not express any opinion or provide any assurance as to whether:

i) The Company and its share holders will continue to obtain these possible special tax benefits in future;
or

i) The conditions prescribed for availing the possible special tax benefits where applicable, have
been/would be met with, or

iii) The revenue authorities will concur with the views expressed herein.

The contents of the enclosed Annexure | are based on the information, explanation and representations obtained

from the Company, and on the basis of our understanding of the business activities and operations of the
Company.
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We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance
and Related Services Engagements.

We confirm that the information in this certificate is true and correct and there is no untrue statement or omission
which would render the contents of this certificate misleading in its form or context.

This certificate is for information and for inclusion (in part or full) in the draft Prospectus and/or the Prospectus
to be filed in relation to the Offer or any other Offer related material, and may be relied upon by the Company,
the Lead Manager. We hereby consent to the submission of this certificate as may be necessary to the Securities
and Exchange Board of India, the relevant Registrar of Companies and the Stock Exchange.

Yours faithfully,

For and on behalf of
Satya Prakash Natani & Co.
FRN: 115438W

Sa/-

Satya Prakash Natani
Membership No.: 048091
UDIN: 23048091BGXIWG1745
Date: August 30, 2023

Enclosed:

Annexure I: Statement of possible special tax benefits available to the Company and to th