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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, requires or implies, the following terms shall have the following
meanings in this Draft Red Herring Prospectus. References to statutes, rules, regulations, guidelines and
policies will be deemed to include all amendments, modifications or re-enactments notified thereto.
Notwithstanding the foregoing, terms in “Main Provisions of the Articles of Association”, “Statement of Special
Tax Benefits”, “Industry Overview”, “Key Industry Regulations and Policies”, “Financial Statements”,
“Outstanding Litigation and Other Material Developments”, will have the meaning ascribed to such terms in
these respective sections.

In case of any inconsistency between the definitions given below and the definitions contained in the General
Information Document (as defined below), the definitions given below shall prevail.

The words and expressions used but not defined in this Draft Red Herring Prospectus will have the same
meaning as assigned to such terms under the Companies Act, the Securities and Exchange Board of India Act,
1992 (“SEBI Act”), the SEBI ICDR Regulations, the SCRA, the Depositories Act and the rules and regulations
made thereunder, as applicable.

General Terms

“Inspire Films
Limited” or “IFL”,
“We” or “us” or “the

Unless the context otherwise requires, refers to Inspire Films Limited, a company
incorporated under the Companies Act, 1956, vide Corporate Identification
Number U74120MH2012PLC226209 and having registered office at 111, 1st

Issuer” or “the/our  Floor, Shree Kamdhenu Estate, Chincholi Off Link Road, Bhd Tangent
Company” Showroom, Charkop, Malad Mumbai Maharashtra- 400064 India.
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company.
“you”, “your”, or Prospective Investor in this issue
¢¢y0urs’9
Company Related Terms

Terms Description

Articles / Articles of
Association
Associate Companies

Audit Committee

Auditors/ Statutory
Auditors

Board of Directors /

Unless the context otherwise requires, refers to the Articles of Association of
Inspire Films Limited, as amended from time to time.

A body corporate in which any other company has a significant influence, but
which is not a subsidiary of the company having such influence and includes a
joint venture company.

The committee of the Board of Directors constituted as the Company’s Audit
Committee is in accordance with Section 177 of the Companies Act, 2013 and rules
made thereunder and disclosed as such in the chapter titled “Our Management” on
page 178 of this Draft Red Herring Prospectus.

The Statutory Auditors of our Company, being M/s JMT & Associates, Chartered
Accountants having firm registration number 104167W and peer review certificate
number 012502.

The Board of Directors of Inspire Films Limited, including all duly constituted

Board/ Director(s) committees thereof.
Central Registration It’s an initiative of the Ministry of Corporate Affairs (MCA) in Government
Centre (CRC) ProcessRe-engineering (GPR) with the specific objective of providing speedy

incorporation related services in line with global best practices. For more details
Page 2 of 348



Companies Act

Chief Financial
Officer
Company  Secretary
and Compliance
Officer

Corporate Promoter
Depositories Act
Director

Equity Shares

Equity Shareholders
Group Companies

HUF
Independent Director

Indian GAAP
ISIN

Key
Personnel /
Key
Employees
MOA / Memorandum /
Memorandum of
Association
Non-Residents
Nomination and

Managerial

Managerial

Remuneration
Committee

NRIs / Non-Resident
Indians

Peer Review Auditor

!NSP‘RE s

please refer
http://www.mca.gov.in/MinistryV2/central+registration+centre+content+page.htm
1

The Companies Act, 2013

The Chief Financial Officer of our Company being Mr. Kameswar Rao Subudhi

The Company Secretary and Compliance Officer of our Company being Ms.
Drishti Dawara.

“Beyond Dreams Entertainment Private Limited” is our Corporate Promoter

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

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

Equity Shares of our Company of Face Value of Rs.10/- each unless otherwise
specified in the context thereof.

Persons holding equity shares of our Company.

In terms of SEBI ICDR Regulations, the term “Group Companies” includes
companies (other than promoters and subsidiary) with which there were related
party transactions as disclosed in the Restated Financial Statements as covered
under the applicable accounting standards, and any other companies as considered
material by our Board, in accordance with the Materiality Policy, as described in
“Our Group Companies” on page 205 of this Draft Red Herring Prospectus.
Hindu Undivided Family.

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

Generally Accepted Accounting Principles in India.

International  Securities Identification Number, In this
INEONDX01019.

Key Management Personnel of our Company in terms of the SEBI Regulations and
the Companies Act, 2013. For details, see section entitled “Our Management” on

page 178 of this Draft Red Herring Prospectus.

case Dbeing

Memorandum of Association of Inspire Films Limited.

A person resident outside India, as defined under FEMA.

The committee of the Board of Directors constituted as the Company’s Nomination
and Remuneration Committee is in accordance with Section 178 of the Companies
Act, 2013 and rules made thereunder and disclosed as such in the chapter titled
“Our Management” on page 178 of this Draft Red Herring Prospectus.

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

Statutory Auditor having a valid Peer Review certificate in our case being M/s
JMT & Associates, Chartered Accountants (FRN: 104167W) having their office at
304/305, A Wing, Winsway Complex, Old Police Lane, Opp Andheri Rly. St,
Mumbai, Maharashtra- 400069.
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Person or Persons

Promoters or Our
Promoters

Promoters Group

Registered Office

Restated Financial

Statements

ROC

SEBI
SEBI Act
SEBI
Regulations
SEBI Insider Trading
Regulations

(ICDR)

SEBI (LODR)
Regulations

SEBI (Takeover)
Regulations or SEBI
(SAST) Regulations
Stakeholders’
Relationship
Committee

Stock Exchange/
Exchange
Subsidiary

Subscribers to MOA

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 validity
constituted and/or incorporated in the jurisdiction in which it exists and operates,
as the context requires

Yash Arabinda Patnaik and Beyond Dreams Entertainment Private Limited.

The companies, individuals and entities (other than companies) as defined under
Regulation 2(1) (pp) of the SEBI (ICDR) Regulations, 2018, which is provided in
the chapter titled “Our Promoters Group”. For further details refer page 201 of this
Draft Red Herring Prospectus.

The Registered of our company which is located at 111, 1st Floor, Shree
Kamdhenu Estate, Chincholi Off Link Road, Bhd Tangent Showroom, Charkop,
Malad Mumbai Maharashtra- 400064 India.

The Restated Financial statements of our Company, which comprises the restated
statement of Assets and Liabilities for year ended as at March 31, 2023; March 31,
2022 and March 31, 2021 and the restated statements of profit and loss and the
restated cash flows for the period ended March 31,2023; March 31, 2022; & March
31, 2021 of our Company prepared in accordance with Indian GAAP and the
Companies Act and restated in accordance with the SEBI (ICDR) Regulations,
2018 and the Revised Guidance Note on Reports in Company Prospectuses
(Revised 2019) issued by the ICAI, together with the schedules, notes and
annexure thereto.

Registrar of Companies, Mumbai.

Securities and Exchange Board of India, constituted under the SEBI Act, 1992.
Securities and Exchange Board of India Act 1992, as amended from time to time.
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended.

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 as amended, including instructions and clarifications issued by
SEBI from time to time.

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended.

SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended from time to time.

The committee of the Board of Directors constituted as the Company’s
Stakeholders’ Relationship Committee is in accordance with Section 178 of the
Companies Act, 2013 and rules made thereunder and disclosed as such in the
chapter titled “Our Management” on page 178 of this Draft Red Herring
Prospectus.

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

For details of our Subsidiary, refer section titled “History and Certain Corporate
Matters” beginning on page no. 173 of this Draft Red Herring Prospectus.

Initial Subscribers to the MOA & AOA being Mr. Arabinda Patnaik and Mrs.
Mamta Yash Patnaik.

Page 4 of 348



Issue Related Terms

INS P‘R E

Descripion

Abridged Prospectus

Acknowledgement
Slip
Allocation Note

Allotment/ Allot/

Allotted
Allotment Advice

Allottee
Anchor Investor

Anchor
Allocation Price

Investor

Anchor
Application Form

Investor

Anchor Investor
Bidding Date

Anchor
Offer Price

Investor

Anchor
Portion

Investor

Applicant/ Investor
Application Amount

Application Form

Abridged Prospectus to be issued as per SEBI ICDR Regulations and appended to
the Application Form.

The slip or document issued by a Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form.

Shares which will be Allotted, after approval of Basis of Allotment by the
Designated Stock Exchange.

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

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

The successful applicant to whom the Equity Shares are being / have been allotted.
A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the
Draft Red Herring Prospectus/ Red Herring Prospectus and who has Bid for an
amount of at least Rs. 200 lakhs.

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

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

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

The final price at which the Equity Shares will be issued and Allotted to Anchor
Investors in terms of the Draft Red Herring Prospectus/ Red Herring Prospectus
and the Prospectus, which price will be equal to or higher than the Offer Price but
not higher than the Cap Price. The Anchor Investor Offer Price will be decided by
our Company in consultation with the BRLM.

Up to 60% of the QIB Portion, which may be allocated by our Company, in
consultation with the BRLM, to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations, out of which one third shall be
reserved for domestic Mutual Funds, subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price, in
accordance with the SEBI ICDR Regulations.

Any prospective investor who makes an application for Equity Shares of our
Company in terms of this Draft Red Herring Prospectus.

The amount at which the Applicant makes an application for Equity Shares of our
Company in terms of this Draft Red Herring Prospectus.

The Form in terms of which the prospective investors shall apply for our Equity
Shares in the Issue.
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ASBA/ Application
Supported by
BlockedAmount.
ASBA Account

ASBA  Application
Location(s)/
SpecifiedCities
ASBA
Investor/ASBA
applicant

Banker(s) to the
Issue/ Public
Bank/
Banker.
Basis of Allotment

Issue
Refund

Bid

Bidder

Bid Amount

Bid cum Application
Form

Bid Lot
Bidding/Collection
Centres

Book Building
Process

Book Running Lead

Applications Supported by Blocked Amount (ASBA) means an application for
Subscribing to the Issue containing an authorization to block the application money
in a bank account maintained with SCSB.

Account maintained with an SCSB and specified in the Application Form which
will be blocked by such SCSB or account of the RIIs blocked upon acceptance of
UPI Mandate request by Rlls using the UPI mechanism to the extent of the
appropriate Bid / Application Amount in relation to a Bid / Application by an
ASBA Applicant.

Locations at which ASBA Applications can be uploaded by the SCSBs, namely
Mumbai, New Delhi, Chennai, Kolkata, Ahmedabad, Hyderabad, Pune, Baroda
and Surat.

Any prospective investor(s)/applicants(s) in this Issue who apply(ies) through the
ASBA process.

The banks which are clearing members and registered with SEBI as Banker to an
Issue with whom the Public Issue Account will be opened and in this case being

[e].

The basis on which Equity Shares will be Allotted to the successful Applicants
under the issue and which is described under chapter titled “Issue Procedure”
beginning on page 287 of this Draft Red Herring Prospectus.

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

Any investor who makes a Bid pursuant to the terms of the Draft Red Herring
Prospectus/ Red Herring Prospectus and the Bid cum Application Form, and unless
otherwise stated or implied, includes an Anchor Investor.

The highest value of optional Bids indicated in the Bid cum Application Form and,
in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the
number of Equity Shares Bid for by such RIBs and mentioned in the Bid cum
Application Form and payable by the Bidder or blocked in the ASBA Account of
the ASBA Bidder, as the case may be, upon submission of the Bid

Anchor Investor application form or ASBA form (with and without the use of UPI,
as may be applicable), whether physical or electronic, which will be considered as
the application for Allotment in terms of the Draft Red Herring Prospectus/ Red
Herring Prospectus.

[®] Equity Shares and in multiples of [®] Equity Shares thereafter.

Centres at which the Designated intermediaries shall accept the ASBA Forms, i.e
Designated SCSB Branch for SCSBs, specified locations for syndicate, broker
centre for registered brokers, designated RTA Locations for RTAs and designated
CDP locations for CDPs.

The book building process, as described in Part A, Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Issue will be made

The book running lead manager to the Issue, namely Narnolia Financial Services
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Manager or BRLM

Business Day

CAN or
Confirmation of
Allocation Note

Cap Price

Client ID

Collecting
Depository
Participants or CDPs

Controlling Branch

Demographic Details

Designated Branches

Designated Date

Designated
Intermediaries/
Collecting Agent

Designated CDP

Locations

Designated SCSB
Branches
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Limited.

Monday to Friday (except public holidays).

The note or advice or intimation sent to Anchor investors indicating the Equity
Shares which will be Allotted, after approval of Basis of Allotment by the
designated stock exchange.

The higher end of the Price Band, above which the Offer Price and Anchor Investor
Offer Price will not be finalised and above which no Bids will be accepted. The
Cap Price shall be atleast 105% of the Floor Price.

Client Identification Number maintained with one of the Depositories in relation to
Demat account.

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. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 Issued by SEBI.

Such branch of the SCSBs which coordinate Applications under this Issue by the
ASBA Applicants with the Registrar to the Issue and the Stock Exchange and a list
of which is available 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
and bank account details.

Such branches of the SCSBs which shall collect the ASBA Forms from the ASBA
Applicants and a list of which is available at www.sebi.gov.in, or at such other
website as may be prescribed by SEBI from time to time.

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

In relation to ASBA Forms submitted by Rlls authorizing an SCSB to block the
Application Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs. In relation to ASBA Forms submitted by RIIs where the Application
Amount will be blocked upon acceptance of UPI Mandate Request by such RII
using the UPI Mechanism, Designated Intermediaries shall mean syndicate
members, sub-syndicate members, Registered Brokers, CDPs and RTAs. In
relation to ASBA Forms submitted by QIBs and NIBs, Designated Intermediaries
shall mean SCSBs, syndicate members, sub- syndicate members, Registered
Brokers, CDPs and RTAs.

Such locations of the CDPs where Applicant can submit the Application Forms to
Collecting Depository Participants. The details of such Designated CDP Locations,
along with names and contact details of the Collecting Depository Participants
eligible to accept Application Forms are available on the websites of the Stock
Exchange i.e. www.nseindia.com.

Such branches of the SCSBs which shall collect the ASBA Forms (other than
ASBA Forms submitted by RIIs where the Application Amount will be blocked
upon acceptance of UPI Mandate Request by such RII using the UPI Mechanism),
a list of which is available on the website of SEBI at Intermediaries
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Designated Stock
Exchange

Draft Red Herring
Prospectus

Eligible NRIs

Emerge Platform of
NSE Limited

FIl/ Foreign
Institutional
Investors

First/ Sole Applicant
Floor Price

General Information
Document / GID

Issue/ Issue Size/
Initial Public Issue/
Public

Public

Initial
Offer/Initial
Offering/ IPO
Agreement/
Memorandum of

Issue

Understanding
(MOU)

Issue Closing Date
Issue Opening Date
Issue Period

Issue Price

[www.sebi.gov.in] or at such other website as may be prescribed by SEBI from
time to time.

Emerge Platform of National Stock Exchange of India Limited. (NSE EMERGE)

This Draft Red Herring Prospectus dated August 13, 2023, issued in accordance
with Section 26 and 32 of the Companies Act, 2013 and the SEBI (ICDR)
Regulations and filed with NSE Emerge for obtaining In- Principle Approval.
NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom this Draft Red Herring
Prospectus constitutes an invitation to subscribe to the Equity Shares offered
herein.

The Emerge Platform of National Stock Exchange of India Limited for listing
equity shares offered under Chapter IX of the SEBI (ICDR) Regulation which was
approved by SEBI as an SME Exchange.

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.
The lower end of the Price Band, subject to any revision thereto, at or above which
the Offer Price and the Anchor Investor Offer Price will be finalized and below
which no Bids will be accepted.

The General Information Document for investing in public issues prepared and
issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23,
2013, notified by SEBI and certain other amendments to applicable laws and
updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015, the circular (CIR/CFD/DIL/1/2016) dated January 1, 2016 and
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 and circular
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018 notified by SEBI
and included in the chapter “Issue Procedure” on page no. 287 of this Draft Red
Herring Prospectus.

Initial Public Issue of 35,91,000 Equity Shares of face value of Rs.10/- each fully
paid up of our Company for cash at a price of Rs. [®]/- per Equity Share (including
a premium of Rs. [®]/- per Equity Share) aggregating Rs. [®] Lakhs.

The agreement/MOU dated August 09, 2023 between our Company and the
BRLM, pursuant to
Issue.

which certain arrangements are agreed to in relation to the

The date on which Issue closes for subscription i.c. [®]

The date on which Issue opens for subscription i.e. [®]

The period between the Issue Opening Date and the Issue Closing Date inclusive
of both the days during which prospective investors may submit their application.
The final price at which Equity Shares will be Allotted to successful ASBA Bidders
in terms of the Draft Red Herring Prospectus/ Red Herring Prospectus which will
be decided by our Company in consultation with the BRLM, on the Pricing Date,
in accordance with the Book-Building Process and in terms of the Draft Red
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Issue Proceeds

Book Running Lead
Manager/
BRLM/LM

Listing Agreement

Market Maker

Market
Agreement
Market
Reservation

Making

Maker

Mutual Fund(s)

Net Issue/ Offer

Net Proceeds

Non-Institutional
Applicants

OCB / Overseas
Corporate
Body

Payment through
electronic transfer of
funds

Price Band
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Herring Prospectus/ Red Herring Prospectus. Equity Shares will be Allotted to
Anchor Investors at the Anchor Investor Offer Price, which will be decided by our
Company in consultation with the BRLM, on the Pricing Date, in accordance with
the Book-Building Process and in terms of the Draft Red Herring Prospectus/ Red
Herring Prospectus.

Proceeds from the Issue will be, being Rs. [@] Lakhs.

Book Running Lead Manager to the Offer, in this case being Narnolia Financial
Services Limited.

The equity listing agreement to be signed between our Company and NSE Limited.

Market Makers appointed by our Company from time-to-time [®] having SEBI
registration number [®] who have agreed to receive or deliver the specified
securities in the market making process for a period of three years from the date of
listing of our Equity Shares or for any other period as may be notified by SEBI
from time to time.

The Agreement entered into between the BRLM, Market Maker and our Company
dated [@].

The Reserved Portion of 1,80,000 equity shares of face value of Rs.10/- each fully
paid for cash at a price of Rs. [®] /- per equity share aggregating Rs. [e] Lakh for
the Market Maker in this Issue.

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

The Issue (excluding the Market Maker Reservation Portion) of 34,11,000 Equity
Shares of Rs.10/- each of Issuer at Rs. [®] /- (including share premium of Rs. [®] /-
per equity share aggregating to Rs. [e] /- Lakhs.

The Issue Proceeds, less the Issue related expenses, received by the Company. For
information about use of the Issue Proceeds and the Issue expenses, please refer to
the chapter titled “Objects of the Issue” beginning on page 83 of this Draft Red
Herring Prospectus.

All Applicants that are not Qualified Institutional Buyers or Retail Individual
Investors and who have applied for Equity Shares for an amount more than Rs.
2,00,000.

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs, including overseas trust in which
not less than 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly as defined under Foreign Exchange Management (Deposit) Regulations,
2000. OCBs are not allowed to invest in this Issue

Payment through ECS / NECS, Direct Credit, RTGS or NEFT, as applicable.

The price band ranging from the Floor Price of Rs. [®] per Equity Share to the Cap
Price of Rs. [®] per Equity Share, including any revisions thereto. The Price Band
and minimum Bid Lot, as decided by our Company in consultation with the BRLM,
will be advertised in all editions of [e] (a widely circulated English national daily
newspaper) and all editions of [®] (a widely circulated Hindi national daily
newspaper, all editions of [®] being the regional language of Mumbai, where our
Registered Office is located), at least two Working Days prior to the Bid/Offer
Opening Date with the relevant financial ratios calculated at the Floor Price and at
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Pricing Date

Prospectus

Public Issue Account

Qualified
InstitutionalBuyers /
QIBs

Red Herring
Prospectus/RHP

Refund Account

Refund Bank

Refunds through
electronic transfer of
funds

Registrar/ Registrar
to the Offer

Registrar Agreement

Regulations

Retail Individual
Investors

the Cap Price, and shall be made available to the Stock Exchanges for the purpose
of uploading on their respective websites.

The date on which our Company, in consultation with the BRLM, will finalise the
Offer Price.

The Prospectus to be filed with the RoC containing, inter alia, the Issue opening
and closing dates and other information.

Account opened with the Banker to the Issue/Public Issue Bank i.c. [®] by our
Company to receive monies from the SCSBs from the bank accounts of the ASBA
Applicants on the Designated Date.

As defined under the SEBI ICDR Regulations, including public financial
institutions as specified in Section 4A of the Companies Act, scheduled commercial
banks, mutual fund registered with SEBI, FII and sub-account (other than a sub-
account which is a foreign corporate or foreign individual) registered with SEBI,
multilateral and bilateral development financial institution, venture capital fund
registered with SEBI, foreign venture capital investor registered with SEBI, state
industrial development corporation, insurance company registered with Insurance
Regulatory and Development Authority, provident fund with minimum corpus of
Rs. 2,500 Lakh, pension fund with minimum corpus of Rs. 2,500 Lakh, NIF and
insurance funds set up and managed by army, navy or air force of the Union of
India, Insurance funds set up and managed by the Department of Posts, India.

The Red Herring Prospectus to be issued in accordance with Section 32 of the
Companies Act, 2013, and the provisions of the SEBI ICDR Regulations, which
will not have complete particulars of the Offer Price and the size of the Offer,
including any addenda or corrigenda thereto. The Red Herring Prospectus will be
filed with the RoC at least three days before the Bid/Offer Opening Date.
Account(s) to which monies to be refunded to the Applicants shall be transferred
from the Public Issue Account in case listing of the Equity Shares does not occur.

The bank(s) which is/are clearing members and registered with SEBI as Banker(s)
to the Issue, at which the Refund Account for the Issue will be opened in case listing
of the Equity Shares does not occur, in this case being [®].

Refunds through electronic transfer of funds means refunds through ECS, Direct
Credit or RTGS or NEFT or the ASBA process, as applicable

Registrar to the Offer being Maashitla Securities Private Limited. For more
information, please refer “General Information” on page 57 of this Draft Red
Herring Prospectus.

The agreement dated August 09, 2023 entered into between our Company and the
Registrar to the Offer in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer.

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

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

SCSB

Sponsor Bank

Syndicate
Agreement

Syndicate
Member(s)
Underwriter

Underwriting
Agreement

UPI/ Unified
Payments Interface

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

Shall mean a Banker to an Issue registered under SEBI (Bankers to an Issue)
Regulations, 1994, as amended from time to time, and which offer the service of
making Application/s Supported by Blocked Amount including blocking of bank
account and a list of which is available on
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1480483399603.html or at such
other website as may be prescribed by SEBI from time to time.

Sponsor Bank means a Banker to the Issue registered with SEBI which is appointed
by the Issuer to act as a conduit between the Stock Exchanges and NPCI in order
to push the mandate collect requests and / or payment instructions of the retail
investors into the UPIL. In this case being [e].

The agreement to be entered into between our Company, the Registrar to the Offer,
the BRLM and the Syndicate Member in relation to the procurement of Bids by the
Syndicate.

[e]

Underwriter to this Issue is [®].

The agreement dated [®] entered into between [®] and our Company

Unified Payments Interface (UPI) is an instant payment system developed by the

NPCI. It enables merging several banking features, seamless fund routing &

merchant payments into one hood. UPI allows instant transfer of money between

any two persons bank accounts using a payment address which uniquely identifies

a person’s bank a/c

In accordance with Regulation 2(1)(mmm) of SEBI ICDR Regulations, working

days means, all days on which commercial banks in the city as specified in this

Draft Red Herring Prospectus are open for business.

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

2. Inrespect to the time period between the bid/ Offer closing date and the listing
of the specified securities on the stock exchange, working day shall mean all
trading days of the stock exchange, excluding Sundays and bank holidays in
accordance with circular issued by SEBIL.
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Conventional Terms / General Terms / Abbreviations/ Industry related terms

Abbreviation Full Form

“¥” or “Rs.” or Indian Rupees, the official currency of the Republic of India
“Rupees” or “INR”

Alc Account

ACS Associate Company Secretary

AGM Annual General Meeting

AS Accounting Standards as issued by the Institute of Chartered Accountants of India
ASBA Applications Supported by Blocked Amount
AY Assessment Year

BIS Bureau of Indian Standards

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited
CFO Chief Financial Officer

CEO Chief Executive Officer

CIN Corporate Identification Number

CIT Commissioner of Income Tax

DCS Distributed Control System

DGFT Directorate General of Foreign Trade

DIN Director Identification Number

DP Depository Participant

ECS Electronic Clearing System

EGM Extraordinary General Meeting

EMDEs Emerging Markets and Developing Economies
EPS Earnings Per Share

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, as amended from time to time, and the

regulations framed there under

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

FIPB Foreign Investment Promotion Board

F&NG Father and Natural Guardian

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

Fiscal/Financial stated

Year

GDP Gross Domestic Product

Gol/Government Government of India

GST Goods and Service Tax

HUF Hindu Undivided Family

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

ICSI Institute of Company Secretaries of India

MAPIN Market Participants and Investors’ Integrated Database

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

MoF Ministry of Finance, Government of India
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MOU

NA

NAV

NGT

NPV

NRE Account
NRIs

NRO Account
NSDL
NSE

NSE Emerge
OCB

OSP

p-a.

P/E Ratio
PAC

PAN

PAT

PCB

PSU
QA/QC
QIC

RBI

ROE
RONW

Bn

Rs.

RTGS
RERA
SCRA
SCRR

Sec.

SPV

STT

Super Area

TPDS

US/United States
USD/ US$/ $

UPl/ Unified
Payments Interface

UPI Circulars

!NSP‘RE

Memorandum of Understanding

Not Applicable

Net Asset Value

National Green Tribunal

Net Present Value

Non-Resident External Account

Non-Resident Indians

Non-Resident Ordinary Account

National Securities Depository Limited

National Stock Exchange of India Limited

Emerge Platform of NSE

Overseas Corporate Bodies

Other Service Provider

per annum

Price/Earnings Ratio

Persons Acting in Concert

Permanent Account Number

Profit After Tax

Pollution Control Board

Public Sector Undertaking

Quality Assurance / Quality Control

Quarterly Income Certificate

The Reserve Bank of India

Return on Equity

Return on Net Worth

Billion

Rupees, the official currency of the Republic of India

Real Time Gross Settlement

Real Estate Regulatory Authority

Securities Contract (Regulation) Act, 1956, as amended from time to time
Securities Contracts (Regulation) Rules, 1957, as amended from time to time.
Section

Special Purpose Vehicle

Securities Transaction Tax

The built-up area added to share of common areas which includes staircases,
reception, lift shafts, lobbies, club houses and so on

Targeted Public Distribution System

United States of America

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

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
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2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, SEBI circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019, SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2020 dated
March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular
number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular
no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/51 dated April 20, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022 and any subsequent
circulars or notifications issued by SEBI in this regard.

UPIID ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India (NPCI).
The request initiated by the Sponsor Bank and received by an RII using the UPI

UPI Mandate Request = Mechanism to authorize blocking of funds on the UPI mobile or other application
equivalent to the Bd Amount and subsequent debit of funds in case of Allotment

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

UPI PIN Password to authenticate UPI transaction

VCF / Venture @ Foreign Venture Capital Funds (as defined under the Securities and Exchange

CapitalFund Board of India (Venture Capital Funds) Regulations, 1996) registered with SEBI
under applicable laws in India.

WEO World Economic Outlook

Technical / Industry related Terms

B2B Business to Business

SWA Screenwriter’s Association

IFTPC Indian Film and Television Producers Council
F Frequency

Hz Hertz

ULBs Urban Local Bodies

ADR Automated Dialogue Replacement
APIs Application Programming Interface
ART Acquisition Retention and Transaction
AV Audio Visual

CCTV Close Circuit Television

DCI Digital Cinema Initiative

DTH Direct-to-Home

DVD Digital Versatile Disc

FCP Final Cut Pro

FM Frequency Modulation

GEC General Entertainment Channel
HD High Definition

1&B Information & Broadcasting

IMDB Internet Movie Data Base

IPTV Internet protocol Television
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M&E Digital Media &Entertainment
MRP Maximum Retail Price

OOH Out OF Home

OTP Over The Top

PPV Pay Per View

SD Standard Definition

STB Set Top Box

TRAI Telecom Regulatory Authority of India
TV Television

VFX Visual Effects

VOD Video on Demand

VSAT Very Small Aperture Terminal
GEC General Entertainment Channels

Notwithstanding the foregoing:

1. In the section titled “Main Provisions of the Articles of Association” beginning on page number 326 of the
Draft Red Herring Prospectus, defined terms shall have the meaning given to such terms in that section;

2. In the chapters titled “Summary of Offer Documents " and “Our Business " beginning on page numbers 20
and 131 respectively, of the Draft Red Herring Prospectus, defined terms shall have the meaning given to
such terms in that section;

3. In the section titled “Risk Factors" beginning on page number 26 of the Draft Red Herring Prospectus,
defined terms shall have the meaning given to such terms in that section,

4. In the chapter titled “Statement of Tax Benefits”’ beginning on page number 99 of the Draft Red Herring
Prospectus, defined terms shall have the meaning given to such terms in that section;

5. In the chapter titled “Management’s Discussion and Analysis of Financial Conditions and Results of
Operations” beginning on page number 247 of the Draft Red Herring Prospectus, defined terms shall have
the meaning given to such terms in that section.

This space has been left blank intentionally.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Conventions

All references in the Draft Red Herring Prospectus to “India” are to the Republic of India. All references in the
Draft Red Herring Prospectus to the “U.S.”, “USA” or “United States” are to the United States of America.

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

Financial Data

Unless stated otherwise, the financial data included in this Draft Red Herring Prospectus are extracted from
the restated financial statements of our Company, prepared in accordance with the applicable provisions of the
CompaniesAct and Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the
report of our Peer Reviewed Auditors, set out in the section titled “Financial Statements as Restated” beginning
on page 213 this Draft Red Herring 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.

Our fiscal year commences on 1% April of each year and ends on 31% March of the next year. All references
to a particular fiscal year are to the 12-month period ended 31* March of that year. In this Draft Red Herring
Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding-off. All decimals have been rounded off to two decimal points. There are significant differences
between Indian GAAP, IFRS and US GAAP. The Company has not attempted to quantify their impact on the
financial data included herein and urges you to consult your own advisors regarding such differences and their
impact on the Company’s financial data. Accordingly, to what extent, the financial statements included in this
Draft Red Herring 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 Red Herring Prospectus should
accordingly be limited. Any percentage amounts, as set forth in “Risk Factors”, “Our Business”,
“Management‘s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in
this Draft Red Herring Prospectus unless otherwise indicated, have been calculated on the basis of the
Company’s restated financial statements prepared in accordance with the applicable provisions of the
Companies Act and Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the
report of our Peer Reviewed Auditors, set out in the section titled “Financial Statements, as Restated” beginning
on page 213 of this Draft Red Herring Prospectus.

Currency and units of presentation

In this Draft Red Herring Prospectus, references to Rupees or INR or Rs. Are to Indian Rupees, the official
currency of the Republic of India. All references to $,USS, USD, U.S $ or U.S. Dollars are to United States
Dollars, the official currency of the United States of America. All references to million’/ Million’ / Mn’ refer
to one million, which is equivalent to ten lacs or ten lakhs, the word Lacs / Lakhs / Lac means one hundred
thousand and Crore means ten millions and billion' / bn’ / Billions’ means one hundred crores.

Industry and Market Data

Unless stated otherwise, industry data used throughout the Draft Red Herring Prospectus has been obtained or

derived from industry and government publications, publicly available information and sources. Industry

publications generally state that the information contained in those publications has been obtained from sources
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believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability cannot
be assured. Although our Company believes that industry data used in the Draft Red Herring Prospectus is
reliable, it has not been independently verified. Further, the extent to which the industry and market data
presented in the Draft Red Herring Prospectus is meaningful depends on the reader's familiarity with and
understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which we conduct our business, and methodologies and assumptions may vary
widely among different industry sources.

This space has been left blank intentionally.
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FORWARD LOOKING STATEMENTS

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

These forward-looking statements can generally be identified by words or phrases such as “will”, “aim”, “will
likely result”, “believe”, “expect”, ‘“will continue”, “anticipate”, ‘“estimate”, ‘“intend”, “plan”,
“contemplate”, “seek to”, “future”, “objective”, “goal”, “project”, “should”, “will pursue” and similar
expressions or variations of such expressions.

Important factors that could cause actual results to differ materially from our expectations include but are not
limited to:

= our ability to maintain tie-ups with our national and international partners;

= our dependence on limited number of customers for a significant portion of our revenues;

= our ability to successfully identify customer requirements and preferences and gain customer acceptance for
our products;

= our ability to manage our working capital cycles and generate sufficient cash flow to satisfy any additional
working capital requirements.

= our ability to maintain quality standards;

= changes in the competition landscape;

= our ability to successfully implement strategy, growth and expansion plans;

= our ability to respond to new innovations in our industry;

= our ability to attract and retain qualified personnel,;

= our ability to finance our business growth and obtain financing on favorable terms;

= conflict of Interest with affiliated companies, the promoter group and other related parties;

= general social and political conditions in India which have an impact on our business activities or
investments;

= impact of Covid 19 pandemic or any future pandemic;

= market fluctuations and industry dynamics beyond our control;

= developments affecting the Indian economy;

For a further discussion of factors that could cause our current plans and expectations and actual results to differ,
please refer to the chapters titled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” beginning on page 26, 131 and 247, respectively of this Draft
Red Herring Prospectus.

Forward looking statements reflect views as of the date of the Draft Red Herring Prospectus and not a guarantee
of future performance. By their nature, certain market risk disclosures are only estimates and could be materially
different from what actually occurs in the future. As a result, actual future gains or losses could materially differ
from those that have been estimated. Neither our Company / our Directors nor the BRLM, nor any of its affiliates
have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
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hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with SEBI requirements, our Company and the BRLM will ensure that investors in India

are informed of material developments until such time as the listing and trading permission is granted by the
Stock Exchange(s).

This space has been left blank intentionally.
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SECTION II - SUMMARY OF OFFER DOCUMENTS

SUMMARY OF OUR BUSINESS OVERVIEW

Our Company was incorporated as a private limited company with the name of “Inspire Films Private Limited”
under the Companies Act, 1956 vide certificate of incorporation dated January 19, 2012, issued by Registrar
of Companies, Mumbai, bearing CIN U74120MH2012PTC226209. Further, our company was converted into
a Public Limited Company in pursuance of a special resolution passed by the members of our Company at the
Extra Ordinary General Meeting held on 17 May 2023 & name of our Company changed from Inspire Films
Private Limited to Inspire Films Limited & Registrar of Companies, Mumbai has issued a new certificate of
incorporation consequent upon conversion dated 15 June 2023, bearing CIN U74120MH2012PLC226209.

Our company is primarily engaged into the business of creation, production, distribution, and exhibition of
television and digital content across broadcasting channels, apps and digital platforms as well as content
writing, production and sale, purchase of films rights. We are involved in every aspect of the content-making
process, from development to distribution. This includes financing the projects, hiring actors and crew
members, scouting locations, creating sets, managing the budgets, and overseeing the entire production and
post-production process.

Our company has a B2B Business Model, and we currently operate in 3 different Business verticals:

1. TV —Hindi GEC (General Entertainment Channels)
2. Digital Content and platforms (OTT)
3. Regional content

SUMMARY OF OUR INDUSTRY
Global Entertainment & Media Sector Outlook:

For the entertainment and media industries, 2022 marked an important inflection point. Total global
entertainment and media (E&M) revenue rose 5.4% in 2022, to US$2.32 trillion. That represents a sharp
deceleration from the 10.6% growth rate in 2021, when economies and industries globally were starting to
rebound from the upheaval caused by the covid-19 pandemic. And in each of the next five years, the rate of
growth will decline sequentially, so that by 2027 revenue will grow just 2.8% from 2026. That’s slower than
the 3.1% rate of overall economic growth that the International Monetary Fund (IMF) projects for that year.
The slowdown, caused in large measure by sluggish consumer spending, is pushing companies to reset
expectations, refocus inward and seek ways to recharge growth. They’re doing so by tapping into the many
geographical and sectoral hotspots that offer opportunities and by harnessing emerging technology—in
particular, by exploring the power of generative Al as an engine of productivity for the creative process.

OTT (over-the-top) streaming, a key driver of growth, is expanding most rapidly in emerging markets, where
the combination of large, historically underserved rural populations, the spread of mobile broadband, and
strong demand for local and sports content presents major opportunities. In 2022, when Indonesia switched off
its analogue terrestrial broadcasting signal, it was estimated that the country had the highest consumption rate
of OTT video in Southeast Asia, with nearly one in three Indonesians using streaming services and the number
of hours watched growing at a 40% annual rate.
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Global giants such as Netflix, Amazon Prime, Disney+ Hotstar and HBO Go compete in the Indonesian
streaming market with a thriving community of local and regional players such as WeTV, GoPlay, Mola TV
and Video. Long-term growth prospects are being boosted by the construction of a subsea cable to make high-
speed broadband available across the entire archipelago nation.

(Source:https://www.pwc.com/gx/en/industries/tmt/media/outlook/outlook-perspectives.html#chapter-1)

Indian Entertainment and Media Sector:

The Indian Media and Entertainment (M&E) industry is a sunrise sector for the economy and is making
significant strides. The increasing availability of fast and cheap internet, rising incomes, and increasing
purchases of consumer durables have significantly aided the industry. India’s media and entertainment industry
are unique as compared to other markets. The industry is well known for its extremely high volumes and rising
Average Revenue Per User (ARPU).

This significantly aided the country’s industry and made India leading in terms of digital adoption and provided
companies with uninterrupted rich data to understand their customers better. India has also experienced
growing opportunities in the VFX sector as the focus shifted globally to India as a preferred content creator.

Proving its resilience to the world, Indian M&E industry is on the cusp of a strong phase of growth, backed by
rising consumer demand and improving advertising revenue. According to a FICCI-EY report, the advertising
to GDP ratio is expected to reach 0.4% by 2025 from 0.38% in 2019.

Road Aahed:

The Indian M&E industry is on an impressive growth path. The industry is expected to grow at a much faster
rate than the global average rate. This can be majorly credited to rising incomes, increasing internet penetration
and a growing push toward digital adoption.

In the long run, growth is the M&E industry is expected in retail advertisement on the back of several players
entering the food and beverages segment, E-commerce gaining more popularity in the country, and domestic
companies testing out the waters. India’s rural regions are expected to be the next regions for growth. India
has also gotten on board with 5G and is already planning for 6G well ahead of the future. This push towards
digital adoption especially in the rural regions will provide advertisers and publishers with an immense
opportunity to capture untapped markets and help grow India’s media and entertainment industry forward.

(Source: https://www.ibef.org/industry/media-entertainment-india)

PROMOTERS OF OUR COMPANY

The promoters of our Company are Yash Arabinda Patnaik and Beyond Dreams Entertainment Private Limited.
For detailed information please refer chapter titled “Our Promoters” and “Our Promoter Group” on page
number 196 and 201 respectively of this Draft Red Herring Prospectus.

ISSUE SIZE

The issue size comprises of fresh issue of 35,91,000 Equity Shares of face value of Rs.10/- each fully paid-up
of the Company for cash at price of Rs. [®] /- per Equity Share (including premium of Rs. [e@]/- per Equity
Share) aggregating total issue size amounting to Rs. [e@] Lakhs.
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OBJECTS OF THE ISSUE

Our Company intends to utilize the Net Proceeds for the following objects:

1 Working capital requirement 1,100.00*
2 General Corporate Purposes** [e]
3 Issue Expenses# [e]
Total [e]
*Tentative Figures

**The amount utilized for general corporate purposes shall not exceed 25% of the gross proceeds of the Issue.
#As certified by JMT & Associates, Chartered Accountants as on August 07, 2023, the Company has incurred

a sum of Rs. 0.52 Lakhs towards issue expenses.

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

Name of shareholder No. of | As a % of | No.ofequity | As a % of
shares Capital
Promoters
1 Beyond Dreams 94,05,295 93.95% 94,05,295 69.14%
Entertainment Private
Limited
2 Yash Arabinda Patnaik 941 0.01% 941 0.01%
Total — A 94,06,236 93.96% 94,06,236 69.15%
Promoter Group
3 Arabinda Patnaik 941 0.01% 941 0.01%
4 Asha Sumant Varangaonkar 941 0.01% 941 0.01%
5 Deepankar Patnaik 941 0.01% 941 0.01%
Total - B 2,823 0.03% 2,823 0.02%
Grand Total (A+B) 94,09,059 93.98% 94,09,059 69.17%

SUMMARY OF FINANCIAL INFORMATION

(Amount in Lakhs)

For the Year For the Year For the Year

ended 31* ended 31* ended 31*

March 2023 March 2022 March 2021
Share Capital 1.06 1.00 1.00
Net Worth 1311.22 806.29 780.37
Revenue from operation 4883.16 3814.77 1938.39
Profit after Tax 404.82 25.92 (83.00)
EPS Basic and Diluted 3,925 259 (830)
NAYV per Equity Share (in Rs.) 12,714 8,063 7,804

Total borrowings

- Long Term 728.69 211.16 240.11
- Short Term 108.16 148.79 785.44
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QUALIFICATIONS OF AUDITORS

The Restated Financial Statements do not contain any qualification requiring adjustments by the Peer review
auditors.

SUMMARY OF OUTSTANDING LITIGATIONS & MATERIAL DEVELOPMENTS

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

Name By/Against | Civil Criminal Tax Actions by Amount
Proceedings | Proceedings | Proceedings | regulatory Involved
authorities (Rs.)

Company - 2,67,28,393
Agamst - - 2 - 13,55,88,824
By - - - - -
Promoters Against 5 : | : 18.83.737

Group By - - - R _
Companies/Entities Against - - - - -
Directors other By - - - - -
than promoters Against - - - - -

For further details, please refer to the chapter titled “Outstanding Litigations & Material Developments”
beginningon page 258 of this Draft Red Herring Prospectus.

RISK FACTORS

For details relating to risk factors, please refer section titled “Risk Factors” beginning on page 26 of this Draft
Red Herring Prospectus.

SUMMARY OF CONTINGENT LIABILITIES OF OUR COMPANY

As on the date of filing this Draft Red Herring Prospectus there is no contingent liability on the Company, Except
as stated below:

(Amount in Lakhs)
Particulars As at 31st As at 31st As at 31st
March 2023 | March 2022 March 2021

Income Tax Act, 1961 pending approval 360.41

1. The Company has filed an appeal pending for disposal in the Hon'ble Sessions Court of Greater Mumbai
regarding prosecution for late deposit of TDS amounts pertaining to FY 13-14, FY 14-15 and FY 15-16. The
Company has filed compounding applications with the CCIT(TDS) - Mumbai and the same are under
consideration. Should these applications be accepted, the Company estimates that the compounding charges
for these years will be Rs 2,49,79,096.

2. The Company has also filed a compounding application with the CCIT(TDS) - Mumbai for the year FY 16-
17 and the same is under consideration. Should this application be accepted, the Company estimates that

the compounding charges for the said year will be Rs 1,10,61,458.

For Further information regarding the contingent liabilities, please refer to the Chapter Titled “Financial
Information: on page 213 of this Draft Red Herring Prospectus.
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SUMMARY OF RELATED PARTY TRANSACTIONS

The details of Related Party Transactions are as Follows:

(Amount in Lakhs)
Name Nature of Nature of For the year For the year For the year
Relationship Transaction ended 31 ended 31 ended 31
March, 2023 March, 2022 March, 2021

Beyond Dreams Holding Loan Given 36.92 55.83 47.01
Entertainment Private Company
Limited
Beyond Dreams Holding Sales during the 7.24 2.92 -
Entertainment Private Company  year
Limited
Proto Entertainment Group Loan Given 2.29 (4.10) 4.70
Private Limited Company
Proto Entertainment Group Sales during the - - -
Private Limited Company year
Yash Arabinda Managing | Security Deposit 240.00 92.50 90.00
Patnaik Director and = taken

Promoter
Mamta Yash Patnaik Director Security Deposit 60.00 60.00 60.00

taken

Yash Arabinda Managing  Loan taken 6.48 1.27 107.26
Patnaik Director and

Promoter
Mamta Yash Patnaik Director Loan taken - - 2.25

For Further details of Related Party Transaction, please refer to the chapter titled annexure VIII on page 238
of this Draft Red Herring Prospectus.

FINANCING ARRANGEMENTS

There have been no financing arrangements whereby our Promoters, members of the Promoter Group, our
directors and their relatives have financed the purchase by any other person of securities of our Company during
a period of six (6) months immediately preceding the date of this Draft Red Herring Prospectus.

WEIGHTED AVERAGE COST OF ACQUISITION OF EQUITY SHARES BY OUR PROMOTERS
IN LAST ONE YEAR

The weighted average cost of acquisition of equity shares by our promoters in last one year which has been
calculated by taking average amount paid by them to acquire our equity shares is as follows:

Name of shareholders No. of shares bought Weighted Average Price (in Rs.)

Beyond Dreams Entertainment 93,95,296 Negligible
Private Limited
Yash Arabinda Patnaik 940 Negligible

*The weighted average cost of acquisition of equity shares by our promoters in the last one year is “0”.

AVERAGE COST OF ACQUISITION

The average cost of acquisition per Equity Share by our promoters which has been calculated by taking the
average amount paid by them to acquire our Equity Shares, is as follows:
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Name of the Promoter No. of Shares held Average cost of Acquisition (in
Rs.)

Beyond Dreams Entertainment 94,05,295 5.01
Private Limited
Yash Arabinda Patnaik 941 5.01

* As Certified by JMT & Associates, Chartered Accountants dated August 09, 2023.
DETAILS OF PRE-ISSUE PLACEMENT

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this Draft Red
Herring Prospectus until the listing of the Equity Shares.

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

Our company has not issued any equity shares other than cash in the last one year except the following:

Date of allotment Type of allotment Number of shares
issued

07-08-2023 Bonus Issue 1,00,00,660

For Further Information regarding the Equity Shares issued by the company for consideration other than cash,
please refer to the Chapter Titled “Capital Structure” on page 66 of this Draft Red Herring Prospectus.

SPLIT / CONSOLIDATION OF EQUITY SHARES IN THE LAST ONE YEAR
Our Company has not done any sub-division of its Equity shares in the last one year.

EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SECURITIES LAWS, IF ANY,
GRANTED BY SEBI
Our Company has not filed any exemption application with SEBI as on date of draft Red Herring prospectus.

This space has been left blank intentionally.
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SECTION III- RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefilly consider all the information in this Draft Red
Herring Prospectus, including the risks and uncertainties summarized below, before making an investment in our Equity Shares. The
risks described below are relevant to the industries our Company is engaged in, our Company and our Equity Shares. To obtain a
complete understanding of our Company, you should read this section in conjunction with the chapters titled “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on page numbers 131 and 247,
respectively, of this Draft Red Herring Prospectus as well as the other financial and statistical information contained in this Draft
Red Herring Prospectus. Prior to making an investment decision, prospective investors should carefully consider all of the information
contained in the section titled “Financial Information, as Restated” beginning on page number 213 of this Draft Red Herring
Prospectus.

If any one or more of the following risks as well as other risks and uncertainties discussed in the Draft Red Herring Prospectus were
to occur, our business, financial condition and results of our operation could suffer material adverse effects, and could cause the
trading price of our Equity Shares and the value of investment in the Equity Shares to materially decline which could result in the loss
of all or part of investment. Prospective investors should pay particular attention to the fact that our Company is incorporated under
the laws of India and is therefore subject to a legal and regulatory environment that may differ in certain respects from that of other
countries.

This Draft Red Herring Prospectus also contains forward looking statements that involve risks and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of many factors, including the
considerations described below and elsewhere in the Draft Red Herring Prospectus. These risks are not the only ones that our Company
face. Our business operations could also be affected by additional factors that are not presently known to us or that we currently
consider to be immaterial to our operations. Unless specified or quantified in the relevant risk factors below, we are not in a position
to quantify financial or other implication of any risks mentioned herein.

Materiality

The Risk factors have been determined based on their materiality, which has been decided based on following
factors:

1. Some events may not be material individually but may be material when considered collectively.
2. Some events may have an impact which is qualitative though not quantitative.

3. Some events may not be material at present but may have a material impact in the future.

Classification of Risk Factors

Business Related Risk
Internal
Issue Related Risk
Risk
Industry Related
External Risk
Other
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INTERNAL & BUSINESS RISK FACTORS

Our Business is dependent upon the taste and preferences of the audience. Any shift in consumer taste
and preference will have a negative impact on our business.

The entertainment industry is prone to unforeseen shifts in tastes and preferences of audiences, which can
significantly impact our Company’s operations. Production of content/Serials to various Indian and Indian
subcontinent TV Channels and digital platforms, demand for which depends substantially on consumer
tastes or preferences that often change in unpredictable ways. This unpredictability makes it crucial for
us to consistently produce entertainment that meets the dynamic and evolving tastes of the broad consumer
market within Indian and Indian sub-continent. The popularity and economic success of our TV series,
web series and other digital content depends on many factors including general public tastes, key talent
involved, the promotion and marketing of the serials, the quality and acceptance of other competing
programs released into, general economic conditions, the genre and specific subject matter of the film and
other tangible & intangible factors, all of which can change, are factors that we cannot predict with
certainty and which may be beyond our control. If we are unable to Produce the content that appeal to
audiences or to accurately judge audience acceptance of content, the commercial success of such serials
will be in doubt, which could result in costs exceeding revenues generated or anticipated profits not being
realized, which could have a material adverse effect on our business, prospects, financial condition and
results of operations.

The success of our business is highly dependent on the skills, creativity, and availability of a few key
individuals. Any loss of these individuals, or their unavailability, could have a significant negative
impact on the business and its operations, potentially leading to increased costs, decreased revenue,
and damage to the business’s reputation.

The success of our business is largely dependent on the talents and expertise of a few key individuals,
such as scriptwriters, artists, actors and technicians. These individuals are the backbone of the creative
process, and their unique skills and creativity are not readily replaceable. Thereby, the entire success of a
project or production depends on the abilities and contributions of these few people. Additionally, their
availability and timely delivery of services are also crucial for the smooth execution of a project. In the
event that a scriptwriter, artist, or technician is not available when needed, this could cause significant
delays and disruption to the production timeline, potentially leading to increased costs and decreased
revenue.

Further, loss of any of these key personnel due to any reason, such as disputes, illness, or other unforeseen
circumstances, can have a significant negative impact on a project. The loss of a key scriptwriter, for
example, could mean that the story development process comes to a halt, leading to a significant delay in
production. This could impact the reputation of the business and its ability to attract and retain talent in
the future.

Furthermore, our inability to attract additional skilled artists, particularly script writers and other technical
personnel could have a material adverse effect on our business, financial condition and results of
operations. For further details of our business, please refer to chapter titled “Our Business” beginning on
Page 131 of this Draft Red Herring Prospectus.

Page 27 of 348



!NSP‘RE;.\ ¢

3. Our business heavily relies on the expertise and guidance of our Directors and Key Managerial
Personnel to ensure sustained success. The loss of any of them could have a significant impact on our
company.

Our Company’s success is heavily reliant on the continued services and support of our Key Managerial
Personnel, as well as the guidance and contributions of our directors. These individuals play a crucial role
in executing our day-to-day operations and driving the growth of our business. The loss of any of our Key
Management Personnel or Directors, or the inability to recruit suitable replacements, could have a
significant adverse effect on our Company. The departure of these key individuals could seriously impair
our ability to manage and expand our business efficiently, ultimately impacting our bottom line. We
understand the importance of retaining qualified employees at a reasonable cost and recognize that their
skills and expertise are crucial to executing our growth strategy. Without a competent and committed
workforce, we may struggle to achieve our business objectives. For further information regarding our
Directors and Key Managerial Personnel, please refer to the chapter titled “Our Management” starting on
page 178 of this Draft Red Herring Prospectus.

4. Our present promoters of the Company are first generation entrepreneur.

Our present Promoters are first generation entrepreneurs. Their experience in managing and being
instrumental in the growth of our Company is limited to the extent of their knowledge and experience and
we cannot assure that this will not affect our business growth.

5. Our Company does not own the premises through which we conduct our business operations.

The premises on which our Registered Office is situated is owned by Mr. Yash Arabinda Patnaik and
Mrs. Mamta Yash Patnaik and the same has been occupied and used by us on a leave and license basis
vide Leave and License Agreement dated 22 July 2023, executed between our Company and Mr. Yash
Arabinda Patnaik and Mrs. Mamta Yash Patnaik.

Furthermore, the registered office on which the premises of the company are situated is given on
Hypothecation against the loan taken by the company. In addition to our Registered Office, our company
has taken some studios on lease in different locations to conduct our business operations.

S.No. Address Area Owned/ Leased Type

1 Ist Floor, Shree Kamdhenu| 6,600 sq. ft. Rented Registered
Estate, Chincholi Off Link (Owned by Mr. Yash | Office
Road, Bhd Tangent Showroom, Patnaik and Mrs.
Charkop, Malad, Mumbai City Mamta Yash Patnaik)
Maharashtra 400064

2 | Ground Floor, Shree Kamdhenu| 6,600 sq. ft. Rented Studio and
Estate, Chincholi Off Link (Owned by Mr. Yash | Branch Office
Road, Bhd Tangent Showroom, Patnaik and Mrs.
Charkop, Malad, Mumbai City Mamta Yash Patnaik)
Maharashtra 400064

3 | Unit Stage #2 (Modern House)| 9,905 sq. ft. Rental Studio
Kaman Village, Kaman

Bhiwandi Link Road, Off N.H.
No. 8, Taluka Vasai, Dist. Thane
4 Katharsis Studios, Powai 20,000 sq. ft. Rental Studio
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We cannot assure you that we will be able to continue the above arrangements on commercially acceptable
or favorable terms in future. In the event we are required to vacate the current premises, we would be
required to make alternative arrangements for new premises and other infrastructure and facilities. We
cannot assure that the new arrangements will be on terms that are commercially favourable to us. If we
are required to relocate our business operations during this period, we may suffer a decline in our
operations or have to pay higher charges, which could have an adverse effect on our business, prospects,
results of operations and financial condition. For details regarding such leasehold properties, please refer
to chapter titled “Our Business” on page. 131 of this Draft Red Herring Prospectus.

Our operations are subject to high working capital requirements. Our inability to maintain sufficient
cash flow, credit facilities and other sources of funding, in a timely manner, or at all, to meet the
requirement of working capital or pay out debts, could adversely affect our operations.

Our Business requires substantial requirement of working capital and financing to meet our working
capital requirements. The details of our working capital for the period ended March 31, 2023 & 31st
March 2022, 2021 & 2020 are as under which is showing continuous increase:

(Amount in Lakhs)

Statement of Working Capital Requirements

2020-21 2021-22 202223 2023-24 2024-25

(Audited) | (Audited) (Audited) (Estimated) | (Estimated)

Current Assets

Project Work In Progress 1,392.04 1,046.30 1,319.77 2,077.43 2,343.18
Trade Receivables 775.87 1,059.98 1,723.65 2,402.51 2,820.67
Cash and Bank Balances 33.76 250.41 335.64 400.42 490.55
Short-term Loans and 1.62 0.02 3.18 8.77 11.13
Advances

Other Current Assets 81.09 60.02 37.69 246.59 79.73
Total (A) 2,284.38 2,416.73 3,419.93 5,135.71 5,745.27

Current Liabilities

Short Term Borrowings 785.44 148.79 108.16 54.08 27.04
Trade Payables 843.97 977.49 1,202.60 1,938.14 2,362.60
Other Current Liabilities 193.06 854.92 697.71 907.02 1,043.08
Short-term Provisions 6.59 55.21 111.51 184.59 234.25
Total (B) 1,829.06 2,036.41 2,119.98 3,083.83 3,666.96
Net Working Capital 455.32 380.32 1,299.95 2,051.88 2,078.31
(A)-(B)

Further, our business strategy is to create and build a strong content library, with a focus on creating a
diverse range of content, including TV shows, web series, and other forms of media. This strategy entails
scaling up our content volume both with existing clients and new media ventures. Hence, increases the
working capital requirement of the company. A liquidity crunch may also result in increased working
capital borrowings and, consequently, higher finance costs which will adversely impact our profitability.
Our inability to maintain sufficient cash flow, credit facility and other sourcing of funding, in a timely
manner, or at all, to meet the requirement of working capital or pay out debts, could adversely affect our
financial condition and our results of operations.
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7. Intensified competition may result in content price escalation which may restrict our ability to access
content and/or talent.

Our industry is highly competitive and we face intense competition from various players in the market.
As competition intensifies, the price of content and talent may escalate, which may restrict our ability to
access quality content and/or talent. We face intense competition from both Indian and foreign
competitors, many of which are substantially larger and have greater financial resources than us. Growth
in the entertainment industry in recent years has attracted new industry participants and competitors. The
entry of such competitors may change the media and entertainment industry in ways that may not favour
us. The ability to secure quality content and talent is a key driver of our business, and any inability to
access them may adversely affect our operations and financial performance. We may not be able to
compete effectively in the market, which may lead to a decline in our market share and revenues. Further,
any significant increase in the price of content and talent may lead to a rise in our production costs, which
may adversely impact our margins and profitability. We may also face difficulties in passing on such cost
increases to our customers, which may further impact our financial performance. For further information
on our peers, please refer to chapter titled “Our Business” on page no. 131 of this Draft Red Herring
Prospectus.

8. Our Corporate Promoter is engaged in the line of business similar to our Company. We cannot assure
that our Promoter will not favor its own interests over the interest of our company.

Our Corporate Promoter, Beyond Dreams Entertainment Private Limited, is also engaged in producing
TV serials, web series, and other digital content, which is similar to our business activities. Although, we
have entered into a non-competence agreement with our Corporate Promoter. We cannot guarantee that
our Corporate Promoter, who shares similar interests with us, will not prefer their own company’s interests
over ours. As a result, conflicts of interests may arise in allocating business opportunities between our
Company and our Promoter Company, especially in situations where our respective interests may diverge.
In such cases of conflict, our Promoter may prioritize the interests of their company over ours.
Furthermore, there is no assurance that our Promoter Company or members of the Promoter Group will
not compete with our existing business or any future business ventures we undertake, which could lead
to conflicts of interest. In the event of any such present or future conflicts could have a significant adverse
effect on our reputation, business operations, financial condition, and results of operations. This, in turn,
could adversely impact our profitability and financial results.

9. There may be a potential conflict of interest between our company and our directors or Key Managerial
Personnel.

Our Managing Director Mr. Yash Arabinda Patnaik and our Executive Director Mrs. Mamta Yash Patnaik
holds Potential conflict of interest in our Corporate Promoter and other group entities engaged in the
similar line of business as of our company. We have not entered into any non-competence agreement with
our directors and Key Managerial Personnel to ensure that there will be not conflict of interest. Therefore,
we cannot provide a guarantee that they will not favour the interest of the said entities over our company
or indirectly competes with our content production business. We cannot be assured that we shall be able
to adopt necessary measures for mitigating these conflicts and hence the same, if not managed well, could
adversely affect our results of operations and financial condition. For further details, please refer to
chapter titled “Our Management” on Page 178 of this Draft Red Herring Prospectus.
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Our business is significantly dependent upon a few customers and the loss of, or a significant reduction
in the award of contracts by such customers could adversely affect our business.

We have established and will continue to focus on strengthening long-standing relationships with our
customers across the end use industries that we cater to. However, we depend on certain customers who
have contributed a substantial portion of our total revenue from operations. The details of contribution by
our top 10 Customers to our revenue is given below:

(Amount in Lakhs, except %)

Top 10 Customers For the year For the year For the year
ended on ended on ended on
March 2023 March 2022 March 2021
Top 5 Customers 4,799.06 3,814.77 1,938.39
% of Revenue 98.28 100.00 100.00
Top 10 Customers 4,883.16 3,814.77 1,938.39
% of Revenue 100.00 100.00 100.00
Revenue from Operations 4,883.16 3,814.77 1,938.39

There is no guarantee that we will retain the business of our existing key customers or maintain the current
level of business with each of these customers The loss of these customers or a loss of revenue from these
customers may materially affect our business, financial condition, results of operations and cash flow.
However, the composition and revenue generated from these clients might change as we continue to add
new clients in the normal course of business. We intend to retain our clients by delivering the quality
premium content. This helps us in providing better value to each client thereby increasing our engagement
with our new and existing customers that presents a substantial opportunity for growth. For further
information, please refer to the chapter titled “Our Business” on page 131 of this Draft Red Herring
Prospectus.

Our top four states/ countries contribute our major revenue for the year ended on 31st March 2023,
2022, 2021. Any loss of business from one or more of these states/ countries may adversely affect our
revenues and profitability.

Our company operates its business operations from its registered office at Mumbai and has a strong
presence in south India. These southern states and some countries contribute to a substantial portion of
our revenues for the year ended on March 31, 2023, 2022 & 2021. Any factors relating to political and
geographical changes, growing competition and any change in demand may adversely affect our business.
We cannot assure that we shall generate the same quantum of business, or any business at all, from these
states/countries, and loss of business from one or more of them may adversely affect our revenues and
profitability.

The contribution of top four states/countries to our total revenue is as follows:

(Amount in Lakhs)

'SNo. | Particulars | March2023 | March 2022 |  March 2021
1. Maharashtra 4,190.66 3,814.37 1,938.03
2. Tamil Nadu - - -
3. Singapore 680.00 0.40 0.35
4. Brunei 12.50 - -
Total 4,883.16 3,814.77 1,938.39
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For further information, please refer to the chapter titled “Our Business” on page 131 of this Draft Red
Herring Prospectus.

Our contingent liabilities as stated in our Restated Financial Statements could adversely affect our
financial conditions.

Below are the contingent liabilities, as on March 31, 2023, as disclosed in our Restated Financial
Statements in accordance with applicable accounting standards:

Contingent Liabilities and Provisions:

(Amount in Lakhs)
Particulars As at 31 As at 31 As at 31
March, 2023 March, 2022 March, 2021

Income Tax Act, 1961 pending approval 360.41

1. The Company has filed an appeal pending for disposal in the Hon'ble Sessions Court of Greater
Mumbai regarding prosecution for late deposit of TDS amounts pertaining to FY 13-14, FY 14-15
and FY 15-16. The Company has filed compounding applications with the CCIT(TDS) - Mumbai and
the same are under consideration. Should these applications be accepted, the Company estimates that
the compounding charges for these years will be Rs 2,49,79,096.

2. The Company has also filed a compounding application with the CCIT(TDS) - Mumbai for the year
FY 16-17 and the same is under consideration. Should this application be accepted, the Company
estimates that the compounding charges for the said year will be Rs 1,10,61,458.

In the event, that any of these contingent liabilities or a significant proportion of these contingent liabilities
materialize, our future financial condition, result of operations and cash flows may be adversely affected.
For further information about the contingent liabilities, Please refer to the chapter titled “Financial
Information” on page 213 of this Draft Red Herring Prospectus.

There are outstanding legal proceedings involving our Company as well as promoters and Directors.
Any adverse outcome on such proceedings may affect our business, financial condition and reputation.

There are outstanding legal proceedings against our Company and Directors, which are pending at various
levels of adjudication before various courts, tribunals and other authorities. The summary of outstanding
matters set out below includes details of criminal proceedings, tax proceedings, statutory and regulatory
action and other material pending litigation involving our Company, Promoters, and Directors. For
further, regarding material litigations, please refer to the chapter titled “Outstanding Litigation and
Material Developments™ on page no. 258 of this Draft Red Herring Prospectus.

(Amount in Lakhs)
Criminal Statutory |Other Aggregate
Proceedings |Proceedings Proceedings (or Material amount
litigations involved
Inspire Films 1 - 2 - - 16,23,17,217
Limited
Beyond Dreams - - 1 - - 18,83,737
Entertainment

Private Limited
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There can be no assurance that these litigations will be decided in favour of our Company, Promoter,
Directors and our Group Entities, respectively, and consequently it may divert the attention of our
management and Promoter and waste our corporate resources and we may incur significant expenses in
such proceedings and may have to make provisions in our financial statements, which could increase our
expenses and liabilities. If such claims are determined against us, there could be a material adverse effect
on our reputation, business, financial condition and results of operations, which could adversely affect the
trading price of our Equity Shares.

Our Company has negative cash flows from its operating, investing and its financing activities in the
current and past years, details of which are given below. Sustained negative cash flow could impact
our growth and business.

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

(Amount in Lakhs)

Net Cash Generated from For the year Ended
March 2023 March 2022 March 2021

Operating Activities (328.01) 81.06 130.85
Investing Activities (212.27) (28.47) (33.51)
Financing Activities 517.96 (73.66) (19.20)

For more details, regarding the financials kindly refer to the chapter titled “Financial Information” on
page number 213 of this Draft Red Herring Prospectus.

Our Company relies on Distributors, Broadcasters, TV Channels for display of the shows. Any delay
in payment from these distributors, TV Channels will significantly affect our revenues and profitability.

Our company primarily follows the “Commissioned based Content Production” Business Model to
produce various shows, web series. A large proportion of our content library have been produced under
the commissioned content production model. Although we enter into distribution agreements with the
Broadcasters and we expect timely payment and advances and for meeting our business requirements.

Delays in payment from these entities can have a significant impact on our revenues and profitability. In
such cases, we may face difficulties in meeting our financial obligations and funding future productions.
In case of termination of agreement, we would require another distributor or Broadcaster on short notice.
We might not be able to enter into new distribution agreements on favorable terms or at all, and there can
be no assurance that any new distribution arrangements would be sufficient to effectively exploit our
content in markets. We strive to maintain positive relationships with our Broadcasters or distributors and
have implemented financial and contractual safeguards to minimize the risk of delayed payments.
However, there is no guarantee that such measures will always be effective.

The intellectual Property Rights used by our company are not registered in the name of our company.
Any infringement of third-party intellectual property rights or failure to protect our intellectual
property rights may adversely affect our business.

Some of the intellectual property rights (IPR) that the company uses are not registered in the name of the
company. Our company only have the right to use the intellectual property rights through an agreement
and any termination or non-renewal of these agreements could lead to the loss of valuable IPR, which
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could result in significant losses for the company. This poses a risk to our business that we heavily rely
on the brand recognition and popularity of such intellectual property for our content production.

While we have obtained a license from the rightful owners to use the intellectual property, we have no
control over any potential changes to the licensing agreement. Moreover, if the owner of the IPR decides
to take legal action against our company for any reason, we may face significant financial and reputational
damages. Additionally, our company may have limited control over the IPR that it uses since it does not
own them. Any changes in the terms of the agreements, such as licensing fees or termination clauses,
could significantly impact the company’s operations and financials.

Further, Infringement of third-party intellectual property rights or failure to protect our own intellectual
property can have negative consequences on our business. In addition, infringement claims can damage
our reputation and discourage potential investors, partners, or customers. Additionally, if we fail to protect
our own intellectual property. Our competitors or other third parties may copy, steal, or misuse our ideas,
products, or services. This can lead to lost revenues, decreased market share, or erosion of our competitive
advantage. Moreover, any unauthorized use, reproduction, or distribution of our copyrighted material
without our permission will result in legal action and may lead to financial penalties, damage to our brand
reputation. It is essential for us to protect our copyrighted material and ensure that it is used only with our
permission, to avoid any negative impact on our business operations. Defending our intellectual property
rights can be expensive and time-consuming, and we may not be able to prevent others from infringing
or challenging our rights.

We have faced losses in one out of the three previous financial years.

Our business has suffered loss in the financial year ending on 31 March 2021, out of three previous

financial years as given below:

(Amount in Lakhs)
Profitability For the year For the year For the year
ended on March | ended on March Ended on March
2023 2022 2021
Profit After Tax 404.82 25.92 (83.00)
Profit Before Tax 553.16 39.52 (111.25)
EBIDTA 713.58 132.60 52.45

However, the company has maintained profitability in terms of Earnings before Interest, Tax &
Depreciation in all the preceding three financial years and Profit before tax in two out of three preceding
financial years. For more details of financial information, kindly refer to page no. 213 in the chapter
“Financial Information”.

Our group companies have incurred losses in the past and may incur losses in the future.

Our group entities have incurred losses in the past. There can be no assurance that our Group entities will
not incur losses in the future, which may have an adverse effect on our reputation and business.
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Influence Beyond Private Limited:

(Amount in Lakhs)
Profitability For the year For the year For the year
ended on March | ended on March | ended on March
2022 2021 2020
Profit After Tax (0.24) (0.85) (0.18)
Net worth (38.62) (38.38) (37.53)

Encyclopaedia Jnanmandal Private Limited*:

(Amount in Lakhs)
Profitability For the year For the year For the year
ended on March | ended on March | ended on March
2022 2021 2020
Profit After Tax (0.21) 7.94 (7.73)
Net worth (0.21) 7.94 (7.73)

*The company is currently under the process of Striking off.

Proto Entertainment Private Limited:

(Amount in Lakhs)
Profitability For the year For the year For the year
ended on March | ended on March | ended on March
2022 2021 2020
Profit After Tax 0.09 (0.54) (6.03)
Net worth (2.88) (2.98) (2.44)
Gold Dust Pictures LLP:
(Amount in Lakhs)
Profitability For the year ended | For the year ended
N v ]
Capital 0.50 0.50
Sales - -
Net Profit/ Loss - (0.14)

For further information regarding our Group Entities, please refer to the capital titled “Our Group Entities”
on page 205 of this Draft Red Herring Prospectus.

Our Corporate Promoter/Our holding company i.e., “Beyond Dreams Entertainment Private Limited”
have incurred losses in the past and may incur losses in the future.

Our “Corporate Promoter” or “Our holding company” “Beyond Dreams Entertainment Private Limited”
have incurred losses in the past. There can be no assurance that our Group entities will not incur losses in
the future, which may have an adverse effect on our reputation and business.

Audited Standalone Financials
(Amount in Lakhs)
Profitability For the year For the year For the year
ended on March | ended on March | ended on March

2022 2021 2020
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Profit After Tax (3.24) (28.64) (8.07)
Net worth (142.20) (138.96) (110.32)

Audited Consolidated Financials

(Amount in Lakhs)
Profitability For the year For the year For the year
ended on ended on ended on
March 2022 March 2021 March 2020
Profit After Tax 141.56 (25.54) (2.90)
Net worth 393.23 251.67 277.21

For further information regarding our holding company, please refer to our chapter titled “Our Holding
Company” on page 203 of this Draft Red Herring Prospectus.

Our Company may not have complied with certain statutory provisions of the Companies Act, 2013.
Such non- compliances / lapses may attract penalties and prosecution against the Company and its
directors which could impact the financial position of the Company to that extent..

We monitor compliances with applicable laws and regulations by implementing stringent internal checks
and controls. Although we have generally been in compliance with applicable laws, there have been
certain instances of discrepancies/ errors in statutory filings. Although no regulatory action has been taken
against us with respect to the aforesaid non-compliances/errors, there can be no assurance that regulatory
action shall not be taken by the relevant authorities against us in the future. In an event such an action is
taken, we may be subject to penalties and other consequences that may adversely impact our business,
reputation, and results of operation and there can be no assurance that we shall be able to successfully
defend any action/allegation raised by such regulatory authorities. Our compliance team meticulously
follows a detailed compliance calendar providing for compliances under various applicable laws,
including but not limited to the Companies Act. As we continue to grow, there can be no assurance that
deficiencies in our internal controls shall not arise, or that we shall 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. There may be recurrences of similar discrepancies/errors in the future that could
subject our Company to penal consequences under applicable laws. Any such action could adversely
impact our business, reputation, and results of operation.

The details of non-compliances or delayed filings is given as follows:

Particulars Due Date Delayed Filing
days date

DPT-3 (FY 2021-2022) 30-06-2022 386 21-07-2023
2. AOC-4 (FY 2022-23) 29-07-2023 14 12-08-2023

Further, The company has taken a Loan from Kotak Mahindra Bank Limited dated 04-12-2012 against
the Hypothecation over its movable assets including (Books Debts, receivables, stock of raw material,
etc.) having Charge ID 10391801 for an amount of Rs. 4,00,00,000/- (Rupees Four Crores only) The
loan has been duly repaid by the company, but CHG-4, for satisfaction of charge has not been filed yet.
The company is in the process of filing the CHG-4 and will rectify the non-compliance.
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We have entered into certain Collaboration agreements with various entities and person for using their
Live Action rights for an Exclusive period of 12 months. Our business would be adversely affected if
we are unable to renew or cancellation of existing agreements/memorandum of understanding.

Our company has entered into collaboration agreements with APSONS Entertainment Private Limited
and Shree S.L. Prakashan for the purpose of acquiring Live action Rights for “Sheikh Chilli”,
“FRIENDZ”, “Kaka Shree”, “Sampat Champat”, “Nathkat Neetu”, “Motu- Patlu”, “Dr. Jhatka”, and
“Ghasitaram” on exclusive basis for the period of 12 months with additional Six months of grace period
on such terms and conditions as may be agreed in writing between the parties. These agreements will be
instrumental in enhancing our business prospects, customer engagement, and recognition in the market.
However, non-renewal or cancellation of these agreements presents a significant threat to our business
and the financial position of the company. We may face challenges in renewing these agreements. Our
inability to renew these agreements or facing cancellations may tarnish our reputation as a reliable and
trustworthy company. This could impact our ability to attract future collaborations and partnerships,
hindering our business expansion efforts. For further information regarding the collaboration, please refer
to the chapter titled “Our Business” on page 131 of this Draft Red Herring Prospectus.

Our company may face Potential Disruptions in Business Operations due to heavy Reliance on
External Professionals and Consultants, who are not on payroll, for conducting its Business
Operations.

Our company follows a different approach to talent acquisition, we engage a team of highly skilled
professionals, creatives, writers, and consultants on a full-time basis to drive our daily business operations.
As on date of this Draft Red Herring Prospectus, we have engaged 35 professionals Instead of getting
them on roll. Further, we have only 9 employees on our rolls, who are involved in the day-to-day business
operations, administrative, secretarial, legal and accounting functions in accordance with their respective
designated duties.

Apart from that, our company hires contractual employees on a project-to-project basis. On each project,
we engage a substantial team of contractual employees, numbering between 60 to 70 individuals.
Historically, we have not experienced any significant lack or deficiency of professionals, consultants and
other contractual individuals. However, there can be no assurance that we will not experience any
disruptions to our operations due to disputes or other problems with our contractual employees and
professionals, which may adversely affect our business and the results of operations.

LIST OF EMPLOYEES ON PAYROLL:

1. Managing Director Yash Arabinda Patnaik
2. Chief Financial Officer & Executive Director Kameswar Rao Subudhi
3. Executive Director Mamta Yash Patnaik

4. Company Secretary and Compliance officer Drishti Dawara

5. Head of Accounts Piyush Kanteliya

6. Content Team - Associate Writer Esha Chauhan

7. Content Team - Associate Writer Nihal Ramsay

8. Technical (IT) & Admin Ramesh Sagar

9. Junior Manager, Accounts Sweta Nikam
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For further information regarding our Employees, Professionals and contractual employees, please refer
to the chapter titled “Our Business” on page 131 of this Draft Red Herring Prospectus.

Our Company has entered into certain related party transactions and may continue to do so in the
future.

Our Company has entered into related party transactions with our Promoter, Directors and the Promoter
Group aggregating % 352.92 Lakhs for the year ended March 2023. While our Company believes that all
such transactions have been conducted on the arm’s length basis, there can be no assurance that it could
not have been achieved on more favorable terms had such transactions not been entered into with related
parties. The company undertakes that the related party transactions entered into by the company are in
compliance with the provisions of Companies Act, 2013 and rules made thereunder.

Furthermore, it is likely that our Company will enter into related party transactions in the future. There
can be no assurance that such transactions, individually or in aggregate, will not have an adverse effect
on our financial condition and results of operation. For details, please refer to “Annexure VIII “Related
Party Transactions” on page no. 238 of this Draft Red Herring Prospectus.

Business operation and stability depends on many factors, we may not be able to effectively implement
our business and growth strategy.

The success of our business inter alia depends on our ability to effectively implement our business and
growth strategy. In the past, we have generally been successful in the execution of our business plan but
there can be no assurance that we will be able to execute our strategy effectively and within the estimated
budget in the future.

Our funding requirements and proposed deployment of the Net Proceeds have not been appraised by a
bank or a financial institution and if there are any delays or cost overruns, we may have to incur
additional cost to fund the objects of the Issue because of which our business, financial condition and
results of operations may be adversely affected.

We intend to use the Net Proceeds for the purposes described in chapter titled “Objects of the Issue” on
page 83. All the funding requirements mentioned as a part of the objects of the Issue have not been
appraised by any bank or financial institution. The deployment of the funds as stated under chapter
“Objects of the Issue” is at the discretion of our Board of Directors and is not subject to monitoring by
any external independent agency.

As per SEBI (ICDR) Regulations, 2018 appointment of monitoring agency is required only for Issue size
above X 10,000 Lakh. Hence, we have not appointed a monitoring agency to monitor the utilization of
Issue proceeds. However, the Audit Committee of our Board will monitor the utilization of Issue proceeds.
Further, our Company shall inform about material deviations in the utilization of Issue proceeds to the
stock exchange and shall also simultaneously make the material deviations / adverse comments of the
audit committee public.
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Our insurance policy may not be adequate to cover all the losses which a business could incur. Any
inability to maintain adequate cover from material adverse incidents may adversely affect our operation
and profitability.

We have obtained a number of insurance policies in connection with our operations as given in chapter
titled “Our Business” on page 131. While we are of the opinion that the insurance coverage which our
Company maintains would be reasonably adequate to cover the normal risks associated with the
operations of our business, we cannot assure you that any claim under the insurance policies maintained
by us will be honoured fully, in part or on time, or that we have taken out sufficient insurance to cover all
our losses. Our Company’s insurance policies may not provide adequate coverage in certain
circumstances and are subject to certain deductibles, exclusions and limits on coverage. In addition, our
insurance coverage expires from time to time. We apply for the renewal of our insurance coverage in the
normal course of our business, but we cannot assure you that such renewals will be granted in a timely
manner, at acceptable cost or at all. To the extent that we suffer loss or damage for which we did not
obtain or maintain insurance, and which is not covered by insurance or exceeds our insurance coverage
or where our insurance claims are rejected, the loss would have to be borne by us and our results of
operations, cash flows and financial condition may be adversely affected.

Risk of uncertainty in the Intellectual Property Right based (IPR) Business model (Original Content).

One of the key risks associated in our Intellectual Property Right based Business model is the high
investment made by our company in producing “original content” without any agreement or contract in
place and without the involvement of client. This exposes us to the uncertainty of whether the content or
series will be successful and generate a substantial amount of revenue. There is a risk that the content may
not receive the anticipated level of consumer acceptance, leading to lower revenue than projected, or may
not achieve the expected return on investment. This could result in significant losses for our company and
adversely impact our financial performance. For further information regarding our Intellectual Property
Right based business model, please refer to the chapter titled “Our Business” on page 131 of this Draft
Red Herring Prospectus.

Mr. Yash Arabinda Patnaik and Mrs. Mamta Yash Patnaik are the significant beneficial owner of our
company and will continue jointly to retain majority control over our Company even after the Issue
which will allow them to determine the outcome of matters submitted to shareholders for approval.

Our company is a subsidiary company of Beyond Dreams Entertainment Private Limited (“Our Corporate
Promoters”). Mr. Yash Arabinda Patnaik and Mrs. Mamta Yash Patnaik holds the entire shareholding of
our Corporate Promoter. Henceforth, they are the significant beneficial owners of our company. And post
this issue Our Corporate promoter will hold 69.14% of our post issue equity share capital. As a result, Mr.
Yash Arabinda Patnaik and Mrs. Mamta Yash Patnaik, will continue to exercise a significant degree of
influence over the Company and will be able to control the outcome of any proposal that can be approved
by a majority shareholder vote, including, the election of members to our Board, in accordance with the
Companies Act, 2013 and our Articles of Association. Such a concentration of ownership may also have
the effect of delaying, preventing or deterring a change in control of our Company. In addition, our
corporate Promoter will continue to have the ability to cause us to take actions that are not in, or may
conflict with, our interests or the interests of some or all of our creditors or other sharcholders, and we
cannot assure you that such actions will not have an adverse effect on our future financial performance or
the price of our Equity Shares.
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The average cost of acquisition of Equity Shares by our Promoters is lower than the issue price.

Our Promoter’s average cost of acquisition of Equity Shares in our Company is lower than the Issue Price
of the shares proposed to be offered though this Draft Red Herring Prospectus. For further details
regarding the average cost of acquisition of Equity Shares by our Promoters in our Company, please refer
to page no. 76 of this Draft Red Herring Prospectus.

Total global entertainment and media (E&M) revenue rose 5.4% in 2022, to US$2.32 trillion. That
represents a sharp deceleration from the 10.6% growth rate in 2021.

The E&M industry's revenue trajectory is showing signs of deceleration after a robust 5.4% rise in 2022,
which is a marked contrast to the 10.6% surge experienced during the post-pandemic rebound in 2021.
With forecasts projecting a continued sequential decline in growth rates over the next five years, the risk
of revenue stagnation looms. This trend, trailing behind the overall economic growth rate predicted by
the IMF, may reflect a maturing industry grappling with evolving consumer behaviors, evolving
technologies, and heightened competition. Companies within the E&M sector must navigate this
deceleration by fostering innovation, diversification, and strategic partnerships to sustain growth amidst
an increasingly challenging landscape. Failing to take these actions could lead to financial losses for these
companies. For Further information on the Global Entertainment and Media Outlook, please refer to the
chapter titled “Our Industry” on page 102 of this Draft Red Herring Prospectus.

Global growth is projected to fall from 3.5 percent in 2022 to 3.0 percent in both 2023 and 2024 on an
annual average basis.

The projected decline in global growth, dropping from 3.5% in 2022 to 3.0% for both 2023 and 2024,
underscores a potential risk of economic instability. While there is an upward revision of 0.2 percentage
point for 2023 compared to earlier projections, the overall forecast remains below the historical average
of 3.8% (2000-19). This projection is aggravated by divergent growth patterns across advanced
economies and emerging markets. Advanced economies' decline, particularly due to manufacturing
weakness and idiosyncratic factors, contributes to global growth challenges. Companies operating in the
international arena must navigate this dynamic landscape, where uneven growth trajectories, trade
disruptions, and changing demand patterns could impact profitability and overall financial health. For
Further information on the Global Outlook, please refer to the chapter titled “Our Industry” on page 102
of this Draft Red Herring Prospectus.

In addition to normal remuneration, other benefits and reimbursement of expenses some of our
directors (including our Promoters) and Key Management Personnel are interested in our Company
to the extent of their shareholding and dividend entitlement in our Company.

Some of our Directors (including our Promoters) and Key Management Personnel are interested in our
Company to the extent of their shareholding and dividend entitlement in our Company, in addition to
normal remuneration or benefits and reimbursement of expenses. We cannot assure you that our directors
or our Key Management Personnel would always exercise their rights as shareholders to the benefit and
best interest of our Company, thereby adversely affecting our business and results of operations and
prospects.
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Ifwe fail to maintain an effective system of internal controls, we may not be able to successfully manage
or accurately report our financial risk.

Effective internal controls are necessary for us to prepare reliable financial reports and effectively prevent
and detect any frauds or misuse of funds. Moreover, any internal controls that we may implement, or our
level of compliance with such controls, may decline over time. There can be no assurance that additional
deficiencies or lacks 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 of lacks in our
internal controls. If internal control weaknesses are identified in a delayed manner, our actions may not
be sufficient to correct such internal control weakness. Such instances may also adversely affect our
reputation, thereby adversely impacting our business, results of operations and financial condition.

Certain Agreements, deeds or licenses may be in the previous name of the company.

Our certain agreements, deeds or licenses may be in the name of the erstwhile name of the company
Inspire films Private Limited. In case we fail to change the name in the agreements, deeds or licenses it
may cause adverse effect on Our Company’s business & operations.

We have not identified any alternate source of funding and hence any failure or delay on our part to
mobilize the required resources or any shortfall in the issue proceeds may delay the implementation
schedule.

Our requirements for proposed funds for our expansion plan as described in the section titled “Objects of
the Issue” is to be funded from the proceeds of this IPO. Other than this offering, we have not identified
any alternate source of funding and any delay or failure to mobilize the required funding or any shortfall
in the issue proceeds may delay the implementation schedule. Further, we cannot provide any assurance
that we would be able to execute our plans/strategy within the given timeframe. For details, kindly refer
to the chapter titled “Object of the Issue” on page 83.

Any variation in the utilisation of Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval.

We propose to utilise the Net Proceeds towards the objects of the Company as mentioned in chapter titled
“Objects of the Issue” beginning on page 83. At this stage, we cannot determine with any certainty if we
would require the Net Proceeds to meet any other expenditure or fund any exigencies arising out of
competitive environment, business conditions, economic conditions or other factors beyond our control.
In accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot undertake any variation
in the utilisation of the Net Proceeds without obtaining the shareholders’ approval through a special
resolution. In the event of any such circumstances that require us to undertake variation in the disclosed
utilisation of the Net Proceeds, we may not be able to obtain the shareholders’ approval in a timely
manner, or at all. Any delay or inability in obtaining such shareholders’ approval may adversely affect
our business or operations.

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

Fluctuation of Interest rate may adversely affect the Company’s business.

For meeting capital requirement in ordinary course of our business for general capital purpose, we may
enter into certain borrowing agreements to meet those requirements. In the event interest rates increase,
the cost of borrowing will also be increased and which will have the adversely effect on cash flow and
profitability.

Our Company is subject to foreign exchange control regulations which can pose a risk of currency
fluctuations.

Our Company is involved in business transactions with international clients located globally. Our
international operations make us susceptible to the risk of currency fluctuations, which may directly affect
our operating results. In case we are unable to adhere to the timelines prescribed under the applicable laws
or are unable to mitigate the risk of currency fluctuation, it may adversely affect our business, results of
operations, financial conditions and cash flows.

Our Company has not paid any dividend in past 3 financials years and our ability to pay dividends in
the future may be affected by any material adverse effect on our future earnings, financial condition
or cash flows.

Our ability to pay dividends in future will depend on our earnings, financial condition and capital
requirements. Our business is working capital intensive and declaration of dividend will depend upon
financial performance of our Company at the time of declaration. We may be unable to pay dividends in
the near or medium term, and our future dividend policy will depend on our capital requirements and
financing arrangements (if any) in respect of our operations, financial condition and results of operations.
Our Company has not declared dividends in the past and there can be no assurance that our Company will
declare dividends in the future. For further details, please refer to the chapter titled “Dividend Policy” on
pages 212 of this Draft Red Herring Prospectus.

Industry information included in this Draft Red Herring Prospectus has been derived from an industry
report from various websites. The reliability on the forecasts of the reports could be incorrect and would
significantly impact our operations.

We have relied on the reports of certain independent third party for purposes of inclusion of such
information in this Draft Red Herring Prospectus. These reports are subject to various limitations and
based upon certain assumptions that are subjective in nature. We have not independently verified data
from such industry reports and other sources. Although we believe that the data may be considered to be
reliable, their accuracy, completeness and underlying assumptions are not guaranteed and their
dependability cannot be assured. While we have taken reasonable care in the reproduction of the
information, the information has not been prepared or independently verified by us or any of our
respective affiliates or advisors and, therefore, we make no representation or warranty, express or implied,
as to the accuracy or completeness of such facts and statistics. Due to possibly flawed or ineffective
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 for other
economies 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 may be the case elsewhere. Statements
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from third parties that involve estimates are subject to change, and actual amounts may differ materially
from those included in this Draft Red Herring Prospectus.

Our Company’s future funding requirements, in the form of further issue of capital or other securities
and/or loans that might be availed by us, may turn out to be prejudicial to the interest of the
shareholders depending upon the terms and conditions on which they are raised.

We may require additional capital from time to time depending on our business needs. Any further issue
of Equity Shares or convertible securities would dilute the shareholding of the existing shareholders and
such issuance may be done on terms and conditions, which may not be favourable to the then existing
shareholders. If such funds are raised in the form of loans or debt or preference shares, then it may
substantially increase our fixed interest/dividend burden and decrease our cash flows, thus adversely
affecting our business, results of operations and financial condition.

This space has been left blank intentionally.
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There are certain restrictions on daily movements in the price of Equity Shares, which may adversely
affect a shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular point
in time.

Following the Issue, we will be subject to a daily circuit breaker imposed by NSE, which does not allow
transactions beyond specified increases or decreases in the price of the Equity Shares. This circuit breaker
operates independently of the index-based, market-wide circuit breakers generally imposed by SEBI on
Indian stock exchanges. The percentage limit on our circuit breakers will be set by the stock exchange
based on the historical volatility in the price and trading volume of the Equity Shares. This circuit breaker
will limit the upward and downward movements in the price of the Equity Shares. As a result of this
circuit breaker, no assurance can be given regarding your ability to sell your Equity Shares or the price at
which you may be able to sell your Equity Shares at any particular time.

After this Issue, the price of the Equity Shares may be highly volatile, or an active trading market for
the Equity Shares may not develop.

The price of the Equity Shares on the Stock Exchanges may fluctuate as a result of the factors, including:

Volatility in the Indian and global capital market;

Company’s results of operations and financial performance;

Performance of Company’s competitors,

Adverse media reports on Company or pertaining to our Industry;

Changes in our estimates of performance or recommendations by financial analysts; and
Significant developments in India’s economic and fiscal policies;

SN AR =

Current valuations may not be sustainable in the future and may also not be reflective of future valuations
for our industry and our Company. There has been no public market for Equity Shares and the prices of
the Equity Shares may fluctuate after this Issue. There can be no assurance that an active trading market
for the Equity Shares will develop or be sustained after this Issue or that the price at which the Equity
Shares are initially traded will correspond to the price at which the Equity Shares will trade in the market
subsequent to this Issue.

Equity Shares of our Company have never been publicly traded, and after the Issue, the Equity Shares
may be subject to price and volume fluctuations, and an active trading market for the Equity Shares
may or may not develop. Further, the Issue Price may not be indicative of the market price of the Equity
Shares after the Issue.

Prior to this Issue of our Company, no public market existed for the Equity Shares, and an active trading
market on the Stock Exchanges may not develop or be sustained after the Issue. Listing and quotation of
Equity Shares does not guarantee that a market for the same will develop, or if developed, the liquidity of
such market for the Equity Shares cannot be guaranteed. The Issue Price of the Equity Shares is proposed
to be determined through a book building process in compliance with Schedule XIII of the SEBI ICDR
and the same may not be indicative of the market price of the Equity Shares at the time of commencement
of trading of the Equity Shares or at any time thereafter. The Issue Price will be based on numerous
factors, as described in the section “Basis for Issue Price” beginning on page 91. This price may not
necessarily be indicative of the market price of our Equity Shares after the Issue is completed. The market
price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
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variations in our operating results, market conditions specific to the industry we operate in.

Our Equity Shares are likely to trade on NSE after the Issue, but there can be no assurance that active
trading in our Equity Shares will develop after the Issue, or if such trading develops, that it will continue.
Investors may not be able to sell our Equity Shares at the quoted price if there is no active trading in our
Equity Shares.

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

Under the present Indian tax laws and regulations, unless specifically exempted, capital gains that arise
from the sale of equity shares in an Indian company are generally taxable in India. A securities transaction
tax (“STT”) is levied on and collected by an Indian stock exchange on which equity shares are sold. Any
gain realised on the sale of listed equity shares held for more than 12 months, which are sold using any
other platform other than on a recognised stock exchange and on which no STT has been paid, are subject
to long-term capital gains tax 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 held for more than 12 months
immediately preceding the date of transfer. STT will be levied on and collected by a domestic stock
exchange on which the Equity Shares are sold. Further, any capital gains realised 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. In cases where the seller is a non-resident, capital gains
arising from the sale of the equity shares will be partially or wholly exempt from taxation in India in cases
where the exemption from taxation in India is provided under a treaty between India and the country of
which the seller is resident and the seller is entitled to avail benefits thereunder, subject to certain
conditions.

Capital gains arising from the sale of the 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 is resident and the seller is entitled to avail benefits thereunder, subject to certain conditions.
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.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail
Individual Investors are not permitted to withdraw their Bids after closure of the Bid/ Issue Closing
Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid
Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual
Investors can revise their Bids during the Bid/ Issue Period and withdraw their Bids until the Bid/ Issue
Closing Date. While we are required to complete all necessary formalities for listing and commencement
of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are proposed to be listed,
including Allotment, within six Working Days from the Bid/ Issue Closing Date or such other period as
may be prescribed by the SEBI, events affecting the investors’ decision to invest in the Equity Shares,
including adverse changes in international or national monetary policy, financial, political or economic
conditions, our business, results of operations, cash flows or financial condition may arise between the
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date of submission of the Bid and Allotment. We may complete the Allotment of the Equity Shares even
if such events occur, and such events may limit the Investors’ ability to sell the Equity Shares Allotted
pursuant to the Issue or cause the trading price of the Equity Shares to decline on listing.

Sale of Equity Shares by our Promoters or other significant shareholder(s) or any future issue of Equity
Shares may dilute your shareholding and adversely affect the trading price of the Equity Shares.

Any future equity issues by us, including in a primary offering, or any instance of disinvestments of equity
shares by our Promoters or by other significant shareholder(s) may significantly affect the trading price
of our Equity Shares. Further, our market price may also be adversely affected even if there is a perception
or belief that such sales of Equity Shares might occur.

Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares
they purchase in the Issue.

The Equity Shares will be listed on the Stock Exchanges. 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’ book entry, or ‘demat’ accounts with depository participants in India, are expected
to be credited within one working day of the date on which the Basis of Allotment is approved by the
Stock Exchanges. The Allotment of Equity Shares in the Issue and the credit of such Equity Shares to the
applicant’s demat account with depository participant could take approximately five Working Days from
the Bid/ Issue Closing Date and trading in the Equity Shares upon receipt of final listing and trading
approvals from the Stock Exchanges is expected to commence within six Working Days of the Bid/ Issue
Closing Date. There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges.
Any failure or delay in obtaining the approval or otherwise commence trading in the Equity Shares would
restrict investors’ ability to dispose of their Equity Shares. There can be no assurance that the Equity
Shares will be credited to investors’ demat accounts, 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 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.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian
law and thereby may suffer future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders
of equity shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to
maintain their existing ownership percentages before the issuance of any new equity shares, unless the
pre-emptive rights have been waived by adoption of a special resolution. However, if the laws of the
jurisdiction the investors are located in does not permit them to exercise their pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction,
the investors will be unable to exercise their pre-emptive rights unless we make such a filing. If we elect
not to file a registration statement, the new securities may be issued to a custodian, who may sell the
securities for the investor’s benefit. The value the custodian receives on the sale of such securities and the
related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to
exercise pre-emption rights granted in respect of the Equity Shares held by them, their proportional
interest in us would be reduced.
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A third-party could be prevented from acquiring control of us post this Issue, because of anti-takeover
provisions under Indian law.

As a listed Indian company, there are provisions in Indian legal regime that may delay, deter or prevent a
future takeover or change in control of our Company. Under the Takeover Regulations, 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 subsequent
to completion of the Issue. Consequently, even if a potential takeover of our Company would result in the
purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial to our
shareholders, such a takeover may not be attempted or consummated because of Takeover Regulations.

This space has been left blank intentionally.
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The outbreak and after-effects of COVID-19, or outbreak of any other severe communicable disease
could have a potential impact on our business, financial condition, cash flows and results of operations.

The outbreak, of any severe communicable disease, as seen in the recent outbreak and aftermath of
COVID- 19, could materially and adversely affect business sentiment and environment across industries.
In addition, our revenue and profitability could be impacted to the extent that a natural disaster, health
epidemic or other outbreak harms the Indian and global economy in general. The outbreak of COVID-19
has resulted in authorities implementing several measures such as travel bans and restrictions, quarantines,
shelter in place orders, and lockdowns. These measures have impacted and may further impact our
workforce and operations and also the operations of our clients. A rapid increase in severe cases and
deaths where measures taken by governments fail or are lifted prematurely, may cause significant
economic disruption in India and in the rest of the world. The scope, duration and frequency of such
measures and the adverse effects of COVID-19 remain uncertain and could be severe.

During the lockdown period in response to the COVID-19 pandemic, our Company had certain interim
measures in place to ensure business and operational continuity. Our employees worked remotely.
However, certain of our operations are dependent on various information technology systems and
applications which may not be adequately supported by a robust business continuity plan, which could
impact our business in the event of a disaster of any nature. Although we continue to devote resources
and management focus, there can be no assurance that these programs will operate effectively.

The Terrorist attacks, communal disturbances and regional conflicts in South Asia may have a material
adverse effect on our business and on the market for securities in India.

Terrorist attacks, whether in India or another country may adversely affect Indian and worldwide financial
markets. These acts may also result in a loss of business confidence and have other consequences that
could adversely affect our business, results of operations and financial condition. Some parts of India have
experienced communal disturbances and riots during recent years. If such events recur, our business and
financial condition may be adversely affected.

South Asia has, from time to time, experienced instances of civil unrest. Military activity or terrorist
attacks in the future could adversely affect the Indian economy, and the financial condition and results of
operations of Indian companies, including us, which would have an adverse effect on the trading price of
our Equity Shares.

Under Indian legal regime, foreign investors are subject to investment restrictions that limit our
Company’s ability to attract foreign investors, which may adversely affect the trading price of the
Equity Shares. Accordingly, our ability to raise foreign capital may be constrained.

As a company incorporated in India, we are subject to exchange controls that govern the borrowings in
foreign currencies. Further, under applicable foreign exchange regulations in India, transfer of shares
between non-residents and residents are freely permitted (subject to compliance with sectoral norms and
certain other restrictions), if they comply with the pricing guidelines and reporting requirements specified
under applicable laws. If share transfer is not in compliance with such requirements and does not fall
under any of the permissible exceptions, then prior approval of the relevant regulatory authority is
required. Such regulatory restrictions limit our financing sources and could constrain our ability to obtain
financings on competitive terms and refinance existing indebtedness.
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The requirements of being a listed company may strain our resources.

We are not a listed company and have not been subjected to the increased scrutiny of our affairs by
shareholders, regulators and the public at large that is associated by the virtue of being a listed company.
As a listed company, we will incur considerable legal, accounting, corporate governance and other
expenses that we did not incur as an unlisted company. We will be subject to the listing compliances and
reporting requirements to the Stock Exchanges on which equity shares of our Company will be listed,
which require us to file audited annual and unaudited quarterly reports 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 timely as other listed companies.

Any adverse change or downgrading in ratings of India may adversely affect our business, results of
operations and cash flows.

Any adverse revisions to India’s credit ratings international debt by international rating agencies may
adversely affect our ability to raise additional overseas financing and the interest rates and other
commercial terms at which such additional financing is available. This could have an adverse effect on
our ability to fund our growth on favourable terms or at all, and consequently adversely affect our business
and financial performance and the price of our Equity Shares.

Investors outside India subscribing to this Issue may not be able to enforce any judgment of a foreign
court against us, except by way of a suit in India.

Our Company is a limited liability company incorporated under the laws of India. Our Company’s assets
are located in India. As a result, it may be difficult for investors to effect service of process upon us or
such persons in India or to enforce judgments obtained against our Company or such parties outside India.
India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. India has reciprocal recognition and enforcement of judgments in civil and commercial
matters with a limited number of jurisdictions, including the United Kingdom, Singapore, UAE, and Hong
Kong. A judgment from certain specified courts located in a jurisdiction with reciprocity must meet
certain requirements of the Code of Civil Procedure, 1908, as amended (“Civil Procedure Code™). The
United States has not been notified as a reciprocating territory.

In addition, any person seeking to enforce a foreign judgment in India is required to obtain the prior
approval of the RBI to repatriate any amount recovered, and we cannot assure that such approval will be
forthcoming within a reasonable period of time, or at all, or that conditions of such approvals would be
acceptable. Such amount may also be subject to income tax in accordance with applicable law.
Consequently, it may not be possible to enforce in an Indian court any judgment obtained in a foreign
court, or effect service of process outside of India, against Indian companies, entities, their directors and
executive officers and any other parties resident in India. Additionally, there is no assurance that a suit
brought in an Indian court in relation to a foreign judgment will be disposed of in a timely manner.

Changing laws, rules and regulations and legal uncertainties in India and other countries may
adversely affect our business and financial performance.

The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes may adversely affect our business, results of operations and prospects, to the extent that we are
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unable to suitably respond to and comply with any such changes in applicable law and policy. For
example, the Government of India implemented a comprehensive national goods and services tax (“GST”)
regime with effect from July 1, 2017, that combined multiple taxes and levies by the Central and State
Governments into unified tax structure. Our business and financial performance could be adversely
affected by any unexpected or onerous requirements or regulations resulting from the introduction of GST
or any changes in laws or interpretation of existing laws, or the promulgation of new laws, rules and
regulations relating to GST, as it is implemented. The Government has enacted the GAAR which have
come into effect from April 1, 2017.

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

Regulatory, economic, political scenarios or other factors that are beyond our control may have an
adverse effect on our business and financial performance.

Our economy and its securities markets are influenced by economic developments, any adverse economic
developments or rising of fiscal or trade deficit may also affect investor confidence and cause increased
volatility in securities markets and indirectly affect our 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. Further financial disruption could also have an
adverse effect on our business, future financial performance, shareholders’ equity and the price of our
Equity Shares

Also, a change in the government or change in deregulation policies could adversely affect economic
conditions prevalent in the areas in which we operate in general and our business and high rates of inflation
could increase our costs without proportionately increasing our revenues

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

The Indian financial market and the Indian economy are influenced by economic and market conditions
in other countries, particularly in emerging market in Asian countries. Financial turmoil in Asia, Europe,
the United States and elsewhere in the world in recent years has affected the Indian economy. Although
economic conditions are different in each country, investors’ reactions to developments in one country
can have an adverse effect on the securities of companies in other countries, including India. A loss in
investor confidence in the financial systems of other emerging markets may cause increased volatility in
Indian financial market and, indirectly, in the Indian economy in general. Any global financial instability,
including further deterioration of credit conditions in the U.S. market, could also have a negative impact
on the Indian economy.

Financial disruptions may occur again and could harm our results of operations and financial condition.
The Indian economy is also influenced by economic and market conditions in other countries. This
includes, but is not limited to, the conditions in the United States, Europe and certain economies in Asia.
Financial turmoil in Asia and elsewhere in the world in recent years has 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 its business.
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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 impact the Indian economy. Financial disruptions
in the future could adversely affect our business, prospects, financial condition and results of operations.
The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and
market corrections.

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

Natural disasters (such as earthquakes, fire, typhoons, cyclones, hurricanes and floods), pandemics,
epidemics, strikes, civil unrest, terrorist attacks and other events, which are beyond our control, may lead
to global or regional economic instability, which may in turn materially and adversely affect our business,
financial condition, cash flows and results of operations. Any of these occurrences could cause severe
disruptions to our daily operations and may warran